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McELROY, SuLLIVAN & M I LLER, L.L.P. 

MAILING ADDRESS 

P.O. BOX 12 127 
AU Tl , TX 7871 1 

Mr. J. Daryl Morgan, CPL 
Energy Resources Division 
Texas Genera l Land Office 
Stephen F. Austin Building, 8111 Floor 
1700 o. Congress A venue 
Austin. Texas 7870 1-1495 

Attorneys at Law 

120 I PYGLASS DRIVE 
SUITE 200 

AUSTI , TX 78746 

Apri l 16, 2012 

Rc: M-113758 - GLO UNIT NO. 5268 
Wilson #51-1 Unit 
Brazos & Madison Counties 

Dear Mr. Morgan: 

TELEPIIONE 

(5 12) 327-8 111 

FAX 
(5 12) 327-6566 

Please fi nd enclosed two originals of the Pooling Agreement that have been executed by 
Ali Ahmed, Chief Executive Officer of Woodbine Acquisition Corporation. 

Also enclosed is Check o. 11819, drawn on the account of McElroy, Sullivan & Mil ler, 
L.L.P., in the amount of $678.00, in payment of the consideration in lieu of bonus for this 
Agreement. 

Once the Agreement has been executed by the Commissioner. please return an executed 
original to me. 

Thank you for your assistance with this request. 

incerely, 

Clark Jobe 
Attorney for Woodbine Acquisition Corporation 

Enclosures 





McELROY, SULLIVAN & MILLER, LLP 
PETTY CASH ACCOUNT 

P.O. BOX 12127 
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Unit Number 

Operator Name 

Customer I D 

DO NOT DESTROY 

Texas General Land Office 

UNIT AGREEMENT MEMO 

PA1 1-343 

5268 

WOODBINE ACQUISITJO CORPORATION 

c nnnn5n973 

Wilson #5-H Unit 

Effective Date 111712012 

Unitized For Oil & Gas 

Unit Term 24 Months Unit Name 

Count) 1 Brazos Old Unit N umber Inactive Status Date 

County 2 

County 3 

RRC District: 

Unit Type: 

Madison 

OJ 
Temporary 

State Royalty Interest: 

State Part in Unit: 

Unit Deptlt 

Below Deptlt 

A bove Depth 

M F Number 

Lease Acres 

A ll 

Tract Participation: 

Lease Royalty 

0 
0 

MF113758 

0.01 41250 

2.26 

0.25 

Tract Royalty Participation 0.0035313 

No 
Tract Royaly Reduction 

Tract Royalty Rate 

Tract On-Line Date: 

0 

0.0035312500 
0.0141250000 

Well: 

Formation: Wondhiue 

Participation Basis: Surface A crea f!e 

!If Exclusions Apply: See Remarks} 

I 

X 

= 

Tract N umber 

Total Unit Acres 160 

Manual Tract Participation: 

Manual Tract Royalty: 

0 

0 

0 

0 

0 

L = = = = 0i See Remark I ,----0, 
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Pooling Committee Report 
To: School Land Board 

Date of Board Meeting: January 17, 2012 

Effective Date: 1/17/2012 

Unit Expiration Date: 

Applicant: 

Attorney Rep: 

Operator: 

County 1: 

County 2: 

County 3: 

Unit Name: 

Field Name: 

1/17/2014 

WOODBINE ACQUISITION CORPORATION 

Clark Jobe 

WOODBINE ACQUISITION CORPORATION 

Brazos 

Madison 

Wilson #5-H Unit 

Madisonville, W. (Woodbine -A-) 

PA11 -343 

Unit Number: 5268 

Lease MF Lease Expiration 
Date 

Lease 
Term 

Lease 
Acres 

Lease Acres Roya lty 

~ 

UR 

Number Royalty 

MF113758 0.25 

in Unit Participation 

2.26 0.0035313 

A part of the Navasota River is being pooled pursuant to Texas Natural Resources Code 52.076. 

SF= State Fee RAL = Relinquishment Act FR =Free Royalty UR = Unleased River 

Private Acres: 

State Acres : 

Total Unit Acres : 

Unit Type: 

Temporary 

Term: 

Unitized for: 

Oil & Gas 

24 Months 

157.74 

2.26 

160 

Participation Basis: 

Surface Acreage 

State Acreage: 

State Unit Royalty: 

Well Location: RRC Rules : 

1.41 % 

0.35% 

Private Land Special Field Rule 

Spacing Acres : 

200 acres 



REMARKS: 
Pooling Agreement Number: PA11 -343 

o Woodbine Acquisition Corporation is requesting 24-month temporary oil and gas 
pooling to all depths. 

o The applicant plans to spud the unit well in November, 2011 and the proposed 
total depth is 9,200 feet. 

o To compensate the State for lost lease bonus on the unleased Navasota River 
acreage the applicant has agreed to pay the Permanent School Fund $678.00 or 
$300.00 per acre. 

o With approval of the unit the State's unit royalty participation will be 0.3531 %. 
State unit royalty participation may change slightly based on final survey results. 

o The State will participate on a unitized basis from the date of first production. 

POOLING COMMITTEE RECOMMENDATION: 

0 The Pooling Committee recommends Board approval of a 24-month temporary oil 
and gas unit under the above-stated provisions. 

, 

(_ ~ ( ( J.. A-C V"-.-<~ 
Jetfeeliirr;er - Office ofjhe ~ttorn7y General 

·------ / '--7· .1--z~( I . ~~1'1;'1fl ·t-_ 

/(-!7-1( 
Date: 

11- 11- 1/ 
I 

Tracey J· Throckmorton - General Land Office 

(/)a&Q~ 
Date: 

\d.- 1:?-.- I ! 
David Zimmerman - Office of the Governor Date: 



A part of the Navasota River is being 
pooled pursuant to T.N.R.C. 52.076 
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TER I POO LING AG REEMENT P R T TO T1 RC § 52.076 
TATE OFTEXA I \ 00081 EACQ I ITIO LLC 

WIL 0 #5-11 ' IT 
'1-11 3758 - GLO IT NO. 5268 

T IE , TEXA 

Tl II AGREEME T ("Agreement") is made and entered mto and effective the 17th day of JanuaJ) 2012, b) and bct\\CCn 
the Commissioner of the General Land Office of the tate of Texas(" tate"), and Woodbine Acquisition LLC ("Woodbine''). 

WITNE SETII Tll /\'1: 

WIIEREAS. the tate owns the minerals under 2.26 acres of the avasota River contained \\ithin the boundaries of the 
160 acre Wilson #5-11 Unit ("Unit' ') said 2.26 acres hereinafter referred to as the ("unleased interest"): and 

WIIEREAS, pursuant to Texas mural Resources Code §52.076(a)(4). the chool Land Board has authority to pool 
unleased river beds and channels O\\ncd by the State: and 

WI IEREA . Woodbine and the tate desire to pool the unleased interest into said Unit: and 

WilE REA . the School Land Board at its regular meeting on January 17. 2012. determined that pooling said unleased 
interest for oil and gas as to all depths as more particular!) described on the a11achcd exhibits is in the best interest of the tate. 

OW. TIIEREFORE. in consideration of the pa)mentto the tate of 678.00 and of the mutual agreements heremaficr et 
forth and together "ith other valuable consideration, the receipt and suflicienc) of" hich are hereb) ackno\\ I edged and confe sed. 
and for the purposes and upon the terms and conditions contained herein. the parties hereto agree as follo"s: 

I. This Agreement is entered into pursuant to the authorit) granted in Chapter 52. of the Te\as 1atural Resources 
Code and Chapter 9 of Title 31 of the Texas Administrative Code and is intended to be performed pursuant to and in compliance" ith 
all applicable statutes. decisions. regulations. rules. orders and directives of an) go,ernmental agenc) ha\ ing jurisdiction over the 
production and conservation of minerals from the Unit and in the interpretation and application hereof this Agreement shall be. in all 
things. subject thereto. 

2. 111e tate and Woodbine agree that nothing herein shall be construed as granting a leasehold interest to 
Woodbine in the unleased interest. but rather this Agreement affects a contractual pooling of interests with the respecti,·e rights and 
duties of the panics delined in paragraph 3. below. 

3. The rights and duties of the State and Woodbine with respect to the unleased interest within the boundaries of 
the Unit shall be established. governed and controlled by the terms, conditions and covenants contained in Exhibit "I" and Exhibit 
"2" auachcd hereto and incorporated herein. "herein the tate shall be considered the Lessor and Woodbine the Lessee and the 

tate shall receive its share of unit production in the form of a royalty as provided in Exhibit .. , .. and allocated to the tate as 
provided in Exhibit "2". with no obligation to the tate for operating costs of any kind, including but not limited to exploring, 
drilling, equipping, completion, treating, transporting, marketing, plugging, abandonment or restoration. 

4. This Agreement is for a term of2 years from the effective date and shall expire on Januaf) 17, 2014. unless it 
is dissolved earlier as approwd by the chool Land Board and mutuall) agreed to b) the undersigned panics, their successors or 
assigns. 

5. Inasmuch as the parties ma) not be able conveniently to execute one original hcrco[ it is agreed that a 
counterpart hereof ma) be executed by each part) to this Agreement. each of" hich shall be considered an original. and all of said 
counterparts shall be construed together as one instrument 

6. l11e terms and provisions hereof shall extend to and be binding upon the heirs. legal representatives. succe sors. 
and assigns of the parties hereto. 

7. This Agreement is to be performed in the tate of Texas. and the substantive laws of the tate of Texas" ill 
govern the validit), construction and enforcement of this Agreement. 



I WI WIIEREOF. the panics have executed this Agreement upon the respecti\e dates indicated belo\\. 

Date Executed -:1- 1J:J \ 1...,; TATE OF TEXA 

legal AJ1l 

le~. cont. 
ex . 

Date Executed 3/P/t ;;l. 

TATEOFTEXA 

COUNTY OF "S: J%<> l J 
This instrument was ackno" I edged before l;1 o/trlct..=(! \ \. cJ.vC'- . 2012, by Ali Ahmed as Chief Executhe 
Officer of Woodbine Acquisition LLC. a '- .I o '-VCW corporation. on behalf of said corporation. 

CERTIFICATE 

I, Stephanie Crenshaw. ecretary or the chool Land Board of the tate of Texas. do hereby certify that at a meeting of the 
chool Land Board duly held on January 17, 2012. the foregoing instrument was appro' ed b) said Board under the provisions of 

Chapter 52 of the atural Resources Code all of\\hlch is s~~e ~ l inutes of the Board of "hich I am custodian. 

I TESTIMO Y WIIEREOF. wi tness my hand th is the ~ 
1 

- day of . 20 12. 

2 



§52.076 Form 
Revised 3/0~ 

EXHIBIT " I " 

I. RE ERVATIO AND GRANT: Tioere os hereb} excepted and resel'\ed to Lessor the full use of the propeny covered hereby and all nghts \\llh respect to the surface lllld subsurface thereof 
for any and all purposes except those gramed 10 Lessee, bemg a he nghl 10 explore for, dnll and produce the pooled mmeral from the pooled area, and Lessor further reserves the nghas of mgress 
and egress and use of saod lands by Lessor and us nuneral lessees, for purposes of explonng for and producmg the monerals and zones whoch are not covered by tlus Agreement All of the nghts 
on and to the pooled area retained by Lessor and all of the rights in and 10 a he pooled area gramed 10 Lessee herem shall be exercosed in such a manner that neitloer shall unduly mterfere wuh the 
operations of the other 

2. l' llOD CfiOo ROYA L T IE :Upon producuon of the pooled nuneral Lessee agrees to pay or cause to be paod 10 the Commossooner of the General Land Office on Auston, Texas, for the 
use and benefit of the State of Texas, dunng the aenn hereof 

(A) OIL: As a royalty on ool. whoch os defined as mcluding all hydrocarbons produced on a hquid fonn at the mouth of the well and also all condensate. dosullate, and other hquid 
hydrocarbons reco,ered from oil or gas run through a separator or other equipment, as heremafier proVIded, II~ pan of doe gross producuon or the market value thereof, at the opuon of the 
Lessor, such value ao be deaennmed by I) the lughesa posted pnce, plus premoum, of any, offered or patd for otl, condensate, dosullaae, or other hqutd hydrocarbons, respecll\ely, of a hke type and 
graVIty on the general area \\here produced and \\hen nm, or 2) the hoghest market pnce thereof offered or paod on the general area "here produced lllld "hen run, or 3) the gross proceeds of the 
sale thereof, wluchever ts the greater Lessee agrees that before any gas produced from tl1e land hereby pooled os sold, used or processed on a plant, or 'VIII be run free of cost to Lessor through an 
adequate oil and gas separator of convenuonaltype or other equopment 31 least as efficoent to the end that allliquod hydrocarbons recoverable from the gas by such melllls wtll be recovered Upon 
written consent of Lessor, the rcquoremenr that such gas be run throush such a separator or other equopmen1 may be waoved upon such tenns and condouons as prescribed by Lessor 

(0) 0 -PROCE ED CA : As a royally on any gas (includmg Oared gas), "hoch os defined as all hydrocarbons and gaseous substances not defined as ool on subparagraph (A) above, 
produced from any \\e ll on saod land (except as pro,,ded hereon woth respect to gas processed on a plant for the extraetoon of gasohne, liquod hydrocarbons or other products) 1 /~ pan of the gross 
production or the market value thereof, a1 the option of the Lessor, such \'3lue to be based on the hoghesa market pnee paod or offered for gas of comparable qualny m the general area "here 
produced and when nan, or the gross price paod or offered to the producer, whtchever IS greater pro' tded that the mruumum pressure base on measunng the sas under thos agreemem comrac1 shall 
not at any time exceed 14 .65 pounds per square mch absolute, and the standard base temperature shall be soxay (60) degrees Fahrenheot, correction to be made for pressure according 10 Boyle's 
Law, and for specific gravity according 10 test made by the 13alance Method or by the most approved method of tesrong bemg used by the industry at the tune of testmg 

(C) PROCE ED CA : As a royally on any gas processed 111 a gasohne plant or other plant for the reco,ery of gasohne or other hqutd hydrocarbons, 1 /~ pan of the restdue gas and the 
hquod hydrocarbons extracted or tloe market value thereof, at the option of 1!1e Lessor All royalues due herem shall be based on one hundred percent (l00°·o) of the total plant productoon of 
resodue gas attributable 10 gas produced fTom tills agreement. and on tiny percent (50%) or that percent accruong to Lessee, \\htchever ts the greater, of the tolal plant production of hquod 
hydrocarbons, annbutable to the gas produced from thos agreement, proVIded that of liquod hydrocarbons are recovered from gas processed on a plant m "htch Lessee (or us parent, subsodiary or 
affi liate) O\VIlS an interest, then the percentage applicable 10 hqutd hydrocarbons shall be fifiy percent (50%) or the l11ghes1 percem accrumg 10 a tlurd pany processmg gas through such plant 
under a processmg agreemen1 ncgouated at anns' length (or of tltere os no such thord pany, the htghest percem then bemg specofied "' processong agreements or comracrs on the mdustry), whochever 
IS the greater The respecuve royahoes on resodue gas and on hqutd hydrocarbons shall be deaennoned by I) the hoghest market pnce patd or offered for any gas (or hqmd hydrocarbons) of 
comparable qualny m tl1e general area or 2) the gross pnce paod or offered for such resodue gas (or the \\eoghted a'erage gross selhng pnce for the respective grades of hquod h)drocarbons), 
\\ luchever ts the greater In no evem, howe,er, shall the royalues payable under rhos paragraph be less than the royahoes "hoch would have been due had the gas nor been processed 

(D) OTII ER PRODUCTS: As a royally on carbon black, sulphur or any other products produced or manufactured from gas (excepting hquod hydrocarbons) whether said gas be 
"casmghead," "dry" or any other gas, by fractional mg. burning or any other processing, 1 /~ pan of gross production of such products, or the market value tltereof, at the option of Lessor, such 
market value 10 be derennmed as folio" s 

(I) On the basos of the lughes1 market pnce of each product, dunng the same month on "hoch such product os produced, or 
(2) On the basos of the average gross sale pncc of each product for the same momh on whtch such products are produced, whtchever os the greater 

(E) NO DEO CT IO : Lessee agrees that all royalties accrumg to Lessor under 1h1s asreemenl shall be wnhout deduction for the cost ofproducong. transponong, and othcl'\vose makong 
the ool. gas and other products produced hereunder ready for sale or use 

(F) ROYALTY I Kl '0 : NotwullStandong an)1hong comaaned hereon to the contrary, Lessor may, at ns opuon, upon not less than 60 days notice to Lessee, requore at any time or !Tom 
ume 10 tome that payment of all or any royalues accruong to Lessor under thts aJ,<reement be made m kmd \VIthoul deducuon for the cost of producmg, gathenng, stonng, separaung, treatong, 
dehydrating, compressong, processing, lransponmg and oahei'\VISe makmg the otl, gas and other products produced hereunder ready for sale or use Lessor's ngh1 to take us royalty in kmd shall 
not dominish or negate Lessor's nghrs or Lessee's obligations, whether express or implied, under ahos agreement. 

