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Invoice# ••·m• Description Amount Discount 
07/21/2014 NPLHC Bonus 22,200.00 000 
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DO NOT DESTROY 

Texas General Land Office 

UNIT AGREEMENT MEMO 

UPA148220 

Unit N umber 6893 

Operator Name Sabalo Exploration Operating, LLC Effective Date 

Unitized For 

nit Term 

C ustomer ID C0000490.J4 

Unit N ame Coleman/McDonald 

07/01/2014 

Oil And Gas 

County 1 Bra:os RRC District 1 03 Old nit umber 1nactive Status Date 
Co unty 2 tadison RRC District 2 03 

County 3 RRC District 3 

County 4 RRC District4 

Unit type Permanent 

State et Revenue Interest 

State Part in Unit 

0.00718040 

0.02872 159 

Unit Depth 

From Depth 

To Depth 

Allow All Depths 

Lease umber Tract o 

MF1 16623 

A PI umber 
4231331138 

Remarks: 

Prepared By: 

GLO Base Updated By: 

RAM Approval By: 

GIS By : 

Well ln ventOJy By: 

6/12/2014 12:03:14 PM 

Lease Acre 
in Unit 

20.220000 

IV ell 

Formation 

Participation Basis Surface Acreage 

If Excluions Apply: See Remarks 

Total Unit 
Acres 

704.000000 

Tract Lease Royalty 
Participation 

0.028722 0.25000000 

Prepared Date: 

GLO Base Date: 

RAM Approval Date: 

GIS Date: 

WI Date: 

6893 

Tract Royalty 
Participation 

Royalty Rate 
Reduction 
Clause 

0.007180 No 
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. . 

To: 

Date of Board 
Meeting : 

Effective Date: 

Pooling Committee Report 

School Land Board 

07/01 /2014 

07/01 /2014 

Unit Expiration Date: 

A pplicant: Manti Equity Partners, LP 

Attorney Rep : 

Operator: Sabalo Energy, LLC 

Unit Name: Coleman/McDonald 

Fie ld Name: Madisonville, W. (Woodbine) 

County : Brazos 

Madison 

.l&gg ~ ~ !;;~gi r~tiQn ~ ~ 
~ Number Ro~alt~ Date Term Acres 

52.076 MF116623 0.25000000 1 years 20.220000 

UPA148220 

Unit Number: 6893 

L~~lH~ A~r~:l RQ~~Ity 
In Unit Particigation 

20.220000 0.00718040 

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

Private Acres : 

State Ac res : 

Total Un it Acres : 

Un it T~ge : 

Permanent 

6/12/2014 12:03:43 PM 

683.780000 

20.220000 

704.000000 

Unitized fQr: 

Oil And 
Gas 

Partic jgation Basis: Surface 
Acreage 

Surface Acreage 

State Acreage : 2.87% 

Sta te Net Revenu e Interes t: 0.72% 

RRC Ru les : Spacing Acres : 

No 160 +Rule 86 

UPA148220 1 of 1 



Working File Number: UPA148220 

REMARKS: 

Manti Equity Partners, LP is requesting permanent oil and gas pool ing of all depths in order to 
test the Woodbine Formation . 

The applicant plans to spud its first unit well in the beginning of July, 2014 , with a proposed 
total depth of 16,000 feet MD. 

To compensate the State for lost lease bonus on the unleased Navasota River acreage, 
applicant has agreed to pay the Permanent School Fund $1 ,000.00 per net mineral acre, 
which is $20,220.00 . 

With Board approval, the State's unit royalty participation will be 0.72%. State unit royalty 
participation may change slightly based on final survey results . 

The State will participate on a unitized basis 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. 

L /1 ~> k u17 
I I 

Date 

Robert Hatter - General Land Office Date 

Date 

6/12/2014 12:04:17 PM UPA148220 1 of 1 
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Till AGREEi\IE T ("Agreement") is made and entered into cm~cti"e Jul) I. 2014. b) and bcl\\ecn the Commissioner of 
the General Land Oflice of the tate of fc\as ("" tate""). and !anti Equit) Partners. LP (""Manti"") . 

Wl1 ES ETII T!IAT: 

WII FREA . the tate O\lns the minerals under 20.22 acre more or lc s of the masota River contained ''ithin the 
boundaries of the 70-1-acre. Coleman i\lcDonald Unit (""Unit""): said 20.22 acre being hereinaficr referred to as the r·unlcascd 
interest""): and 

WII FRF.A . pursuant to fc\as atural Resource Code §52.076(a)(4). the chool Land Board has authorit) to pool 
unleased rh er beds and channels O\lned b) the tate: and 

WII ER I:A , !anti and the State desire to pool the unleased intere~t into said Unit: and 

WII EREA . the chool Land Board at its regular meeting on Jul) I. 20 14. detennincd that pooling said unleased interest 
as to oil and gas as to all depths as further described in the attached exhibits. is in the be t interest of the tate. 

OW. n IEREFORE. in consideration of the pa) ment to the tate of 20.220.00 and of the mutual agreements hcrcinaller 
set forth and together with other valuable consideration. the receipt and uflicienc) of\\hich arc hercb) ackno\\ledged and confessed. 
and for the purpose and upon the terms and conditions contained herein. the panic hereto agree as follo\ls: 

I. l"his Agreement is entered into pursuant to the authorit) granted in Chapter 52. of the I C\as at ural Re~ource~ 
Code and Chapter 9 of fitle 31 of the l"e\as Administrathe Code and is intended to be perfonned pursuant to and in compliance" ith 
all applicable statutes. decisions. regulations. rule . orders and directives or an) go,emmental agenq ha' ing jurisdiction o"er the 
production and consenation 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 Manti agree that nothing herein shall be construed as granting a leasehold intcre 1 to !anti in the 
unleased interest but rather this Agreement affects a contractual pooling of interests "ith the respecth e rights and duties of the panics 
defi ned in paragraph 3, below. 

3. The rights and dutie of the tate and I anti "ith re pect to the unleased interest "ithin the boundarie of the 
Unit hall be established. govemcd and controlled b) the tenns. conditions and co' enants contained in I \hibit " I" and E\hibit ··2·· 
attached hereto and incorporated herein. "herein the tate shall be considered the Lessor and i\ I anti the Lessee and the 'itatc 
shall receive its share of unit production in the fonn of a royalt) as pro' idcd in E\hibit .. , .. and allocated to the tate as provided 
in Exhibit "2"" "ith no obligation to the tate for operating costs of an) kind. including but not limited to e\ploring. drilling. 
equipping. completion. treating. transporting. marketing. plugging. abandonment or restoration. 

4. l11is Agreement hall remain in effect for a tcnn or one year from the efli:ctivc date (herein called ""primal) 
teml .. ) and so long as the pooled mineral is being produced in pa) ing quantities from the Unit. or so long as this Agreement is 
maintained in force b) pa)ment of shtH-in oil or gas well royalties on a unit \\CII. by drilling or rc"ork operations on a unit \\ell. or b) 
other means in accordance "ith the tenns of E\hibit ··t'" to thi Agreement. or so long as the instrument creating the Unit remains in 
effect: pro' idcd that this Agreement shall automaticall) tcm1inate on the date production of the pooled mineral cease and there arc 
no further operations on the unit to re-establish production of the pooled mineral. e'en though the in ·trument creating the pooled unit 
may remain in cflcct because a dissolution of unit has not been filed of record. 

5. Inasmuch a~ the parties may not be able convenient!) to execute one original hereof: it is agreed that a 
counterpart hereof ma) be cxecllled by each pan) to this Agreement. each or" hich shall be considered an original. and all of said 
counterparts shall be construed together as one instrument. 

6. l"he tenns and pro' isions hereof shall e\tcnd to and be binding upon the heirs, legal representatives. successors. 
and assigns of the parties hereto. 
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7. This Agreement is to be performed in the tate of Texas. and the substanti\'e laws of the tate ofTe\.as 11 ill 
govern the valid ity. construction and enforcement of this Agreement. 

I \VIl E ~;;rq <ho pan;" h"' """'"' <h;s A£''""'"' upon <ho '""'";, ' dm" ;nd;a nod bolo". 

Date Executed ~ l T ATF OF· rLXA 

lega l~ leas . 
cont. 
exec . 

Date Executed--------

STAT E OF TEXA 

1A Tl EQUI I Y PAR rNER . LP 

This instrument \\as ad.no11ledged before me on _ _ J.,;..:.-''-\'-''J~~';)_I ____ .. 2014. b) BaiT) K Clark as President of\lanti 

Equit) Partners. LP. a ) -! l'A " limited partnership on behalf of said limited partnership. 

~ ~ --. ...... ...... --. --. -

CERTIFICATE 

~ 

® • 
PHILIP N. BELL 

• 
My Commission Explrll 

Aprll26, 2016 

• --- -- - ---
I. tephanie Crenshaw . . ccretary of the chool Land Board of the tate of Texas, do hereb) eertif) that at a meeting of the 

chool Land Board dul) held on Jul) I. 20 14. the foregoing instrument "as appr01ed b) said Board under the pro1isions of 
Chapter 52 of the atural Re ourccs Code all of11hich is set fortl~e . l inute of the Board of\\hi hI am custod ian. 

I TE Tl 10 Y Wllf~REOF. "itness m) hand this the~/ V'-da) of_.'-'<.~""f''I-""~.L---::-----

2 



EXH IIJIT " I " 
§!'2.076 E\hibit I, R.-is etl3f07 

I. RF. ER\'t\TIO\ t\-;0 GllAI'IT: There IS hereb) t\tcpted and re,ened to Lessor the full use of the propert} co,cred hercb) and all nghts \\tth reo;pect to the surface and subsurface 
thereof for an) and all purposes except those gramcd to Lessee, bemg the nglu to explore for, dnll and produce the pooled nuneral from the pooled area, and Lessor fun her re>ef\es the nghls of 
mgrcss and egrcS> and usc of smd lands b) lessor and us nunerallcs>ce>. for purposes of e\plonng for and produemg the mmerals and 10ncs "htch are not co,cred b) tht> Agreement All of the 
nghls m and to the pooled area retamcd b) I essor and all of the nghls tn and 10 the pooled area gramed 10 l e"ce herem shall be C\trc~Scd m such a manner that neuher ,hallundul) tnterfere "uh 
the operauon;, of the other 

2. I'JlOOl C.TIO\' ROYAL'I IE :Upon producuon of the pooled mmeral Lessee agrees to pa) or cau>e to be patd to the Comtnts\loner of the General Land Office 111 Ausun. Te\as, for the 
usc and benefit of the State ofTe,as. dunng the tenn hereof 

( ) OIL: As a ro)alt) on otl, \\htch ts defined a> mcludmg all h)drocarbons produced m a hqutd fonn at the mouth of the "ell and alo;o all condensate, dl\tollate, and other hquod 
h)drocarbons reco,ered from otl or gas nm through a separator or other eqmpment, as heremafler pro,1dcd If~ pan of the gross productton or the marl..et •alue thereof. at the opuon of the 
Lessor, such value to be detcnmncd b) I) the lughest posted pncc, plus premnom. tf an), offered or paod for ool, condensate, dtsullate, or other hquod h)drocarbons. re>petll\ely, of a Joke type and 
gra\01) mthe general area .-here produced and "hen run, or 2) the htghest market pncc thereof offered or patd on the general area "here produced and "hen non, or 3) the gross proceeds of the 
sale thereof, whtchever ts the greater Lessee agrees that before any gas produced from the land hereby pooled ts sold, used or processed on a plant, 11 "til be nm free of cost to l.eso;or through an 

• •• i!dequatc otl and gas separator of COII\CIIIIonaltype or other cqmpment at least as effictentto the end that all hqutd hydrocarbons rcco,erablc from the gas by such means wtll be recovered Upon 
• • • : \\Otten consent of Lessor, I he reqturcmcm thai such gas be run 1hrough s1och n separator or other cqutpmcnt may be wal\ed upon such tenns and condtuons as prcscnbed b) Lessor 

• • • • •: (0) 'O~·PROCE ED G \ : As a ro,alt) on an) gas (mcludm~ flared gas). \\htch ts defined as all h)drocarbons and ga~oU.\ 'i;Ub.\tances not defined as 01l1n subparagraph (A) abo, c. 
• ~roduccd from an) well on saod land (C\ccpt as pro,1ded hereon woth respect to gas proce>sed on a plant for the cxtractoon of gasolone, hqmd h)drocarbons or other products) II~ part of the gros> 

• producuon or the marl..et value thereof. at the optoon of the Lessor. such 'alue to be based on the lughest marl..et pnce patd or oOered for ga> of comparable qualol\ 10 the general area "here 
• • • produced and \\hen run, or the gross pnce paod or offered to the producer, \\lttche,er 1> greater pro\Odcd that the ma,oonum pressure ba-e m mca;,unng the gas under tht> agreement contract shall 

• • • • • ftot at an) ume exceed I~ 65 pounds per square onch absolute, and the standard base temperature shall be st\1) (60) degrees Fahrcnhen, correctoon to be made lor pres>ure accordmg to llo) le'> 
~n" , and for specofic gra\11) accordmg to te 1 made b} the llalance Method or b) the ono>t appro•ed method of testmg beong used b) the mdu>tf) at the uone oltesung 

•••••• 
• • ({') PllO E EO C i\ : A!. a ro)alt) on an) gas proces>cd on a gasolme plant or other plant for the reco,ery of g.1wlmc or other loqutd h)drocarbons, !1:!. pan of the rcstdue gas and the 

• loqwd hydrocarbons extracted or the mar~ct qlfue thereof. 01 the opuon of the Lessor All royahtes due hereon shall be based on one hundred percent (I 00° o) of the total plant product ton of 
• •• restduc gas anrobutablc to gas produced from thts agreement, and on fift) percent (50°o) or that percent accnnng to Lessee, wluche•er ts the greater, of the total plant producuon of hqutd 

• • • • . llydrocarbons, annbutable to the gas produced from tlus agreement, pro' 1dcd that of hquod h)drocarbons arc reco,crcd from gas proce,sed on a plant m "htch Lessee (or tiS parent. subsodo31) or 
affiliate) O\\ llS an ontcrest, then the percentage applocable to hqutd hydrocarbons shall be fifty percent (50°o) or the hoghest percent acerumg to a thtrd pany proccS>tnN gas through such plant 
under a processong agreement negouated at arms' length (or tfthere IS no such thtrd part),the htghe 1 percent then beong spectfied m processmg agreements or contract> mthc ondustf)·). \\htche,er 
1> the greater The respecme ro)ahtcs on restdue gas and on loquod h}drocarbons shall be detennoned b) I) the htghest market pnce patd or offered for any gas (or hqmd h~drocarbons) of 
comparable quaht}' on the general area or 2) the gross pnee patd or offered for such resodue gas (or the \\etghted a'erage gross sellong pnce for the respecmc grades of hqutd h}drocarbons), 
\\htche,cr ts the greater In no e\ent, ho"e•er, shall the rO)alttes pa)ablc under tht> paragraph be less than the ro)ahocs \\htch \\Ould ha'e been due had the gas not been processed 

(0) OTII Eil PllOOU I : As a ro)ah) on carbon blac~. sulphur or an) other products produced or manufactured from gas (C\ceptmg loquod h)drocarbons) "hether saod gas be 
"casmghead," "dry" or any other gas. b) fracuonaung, bunoong or an) other processong. !1:!. pan of gross producuon of sooth product\, or the market 'alue thereof, at the opuon of Lessor, such 
mar~ct 'alue to be dctemuned a\ folio" s 

( I) On the basts of the hoghest market pnce of each product, dunng the same month 111 "luch >uch product ts produced, or 
(2) On the basts of the a•erage gro>> sale pnce of each product for the same month 111 "htch such products are produced. \\luche,cr ts the greater 

(E) \ 0 OEOL CTIO\ : Lessee agree that all ro)alttes accrumg to Lessor under tho a)Ucement ~hall be \\llhout deducuon for the co" ofproducmg, tran<portmJ.I., and other"''" mal.mg 
the otl, gas and other products produced hereunder read) for sale or tt>e 

(F) ROY L TY 1\ Kl\ 0 : Nol\\ llhstandmg an) thong eontamcd herem to the contf3f). Leso;or ma), at liS opuon, upon not le > than 60 da}s nouce to Le»ee rcquore .u an) ume or from 
tunc to tunc that payment of all or an) royalues accrumg to Lessor under thos agreement be made m ~111d "uhout deduclton for the cost of producmg, gnthenng, stonng, separntong, treatmg, 
deh)draung, compress on g. process mg. transponmg and othCf\\ISC rna~ong the ool. gas and other products produced hereunder read) for sale or u:.e Lessor's nght to ta~e liS ro) a h) m l..md shall 
not dunmosh or negate Lessor's roghts or l.cssec's oblogauons. "hcther C\prcss or tmphed. under tim agreement 

(G) PLf\ NT Fl EL ,, \I} JlEC' CLEO CA : No ro)ah) shall be pa)ablc on an) gas a> rna) represent tins agreement 's pwporttonatc share of an) fuel used to process gas produced 
hereunder m any processmg plant Not" uhstandmg 3J1) thong con tamed herem to the contra f), and >~obJect 10 the consent m "nung of the General Land Office, I cssee IIIJ) rcc) clc gas for gas loft 
purpo>c> on the pooled area afier the loqutd h'drocarbons contamcd 111 the gas ha\c been rcmo,cd. and no ro)ahoes shall be pa\able on the gas"<> rcc}cled unul such tunc a> the same ma) 
thereafter be produced and sold or used b) Lessee m such manner a> to enutle Lessor to a ro)ah) thereon under the ro>alt) pro\IStOn> oftht> agreement 

