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FILE#8749 

.PfOOUCERS 88 REV.-TEX. C-PAID-UP (3-73) 
OIL, GA A U MINERAL LEASE 

TillS AGREEMENT made this JOtlo day ofSept•mber, 2011, between Oak Valley Mioeraland Land, LP of P. 0. Bo• 50820, Midlaad, Tuas 79710, 
herein called Lessor (wbcthcr one or more), and ENERGEN RESOURCES CORPORATION, 3000 NORTH "A" STRD.I, BUILDING 4, SUITE 100, 
MLDLAND, TEXAS 79705, Lc:ssc:e: 

I. Lessor, in considcralion ofTen and No/tOO•••• ••••• • •••••••• ••• • • ••• Dollars (S 10.00) in hand paid, receipt of which is hereby 
acknowledged, and oflhe royalties herein provided and oflhe agrccmcnlS oflhe Lc:ssc:e herein conl.ained, hereby granlS, leases and letS exclusively unto 
Lc:ssc:e for the purpose of investigating. exploring. prospecting, drilling, mining and operating for and producing oil, gas and aU olhet minerals, conducting 
seismic operations. injecting gas, water, olhet nuids, and air into subsurface straiA, establ.ishing and utilizing facilities for surface and subsurface disposal of 
sall water. constructing roads, laying pipe lines, storing oil, building laDles, powo- stations and lines, telephone lines, and olhet Structures and things thereon 10 

produce, save, lAke can: ot; tre81, process, store and l1anSpO<t said minerals and other produClS manufactured thcn:from, and housing and O!hcrwise caring for 
its employees, the following described lands in R«ves Coa.ty, Tuas, t~wic 

SEE EXHIBIT "A" ATTACHED HERETO ANP MADE A PART IIEREOF 

NOTICE OF CONFIDENTIALITY RIGHTS: lF YOU ARE A NATURAL PERSON, YOU MAY REMOVE 
OR STRIKE ANY OF THE FOLLOWING IN FORMATION FROM THIS INSTRUMENT BEFORE IT IS 
FILED FOR RECORD IN THE PUBUC RECORDS: YOUR SOCIAL SECURITY NUMBER OR YOUR 
DRIVER'S LICENSE NUMBER. 

This lease covers all of the land described above, and in addition thereto, il covers and !here is hereby leased, let and demised to the same extent as if they 
were described herein specifically, all lands owned or claimed by Lessor adjacent, contiguous to, or a pan of the tract or tracts specifically described above, 
whether such additional lands be owned or claimed by deed, limitation or olhetwise, and whether lhe same be inside or outside lhe metes and bounds 
description and wbcthcr lhe same be beld under fence by Lessor or not and whether such additional lands be in lhe named survey or other survey or surveys. 
This is a lease in gross and not by lhe acre and lhe bonus money paid shall be effective to cover all such lands i.rrespective oflhe number of acres contained 
!herein. and lhe lands included witJYn lhe terms of this lease are estimated to comprise 5,314.91 acres, whether !hey actually comprise more or less. 

2. Without reference to lhe commencement, prosecution or cessation at any time of drilling or olhet development operations, or to lhe discovery. 
development or cessation at any time of production of oil, gas or olhet minerals. and notwithsland.ing anything else herein contained to lhe contrary, this lease 
shall be for a term of tbree (J) y .. rs from this date (called "primary term") and as long thereafter as oil, gas or olhet minerals are produced from said land, or 
land with which said land is pooled hereunder, or as long as this lease is continued in effect as O!herwise herein provided. 