(C) PLA 'T F t:L A D RECYC LED CA : No royalty shall be payable on any gas as may represent tl11s agreement's proponoonaae share of any fuel used 10 process gas produced 
hereunder m any processong plant. Nom tthstandmg anythmg con tamed hereon to the contrary, and subJCCI to the consent on wnung of the Corn1mss10ner of the General Land Office, Lessee may 
recycle gas for gas hfi purposes on the pooled area afier Lite liquod hydrocarbons contaoned on the gas have been remo,ed, and no royahoes shall be payable on the gas so recycled unul such ume 
as the same may ahereafier be produced and sold or used by Lessee m such manner as to enutle Lessor to a royalty thereon under the royalty provistons of thts agreement 

(II) II II\ I UM ROYALTY: Tire royaltoes paod 10 Lessor each year on no event shall be less than S5 .00 per acre pooled, o1hem1se, there shall be due and payable on or before the last 
day of the month succeedong the annoversary dare of first producuon a sum equal to $5 00 per acre pooled less the amount of royaltoes patd dunng the precedmg year 

J . ROYALTY p,, YI\IENT ANI) REPORT All royalties not taken m kmd shall be paod 10 the Comn11ssroner of the General Land Office at Austm, Texas, m the follo"1ng manner 
Payment of royalty on producuon of ool and gas shall be as proVIded 111 the noles set fonh on the Texas Regtster Rules currently proVIde that royalty on ool os due and must be receoved on the 
Geneml Land Offi ce on or before the 5th day of the second month succeedong the month of producloon, and royally on gas os due and must be receoved 111 the General Land Office on or before the 
15th day of the second month succeedong the month of productoon, accompanted by the affidavit of a he owner, manager or other authonzed agent, completed on the fom111J1d manner prescnbed by 
the General Land Office and showong the gross amoum and dosposouon of all ool and gas produced and the market value of the otl and gas, together "oth a copy of all documents, records or 
repo11s confinnong the gross prod1octton, dasposauon and onar~el value mcludong gas meter readongs, p1pehne recetpts, gas hne rece1pts and other checks or memoranda of amount produced and pul 
onto ptpehnes, taa1ks, or pools and gas Iones or gas storage, and any other repons or records " l11ch the General Land Office may requore 10 ' enfy the gross produeuon, dosposotoon and market 
value In all cases the aurhonty of a manager or agent to act for the Lessee herein must be filed on the General Land Onice. Each royally pa)1nenl shall be accompanoed by a check stub, 
schedule, summary or other remittance advice showing by the assigned General Land Onice lease number the amount of royally bemg paod 10 each lease number. If Lessee pays hos royally on or 
before ahiny (30) days aOer the royally payment was due, then Lessee owes a penally of 5°'o on the royally or S25.00, wl11chever os greater A royalty payment wl11ch os over ahony (30) days late 
shall accrue a penalty of 10• o of the royalty due or S25 00 whochever IS greater In add111on 10 a penally, royalues shall accrue u11eres1 at a rate of 1 2~. per year; such on teresa \VIII begm accruong 
\\hen the royalty IS s 1~1y {60) days overdue AffidaVItS and supponmg documents \\hoch are not filed \\hen due shall mcur a penah) man amount sea by the General Land Office adrnmostrato\e 
rule whoch os effecuve on the date when the affida' ots or supponmg documents were due Tite Lessee shall bear all responsobohty for pa) ong or causong royahtes to be paod as prescnbed by the 
due date proVIded herem Payment of the dehnquenc) penally shall m no way operate to prohobot the State's right of forfeuure as proVIded by law nor act to postpone the date on "hoch royalues 
were origonally due Tire above penalty proVIsoons shall nor apply on cases ofmle dispute as 10 the State's ponion ofahe royally or 10 tltaa ponoon of the royalty in dospuae as to faor market value 

4. (A) RESERVE , CONTRACTS AND OTII ER RECORD : Lessee shall annually fumo sh the Con11niss•onerof rhe General Land Office \\llh us best possoble estimate of pooled moneral 
reserves underlyong the pooled area and shall fumosh saod Commossooner "oth copoes of all contracts under "hoch gas os sold or processed and all subsequent agreements and amendments 10 such 
contracts w1thon t111ny (30) days afier cnlenng onto or makong such contracts, agreements or amendments Such contracts and agreements "hen rece~>ed by the General Land Office shall be held 
on confidence by the General Land Office unless othel'\vose auahonzed by Lessee All other contracts and records penammg to the productoon. aransponauon, sale and markeuns of the pooled 

1 



moneral produced from the pooled area, oncludong the boo~s and accounts, receopts and doscharges of all "ells. tanks, pools, meters, and popehnes shall at all tomes be subjeCt to onspec11on and 
e'anunatoon by the Commossooner of the General Land Ofiice, the A nome) General, the Go\emor, or the representall\e of an) of them 

(0) ORILI..I 'C RECORDS: Wnnen no11ce of all operallons on the pooled 111111 shall be submlllcd to the Commossooner of the General Land Ofiice by Lessee or operator five (5) days 
before spud date. " orkover, re-cntl), temporary abandonment or plug and abandonment of any unn well or "ells Such \\Till en no11ce 10 the General Land Ofiice shall onclude copoes of Raolroad 
Commossoon fonns for at>phcallon to dnll Copocs of "ell tests, comple11on reports and pluggong reports shall be supphed to the General Land Ofiice at the ume the) are filed \\lth the Teus 
Raolroad Commossoon Lessee shall suppl) the General Land Ofiice wnh an) records, memoranda. accounts, reports, cunongs and cores. or other onforma11on rela11'e 10 the opera11on of the 
abo,e-descnbed prcmoses, "hoch may be requested b) the General Land Ofiice, m addnoon 10 those hereon e"q>ressl) pr0\1ded for Lessee shall send a true cop) of all logs on each unol \\Cillo 
the General Land Ofiicc '"thon fifieen (I 5) da)S afier the ma~ong of saod log 

(C) PE 'ALT IE : Lessee shall oncur a penal!) "hcnevcr reports, documents or other matcnals are not filed on the General Land Ofiice "hen due The penall) for late fihng shall be set 
b) the General Land Ofiicc adnunostratove note \\hoch os effec11ve on the date when the matenals \\ere due on the General Land Ofiice 

S. OFF ET WELL. : If the pooled mmeral should be produced on commercoal quan1111cs from a well located on land pnvatcl) owned or on State land leased at a lesser ro)ally, "hoch well os 
"nhm one thousand (1,000) feet of the area mcluded hereon, or whoch well os draonmg the area CO\ crcd by tlus agreement, the Lessee shall, "nhon SIX I) (60) days aficr such ono11al produc11on from 
the drammg well or the well located "nhon one thousand (I ,000) feet from the area co,ered by tlus agreement begon on good fanh and prosecute dohgcntly the dnlhng of an offset well on the area 
covered by If us agreement, and such offset "ell shall be dnlled 10 such depth as may be necessal) 10 prevent the undue draonage of the area CO\ crcd by thos agreement, and the Lessee, manager or 
droller shall use all means necessary m a good fanh effort to make such offset well produce ool and/or gas on commercoal quan1111es Onl) upon the dctcrmona11on of the Comnussooner and \\1th hos 
wnnen approval, may the payment of a compensatOI) royally satosfy the obhgatoon to dnll an offset well or wells requored under thos Paragraph Insofar as there os produc11on from the well(s) 
provided foo ulthts poohng agreement. there cxtsts a duty to protect the state acreage that ts a pan of tins agreement from draonage nus duty shall SUI'\We thts agreement. but only to the os extent 
that the well(s) provided for on thos agreement os producong and only msofar as they are from the depths and produc11ve acreage provoded for on tins agreement Thos duty os on addo11on to any other 
dulles that may now or hereafter exost 

6. E OF WATER; RFACE: Lessee shall ha'c the nght to use "ater produced on saod land nccessal) for operatoons hereunder and solely upon the pooled area, pro\1ded. ho\\e,er, 
Lessee shall not use potable water or \\atcr sunable for h'estock or omga11on purposes for \\ater nood opera11ons w1thou1 the pnor \\1111en consent of Lessor Subject to ots obhga11on to pa) 
surface damages, Lessee shall ha'e the nght to use so much of the surface of the land that may be reasonably neccssar) for dnlhng and operallng wells and transponong and marl.eung the 
pooduc11on therefrom, such use to be conducted under condnoons ofleast mjury 10 the surface of the land 

7. POLL T ION: In dc,elopong thos area, Lessee shall use the lughest degree of care and all proper safeguards to prevent pollu11on Wnhout hmnong the foregoong, pollu11on of coastal 
wetlands, natural watcf\•ays. nvers and unpounded \\ater shall be prc,entcd by the use of contaonment facohtoes sufiicoent to pre,ent spoilage, seepage or ground water contammallon In the event 
of pollu11on, Lessee shall use all means at lis dosposal to recapture all escaped h) drocarbons or other pollutant and shall be rcsponsoble for all damage to pubhc and pn\-atc propenocs 

(A) Lessee shall buold and maontaon fences around ns slush, sump, and draonage pus and tank banenes so as to protect h'e>IOC~ agaonst loss. damage or tnjUI), and upon comple11on or 
abandonment of any "ell or wells, Lessee shall till and le•el all slush pots and cellars and completel) clean up the dnlhng sue of all rubbosh thereon 

(B) No doscharge of sohd waste or garbage shall be allowed 11110 State waters from an) dnlhng or suppon vessels, productoon platform. ere\\ or supply boat, barge, jack·up ng or other 
equopment located on the pooled area Solid waste shall mclude but shall not be lomned to contaoners, cquopment, nobbosh, plastoc, glass, and any other man-made non·boodegradable nems A 
sogn must be dosplaycd 111 a high tranic area on nil vessels and manned platforms staling, "Doschargc of any sohd waste or garbage onto Stme Waters from 'esscls or plmfonns os stnctly prohoboted 
and may subjeCt a tlus agreement to foo fenurc " Such statement shall be on lcncnng of at least I" on sozc 

(C) PE A 1.. TV: Faolure to comply wnh the requorements of thos pro,~soon may result 111 the ma.\unum penalty allowed by law mcludmg forfcnure of the agreement Lessee shall be hablc 
for the damages caused by such faolure and any costs and e\penscs oncurred on clcanong areas affected by the doscharged waste 

8. IDE TIFICAT IO MARKER : Lessee shall erect, at a dostance not to e\ceed twcnt)·fi\e (25) feet from each well on the premoses CO\cred b) thos agreement. alcgoblc sogn on wluch 
shall be stated the name of the operator, the State Lease Number desogna11on and the well number Where 1\\0 or more wells on the same lease or where wells on two or more leases are 
connected to the same tank bancry, whether by mdl\odual now lone connec11ons dorect to the tank or tanks or by use of a muhople header system. each lone bet\\cen each \\ell and such tank or 
header shall be lcgobly oden11fied at all tunes, en her by a finnly attached tag or plate or an oden11fica11on properly pamted on such lone at a dostancc not to exceed three (3) feet from such tank or 
header eonnec11on Saod sogns, tags, plates or other odcn111ica11on markers shall be mamtamed on a lcgoble condnoon throughout the tenn of tlus agreement 

9. A IC 1\ IEi\TS: noe agreement rna) be transferred at any lime, pr0\1dcd, ho"e•er, that the habohl) of the transferor to proper!) doscharge olS obhga11on under the agreement, mcludong 
properly pluggong abandoned "ells, remo\1ng platforms or popeloncs, or remcdoatoon of contanunatoon at dnll sotes shall pass to the transferee upon the pnor "nnen consent of the Commossooner 
of the General Land Ofiice The Comnussooncr may requorc the transferee to demonstrate financoal responsobolny and may requorc a bond or other securtl) AJI transfers must reference thos 
a!,.reemcnt b) the State Lease Number and must be recorded on the count) "here the pooled area os located, and the recorded transfer or a cop} certofied to b) the County Clerk of the count) 
"here the transfer os recorded must be fi led on the General Land Ofiice '"thm nonet) (90) da)s of the execu11on date, as pro,1ded by NRC Sectoon 52 026. accompanoed by the fihng fee 
prcscnbed by the General Land Ofiice rules on effect on the date of rcceopt by the General Land Ofiice of such transfer or certofied copy thereof Eve I) transferee shall succeed to all nghts and be 
subjeCt to all obhgatoons, habohllcs, and penal11es o"ed to the State by the ongonallessee or any pnor transferee of the agreement, oncludong any habohucs to the state for unpaod royal11es 

10. LIE : In accordance '"'h NRC. Sec11on 52 136. the State shall ha'e a first hen upon all of the pooled moneral produced from the unn area to secure payment of all unpaod ro)ahy and 
Other sums of money that may become due under !Ius agreement By acceptance of tlus BI,'I"Ccmenl, Lessee grants the State, on addouon to the hen pro>1dcd by N R C. Sccllon 52 136 and an) 
other apphcable statutory hen, an e\press contractual hen on and secunty onterest on all pooled monerals on and c.tracted from the pooled area, all proceeds "hoch may accrue 10 Lessee from the 
sale of such moncrals. "hether such proceeds are held by Lessee or by a tlurd party, and all fi,tures on and omprovements to the pooled area used on connec11on woth the producuon or processmg 
of such mmerals 111 order to secure tl1e pa)'lllcnt of all royalties or other amounts due or to become due under thos agreement and to secure payment of any damages or loss that Lessor may suffer 
by reason of l..essee's breach of any covenant or condnoon of thos agreement, whether express or omphed nus hen and secunty onterest may be foreclosed woth or without court proceedongs on the 
manner provodcd 111 the Tnle I, Chapter 9 of the Texas Busoness and Commerce Code Lessee agrees that the Cornmossooner may requore Lessee to execute and record such onstruments as may be 
reasonably necessary to acknowledge, anach or perfect thos hen Lessee hereby represents that theoe are no pnor or supenor hens ansong from nnd relatong to Lessee's actl\1lles upon tloe above· 
dcscnbed propeny or from Lessee's poohng of the area Should the Comrnossooncr at an} lime determme that thos representallon os not true, then the Comnnssooner may declare tlus agreement 
forfeoted as pro>1dcd hereon 

I I. FOit FEIT lJRE: If Lessee shall faol or refuse to ma~c the pa)ment of an) sum \\llhm thort) (30) da}S aficr 11 becomes due, or of Lessee or an authonzed agent should l..nO\\lngl} make an) 
false return or fal se repon concemong produc11on or dnlhng, or of Lessee shall faol or refuse to droll an) offset "ell or "ells on good fanh as requored b) Ia" and the rules and reb'Uiauons adopted 
b) the Conunossooner of the General L1nd Ofiice. or of Lessee should faol to file repons on the manner requored by law or faol 10 compl) \\lth rule> and rCb'lllatoons promulgated b) the General 
Land Ofiice. the School Land Board. or the Raolroad Comnussoon, or refuse the proper authonty access to the records penamong 10 operatoons, or of Lessee or an authonzed agent should 
kno,.,ngly faol or refuse to g"e correct onfonnallon to the proper authonty, or ~no" ongly faol or refuse to fumosh the General Land Ofiice a correct log of any "ell, or of Lessee shall kno" mgl) 
>1olate any of the matenal pro\1SIOI\S of thos agreement. or ofthos agreemcntos assogned and the asSib'flment os not filed on the General Land Ofiice as requorcd b) Ia", the nghts acquored under thos 
agreement shall be subject to forfenure b) the Comomssooncr, and he shall forfen same "hen sufiicocntl} on formed of the facts "hoch authonze a forfenure and "hen forfcned the area shall a gam 
be subject to lease or poohng. Ho"c' cr, nothmg herem shall be construed as "aMng the automauc termmallon of thos agreement b) operatoon of Ia" or b) reason of any specoal hmotnllon ansong 
hereunder Forfenures ma) be set asode and thos agreement and all nghts thereunder reonstated before the nghts of another mtef\ene upon sallsfactol) e\1dcnce to the Commossooner of the 
General Land Ofiice of future compliance "oth the pr0\1Soons of the law and of thos agreement and the rules and regulauons that may be adopted rela11•e hereto 
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12·. RIVERBED TRACT : Lessee IS hereby specifically granted the nght of emment domam and condemnation as pr0\1ded form NRC Sections 52 092-52.093, as a pan of the 
cons1derat1on rnovmg to Lessor for the covenants herem made by Lessee 

13. APPLICABLE LAWS A D Dll iLLING RESTRICTIONS: Tins a1:reement shall be subJeCt to all rules and regulations, and amendments thereto, promulgated by the Connmss10ner of 
the General Land Office govennng dnlhng and producmg operations on Pennanent Free School Land (spec1!ically mcludmg any n1les promulgated that relate to plans of operations), payment of 
royalties, and audltmg procedures, and shall be subject to all other vahd statutes, rules, regulations, orders and ordinances that may affect operat1ons under the prOVISIOns of tins agreement 
W1tl1out lnnmng the generahty of the foregomg, Lessee hereby agrees, b) the acceptance of tins agreement, to be bound by and subJect to all statutory and regulatory proVISions relating to the 
General Land Office's audit b1lhng notice and audit heanngs procedures Sa1d proVIsions are currently found at 31 Texas Admmlstrat.-e Code, Chapter 4, and Te<as Natural Resources Code 
Sections 52 135 and 52 137 through 52 140 In the event tins agreement covers land franch1scd or leased or otherw1se used b) a naV1gat1on d1stnct or b) the Umted States for the purpose of 
naVIgation or other purpose mc1dent to the operation of a pon, then Less« shall not be entitled to enter or possess such land "1thout pnor approval as proVIded under Section 61 117 of the Texas 
Water Code, but Lessee shall be entitled to develop such land for 011 and/or gas by dtrectlonal dnlhng, provided, however, that no surface dnlhng location may be nearer than 660 feet and spec1al 
pcnniss10n from the Commissioner of the General Land Office is necessary to make any surface locat1on nearer than 2,160 feet measured at nght angles from the nearest bulkhead hne or from the 
nearest dredged bottom edge of any channel, shp, or turnmg basm wh1ch has been authonzed by the Umted States as a federal proJect for future construction, wh1chever 1s nearer 

14. REMOVAL OF EQ I Pi\ IE T: Upon the ternunat10n of tlus agreement for any cause, Lessee shall not, many event, be penmtted to remove the casmg or any pan of the equipment fi'om 
any producmg, dry, or abandoned well or wells on State Land "uhout the \\Tnten consent of the CommiSSioner of the General Land Office or h1s authonzed representative, nor shall Lessee, 
'"thout the wnttcn consent of sa1d CommiSSIOner or h1s authonzcd representative remo'e from the pooled area the casmg or an) other eqmpment, rnatenal, machmel'), apphances or propen) 
owned by Lessee and used by Lessee 111 the development and production of the pooled mmeral therefrom until all dry or abandoned \\ells have been plugged and until all slush or refuse p1ts have 
been properly filled and all broken or d1scarded lumber, machmery, or debns shall have been removed from the prenuses to the satlsfacuon of the sa1d CommiSSioner or Ins authonzed 
representative. 

' 15. FORC E i\IAJEURE: Should Lessee be prevented from complymg '"th any express or unphed CO\ enant ofth1s agreement, from conductmg dnllmg operations thereon. or fi'om producmg 
the pooled mmeraltherefrom, aner efT on made m good faith , by reason of war, rebelhon, nots, stnkes, fires, acts of God or any order, rule or regulatiOn of governmental authont) . then wh1le so 
prevented, Lessee's obhgatlon to comply '"th such covenant shall be suspended upon proper and sat~ sfactol') proof presented to the Comm1ss1oner of the General Land Office m suppon of 
Lessee's contention and Lessee shall not be hable for dan1ages for fa1lure to comply there\\llh (except 111 the event of operations suspended as pro,1ded m the rules and regulations adopted by the 
School Land Board); and th1s agreement shall be extended "h1le and so long as Lessee is prevented, by any such cause, fi'om dnlhng, reworkmg operauons or producmg the pooled mmeral from 
the pooled area. provided, however, that not lung herem shall be constn1ed 10 suspend the or 10 abndge Lessee's nght to a suspenSIOn under any apphcable statute of th1s State 

16. SECURITY: Lessee shall take the h1ghest degree of care and all proper safeguards to protect sa1d prem1ses and to prevent theft of 011, gas, and other hydrocarbons produced from the 
pooled are TI1is mcludes, but IS not hm1ted to, the installation of all necessary equ1pment, seals, locks, or other appropnate protecti\'C deVIces on or at all access pomts of the pooled area's 
p1oduct1on. gathenng and storage systems where then of hydrocarbons can occur Lessee shall be hable for the loss of any hydrocarbons resulting from then and shall pay the State of Texas 
royalties thereon as proVIded herem on all 011, gas or other hydrocarbons lost by reason of theft 

17. CCE OR AND A IG : The covenants, conditions and agreements contamed herem shall extend to and be bmdmg upon the he1rs. e<ecutors, admnustrators, successors or ass1gns 
of Lessee herem. 

18. A T IQUITIES CODE: In the event that any feature of archeological or h1stoncnl mtercst on Pcnnanent School Fund Land IS encountered dunng the aCti VI tieS authonzed by this 
agreement, Lessee willunmed1ately cease actiVIties and Wlll nnmed1ately noti fy the General Land Ofiice (ATTN Archaeologist, Asset Management DIVISIOn, 1700 N Congress Ave , Austin, 
Texas 78701) and the Texas lhstoncal Comm1ss1on (PO Bo< 12276, Austin, TX 787 11 ) so that adequate measures may be undenaken to protect or recover such d1sco,enes or findmgs, as 
appropnate Lessee 1s e•pressly placed on notice of the National H1stoncal Preservation Act of 1966 (PB-89-66, 80 Statute 915, 16 US CA 470) and the Ant1qu1t1es Code of Texas, Chapter 
191, Tex Nat Code Ann (Vernon 1993 & Supp 1998) Fun her, m the e-.nt that any sue, obJect, locatiOn, an1fact or other feature of archaeolog~cal, scientific, educational, cultural or h1stonc 
mterest IS encountered dunng the act1v1t1es authonze by tins agreement, lessee wtll1mmed1ately noti fy lessor and the Texas H1stoncal CommiSSIOn so that adequate measures may be undenaken 
to protect or recover such d1scovcnes or lindmgs, as appropnate 

19. VE UE: Lessor and lessee, mcludmg lessee's successors and asSigJIS, hereby agree that venue for any d1spute arismg out of a prOVISIOn of this agreement, whether express or 1111plied, 
regard1ng mterpretauon of tins agreement, or relating in any way to th1s agreement or to applicable case law. statutes, or adrmmstrauve rules, shall be 111 a coun of competent JunSdiCUon located 111 

TraVIs County, State of Texas 

20. Fl Ll 'G: Pursuant to Chapter 9 of t11e Tex Bus & Com Code, th1s agreement must be fil ed of record 111 the office of the County Clerk 111 an) county 111 wh1ch all or any pan of the pooled 
area 1s located, at1d recorded cop1es thereof must be filed 111 the General Land Office. The prescnbed lihng fee shall accompany tl1e recorded cop1es sent to the General Land Office 
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EXHIBIT "2" 

PURPOSES: 1. 