(II ) ~ 11\ 1\ 1 \1 no' \1 n : Titc ro)nlues patd to Lessor each )Car m no c'ent ,hall be lc» than S5 00 per acre pooled, othemosc there shall be due and pa\able on or before the last 
dn) of the month succecdmg the annl\crsary date offir>t producuon a sum equal toSS 00 per acre pooled less the amount ofroyaltoe> patd dunng the preccdmg )Car 

3. ROYALTY PAY1\I ENT ;\ NO JH: I'OilT All royahtC> nottnkcntn ~md shall be paod to the Comrnosstoncr of the General! and OOicc at Ausun, Texas. on the followmg manner 
Payment of ro)ally on producuon of otl and gas shall be as provodcd m the noles set fonh on the Texas Regtster Rules current I) pr0\1dc that royalt) on otl tS due and must be rece.ved m the 
General Land Office on or before the 5th day of the second month succeedmg the month of producuon, and roy a h) on gas ts due and tllllSI be rccel\cd 111 the General Land Office on or before the 
15th day of the second month succcedmg the month of productoon, accompanoed b) the affida\11 of the owner, manager or other aut homed a gem, completed on the fom1 and manner prcscnbed b) 
the General L:md Office ru1d sho1"ng the gross amount and dtspostuon of all otl and gas produced and the marl..et 'alue of the otl and gas. together \\llh a cop) of all documents, records or 
repons confinmng the gross productton, dospos11oon and market •alue oncludmg gas meter readmgs. ptpelonc recetpts, gas hne recctpt> and other chec~s or memoranda of amount produced and put 
mlo ptpclones, tanks, or pools and gas hnes or gas storage, and an} other reports or record> 11 htdt the General Land Office ma) reqUire 10 'e"~' the gross producuon. dtsposllton and mar~el 
\alue In all cases the authont) of a manager or agent to act lor the Le;,sce herem mtt>t be filed m the General Land Office Fach ro)alt) payment <hall be aceompanocd by a chcc~ stub. 
schedule, summnf) or other renunance ad\lce ho"'"ll by the n"oJ!IIcd General Land Office lease number the amount ofro)ally bem~ p.11d to each lease number lfle>>ee pa)> hts ro)all) on or 
before tlurt) (10) da)> after the rO)alt) pa)ment "as due, then L c;see O\\cS a penal!) of 5°o on the royalty or S25 00. \\hochc,er ts ._ .. cater A ro)ah) pa)ment \\hoch 0> o'er thon) (30) da}S late 
shall accnoc a penal!) of J0°o ol the rO)ah) due or S25 00 wluchc,er" greater In addnoonto a penalty, ro)ahocs shall accntc tnterc>t at a rate of l 2°o per )car. such tntcre>t '"II begm accrumg 
\\hen the ro)ah) os Sl\1)' (60) days O\Crdue Affida•lls and supponong dll<!uments \\htch arc not tiled \\hen due shallmcur a penah) 111 an amount >et by the General land Ollice admnnstrau\e 
rule whtch os effecu'e on the date "hen the affidavns or supponmg docuntcnts "ere due ntc Lc"cc shall bear all resporostbtht) lor pa)ottg or causmg ro)altoe> to be patd as prescnbed b) the 
due date pro' tdcd herem l'nymcnt of the dchnquenC) penalty shall 111 no "•> operate to prohobll the Stale\ nght of lorfc11urc as prtl\ odcd b) Ia" nor act 10 postpone the date on whtch royalucs 
\\ere ongmally due The abo•e penall) pr0\1Stons shall not apply m case> of tttlc dtspute as to the '>tate's ponton ott he ro)all\ or to that ponton of the ro}all) 111 dtsputc as to fatr market \alue 

4. ( ) Jl E ERVE , COYJJl \ CT \\0 0 Ill ER llECOitO!.: l e see shall annuall) fumosh the Coooumsstoner of the Generall..ond Otlice '"th ots best possoble e>toonate of pooled omneral 
rcscnc; undcrlymg the pooled area and shall fumtsh saod Commtssooner \\Oih coptes of all contract> under \\hoch gas ts sold or processed and all subsequent agreements and amendments to such 
contracts '"thon thony (30) da)s after entenng mto or ma~ong such contracts. agreements or runendments Such contracts and agreements "hen recel\ed by the General Lnt1d Office shall be held 
m confidence b) the General Land Office unless othcm tse authonLed b~ lessee All other contracts and records pertammg to the producuon transportation. sale and mar~eung of the pooled 



nuncrnl produced from the pooled area. nrclndmg the books and account>, rcccrpts and drschnrges of all "ells. tanks. pools. meters, and prpehncs shall nt nllwncs be subject to mspectron and 
e'anunatlon b) the Commrssroner oft he General Land Office. the Attome) General, the Go•cmor, or the reprc,cntatl•c of all\ of them 

(0) DIHLLI'\G RE ORO : Wntten nouce of all operatrons on the pooled unrt .hall be subrmttcd to the Cornrnrssroner of the General I and Office b) Lessee or operator fi,e (51 da)> 
before spud date, \\Orko\er. re-entry, temporal) abandonment or plug and abandonment of an) "ell or \\CII Such "nttcn nouce to the General Land Office shall rnclude copre> of Rarlroad 
Comrnrssron fonns for apphcatron to drrll Coptes of\\ell tests, completion repons and plui!J!rng repons \hall be supphed to the General Land Office at the tune the} are filed ""h the Te\as 
Rntl road Comnussron Lessee shall supply the General Land Office wnh any records. memoranda, accounts, rct>Orrs, cuttings and cores, or other mfonnatlon relam c to the operation of the 
abo,e-dcscrtbed prcmrses, "luch may be requested by the General Land omcc, 111 addttlon to those herem C\Jlrcssly provtdcd for Lessee shall send a tnre copy of all logs on each'"'" \\Cillo 
the General Land omce "nhrn fifteen (IS) da)S after the rna~rng of <ard log 

(C) PE 'AL TIE : Lessee shall rncur a pcnalt) "hcnc,cr rcpons, documents or other matenals are not filed rn the General Land Ollice \\hen due The penalt) for late fihng shall be et 
by the General Land omce admmrstrati\C rule \\lrrch rs effective on the date \\hen the matenals \\Cre due Ill the General Land omce 

5. OFFSET WELL : If the pooled rmneral should be produced 111 cornmcrctal qunntnres from a \\CIIIocatcd on land pmatel) O\\ned or on State land leased ala lesser ro)all\, "hrch "ellt> 
\\llhrn one thousand (1,000) teet of the area mcludcd herem. or \\htch "ell" dr.umng the area co,ercd b) tht> a~'l'ecment the Le..ee shall.""'"""'" (60) da\S alter such rnnral productron frorn 
the dramrng \\ CII or the "ell located \\lthrn one thousand ( 1,000) feet from the area co,crcd b) tlus agreement bc~;m m good fanh and pro,c.:utc dthgentl\ the dnllrng of an ollsct "ell on the area 
co,ercd b) tlus agreement, and such olhet \\ell shall be dnllcd to such depth a' ma) be ncccssal) to prc,ent the undue drarnage ol the area co,ered b) thts agreement, and the Les,ee. manager or 
dnllcr shall usc all means necessary rn n good fanh cffon to ma~c such oft set \\CII produce oil and or gas 111 cornmercml quantrtles On I) UJ><>n the dctcmrmatron of the Comm"stoncr and "nh Ius 

•: • " vntten approval, rna) the payment of n compensatol) royalt) satrsf) the obligation to dnll an offset \\CII or \\ell' req111rcd under tlrrs Paragraph 
•••• 

• 6. DlliLI.I:-.G A/\0 RE\\OilKI'\G \I ~:XPI R TIO'\ OF Plll\1 \In I ER\1: If. at the e\ptratlon of the pnm31) tcnn, the pooled mrneralts not berng produced from the pooled area 
': • •• 2Jut Lessee IS then engaged m dnlhng or re" orlmg operatrons thereon, tht> agreement shall remam m force -a long as operatrons on satd "ell or lor dnllmg or re\\odrng of an) addrtronal "ells 

• arc prosecuted rn good farth and rn \\Or~rnanhkc manner \\lthout tntemtptlons totaling more than Sl\t) (60) da)S dunng an) one such operation and tfthe) result m the productron ofotl and or 
gas, so long thereafter as 011 andlor gas IS produced m pa)mg quantnocs from satd land, or pa)1rrent of shut-m otl or gas well royaltre• or compensatol) ro)altres 1s made as pro\lded m thiS 

t e • • • j'gTCCiliCil1 

••• 
• 7. E \ TION, ORI LLI'\G, '' '\ 0 HE\\ ORK I G: If at the end of. or after the pnrnal) tenn, producrron of the pooled mmeral should cease from an) cause, thts agreement shall not 

•: • • • : ennrnate rf Lessee re-establishes productron rn pa)1ng quantities "nhm Sl\t) (60) days after such cessation or commence. addttlonal dnlhng or rC\\Orkmg operatrons \\lthm sl\1) (60) da)> after 
such ccssatton, and tlus agreement shall remnm m full force and effect for >O long as such operations contmue m good farth and 111 \\Orlmanhle manner '"thout rnterruptlons totahng more than 
SI'IY (60) days For a cess.1t1on of production prror to the end of the prunary tenn. Lessee ma) use the e\ptratlon of the pnm31) tenn as the date of cessation of productron If such dnlhng or • 

• • • • • ' e"orkrng opcrauons result m the production of the pooled mmcrnl. the agreement shall remam m full force and cftcct tor so long as the pooled mrneral ,. produced from the pooled '"'" m pa) rng 
• • • qunnuttes or payment of shut-m 011 or g.1~ \\ell roynltre• or pB)lnent of eompensatol) ro)altles ts made as pro\lded herem or as pro,1dcd b) Ia" It the dnllmg or re\\orlmg operations result m 

the completion of a \\ell as a dl) hole, tins agreement "til not tenmnate tf the lessee commences addrttonal dnllmg or re"or~rng operation'" nhm ~1\t ) (60) da)' after the completron of the "ell 
as il dl) hole, and tins agreement shall rcrnarn rn effect so long as Les,ee continues dnllrng or rc"or~rng operations m good fanh and rna \\Odrnanlr~e manner \\llhout mterruptlon' totalrng more 
than ''") (60) days Lessee shall g"e \\rrttcn none~ to the GeneraiiA1nd Ofiicc \\lthm thrl1) (30) da)s of an) cessation of production 

8. Sll liT-1 'II ROY t\ LTI E : For purposes of tins paragraph, ""ell" means an) " ell that has been BSSII!fled a " ell number b) the state a gene\ ha\lng JUnsdrctlon o'er the production of or I 
and gas If at an) tune after the end of the pnm31) tenn, a "ell capable ol producmg the pooled mmeral m pa) mg quantities 1s located on the pooled area, but the pooled nnncral IS not bemg 
produced for lack of sunable production tacrlrtre~ or lac~ of a srrrtable mar~et, then Lessee rna) pa) as a shut-tn 011 or gas ro' alt) an amount equal to S I 0 00 per acre pooled. but not less than 
Sl,200 lor each "ell capable ofproducmg the pooled mmeralm pa)lllf! quanttttes To be eftcctl\e, each rrntlal shut-m otl or gas ro)alt) rnu" be pard on or before (II the e'prratlon of the 
pnmal) tenn (2) 60 da)s after the Lessee ceases to produce the pooled nnneral from the pooled area, or (3) 60 da)S after Lessee complete' a dnlhng or re"or~mg operation tn accordance \\lth 
the tenns of tins agreement, \\htche,er date 1s latest If the shut·m or I or gas rO}alty rs patd,tlns agreement >hall be consrdered to be a produerng agreement and the payment shall e"cnd the tenn 
of the agreement for a penod of one }ear lrom the first da) of the month lollo" mg the month m \\Inch production ceased. and. after that, tf no sunable production facthtles or sun able marlet for 
the pooled nnneral e\lsts, Lessee 111a) e"cnd tins agreement for four more succcssl\e penods of one ( I) )e.rr b) pa) mg I he same amount each ~ear on or before the e~ptrauon of each shut-In 
)ear 

9. CO\I PE:-o t\TOIH RO\ t\I.TIE : If. dunng the penod the agreement IS kept 111 effect b) pa)rnent of the shut-m 011 or l!a> ro)alt\ the pooled rnrneral rs sold and deh,cred rn pa)rng 
quantities lrom a \\ell located \\rtlnn one thousand (1,000) feet of the J><'IOicd area and completed m the s.~mc producmg resef"orr, or 111 arr} case m "htch dramagc of the pooled rnmernl IS 
occurrmg, the rrgha to continue to rnamtam the agreement b) pa)tng the shut-rn orl or gas rO)Bh) shall cea,e, but the agreement shall remam effectl\c for the remamder of the )ear for \\htclr the 
royalty has been pard Tire Lessee lila) marntam the agrcemcm for four more succcssl\c )ears b~ Lessee pa)mg compensatory ro)alt) at the ro)alt} rate pro,1ded m tins agreement of the marlct 
value of productron from the "ell causmg the dramage or \\hrch rs completed 111 the same producmg resef"Otr and \\rthrn one thousand ( 1,000) teet of the pooled area Tire compensatol) ro)alt) 
rs to be patd month!) to the Com111rsstoner begmmng on or before the last da) of the month foiiO\\Ing the month m \\Inch the pooled mmeralt> produced from the \\CII causrng the dramage or that 
IS completed m the same producmg re.cf" Otr and located "rthm one thousand (1.000) feet of the pooled area, tfthe cornpensatOI) ro)ah} pard man) 12-111onth penod •• man arnount less than 
the annual shut-m otl or gas ro)alt) , Lessee shall pa) an arnount equal to the dtfference \\lthm thtrr) (30) da~s from the end of the 12-month penod. and none of these pro""on "'II relre'e 
Lessee of the obhgatron of reasonable dc,elopment nor the oblrgatlon to dnll offset \\ells as pro\ldcd rn NRC Scctron 52 034. ho\\C\cr, at the dctcnmnatron of the Comnussroner, and '"'h the 
CommtSStoncr's wntten approval, the pa) ment of compensatol) ro)ahres shall satisfy the obhgauon to drrll om.ct \\ ells Compensator) ro)ahy pa)mcnts, \\Inch are not 11111cly patd, "'II aecnre 
penalty and mterest m accordance '"'h Paragraph 3 ofthts agreement 

10. l E OF WATER; l llFA E: Lessee shall ha\e the nght to usc \\ater produced on sard land ncce>>;.11) for operations hereunder and -aiel) upon the pooled area. pro\ldcd. ho"e'er 
Lessee hall not usc potable "ater or \\atcr sunable for h'e>tocl or tmgatlon purposes for \\ater Oood operatrons '"thout the pnor "ntten consent of Lessor Subject to liS obhgatlon to p:l} 

surface damages, Lessee shall ha\C the nght to use so much of the surface of the land that ma) be reasonably ncceSS.11) for drrllmg and operating "ells and transponmg and marketrng the 
producuon therefrom, such usc 10 be conducted under condttlons of least Ill Jill) to the surface of the land 

II . I' OI.Ll'TIO:-. : In de,clopmg tim pooled area, I essee shall use the htghest degree of care arrd all proper safeguards to pre,ent pollution Wrthout lumtlng the foregomg. polluuon of 
coastal "etlands. natural \\atema)s. mcrs and Impounded \\ater shall be pre\cnted b) the use of contmnrnent tactlmcs sunlctent to pre,cnt \ptllagc seepage or ground \\ater contarnmatron In 
the e'ent of polhrtron, Lessee shall usc nil mean at us drspo<alto recapture .111 e'caped h)drocarbons or other pollutant and shall be respon>tble lor all d.llnage to publrc and pmate propenre> 

( ) I cssee shall burld and rnarntarn fences around rts slush, sump, and dramage prts and tan~ battcne so as to protect h' estock agamst loss, damage or mJul), and upon cornpleuon or 
abandonment of an) "ell or "ells. Lessee shall fill and le,el all slush pns and cellars and complete!) clean up the dnlhng sne of all rubbtsh thereon 

(0) No dtscharge of sohd "aste or garbage shall be allo\\ed mto tate \\aters from an) dnllmg or <uppon \Cssels, production platform, ere" or suppl) boat, barge, Jac~-up ng or other 
equrpmcnt located on the pooled area ohd \\aste shall urclude but shall not be lrrnned to contarncrs, eqrupment, rubbiSh, plastic, glass, and an) other man-made non-btodegradable uerns A 
stgn must be dtsplaycd 111 a lugh trnnlc area on all vessels and manned platfonns statrng, "Dtschargc of an) sohtl "astc or garbage mto State Waters from ' esse Is or platfonns ts stnctly prohtbned 
and may subJect tlus agreement to forfc nure " Such statement shall bern lcttcrrng of at least I" rn St7e 