3. The royalties to be paid by Lc:ssc:e are: (a) on oi~ and on other liquid hydrocarbons saved atlhe well, l/4rb royalty of that produ~ and saved from 
said lnnd, same 10 be delivered atlhe wells or 10 lhe credit of Lessor in the pipelines 10 which lhe wells may be connected; Lessor's interest in either case shall 
bear its proportion of any expenses for tn:atiog oil to make it11l81ketable as crude; (b) on gas, including casinghead gas and all gaseous substances, produced 
from said land and sold or used off lhe premises or in the manufacture of gasoline or olhet product therefrom, the 11l81ket value at the mouth of the well of 
l/4tb royalty of the gas so sold or used, provided that on gas sold at the wells the royalty shall be l/4t.b royalty of the IUllOWlt realized from such a sale; (c) 
on all other minerals mined and marketed. l/4tlo royalty, either in kind or value atlhe well or mine, al Lessee's elecliort, except that on sulphur lhe royalty 
shall be One Dollar (S 1.00) per long ton; and (d) at any time and from time to time either at or after the expi.ration of the primary term of this lease. if there is 
a gas well or wcl!s on said land or lands pooled therewith (and for lhe purposes of this clause (d) lhe term "gas well" shall include wells capable of producing 
natural gas. condensate, distillate, or any gaseous substance and wells classified as gas wells by any govcmmentalautbority) and such well or wells are or 
have been shut-in befon: or after production therefrom, it shall be deemed thai said well or wells are producing gas within lhe meaning of paragraph numbered 
2 of this lease and this lease shall oot terminate. In such event, Lc:ssc:e covenants and agrees to pay as royalty shut-in gas royalty in lhe amount of One ond 
00/100 Dollars per aae (S 1.00/a£re) per annum as long as such well or wells are shut-in and this lease is not mainrainod in fora: or effect by olhet provisions 
hereof. Such shut-in royalty shall be paid or tendered to Lessor or to his credit in the n/a Baak of 
which Bank or any successor Bank !hereof shall continue to be lhe agent for Lessor and Lessol's su~ and assigns. Should Lessee elect, such Bank may 
also be used lo pay any O!her sums, including royalties, due hereunder. If such Bank (or any successor Bank) should fail, Uquidatc or be succeeded by anO!her 
Bank or for any reason fail or refuse 10 accc:pl shut-in royalty or any olhet payment, Lc:ssc:e sballoot be held in default until thirty (30) days after Lessor shall 
deliver 10 Lessee a recordable instrument making provision for anolhet method of payment or tender. Any depository charge is a liability of the Lessor. Any 
payment or tender of shut-in royalty made under lhe terms of this lease may be made by check or dral\ ofLc:ssc:e mailed or delivered 10 said Bank or 10 

Lessor. In the event Lc:ssc:e is obligated 10 pay the shut-in royalty above indicated., lhe first payment of such shut-in royalty shall be due and payable on or 
before ninety (90) days following lhe date on which the well is shut-in, or if shut-in during the primary term !hen on or before ninety (90) days following the 
expiration of the primary term, and subsequent paymenlS, if required under the terms of this paragraph, shall be due and payable annually on or before lhe 
anniversary oflhe dale of the original payrnenL It is specifically provided that this is a paid-up lease during lhe term set out above as "primary term" and there 
shall be no obligation or liability on lhe Lessee to make any shut-in royalry payment or other payrnenl during said primary term, and without any such 
payment this lease shall remain in full fora: and effect during said primary tcrm. The obligation 10 pay the shut-in royalty provided for above, shall be a 
covenant nmniog with lhe land and, under no conditions, shall !he failure to comply with such obligation serve or be used to terminate this lease or to work 
an forfeiture. 
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4. If at the expiration of the primary term of this lease oil. g115 or other minen.ls arc not being produced from the leased premises or land pooled 
therewith, but Lessee is then engaged in drilling or reworlcing operations thereon. this lease shall remain in force so long as drilling or reworicing operations 
are prosecuted (whether on the same or diffcrct1t wells) with no cessation of more than si><ty (60) consecutive days, and if they result in production. so long 
thereafter as oil, g115 or other minerals arc produced from said land or land pooled t.hcrcwith. If production of oil, gas or other mincra.ls on said land or land 
pooled therewith should cease from any cause after the primary term, this lease nevertheless shall continue in force and effect as long as additional drilling 
operations or reworking operations are conducted on this lc:asc:, or on acreage pooled therewith, which additional operations shall be deemed to be had when 
not more than sixty (60) days elapse between the abandonment of operations on one \\'ell and the commencement of operations on llnolher well. and if 
production is obtained this lease shell continue as long thereafter 11!1 oi~ gas or other mineral is produced from said land or land pooled therewith, and as long 
thereafter as additional operations, either drilling or reworlong. ere had thereon. In the event a' well or wells producing oil or gas in paying quant.ities should 
be brought in on adjacent land and within 330 feet of and draining the leased premises, Lessee agrees to drill such offset wells as a reasonably prudent 
operator would drill under the same or similar circumstances. The judgment of the Lessee. when not fraudulently exercised. in carrying out the purpose of 
this lease shall be conclusive. 