This Pooling Agreement ("Agreement") is made for the purposes of conservation and utilization of the pooled 
mineral, to prevent waste, to facilitate orderly development and to preserve correlative rights. To such end, it 
is the purpose of this Agreement to effect equitable participation within the unit. This Agreement is intended to 
be performed pursuant to and in compliance with all applicable statutes, decisions, regulations, rules, orders and 
directives of any governmental agency having jurisdiction over the production and conservation of the pooled 
mineral and in its interpretation and application shall, in all things, be subject thereto. 

UNIT DESCRIPTION: 2. 

The oil and gas leases, which are included within the pooled unit, are listed on the attached Exhibit "A", to which 
leases and the records thereof reference is here made for all pertinent purposes. The pooled unit shall consist of 
all of the lands described in Exhibit "B" attached hereto and made a part hereof insofar as said lands cover and 
include those depths described below as the unitized interval. A plat of the pooled unit is attached hereto as 
Exhibit •c•. 

MINERAL POOLED: 3. 

The mineral pooled and unitized ("pooled mineral") hereby shall be oil and gas including all hydrocarbons that 
may be produced from an oil well or a gas well as such wells are recognized and designated by the Railroad 
Commission of Texas or other state regulatory agency having jurisdiction of the drilling and production of oil 
and gas wells. The pooled mineral shall extend to those all depths underlying the surface boundaries of the 
pooled unit (•unitized interval•). 

POOLING AND EFFECT: 4. 

The parties hereto commit all of their interests which are within the unit to the extent and as above described 
into said unit and unitize and pool hereunder the separate tracts described on the attached Exhibit •B•, for and 
during the term hereof, so that such pooling or unitization shall have the following effect: 

(a) The unit, to the extent as above described, shall be operated as an entirety for the 
exploration, development and product1on of the pooled mineral, rather than as separate 
tracts. 

(b) All drilling operations, reworking or other operations with respect to the pooled mineral 
on land within the unit shall be considered as though the same were on each separate 
tract in the unit, regardless of the actual location of the well or wells thereon, for 
all purposes under the terms of the respective leases or other contracts thereon and this 
Agreement. 

(c) Production of the pooled mineral from the unit allocated to each separate tract. 
respectively, as hereinafter provided, shall be deemed to have been produced from each 
such separate tract in the unit, regardless of the actual location of the well or wells 
thereon, for all purposes under the terms of the respective leases or other contracts 
thereon and this Agreement. 

(d) All rights to the production of the pooled mineral from the unit, including royalties and 
other payments, shall be determined and governed by the lease or other contract 
pertaining to each separate tract, respectively, based upon the production so allocated 
to such tract only, in lieu of the actual production of the pooled mineral therefrom. 

(e) A shut-in oil or gas well located upon any land or lease included within said unit shall 
be considered as a shut-in oil or gas well located upon each tract or lease included 
within said unit. 

(f) If the Railroad Commission of Texas (or any other Texas regulatory body having 
jurisdiction) shall adopt special field rules providing for oil and/or gas proration 
units of less than 160 acres, then Lessee agrees to either (1) drill to the density 
permitted by the Railroad Commission, (2) make application to the School Land Board of 
the State of Texas to reform the unit to comply with Railroad Commission unit rules, or 
(3) make application to the School Land Board of the State of Texas for such remedy as 
may be agreeable to the Board. 
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(g) This Agreement shall not relieve Lessee from the duty of protecting the State lands 
within the boundaries of the pooled unit described 1n Exhibit •a• from drainage from any 
well situated on privately owned land, lying outside the unitized area described in 
Exhibit •a•, but, subject to such obligation, Lessee may produce the allowable for the 
e ntire unit as fixed by the Railroad Commission of Texas or other lawful authority, from 
any one or more wells completed thereon. 

(h) There shall be no obligation to drill internal offsets to any other well on separate 
tracts within the pooled unit, nor to develop the lands within the boundaries thereof 
separately, as to the pooled mineral. 

ALLOCATION OF PRODUCTION: 5. 

For the purpose of computing the share of production of the pooled mineral to which each interest owner shall be 
entitled from the pooled unit, there shall be allocated to each tract committed to said unit that pro rata portion 
of the pooled mineral produced from the pooled unit which the number of surface acres covered by each such tract 
and included in the unit bears to the total number of surface acres included in said unit, and the share of 
production to which each interest owner is entitled shall be computed on the basis of such owner's interest in the 
pr oduction so allocated to each tract. 

DISSOLUTION: 6. 

The unit covered by this Agreement may be dissolved by Lessee, his heirs, successors or assigns, by an instrument 
filed for record in Brazos and Madison Counties, Texas, and a certified copy thereof filed in the General Land 
Office at any time after the cessation of production on said unit or the completion of a dry hole thereon prior to 
production or upon such other date as may be approved by the School Land Board and mutually agreed to by the 
undersigned parties, their successors or assigns. 

RATIFICATION/WAIVER: 7. 

Nothing in this Agreement, nor the approval of this Agreement by the School Land Board, nor the execution of this 
Agreement by the Commissioner shall: (1) operate as a ratification or revivor of any State lease or Pooling 
Agreement that has expired, terminated, or has been released in whole or in part or terminated under the their 
terms or the laws applicable thereto; (2) constitute a waiver or release of any claim for money, oil, gas or other 
hydrocarbons. or other thing due to the State by reason of the existence or failure of such lease or Pooling 
Agreem~nt; (3) constitute a waiver or release of any claim by the State that such lease or Pooling Agreement is 
void or voidable for any reason, including, without limitation, violations of the laws of the State with respect to 
such lease or Pooling Agreement or failure of consideration; (4) constitute a confirmation or recognition of any 
boundary or acreage of any tract or parcel of land in which the State has or claims an interest; or (5) constitute 
a ratification of, or a waiver or release of any claim by the State with respect to any violation of a statute, 
regulation, or any of the common laws of this State, or any breach of any contract, duty, or other obligation owed 
to the State. 

2 



Exhibit A 

M-11 3758 

Oil and Gas Leases contributing to the Woodbine Acquis ition LLC, 160-acre Wilson #5H 
Unit (GLO Unit 5268), Brazos and Madison Counties, Texas: 

1) Oi l and Gas Lease - James D. Wilson et al. , to Curran Campbell , Inc, dated 
Aug ust 29, 1974; recorded on October II 1974, in Volume 2 1 at Page 667, 
Brazos County, Texas, containing 2,072.33 acres, of which 157.74 acres are 
located in the J.K. Davis urvey, A-1 03, in Brazos County, Texas. and in the E. 
Edwards Survey, A-93, and the A. Lott urvey, A-1 46, in Madison County, Texas, 
and which comprise part of the Wilson #51-I Unit; and 

2) The tate of Texas to Woodbine Acquisition LLC M-11 3758, being 2.26 acres 
out of the Navasota River (sa id 2.26 acres heretofore referred to as the '·unleased 
interest"), located in the J.K. Davis Survey, A-1 03, in Brazos County, Texas, and 
in the E. Edwards urvey A-93 in Madison County, Texas and contained within 
the boundaries of the Wi lson #5H Unit. 

END OF EXHIDIT A 



Exhibit B 

M-113758 

160 ACRES 
WOODBINE 

WIL ON NO. SH UNIT 
E. EDWARDS SURVEY, A- 93 {MADISON COUNTY) 
A. LOTT SURVEY, A- 146 {MADISON COUNTY) & 
J. K. DAVIS SURVEY, A- 103 (BRAZOS COUNTY) 

MADISON AND BRAZOS COUNTIES, TEXAS 
OCTOBER, 2011 

All that certain lot, tract or parcel of land being 160 acres and being situated in the E. EDWARDS 
SURVEY, Abstract o. 93 AND THE A. LOTI SURVEY, Abstract o. 146, Madison County, 
Texas and the J. K. DAVIS SURVEY, Abstract o. I 03, Brazos County, Texas, and being a part of 
the fo llowing tracts: 1) Being a part of the STATE OF TEXAS AVA OT A RIV ER TRACT (No 
Deed of Record fou nd) , 2) Being a part of the James D. Wilson Jr. Called 450 acre tract as 
described ofrecord in Volume 2535, Page 163, and referenced as Tract Eight and described in 
Volume 80, Page 4 17, Deed Records of Brazos County, Texas, and 3) Being a part of the F.C. 
Herding Called 563.33 acre tract as described of record in Volume 50, Page 517, and referenced in 
Volume 15, Page 52 1, Madison County, Texas, sa id 160 acre tract being more particu larly 
described by metes and bounds as follows: 

BEGINNING at a point in the calculated east line of said Called 563.33 acre tract for the southeast 
corner, the calculated southeast corner of called 563.33 acre tract bearsS 6 o 17 ' 03 " W a di stance 
of 1368.77 feet; 

THE CE 8 1 ° 53 ' 34 " W, a distance of 7011. 19 feet to a point for the southwest corner; 

THENCE N 44 ° 16 ' 41 " W, a distance of980.5 1 feet to a point for angle po int; 

THE CE 56 ° 03 ' 49" W, a distance of 670.99 feet to a point for the no11hwest corner; 

THENCE S 82 ° 12 ' 08 " E, a di stance of 8362.17 feet to a po int in the east line of 563.33 acre 
tract fo r the northeast corner; 

THENCE S 6 o 17 03 " W, a distance of 936.45 feet to the PLACE OF BEGINNING containing 
160 acres of land more or less. 

END OF EXHIBIT B 
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Exhibit C - M-113758 Pooling Agreement 

1722 Broadmoor, Suite 105 

S TRQNC Bryan, Texas 77802 
Phone: (979) 776-9836 

URVEYINC Fax: (979) 731-0096 
em ail: curtis@strongsurveying.com 

Surface Locol ion 
Elev.=236' 

A· 91 

---- __ 6768' Total Pene.PI.~ 01 

Call 5,i;·3~u~t - - - - - - _ 1 .... ~~.~· 
N 8 t• . Re f. 15/521 . - ! .. l5:'QO" • ~n---

5334" w ;· sc ito;·,· - - GRID NORTH 

NAO 83 !CORSI 

WELL LOCATION 
LAT: N 30" ~o· 34 .0798~­

LON: W 96" 09' 33.92414 " 

PENETRATION PT. 
LAT: N 30" ~a· 35.10~76" 

LON: W 96" 09' 40.70380" 

TERMINUS 
LAT: N 30" 50' 4~.645~6-

LON: W 96" 10 ' ~0.39620" 

o· 10oo· r-----

NAO 27 !CALCULATED! 

WELL LOCATION 
LA T: N 30" 50' 33.39039" 
LON: W 96" 09' 33.07458" 

PENETRATION PT. 
LAT: N 30" ~a· 34.41633" 
LON: W 96" 09' 39.85406" 

TERMINUS 
LAT: N 30" 50' 4 4.9564 0 " 
LON: W 96" 10' 49.~446~-

200::,:0::..' _ ___ __:3..::.,000' 

I I 

--

TEXAS 

- - -- -
A ROGERS 

A· 196 

NOTES: 

70II.tg· :: · ~· 

James D. Wilson, Jr . 
Coli 563.33 Ac. 

Rei. 15/521 

- -- - --
S 84"26 '57" E • 

Trov1s Becker 
Call 246.54 Ac. 

751/105 

o : 
l"l · 
!!! : 
u · 

V> .' 

-

. -

Bearing Bose is Texas State Plane central Zone NAD83 (CORS96) 
Texas State Plane Cen l rol Zone derived by ulilizing GPS melhods. 

Acr eage l or Unit Tr ocls is shown by Deed Calls. Acreages may n 
reflect ocluol acreages i l surveyed on lhe ground, nor will it show 
any possible con flicls be tween proper l les . 
River shown from High Bonk Not Gradient. 

The Coli 563.33 Acre Tract Deed Line Differs from lhe Occupied Line 
The Occupied Line is shown on lhis plot . 

The boundaries lor the well t ies ore from on on lhe ground survey. 

I, H. Cur tis Strong, Regislered Pro fessional Land Surveyor No. 4961, 
do hereby cer l i fy tha t this plot was prepared from o porliol survey 
and from public record furnished by Woodbine and lhe well locol ion is 
true and correc l Ia the best of my knowledge. 

--------
Nancy Boswell Nuche 

Call 372.5 Ac. 
958/241 

Rei. 256/95 

- -

A. LOTT 
A· 146 

Firs t Texas Equi ties, Inc. 
Rem. Coli 1396.91 Ac. 

2521202 

NEAREST TOWN: Nor th Zulch 5.7 Miles Northeast 

WOODBINE ACQUISITION 
CORPORATION 

WILSON NO. 5-H 
160 ACRES 

). K. DAVIS SURVEY, A · 103, 
BRAZOS COUNTY, TEXAS & 

E. EDWARDS SURVEY, A · 93 
& A LOTI SURVEY, A · 146 

MADISON COUNTY, TEXAS 
SCALE: f' = 1000' OCTOBER 26, 2011 

. . 



Jerry E. Patters~misstOner 

Bv-----------~~~;_ ______ __ 



TEXA§ 

April 23, 2012 

Mr. Clark Jobe 
McELroy, Sullivan & Miller, L.L.P. 
P. 0. Box 12127 
Austin, Texas 78711-2127 

RE: 52.076 Pooling Agreement 
Woodbine Acquisition LLC 
Wilson #5-H Unit 
M-113758 - GLO Unit No. 5268 
Brazos and Madison Counties, Texas 

Dear Clark: 

JLA OF FICE 
jERRY PATTERSON, COMMISSIONER 

Enclosed is a duplicate original of the above referenced Pooling Agreement that has been 
executed by Jerry E. Patterson, Commissioner of the Texas General Land Office. We have 
retained the other duplicate original of the Agreement, which will be filed in Mineral File M-
113758. Please have your client refer to this file number when reporting and paying royalties to 
the State and in all future correspondence involving the State's unleased mineral interest within 
the referenced unit. This Unit has been assigned GLO Unit No. 5268, for the purpose of fi ling 
unit royalty reports with the GLO. 

We also hereby acknowledge receipt of the check for $678.00 as the consideration to the 
State for pooling the unleased interest. 

Thank you for your assistance with this matter, if you have any questions, please do not 
hesitate to contact me. 

Enclosure 
Stephen F. Austin Building · 1700 North Congress Avenue · Austin, Texas 78701-1495 

Post Office Box 12873 · Austin, Texas 78711-2873 

512-463-5001 • 800-998-4GLO 

www.glo.state. tx. us 
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MAII.ING ADDRESS 

P.O. BOX 12 127 
AU Tl , TX 7871 I 

Mr. J. Daryl Morgan. PL 
Energy Resources Division 
Texas General Land Office 

M c ELRoY, S LLJ ', MtLLER, 

W EBE R & 0 LM TEAD, L.L.P. 
Attor·ncy a t Law 

120 I PYGLAS DR IVE 
SU ITE 200 

AUSTI , TX 78746 

February 2 1. 20 14 

tcphcn F. Austin Building, 8111 Floor 
1700 o. Congrc s A venue 
Austin, Texas 7870 1-1495 

Re: Pooling Agreement 
Woodbine cquistion LL 
Wilson 511 Unit 
M- 11 3758 - Uni t 6690 
Brazos & MadisonCounty, Texas 

Dear Mr. Morgan: 

TELEPIIONI· 
(512) 327-8 111 

FAX 

(512) 327-6566 

Enclosed arc two originals of the Pooling Agreement executed by Woodbine Acquistion 
LLC to pool 160 acres in Brazos & Madison County, Texas into the Wilson 511 Unit. 

rr you will please return a rully-cxccutcd original to me. I will rorward it to Woodbine 
Acquistion LLC. 

Thank you for your as i lance with this pooling agreement. Please let me know if I can 
provide additional inrormation regarding this application. 

' inccrcly, 

Clark .lobe 
Attorney for Woodbine Acquistion LLC 

Enclo ures 





TEXAS GENERAL LAND OIFFKCE 

February 27, 2014 

Mr. Clark Jobe 
McElroy, Sullivan & Miller, L.L.P. 
P. 0. Box 12127 
Austin, Texas 7871 1-21 27 

RE: 52.076 Pooling Agreement 
Woodbine Acquisition LLC 
Wilson #5-H Unit 
Brazos and Madison Counties, Texas 

Dear Clark: 

}ERRY PATTERSON, COMMISSIONER 

Enclosed is a duplicate original of the above referenced Pooling Agreement that has been 
executed by Jerry E. Patterson, Commissioner of the Texas General Land Office. We have 
retained the other duplicate original of the Agreement, which will be filed in Mineral Fi le M-
113758. Please have your client refer to this file number when reporting and paying royalties to 
the State and in all future correspondence involving the tate' s unleased mineral interest within 
the referenced unit. This Unit has been assigned GLO nit No. 6690, for the purpose of filing 
unit royalty reports with the GLO. 

Thank you for your assistance with this matter, if you have any questions, please do not 
hesitate to contact me. 

?re~y; ;ttf ~ ~ 
J. Dru Morgan, CPL / y 
Energy Resources DivisV 
(512) 305-9106 

Enclosure 

Stephen F. Austin Building · 1700 North Congress Avenue· Austin, Texas 78701-1495 

P.O. Box 12873 • Austin, Texas 78711-2873 

512.463.5001 · 800.998.4GLO 

glo. texas.gov 
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DO NOT DESTROY 

Texas General Land Office 

UNIT AGREEMENT MEMO 

UPA148017 

Unit N umber 6690 

Operator Name Woodbiue Acquisition Corporation, Fort Worth 

Customer ID ~!.JCO ~0 i{2, 
Unit Name 

County I 

County 2 

County 3 

County 4 

Unit type 

Wilson #5-// Unit 

Brazos 

Effective Date 

Uniti:ed For 

Unit Term 

0 1/1712014 

Oil And Gas 

R RC District I 03 

R RC District 2 03 

R RC District 3 

Old Unit N um&er Inactive S tatus Date 
Madison 

R RC District .J 

Permanent 

Stale Net Revenue Interest 

Stale Pari in Unit 

0.00353125 

0.01412500 

Specified Depths 

surface 
IV ell 

Formation 

Unit Depth 

From Depth 

To Depth I 00' below 
total depth 

Participation Basis S111jace Acreaae 

Lease 1 umber Tract o 

MF113758 

API N umber ~ 
4231330902 ~ 

Lease Acres 
in nit 

2.260000 

If Exc/uions App~J': See Remarks 

Total Unit 
Acres 

160.000000 

Tract Lease Royalty 
Participation 

0.014125 0.25000000 

Remarl,s: This unit replaces temporary unit 5268 which expired 1117/2014. 

Prepared By: ~ Prepared Date: 

GLO Base pdated By: :lie GLO Base Dale: 

RAM Approval By: RAM Approval Date: 

GIS By: IH GIS Date: 

Well In ventory By: c/'yv-(? IV/ Date: 

5/5/2014 12:24:31 PM 6690 

Tract Royal~,~ 

Participation 
Royalty Rate 
Reduction 
Clause 

0.003531 No 

s/sLl4 
S~ft~ st rtY, 

-Jt> -, 

5/s/14-
1 of 1 



To: 

Date of Board 
Meeting: 

Effective Date: 

Unit Expiration Date: 

Applicant: 

Attorney Rep: 

Operator: 

Unit Name: 

Field Name: 

County: 

Lease Lease 
~ Number 

52.076 MF113758 

Pooling Committee Report 

School Land Board UPA148017 

02/04/2014 Unit Number: 6690 

01 /17/2014 

WOODBINE ACQUISTION LLC 

Clark Jobe 

Woodbine Acquisition, Lie 

Wilson #5-H Unit 

Madisonville, W. (Woodbine -A-) 

!Lease I Ex~iration Lease Lease I Lease Acres Royalty 
jRoyalty Date Term Acres I'" Unit Particjgation 

j0.25000000 j01/17/2013 1 years 2.260 12.260 lo.oo353125 

A part of the Navasota River is being pooled pursuant to Texas Natural Resource Code 52.076. 