(C) f' E:\AL n ·: Failure to compl) '"'h the rcqurrements oftlus prO\l>ron rna) resuh rn the rna"rnurn penah) allo"ed b) Ia" mcludmg lorfemtre of the agreement I C>>Cc 'hall be hablc 
for the damages caused by such far lure and an) costs and e'pense• mcurred m cleanmg areas affected b) the dtscharged "aste 

12. II) I' TIFICATIO l f\flK I·:n . : I cssce shall erect, at a dtstancc not to c'cced t\\Cnty-fi,e (25) feet !rom each "ell on the prenusc> CO\etcd b) thiS agreement, a lcgtblc srgn on \\luch 
shall be stated the name of the operator the State Lease Number dcsrgnntlon and the "ell number Where t\\O or more "ells on the same lca<c or "here "ells on t"o or more leases arc 
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connected to the same tank banery, "hcther by mdl\'ldual no" lone connecnons d1rcct to the tank or tanks or b) use of a mulnple header S)stem, each lone bet" een each "ell and such tank or 
header shall be lcg1bly 1dcnttficd nt all tuues, ctthcr b) a finul) anoched tag or plate or an 1dCnt1ficanon proper!) pamtcd on such I me at a dtstance not to C\ cccd three (3) feet from such tank or 
header connccnon Satd s1gns, tags. plates or other 1dennficanon markers shall be rnauttnmed 111 a leg1blc condition throughout the tenn of tlus agreement 

13. A IG;\'\IE:\'1 : Tite agreement ma) be transferred at an~ tune. pro,tded. ho\\c,er. that the hab1lot~ of the transferor to properl) d1scharge II\ obloganon under the agreement, mcludmg 
proper!) pluggmg abandoned "ells, remo\lng platforms or p1peloncs, or remed1a1ton ol contrumnanon at dnll sties 'hall pa" to the trrutsferce upon the pnor "ntten consent of the Comm1Ss1oner 
of the General Land Office The Commls>loner ma) reqmre the transferee to demonstr.ttc financmf respons1b1lol\ and ma) rcqutre a bond or other se.:unt) All ass1grunents must reference thts 
agreement by the Stnte Lease Number and IIIllS! be recorded m the count) "here the pooled area 1s located. and the recorded asstgrtmcnt or a cop) ccn11ied to b) the Count) Clerk of the count) 
where the transfer IS recorded must be filed m the General Land Office '"thm mnct) (90) da) s of the e~ecunon date. n' pro\ldcd b) N R C Sec non 52 026. accompamed b) the fihng fcc 
prescnbed by the General Land Office n1les m cfTcct on the date of receipt by the General l~1nd Office of such a>stgrtmcnt or c:cn1fied cop) thereof hef) transferee shall succeed to nil nght; 
and be subJeCt to all obhgatlons, hnb1ht1cs. and penalties O\\Cd to the State b) the ongmallessee or an) pnor transferee oft he agreement. mcludmg an) hab1ht1cs to the state for unpa1d royalties 

t~. LIEN: In accordance \\lth NRC SectiOn 52 136, the "tate shall ha'e a first hen upon all of the pooled nuneral produced from the unn to ecure pa)ment of all unpa1d ro~alt) and other 
sums ofmone) that ma) become due under th1s agreement ll> acceptance of th1s agreement. Lessee grants the State. m addt11011 to the hen pro\tded b) NRC Section 52 136 and an) other 
apphcable statutO<) hen, an c~press contractual hen on and sccunty Interest mall pooled mmcrals m and e\tracted from the pooled area. all proceed' "h1ch ma) accrue to Lessee from the sale of 
such mmcrals. "hcthcr such proceeds arc held by Lessee or b) a tlnrd pany. and all fi\lures on and mtpro\cmcnts to the pooled area used m connection "nh the production or processmg of such 
mmerals m order to secure the payment of nil royalt1cs or other amounts due or to become due under th1s agreement and to secure pa) ment of an~ damages or loss that I cssor ma~ sutTer by 

• • • 'ifason of Lessee's breach of nn) co' enant or cond1t1on of tlu; agreement. "hethcr C\prcss or unphed Th1s hen and o:ecurtt) mterest ma) be foreclosed "nh or "tthout coun proccedmgs m the 
• m:umer provtded 111 the Tulc I, Chapter 9 of the Tc'as Busu1css and Commerce Code l.e;sce agrees that the CommiSSIOner ma) rcqmre Lessee to e'ecute and record such mstrumcnts as ma~ be 

• • • • reasonably neccssaf) to ackno" ledge. attach or perfect thl> hen L essee here b) reprc..ents that there arc no pnor or supenor hens ansmg from and rclatmg to Lessee's actl\lttes upon the abo' C· 

• • • • • ~~scnbed propeny or from Lessee's poohng of the area Should the CommiSSIOner at any tune detemune that thts representation " not true. then the CommiSSIOner ma} declare th1s agreement 
• lt>rfcttcd as pro'lded herem 

• 
• • • I!\. FOR FEITL R E: If Lessee shall fa1l orrcfuse to make the pa~ment of an> sum \\lllun th1n~ (10) da)s a ncr 11 becomes due. ortf Lessee or an authorued agent should knO\\Ingl~ make an) 

• • ' lsc return or false rcpon concemmg production or dnlhng. or 1f Lessee shall fa1l or relu'e to dnll an) offset "ell or \\Cll> m good lanh as reqmred b) Ia" and the rules and rcgulauon; adopted 
• • • b) the Comnuss1oncr of the General Land Office, or 1ft c"ce should la1l to file rcpon; 111 the manner requtred b~ Ia" 01 fa1l to com pi) "nh n1les and regulations promulgated b) the General 

• • • • • ~and Office. the chool Land lloard, or the Ra1lroad Commt>ston. or refuse the proper outhont~ access to the records penommg to operation;, or 1f lessee or an authon1cd or;ent should 
• IIIlO\\ mgl) fall or refuse to gi\C correct mfonnatlon to the proper authont}. or kno" mgh fa1l or refuse to li1m1sh the General I and Office a correct log of an) \\ell. or 1f L.e;see shall kno" mgl) 

• \IOiate an> of the matenal pr0\1SIOttS of tlus agreement. or 1ftlu~ agreement IS as~1gned aud the ass1grunent IS not filed 111 the General Land Office as requtrcd b) Ia". the nghts acqutred under tlus 
• •• ab'Tecment shall be subJeet to forfeiture b) the Comnuss1oner, and he <hall forfeit same "hen sufficiently mfonned of the facts \\hlch authonze a forfeiture. and "hen forfeited the area shall agam 

• • • 1!1: subJeCt to lease or poohng Ito" e'er. notlung herem shall be construed as "a"mg the automatic tcnnmatlon ofth1s agreement b) operation ofla" orb~ reason of an) spectol hnmatlon ansmg 
• • hereunder Forfeitures may be set as1de and tlus agreement and all nghts thereunder remstated before the nghts of another mtcl"\ene upon satlsfnctof) C\ldence to the Comm1.,.10ner of the 

General Land Office of future compliance with the proviSIOns of the Ia\\ and of tlus agreement and the ntles and regulations that ma} be adopted rclall\ e hereto 

16. RIVEHIJED Tlli\CT : Lessee 1s hereby spec1ficall) granted the nght of emment domam and condemnation as pro"dcd for m NRC Sections 52 092-52 093, a; a pan of the 
cons1derat1on mo,1ng to Lessor for the CO\ enants herem made b) L essce 

17. APPLICAIJL E LA\\ ,\ ~0 ORILLI'\'G I{ESTRitl 10 '\ : Th1s agreement shall be subJCCt to all rules and reb'tllatiOtts. and runendments thereto, promulgated b~ the CommtsStoner 
of the General L1nd Office go\cmmg dnlhng and producmg operations on Pennancnt 1-rce Schoof Land (specifically mtludmg an) n1les promulgated that relate to plans ol operations). pa~mcnt 
of royalt1es. and aud1tmg procedures, and shall be subJeCt to all other 'ahd statutes. rules, regulations. orders and ordmonccs that may ofTect operation' nnder the pro'lstons of tins agreement 
W1thout hmttmg the generality of the forcgomg, Lessee hcrcb) agrees. b} the acceptance of thiS agreement, to be bound b) and subJeCt to all statutory and regulatOr) prO\tStons relatmg to the 
General Land Office's audit b1lhng notice and audit hcannr;s procedures Sa1d pro' ISIOO\ arc current I) found at Tc\as Natural Resources Code Section' 52 I 15 and 52 f 37 through 52 140 

18. RE\10\ \L OF EQ\.- IP\I E'\ 1: Upon the tennmatlon of this agreement Lc\see 'hall not, m an) e\ent. be pennmed to rcmo'e theca 1ng or am pan of the cqu1pment from an) 
producmg, df), or abandoned \\Cil or \\ells on State Land '"thout the "nnen consent ot the Comm1ss1oncr of the General L;md Office or h1s authon1ed representati\C, nor 'hall Lessee. '"thout 
the "nnen consent ofsa1d CommiSSIOner or Ius authon>cd rcpresentatl\e remove from 1he pooled area the casmg or an) other equ1pment, matenal. machmcf). appliances or propen) o"ned b~ 
Lessee and used by Lessee m the development and production of the pooled 1mneral therefrom until all df) or abandoned \\elb have been plugged and unttl all slush or refu.e pits have been 
properly filled and all broken or d1scarded lumber, machmcry. or debns shall have been remo,ed from the prem1scs to the satl,factlon oft he sa1d Comuuss1oncr or Ius authomed representatl' e 

19. FORC E \IAJEl RE: Should Lessee be prevented from complymg \\lth on) e'press or nnphcd co, cnam of thiS agreement. from conductmg dnlhng operauons thereon. or from 
produemg the pooled mmcral therefrom, aflcr elTon made m good fanh . b) reason of \\ar rcbelhon, nots. stnkes. fires. acts of God or an) order. rule or regulatiOn of go,emmcntal authont), then 
"h1le so prevented, Lessee's obhgauon to compl) \\l th such co,cnant shall be suspended upon proper and sat1sfactof) proof presented to the CommisSioner of the General Land Office m suppon 
of Lessee's contcnuon and Lessee shall not be hable for damages for fa1lure to compl) therC\\Ith (e .. ept m the C\ent of operauons suspended as pro\ldcd m the rules and re~'tllauons adopted b~ 
the School L1nd Board). and tht> agreement shall be C\tended "lute and so long as I CS\CC "pre, ented. b) an) such cau>e. lrom dnlhng. re\\orkmg operations or producmg the pooled mmeral 
from the pooled area. pro"ded. however, that notlung herem shall be constnted to su;pcnd the or to abndge I essec"s nght toil sn~J>Ctt>ton under an) apphcablc statute of th1s Stme 

20. ECl RIT\': Lessee shall take the h1ghcst degree of care and all proper safeguards to prote• t sa1d prcm1ses and to pre, em thefl of 011 ga,. and other h)drocarbons produced from the 
pooled are nus mcludcs. but IS not lnmtcd to. the mstallouon of all necessal) equ1pment. seals. locks. or other appropna1e protc.ti\C de\1ccs on or at all access pomts ol the pooled area's 
producuon,gathenng rutd storage S)stems \\here thefl ofh)droearbons can occur L.c,see shall be habte tor the loss ofatt) h~drocarbons rcsultmg from thefl and shall pal the State ofTc•as 
royaft1es thereon as pro,1ded herem on all 011, ga; or other h)drocarbons lost b) reason of theft 

11. CES OR I) i\S IGNS: lltc covenants, cond1110ns and agreements contamcd herem shall e\lend to and be bmdmg upon the hctrs. e\ecutors. admtnlstrators, successor.. or 
ass1gr1s of Lessee herem 

22. r\ ;'\TIQLITIE CODE: In the event that an~ site. obJect. locauon. antfact or other feature of archaeological. <e1cnufic. cducauonal, cultural, archcologrcal or h1 toncal mtcrc;t are 
encountered on Pennanent chool Fund Land dunng the acU\IIICS authonzed b) th1s agreement. Lessee '"II 1mmcd1atel) cease acU\lUes and '"II unmed1atel> nollf) the General Land Otlicc 
(ATI"N ArchaeologiSt, Asset Management DtviSIOn, 1700 N Congress A\e. Ausun. Tc•as 78701) and the Tc\as lhstoncal Comm1S>10n (P 0 Bo, 12276. Austm. TX 78711) so that adequate 
measures may be undcnokcn to protect or rcco, cr such dtscovcr1cs or find1ngs. as appro1mate Lessee 1s C\prcssly placed on nouce of the Nauonaf I hstoncal Prcscl"\aUon Act of 1966 (PB·89· 
66.80 Statute 915, 16 USC A 470) and the Ant1qut11CS Code ofTc\as. Chapter 191. Te' Nat Code Ann (Vcmon 199J & Supp 1998) 

23. VE:"'l E: Lc.sor and lessee, hereb~ agree that 'enue for am dtSpute ansmg out of a prO\l>tOtt of tlus agreement. "hcthcr e\prcss or 1mphed. rcgardmg lntcrpretauon oftht> agreement. or 
rclaung man) "ay to th1s agreement or to apphcable case Ia\\ 'tatutcs. or ad1mmstrau'c ntles. shall bema coun of competent Jumd1ct1on located m Tra,t; Count}. State ofTc'as 

2~. Fl Ll G: Pursuant to Chapter 9 of the Tex Bus & Com Code. th1s agreement mu.,t be filed of record m the otlice of the Count) Clerk m nn) count} 111 "h1ch all or an~ pan of the 
pooled area IS located, and recorded cop1cs thereof must be filed mthc General Land Oflicc 
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EXHIBIT "2" 

PURPOSES: l. 

This Pooltng Agreement ("Agreement") is made for the purposes of conservation and utillzatton of the pooled 
mineral. to prevent waste, to factlltate orderly development and to preserve correlat1ve rtghts. To such end. tt 
is the purpose of thlS Agreement to effect equltable partlClpatton withtn the unlt. ThlS Agreement lS lntended to 
be performed pursuant to and 1n compl1ance w1th all applicable statutes, decisions. regulations. rules. orders and 
directives of any governmental agency having JUrisdtctton over the productlOn and conservat1on of the pooled 
mineral and 1n 1ts lnterpretation and appltcatton shall. 1n all things. be subject thereto . 

UNIT DESCRIPTION: 2 . 

The oil and gas leases, which are 1ncluded withln the pooled untt, are listed on the attached Exhtbit "A", to whtch 
leases and the records thereof reference is here made for all pertlnent purposes. The pooled unit shall constst of 
all of the lands described in Exhibit "B" attached hereto and made a part hereof. A plat of the pooled un1t 1s 
attached hereto as Exhibit •c• . 

MINERAL POOLED: 3 . 

The mineral pooled and unitized (•pooled mineral") hereby shall be oil and gas includ1ng all hydrocarbons that 
may be produced from an oil well or a gas well as such wells are recogn1zed and destgnated 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 all depths underlying the surface boundar1es of the pooled 
unit ("unitized interval"). 

POOLING AND EFFECT: 4. 

The part1es hereto comm1t all of the1r tnterests wh1ch are withln the un1t to the extent and as above described 
into said unit and unitize and pool hereunder the separate tracts descr1bed on the attached Exh1b1t "B", for and 
during the term hereof, so that such pooling or unit1zat1on shall have the follow1ng effect: 

(a) The unit, to the extent as above described, shall be operated as an ent1rety for the 
exploration, development and production of the pooled mineral, rather than as separate 
tracts. 

(b) All drilling operat1ons, reworking or other operations with respect to the pooled mineral 
on land w1thin the unit shall be cons1dered as though the same were on each separate 
tract in the un1t, regardless of the actual locat1on of the well or wells thereon. for 
all purposes under the terms of the respect1ve leases or other contracts thereon and this 
Agreell'ent. 

(cl Production of the pooled m1neral from the unit allocated to each separate tract. 
respecttvely. as here1nafter provided, shall be deemed to have been produced from each 
such separate tract in the unit, regardless of the actual locat1on 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 m1neral from the unit, includ1ng royalt1es and 
other payments, shall be determtned and governed by the lease or other concract 
pertaining to each separace tract, respect1vely, based upon the product1on so allocated 
to such trace only, in lieu of the accual produccion of the pooled m1neral therefrom. 

(e) A shut-1n oil or gas well located upon any land or lease included w1th1n sa1d un1t shall 
be considered as a shut-ln 011 or gas well located upon each tract or lease tncluded 
within said untt. 

(!) If the Railroad Commission of Texas (or any other Texas regulatory body having 
jurtSd1ctionl shall adopt spec1al field rules provid1ng for oil and/or gas prorat1on 
units of less than 704 acres, then Lessee agrees to either (1) drill to the denstty 
permltted by the Railroad Commisston, 2 make applicatton to the School Land Board of 
the State of Texas to reform the un1t to ~ply w1th Ratlroad CommlSSlOn un1t rules. or 
(3) make appltcation to the School Land Beard of the State of Texas for such remedy as 
may be agreeable to the Board. 

(g) Th1s Agrtement shall not relleve Lessee from the duty of protectlng the State lands 
with1n the boundar1es of the pooled unit described 1n Exh1b1t "B" from drainage from any 
well S1tuated on privately owned land, ly1ng outside the unlttzed area descnbed 1n 
Exhibit "B". but. subject to such obligation, Lessee may produce the allowable for the 
ent1re unit as fixed by the Railroad Comm1ss1on of Texas or other lawful author1ty, from 
any one or more wells completed thereon. 