S. Lessee. its successors and assigns. at its option. at any time and from time to time. and without Lessor's joinder or further consent, is hereby given the 
right and power to pool the land or any interests covered by this lc:asc:, or any portion thereof. as to oil, gas, condensate or distillate. or any of them. or either 
of them. with any other land, interests. lease or leases, or any of them. adjacent, adjoining or located in the immediate vicinity of these lands, when in Lessee's 
judgment it is necessary or advisable to do so in order efficiently to develop or operate said premises in oornpliance with the spacing rules of the Railroad 
Commission of Texas or other lawful authority or when to do so. would, in the judgment of the Lessee, promote the conservation of oil and gas on said 
premises, such pooling to be into a well unit or units not exceeding forty (40) acres plus an acreage tolenmce often percent (10"/o) of forty (40) acres for oil. 
and not exceeding six-hundred-forty (640) acres plus an acreage tolerance of ten percent ( I 0%) of six-hundred-forty (640) acrcs for gas, provided that should 
governmental authority havingjurisdiction prescribe or penn it the creation of units larger than those specified, uni ts may be created or enlarged to conform 
substantially in size with those prescribed by governmental regulations. Lessee may pool the acreage or intcrests above described, or any portion thereof, as 
above provided, as to oil or gas in any one or more strata. and units so formed need not conform in size or area with the unit or units into which the lease is 
pooled or combined as to any other stratum or strata, and oil units need not conform as to area with g115 units. The pooling in one or more instances shall not 
exhaust the rights of the Lessee her'l:undcr to pool the land above described, or any portion thereof, into other units. Lessee shall execute in writing and file 
for record in the county or counties where the land is situated an instrument di:signating and describing the pooled acreage, which pooling and designation 
may be accomplished either before or after a well or wells ere dri lled or oornpleted on the uniL The entire acreage so pooled into a unit shall be treated for all 
purposes. except the payment of royalties, overriding royalties or payments out of production, as if it were included in this lease; and drilling or reworicing 
operations thereon, production of oil or gas. condensate or disti llate therefrom, cessation of productioo thereon, or the existence thereon of a shut-in gas well. 
shall be considered for all purposes. except the payment of royalties, a1 if such operatioos were conducted, or such production or cessation of production. or 
existence of a shut-in gas well were on the land above described, whether or not the well or wells be located on the said lands. In lieu of the royalties. 
overriding royalties or payments out of production, if any, elsewhere herein specified. Lessor shall receive from a unit so formed only such portion of the 
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ro,:-alty, overriding royalty or payment out of production. if any, stipulated herein as the amount of the acreage (surface acres) above described which is placed 
in the unit bears to the total&a'C8ge (surface acres) so pooled in the particular ~mit involved. Shut-in gas royalties with respect to uni t shut-in gas wells shall 
be payable in IICCOfdanee with the provisions and in the amount set forth in this Lease. Should any unit as cn::ated hereunder contain less than the maximum 
number of aa-es hereinabove specified or allowed. then Lcsscc may at any time tbGreaftcr, whether before or a ncr production is obtained on the unit. enlarge 
such unit by add.ing additional acreage thereto, but the enlarged unit shall in 110 event exceed the acreage content hereinabove specified or al lowed. In the 
event an existing unit is so enlarged. Lcsscc shall cxecul.e and file for record in the county or counties in which the land is situated a supplemental designation 
and description of the land added to the existing unit; provided, that if such supplemental designation and description is 001 filed until production is obtained 
on the unit as originally created, then and in such event the supplemental designation and description shall llOI become effective until the fli'St day of the 
calendar month next following the filing thereof. In the event the well or wells drilled on any unit shall fail to produce oil or gas, or in the event the production 
from any such well or wells shall cease, Lcsscc may terminate any unitized area created hereunder by filing for record in the county or counties where the 
land is s iwated proper instruments evidencing such termination. 