Private Acres: 157.740000 E~cticigatioo Basis: Surface 
Acreage 

State Acres: 2.260000 
Surface Acreage 

Total Unit Acres: 160.000000 
State Acreage: 1.41 % 

State Net Revenue Interest: 0.35% 

Unit Tyge: Unitized for: 
RRC Rul~~: Sgacing Acres : 

Permanent Oil And 
Gas Yes 160 + 40 optional 

Term: 

1/22/2014 11 :03:53 AM UPA148017 1 of 1 



Working File Number: UPA148017 

REMARKS: 

Woodbine Acquisition, LLC is requesting permanent oil and gas pooling from the surface to 
8580 feet TVD and that the effective date be January 17, 2014. 

The School Land Board approved a twenty -four month temporary unit on January 17, 2012. 

The applicant completed its first unit well on December 22, 2012 with a total depth of 14,940 
feet MD. It has cumulative production of 123,662 BO and 114,303 MCF through November, 
2013. 

With Board approval, the State's unit royalty participation will remain .35%. 

The State has participated from the date of first production. 

POOLING COMMITTEE RECOMMENDATION: 

The Pooling Committee recommends Board approval of a permanent oil and gas unit under 
the above-stated provisions. 

/ 

Mary Smith - Office of the Attorney General Date 

Robert Hatter - General Land Office Date 

(jl~~ 
( ' 

David Zimmerman - Office of the Governor Date 

1/22/2014 2:10:32 PM UPA148017 1 of 1 
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POOLI C AC REEME T PUR UA T TOT RC § 52.076 
TAT E OF TEXA I WOODBINE ACQ I IT ION LLC 

WIL 0 #5-11 UN IT 
M-1 13758- C LO NIT 0 . 6690 

BRA ZO AND MADISO CO TIE , TEXA 

THIS AGREEMENT ("Agreement") is made and entered into and efTectivc January 17, 2014. by and bemccn the 
Commissioner of the General Land Office of the tate ofTexas ("'State''). and Woodbine Acquisition LLC (""Woodbine''). 

WITNESSETH TIIAT: 

WHEREAS, the State owns the minerals under 2.26 acres of the avasota River contained ''ithin the boundaries of the 
160 acre Wilson #5-11 Unit ("Uni t") said 2.26 acres hereinafter referred to as the (''unleased interest"); and 

WI IEREA . pursuant to Texas Natural Resources Code §52.076(a)(4). the chool Land Board has authority to pool 
unleased river beds and channels owned by the State; and 

WI IEREA , Woodbine and the tate desire to pool the unleased interest into said Unit: and 

WilE REA , tl1c School Land Board at its regular meeting on February 4, 20 14, determined that pooling said unleased 
interest for oi l and gas produced from the surface to 8,580 feet below the surface as more particularly described on the attached 
exhibits is in the best interest of tl1e tate. 

OW, TIIEREFORE, in consideration of the mutual agreements hereinafter set fortl1 and together "ith otl1er valuable 
consideration. the receipt and sufficiency of which arc hereby acknowledged and confessed, and for the purposes and upon the terms 
and conditions contained herein, the parties hereto agree as follows: 

I. This Agreement is entered into pursuant to the authorit) granted in Chapter 52. of the Texas atural Resources 
Code and Chapter 9 ofTitle 3 1 of the Texas Administrative Code and is intended to be performed pursuant to and in compliance with 
all applicable statutes, decisions, regulations, rules, orders and directives of any governmental agenc) having jurisdiction over the 
production and conservation of minerals from the Unit and in the interpretation and application hereof this Agreement shall be. in all 
things, subject thereto. 

2. The tate and Woodbine agree that nothing herein shall be construed as granting a leasehold interest to 
Woodbine in the unleased interest. but rather this Agreement a !Teets a contractual pooling of interests\\ ith the respective rights and 
duties of the parties defined in paragraph 3, below. 

3. The rights and duties of the tate and Woodbine with respect to the unleased interest within the boundaries of 
the Unit shall be established, governed and controlled by the tenns, conditions and covenants contained in Exhibit "I" and Exhibit 
.. 2 .. attached hereto and incorporated herein. wherein the State shall be considered the Lessor and Woodbine the Lessee and the 

tate shall receive its share of unit production in the form of a royalty as provided in Exhibit .. , .. and allocated to the tate as 
provided in Exhibit "2''. with no obligation to the tate for operating costs of any kind, including but not limited to exploring. 
drilling, equipping, completion, treating, transporting, marketing. plugging, abandonment or restoration. 

4. This Agreement shall remain in efTect for a tenn of one year from the efTectivc date (herein called .. primary 
term .. ) and so long as the pooled mineral is being produced in paying quantities from the Unit. or so long as this Agreement is 
maintained in force by payment of shut-in oil or gas well royalties on a unit well. by drilling or rework operations on a unit well, or by 
other means in accordance with the terms of Exhibit .. , .. to this Agreement, or so long as the instnnnent creating the Unit remains in 
cfTect; provided that this Agreement shall automatically tcnninate on the date production of the pooled mineral ceases and there are 
no further operations on the unit to re-establish production of the pooled mineral. even though the instrument creating tl1e Unit may 
remain in cfTect because a dissolution of un it has not been mcd of record. 

5. Inasmuch as the parties may not be able conveniently to execute one original hereof. it is agreed that a 
counterpart hereof may be executed by each party to th is Agreement, each of which shall be considered an original , and all of said 
counterparts shall be construed together as one instrument. 

6. The terms and provisions hereof shall extend to and be binding upon the heirs. legal representatives. successors. 
and assigns of the parties hereto. 



7. This Agreement is to be performed in the tate of Texas, and the substantive laws of the tate ofTexas wi ll 
govern the validity. construction and enforcement of this Agreement. 

I WITNESS WIIEREOF. the parties have executed this Agreement upon the respective dates indicated below. 

Date Executed ;;;l l d {p l L f STATE OF TEXA 

legal flliJn) 
leas.~ 
cont. _O~_ 

ex~ 

Date Executed _ 1..__,_/_'t-0 _ _._/ _t_t( __ 

STATE OF TEXAS 

COUNTY OF lA..tiY 4~ 

WOODBINE ACQUISITION LLC 

This instrument was acknowledged before me on t"• ~ , 2014, by _--=:;~__,_....:.....:.__=---=LO::..;_-=-:.~'--'-----
.(""~a ""~ /;:; __ .,. /' 01.,. 

as &~( cP~.~.'"'-yJ of Woodbine Acquisition LC, a ------------ corporation, on 
behalf of said corporation. 

CERTIFICATE 

I, Stephanie Crenshaw, Secretary of the School Land Board of the State of Texas, do hereby cert ify that at a meeting of the 
chool Land Board duly held on February 4, 2014, the foregoing instrument was approved by said Board under the provisions of 

Chapter 52 of the Natural Resources Code all of which is set forth in the Minutes of e B rd of which I am custodian. 

IN TESTIMONY WHEREOF, witness my hand this the a~ ~ay of __ ~~~'-=~;,..;::;~'-------> 20 14. 

2 



EX HIBIT " I" 
§52.076 t:xhlbit I, llcviscd 3/07 

I. Rt: ERVATI O A 0 GRANT: TI1ere IS hereby excepted and reserved to Lessor the full use of the propeny covered hereby and all nghts wnh respect to the surface and subsurface 
thereof for any and all purposes except those granted to Lessee, being the right 10 explore for, dnll and produce the pooled mmeral from the pooled area, and Lessor funher reserves the nghts of 
mgress and egress and use of smd lands by Lessor and its mineral lessees, for purposes of explonng for and producing the mmerals and zones which are not covered by tlus Agreement All of the 
nghts m and 10 the pooled area retamed by Lessor and all of the rights m and to the pooled area granted to Lessee herein shall be exercised m such a manner that ne1ther shall unduly interfere w11h 
the operations of the other 

2. PROD CTIO ROYAL Tl E : Upon producuon of the pooled mmeral Lessee agrees to t>ay or cause to be paid to the CommiSSIOner of the General Land Office 111 Ausun, Texas, for the 
use and benefit of the State of Texas, dunng the tenn hereof 

(A) OIL: As a royalty on 011, wh1ch IS defined as including all hydrocarbons produced m a hqu1d fonn at tl1e mouth of the well and also all condensate, distillate, and other liqu1d 
hydrocarbons recovered from 011 or gas nm through a separator or other eqUipment, as heremaf\er proVIded, 1 /~ pan of the gross producuon or the market value thereof, at the opuon of the 
Lessor, such value to be detenmned by I) tl1e highest posted price, plus premium, 1f any, ofTcred or pmd for oil, condensate, disullmc, or other liqu1d hydrocarbons, respectively, of a like type and 
grav11y 111 the genernl area where produced and when l"\ln, or 2) the highest market rmce thereof ofTered or paid in the general area where produced and when nm, or 3) the gross proceeds of the 
snlc thereof, whichever IS the grenter. Lessee agrees that before any gas produced from the lnnd hereby pooled is sold, used or processed in a plant, it will be l"\ln free of cost to Lessor through an 
adequnte oil and gas separator of convenuonaltype or other equipment at least as efficient to the end that all hqllld hydrocarbons recoverable from the gas by such means w1ll be recovered. Ur>On 
wrinen consent of Lessor, the reqtnremcnt that such gas be nm through such a separntor or other cqtnpment may be waived upon such tenns and cond11ions as prescribed by Lessor 

(D) NO -PRO E SEI> GAS: As a royalty on any gas (mcludmg Oared gas), wh1ch IS defined as all hydrocarbons and gaseous substances not defined as o1l1n subparngraph (A) above, 
produced from any well on sa1d land (except as proVIded herein w11h respect to gas processed m a plant for the extracuon of gasoline, hqtnd hydrocarbons or otl1er products} 1/4 pan of the gross 
production or the market value thereof, at the option of the Lessor, such value 10 be based on the highest market price paid or ofTered for gas of comparable quahty m the general area where 
produced and when l"\ln, or the gross pnce pmd or ofTered to the producer, wluchever IS greater prOVIded that the max1mum pressure base 111 measunng the gas under tlus agreement contract shall 
not at any lime exceed 14 6S pounds per square mch absolute, and 1he standard base temperature shall be SIXty (60) degrees Fahrenhe11, correction to be made for pressure accordmg to Boyle's 
Law, and for spec1fic gravlly accordmg to test made by the Balance Method or by the most approved method oftesung bemg used by the mdustry at the ume oftesung 

(C) PROCE EO GA : As a royalty on any gas processed in a gasolme plant or other plant for the recovery of gasohne or other hqmd hydrocarbons, 1 /~ pan of the residue gas and the 
hqu1d hydrocarbons extracted or the market value ~tcreof, at the opuon of the Lessor All royalties due herem shall be based on one hundred percent (100%) of the total plant producuon of 
res1due gas anr1butablc 10 gas produced from ~ns agreement, and on fitly percent (SO~o} or that percent aCCI"\Img 10 Lessee, wluchever IS the greater, of the total plant produc110n of hqmd 
hydrocarbons, aunbutable 10 the gas produced from 1h1s agreement; proVIded that 1f hqmd hydrocarbons are recovered from gas processed m a plant m wh1ch Lessee (or Its parent, subs1d1ary or 
affihate) owns an mtercst, then the percentage apphcable 10 hq01d hydrocarbons shall be fitl y percent (SO%) or the lughest percent accl"\lmg 10 a tlurd pany processmg gas through such plant 
under a processmg agreement negollated at anns' length (or 1f there IS no such tlurd pany, the lughest percent then being specified 111 processmg agreements or contracts 111 the mdustry}. wh1chever 
IS the greater Tite respecuve royalues on residue gas and on liquid hydrocarbons shall be detennmed by I} the highest market price paid or ofTered for any gas (or liquid hydrocarbons) of 
com1>amblc quahty in the general area or 2) the gross price paid or ofTered for such res1due gas (or the we1gtued average gross selhng price for the respecuve grndes of hq01d hydrocarbons), 
whichever IS the greater In no event, however, shall the royalties payable under tlus paragraph be less than the royalues wh1ch would have been due had the gas not been processed. 

(D) OTII ER PROI>UCf : As a royalty on carbon black, sulphur or any other products produced or manufactured from gas (excepung liquid hydrocarbons) whether said gas be 
"casmghcad," "dry" or any other gas, by fractionating, burning or any other processmg, .!L:! pa1t of gross production of such products, or the market value thereof, at the option of Lessor, such 
market value 10 be detennined as follows: 

( I) On the basis of the lushest market price of each product, during the same month 111 which such product IS produced, or 
(2) On the bas1s of the avernge gross sale pncc of each producl for the same month 111 which such r>roducts are produced, wluchever 1S the greater 

(E) '0 OED CfiO : Lessee agrees that all royalties accming to Lessor under tlus agreement shall be without deduc11on for the cost of producing, transport mg. and othm, ise makmg 
the 011, gas and other products produced hereunder ready for sale or use. 

(F) R0Yf\LTY I Kl 0 : Notwllhstandmg anytlung contamed herem to the contrary, Lessor may, at liS opuon, upon not less than 60 days not1ce to Lessee, req111re at any ume or from 
ume 10 ume that payment of all or any royalues accn1ing to Lessor under th1s agreement be made m kmd wnhout deduction for the cost of producmg, gathering, stonng, separaung, treating, 
dehydratmg, compress1ng, processmg, transponmg mtd othCI"\\1Se makmg the 011, gas and other products produced hereunder ready for sale or use Lessor's nght to take lis royalty m kind shall 
not dmumsh or negate Lessor's ngl11s or Lessee's obhgauons, whether express or 1mphed, under thiS agreement 

(G) PLA T FUE l. A 0 RECYCLED GA : No royalty shall be payable on any gas as may represent tlus agreement's propon1ona1e share of any fuel used to process gas produced 
hereunder 111 any processmg plant Notwllhstandmg anythmg contained herem to the contrnry, and subJeCt to the conscnl m \vrtllng of the General L1nd Office. Lessee may recycle gas for gas hf\ 
purposes on the pooled area after the hqmd hydrocarbons contained in the gas ha'e been removed, and no royalues shall be payable on the gas so recycled un11l such tunc as the same may 
thereafter be produced and sold or used by Lessee m such manner as 10 entllle Lessor 10 a royalty thereon under the royalty provisions of tlus agreement 

(II) ~ II N II\I UJ\1 ROYA L TV: TI1e royalues paid to Lessor each year mno event shall be less than SS 00 per acre pooled, othenv1se, there shall be due and payable on or before the last 
day of the month succecdmg the anmvcrsary date of first production a sum equal to SS 00 per acre pooled less the amount of royalues pa1d dunng the precedmg year. 

3. ROYA LTY I' A V M ENT A 0 REPORTS: All royalt ies not taken in kmd shall be pa1d 10 the Commissioner of the General Land Office at Auslln, Texas. 111 the followmg manner 
Payment of royalty on production of oil and gas shall be as provided in the rules set fo11h 111 the Texas Register. Rules currently provide that royalty on oil is due and must be received in the 
General Land Office on or before the Sth day of the second month succeeding the month of production, and royalty on gas is due and must be received in the General L1nd Office on or before the 
15th day of the second month succeedmg the month of production, accompanied by the anidaVIt of the O\VIItr, manager or other authorized agent, completed in the fonn and manner prescribed by 
the General Land Office and showmg the l,'l"OSS amount and disposition of all oil and gas produced and the market value of the 011 and gas, together witlt a copy of all documents, records or 
repons confimung the gross production, disposition and market value mcludmg gas meter readmgs, p1pehne receipts, gas line receipts and other checks or memoranda of amount produced and put 
1nto p1pehnes, tanks, or pools and gas hnes or gas storage, and any other repons or records winch the General Land Office may reqmre to venfy the gross producuon, d1spos11ion and market 
value In all cases the authonty of a manager or agent 10 act for the Lessee herem must be filed 111 the General Land Office Each royalty payment shall be accompan1ed by a check stub, 
schedule, summary or other renunance advice showing by the ass1gned General Land Office lease number the amount of royalty bemg pa1d 10 each lease number. If Lessee pays Ius royalty on or 
before tluny (30) days after the royalty pa)ment was due, tlten Lessee owes a penalty of s• o on the royalty or S2S 00, wluchever IS greater A royalty payment which IS over 1h1ny (30) days late 
shall accrue a penalty of 10°'o of the royalty due or S2S 00 wlnchever IS greater In add1110n 10 a penalty, royalues shall accn1e mterest at a rate of 12% per year; such mteresl will begin accl"\lmg 
when the royalty IS SIXty (60) days overdue AffidaVIts and supponmg documents wluch arc not filed \\hen due shall incur a penalty man amount set by the General Land Office admimstra11ve 
mle wluch 1S efTcct1ve on the date "hen the affidaVItS or supporung documents were due TI1e Lessee shall bear all respons1b1h1y for paymg or causmg royalues to be pmd as prescribed by the 
due date prov1ded herein Payment of the delinquency penalty shall m no way operate to prolubll the State's nght of forfe11ure as provided by law nor act to postpone the date on wluch royalues 
were origmally due. The above penalty proVISions shall not apply m cases ofmle d1spu1e as to the State's pon1on of the royalty or to that pomon of the royalty m d1spu1e as 10 fatr market value 

~. (A) RE ERVE , 0 TRACT '' 0 OTII ER RECORD : Lessee shall annually funush the Comm1ss1oner of the General Land Office wnh liS best poss1ble estimate of pooled mmeral 
reserves undedymg the pooled area and shall furnish said Commiss1oner w11h cop1es of all contracts under wh1ch gas IS sold or processed and all subsequent agreements and amendments to such 
contracts \VIIlun tinny (30) days after entenng 11110 or makmg such contracts, agreements or amendments Such contracts and agreements when rece1ved by the General Land Office shall be held 
m confidence by the General Land Office unless othenvise authorized by Lessee All other contracts and records penaming to the production, transponation. sale and marketmg of the pooled 
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mmeral produced from the pooled area, mcluding the books and accoums, receipts and discharges of all wells, lallks, pools, meters, and pipelines shall a1 all Innes be subJeCt to mspecuon and 
exanunaiiOn by lhe ConumSSIOner of the General Land Office, the Auomey General, the Governor, or the reprcsentauve of any of them 

(D) DRILLI NG RECORD : Wriuen notice of all operauons on the pooled unit shall be submiucd 10 the Commissioner of the General Land Office by Lessee or operator live (5) days 
before spud date, workover, re-emry, temporary abandonment or plug and abandonment of any well or wells. Such wriuen n011Ce 10 the General Land Office shall include copies of Railroad 
Commission fonns for application 10 drill. Copies of well tests, completion repons and plugging rcpons shall be supplied 10 the General Land Omce a1 the time they are filed with the Texas 
Railroad Commission. Lessee shall supply the General Land Office with any records, memoranda, accounts, repons, cuuings and cores, or other infonnalion relative to the operation of the 
above-descnbed premises, which may be requested by 1l1e General Land Onicc, in addition 10 those herein expressly provided for. Lessee shall send a 1me copy of all logs on each unit well to 
I he General Land Office witlun fifteen ( I 5) days after the makmg of sa•d log. 