(h) There shall be no obl1gation to drill internal offsets to any other well on separate 
tracts with1n the pooled untt, nor to develop the lands w1th1n the boundaries thereof 
separately, as to the pooled mineral. 

1 
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~LOCATION OF PRODUCTION: s. 

For the purpose of compuc1ng che share of product1on of the pooled mineral co wh1ch each 1nceresc owner shall be 
encicled from the pooled unic, chere shall be allocated to each tract comm1tted to sa1d un1t chac pro rata portlon 
of che pooled m1neral produced from the pooled unit wh1ch the number of surface acres covered by each such cract 
and included in che un1t bears to the total number of surface acres included 1n sa1d un1t, and the share of 
production co which each interest owner 1s entitled shall be computed on the bas1s of such owner's 1nterest 1n the 
production so allocated co each tract. 

DISSOLUTION: 6-

The un1t covered by this Agreement may be disscllved by Lessee, his he1rs, successors or ass1gns, by an 1nstrument 
filed for record 1n Brazos and Mad1son Counc1es, Texas, and a certified copy thereof f1led 1n the General Land 
Office at any Lime after the cessation of production on said unit or the completlon of a dry hole thereon pr1or 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 ass1gns . 

RATIFICATION/WAIVER: 7-

Nothing in this Agreement, nor the approval of this Agreement by the School Land Board, nor the execution of th1s 
Agreement by the Commissioner shall: Cll operate as a ratif1cat1on or rev1vor of any State lease or Poohng 
Agreement that has expired, terminated, or has been released in whole or in pare or termlnated under the the1r 
terms or the laws apphcable thereto; (2! constltute a waiver or release of any cl~:um for money. oll, gas or other 
hydrocarbons, or other thing due to the State by reason of the ex1scence or fa1lure of such lease or Pooling 
Agreement: (3) consc1cute a wa1ver r release of any cla1m by the State that such lease or Pooling Agreement is 
vo1d or vo1dable for any reason, 1nclud1ng, Wlthout l1m1tat10n, v .ac1ons of the laws of the State w1ch respect co 
such lease or Pool1ng Agreement or failure of cons1derat1on; (4) const1cuce a conf1rmat1on or recogn1t1on of any 
boundary or acreage of any cract or parcel of land 1n wh1ch che State has or cla1ms an 1nteresc: or ISl constltute 
a rat1ficacion of. or a waiver or release of any cla1m by che State w1th respect co any v1olat1on of a sta•ute . 
regulat1on, or any of che common laws of ch1s State, or any breach of any contract, duty, or other obligat1on owed 
co the State. 
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EXHIBIT "AH 

Coleman/McDonald Area: 

1. Oil and Gas Lease dated September 12, 2012 by and between Terry M. Jones, husband of/and 
Mary E. Jones, Lessor, and Manti Equity Partners, LP Lessee, recorded via Memorandum of Oil 
and Gas Lease Volume 1192, Page 186, , 

2. Oil and Gas Lease dated September 13, 2012 by and between Mark B. Lindsay husband of/and 
Patricia Hill Lindsay, Lessor, and Manti Equity Partners, LP, Lessee, recorded via M emorandum 

of Oil and Gas Lease Volume 1192, Page 184 
3. Oil and Gas Lease dated September 17, 2012 by and between Jay C. Coleman, Husband of/and 

Joyce M. Coleman, Lessor, and Manti Equity Partners, LP, Lessee, recorded via Memorandum of 
Oil and Gas Lease Volume 1192, Page 182, 

4. Oil and Gas Lease dated October 8, 2009, by and between Cella A. Clay, Lessor, and Texbrlt 
Corporation, Lessee, recorded Volume 993, Page 73, 

5. Oil and Gas Lease dated January 10, 2013 by and between Barbara Jeffrey (O'Neal) Clay, Lessor 
and Manti Equity Partners, LP, Lessee, recorded Volume 1228, Page 38, 

6. Oil and Gas Lease dated December 4, 2009 by and between David Henry Clay, Lessor, and 
Texbrit Corporation, Lessee, recorded via Memorandum of Oil and Gas Lease Volume 1002, 
Page 46, 

7. Oil and Gas Lease dated December 14, 2009 by and between Diane Berniece Clay Shannahan, 
Lessor, and Texbrit Corporation, Lessee, recorded via Memorandum of Oil and Gas Lease 
Volume 1002, Page 48, 

8. Oil and Gas Lease dated December 3, 2009 by and between Donald Eugene Clay, Lessor and 
Texbrit Corporation, Lessee, recorded via Memorandum of Oil and Gas Lease Volume 1002, 
Page 40, 

9. Oil and Gas Lease dated October 9, 2009 by and between Kathryn Clay Martine, Trustee of the 
Kathryn Clay Martine Trust under the Last Will and Testament of Eugene J. aay, Lessor and 
Texbrit Corporation, Lessee, recorded Volume 993, Page 87, 

10. Oil and Gas Lease dated October 20, 2009 by and between Laura L. Clay, Lessor and Texbrit 
Corporation, Lessee, recorded Volume 1002, Page 290, 

11. Oil and Gas Lease dated December 4, 2009 by and between Mary Louise Clay Charrin, Lessor, 
and Texbrit Corporation, Lessee, recorded Volume 1002, Page 34, 

12. Oil and Gas Lease dated September 30, 2009 by and between Clay Michael Roth, Trustee of the 
Clay Michael Roth Trust, under the Last Will and Testament of Barbara Clay Rutherford, Lessor 
and Texbrit Corporation, Lessee, recorded Volume 993, Page 80, 

13. Oil and Gas Lease dated December 7, 2009, by and between Ralph Walter Clay, Lessor, and 
Texbrlt Corporation, Lessee, recorded Volume 1002, Page 36, 

14. Oil and Gas Lease dated December 2, 2009 by and between Richard Louis Clay, Lessor, and 
Texbrit Corporation, Lessee, recorded Volume 1002, Page 32, 

15. Oil and Gas Lease dated October 2, 2009 by and between Renee Clay Fagan, Trustee of the 
Renee Oay Fagan Trust under the Last Will and Testament of Eugene J. Clay, Lessor and texbrit 
Corporation, Lessee, recorded Volume 993, Page 94, 

16. Oil and Gas Lease dated November 30, 2009 by and between Rosanne Clay Oliver, Lessor and 
Texbrit Corporation, Lessee, recorded via Memorandum of Oil and Gas Lease Volume 1002, 
Page 38, 

17 Oil and Gas Lease dated November 30, 2009 by and between Thomas Joseph Clay, Lessor and 
Texbrit Corporation, Lessee, recorded via Memorandum of Oil and Gas Lease Volume 1002, 
Page 42 
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18. Oil, Gas and Mineral Lease dated August 1, 2007, by and between Betty Ann McDonald Leifeste, 
Lessor, and Clay Exploration, Inc., Lessee, recorded Volume 8244, Page 167, 

19. Oil, Gas and Mineral Lease dated August 1, 2007, by and between Billy Lee McDonald, Lessor, 
and Clay Exploration, Inc., Lessee, recorded Volume 8244, Page 93, 

20. Oil, Gas and Mineral Lease dated August 1, 2007, by and between Bobby Sam McDonald, Lessor, 
and Clay Exploration, Inc., Lessee, recorded Volume 8244, Page 88, 

21. Oil, Gas and Mineral Lease dated July 22, 2009, by and between Helen McDonald, Lessor, and 
East Texas Oil & Gas LLC, Lessee, recorded Volume 9283, Page 194, 

22. Oil, Gas and Mineral Lea se dated July 22, 2009, by and between Adrian G. McDonald, Jr., Lessor, 
and East Texas Oil & Gas, LLC, Lessee, recorded Volume 9283, Page 195, 

23. Oil, Gas and Mineral Lease dated July 22, 2009, by and between Sammy L. McDonald, Lessor, 
and East Texas Oil & Gas, LLC, Lessee, recorded Volume 9283, Page 196, 

24. Oil, Gas and Mineral Lease dated August 1, 2007, by and between Sammy L. McDonald, Lessor, 
and East Texas Oil & Gas, LLC, Lessee, recorded Volume 8244, Page 103, 

25. Oi l, Gas and Mineral Lease dated August 1, 2007, by and between Stephen K. McDonald, Lessor, 
and Clay Exploration, Inc., Lessee, recorded Volume 8244, Page 98, 

26. Oil, Gas and Mineral Lease dated August 1, 2007, by and between Thomas Daniel McDonald, 
Lessor, and East Texas Oil & Gas, LLC, Lessee, recorded Volume 8244, Page 83, 

27. Oil, Gas and Mineral Lease dated September 1, 2009, by and between Ransom Family Limited 
Partnership, Lessor, and Unit Petroleum Company, Lessee, recorded Volume 9434, Page 72. 

All recording references provided for herein for Oil, Gas and Mineral Leases identified as per the 
Deed Records of Brazos County, Texas 
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Philip Bell 
Sa~o Exploraoou 
Opuaung,LLC 
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Ray l. Vannoy 
R.P L.S. No. 1988 
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www.1519swveying.com 

www.1519 · .com 
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TEXAS ERAL LA ID OJFJFKCE 

August 28, 2014 

Mr. Philip N. Bell 
Sabalo Exploration Operating, LLC 
P. 0. Box 2907 
Corpus Christi, Texas 78403 

RE: §52.076 Pooling Agreement 
Coleman I McDonald Unit 
M -116623 - GLO Unit No. 6893 
Brazos and Madison Counties, Texas 

Dear Philip: 

j ERRY P ATTERSON, COMMISSIONER 

Enclosed is a duplicate original of the above referenced §52.076 Pooling Agreement that 
has been executed by Jerry E. Patterson, Conunissioner of the Texas General Land Office 
("GLO"). We have retained the other duplicate original of the Agreement, which will be fi led in 
Mineral Fi le M-116623. Please refer to this file number when reporting and paying royalties to 
the GLO and in all future correspondence involving the tate's unleased mineral interest within 
the referenced unit. For purposes of royalty reporting to the GLO, this Unit has been assigned 
GLO nit o. 6893. 

We also hereby acknowledge receipt of the $22.200.00 as the consideration to the tate 
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. 

?;rrfot:d~ 
1. D~, CPL /S/' 
Energy Resources Divisf__/ 
(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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DESIGNATION OF POOLED UNIT 
COLEMAi"'l MCDONALD #lH UNIT 

BRAZOS AND MADISON COUNTIES, TEXAS 

111e undersigned parties are the present owners of the Oil and Gas Lease (herein "Leases") 
described in Exhibit "A" attached hereto, and reference is hereby made for all purposes to sa,d 
leases and any amendments, ratifications, extensions or other instruments pertaining thereto, which 
leases and related instruments are collectively hereafter called the "Leases". 

NOW THEREFORE, the undersigned parties, by virtue of the authority conferred by the 
terms and provisions of the Leases, hereby pools, consolidates, combines and unitizes the Leases 
only insofar as the cover exploration, development and production of oil and gas, and associated 
hydrocarbons from the Woodbine Formation, hereafter called "Unitized Substances.'' in 704 
gross acres from the Leases described in Exhibit "A" and depicted on the plat attached Exh1b1t 
"B" attached hereto, which lands are hereafter called "Unit Acreage," and pools, consolidates, 
combines and unitizes the royalties, working interests, overriding royalties and other interests, 
pertaining to the Leases, Unitized Substances and Unit Acreage for a single operanng, 
production and completion unit known as the Coleman McDonald #1 H Unit, hereafter called the 
"Unit". lt is the intention of the undersigned parties to include, and the undersigned does hereby 
include, in the Unit all leases which the undersigned parties now own covering the Unit, and any 
additional lease or leases which may be hereafter acquired by the undersigned parties covenng 
all or part of the Unit during the time the Unit remains effective Subject to any conflicting 
provisions in the Leases: 

1124056 

I. The production of the Unitized Substances from a well from any part of the Unit 
Acreage shall constitute production of the Unitized Substances from all of the 
Leases contained in the Unit. Drilling or reworking operations or other operattons 
conducted on any land or lease within the Unit for production of Unitized 
Substances from the Unit shall constitute such operations for the production of 
Unitized Substances on all lands and leases within the Unit. 

2. Owners/parties hereby reserve the right, insofar as such rights may be pennitted 
under the terms of the Leases, to amend this Designation of Pooled Unit from time 
to time and at any time in accordance therewith to add or remove formations, 
correct any area herein or to include within the unit area hereinabove described any 
unconunitted interest or unleased tracts of land or undivided interests located within 
the boundaries thereof, by appropriate amendment or ratification instrument or 

instruments signed by all parties to this Designation of Pooled unit correcting same 

or committing such uncommitted or outstanding interest to the unit. 
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3. The Unit hereby created shall become effective as of date of fi ling of this 
Designation of Pooled Unit or first production from the Coleman McDonald "I H 
Well, whichever occurs sooner, and shall remain in force until dissolved by written 
instrument duly executed and recorded in Brazos and Madison Counties, Texas, 
after a.) failure to establ ish unit production, b.) one hundred twenty days ( 120 days 
after cessation of operations upon the above-described pooled unit or c.) one 
hundred twenty ( I 20) days after cessation of production in commercial quantities; 
whichever is the last to occur. If, at any time, any tract of land or interest within the 
Unit is not properly pooled or unitized hereby or is not otherwise committed to the 
Unit, such fact shall not affect, terminate, impair or invalidate the unit as to any 
interest properly pooled or unitized hereby or is not otherwise committed to the 
unit. 

4. For the purpose of computing the share of production, of unitized minerals to which 
each interest Owner is entitled, there shall be allocated to each of the tracts of land 
included within the unit created hereby, that portion of total production of unitized 
minerals from the unit area (after deducting any used for leases or unit operations) 
which the number of surface acres contained within such tract of land siruated with 
the unit area bears to the total number of acres of land contained within the unit 
area, and production so allocated shall be considered fo r all purposes, including 
payment or delivery of royalty, overriding royalty or other payments out of 
production, to be the entire production of unitized minerals from the tract of land to 
which it is allocated in the same manner as though produced from such tract of 
land . 

This instrument may be executed in multiple counterparts, each of which shall be given 
the same effect as the execution of an original instrument Failure of any party hereto to execute 
a counterpart shall not render this instrument ineffective as to any other party hereto who does 
execute a counterpart thereof, but shall be binding upon each executing party and its, his or her 
heirs, legal representatives, successors and assigns. The executed counterparts may be combined 
into one or more instruments for recordation, by combining the signature pages and 
acknowledgments, and the executing parties agree that such instruments shall be treated and 
given effect for all purposes as a single instrument. 

This Designation of Pooled Unit is binding on the parties signing this instrument, or a 
counterpart or ratification hereof, or any other instrument agreeing to the terms set fonh in this 
instrument and shall be binding on such parties their heirs, successors and assigns. 

1124056 

EXECUTED by each party on the date shown for each such party's acknowledgement. 

...,.---!, \' ~ .;. 
. .. . -' . (J~ ..---,~ • ..., 

..-. . ~ - .· ... ~ ) ' , ~ ". _,,,.,_ -
..::, , l ,.: c -
0 ~ · , c 
..... , . ~ . .... -r 

~ 
r - < r- .,.~ 

~ True and Correct 
Copy of Original 
Filed rn Madison 
County Clerk's Office 

~ 

179 
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INTEREST OWNERS 

MANTI EQUITY PARTNERS, LP 
(Unit Operator) 

&~~ 
Title: p,._), L,,f" 

WM OPERATING, LLC 

By: 

Title: 

EAST TEXAS OIL & GAS, LLC 

By: 

Title: 

HA WK WOOD ENERGY OPERA TING, LLC 

By: 
Title: 

NOTARYACKNO\VLEDGME~TS 

STATE OF_(~,-~·~,~~~ § 
§ 
§ COUNTY OF fv," ~-<\ 

1124056 

Ooc Bk Vol Ps 
U1206106 OR 12233 180 

Doc Bk Vol r~ 
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PHILIP N. BELL 
My Commission Expire• 

Apr1126. 2016 
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Notary Public, State of ____ _ 

My Commission Expires: 

STATE OF _____ § 

§ 
COUNTY OF ____ § 

Dor. Bk Vol P, 
88•32 OR 1363 53 

Do_ Bk Vol 
IJ 1206 J IJ6 OR 12233 

This instrument was acknowledged before me on ------· 2014, by 

Notary Public, State of _ ___ _ 

My Commission Expires: 

1124056 
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I. Oil and Ga.• l.cnsc dlltcd Sc11ten1ber 12, 20 l 2 by ond hclwccn Terry M Jonel , hushond of and 
Mary I:. Jonc-1. L~sor, anc1 Manti l::quiry Partner.. LP Lc.~cc recorded via Mcmorar.dum of 0 .1 
and Gus LC11sc in Volume t l 92. rui:e 186. om~1ol Rt:tt n's. Mm) S\ ,, Cr unry. Texas. 