6. Lcsscc shall have fTCC use of oil, gas and water from said land, except water from Lesso<'s wells and tanks, for all operntions hereunder, including, but 
not limited to, repressuring, pressure maintmance, cycling, and sccondaty recovery operations, and the royalty on oil and gas shall be cornpotcd a ner 
deducting any so used Lcsscc shall have the right at any time during or ancr the expiration o f this lease to remove all property and fixtW'CS placed by Lessee 
on said land, including the right to draw and remove all casing. No well shall be drilled within two hundred feet (200 n.) of any residence or barn now on said 
land without Lessor's cooscnL 

7. The rights of ei ther party hereunder may be assigned in whole or in part and the provis ions hereof shall extend to the heirs, executors, administrators, 
successors and assigns of the parties hereto, but 110 change or division in ownenhip of the land or royal ties, bowevcr accomplished, shall operate to enlarge 
the obligations or diminish the rights o f Lessee or impair the effectiveness of any payment thenctofore made by Lcsscc. No such change or division in the 
ownenll.ip of the land or royalties shall impair the effectiveness of any payment thenctofore made by Lessee or be binding upon Lessee for any purpose (and 
irrespective of wbcther Lessee has either actual or constructive knowledge thereof) unti l 60 days ancr such~ acquiring any interest has furnished Lessee 
with the instrument or instruments, or certified copies thereof, constituting his chain of title from the original lessor. 

8. Less<.-e shall not be liable for delays or defaults in its performance of any agreement Of' covenant hereunder due to force majeure. The term " force 
majeure" as employed herein shall mean: any act of God including, but 110tl imited to stonns, noods. washouts. landslides and lightning; acts of the public 
enemy: wars, blockades, insurrection or riots; strikes or lockouts; epidemics or quarantine regulations; laws, acts, orders or requests of federal, state, 
municipal or other governments or other governmental officers, or agents under color of authority; freight embargoes or fai lures; exhaustion or unavailability 
or delays in delivery of any product, labor, service or material. If Lessee is required. ordered or directed by any federal, state or municipal law, executive 
ordc.-, rule, regulation or request enacted or promulgated under color of authority to cease drilling operations, reworking operations or produc ing operations 
on the land covered by this lease or if Lessee by force majeure is preventod from eooducting drilling operntions, reworking operations, or producing 
operations, then un.til such time as such law, order, rule, regulation, request or force: majeure is tcrminatod and for a period of ninety (90) days after such 
termination each and every provis ion of this lease that might operate to terminate it or the estate conveyed by it shall be suspended and inoperntive and this 
lease shall continue in full force. If any period of suspension occun during the primlll)' term, the time thereof shall be added to s uch term. 

9. Lessor hereby Wamtllts and agrees to defend the title to said land and agrees that lessee at its option may discharge any tax, mortgage or other lien upon 
said land, and in the event lessee does so it shall be subrogated to such lien with the right to enforce: some and to apply royalties and shut-in royalties payable 
hereunder toward satisfying same. Without impairment oflessce's rights under the wamwty, if this lease covers a less interest in the oil or &l!S in all or any 
part of said land than the entire and undivided fee simple estate (whcthc:r lessor's interest is herein speci fied or 00!) then the royalties, shut-in royalty, and 
other payments, if any, aocruing from any part as to which this lease covers less than such full interest. shall be paid only in the proportion which the interest 
therein, if any, covered by this lease, bears to the whole and undivided fee s imple estate therein. Sbould any one or more of the parties named above as lessors 
fail to execute this lease. it shall nevertheless be binding upon the party or parties executing the same. 