(C) PE ALTIES: Lessee shall mcur a penally whenever repons, docwncnts or other mateoals are nol filed in the General Land Office when due. The penally for late filing shall be set 
by the General Land Office adnumslrai!Ve rule which is ef'fective on the date when the materials were due m the General Land Office 

5. OFF ET WELLS: If the pooled nuneral should be produced m commercial quantit•es from a well located on land privately owned or on Stale land leased at a lesser royally, which well is 
witlun one thousand (1,000) feel of the area included herein, or wh1ch well 1s draining the area covered by I his agreement, the Lessee shall, withm sixty (60) days after such initial production from 
the draimng well or the well located wit lun one thousand (1,000) feel from the area covered by this agreement begin in good faith and prosecute diligcmly the drilling of an offset well on the area 
covered by this agreement, and such offset well shall be drilled 10 such depth as may be necessary 10 prevent the undue drainage of the area covered by this agreement, and the Lessee, manager or 
driller shall use all means necessary in a good faith effon 10 make such offset well produce oil and/or gas in commercial quantities. Only upon the delemtination oft he Com1mssioner and with his 
wrinen approval, may the payment of a compensatory royally satisfy the obligallon 10 dri ll an offset well or wells required under this Paragraph 

6. DRILL! G A D REWORK! GAT EXPIRATIO OF PRIMARY TERM: If, a11he exp1ra1•on of the pnmary tenn, the pooled mmeral is not being produced from the pooled area, 
but Lessee IS then engaged m dollmg or reworking operations thereon, th1s agreement shall remam m force so long as operations on sa1d well or for drilling or reworking of any additional wells 
are prosecuted m good fanh and m workmanlike manner wnhoul mlerruptrons lotalmg more than sixty (60) days during any one such operation, and if they result m the producuon of oil and/or 
gas, so long thereafter as 011 and/or gas 1s produced m paymg quan1111es from said land, or payment of shut-in oil or gas well royalues or compensatory royal11es rs made as provided 1n th1s 
agreement 

7. CE SA TIO , DR ILLING, A D REWORKING: If al the end of, or after the primary leon. production of the pooled nuneral should cease from any cause, this agreement shall not 
1ennina1e if Lessee re-establishes production in paying quantities within sixty (60) days after such cessation or commences addn•onal dnlhng or reworking opera11ons w11hm sixty (60) days after 
such cessation, and this agreement shall remain in full force and effect for so long as such operations continue in good fanh and m workmanlike manner without intem•plions totaling more than 
s1xty (60) days. For a cessation of production pnor 10 I he end of the primary 1enn, Lessee may use I he expira11on of the primary leon as the dale of cessation of production. If such drilling or 
rcworkmg OJ>erallons result in the producllon of the pooled mineral, the agreement shall remain m full force and effect for so long as the pooled mineral is produced from the pooled unit in paying 
quanllues or paymem of shul-m 011 or gas well royalties or payment of compensatory royalties IS made as provided herein or as provided by law If the drilling or reworking operations result in 
the completion of a well as a dry hole, !Ius agreement wdl nottemunate 1f the Lessee commences addll•onal drilhng or reworkmg opera11ons w1thin sixty (60) days after the completion of the "ell 
as a dry hole, and tlus agreement shall remam in effect so long as Lessee conllnues dnlhng or reworking operations in good fanh and m a workmanlike manner \\ilhoul mlerruplions totaling more 
than SIXIY (60) days. Lessee shall g•ve won en notice 10 the General Land Office within thiny (30) days of any cessauon of producllon 

8. SIIUT-1 ROYAL TIES: For purposes of this parab'1"8ph, "well" means any well thai has been assigned a well number by the stale agency havingjuosdicllon over the producllon of oil 
and gas. If at any lime after the end of the primary tenn, a well capable of producing the pooled mmeral in paying quanti ties is located on the pooled area, but the pooled mmcral is not being 
produced for lack of suitable production facilities or lack of a sunable market, then Lessee may pay as a shut-in oil or gas royally an amoum equal to S 10.00 per acre pooled, but not less than 
Sl ,200 for each well capable of producing the pooled mineral in paymg quantities. To be effective, each initial shut-in oil or gas royally must be paid on or before: ( I) the expiration of the 
pnmary Icon (2) 60 days after the Lessee ceases 10 produce the pooled rmneral from the pooled area, or (3) 60 days after Lessee completes a drilling or reworking operation in accordance \vilh 
I he Icons of !Ius agreement; wh1chever dale IS latest. If the shul-m oil or gas royally is pa1d, tlus agreement shall be considered 10 be a producing agreement and the payment shall extend the tenn 
of the agreement for a peood of one year from the Hrst day of tl1e mont11 following the month 111 wh1ch product ron ceased, and, after I hal, 1f no suitable produc11on fac•lil•es or suitable market for 
the pooled mmeral ex1s1s, Lessee may extend 1h1s agreement for four more success•ve periods of one (I) year by pa)'lng lite same amount each year on or before the expiration of each shu1-m 
year 

9. COI\IPENSATORY ROYAL TIE : If, during the peood the agreement is kept m effect by pa)'lnent of the shut-m 011 or gas royally, the pooled mineral1s sold and delivered m paymg 
quanlllles from a well located withm one thousand (1 ,000) feel of the pooled area and completed m the san1e producmg reservo1r, or m any case in which dramage of the pooled mineral is 
occurrmg, the right 10 continue 10 mamtam the agreement by paying the shu1-1n oil or gas royally shall cease, but tl1e agreemem shall rem am effective for the remainder of tl1e year for which the 
royally has been paid. Tite Lessee may maintain the agreement for four more successive years by Lessee paying compensatory royally al the royalty rate provided in this agreement of I he market 
value of production from the well causing the drainage or which is completed in the same producmg reservoir and within one thousand (1 ,000) feet of the pooled area The compensatory royally 
is 10 be pa1d momhly to the Commiss•oner beginning on or before the last day of the month following the month in which the pooled mineral is produced from the well causing ll1e drainage or lhal 
1s completed in the same producing reservoir and located witlun one thousand (1,000) feel of the pooled area; if the compensatory royally paid in any 12-month period is in an amount less than 
the annual shu1-m oil or gas royally, Lessee shall pay an amount equal 10 the difference \vithm tinny (30) days from the end of the 12-montlt period; and none of these provis•ons \viii relieve 
Lessee of I he obllga11on of rcasonnble development nor dte obligauon 10 dnll offset wells as proVIded m N R C. Section 52.034, ho\\ ever, al the delennination of the CommissiOner, and wnh the 
Comnuss•oner's wouen approval. the payment of compensatory royalues shall satisfy the obhgat•on 10 doll offset wells. Compensatory royally paymems, wh1ch are not umely pa1d, will accrue 
penally and mlerest in accordance wuh Paragraph 3 of this agreement. 

10. USE OF WATER; URFACE: Lessee shall have the ogh1 10 use water produced on sa1d land necessary for operauons hereunder and solely upon the pooled area, proVIded, however, 
Lessee shall not use potable water or water su11able for hvestock or •mga11on purposes for water flood operations wnhoul the prior wnuen consem of Lessor SubJect 10 its obligation 10 pay 
surface damages, Lessee shall have the nglu to use so much of the surface of the land thai may be reasonably necessary for dri lling and operating wells and lransponing and marketing the 
produeuon therefrom, such use to be conducted under conditions ofleasl inju1y 10 the surface oft he land. 

II. POLLUTIO : In developmg this pooled area, Lessee shall use the highest degree of care and all proper safeguards 10 prevent pollution. Without llmiung the foregoing, pollution of 
coastal wetlands, natural waterways, overs and impounded water shall be prevented by tl1e use of con1ammen1 fac11111es suffic1c111 10 prevent sp1llage, seepage or ground water contaminauon. In 
the event of pollution, Lessee shall use all means al lis disposal 10 recapture all escaped hydrocarbons or other pollutant and shall be respons1ble for all damage 10 pubhc and povale propen1es. 

(A) Lessee shall btnld and mam1am fences around us slush, sump, and dramage pus and tank baueoes so as 10 protect livestock agamst loss, damage or lllJwy; and upon compleuon or 
abandonment of any well or wells, Lessee shall fill and level all slush pus and cellars and completely clean up the dolling Site of all rubb1sh thereon. 

(0) No discharge of solid waste or garbage shall be allowed mlo Stale waters from any dnlllng or suppon vessels, producuon platfonn, crew or supply boat, barge, Jack-up rig or other 
equipment located on the pooled area. Sohd waste shall mclude but shall not be limited 10 con1amers, equipment, rubbish, plastic, glass, and any other man-made non-biodegradable uems. A 
sign must be displayed in a lngh traffic area on all vessels and manned plalfoons slating, "Discharge of any solid waste or garbage into Stale Waters from vessels or platfoons is strictly prohibited 
and may subject this agreement to forfeiture." Such statement shall be in leuering of at least I" in size 

(C) PE ALTY: Fa1lure 10 comply \vilh the requirements of tlus proviSIOn may result m the maxnnum penally allowed by law mcludmg forfeiture of the agreement Lessee shall be liable 
for the damages caused by such fmlure and any costs and expenses mcurred m cleamng areas affected by tl1e d1scharged waste 

12. IDE 'TIFICATIO MARKER : Lessee shall erect, a1 a d1s1ance no110 exceed rwenly-Hve (25) feel from each well on the preuuses covered by thiS agreement, a legible sign on which 
shall be slated the name of the operator, the Stale Lease Number des•b~•auon mtd the well number. Where two or more wells on lhe same lease or where wells on two or more leases are 
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connected to the same tank bauery, whether by mdividual flow hnc connections dorect to the tank or tanks or by usc of a multiple header system, each line between each well and such tank or 
header shall be legobly odenufied at all umcs, ei ther by a firmly anaehed tag or plate or an odenuficauon properly pamted on such lone at a dostance not to exceed three (3) feet ITom such tank or 
header connection. Said sogns, tags, plates or other identification markers shall be maintained in a legible condiuon throughout the term oftlus agreement 

13. A IG ME TS: The agreement may be transferred at any time, provided, however, that the liability of the transferor to properly discharge its obligation under the agreement, includmg 
properly plugging abandoned wells, removing platfonns or pipelines, or rcmediauon of contamination at drill sites shall pass to the transferee upon doe prior wriuen consent of the Commissioner 
of the General L'llld Office. Tioe Commossooner may require the transferee to demonstrate financoal responsibility and may require a bond or other security. All assignments must reference this 
agreement by the State Lease Number and must be recorded in the county where the pooled area is located, and the recorded assignment or a copy cenified to by the County Clerk of the county 
where the transfer os recorded must be filed m the General Land Office wnhin ninety (90) days of the executoon date, as provided by N R.C Section 52 026, accompanied by the filing fee 
prescribed by the General L~nd Office rules on effect on the date of receopt by the General Land Office of such assignment or cenofied copy thereof. Every transferee shall succeed to all rights 
and be subject to all obligations,liabihtoes, and penalties owed to the State by the ongonallessee or any pnor transferee of the agreement, oncludong any liabolitoes to the state for unpaid royaltoes. 

1-'. LI Eo : In accordance with N.R.C. Section 52. 136,the State shall have a fi rst lien upon all of the pooled moneral produced ITom the unuto secure payment of all unpaid royalty and other 
sums of money that may become due under tlus agreement By acceptance of thos agreement, Lessee grants the State, in addition 10 the lien provided by N R.C. Section 52.136 and any other 
applicable statutory lien, an express contractual lien on and security uuerest in all pooled minerals in and extracted from the pooled area, all proceeds which may accnoe to Lessee ITom the sale of 
such minerals, whether such proceeds arc held by Lessee or by a third pany, and all fixtures on and improvements to the pooled area used in connection with the production or processing of such 
minerals in order to secure the payment of all royalties or other amounts due or to become due under this agreement and to secure payment of any damages or loss that Lessor may suffer by 
reason of Lessee's breach of any covenant or condition of this agreement, whether express or implied. This lien and seeunty interest may be foreclosed 'vith or without coun proceedings in the 
manner provided in the Title I, Chapter 9 of the Texas Business and Commerce Code. Lessee agrees that the Commissioner may require Lessee to execute and record such instruments as may be 
reasonably necessary to acknowledge, attach or perfect this lien. Lessee hereby represents ihat there are no prior or superior liens ansing from and relatmg to Lessee's actiVIties upon the above­
descnbed propeny or from Lessee's poolong of the area. Should the Commissioner at any ume determine that tlus representation is not tnoe, doen the Commossooner may declare this agreement 
forfened as proVIded herem 

15. FORFE ITURE: If Lessee shall faol or refuse to make the payment of any sum \VIthm thiny (30) days afler 11 becomes due, or if Lessee or an authonzed agent should knowmgly make any 
false return or fal se rcpon concerning production or drilling, or of Lessee shall fail or refuse to drill any offset well or wells in good faith as required by law and the nolcs and regulations adopted 
by the Commissioner of the General Land Office, or if Lessee should faol to fil e repons in the manner required by law or fail to comply with noles and regulations promulgated by the General 
Land Office, the School Land Board, or the Railroad Commission, or refuse the proper authority access to the records penaining to operations, or if Lessee or an authorized agent should 
knowingly fao l or refuse to gove correct infonnation to the proper authority, or knowingly faol or refuse to furnish the General Land Office a correct log of any well, or if Lessee shall kno,vingly 
violate any of the matenal provisions of tlus agreement, or if tlus agreementos assigned and the assignmentos not filed on the General Land Office as required by law, the rights acquired under this 
agreement shall be subJeCt to forfeiture by the Commissooner, and he shall forfeit same when sufficoently on formed of the facts which authonze a forfeiture, and when forfeited the area shall a gam 
be subject to lease or poolmg Ho\\ever, notlung herein shall be construed as waovong the automauc tennonauon of ~us agreement by operauon of law or by reason of any speciallimuauon ansmg 
hereunder Forfeotures may be set aside and thos agreement and all rigJus thereunder remstated before the rights of another intervene upon sausfactory eVIdence to the Commossooner of the 
General Land Office of future compliance woth the provisions of the law and of do is agreement and the rules and regulations that may be adopted relative hereto 

16. RIVEROED TRACTS: Lessee os hereby specifically granted the rigJu of emonent domain and condemnation as provided for m N R.C. Sections 52 092-52.093, as a pan of the 
consoderauon movmg to Lessor for the covenants herein made by Lessee. 

17. APPLICAOLE LAWS AND DRILLI NG RESTR ICTION : nus agreement shall be subject to all rules and regulations, and amendments thereto, promulgated by the Commissioner 
of the General Land Oflice governing drilhng and producing operauons on Permanent Free School Land (specifically including any noles promulgated that relate to plans of operations), payment 
of royalties, and auditmg procedures, and shall be subJect to all other valid statutes, rules, reb'lllauons, orders and ordmances that may affect operations under the provisions of this a!,>reement. 
Without limiting the generality of the foregomg, Lessee hereby agrees, by the acceptance of thos agreement, to be bound by and subJeCt to all statutory and regulatory provisions relaung to the 
General Land Office's audit billing notice and audit heanngs procedures Saod provisions are currently found at Texas Natural Resources Code Sections 52.135 and 52 137 through 52.140 

18. REMOVA L OF EQ IP!\IE T: Upon the terrninatoon of tlus agreement, Lessee shall not, in any event, be permiued to remove the casing or any pan of the equopment from any 
producmg, dry, or abandoned well or wells on State Land without the wriuen consent of the Commissioner of the General Land Office or hos authorized representatove; nor shall Lessee, \VIthout 
the wmtcn consent of saod Conunissooner or Ius authorized representative remove from the pooled area the casing or any other equipment, material, machinery, appliances or propeny owned by 
Lessee and used by Lessee on the development and producuon of the pooled mineral ~oerefrom until all dry or abandoned wells have been plugged and until all slush or refuse pits have been 
properly fill ed and all broken or discarded lumber, machinery, or debois shall have been removed from the premises to the satisfaction of the said Commissioner or Ius authorized representative. 

19. FORCE MAJ EURE: Should Lessee be prevented from complymg with any express or implied covenant of ~ois agreement, ITom conducting dnlhng operations thereon, or from 
producing the pooled mmeral ~oerefrom, afler efT on made in good fanh, by reason of war, rebellion, riots, stnkes, fires, acts of God or any order, rule or regulauon of governmental authonty, then 
whole so prevented, Lessee's obligation to comply 'vith such covenant shall be suspended upon proper and satosfactory proof presented to the Commissioner of ~1c General Land Office on suppon 
of Lessee's contenuon and Lessee shall not be liable for damages for failure to comply therewith (except in the event of operations suspended as provided 111 the rules and regulations adopted by 
the School Land Board), and this agreement shall be extended whole and so long as Lessee os prevented, by any such cause, ITom dnllmg, reworking operations or producing the pooled mmeral 
from the pooled area, provoded, however, that no~ung herein shall be construed to suspend the or to abridge Lessee's right to a suspension under any applicable statute of this State. 

20. SECURITY: Lessee shall take the highest degree of care and all proper safeguards 10 protect said premoses and to prevent thefl of ool, gas, and other hydrocarbons produced from the 
pooled are. This includes, buo is not limued 10, the insoallmion of all necessary equopmcnt. seals, locks, or other appropriate protective devices on or at all access poonts of the pooled area's 
production, gathering and storage systems where thefl of hydrocarbons can occur. Lessee shall be loable for the loss of any hydrocarbons resulting from thefl and shall pay the State of Texas 
royalties thereon as provided herein on all oil, gas or other hydrocarbons lost by reason of thefl 

2 1. SUCCE OR A D A IG : Tioc covenants, conditions and agreements contained herein shall extend to and be bindmg upon the heirs, executors, administrators, successors or 
assogns of Lessee herem 

22. ANTIQUITI E CODE: In the event that any site, obJeCt, location, anifact or other feature of archaeologocal, scientific, cducatoonal, cultural, archeological or historicalmtcrest are 
encountered on Pennanent School Fund Land dunng the actiVItoes authonzed by thos agreement, Lessee \VIII unmediately cease actoviues and \VIII ommediately notify the General Land Office 
(ATTN. Archaeologist, Asset Management DiVISIOn, 1700 N. Congress Ave., Auston, Texas 78701) and the Texas Hostorical Commissoon (P.O. Box 12276, Auston, TX 78711 ) so that adequate 
measures may be undenaken 10 protect or recover such discoveries or findmgs, as appropnate. Lessee is expressly placed on notice of the National Historical Preservation Act of 1966 (PB-89-
66, 80 Statute 91 S; 16 U.S.C.A. 470) and the Antiquities Code of Texas, Chapter 191, Tex Nat Code Ann. (Vernon 1993 & Supp. 1998). 

23. VENU E: Lessor and lessee, hereby agree ohm venue for any dospute arising out of a provision ofthos agreement, whether express or implied, regarding int<rpretallon of~1is agreement, or 
relaung on any way to thos agreement or 10 applicable case law, statutes, or administrative rules. shall be in a coun of competent jurisdocuon located in TraVIS County, State of Texas. 

H . FILING: Pursuant to Chapter 9 of the Tex. Bus. & Com Code, thos agreement must be filed of record on ~oe office of the County Clerk in any county on which all or any pan of the 
pooled area os located, and recorded copocs thereof mtost be filed on ~oe General Land Office 
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EXHIBIT "2" 

PURPOSES: l. 

This Pooling Agreement ("Agreement") is made for the purposes of conservation and utilization of the pooled 
mineral, to prevent was te, to facilitate orderly development and to preserve correlative rights. To such end, it 
is the purpose of this Agreement to effect equitable participation within the unit. This Agreement is intended to 
be performed pursuant to and in compliance with all applicable statutes. decisions, regulations, rules, orders and 
directives of any governmental agency having jurisdiction over the production and conservation of the pooled 
mineral and in its interpretation and application shall, in all things, be subject thereto. 

UNIT DESCRIPTION: 2. 