2 Oil Hild G;ii; Lease dJtcd September 13, 2012 by and bc:twccn MHric B. Lir.d~ay husbwntl oOa ld 
Putriciu Hill Lindsuy, Lcssur, and Manti Equiiy P1irtncn, LP Lessee, m:ordt:d v- a Memo111ndu 
ufOil ond Gas l.eose m Volume l 192, Page 84. Orne al Records Madison County Texas 

3. Oil amt Gas Lc.ise datt:d September 17 2012 by and bctwccn Joy C. Coleman, husband oUand 
Joyce M. Coleman. Le;sor, and Mami Equiry P.inncn, LP, Lessee, r=rded via Memorandum of 
Oil and Gas Lco.•c in Volume l 192, Page tR2. Official P.ccord.s, Madisoi1 County, Texas; 

4. Oil and Gas Lease dated October 8, 2009, by and between Cella A. Clay, Lessor, ind T~bnt 
Corporatio11, Lcs.•cc. rccordod in Volume 993. Page 73, Official Rcconi• Mad1so I co~rry 
Taas: 

S. Oil Hnd G1s Lease dated Janunry 10, 2013 by znd ~ twc:cn Bartma Jemey (O'Nea') Cay, Lessor 
and Manti Equ,ly Partners, LP, Lessee, recorded ,n Vo'ume 1228 Page )8 Oflic "a RecC>rds 
Marlison County, Tcxu: 

6. Oil and Gas Lease doled December 4, 2009 by and between David Henry Cay. Lessor, and 
Texbrit Corpo111tion, Lessee, recorded via Memorandum of Oil and Gas Lease 1n Vo ume 1002, 
Poge46, Official Records, Madison Counry, Tcxas; 

7. Oil and Gos Lease datod DccCJnbcr 14, 2009 by and bct'Wccn Diane Bcmiocc Clay Shannahan, 
Le.ssur, and Texbtil Corpo1111ion1 Lessee., recorded via Memo111ndum of Oil and Gas wse m 
Volume I002, Page 48, Official Records, Madison County, Tuas; 

8. Oil and Gas Lease dated December 3, 2009 by and berween Don1ld Eugene Clay, Lessor and 
Texbrit Corporation, Lessee, recorded vii Memorandum of Oil and Gas Lease in Volume 1002, 
Page 40, Official Roc:ords, Madison County, Texas; 

9. Oil and Gas Lease dared October 9, 2009 by and between Kathryn Clay Martine, Trustee of the 
Kathryn Clay Maninc Trust under the Last Will and Testament of Eugene J. Clay, Lessor and 
Texbril Corporation, Lessee, recorded in Volume 993, Page 87, Offitiol Records, M1dison 
County, Texas; 

10. Oil and GIIS wse dated October 20, 2009 by and between uunt L. Clay, Lessor and Texbrit 
Corporation, Lessee, recorded in Volume 1002, Page 290, Offic11l Records, Machson County, 
Texas; 

l I . Oil and Gu Lease dated December 4, 2009 by and belween Mary Louise Clay Charrin, Lessor, 
and Texbrit Corporation, Lessee, recorded in Volume 1002, Page 34, Officia l Records , Madison 
Counry, Texas; 

12. Oil and Gas Lease dated September )0, 2009 by and between Clay M1cl1acl Roth, TNStce of the 
Clay Michael Roth Trusl, under the Last Will and Testament of Barbara Clay Rutherford, Lessor 
and Texbrit Corponttion, Lessee, recorded in Volume 993, Page 80, Offie,al Records Mad1soo 
County, Texas; 

13. Oil and Gas Lease dated December 7, 2009, by and between Ralph Walter Clay, Lessor, and 
Texbrlt Corporation, Lessee, recorded in Volume 1002, Page 36, Official Records, Madison 
County, Tcxas; 

14. Oil and Gas lease dAted Dcccmbcr 2, 2009 by and between Richard Louis Clay Lessor, and 
Texbrit Corpo111tion, Lessee, recorded in Volume 1002, Paac 32. Official Records Madison 
County, Texas; 

IS. Oil and Gas Lease dated October 2, 2009 by and between Renee Clay Fagan, Trustee of the 
Renee Clay Fagan Trust under the LIISI Will and Testament of Eugene J. Clay, Lessor and Texbrit 
Corpontlion, Lessee, recorded in Volume 993 , Page 94, Official Records, Madison County, 
Texas; 

16. Oil and Gas lease dated November ) 0, 2009 by and between RosaMe Clay Oliver, Lessor and 
Texbril Corporation, Lessee, recorded via Memorandum of Oil and Oas Lease in Volume 1002, 
Page 38, Official Records, Madison County, Texas; 
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17. Oil and Gos Lciise dated November 30, 2009 hy 1111d hc1wccn Thn111;o.s Joseph Clay, L.=nr and 
Tcxbril C'orpornlion, Lcssl'I!, recorded via Mc1110111ndum or Oil and Gas Lc-Jsc in Volume 1002 
Pu~i: 42. Oniciul Records, Mlldison Cuun1y. T1:x12.<; 

18. Oil, Gus und Mineral L..:uscdu1c..'tl August I, 2007. t,y and bciwct.'11 Belly Ann McDon.1ld Lcifoic, 
Lessor, ond Clny E.xplorotiM, Inc .. l..:.~cc. recorded in Volume 11244, Pogc ~ Official 
Records, Or'17.0S Cou11ty. 'fcx11S; '• • 

11>. Oil. Gus 11nd Mineral I.case dah:d Aug.us1 I, 2007, by and beiwccn Billy Lee McDonald, ~sor 
and Cl:1y E.xploro1lon, Inc .• Lessee, recorded in Volu111e 8244, Page 93, Official Records, Brv.cs 
County, Tcxa~; 

211. Otl, Ci:1s ~nd Mincml L.:.L<c dated Au~u<l I, 21107, hy and hctu.•c,;n ~ 1hhy Sfttn Mc011nnld, 
Lessur. und Clay Expl11rotion, Inc., Ls'S$Ce, rccun.lCI.I in Volume 8244 P11gc 81!. Ollic1ul Rccurds, 
Bl'lli'.us Co11n1y, Tcxus; 

21. Oil, G11s und M1nt:rol u:osc: dutc:cl July 22, 2009, by ~nd between Helen McOonuld, Lessor, and 
Eas1 Texu Oil &. Gas LLC, Lessee. recorded in Volume 9283. Pogc 194, Official Records. 
Brv.os County, Texos: 

22. Oil, Gns and Minerul Lc:ase dated July 22, 2009, by and between Adrian G. McDonald, Jr, 
Lc.~or, and Eost Texas Oil & Gu, LLC, Lessee, recorded in Volume 9283, Page 195, Olliciol 
Record.~. Bra20s Coun1y, Tcx11S; 

23. Oil, Ga~ and Mineral l.c:>se doted July 22. 2ooq, t,y and between Sammy L. McDonald, Lessor, 
und Easl Texas Oil & Gas, LLC, Lessa, recorded in Volume 9283, Page 196, Official Records, 
Biuos Couniy, Texas: 

24. Oil. Gas and Mineral Lelisc: cfatcd August I , 2007. t,y and be1wecn Sammy L. McDonald. Lessor, 
ond Easl Tcxns Oil & Gas. LLC, Lessee, recorded in Volume 8244, P~gc: 103, Official Records, 
Arv.as Counry, Teus: 

25. Oil, Gu and Mineral Lease dated August I 2007, by and bcrwccn Siephen K. McDonald. Lessor . 
and Clay Exploration, Inc., Lessee, recorded in Volume 8244, Page 98, Official Records, Brazos 
County, Texus; 

26. Oil, Gus 11nd Minc:nil leosc dated August l, 2007, by and between Thomas Daniel McDonald , 
Lessor. and East Texas Oil & Gas. LLC, Lessee, recorded in Volume 8244. Page 83. Official 
Records, Braws County. Texas; 

27. Oil, Gas and Mineral LC8se dated September t , 2009, by and bctwocn Ransom Family Limi1ed 
Panncrship, ~sor, and Uni1 Petroleum Compuny, Lc:ssoc, recordcd tn Volume 9434, Pnge 72, 
Official Records, Brazos Counry. Texas . 
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STATE Of TEXAS 
COUHTY OF nADISOH 

I hereb~ certir~ that this 1nstru11P.11t 
uns FILED on the date G~d al the l11e 
sto1Ped hereon b~ 1e ond vos dulY 
RECOROED in lhe Volume and Po,e or the 
orr,cial Publ ic Records or I\Qd1son 
Count~ , Te,cas. 

HONORABLE CHARLOTTE eARRETT, COUNTY CLERY 
nad ,son Count~, TEXAS 

Document HU1ber : ~32 

A,ount : S(J.00 

Vol! lj63 Pa,e: SO 

Recorded: Au, 27,201~ al 11 :1~~ 

BH 
Jul io Ar 1?Pe1 DePut~ 

Julia Arlzpe 
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Filed for Record in: 
BRAZOS C.Oti!TY 

On: Au, 27,201~ at 11:59A 

As a 
Recording;; 

Oo,:uaent Huaber: 

Aaount 

01206106 

52.01) 

fl.w:!1Pt Huaber - 52fJ967 
B'.11 

C'.lnth 1a Rin,:on 

STATE OF TEXAS COUHTY OF BRAZOS 
I hereb'.I certif'.I that this tnstruaent was 

filed on the date and t,ae sta1U>ed hereon b'.I ae 
and was dul~ recorded in the voluaP. ond pqge 
of the Official Publii: records of: 

BRAZOS COIJtHY 

os sto1Ped hereon b'.I 1e. 

lt1J9 27 , 201 ~ 

Y,aren Mdlul!en, Bra:os Count!! Uerk 
e.RAZOS COUHTY 
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July31 ,2015 

Deborah Shamel 
Sabalo Operating , LLC 
PO BOX 2907 
Corpus Christi, TX 78403 

TEXAS GENERAL LAND OFFICE 
GEORGE P. BUSH , COMMISS IONER 

Re: State Lease o. MFl 16623 (Unit 6893) Coleman McDonald Unit 1 H 

Dear Mrs. Shamel: 

The Texas General Land Office (GLO) has received your Division Order for the referenced unit. 
The Division Order has been filed 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 rules. The execution of division orders may, in some cases, 
affect the manner in which such payments are made or calculated. Therefore, Title 31 §9.32, of 
the Texas Administrative Code specifies that GLO staff cannot execute a division order or bind 
the state to any terms contained within it. 

ubject 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 ab le to set up the wells in our 
RRA C system. 

Thank you, 

)j~ 
Vivian Hernand~ 
Landman, Energy Resources 
512-475-0428 
512-475-1543 (fax) 
vi vian.hernandez@glo.texas.gov 

1700 North Congress Avenue, Austin, Texas 78701 -1 495 
P.O. Box 12873, Austin, Texas 78711-2873 

512-463-5001 glo.texas.gov 
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To: Sabalo ExploraLion Operating, LLC 
P. 0 . Box 2907 
Corpus Christi, TX 78403 
(361) 888-7708 
FAX: (36 1) 888-44 I 8 

P ro perty Name: Coleman McDonald Unit # I H 
Operator : Sabalo Exploration Operating, LLC 
County/Sta te: Brazos and Madison Counties, Texas 

1-\.DOA Model Form Division O rder (Adopted 9/95) 

Date: December, 2014 
Effective Date: Date of First Production 

Description: Coleman McDonald Unit # IH well. AP! No. 42-3 13-3 1138, comprised of 704 acres. 
more or less, localed in the U. F. Case Survey , AbsLracl No. 71 , Lhe U. F. Case Survey. 
Abstract No. 222, the A. A. McMillican Survey, Abstract No. 164 and the A. D. 
Lancaster Survey, Abstract No. 150, Brazos and Madison Counties. Texas; more further 
described in Designation of Pooled Unit, recorded in Volwne 12233, Page 178, Brazos 
County Texas and Vol. 1363, Page 50, Madison County. Texas. 

P roduction : Oil and Gas 

Owne r Number O wner Name/Addre s Decimal Type of Interest 
ln terest 

00202 State of Texas .00718040 v RJ 
clo Commission Of General Land Office oil--

Stephen F. Austin Bldg . 
1700 N. Congress A\'enue 
Auslin. Texas 7870 I 

The undersigned certifies the ownership of their decimal interest in production or proceeds as described 
above, payable by Sabalo Exploration Operating. LLC (Payor) . 

Payor shall be notified, in writing, of any change in ownership, decimal interest or payment address. All 
such changes shall be effective the first day of the month following receipt of such notice. 

Payor is authorized lo withhold payment pending resolution of a title dispute or adverse claim asserted 
regarding the interest in production claimed herein by tl1e undersigned. The undersigned agrees to 
indemnify and reimburse Payor any amount attributable lo a n interest to which tl1e undersigned is not 
entitled. 

Payor may accrue proceeds until the total amount equals $25.00, or pay annually, whichever occurs first. or 
as required by applicable state statute. 

This Division Order docs not amend any lease or operating agreement between the undersigned and tl1e 
lessee or operator or any other contracts for the purchase of oil or gas. 

In addition to the tenns and conditions of tllis Division Order. the undersigned and Payor may have certain 
statutory rights under the laws of tl1e state in which the propeny is located. 

State of Texas 

Owner Signature: 

By: 

Owner Tax l.D. Number: 

Owner Daytime Telephone: ----------

Owner Email: 

Federal Law requires you to fu rnish your Soda.I c uril)' or Taxpayer Identification Number. 
Failure to comply wiU result in 3 1 % tax withholding a nd ui ll not be refunded by Payor. 
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SABA LO 
EXPLORATION OPERATING 

December 12, 20 14 

TO: 

FROM: 

RE: 

Royalty lnterest Owners 

Land Department - Deborah Shamel - Administrative Landman 

Coleman McDonald Unit # 1 H - APT No. 42-313-31 138 
Division Order 
Brazos County, Texas 

Enclosed are dupli cate copies of a Division Order covering your proportionate interest in 
the referenced Coleman McDonald Unit # 1 H well. Also enclosed is a recorded copy of 
the Unit Designation for your files. 

Please return one sig ned copy of the Division Order, in the enclosed self-addressed 
envelope, the remaining copy of the Divisio n Order may be retained fo r your files. 

Should you have any questions regarding the Division Order please contact Deborah at 
DShamel@sabaloenergy.com or by phone at 36 1-888-7708. 

Should you have any questions regarding the revenue disbursement timing or any 
information regarding the actual check please contact Meli ssa Sutton at 
MKSutton@sabaloenergy.com. Thank you. 

Enclosures 

P.O . Box 2907 Corpus Christi, Texas 78403 361 .888.7708 361 .888.4418 info@sabaloenergy.com 
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September 25, 2015 

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

Clark Jobe, Attorney for MD America Energy, LLC 
McElroy, Sullivan, Miller, Weber & Olmstead, LLP 
1201 Spyglass Dr. Ste 200 
Austin, TX 78746 

Dear Mr. Jobe: 

RE: GLO Assignment ID #9414 - MF116623 Brazos & Madison County 

The General Land Office received the fo llowing instrument and has filed it in the appropriate 
files. 

Assignment, Conveyance and Bill of Sale is effective September 1, 2014 from 
Manti Equity Partners LP, as assignor, to MD America Energy, LLC., as 
assignee. 

Filing fees of $100.00 were received in connection with the above assignment. Please fee l 
free to contact me if you have any questions. 

Best Regards, 

~G 
Carl Bonn, CPL 
Mineral Leasing 
Energy Resources 
(512) 463-5407 
carl.bonn@glo.texas.gov 

Stephen F. Austin Building · 1700 North Congress Avenue • Austin, Te.xas 78701-1495 

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

512.463.5001 · 800.998.4GLO 

glo. te.xas. gov 



McELRoY, S ULLrvAN, MILLER, 

W EBER & O LMSTEAD, L.L.P. 

MAILING ADDRESS 

P.O. BOX 12127 
AUSTIN, TX 787 11 

Mr. Mark Adams 
Landman 
Mineral Leasing, Energy Resources 
Texas General Land Office 

Attorneys at Law 

1201 SPYGLASS DRIVE 
SUITE 200 

AUSTIN, TX 78746 
WWW.MSMTX.COM 

September 18, 2015 

1700 No. Congress A venue, 8th Floor 
Austin, Texas 7870 l 

Re: Assignment from Manti Equity Partners, LP into 
MD America Energy, LLC, 
MF-116623, Brazos and Madison Counties ------Dear Mr. Adams: 

TELEPHONE 

(5 12) 327-8111 

EM 
{512) 327-6566 

Enclosed are two certified copies of the same assignment affecting the above-referenced 
Mineral File. One copy has been filed of record in Brazos County; the other, in Madison 
County. 

Also attached is Check No. 13587, in the amount of $100 to cover the $50 filing fee for 
the fi ling in each county. The Assignment was executed in May and June of this year, but was 
made effective as of September 1, 2014. 

If I can provide you additional assistance with this assignment, please let me know. 
Thank you for your help with this matter. 