10. Lessee, its successors and assigns, shall have the right at any time to surrender this lease, in whole or in part, to Lessor or his heirs and assigns by 
delivering or mailing a release thereof to the Lessor, or by placing a release thereof of record in the county in which said land is s ituated; then:upon Lessee 
shall be relieved from all obligations, expressed or implied, of this agreement as to the acreage so surrendered. 

IN WITNESS WHEREOF, this instrument is executed the day and year first above written. 

STATEOFl "i X t\ S 

COUNTY OF t---.-.,. ; ~,.! I /.>.,"' J 

OAK VALLEY MIJ'lli!lAL AND LAND, LP 

By:~~ 
a rne aod Title: j}1?'~vW.{ f>~ 

jl--/~ 

ACKNOWLEDGMENT 

.;:- r .... ~~ <: ,., 
This instrument was aclcnowlcdged before me on th is ;. ? day of N l · < • r t-,... b' 1 , 20 II by \i ' ' : t:: 1-- ~ - : - · known to be 

n ' ~ c · of Oak Valley Mineral aad Laad, LP aad on behalf of entity. 

. • •• • • • • ... • •• • • • • • • • •• • • • • • 
-· • • • • • • • 

• • 

NOTARY PUBU C , 
Notary's Printed Name: I' , -{ 1... <: 0 K 
My Commission Expires: <.• C.. • o <t · 1 2--

~ • • • 
• •• 

I 
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ADDENDUM 

Addendum to that certain Oil and Gas Lease dated September 30. 20 II . by and between Oak Valley Mineral and Land. L.P .. 
(" Lessor"") and Energen Resources Corporation. (" Lessee"") 

I 0 . It is understood and agreed that this lease covers oil, gas and associated liquid hydrocarbons only. and that the re ference to 
other minerals is deleted from the terms of this lease. 

II . Notwithstanding anything else to the contrary herein. payment of shut-in Gas Well Royalties will not be permitted to 
maintain this lease in force for a period greater than one (I) year beyond the primary term, at which time this lease shall automatically 
terminate. Lessee may pay as shut-in gas well royalty a sum of money equal to $20.00 per net mineral acre with in sixty (60) days 
after lessee shuts in said well. Said payment shall extend the term of this lease for period o f one ( I) year from the date such payment 
or tender is made. 

12. Notwithstanding any other provisions hereof. at the end of the primary term, all acreage not included in a proration unit as 
designated by the Texas Railroad Commission or other governmenta l agency and all depths 100 feet below the deepest formation 
penetrated shall be automatically eliminated from this lease and revert to LESSOR, unless LESSEE is producing oil, gas or other 
hydrocarbons from any well on the leased premises. or lands pooled therewith, or then engaged in the drilling or reworking of any 
well on the leased premises. or lands pooled therewith, , in which event the lease will be held in its entirety as long as not more than 
one hundred eighty (180) days elapse between the completion of one well and the commencement of another. "Completion" shall be 
defined as (I) the date on which a dry ho le is plugged or (2) the date of cementing of production casing. whichever is appropriate. 
"'Comme ncement" shall be defined as the date drilling operations are commenced on the leased premises or on lands pooled therewith. 

13. At the end of the primary term. or the conclusion of the continuous development program. whichever is later. this lease shall 
terminate as to: 

A. All lands not included in a proration unit on which there is a well producing or capable o f producing oil and/or gas 
in paying quantities. and. 

B. All horizons or zones in each proration unit ly ing I 00 feet below the deepest formation penetrated in each proration 
unit. 