The oil and gas leases, which are included within the pooled unit, are listed on the attached Exhibit "A", to which 
leases and the records thereof reference is here made for all pertinent purposes. The pooled unit shall consist of 
all of the lands described in Exhibit "B" attached hereto and made a part hereof insofar as said lands cover and 
include those depths described below as the unitized interval. A plat of the pooled unit is attached hereto as 
Exhibit •c•. 

MINERAL POOLED: 3. 

The mineral pooled and unitized ("pooled mineral•) hereby shall be oil and gas including all hydrocarbons that 
may be produced from an oil well or a gas well as such wells are recognized and designated by the Railroad 
Commission of Texas or other state regulatory agency having jurisdiction of the drilling and production of oil 
and gas wells. The pooled mineral shall extend to those depths underlying the surface boundaries of the pooled 
unit from the surface to 8,580 feet TVD ("unitized interval•) . 

POOLING AND EFFECT: 4. 

The parties hereto commit all of their interests which are within the unit to the extent and as above described 
into said unit and unitize a nd pool hereunder the separate tracts described on the attached Exhibit "B", for and 
during the term hereof, so that such pooling or unitization shall have the following effect: 

(a) The unit, to the extent as above described, shall be operated as an entirety for the 
exploration, development and production of the pooled mineral, rather than as separate 
tracts. 

(b) All drilling operations, reworking or other operations with respect to the pooled mineral 
on land within the unit shall be considered as though the same were on each separate 
tract in the unit, regardless of the actual location of the well or wells thereon, for 
all purposes under the terms of the respective leases or other contracts thereon and this 
Agreement. 

(c) Production of the pooled mineral from the unit allocated to each separate tract, 
respectively, as hereinafter provided, shall be deemed to have been produced from each 
such separate tract in the unit, regardless of the actual location of the well or wells 
thereon, for all purposes under the terms of the respective leases or other contracts 
thereon and this Agreement. 

(d) All rights to the production of the pooled mineral from the unit, including royalties and 
other payments, shall be determined and governed by the lease or other contract 
pertaining to each separate tract, respectively, based upon the production so allocated 
to such tract only, in lieu of the actual production of the pooled mineral thererrom. 

(e ) A shut-in oil or gas well located upon any land or lease included within said unit shall 
be considered as a shut-in oil or gas well located upon each tract or lease included 
within said unit . 

(f ) If the Railroad Commission of Texas (or any other Texas regulatory body having 
jurisdiction) shall adopt special field rules providing for oil and/or gas proration 
units of less than 160 acres, then Lessee agrees to either (1) drill to the density 
permitted by the Railroad Commission, (2) make applicat1on to the School Land Board of 
the State of Texas to reform the unit to comply with Railroad Commission unit rules, or 
(3) make application to the School Land Board of the State of Texas for such remedy as 
may be agreeable to the Board . 
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!g) This Agreement shall not relieve Lessee from the duty of protecting the State lands 
within the boundaries of the pooled unit described in Exhibit •a• from drainage from any 
well situated on privately owned land, lying outside the unitized area described in 
Exhibit •a•, but, subject to such obligation, Lessee may produce the allowable for the 
entire unit as fixed by the Railroad Commission of Texas or other lawful authority, from 
any one or more wells completed thereon. 

(h) There shall be no obligation to drill internal offsets to any other well on separate 
tracts within the pooled unit, nor to develop the lands within the boundaries thereof 
separately, as to the pooled mineral. 

ALLOCATION OF PRODUCTION: 5. 

For the purpose of computing the share of production of the pooled mineral to which each interest owner shall be 
entitled from the pooled unit, there shall be allocated to each tract committed to said unit that pro rata portion 
of the pooled mineral produced from the pooled unit which the number of surface acres covered by each such tract 
and included in the unit bears to the total number of surface acres included in said unit, and the share of 
production to which each interest owner is entitled shall be computed on the basis of such owner's interest in the 
production so allocated to each tract. 

DISSOLUTION: 6. 

The unit covered by this Agreement may be dissolved by Lessee, his heirs, successors or assigns, by an instrument 
filed for record in Brazos and Madison Counties, Texas, and a certified copy thereof filed in the General Land 
Office at any time after the cessation of production on said unit or the completion of a dry hole thereon prior to 
production or upon such other date as may be approved by the School Land Board and mutually agreed to by the 
undersigned parties, their successors or assigns. 

RATIFICATION/WAIVER: 7. 

Nothing in this Agreement, nor the approval of this Agreement by the School Land Board, nor the execution of this 
Agreement by the Commissioner shall: (l) operate as a ratification or revivor of any State lease or Pooling 
Agreement that has expired, terminated, or has been released in whole or in part or terminated under the their 
terms or the laws applicable thereto: (2) constitute a waiver or release of any claim for money, oil, gas or other 
hydrocarbons, or other thing due to the State by reason of the existence or failure of such lease or Pooling 
Agreement: (3) constitute a waiver or release of any claim by the State that such lease or Pooling Agreement is 
void or voidable for any reason, including, without limitation, violations of the laws of the State with respect to 
such lease or Pooling Agreement or failure of consideration; (4) constitute a confirmation or recognition of any 
boundary or acreage of any tract or parcel of land in which the State has or claims an interest; or (5) constitute 
a ratification of, or a waiver or release of any claim by the State with respect to any violation of a statute, 
regulation, or any of the common laws of this State, or any breach of any contract, duty, or other obligation owed 
to the State. 

2 



Exhibit A 

M-113758 

Oi I and Gas Leases contributing to the Woodbine Acquisition Corporation, 160-acre 
Wilson #5Jl Unit (GLO Unit 5268), Brazo and Madison Counties, Texas: 

I) Oil and Gas Lease - James D. Wilson et al., to Curran Campbell , Inc, dated 
August 29, 1974; recorded on October l l, 1974, in Vol ume 2 1 at Page 667, 
Brazos County, Texa , containing 2,072.33 acres, ofv hich 157.74 acres are 
located in the J.K. Davis urvey, /\.-103, in Brazos County, Texas and in the E. 
Edwards Survey, A-93, and the A. Lott Survey. /\.-1 46, in Madison County, Texas, 
and which comprise part of the Wil son #511 Unit; and 

2) The tate of Texas to Woobine Acquisition, LLC, M-11 3758, being 2.26 acres out 
of the Navasota River (said 2.26 acres heretofore referred to as the "unleased 
interest'} located in the J.K. Davis Survey. A- 1 03, in Brazos County, Texas, and 
in the E. Edwards urvey, A-93, in Madison County, Texas and contained ' ithin 
the boundaries of the Wilson #51-I Unit. 

END OF EXHIBIT A 
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Exhibit B 

M-113758 

160 ACRE 
WOODBINE 

WILSON NO. SH UNIT 
E. E DWARDS URVEY, A - 93 {MADI ON COUNTY) 
A. LOTT URVEY, A- 146 {MADI 0 COU TV) & 
J. K. DAVI URVEY, A - 103 (BRAZO COUNTY) 

MADI ON AND BRAZO COUNTIE , TEXAS 
OCTOBER, 2011 

All that certain lot, tract or parcel of land being 160 acres and being situated in the E. EDWARD 
URVEY, Abstract o. 93 A D THE A. LOTT URVEY. Abstract o. 146. Madison County, 

Texas and the J. K. DAVIS URVEY, Abstract o. I 03, Brazos County, Texas, and being a part of 
the fo llowing tracts: I) Being a part of the STATE OF TEXA A VA OTA RIVER TRACT o 
Deed of Record fo und), 2) Being a part of the James D. Wilson Jr. Called 450 acre tract as 
described of record in Volume 2535, Page 163, and referenced as Tract Eight and described in 
Volume 80, Page 417, Deed Records of Brazos County, Texas, and 3) Being a part of the F.C. 
llerrling Called 563.33 acre tract as described of record in Volume 50 Page 517, and referenced in 
Volume 15, Page 521, Madison County, Texas, sa id 160 acre tract being more part icularl y 
described by metes and bounds as follows: 

BEGfNNING at a point in the calculated cast line of said Called 563.33 acre tract for the southeast 
corner, the calculated southeast corner of called 563.33 acre tract bears 6 ° 17 ' 03 " W a distance 
of 1368.77 feet ; 

THE CE N 81 ° 53 ' 34" W, a distance of 70 11 .19 feet to a point fo r the southwest corner; 

THE CE 44 ° 16 ' 41 " W, a distance of 980.5 1 feet to a point for angle point; 

THE CE 56 ° 03 · 49 ·' W, a distance of670.99 feet to a point for the northwest corner; 

Tl IE CE S 82 ° 12 · 08 " E, a distance of 8362.17 feet to a point in the east line of 563.33 acre 
tract for the northeast corner; 

THE CE 6 o 17 ' 03 '· W, a distance of 936.45 feet to the PLACE OF BEG INNING containing 
160 acres of land more or less. 

END OF EXHIBIT B 



James D. Wilson, Jr . 
Pori of Coli 450 

2535/163 
A c. 

Ref. 43/494 
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Exhibit C- M-113758 Pooling Agreement 

1722 Broadmoor, Suite 105 ~ 

io ,... 
J. K. DAVIS~~ f 

A · 103 ~ ~ 
~ 

0 w 
0 

tri 
0 
::: 

E. EDWARDS 
A· 93 

STRONG Bryan, Texas 77802 ~ 
Phone: (979) 776-9836 ~U URVEYINC Fax: (979) 731-0096 

email: curtisOstrongsurveying.com 
\1----

N 44"16' 41" 

Proposed 
Terminus 

James D W"l 
59.01 ~~~n, 

---

2: 

6 "FCP 
, _------N:_:8~3~·,u · 45· W 

Jomes D. Wilson, Jr . 3388.67• 
Coli 563.33 Ac. 

Ref. 15/ 521 
s B2"12·oa· E 
J 8362.17• 

ames D. Wilson J 
N 8 , r. 10 

2"12·08.. ,., 
-- w 67 p 01 

6168 ' 98.73- - - - c:_ ----- 68' To/ I Pene. 1.~ 
c Ac. our of - - - 822' 

o/1 563.33 Ac - - - - I ·· . .. . . . 

N • . ef. 151521 · - ; .. 15:'09:' , 
8/ 53 34 · w ;· sc '7ro·· .,. 

STATE OF TEXAS 
2.26 Ac. 

7011.19" :: . ~ -

James D. Wilson, Jr . 
Coli 563.33 Ac. 

Ref. 15/521 

o : 
"l · 
SP : 
u · Vl : 

. , 

--

NAO 83 /CORSI 

WELL LOCATION 
LAT: N 30' 50' 34.07985" 
LON: W 96' 09' 33.92414" 

PENETRATION PT. 
LAT: N 30' 50' 35.10576" 
LON: W 96 ' 09' 40.70380" 

TERMINUS 
LAT: N 30' 50' 45.64556" 
LON: W 96' 10' 50.39620" 

NAO 27 ICALCULATEOJ 

WELL LOCATION 
LAT: N 30' 50' 33.39039" 
LON: W 96• 09' 33.07458" 

PENETRAnON PT. 
LAT: N 30' 50' 34.41633" 
LON: W 96' 09' 39.85406" 

TERMINUS 
LAT: N 30• 50' 44.95640" 
LON: W 96• 10 ' 49.54465" 

o .. L·:~ili.:5".-;f':o,.oioi· .-.-.-.~~~~2~ool~.o~· liiliiliiliiliilii~3~0o1 o· --­~-

--
A ROGERS 

A· 196 

NOTES: 

-- --
S 84"26'57" E • 

Travis Becker 
Coli 246.54 Ac. 

751/105 

Bearing Bose is Texas Stole Plane central Zone NAD83 ICORS96) 
Texas State Plane Central Zone derived by ulilizing GPS methods. 

Acreage for Unit Tracts is shown by Deed Calls . Acreages may n 
reflect ac tual acreages i f surveyed on the ground, nor will it show 
any possible conflicts between properties. 
River shown from High Bonk Not Grodienl. 

The Call 563.33 Acre Tract Deed L ine Differs from the Occupied Line 
The Occupied Line is shown on this pial. 

The boundar ies fo r lhe well l ies ore from on on l he ground sur vey. 

I, H. Curlis Sl rong, Regislered Professional Land Surve yor No. 4961, 
do hereby cer li fy l ho l l his pial was prepared from a por l io l survey 
and from public record furnished by Woodbine and lhe well loco/ion is 
true and correc t Ia l he bes l o f my knowledge. 

--

R. DUNHAM 
A· 91 

GRID NORTH 

---------
Nancy Boswell Nuche 

Coli 372.5 Ac. 
958/241 

Ref. 256/95 

-

A. LOTI 
A· 146 

Firs l Texas Equi t ies. Inc. 
Rem. Call 1396.91 Ac. 

252/202 

NEAREST TOWN: Norlh Zulch 5.7 Miles Norlheost 

WOODBINE ACQUISITION 
CORPORATION 

WILSON NO. 5-H 
160 ACRES 

j. K. DAVIS SURVEY, A · 103, 
BRAZOS COUNTY, TEXAS & 

E. EDWARDS SURVEY, A · 93 
& A LOTT SURVEY, A · 146 

MADISON COUNTY, TEXAS 
SCALE: 1• = 1000' OCTOBER 26, 2011 
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MEMORANDUM 

TE XAS GENERAL LAND OFFICE • GEORGE P. B USH • COMM ISSI ONER 

DATE: October 6, 2015 PSA# 0074 

TO: 

FROM: 

School Land Board 

Pooling Committee 

SUBJECT: Request from MD America Energy, LLC to have the State enter into a 
Production Sharing Agreement for drilling an allocation well. 

• MD America Energy, LLC is the operator of the Wilson 5-H Unit (Unit 6690) in 
which the State has a royalty interest, and they are requesting that the roya lty 
owners sign a Production Sharing Agreement, which the School Land Board has the 
authority to approve pursuant to Texas Natura l Resources Code §52.154. 

• The Production Sharing Agreement will allow the operator to allocate production 
fo r sharing wells that cross Unit 6690. 

• The State's participation in the sharing we lls w ill be based on the length of lateral on 
Unit 6690 divided by the total length of latera l. 

POOLING COMMITTEE RECOMMENDATION: 

Th e Pooling Comm ittee recommends Board approval of the Production Sharing 
Agreement. 

Mar Smith - Office of the Attorney General 

r/2-z/; s-
• 

Robert Hatter - General Land Office Date 
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1 ea. oo ACR£S 
WlSON #4 UNIT 

Ci) 

N #'21 '25" W 
295.0J' 

Bearing• •hown hereon ore boHd on Grid 
North, Stat e Pion• Coordinate System, 
NAO 27, Texo• Centro/ Zone. 

STA T E O F TEXAS 
MAD lSO & BRAZO CO TY 

UNIT PLAT 
MD AMERICA ENERGY, LLC 

WILSON 5H UNIT 
149.80 ACRES 

J . K. DAVIS SURVEY, A-103 
A. LOTT SURVEY, A-146 

& E. EDWARDS SURVEY, A-93 
BRAZOS & MADISON COUNTY, TEXAS 

l/2'SRf" WILSON SH UNfr 

No. 
1 
2 
J 

• 

S ~12"08• F: 
7 1111. ,s· 

w~ 

Troct Ono 
Collo<l 563.5 -

JumH 0. W,1-
Vo/ 25J5, "9 16.l 

DE CRWTION 

Owner 
Jam,u D. Wi1.t0n 
Stoto of Toxa• 
Jomes 0. Wilson 
A Y. S.nge 

Q) 

Base Deed Unit Acntoge Reference 
4-50 Ac. 49.02 Ac. 2.5.3.5-16.J 

2.11 Ac. 
56.J.S Ac. 97.S2 Ac. 2.5.3.5-16.J 
246 Ac • 1.1S Ac. 77-S24 

TOT/IL: 149.80 Ac. 

I 
I 

S 06"15'02· W 
9JS.77' 

BEi 1G all of LhaL Lract of land in Madison County and Brazo Cou nty, Texas, out of the .J. K. Davis Survey, Abstract t o. I 03, E. Edwards 
Survey, Abstract o. 93 and A. Lou Survey, Absu·act No. I 1IG and being pnr t of that called 563.5 acres or land desc1ibed as TracL One and 
pan of 1.hat called -1.50 acres of land described as Tract Two in a deed to J am e. D. \ t\filson as recorded in Volume 2535, Page 163 of th e 
Deed Records of Brazo. County, Texas, and being part of that caJled 246 acres of lam.I desc1ihed as Eight Tract in a deed to A. Y. I3enge as 
recorded in Volume 77, Page 524 of Lhe Deed Records of Madison County, T exas, ;ind being part of thl: avaso ta River ;rnd being furt her 
desc1i bed as fo llows: 

BEGINNING at a r>oint in the East line of said 563.5 acres, from which tJ1c most Easterly NortJ1east corner or said 563 . .5 acres bears North 
OG degrees 15 minutes 02 second Eas t, 71 ,1_37 feet for witness; 

THENCE Sourh OG degrees 1.5 minutes 02 seconds vVesL, 935.77 feet to a point fo r corne r; 

T l IE CE ort.11 81 dt:1,'l·ee;;s 53 minutes 54 seconds \ Vest, 703-1.42 ft:t:L to a poinL for corner; 

T l lE 1CE 1orth 4 L degrees 21 minute 25 seconds \ i\fest, 295.03 feet to a point for corner; 

T HENCE orth 41 degrees 52 minutes 00 seconds East, 367. 10 feet to a point fo r corner; 

T l IENCE North 03 degrees 08 minutes 00 seconds W est, 420.65 feet to a point for comer; 

T H E CE Sou1J1 82 degrees 12 minutes 08 seconds East, 7116.1.5 feel to the PO I T Of' BEG INN! ic , containing 149.80 acres of land. 

Be;irings shown hereon ,Lre based on G rid o rth , State Plane Coordinate System, AD 27, T exas Central Zone. 

I, the undersigned, do hereby certify that this plat ls true 
and corr ect to the best of my knowledge and be/fef. 

Marc h 2 , 2015 

o' 1 ooo· 2 000· 3000' 4000 ' 

1519 Surveying, LLC 
7111 llosque Ulvd. Suire 101 \l'aco.TX 76710 l'h:25 ~776-1519 T Ul'I..S Firm# 101 93968 
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File No. /11- 1111.r~ (J) 
County 



McELROY, SuLLIVAN, M1LLER, 

WEBER & OLMSTEAD, L.L.P. 

MAILING ADOR ES. 

P.O. BOX 12127 
AUSTIN, TX 787 11 

Mr. J. Daryl Morgan, CPL 
Energy Resources Division 
Texas General Land Office 
Stephen F. Austin Building, gth Floor 
1700 No. Congress A venue 
Austin, Texas 78701-1495 

Re: Pooling Agreement 

Attorneys at Law 

1201 SPYGLASS DRJVE 
SUITE 200 

AUSTfN, TX 78746 
WW\V.M MTX.COM 

Jw1e 9, 2016 

MD America Energy, LLC 
Wi lson SH Unit 
M- 11 3758 - Unit 6690 
Brazos and Madison Counties, Texas 

Dear Mr. Morgan: 

TELEPIIO E 
(512)327-8 11 1 

UK 
(512)327-6566 

Enclosed are two originals of the Amendment of the Poo li ng Agreement executed by 
MD America Energy, LLC to pool 2. 11 acres of unJeased riverbed in Brazos and Madison 
Counties, Texas into the Wi lson SH Unit. 

If you will please return a fully-executed original to me, I wi ll fo rward it to MD America 
Energy, LLC. 

Thank you for your assistance with this pooling agreement. Please let me know if I can 
provide additional information regarding thjs application. 