Clark Jobe 
Attorney for MD America Energy, LLC 

Enclosures: 

Brazos County: Document O 1236860 - Vol. 128 15, Page 244 
Madison County: Document 94057 - Vol. 1454, Page 70 



M~LROY, SULLIVAN, MILLER 
EBER & OLMSTEAD LLP ' 
PETTY CASH ACCOUNT 

P.O. BOX 12127 
AUSTIN, TX 78711-2127 

11•0 • 3i SB ?111 

\ 

0-3((1 

13587 

Receipt# 003982 

Date ~ / ~ - /_S Mail Code Dollars$ / 0 £) _!!::!;?----_ 

Received from _ ~J i/6~ /}1 ,
1 

/'--ll/ C._..e..,~-->---

Texa'> General Land Office 
1700 "-forth Congrcs~ .\ , c. 
Austin, Texas 78701 

Address 6'; # 0 /..wi :-:±~; LJ-£~---
For /J) F LJ b/J:)_~ - -- ------

Q~ ;352;7 
-----

) Cash 
) Money Order ) (red t Card 



A ·rGNMENT, 

T/\TE Of TEX/\ j 
COUNTIES Of BRAZO /\ND 
M/\D ISO 

Do,; Bk Vol f·g 
U12l6•60 OR 1291~ J44 

ONVEY ANCE AN O BI LL OF ALE 1 !] If 12f{ Y, 

§ J,(f=1ft(,23 
~ e~~ 1-r-l'f 

Tl II A IGNMENT, CONVEYANCE, ANO 81 LL OF SALE (this ··Conveyance .. ) 
is by and among MANTI F.Qll lTY PARTNEnS LP, a Texas limited partnership. whose 
address is 800 N. Shore I inc Boulevard. Corpus Christi. Texa 7840 I (herein called .. Gran tor'') 
and MO AMERICA ENERGY, LI .C. a Delaware limited liability company, \,hose mailing 
address is 30 I Commerce t. Fort Worth. Texas 76102 (herein cal led .. Gran tee .. ). 

Article I 
A signmcnt 

'cction 1.1 Assignment. Grantor. for rcn Dol lar ($10.00) and other good and 
valuable consideration (the receipt and sufficiency of which arc hereby acknowledged). does 
hereby GRA T. BARGA! . ELL. CONVEY. /\S IGN. TR/\ SFER. SET OVER. and 
DELIVER unto Grantee all of Grantor's right. ti tle. and interest in and to the following 
(exclusive of the Excluded Assets) (the "Assets"): 

(i) the oil. gas and minera l lea es (the "Leases .. ). leasehold interests. record titk 
interests. mineral fee interests. operating rights. carried interests. rcver ionar) interests. 
conversion rights and options. and other similar interests of whatever kind or character. whether 
legal or equitable. ve ted or cont ingent. in and to said Lease and interests described in the 
attached Exhibit/\ hereto. the land covered by said Leases and interests and the land included in 
any pooled or communitiLcd uni t and govc.:rnmcntal unit orders covering an) or such leases and 
interests described in Exhibit A (collectively. the .. Lands .. ). whether or not such interests arc 
uescribc<l in Ex hibit A: 

(ii) any and all oil. gas. water. C02. or injection or di sposal \\ells thereon or on 
pooled. comrnunitizcd. or unitized acreage that includes all or an) part o l'the Properties. including 
the interests in the wells sho,,., n on Exhibit 13. whether produc ing. non-producing. permanent!) or 
temporarily plugged and abandoned. whether or not fu ll y described on Exhibit 13 (the "Wells"'): 

(iii ) all crude oil. natural gas. condensate. distillate. natural gasoline. natura l gas 
liquids. plant products. refined petroleum products. other liquid or gascou hydrocarbon 
(including. " ithout limitation. coal bed methane). sulfur. other gases (includ ing. wi thout 
limi tation. h)drogcn and carbon diox ide). and every other mineral or substance. or an) or them. 
the right to explore for which, or an interest in which, is granted pursuant to the Propertie 
(collectivel ) " I lydroearbons .. ) (a) produced from. or attributable to. the Properties from and al'tcr 
the El'f"ecti e Date. (b) to the extent related or attri bu table to the Properties. all production. plant. 
and transportation imbalances as or the Effective Date. and (c) al l I lydrocarbon in\'cntories from 
or attributable to the Properties that arc in pipelines. storage tanks. or other processing or storage 
fac i Ii ti es upstream or the deli very points to the rel c\'ant purchaser on the EITecti ,·c Date: 

SCANNED 
SEP 03 2015 ~ 
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(iv) any and all surf ace leases; rights-of- \ ay and easements: operating agreements: 
exploration agreements; Hydrocarbon purchase. sales. exchange, processing, gathering. storage. 
treatment. compression. transportation and balancing agreements: fa rm-out and fa rm-i n 
agreements (not otherwise expressly exc luded and reserved herefrom): dry hole, bollom hole. 
acreage contri bution. purchase and acqu isition agreements; area or mutual interest agreements; 
sa lt water injection and disposal agreements; unitization. comrnunitization or pool ing agreements; 
permits: licenses; servitudes; and al I other similar contracts and agreements and any amendments 
thereto relating to the Properties, to the ex tent applicable to the Properties (all suc h contracts and 
agreements and amendment thereto being herein referred to coll ectively as the .. Existing 
Contracts'.); provided. however. that the term .. Ex isting Contrac ts .. docs not include the Leases or 
any recorded assignments thereof in Gran tor" s chain of tit le to the Properties: 

( ) all valid I lydroca rbon uniti zation and pooling agreement and/or orders in effec t 
with respect to the Properties, including, without lim itation. all units formed under orders. rules. 
regulations. or other offi cial acts of any Governmental Body havi ng jurisdiction. voluntary 
unitization agreements. designati ons and/or dec larations, and so-called .. \ orking interest units .. 
created under operating agreements or otherwise relating to the Properties. together with al I 
regulatory permi ts in effect with respect to the Properties: 

(vi) all pipelines. plant s. gathering and processing systems located on or under the 
Properties (including the pipeline yslem and gathering line that arc described and general ly 
depicted on Exhibit 13-2 to the Purchase Agreement). together with all equipment. machinery. 
fix tures. and other tangib le personal property. appurtenances. and improvements (a) that arc 
located on the Propert ies and arc u cd or held for use primaril y in connect ion , ith the operation 
or the Properties and the Wells or the production or transportation or Hydrocarbons therefrom. 
and (b) that have, prior to the date hereof, been charged or billed lo the Properties or Wells or that 
arc charged or bi lled lo the Properties or Wells after the date hereof (the ··Equi pment""): 

(vii ) all geo logica l. geophysical and engineering in formation and data relating to the 
Properties. other than any such in fo rmation and data the transfer or which requires consent or 
third pa rt ies under agreements and for which Grantor shall have ut il ized commercia lly reasonable 
efforts to obtain the consent of such third parties (but without obligation to expend funds unless 
paid by Gra ntee): and 

( iii ) all of the applicable files. records and data directly relating to the ite ms described 
in subsecti ons (i) through (vii) (but including onl y copies or the hereinafte r descri bed tax and 
accounting records). includ ing. without limitation. joint interest bil lings, check receipts and third 
party disbursement records, copies or records relating lo Property Taxes and severance. sales. 
excise. and other production-related taxes. legal fil es. land and lease fil es. tit le records. division 
order reco rds. contracts. production records. electric logs. core data. pressure data and decline 
curves and graphical production curves. and all related matters in the pos ession or Grantor and 
rclati ng to the i terns descri bed in subsections ( i) th rough ( \'ii) except \\ here the transrer or 
disclosure or such data and records is restricted by agreement with thi rd parties (and Grantor shall 
have used commercially reasonable efforts to obtain consent to transfe r from such thi rd parties. 
but \\' ithout obligation to expend runds unless paid by Grantee) or excluded b} the terms or the 
Purchase Agreement (collectively the .. Records .. ): provided. howc\·cr. that Grantor has the rights 
,, ith respect to such Records as pro\·idccl in Section 1.4 of the Purchase Agreement. 



Doc Bk Vol p9 01236860 OR 12815 246 

EXCLUDING AN D RESE RVING unto Gran tor. however. the item described in Section 1.2 
belo\\ , all or which arc cxcluclccl from this Conveyance and retained by Grantor. 

Section 1.2 Excluded Assets. The Assets do not include. and there is hereby expressly 
excepted therefrom and reserved to Grantor. the following (the .. Exc luded Assets"): 

(i) all corporate. financial. legal. and Tax records of Grantor: 

(ii) all deposits. cash, check in process of collection. cash equivalents. accounts 
receivab le and funds attributable to the As ets. in each case. for the period prior to the Effective 
Date; 

(iii) all right . interests. and claims that Grantor may have under any policy of 
insurance or indemnity. surety bond. or any insurance or condemnation proceeds or recoveries 
from third Persons relat ing to propert) damage or Casualty Loss affect ing the A sets. in each 
case. occurring prior to the Effective Date: 

(i v) all claims. ,, hether in contract. in tort. or ari sing by operation of la""· and whether 
asserted or unasserted as or the Closing Date. that Gra ntor may ha ve agai nst any indi,·idual. 
co rporation. partnership, limited liability company. limited liability partnership. syndicate, person. 
trust. association. organizat ion or other entity. including any Governmental 13ody. and including 
an) successor. by merger or otherwise. of any of the foregoing (each a .. Person'") arising out of 
acts. omissions. or events. or injury to or death of persons or loss or destruction or or damage to 
property. relating in any '"ay to , the Asset that occurred prior to the Effective Date. except to the 
exten t relating to obligations or liabili ties assmncd by Grantee under the Purcha c Agreement ; 
prov ided. however. that no uch claim may be sell led. compromised. or othcm ise resol eel in a 
manner that results in an obli gation borne by Grantee or the As cts on and aner the Effecti ve Date 
"ithout the prior written consent of Gran tor: 

(v) any and all rights to use Grantor's names. marks. trade dress or insignia. or to use 
the name or Gramor. and all or Grantor's inte ll ec tual property. incl uding. without limitat ion. 
proprietary or licensed computer soft\\are: patents: trade secrets: cop) rights: al l non-transferable 
geophys ical data that is subject to re trictions upon tran ler under agreements for which Grantor 
has util ized commerciall y reasonable efforts(, ithout obligati on or payment) to obta in requisite 
consents to transfer unless Grantee provides Granlor \\'ith evidence that Grantee has acq uired a 
license to such geophysica l data: economic ana lyses: and pricing forecasts: 

(,·i) all amounts due or payab le to Grantor as adjustments to insurance premium 
related Lo the Assets for periods prior to the 1:ffcct ivc Date: 

(vii ) all claims of Gran tor for an) Tax re funds and loss carry-lor\\'arcls and carry backs 
\\'ith re peel to any Taxes relating to the Assets for periods prior to the L: ffccti vc Date: 

(viii ) all audit rights and all amoums due or payable to Grantor as rel'unds. adjustments, 
or settl ements or di sputes arising under the Properties or the Existing Contracts for periods prior 
to the Effecti ve Date. except 10 the ex tent relat ing to obligations or liab ilities assumed b) Grantee 
under the Pu rchase Agreement: 

3 



(ix) al l inven tories of pipe and equipment other than the I::quiprnent: 

(x) Grantor's interests in office leases and bui ldings: and 

(xi) all interests. rights. prope11y and assets listed on Schedule 1.6. 
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TO HA YE AND TO HOLD the Assets unto Grantee. its successors and ass igns. fo rever. 
subject to. however. all of the fo llowing terms and conditions: 

Section 1.3 pccial Warranty and Disclaimers. 'ubjcct to the prov1s1011s or the 
Purchase Agreement. GRANTOR WARRANT DEFENSIOLE T ITLE TO THE A SET 
UNTO GRANTEE AND GRANTEE'S LAWFUL SUCCESSOR AND ASSIGNS, 
AGAINST THE CLA IMS ANO DEMANDS OF ALL PER ON CLAIMING, OR TO 
CL A IM THE AME, OR ANY PART TH EREOF, BY, THROUGH, OR UNDER 
GRANTOR, BUT NOT OTHERW ISE, SU 13.JECT TO T II E PERMITTED 
ENCUMBRANCES. f- urther. to the ex tent permitted by Law. Grantee shal l be subrogated to 
Gran tor's rights in and lo representations. , arran ti es. Hnd covenants given with respet: l to the 
Assets including rights. claims and cau es of action on title \\'arrantics made by Grantor·s 
predecessors in interest. Grantor hereby grants and transfers to Gran tee. its successors and 
assigns. to the extent so transferable and permitted by Law. the benefit or and the right to enforce 
the covenants. represen tations, and warranties including rights. claims. and causes of action on 
title warranties given or made by Grantor's predecessors. if any. which Grantor is entit led to 
enforce with respect to the Assets. 

(i) EXCEPT AS ' PECI FICALLY SET FORTH IN SECTI ON 6.2 OF 
T IIE PURCHA E AGREEMENT, IN THIS CONVEYANCE, OR IN T II E CERTIFICATE 
DELIVERED BY GRANTOR AT THE CLO ING PUR UANT TO ECTION I l.-L9 OF 
T HE PURCIIA E AG REEMENT, GRANTOR MAKES NO REPRESE TATION OR 
WARRANTIE , EXPRES OR IMPLIED, IN CONNECT ION WITH THE AS ETS. TO 
THE EXTENT REQUIRED BY APPLICABLE LAW TO BE OPERATI VE, THE 
DI CLAIMERS OF WARRANTIE CONTAINED I N TH I ECTION 1.3 ARE 
"CONSPICUOUS DISCLAIMER " FOR PU RPO E OF ANY APPLICABLE LAW. 
EXCEPT FOR THE REPRESENTATION ANO WARRANTIES ET FORTH IN 
SECTION 6.2 OF T IIE PURCHASE AG REEMENT, IN THI CONVEYANCE, OR IN 
T II E CERTI FICAT E DELIVERED BY GRANTOR AT THE CLOSING PURSUANT TO 
SECTION 11.4.9 OF THE PURCHASE AGREEMENT AN D SUBJECT TO T II E 
PROCEDURES ANO REMEDIES APPLICABLE TO T ITLE DEFECTS UN DER 
ARTIC LE 3 OF T IIE PURCHASE AGREEMENT, CASUAL TY LO UNDER ARTICLE 
~ OF THE PURCHASE AGREEMENT, ANO ENVIRONMENTAL DEFECT UNOF. R 
ARTI LE 5 OF THE PURCHA 'E AG REEMENT, GRANTEE AG REE THAT 
CRANTOR I DI CLAIM ING ANY REPRESENTATION OR WARRANTY, EIT HER 
EXPRES ED OR IMPLIED AT COMMON LAW, BY . TAT TE, OR OTHERWISE 
(ALL OF WHICH GRANTOR HEREBY DI CLAIM ANO GRANTEE EXPLI CITLY 
WAI VE RELIAN E UPON), RELATING TO (I) TITLE, (II) OPF.RATING 
CONDIT ION, (111) MERCHANTABILITY, OE IGN, OR QUALITY, (I V) FITNE FOR 
ANY PA RTI ULAR PURPOSE, (Y) ABSENCF: OF LATENT DEFECT , (YI) 
ENVIRONMENTAL CONDITION Of THE ASSET ·, (VII) VALUE OR FUT RE 
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REVENUE , (VIII) T IIE CONTENT , CHARACTER OR NATURE OF ANY REPORT 
OF ANY ENGINEERING, GEOLOGICAL OR El MIC DATA OR 
INTERPRETATION, (IX) THE QUANTITY, QUALITY OR RECOVERABILITY OF 
HYDROCARBON , OR (X) ANY OTH ER MATTER WHAT OEVER, IT BEING 
UNDE RSTOOD THAT, EXCEPT AS OTHERWI E PROVIDED IN TH E PURCHASE 
AG REEMENT, THIS CONVEYANCE, OR GRANTOR' CERTI FICATE AT CLOSING 
PURSUANT TO SECTION 11.4.9 OF THE PURCHA E AGREEMENT, GRANTOR IS 
CONVEYING TO GRANTEE, AND GRANTEE IS ACCEPTING, THE A ETS i.AS IS," 
" WHERE I ," 11 WITII ALL FAULT ," AND JN THEIR PRESENT CONDITION ANO 
STATE OF REPAIR, AND GRANTEE I A UM ING ALL RISK WITH RESPECT TO 
T IIE A SETS, INCLUDING, WITHOUT LIMITATION, ALL RISK ASSOCIATED 
WITH TITLE DEFECTS ANO ENVIRONMENTAL DEFECTS WIIICII ARE DEEMED 
TO HAVE BF.EN WAIVED UNDER THE TERMS OFTHI CONVEYANCE. 

(ii) GRANTEE WAIVES ITS RIGHTS, IF ANY, UNDER T HE 
DECEPTIVE TRADE PRACTICE -CONSUM ER PROTECTION ACT, SECTION 17.41 , 
ET SEQ., TEXAS BUSINE S ANO COMMERCE CODE, A LAW THAT GIVES 
CONSUMERS PECIAL RIGHT ANO PROTECTION . AFTER CON ULTATION 
WITH AN ATTORNEY Of IT OWN SELECTION, GRANTEE VOLUNTARILY 
CON ENTS TO THIS WAIVER. 

(iii) Except for the special warranty or ti tle set forth in th is Conveyance and 
without li miting Grantee· remedies ror Title Dcreets set forth in /\ rticle 3 or the Purchase 
Agreement. (a) Grantor makes no warranty or rcprc cntation. express. implied. statuto ry or 
othen ise. \\ ith respect lo Gran tor· title to any or the Assets. and (b) Grantee hereb) 
acknowledges and agrees that Grantee's sole remedy for any defoct or title. inc luding any l' itlc 
Derec t. "i th respect to the A sets shall be pursuant to the special warranty or tit le set forth in th is 
Conveyance. 

(iv) Without limiting Grantee· re medies for Environmental Derec ls set forth 
in Article 5 of the Purchase Agreement. and except for Grantor' s ex press representations and 
warranties set forth in Sect ion 6.2.21 of the Purchase Agreement and in Grantor"s Officer· 
Certificate deli vered at Closing pursuant lo cction 11.4.9 or the Purchase Agreement, (a) Grantor 
makes no warranty or representation. express. imp! ied statutory or othern i e. " i th respect to 
environmental matters. and (b ) Grantee hereb) ackno, ledges and agrees that Grantee·s exc lusive 
right and remedy fo r any environmental matter. including any Envi ronmental Defect. \\ ith respect 
to the Assets shall be set fo rth in Arti cle 5 and Sec tion I 2.3 .4(b) or the Purchase Agreement. 

5 
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Article 11 
Assumption and Retention of Obligation 

Section 2. 1 Assumed Obligations. Subject to the terms of the Purchase Agreement. 
Grantee assumes and agrees to fulfill. perform, pay and discharge (or cause to be fu lfilled, 
performed. paid or discharged) all of the Assumed Obi igations. 

Section 2.2 Existing Contracts. Grantee is tak ing the Assets subject to the terms of al l 
of the Ex ist ing Contracts. and hereby assumes and agrees (in each case) to fu lfill. perform. pay 
and discharge all of Grantor·s obligations thereunder. subject in each case to the term of the 
Purchase Agreement. 

ection 2.3 Retained Obli gati ons. Subject to the terms or the Purchase Agreement. 
Gran tee retains and agrees to fullill. perform. pay and di scharge (or cause to be ful fill ed. 
performed. paid or discharged) all of the Retained Obligations. 

Ar ticle Ill 
Mi cellancous 

Section 3.1 Subjec t to Agreement. This Conveyance is subject to the terms and 
provisions of that certain Purchase and ale Agreement (the ··Purchase Agreement .. ) dated as of 
December I.2014 between Grantor and Gran tee. To the extent of any conn ict between the terms 
and provisions of this Conveyance and the Purchase Agreement. the terms and pro isions of the 
Purchase Agreement shall govern and control in all case . Capi talized terms used in this 
Conveyance that are not otherwise defined in th is Conveyance ha c the mean ing given those 
terms in the Purchase Agreement. 

Section 3.2 Further Assurances. Grantor and Grantee shall execute. acknowledge. and 
de! i ver al I such further documents and instruments and take such other actions. as are necessary 
or usel'ul in carrying out the purposes or thi s Conveyance. 

Section 3.3 Successors and Assigns. This Conveyance shall be binding upon and inure 
to the benefit of the Partie and their re pcctive permitted successors. assign . and h.:gal 
representatives. 

cction 3A I leading . The headings or articles and sections used in thi s Conveyance 
are fo r convenience only and shall not be considered a part of or affect the construction or 
interpretation of any pro ision or this Conveyance. 

Section 3.5 Execution in Counterparts. This Conveyance is being executed in se\'eral 
counterparts all or" hich are identical except that. to faci litate recorclation. certain counterparts 
hereof may contain only that port ion or the Exhibits which contain speci fic de criptions or 
Assets located in the record ing jurisd iction in which the particular counterpart is to be recorded. 
with other portions or the Exhibi ts being inc luded in such counterparts by reference only. /\II of 
such counterparts together shall constitute one and the same instrument. 

6 
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cc tion 3.6 Waiver. No wai er or any or the provisions of this Conveyance shall be 
deemed or shall constitute a waiver of any other provisions of this Conveyance (whether or not 
similar). nor shall such waiver consti lute a continuing \ aiver unless otherwise express I y 
provided. 

Section 3.7 GOVERNING LAW. T iii VALIDITY OF T HI CONVEYANCE 
(AN O T HE WARRANTIES OF T ITLE T HEREUNDER) SHALL BE GOVERNED BY 
AN D CONSTRUED lN ACCORDANCE WlT H T HE LAWS OF T HE JURISDICTIONS 
IN WHICH T HF: A SETS ARE LOCATED (EXCEPT ANY CONFLICTS OF LAW 
RULE OR PRINCIPLE OF UCH J URISDICTION WHICH M IGHT COMPEL 
A PPLICATION OF T HE LAWS OF ANOTHE R JURI DICT ION). 

Section 3.8 Waiver of' Jury Trial. TII E PARTIES W /\I VE /\LL RIGIIT TO/\ TRIAL 
l3Y JURY IN /\NY /\CTI0 1 , PROCEEDING, OR COUNTERCLAIM AR I I GOUT OF OR 
RELATI G TO Tl IIS CONVEY/\ CE. TI IE rRAN. ACTIONS CONTEMPLATED 
I IEREl3Y, OR A Y DOCUMENT EXECUTED IN CONNECTION I IEREWITH. 

Signature a11d ac:k11ml'ledg111ent pagesji,llmr 

7 
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IN WIT ES WH EREOF thi s Conveyance has been executed by parties on the date of 
their respecti ve acknowledgments effective for all purposes. as or 7:00 a.m. local time at the 
locations of the /\ssets, on September I . 20 14 (the ··Effective Date .. ). 

TATE OFTEXA 

COU lTY OF I UECES 

"CRANTO R" 

MANTI EQUITY PARTNERS LP 

By: Manti Equi ty Partners GP. LLC. its general partner 
By: Manti Exploration, LP. its sole member 
By: Manti Exploration GP. LLC. its general partner 

By: 
ame: rry K. Clark 

Title: President 

ACKNOWLEDGEMENT 

§ 
s ~ 
§ 

This instrument was ackno\ I edged before me on the it I-"' day or J -.L. ,..< . 20 15. by 
Barry K. Clark. the President of MANTI EXPLORATION GP, LLC. a limited liabilit) 
company. the general partner of MANTI EXPLORATION, LP. a li mited partnership. the sole 
member of MANTI EQUITY PARTNERS GP, LLC. a limited li abi lity eompan) . the genera l 
partner or MANTI EQUITY PARTNER LP. a li mited partnership. on behalf or sa id limited 
pa rtnershi p. 

PHILIP N. BELL 
My Commission Expires 

April 26, 2016 



HGRANTEE" 

MD /\MERICA ENERGY, LLC 

Oy t~ 
Name: C. Ericaller 
Title: Chief Executive Olliccr 
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ACKNOWLEDGEMENT 

TATE OF j_~ § 

COUNTY OF~1LIM.,.E\J- ~ 
This instrument was acknowledged before me on the ;;) C/1~ or _ 

C. Eric Waller. the Chier Executi ve Offi cer or MO AME RI CA ENERG 
li mited liability company. on behalf or aid limited liability company. 