Clark Jobe 
Attorney for MD America Energy, LLC 

Enclosures 



Fik No. 
M-!(31-r~ @ 

Date Filed: /o / 1 / ~ 
>rge P. Bush.tr- _./ · · I 

By 
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Unit umber 6690 

Operator ame 

Cus tom er ID 

Unit ame 

County 1 

County 2 

County 3 

County 4 

Uni! ~rpe 

B razos 

Madison 

Permanent 

DO NOT DESTROY 

Texas General Land Office 

UNIT AGREEMENT MEMO 

UPA158017 

;Vl I) A ('(\ u, C -­

C:. "t ' ~ o L L C.. 

Eff ective Date 

Unitized F or 

Unit Term 

01/ 01/2012 

Oil A ll(/ Gas 

RR C District 1 03 

RR C Dis1ric1 2 03 

RRC District 3 

Old Unit I umber Inactive Status Date 

R R C Distric:1 4 

S tme 1et R evenue Interest Oil 0.00352136 

S tate Part in Und 0.01408545 

nil Dept!, 

From Dept!, 

To Dept/, 

Specified Deptl,s 

s111j'ace 

100' below 
total depth 

l ease N umber Tract l ease Acres 
o in Unit 

MF1 13758 2.110000 

A Pl N umber 

4231330902 

Well 

For111a1io11 

Participation Basis S 111f ace Acreage 

If Ex c/11io11s Appz)': See Remarks 

Total Unit 
Acres 

Traci 
Participation 0 / C 

149.800000 0.01408545 0 /G 

l ease R oyalo• 

0.25000000 

Remarks : Unit amended for depth and acreage. 

Prepared BJ: Prepared Date: 

C LO Base Updated By : C LO Base Date: 

RA M Approval By: R A M Approval Date: 

C IS By : C!S Date: 

Well ln ve11t01J• By: W I Date: 

9/14/2015 10:45:1 1 AM 6690 

RI o.f Lease 
in Unit 

Royafly Rate 
Reduction 
Clause 

0.00352136 No 

/ 0(1, /;f 
I 

1 of 1 



To: 

Date of Board 
Meeting: 

Effective Date: 

Pooling Committee Report 

School Land Board 

10/06/2015 

01 /01 /2012 

Unit Expiration Date : 

Applicant: 

Attorney Rep: 

Operator: 

Unit Name: 

Field Name: 

County: 

Lease Lease 
~ Number 

52.076 MF11 3758 

MD America Energy, LLC 

Clark Jobe 

MD America Energy LLC, Fort Worth 

Wilson #5-H Unit 

Madisonville, W. (Woodbine -A-) 

Brazos 

Madison 

Lease Expiration Lease 
Roya lty Date Term 

0.25000000 01/17/2013 1 years 

Lease 
Acres 

2.260000 

UPA158017 

Unit Number: 6690 

Leas~ Acres Royalty 
In Unit Participation 

2.11 0000 0.003521 36 

A part of the Navasota River is being pooled pursuant to Texas Natural Resource Code 52.076. 

Private Acres: 

State Acres: 

Total Unit Acres: 

Unit Type: 

Permanent 

9/14/2015 10:43:54 AM 

147.690000 

2. 11 0000 

149.800000 

Unitized for: 

Oil And 
Gas 

Participation Basis: 

Surface Acreage 

State Acreage: 

State Net Revenue In terest: 

RRC Rules : 

Yes 

UPA1 58017 

Surface 
Acreage 

1.41 % 

0.35% 

Spacing Acres: 

160 + 40 optional 

1 of 1 



Working File Number: UPA158017 

REMARKS: 

MD America Energy, LLC is requesting to amend its Wilson #SH Unit in order to change the 
pooled interval from the surface to 9,500 feet TVD, and change the unit footprint. The School 
Land Board approved permanent oil and gas pooling from the surface to 8,580 feet in January, 
2012. 

The applicant completed its first unit well on December 22, 2012 with a total depth of 14,940 
feet MD. It has cumulative production of 145,368 BO and 114,967 MCF through May, 2015. 

With Board approval, the State's unit royalty participation will remain .35%. 

The State has participated on a unitized basis from the date of first production . 

To compensate the State for lost lease bonus on the unleased Navasota River acreage, the 
applicant has paid the Permanent School Fund $300.00 per acre for a total of $633.00. 

POOLING COMMITTEE RECOMMENDATION: 

The Pooling Committee recommends Board approval of the amended Wilson #SH Unit under 
the above-stated provisions. 

117 ~ ,<xi.7~ 
Mary Smith - Office of the Attorney General Date 

Robert Hatter - General Land Office Date 

~is - Office of the Governor Date 

9/14/2015 10:47:30 AM UPA158017 1 of 1 
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AMEND 11ENT OF POOLI G AG REEME T P R UA T TOT RC §52.076 
TATE OF TEXA / WOOOBI EACQUI ITIO LLC 

WI L O #5-11 IT 
M- 1 I3758 - CLO IT 10 . 6690 

BRA ZOS A D MADI O CO NTIES, TEXA 

WI !ERE/\ • on rcbruary 4, 2014, the School Land 13oard of the State of Texas approved pool ing 2.26 acres of the 
talc's unlcased mineral interest under the avasota River into the 160-acrc Wilson #5-11 Unit ("Unit"') pursuan t to the 

provisions of §52.076 and ubchapter E of Chapter 52. of the Texas atural Resources Code; and 

WI IEREA . pursuant to such approval. Woodbine Acquisi tion LLC and the Commissioner of the General Land Office 
of the tate of Texas entered into that Pooling A greement pursuant 10 TNRC §52.076 ("A greement") to pool tate Land into the 
Unit as more particularly described in said Agreement on file in the Archives and Records of the Texas General Land Office at 
Austin, Texas, in M ineral File No. M -1 13758: and 

WHERE/\ . MD America Energy, LLC is the current operator of the Unit; and 

WI IEREA . on October 6.201 5. MD America Energy. LLC made applicat ion and the chool Land l3oard approved its 
application to amend said Agreement by decreasing the size of the Unit, amending the unitized interval and adding Exhibit ··r 
providing for Horizon tal Sharing Wells; and 

WHEREAS, the Commissioner of the General Land Office I1nds that amending sa id Agreement as approved by the 
chool Land Board is in the best interest of the tatc of Texas: 

OW T l IEREFORE, in consideration of the mutual agreements contained in said Agreement. it is agreed that said 
Agreement is amended as to the amount of tatc acreage being pooled and the total unit acreage by amending the second 
Paragraph o that ··2.26 acres" in said Paragraph is deleted and changed to .. 2. 11 acres .. in both instances where it occurs and 
"' 160 acre'' is deleted and changed to'· I 49.8-acre" and said A greement is further amended by deleting the Exhibi ts attached to 

Exhibit "2'. of the Agreement in their enti rety and substituting the attached Exhibit·'/\'', as a l ist of the oi l and gas leases 
included in the amended unit, the attached Exhibi t ·'B'. as a descripti on of the lands included in the amended unit and the 
attached Exhibit '·C' as a plat of the amended 149.8-acre unit and is amended by adding the anachcd Exhibit ··rand amended as 
to the uniti zed interval by deleting the last ··WJ IEREA ,. line of the Agreement and Paragraph 3 of Exhibit ··2·· to the Agreement 

and sub tituting the following paragraph therefor:. 

·'WHERE/\ , The chool Land Board determined that pooling said unleased interest as to oil and gas produced from the 
surface to the correlative equivalent of the depth of 9,500 feet. as seen on the log of the Montana 111 Pi lot Well, API No. 
42-3 13-3 1220 and as more particularly de cr ibcd on the attached Exhibit '·2" is in the best interest of the tale. 

MINERA L POOLED 3. 

The mineral pooled and unitized ("pooled mineral'') hereby hall be oi l and gas including all hydrocarbons that may be 
produced from an oi l well or a gas well as such wells arc recognized and designated by the Railroad Commission of 
Texas or other state regulatory agency having j urisd ict ion of the dri ll ing and production of oi l and gas wells. The 
pooled mineral shall extend to those depths underlying the surface boundaric orH1e pooled unit from the surface to the 
correlative equivalent of the depth of9.500 fcei. as seen on the log of the M ontana 111 Pilot Well, API o. 42-3 13-3 1220 
("unitized interval .. )." 

Nothing in th is Amendment. nor the approval of this Amendment by the chool Land Board, nor the execution of th is 
Amendment by the Commissioner shall: ( I ) operate as a ratification or revivor of any State lease or Pooling Agreement that has 
expired, terminated. or has been released in whole or in part or terminated under their terms or the laws appl icable thereto: (2) 
constitute a waiver or release of any claim for money. oi l, gas or other hydrocarbons. or other thing due to the State by reason of 
the existence or fai lure of such lease or Pool ing Agreement: (3) constitute a waiver or release of any claim by the tatc that uch 
lease or Pooling Agreement is void or voidable for any rca on, including, without limitation, violat ions of the laws of the tate 
with respect to such lease or fai lure of consideration: or (4) constitute a confirmat ion or recognition of any boundary or acreage 
of any tract or parcel of land in which the tate has or claims an intere t: or (5) constitute a rati fication of. or a waiver or release 
of any claim by the tate wi th re peel to any violation of a statute. regulation. or any of the common laws of this tate. or any 
breach of any contract. duty, or other obl igation owed 10 the tate. 



Thi Agreement may be executed in counterparts and, if so executed, sha ll be va lid. binding and have the same effect a 
if a ll the parties hereto actually joined in and executed one and the snme document. For recording purposes and in the event 
counterparts of this Agreement arc executed, the executed pages. together with the pages necessary to show acknowledgments. 
may be combined with the other pages of thi s Agreement so as 10 form what shall be deemed and treated as a single original 
instrument shO\ ing execution by all parties hereto. 

IN WITNE S WI IEREOF. the parties hereto have executed this Agreement upon the respective date 
but to be effective as of October I.20 15. 

Date Executed lo\\ O\ \ \Q STATE OF TEXA 

indicated below 

Legal 
Content 
Geology 
Execut ive 

ByLR. ()IL 

Date Executed ---------

TATEOF TEXA 

COU TYOF,i~j 

George P. Bush, Commis ioner 
General Land Office 

MD AMERICA ENERGY. LLC 

By: ~ 

1,1;,;~ Mt~ 

This instrument was acknowledged before me 011 _N_'-'{ .... 9__...v __ ~-,---· 20 I~)')' &ah alt ,,;(p.,1d'-r-/ 
as yp ~ r'.lb.---l < of MD Ameri ca Energy. LLC. a Muu;-z, { g - limited 

liabi lity company on behalf of aid company. 

DEANNA SHORT O'NEIL 
Nota ry Public. State of Texas 

My Commission Expires 
December 22. 2018 

CERT IFICATE 

I. tephanie Cren haw. Secretary of the chool Land !3oard of the Late ofTexas. do hereby certify that at a meeting of the 
School Land Board duly held on the 6th day of October. 201 5. the foregoing instrumem was prcscmcd to a11d approved by said 
Board under the provision of ubchaptcr E, Chapter 52, of the Natural Resources Code. all of which is set forth in the Minutes 

of the Board of which I am custodian. 

I TE TIMON Y WI IEREOF. witness my hand this ~ day of_ .,.._.Ll,L::....1..~-=-.,__--- ----,..-------~ 



EXHIBIT "3" 
HORIZONTAL SHARING WELLS 

WHEREAS , the parties wish to encourage further development of the Unit via 
the drilling of horizontal wells, in order to : 

(a) Prevent physical and economic waste and the drilling of unnecessary 
wells, and to increase the ultimate recovery of oil, gas and other 
associated hydrocarbons from the Unit; and 

(b) Protect the correlative rights of all Interest Owners in the Unit so 
that each may receive a fair share of the production in and under the 
Unit; and 

WHEREAS , it may be advantageous to position one or more horizontal wells 
(i.e . any well having a lateral length of greater than 100') such that same may 
traverse lands within and outside of the Unit ( a "Sharing Well" ) , and to establish 
a basis for sharing in production proceeds from each Sharing Well; 

NOW THEREFORE , the parties do hereby agree to the following : 

(1) Each Interest Owner shall share in each Sharing Well on the basis of 
each Interest Owner's ownership in the Unit multiplied by the 
Allocation Factor . The "Allocation Factor" is defined as a fraction, 
the numerator of which is equal to the length of that portion of the 
Lateral Line Equivalent that lies within the boundaries of the Unit, 
and the denominator being the total length of the Lateral Line 
Equivalent . For purposes of this Agreement, the Lateral Line 
Equivalent is defined as a line drawn, using map view perspective, that 
begins at the First Take Point of a well and runs laterally toward the 
Last Take Point of a well along the actual surveyed well path to the 
Last Take Point of the well. A "Take Point" in a horizontal drainhole 
well is defined as any point along a horizontal drainhole where oil 
and/or gas can be produced into the wellbore from the reservoir or 
field interval . 

(2) Operations on or production from each Sharing Well shall be treated as 
if they were actual operations on or production from each Unit and the 
proceeds from production from such Sharing Well shall be paid in 
accordance with the Allocation Factor set out above . 

(3) Production from any and all Sharing Wells drilled on the Unit shall not 
create any offset obligation, whether express or implied, and as to 
each Sharing Well drilled, this Agreement shall be deemed to constitute 
complete protection of each Interest Owner ' s correlative rights. The 
parties further agree tha t this Agreement affects only production from 
each Sharing Well , and in no way affects ownership of production from 
any other wells drilled or to be drilled which lie solely within the 
Unit and are not Sharing Wells . 



EXHIBIT A 

WILSON SH UNIT 

STATE OF TEXAS 
MADISON & BRAZOS COUNTY 

Tracts 1 & 3 

Lessor: 

Lessee: 
Lease Date: 
Gross Acres: 
Recording: 
Recording: 

Tract 2 

Lessor: 
Lessee: 
Lease Date: 
Gross Acres: 
Recording: 

James D. Wilson, Individually and as Independent Executor and Trnstee for James D. 
Wilson, Jr. and Frances Elizabeth Wilson, minors, under the Will of Hazel Herrling, 
deceased 
Curran R Campbell, Inc. 
8/29/1974 
2,072.33 acres of land, more or less 
Volume 21, Page 667 in the records of Brazos County, Texas 
Volume 203, Page 464 in the records of Madison County, Texas 

Commissioner of the General Land Office of the State of Texas 
MD America Energy, LLC 
2/ 4/ 2014 
2.26 acres 
Volume 1322, Page 1 in the records of Madison County, Texas 
Volume 11947, Page 209 in the records of Brazos County, Texas 

GLO Record Info 
Mineral File: M-113758 
GLO Unit No: 6690 
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STATE OF TEXAS 

EXHIBIT B 

WILSON SH UNIT 

DESCRIPTION 

MADISON & BRAZOS COUNTY 

BEING all of that tract of land in Madison C.Ountyand Brazos C.Ounty, Texas, out of the 1.K. 
Davis Survey, Abstract No. 103, E. Edwards Survey, Abstract No. 93 and A Lott Survey, Abstract 
No. 146 and being part of that called 563.5 acres of land described as Tract One and part of that 
called 450 acres ofland described as Tract Two in a deed to james D. Wilson as recorded in Volume 
2535, Page 163 of the Deed Records of Brazos C.Ounty, Texas, and being a portion of that called 
160 acres of land described as the Wilson 5-H Unit dated October 26, 2011, and being fwther 
described as follows: 

BEGINNING at a point in the East line of said 563.5 acres, from which the most Easterly 
Northeast comer of said 563.5 acres bears North 06 degrees 15 minutes 02 seconds East, 714.37 
feet for witness; 

THENCE South 06 degrees 15 minutes 02 seconds West, 935.77 feet along the East line of said 
Wilson 5-H Unit to a point fo r comer; 1HENCE North 81 degrees 53 minutes 54 seconds West, 
7034.42 feet to a point for comer; 

THENCE North 44 degrees 21 minutes 25 seconds West, 295.03 feet to a point for comer; 

THENCE North 41 degrees 52 minutes 00 seconds East, 367.10 feet to a point for comer; 

THENCE North 03 degrees 08 minutes 00 seconds West, 420.65 feet to a point for comer; 

THENCE South 82 degrees 12 minutes 08 seconds East, 7116.15 feet to the POINT OF 
BEGINNING, containing 149.80 acres of land. 

Bearings shown hereon are based on Grid North, State Plane C.Oordinate System, NAD 27, Texas 
Central Zone. 
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Horfft. Sfote l'fon• COM'dlrtaf• s,,.1em. 
HAO 27. Te:wo• Ceritrol Zone. 

STATE OF TEXAS 
MAOfSON & I\RAZOS COIDITY 

EXHIBIT C 

WILSON SH UNIT 

PLAT 

UNIT PLAT 
MO AM£RICA £N£RGY, LLC 

WILSON SH UNIT 
14Q.80 ACR£S 

J. K. DAVIS SURVf:Y, A-103 
A. LOTT SURV£Y, A-146 

& £ . £DWARDS SURV£Y, A- 93 
BRAZOS & MADISON COUNTY, Tf:XAS 

m:.5CIU1'l10N 

MLSOH "1 UHIT 

Ho. 0--
1 Jomes 0. ~ 
2 $lot. •I T..:ot 
J ........ o.-

-- ...... ..._,..,_ ''° k ~ '9~01 Ac.. 2"5- r Al 
2." Ac. 

"-'·' N:. ttl.11 N:. 2=- ISJ 
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S' orr.s'02· w 
tJ5.77' 

B£r1\G all of that tract of land in M,uli!IOn Counry and Brazos Counry, Texas, out of the]. K. Da\ois S11n-cy, Ah51ra.Ct No. 10:-1, t: Edwards 
Survey, Abstract No. 93 and A. Lon Survey, Abstr.u:t No. I '16 and being part of that called 563.5 aCJ'Cll of land described as Tract One and 
part of tha! called 450 acres of land described as Tract Two in a dcod to James D. Wilson as rcconied in Volume 2.53.5, Page 16'1 of the 
Deed Re<.-ordJ of BrazO!I County, Texas, and being a port.ion of that called 160 acres of land described as the 'Wilson S.IT Unit dated 
October 26, 2011, and being f unhcr described as follows: 

BECINNlNC at a point in the East line of said .563.5 acres, from which the most Easterly 1ortl>east comer of S.'lid .S63 . .S acres bears North 
06 dcgrccs 15 minutes 02 sccoo<ls East, 714.37 feet for witness; 

THEKCE Soull1 06 degrees 15 minut.cs 02 sccoll(L• Wei;!, 93.5.77 feet along the F.ast line of said 'Wilson .').H UniL to a poinl for comer, 

TI-IEKCE ·onJ1 81 degrees .'i:l mirnJlt:.'1 M =nds West, 70:l<l..12 feel to a point for comer; 

TH.E.KCE North 44 degrees 21 minurcs 25 seconds West, 295.03 feet to a point for comer; 

TIIEKCE Korth <\I dt:l(ll:CS 52 mjnulci; 00 seconds F..a<t, Afi7.10 led lo a fM>int for comer; 

THENCE NonJ1 oa degrees 011 mjnutes 00 seconds We~t, 4\10.65 feet. to a point for comer; 

11 IF.NCF. Soull, 82 degrees 12 minutes 08 seconds F.ast, 7116. 1.S feet to the POINT OF J\EGI NNING, containing 149.80 acres of land. 

Bearing,i shown hereon are based on Grid North, State l'tane Coordinate System. NAO 'n, Texas Central Zone. 

I, the under•lgned, do hereby cerl lfy thot this plot I s true 
and correct to the be•t of my knowledge and belief. 

Morch 2, 20 15 
Revised: I 0-20-1 S 

~G~ 
Shone Graham 
R.P.L.S. No. 6044 

o· 1000· 2000· 
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1519 Surveying, LLC 
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By 



June 13, 20 16 

Mr. Clark Jobe 

TEXAS GENERAL LAND OFFlCE 
GEORGE P. BU H , C OMM ! SIONCR 

McEl.roy, ul livan, Miller Weber & Olmstead, L.L.P. 
P. 0. Box 12 127 
Au tin, Texas 78711 -2 127 

RE: Amendment of 52.076 Pooling greements 
Woodbine Acquisition LLC 
Wilson #5-H Unit 
M-11 3758 - GLO U nit o. 6690 
Brazos and Madison Counti es, Texas 

Dear Clark: 

Enclosed is a dupl icate original of the above referenced Amendmen t of §52.076 Pooling 
Agreemen t that has been executed by George P. Bush Commissioner of the Texas General Land 
Office. We have retai ned the other original of the Pooling Agreement for ou r files. 