\It f'\.J il . 2015. by 
~~~ Delm,.a re 

• ~,t i, . .. ~ 

,,,, .. ,i: . ···---:~--~:!!-~~ ~~ l>\ /\ DEANNA SHORT O'NEIL 
~ .=-1• ;;,; § tJoro,y PubUc. Srote of r 
••. . \ ·• • 111 C exos 

L~~;;.,;;,:~~:/ Y ommiss!on f xpl,e s 
-~·~ December 22, 2018 



EXHIBIT A 

LEASES 

I. BRAZOS COUNTY, TEXAS 

LESSOR LESSEE 

State of Texas Pooling Agreement Manti Equity Partners, LP 
No. M-116623 
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RECORDING DATA LEASE DATE 

Vol. 12248, Pg. 286 7/1/2014 

All references in this Section I ore to the Officio/ Public Records of Brazos County, Texas. 

II. MADISON COUNTY, TEXAS 

LESSOR LESSEE RECORDING DATA LEASE DATE 

State of Texas Pooling Agreement Manti Equity Partners, LP Vol. 1365, Pg. 91 7 /1/2014 
No. M-116623 

All references in this Section II ore to the Official Public Records of Madison County, Texas. 

End of Exh ib it A 

EXHIBIT A - 1 of 1 

n4 751829.3 

Fi led for Record ,n: 
BRAZOS COUIHY 

On : Jul 15,2015 at 01:30P 

As a 
Record 1ngs 

Document Huaber: 

Araount 

01236861) 

56 .00 

Rece, Pt llu1oer - 550092 
8!11 

Be,:k~ Wr 19ht 

STAT£ OF TEXAS COUHTY OF BRAZOS 
[ hereo~ cert,f!l that th is 1nstru1ent was 

filed on the date and t11e sto1Ped hereon b~ ae 
and was dul~ recorded in the volu1e and Pa9e 
or the Off1c1ol Public records of: 

BRAZOS WUiff( 

as s~o•P~d hereon b!l ae. 

Jul 15 ,2015 

Koren M,:Oueen, Brazos Count!l C !erk 
BRAZOS COUIITY 



... J-

·----------------------------------------------· 
Official Receip t for Recording in: 

Issued To: 

Brazos Coooty Cl erk 
P.O. BOX 111 
Offi cf a I Records Oepament 
Bryan 77806-0111 

H O AHERICA 
30 I COHHERCE ST SU !TE 2500 
FORT WORTH TX 76102 

Recording r ees 
,--------------------·-------------------------· 
Oocugent Recording 
Description t.'ullber Vol1 Page Alooot ·-----------------------. ------------------ --, 
Recording O 1236860 12815 00244 56. 00 

HORE CORO 

HORE CORO 

01236861 12815 00254 

012368&2 12815 00257 

Co llected Alomts 

28.00 

28.00 

112.00 

·----------------------------·-----------------· 
Pay1ent 
Type AIOunt ·------........ ----- ... ... ......... -- ------------------------.. 

Check 
Check 

47173 
46095 

Total Received : 
less Total Recordings: 

Change Due 

Thall< You 
KAREtl HCOUEEN - Brazos County Cl erk 

By - Becky Wn ght 

Receiptl Date I 11e 
0550092 07/15/2015 Ol :30p 

56.00 
56.00 

112.00 

112.00 
112.00 

.00 
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TH IS ASSIGNMENT, CONVEYANCE, AND BILL OF SALE (thi s ··Conveyance .. ) 
is by and among MANTI EQUITY PARTNERS LP. a Texas limited partnership, whose 
address is 800 N. horel ine Boulevard . Corpus Christi , Texas 7840 I (herein called "Gran tor .. ) 
and M D AMERICA F.NE.RGY, LLC. a Delaware limited liability company. whose mailing 
add ress is 30 I Commerce St. Fort Worth. Texas 76 I 02 (herein call ed .. Grantee .. ). 

Article I 
A · ignment 

Section 1.1 Assignmen t. Grantor. for Ten Dol lars ($ l 0.00) and other good and 
,·aluable consideration (the receipt and sumciency of , hich arc hereb) acknowledged). does 
hereby GRANT. BARGAIN. ELL, CON VEY. ASS IGN. TRANSr ER, SET OYER. and 
DELIV ER unto Grantee all of Grantor's right. titl e. and interest in and to the Following 
(exclusive of the Excluded Assets) (the .. Assets .. ): 

(i) the oil , gas and mineral leases (the .. Leases .. ). leasehold interests. record title 
interest , mineral fee interests. operating ri ghts. carried interests. reversionary interests. 
conversion rights and options. and other similar interests of whatever kind or character. whether 
legal or equ itable. vested or contingent. in and to sa id Leases and interests described in the 
attached Exhibit A hereto, the land co ered by said Leases and interests and the lands included in 
any pooled or communiti zed unit and governmental un it orders covering any of such kases and 
interests de cribed in Exhibit A (co ll ecti vely. the .. Lands .. ). \\ht!ther or not such interests are 
desc ribed in Exhibit A: 

(ii) any and al l oi l. gas. water. C02. or injection or disposal well s thereon or on 
pooled, communitized, or uniti zed acreage that includes al l or any part of the Properties. including 
the interests in the wells shown on Exhibit B. whether producing. non-producing. permanently or 
temporarily plugged and abandoned. , hethcr or not full y described on Exhi bit B (the "Wells''): 

(iii) all crude oil. natural gas. condensate. distillate, natural gaso line. natural gas 
liquids. plant products. refi nc<l petroleum products. other liquid or gaseous hydrocarbons 
(including. wi thout limitation. coa lbed methane). sulfur. other gases (including. without 
limitation. hydrogen and carbon dioxide). and e cry other mineral or substance. or any of them. 
the right to explore for , hich. or an interest in v hich, is granted pursuant to the Properties 
(co ll ectively "Hydrocarbons") (a) produced from. or allributa blc to. the Propertic from and afier 
the Effecti ve Date. (b) to the ex tent rclmed or attributable to the Properties. all production. plant. 
and transportation imbalances as or the Effecti ve Date. and (c) all l lydrocarbon inventories fi·om 
or a11ributable to the Properties that arc in pipelines. storage tanks. or other proce ·sing or storage 
faci lities upstream of the delivery points to the rel evant purchasers on the Effecti e Date: 

SCANNED 
SEP 03 2015~ 
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(iv) any and all surface leases: ri gh ts-o f-\ ay and easements; operating agreements: 
exploration agreements: Hydrocarbon purchase. sa les. exchange. processing, gathering, storage. 
treatment, compression, transportation and balancing agreements; farm-out and farm-in 
agreements (not otherwise expressly exc luded and reserved herefrom); dry hole, bottom hole. 
acreage contribution, purchase and acquisition agreements; area or mutual interest agreements: 
salt water injection and di sposal agreements; unitization, commun itization or pooling agreements: 
permits; licenses; serv itudes; and all other similar contracts and agreements and any amendments 
thereto relating to the Properties. Lo the extent applicable to the Properties (all such contracts and 
agreements and amendments thereto being herein referred to co ll ecti vely as the ··Existing 
Contracts··); provided, however, that the term ··Ex isting Contracts'' docs not include the Leases or 
any recorded ass ignments thereof in Grantor·s chain of title 10 the Properties; 

(v) all valid I lydrocarbon unitization and pooling agreements and/or orders in effect 
with respect to the Properties. including. without limitation, al l units formed under orders, rule . 
regulations. or other officia l acts of any Governmental Body having jurisd iction. voluntary 
uni1iza1ion agreements. designations and/or declarations. and so-called ··working interest uni1s·· 
created under operating agreements or otherwise relating to the Properties, together with all 
regulatory permits in effect \ ith respect to the Properties; 

(vi) all pipelines. plants. gathering and processing systems located on or under the 
Properties (including the pipeline system and gathering lines that are described and generally 
depicted on Exhibit B-2 to the Purcha e Agreement), together with all equipment. mac hinery. 
fi xtures, and other tangible personal property. appurtenances. and improvements (a) that are 
located on the Properties and arc used or held for use primarily in connection with the operation 
of the Properties and the Wells or the production or Lranspor1a1ion of I !ydrocarbons therefrom. 
and (b) 1ha1 ha ve. prior 10 the date hereof. been charged or bill ed 10 the Properti es or Wel ls or that 
are charged or billed 10 the Properties or We lls after the date hereof (the ··Eq uipment""): 

(vii) all geological. geophys ical and engineering information and data relating 10 the 
Properties. other than any such in fo rmation and data the transfer of which requires consent or 
third pa11ies under agreements and for which Granter shall have utilized commercially reasonable 
efforts 10 obtain the consent or such thi rd parties (but without obligation 10 expend funds unless 
paid by Grantee): and 

(viii ) all or the applicable files. records and data directly relati ng to the items described 
in subsections (i) through (v ii ) (but including only co pies of the hcreinal'ler described Lax and 
accounting records), including. without limitation. joint interest bill ings. check receipts and third 
party disbur ement reco rds. copies of records rela ting to Property Taxes and severance. sales. 
excise. and other production-re lated taxes, legal fil es, land and lease fil es. title records, di vis ion 
order records. contracts, production records. electric logs, core data. pres ure data and decline 
curves and graphical production curves. and all related mailers in the possession of Grantor and 
relating 10 the items described in subsections (i) through (vii) except where the transfer or 
disclosure or such data and records is rcstricwcl by agreement with thi rd parties (and Gra111or shall 
have used commercially reasonable efforts 10 obtain consent Lo transfer rrom such third parties. 
but without obligation to expend funds unless paid by Grantee) or excluded by the terms or the 
Purchase J\grcemenl (collecti ve ly the ··Records""): provided. howeve r. that Grantor has the rights 
vv ith respect Lo such Records as provided in Sec ti on 1.4 or the Purchase Agreemen t. 
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EXCLU DI NG AN D RE ERVING unto Gran lor. however. the items described in ection 1.2 
below, all of which arc excluded from this onvcyance and retained by Gran tor. 

cction 1.2 Excluded Assets. The Assets do not include. and there is hereby expressly 
excepted therefrom and reserved to Grantor. the following (the "Excl uded Assets .. ): 

(i) all corporate, financial , legal, and Tax records of Gran tor; 

(ii) all deposits. cash. checks in process or collect ion, cash equivalents. account 
receivable and runds attributable lo the As els. in each ca c, for the period prior to the Effective 
Date: 

(iii ) all rights. interests. and claims that Grantor may have under any policy or 
in urancc or indemnity. surely bond. or any insurance or condemnation proceeds or recoveries 
from third Persons relating to property damage or Casualty Loss affec ting the /\ssets. in each 
case. occurring prior lo the Effect ive Date: 

(iv) al l claims, whether in contract. in tort, or arising by operat ion or law. and whether 
asserted or unasscrted as of the Closing Date. that Grantor may have against any individual. 
corporation, partnership, limited liability company, limited liability partnersh ip, syndicate, person. 
trust. assoc iation, organi zati on or other clllity. including any Governmental Body. and including 
any successor, by merger or otherwise. of any of the foregoing ( each a .. Person .. ) arising out of 
act . omission . or events. or injury to or death or persons or lo or destruction of or damage lo 
property. relating in any , a) 10. the Assets that occurred prior to the Effecti ve Date. except to the 
extent relating to obligations or liabilities assumed by Grantee under the Purchase Agreement: 
provided, however. that no such claim may be seuled. compromised. or othen ise rcsol ed in a 
manner that resul ts in an obligation borne by Grantee or the Assets on and after the Effecti ve Date 
without the prior "rillcn consent of Gran tor: 

(v) any and all ri ghts to use Grantor·s names. marks. trade dress or insignia. or to use 
the name of Grantor. and all or Grantor·s intellectual property, includi ng. without limitation. 
proprietar or licensed computer soft\\ are: patents; trade secrets: copyrights: all non-transferable 
geophys ical data that is subject 10 restrictions upon transfer under agreements for \\'hich Grantor 
has utilized commercially reasonable efforts (without obligati on or payment) to obtain requisite 
consents lo transfer unless Grantee pro\'ides Grantor with evidence that Grantee has acquired a 
license lo such geophysical data: economic analyses: and pricing forecast s: 

(vi) all amounts due or payable 10 Grantor as adjustments to in urancc premiums 
related to the Assets for periods prior to the Effecti ve Date: 

(vi i) all claims or Granter for an) Tax refunds and loss cany-fo1wards and carry backs 
with respect to any Taxes relating lo the As els for periods prior lo the Cffecti\'e Date: 

(,·iii) al l audit ri ghts and all amounts clue or payable to Grantor a rcf"uncls. adjustments. 
or sett lements or disputes arising under the Properties or the Existing Contracts for periods prior 
to the Effecti ve Date. except to the extent rel at ing to ob li gat ions or liabilities assumed by Grantee 
under the Purchase Agreement: 

J 
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(ix) all in ventories or pipe and equipment other than the Equipment: 

(x) Grantor's interests in onice leases and build ings: and 

(x i) all interests, rights. property and assets listed on chcdulc 1.6. 

TO H AVE AN O TO HOLD the Assets unto Grantee, its successors and assigns. forever. 
subject to. however. all of the following terms and condi tions: 

Section 1.3 Special Warranty and Disclaimers. Subject to the prov1s1ons of the 
Purchase Agreement, GRANTOR WARRANTS DEFEN IBLE T ITLE TO T HE ASSETS 
UNTO GRANT EE AND GRANTEE'S LAW FUL SUCCESSORS AN D ASSIGN , 
AGAIN T THE CLAIM AND DEMAND OF AL L PERSON CLAIM ING, OR TO 
CL AIM TH E SAM E, OR ANY PART T HEREOF, DY, TH ROUGH, OR UNDER 
GRANTOR, BUT NOT OTHERWI E, SU ll.JECT T O T HE PERM ITTF.O 
ENCUMBRANCE . Further. to the extent permitted by Law. Grantee shall be subrogated to 
Grantor·s rights in and to representations. warranties, and covenants given with respect to the 
Assets including rights, claims and causes or action on title warrant ies made by Gra ntor·s 
predecessors in interest. Grantor hereby grants and transfers to Grantee, its successors and 
assigns, to the ex tent so transferable and permitted by Law, the benefit or and the right to enforce 
the covenants. representations. and ,. arranties including rights, claims. and causes of acti on on 
title warranties given or made by Grantor' predecessors. ir any. which Grantor is entit led to 
enforce with respect to the Assets. 

(i) EXCEPT AS SPECI FICA L L Y SET FORTH IN SECTION 6.2 OF 
T HE PURCHA E AG REEMENT, IN T HI CONVEYANCE, OR IN T HE CERT I FICATE 
DELI VERED BY GRANTOR AT T HE CLO I NG PURSUANT TO ECTION 11.4.9 OF 
T HE PURCHASE AG REEMENT, GRANTOR MAK ES NO REPRESENTATIONS OR 
WARRANTIE , EXPRE SOR IMPLI ED, IN CONNECTION WIT H T HE AS ETS. TO 
T HE EXTF:NT REQUIRED BY APPL ICABLE LAW TO BF: OPERATI VE, T HE 
DISCLAI MERS OF WARRANTI E CONTAINED IN THIS SECTION 1.3 ARE 
"CONSPICUOUS DI CLAIMERS" FOR PURPOSE OF ANY APPLICABLE LAW. 
EXCEPT FOR T HE REPRESENTATIONS AN D WARRANTIES ET FORT H IN 

ECTION 6.2 OF T IIE PURCHA E AG REEMENT, IN THlS CONVEYANCE, OR IN 
T HE CERTIFICATE DELI VE RED BY GRANTOR AT THE CLO ING PUR UANT TO 
SECTION 11..t.9 OF T IIE PURCIIA E AG REEM ENT AND SUBJECT TO T HE 
PROCEDURE AN O REMEDJE A PPLICABLE TO T ITLE DEFECT UNDER 
ART ICLE 3 OF T HE PURCHA E AG REEMENT, CA UAL TY LO SUNDER ART ICLE 
4 OF TIIE PURCHASE AG REEMENT, ANO ENVIRONMENTAL DEFECTS UNDER 
ART ICL E 5 OF T IIE PURCHASE AG REEMENT, GRANTEE AG REF.S T HAT 
GRANTOR IS DI C LAIM ING ANY REPRESENTATION OR WARRANTY, EIT HER 
EXPRE SEO OR IM PLI ED AT COMMON L AW, BY STATUTE, OR OTIIERWI E 
(AL L OF W HICH GRANTOR HEREBY DISCLAIM AN D GRANTEE EXPLICITLY 
WAI VES RELI ANCE UPON), RELATING TO (I) T ITLE, (II) OPERATING 
CONDIT ION, (Ill) MERCHANT ABILITY, DESIGN, OR QUALITY, (IV) FITNESS FOR 
ANY PA RT ICULAR PU RPOSE, (V) AB ENCE OF LATENT DEFF.CTS, (V I) 
ENVIRONMENTAL CONDIT ION OF T IIE AS F.TS, (V II) VALUE OR FUTURE 
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REVENUES, (VIII) THE CONTENTS, CHARACTER OR NATURE OF ANY REPORT 
OF ANY ENGINEERING, GEOLOGICAL OR EISM IC DATA OR 
INTERPRETATION, (I X) T HE QUANTITY, QUALITY OR RECOVERAIJILITY OF 
HYDROCARBONS, OR (X) ANY OTHER MATTER WHATSOEVER, IT BEING 
UNDERSTOOD THAT, EXCEPT A OTHERWISE PROVIDED IN T IIE PURCHASE 
AG REEMENT, T HIS CONVEYANCE, OR GRANTOR'S CERTIFICATE AT CLOSING 
PURSUANT TO ECTl ON 11.4.9 OF T HE PU RCHASE AG REEMENT, GRANTOR IS 
CONVEYING TO GRANTEE, AND GRANTEE IS ACCEPTING, T HE ASSETS "AS IS," 
"WH ERE IS," "WITH ALL FAUL TS," AN O IN T HEIR PRESENT CONDIT ION AN D 
STATE OF REPAIR, AND GRANTEE I AS UMING ALL RISK WITH RESPECT TO 
T HE ASSETS, INCL UDING, WITHOUT LIM ITATION, ALL RJSK A SOCI ATED 
WITH T IT LE DEFECT AN O ENVIRONMENTAL DEFECTS WHICH ARE DEEMED 
TO HA VE BEEN WAIVED UNO ER T HE TERMS OF T HIS CONVEYANCE. 

(ii) GRANTEE WAI VES ITS RIGHT , I F ANY, UN DER T H E 
DECEPTI VE T RADE PRACTICE -CONSUMER PROTECTION ACT, ECTION 17.41 , 
ET SEQ., TEXAS BUSINESS AND COMMERCE CODE, A LAW THAT GIVES 
CONSUMER SPECI AL RIGHTS ANO PROTECTI ONS. AFTER CON ULTATION 
W ITH AN ATTORNEY OF IT OWN ELECTION, GRANTEE VOLUNTARILY 
CONSENT TO T HIS WAI VER. 

(i ii) Except for the special warranty of tit le set forth in this Conveyance and 
without limiting Grantee's remedies for Title De fects set forth in /\ rt icle 3 of the Purchase 
Agreement. (a) Jrantor makes no warranty or representation. expre s. implied. statutory or 
otherwise. with respect to Grantor· title to any or the A sets. and (b) Grantee hereby 
acknowledges and agrees that Grantee's sole remedy for any defect or title. including any Title 
Defect. \ ith respect to the As ets shall be pursuant lo the special \\'arranly of title set forth in thi s 
Conveyance. 

(iv) Without limiting Grantee's remedies fo r l::nvironmental Defects set fonh 
in Article 5 of the Purchase Agreement. and except for Granter· express representation and 
warranties set forth in ection 6.2.2 1 or the Purchase Agreement and in Grantor's Officer's 
Certificate delivered at Closing pursuant to ection 11.4.9 of the Purchase Agreernent. (a) Granter 
makes no warranty or representation. express. implied statutory or otherwise. ,.,, ith respect to 
environmental matters. and (b) Grantee hereby ac knowledges and agrees that Grantee·s exclusive 
right and remedy for any environmental matter. including any Environmental Defect. with respect 
lo the /\ ssets hall be set fo rth in Arti cle 5 and Section I 2.3 .4(b) or the Purchase Agreement. 

5 
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Section 2.1 Assumed Obligations. ubject to the terms of the Purchase Agreement. 
Grantee assumes and agrees to ful!ill, perform, pay and discharge (or cause to be fulfilled. 
performed. paid or discharged) all of the /\ssumed Obligations. 

ection 2.2 Existing Contracts. Grantee is tak ing the Assets subject to the terms of all 
of the Ex isting Contracts, and hereby a sumes and agrees (in each case) to fu lfi ll. perform. pay 
and discharge all of Grantor's obligations thereunder. subject in each case to the terms or the 
Purchase Agreement. 

Section 2.3 Retained Obligation . Subject to the terms of the Purchase Agreement, 
Grantee retains and agrees to fulfill. perform. pay and discharge (or cause to be fulfil led. 
performed. paid or discharged) all or the Retained Obligations. 

Article 111 
M iscellancous 

Section 3.1 Subject to /\greemcnt. This Conveyance is subject to the terms and 
provisions of that certain Purchase and Sale /\grccment (the "Purchase /\grcement") dated as of 
December I. 2014 between Grantor and Grantee. To the extent of any conflict between the terms 
and provisions of this Conveyance and the Purchase Agreement, the term and provisions or the 
Purchase /\grcement shall govern and control in all cases. Capitalized terms used in thi s 
Con eyance that are not othcn ise defined in this Conveya nce have the meaning given those 
terms in the Purchase Agreement. 

Section 3.2 Further /\ssurances. Grantor and Grantee shall execute. acknowledge. and 
deliver all such further documents and instruments and take such other action . a are necessary 
or useful in carrying out the purposes o!' this Conveyance. 

cction 3.3 Successors and Assigns. This Conveyance shall be binding upon and inure 
to the benefit of the Parties and their respecti ve permitted successors. assigns. and legal 
represcntat i vcs. 

Section 3..t I leadings. The headings or arti cles and sect ions used in this Conveyance 
arc for convenience only and shall not be considered a part or or aflect the con truction or 
interpretation of any provision or thi s Conveyance. 

Section 3.5 Execution in Counterparts. This Con\'eyance is being executed in se eral 
counterparts all of' which are identical except that. to lacilitatc rccordation. certain counterparts 
hereof' may contain only that portion or the Exhibits \\'hich contains specific descriptions or 
Assets located in the recording jurisdicti on in which the particular counterpart is to be recorded. 
with other portions or the Exhibits being included in such counterparts by refe rence onl y. All or 
such counterparts together shall constitute one and the same instrument. 

6 
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WITNE S WHEREOF this Conveyance has been executed by parties on the date or 
their respecti ve acknowledgments effecti ve fo r al I purposes, as or 7:00 a.m. local time at the 
locations or the /\ssets. on September I , 20 14 (the ··Effecti ve Date .. ). 

ST /\TE OF T EX/\ 

COUNTY or NUECE 

"CRANTO R" 

MANTI EQUITY PARTNER LP 

Oy: Manti Equity Partners GP. LLC. its general partner 
By: Manti Exploration, LP. its sole member 
By: Manti Exploration GP. LLC. its general partner 

By: 
Name: B ry K. Clark 
Title: resident 

ACKNOWLEDGEMENT 

This in trument was acknowledged before me on the k.- day of ...... ,,_ . 20 15. by 
Barry K. Clark. the President or MANTI EX PLORATION GP, LLC. a limited liabilit)' 
company. the general partner of MANTI EXPLORATION, LP. a limi ted partnership. the sole 
member of MANTI EQUITY PARTNERS GP, LLC. a limited li abil it) company. the general 
partner or MANTI EQUITY PARTNERS LP. a limited partnership. on behalf or sa id limited 
partnership. 



"GRANTEE" 

MD AMERICA ENERGY, LLC 

~~~,c• c~&r---
Title: Chief Executive 011icer 
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ACKNOWLEDGEMENT 

'TATEOF~1 § th s COUNTY or- 1...,u A Li ,11/&:- § 

This instrument was aeknO\ !edged before me on th~ t(cillfay of f)J ~u/. . 20 15. by 
C. Eric Waller. the Chief Executi ve Officer of MD AMERI CA ENERGY, LLC,' a' Delaware 
limited liability company. on behalf of said limited liability company. 

"'.~~~~~~~ 

~

·:,;::"!~,, DEANNA SHORT O'NEIL 
~\;1\ Notary Public. Stole onexos 
: .. ~.::} My Commission Exp,ros 

.J ,· ... ·;<-,," December 22. 20111 ~o,,. ,.,,\,, .-



EXHIBIT A 

LEASES 

I. BRAZOS COUNTY, TEXAS 

LESSOR LESSEE 

State of Texas Pooling Agreement Manti Equity Partners, LP 

No. M-116623 
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RECORDING DATA LEASE DATE 

Vol. 12248, Pg. 286 7 / 1/2014 

All references in this Section I are to the Official Public Records of Brazos County, Texas. 

II. MADISON COUNTY, TEXAS 

LESSOR LESSEE RECORDING DATA LEASE DATE 

State o f Texas Pooling Agreement Manti Equity Partners, LP Vol. 1365, Pg. 91 7/1/2014 

No. M-116623 

All references in this Section II ore to the Officio/ Public Records of Madison County, Texas. 

MD America Energy UC 

301 Commerce St. Ste 2500 

Fl worth, Texas 76102 

#4751829.3 

End of Exhibit A 

EXHIBIT A - 1 of 1 

STI\TE OF TEXAS 
COUHTY Of M~ 

I hereby certify that thi s 1nstruaent 
ija5 FILED on the date and at the tiae 
sta1Ped hereon b~ 1e and was dul~ 
RECORDED in Lhe Volu1e and Po9e or the 
Offio:iol Public Records of Madison 
County, Texas . 

HOHORABLE SUSAHHE MORRIS, COutlTY CLERK 
Madison Count~, TEXAS 

Doi:u1ent Hu111ber: 9;057 

Aaount: 62.00 

Vo i: U54 Pa9e: 7(1 

Recorded : Jul 15,2011 at 02:0oP 

81, 
Julio Bazan, OePutY 



·-----·---· --· -----------... ----------------------------· 
Official Receipt for Recording In: 

Issued To: 

lladison County Clerk 
103 West Tr int ty 
Sul te 104 
lladisonvt l le, Texas 77864 

NO All[RICA EHERGV LLC 
301 COllliERCE ST SIE 2500 
Fl IIORTH TX 76102 

Recording Fees ·--------------------------------------------------.. --
Fl I Ing Type 

Nuober Vo I I Page Ti1e 
Record I~ 

~ t 
·--------------------------------·------. -------·----· 
Record ing 

94057 01454 00070 02:06: 14p 62 .00 
ASSIGN£11NI 
OIHIAHTI EOUIIV PARThlRS LP 
IN-KO AIIERICA EHE RGV LLC 

Col lec ted Alounts 
62 .00 

........ -.......... ------------ ... ------·------------------- . --·--· 
Pay1ent 
Type Alount ·---------- ... -----... ------ ..... ......... ----------------· .. ------· 

Checlc 47196 

lotal Received : 
less Total Recordings: 

Change Due 

Thank You 
IIO.~ORASLE SUSAHM: HORRIS · COOHIV CLERK 

By - Jul la Bazan 

Recelptl Oate T11e 
0018174 07/15/2015 02:06p 

62.00 

62.00 

62.00 
62.00 

.00 



c 
Fil,No ft!~;? "3 
kJ-r1r1rr4- · Rfy~c, 
~ fl,{t) ~Lfl7' y / 

Date Filed: r-If . / 2c 
George P. Bush, Commissioner/" 

By (....., ~ 