Thank you for your a sis ta.nee w ith this matter, if you have any questions, please do not 
hesitate to contact me. 

Enclosw-e 

1700 North Congress Avenue, Austin, Texas 78701-1495 
P.O. Box 12873, Austin, Texas 78711-2873 

512-463-500 I glo.lexas.gov 





MD.I 
KEEP FOR YOUR RECORDS 

OIL AND/OR GAS DIVISION ORDER 

AMERICA 
To/Operator: MD America Energy, LLC 

30 I Commerce treet, Suite 2500 
Fort Worth. TX 76 102 

Date Prepared: 11 / 19/20 18 
EfTective Date: Date of Last Senlement 

Property Name: Wilson #5-H Unit IM-11 3758 - GLO NO. 66901 

Property Description: 149 .8 ACRES, MORE OR LESS, LOCATED IN THE J. K. DAVIS SURVEY, A-103, BRAZOS COUNTY, TEXAS, AND THE 
E. EDWARDS SURVEY, A-93, AND A. LOTT SURVEY, A-146, MADISON COUNTY, TEXAS, MORE FULLY DESCRIBED 
IN THAT AMENDMENT OF POOLING AGREEMENT PURSUANT TO TNRC 52.076, STATE OF TEXAS / WOODBINE 
ACQUISITlON LLC, WILSON #5-H UNIT, M-113758 - GLO UNIT NO. 6690, BRAZOS AND MADI SON COUNTIES, 
TEXAS, RECORDED IN VOLUME 13437, PAGE 119, OFFICIAL RECORDS OF BRAZOS COUNTY, TEXAS AND VOLUME 
1549, PAGE 103, OFFICIAL RECORDS OF MADISON COUNTY, TEXAS. 

Owner#/Owner Name/Address 

AMENDED 
TEXGL0{463) 

Commissioner of the General Land 

Office of the State of Texas 

Stephen F. Aust in Building 

1700 North Congress Avenue 

Aus tin, TX 78701 

Unit Land 
Tract II Tract# 

2 KR0253 

Lease# 

Tl( KR·LLS·9999-01S60 

Interest/Interest Type 

1/4x2.ll/149.8 RI 

(0.00352136) 

Interest Types: Rl=Royalty Int erest; NEMI-Non-Executive Mineral lnterset; NPRl=Non-Participating Royalty Interest; 

ORl=Overriding Royalty Interest; Wl=Working Interest 

• • • ••• 
•••••• • • 

••• • • • •••• 
••• • • • ,. . 

• 
• •••••• • • 
• •••••• • • 

THIS DIVISION ORDER DOES OT AM EN D ANY LEA E OR OPERATING AGREEMENT BETWEEN THE INTEREST 
OWNERS AND TH E LES EE OR OPERATOR OR ANY OTHER CONTRACTS FOR TH E PURCHASE OF OIL AND/OR GAS. 

The undersigned (herea fter referred to as "Payee/Owner") certifies the owner hip of their decimal interest in the oil, includ ing 
condensate and other liquid hydrocarbons, and gas, including casinghead gas and other gaseous substances, or their proceeds, produced 
from the land, as described above, payable by MD America Energy, LLC or MD America Energy, LLC's nominee or agent (hereafter 
referred to as "Payor"). 

PAYMENT: Payments of less than $1 00 may be accrued before disbursement until the total amount equals$ I 00 or more, or until 12 
months' proceeds accumulate, wh ichever occurs first. However, the Payor may hold accumulated proceeds of less than $10 until 
production ceases or the Payor's responsibility for making payment for production ceases, whichever occurs first. Payee/Owner agrees 
to reimburse Payor any amounts anributable to an interest or part of an interest to wh ich the Payee/Owner is not entitled. 

INDEMN ITY: The Payee/Owner agrees to indemnify and hold Payor harmless from all liability resulting from payments made to the 
Payee/Owner in accordance with such division of interest, including but not limited to attorney fees or j udgments in connection with 
any suit that affects the Payee/Owner's interest to which Payor is made a party. 

DISPUTE: WITHHOLDING OF FUNDS: Jfa suit is filed that affects the interest of the Payee/Owner, written notice shall be given to 
Payor by the Payee/Owner together with a copy of the complaint or petition filed. In the event of a claim or dispute that affects title to 
the division of interest credited herein, Payor is authorized to withhold payments accruing to such interest, wi thout interest, unless 
otherwise required by applicable statute, until the claim or dispute is settled. 

NOTICES: The Payee/Owner agrees to notify Payor in writing of any change in the division of interest, includi ng changes of interest 
contingent on payment of money or expiration of time. o change of interest is binding on Payor until the recorded copy of the 
instrument of change or docum ents satisfactorily evidencing such change are furnished to Payor at the time the change occurs. Any 
change of interest shall be made effective on the first day of the month following recei pt of such notice by Payor. Any correspondence 
regarding this agreement shall be furnished to the addresses listed above unless otherwise advised by either party. 

In addition to the terms and conditions of this Division Order, the undersigned and Payor may have certain statutory rights under the 
laws of the state in which the property is located. 

Witnes es/Atte t: 

Payee/Owner Signature(s) 

Payee/Owner Printed ame(s) andTitle(s) 

Payee/Owner Social Security/Taxpayer Identification Number(s) : 

Payee/Owner Daytime Telephone Number(s): 

Payee/Owner email address: 

FEDERAL LAW REQU IRE YOU TO F RNISH YOUR 'O IAL ECURITY OR TAXPAYER IDENTIFICATION 
M BER. FA ILURE TO OMPLY W ILL RE LT I TAX WIT HHOLDI I A CORDANCE W ITH FEDERAL 

LAW, W HICH W I LL NOT BE REFU OABLE BY PAYOR. 
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WILSON SH UNIT 
PLAT 

UNIT PUT 
MD AMERICA E:NEROY, LLC 

WILSON 5H UNIT 
149.80 ACRE:S 

J. K. DAVIS SURVE:Y, .A-103 
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BF.ING all of that IRCI of land in Madison Comvy and Brazo8 County, T exas, out of thcJ. K. Davi, Survey, Ahotnr.t No. I 0:-1, E. Eclwards 
.SUrvcy, .Ab,tract No. 93 and A. Lott Sllf\-cy, Ab,iraa No. M6 and being part of that called 563.5 = of land described aa '!net One and 
part of dllllcallcd 450 a.acs of land dcsaibcd a.a Tract T wo in a d eed to James D. Wil,on rus rccordcrl in Volume 2585, ~ 163 oftl,c 
Deed Records o f Br.c,.o, Cow,ty, Tcxa:s, and being a portion of that called 160 acres of land dcsaibc:d u I.he W ason 5-H Unit <la.Led 
October 26, 20 l l, 3.nd being funhcr described as foUOWII: 

BECTNNlNC at a point in the 11.ut line of salcl 568.5 acre,, from whid1 tl,e most Easi.:rly Northcaot comer of sai<l 568.5 acres beara Nonh 
06 dcgn:c,i 15 minuLcs 02 ,ccond• E.i.st, 714.37 feel for wiu1css; 

THENCE South 00 clcKJ"Cc• l.'i minutes 02 •cr.ond. Wes1, 93.5.77 feel "Jon11 I.he u..1 linc of ,a.i<l 'Wil•on .5-H Unit to a poin t for comer, 

TH.ENCE Nortl, 81 dcgn:c. .~3 minutcs 5,l :second s Wc•t, 7084.-12 feel lO a point for L'Om cr; 

TlU:.NCE Nor,h 44 degrees 21 minurcs 2S second, West, 295.03 feet IO a point for corner; 

TIIENCE Nonl1 41 de)(recs 52 111i1111tc.s 00 semncl~ Ulil, 11(i7.10 Ii:.:! to a point for comer; 

THf.NCE Nonh 03 degrees 011 minutcs 00 scconru Wc•l, 420.65 feel to a point for comer; 

TIIENCESouth 82 dcgius 12 minutes 08 accond, East, 7116.15 feet to I.he PO INT OF n EGINNTNG, containing 149.80 acrc, o/' land. 

Bcarin;s ,hown hereon arc l,;,.sed on Grid Nonl,, St...1c l'l:rne Coordinai.: Sy,t.cm, NAO 27, Tcxa, Cc:ou.il wne. 

/, fhe underalgnod, do hereby c ertify thot th/• plol I• true 
and correct to the be at of my knowledge ond b•ll•f. 

Morch 2, 2015 
R•vlaed : I 0-20- I 5 

~ ' Q.._&'AD 
Shon• Grohom 
R.P.LS. No. 604-4 
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VIA USP 

ovember 19, 20 18 

IVID lf 
AMERICA 

30 I Commerce . trect. . uitc 2500 
Fort Worth. IX 76102 

(8 17) 288-7800 

Commissioner of the General Land Office of the tate of Texas 
tephen F. Austin Bui lding 

1700 North Congress A venue 
Austin, TX 7870 I 

Re: AMENDED - Oil and/or Gas Di vision Order 
Wilson #5- H Unit [M-113758 - GI ONO. 6690] 

Brazo and Madison Counties, Texas 

Dear Interest Owner, 

The Wi l on #5 -H Unit was amended from a 160 acre un it to a 149.8 acre unit, therefore, we have 
prepared and enclo e here~ith our AMENDED - Oil and/or Ga Di vis ion Order, in duplicate, concerning 
your interest in the referenced we ll Plea e rev ie" the division order for accurac) and upon your approval, 
plea e: 

. .•. ign the divi ion order, exactly a your name appear thereon, in the pace indicated: 
•:• Have your ignature witne ed by two (2) di intere ted adu lt . or atte ted, whichever applie : 
•:• Be sure to include your ocial Security/Tax Identification umber on the divison order in the 

space provided: 
•:• Return the division order marked SIGN fl.ND RETURN in the sel f-add re ed, postage pa id envelope, 

retain the duplicate divi ion order marked KEEP FOR YOUR RECOR DS. 

Upon rece ipt of the proper(} executed division order, your interest~ ill be placed in a .. Pa) .. status. 

MD America Energy. LLC's re, enue ched.s are proce ed around the 25th of each month . Executed 
division orders received by the 12th of the month wi l I receive a revenue check in that ame month: those 
received after the 12th of any month wi ll be proces ed the following month . 

hould you have any que tion regarding any of the above, please contact the undersigned. 

Regards, 

snerrrj sneffteL~ 

herry heffie ld 
Land Administration Team Leader 

sis 

l:.nclo urcs 

.. . 
• • • •• • 
• •••••• • • 
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February 26, 2019 

Sherry Sheffield 

TEXAS GENERAL LAND OFFICE 
GEORGE P. l3USH , COMM ISS IONER 

Land Administration Team Leader 
MD America Energy, LLC 
30 1 Commerce Street, Suite 2500 
Fort Worth,"TX 76102 

Re: State Lease No. MF l 13758 Wilson SH Unit 6690 

Dear Mrs. Sheffield: 

The Texas General Land Office (GLO) has received your Division Order for the referenced unit. 
This Division Order has been fi led in the appropriate mineral file. 

The payment of royalties attributable to state-owned mineral and royalty interests is set by 
contract and applicable statutes and ru les. The execution of division orders may, in some cases. 
affect the manner in which such payments are made or calculated. Therefore, Title 3 1, §9.32, of 
the Texas Administrative Code specifies that GLO staff cannot execute a divi sion order or bind 
the state to any terms contained within it. 

ubject to applicable state law and the state' s r ight to take its production in-kind, the GLO 
acquiesces to the sale of oil and gas in accordance with the te1ms and conditions set out in the oil 
and gas leases. If you have questions concerning this matter, please feel free to e-mail me at the 
address below my signature. 

We look forward to being put on pay status as soon as you are able to set up the wells in our 
RRAC system. 

Thank you, . 

_D~ 
V ivian Zamoi·a~ 
Landman, Energy Resources 
512-475-0428 
512-475-1404 (fax) 
vivian.zamora@glo. texas.gov 

1700 North Congress Avenue, Austin, Texas 7870 1- 1495 
P.O. Box 12873, Austin, Texas 787 11 -2873 

5 12-463-500 I glo.texas.gov 
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MD.I 
KEEP FOR YOUR RECORDS 

Mr\\315~ 
OIL AND/OR GAS DIVISION ORDER 

AMERICA 
To/Operator: MD America Energy, LLC Date Prepared: I I /19/2018 

30 I Commerce Street, Suite 2500 
Fort Worth, TX 76102 

Effective Date: 9/16/20 18 (Date of First Production) 

Property Name: Rainier (Allocation) No. lH Well [AP! No. 42-313-31352] 
fNu-""t" q-iito 

Property Description: J. K. DAVIS SURVEY, A-103, BRAZOS COUNTY, TEXAS AND THE E. EDWARDS SURVEY, A-93, AND A. LOTI 
SURVEY, A- 146, MADISON COUNTY, TEXAS (PRODUCING LATERAL ALLOCATION: COUNTY LINE UNIT 
(GL0 # 6502)=1146.79/8991.57; WILSON #5-H UNIT (GL0#6690)=1665.06/ 8991.57; WILSON 7H UNIT 
(GL0#7676)=3133.61/ 8991.57; WILSON C #3-H UNIT (GLO#S175)= 1935.16/8991.57; WILSON UNIT A #m 
UNIT (GL0#4624)=1110.95/8991.57) 

Owner#/Owner Name/Address Unit.Tract# Land Lease# Interest/Interest Type 
Tract# 

TEXGL0(463) 

Commissioner of the General Land County Une.2 KR032S 620 1/ 4x3.21/ 186.44xl146.79/899l.57 plus 

Office of the State of Texas 
(M·ll6047/GL0#6S02) 

Stephen F. Austin Building WIison #S·H.2 KR02S3 1560 l / 4x2.ll/ 149.8xl665.06/ 8991 .57 p lus 

1700 North Congress Avenue 
(M•ll37SB/GLOll6690) 

Austin, TX 78701 Wilson 7H UnlL2 KR0331 1611 1/4x5.35/23l.26x3133.61/8991 .57 plus 
(M·ll7709/GL0#7676) 

Wilson C #3-H Un1L2 KR0254 485 1/ 4x3.52/130.59x1935.16/8991.57 plus 
(M·113172/ GLO#Sl75) 
WIison #2H Unlt .2 KR02S4 653 l/4x4.22/1SS.8xlll0.95/8991.57 RI 
(M·110423/GLOll4624) 

(0.00550359) ...........--

Interest Types: Rl=Royalty Interest; NEMl=Non-Execut ive Mineral Interest; NPRl=Non-Participating Royalty Interest; 

ORl=Overriding Royalty Interest; Wl=Working Interest 

...... 

THIS DIVISION ORDER DOES NOT AME D ANY LEASE OR OPERATING AGREEMENT BETWEEN THE rNTEREST 
OWNERS AND THE LESSEE OR OPERA TOR OR ANY OTHER CONTRACTS FOR THE PURCHASE OF OJL AND/OR GAS. 

The undersigned (hereafter referred to as "Payee/Owner") certifies the ownership of their decimal interest in the oil, including 
condensate and other liquid hydrocarbons, and gas, includ ing casinghead gas and other gaseous substances, or their proceeds, produced 
from the land, as described above, payable by MD America Energy, LLC or MD America Energy, LLC's nominee or agent (hereafter 
referred to as "Payor"). 

PAYMENT: Payments of less than $100 may be accrued before disbursement until the total amount equals $100 or more, or until 12 
months' proceeds accumulate, whichever occurs first. However, the Payor may hold accumulated proceeds of less than $10 until 
production ceases or the Payor's responsibility for making payment for production ceases, whichever occurs fi rst. Payee/Owner agrees 
to reimburse Payor any amounts attributable to an interest or part of an interest to which the Payee/Owner is not entitled. 

rNDEMNITY: The Payee/Owner agrees to indemnify and hold Payor harmless from all liability resulting from payments made to the 
Payee/Owner in accordance with such division of interest, including but not limited to attorney fees or judgments in connection with 
any suit that affects the Payee/Owner's interest to which Payor is made a party. 

DISPUTE: WITHHOLDfNG OF FUNDS: lfa suit is filed that affects the interest of the Payee/Owner, written notice shall be given to 
Payor by the Payee/Owner together with a copy of the complaint or petition filed. In the event of a claim or dispute that affects title lo 
the division of interest credited herein, Payor is authorized to withhold payments accruing to such interest, without interest, unless 
otherwise required by applicable statute, until the claim or dispute is settled. 

NOTICES: T he Payee/Owner agrees to notify Payor in writing of any change in the division of interest, including changes of interest 
contingent on payment of money or expiration of time. No change of interest is binding on Payor unti l the recorded copy of the 
instrument of change or documents satisfactorily evidencing such change are furnished to Payor at the time the change occurs. Any 
change of interest shall be made effective on the first day of the month following receipt of such notice by Payor. Any correspondence 
regarding this agreement shall be furnished to the addresses listed above unless otherwise advised by either party. 

In addition to the terms and conditions of this Division Order, the undersigned and Payor may have certain statutory rights under the 
laws of the state in which the property is located. 

Witnesses/ Attest: 

Payee/Owner Signature(s) 

Payee/Owner Printed Narne(s) andTitle{s) 

Payee/Owner Social Security/Taxpayer Identification umber(s): 

Payee/Owner Daytime Telephone Number(s): 

Payee/Owner email address: 

FEDERAL LAW REQUIRES YOU TO FURNISH YOUR SOCIAL SECURITY OR TAXPAYER IDENTIFICATION 
NUMBER. FAILURE TO COMPLY WILL RESULT IN TAX WITHHOLDING IN ACCORDANCE WITH FEDERAL 
LAW, WHICH WILL NOT BE REFUNDABLE BY PAYOR. 



T EXAS G EN ERAL LAN D O FFICE 
GEORGE P. BUSH , COMM ISSIONER 

February 26, 2019 

Sherry Sheffield 
Land Administration Team Leader 
MD America Energy, LLC 
30 1 Commerce Street, Suite 2500 
Fort Wort h, TX 76 102 

./' 
Re: State Lease os. MF l 10423, MFl 13172, MFl 13758, MFl 16047 and MFl 17709 

Rainier (Allocation) lH iNut 9786 

Dear Mrs. Sheffield: 

The Texas General Land Office (GLO) has received your Division Order for the referenced unit. 
T his Division Order has been filed in the appropriate mineral file(s). 

The payment of royalties attributable to state-owned mineral and royalty interests is set by 
contract and applicable statutes and rules. The execution of division orders may, in some cases, 
affect the manner in which such payments arc made or calculated. Therefore, Title 31, §9.32, of 
the Texas Administrative Code specifies that GLO staff cannot execute a divis ion order or bind 
the state to any terms contained withi n it. 

Subject to applicable state law and the state' s right to take its production in-kind, the GLO 
acquiesces to the sale of oil and gas in accordance with the terms and conditions set out in the oil 
and gas leases. If you have questions concerning this matter, please feel free to e-mail me at the 
address below my signature. 

We look forward to being put on pay status as soon as you are able to set up the wells in our 
RRAC system. 

Thank you, 

Jj~ 
Vivian Zamora ~ 
Landman, Energy Resources 
512-475-0428 
512-475-1404 (fax) 
vivian.zamora@glo.texas.gov 

1700 North Congress /1. venue, Austin, Texas 7870 1-1495 
P.O. Box I 2873, Austin, Texas 787 11-2873 

SI 2-463-500 I glo.texas.gov 
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