At the end of the primary term, or at the end of the continuous development period, as defined in paragraph 12 of th is 
Addendum. the undrilled and undeveloped lands and horizons described in (A.) and (B.) above will automatically revert to Lessor. 
Within s ixty (60) days after the partial termination of this lease. Lessee shall execute and file of I'C(;Ord ( and deliver to Lessor an 
executed or certified copy) a recordable instrument designating and describing all of the lands included within tracts surrounding 
commercially productive oil or gas wells. Lessee shall also execute and deliver to Lessor a recordable release of all the lands not 
included in the tracts surround ing commercially productive oil or gas wells. If Lessee fails to execute and file of record this release or 
the instrument designating the lands surrounding producing oil or gas wells after receiving sixty (60) days written notice by certified 
mail from Lessor that such notice is due. then the Lessor shall be entitled to damage in the amount o f one dollar (Sl .OO) per acre o f 
land for which a release is due, and such damages shall continue to accrue on a monthly basis until said release is executed and 
recorded in the appropriate county records. However. no such damages shall be due when Lessee makes a legitima te claim that no 
release is warranted. 

14. Lessee shall adequately protect the oil and gas under the leased lands from drainage from adjacent lands. and shall drill as 
many wells as the facts may j ustifY and to the depths necessary for effective protection against drainage by wells on adjacent lands. In 
the event a well or wells producing oil or gas in paying quantities should be brought in on adjacent land and within 467 feet of the 
leased lands. Lessee agrees to drill such offset wells as a reasonably prudent operator would drill under the same or similar 
circumstances. 

15. As an addition to the terms hereof, it is expressly agreed that all royalty to be paid hereunder shall be delivered to LESSOR 
free of all costs of transportation. compression, processing. treatment., purification, dehydration, separation. stabilization. 
manufacturing. measuring. accounting. or marketing the oi l. gas. or other hydrocarbons covered by this Lease. 

16. Within one hundred twenty (120) days following the fi rst sale of oil or gas produced from the leased premises, settlement 
shall be made by Lessee or by its agent for royalties due hereunder with respect to such oil or gas sold off the premises. and such 
royalties shall be paid monthly thereafter. If said initial royalty payment is not so made under the terms hereof. or with respect to oil 
or gas produced during any month. if royalty is not paid hereunder on or before the last day of the second succeeding month, and 
Lessor shall have notified Lessor in writing of such failure to pay royalties, then Lessee shall have sixty (60) days from receipt of said 
notice to pay royalties. In the event Lessee fails to pay the royalties due within said sixty (60) day period, then it is agreed that Lessor 
shall be entitled to have this Lease declared cancelled or forfeited as to the portion of the Lease upon which the royalties were due. 
The application of this paragraph shall in no way preclude Lessor from receiving any statutory interest due from Lessee on late 
payment royalties. Provided. there shall be no forfeiture or cancellation of this lease under the terms of this paragraph where a bona 
fide question o f title or ownership exists. 

17. The execution of division orders shall never be required as a prerequisite for payment of royalty or other sum under this 
lease. Division orders or transfer orders, if executed, shall be solely for the convenience of the parties for the purpose of confirming 
the extent of Lessor's interest in the production of oil and gas from the land. No term or provision of this lease sha ll be altered. 
a mended. extended, or ratified by any division order or transfer order. 

18. Lessee shall not have right to commence seismic operations on the leased premises with out the prior written consent of the 
Lessor. Any infringement on this stipulation that causes irreparable damage to the estate of the lands herein described will invoke 
automatic damages to be tendered to the Lessor. 

19 . Upon receipt o f written request from Lessor, Lessee agrees to forthwith furnish Lessor with copies of all drilling logs. 
electrical logs. formation tests. cores and core records pertaining to all wells drilled by lessee either on the leased premises or acreage 
pooled therewith. Said information shall remain confidentia l and shall not be released by Lessor. 
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20. Lessee shall indemnify and hold Lessor harmless from any and all action or liability resulting from Lessee's operations upon 
the leased premises. Funhennore, Lessee shall indemn ify and hold Lessor harmless from any and all claims or liabilities resulting 
from the granting of this lease. This lease is granted without warranty of title e ither express or implied. 

In the event of a conflict between the printed provisions of this oi l and gas lease and the provisions of this Addendum, the provisions 
of the Addendum shall prevail. 

End of Addendum 
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EXHJBIT " A" 

ATTACHED TO AND MADE APART OF Oil, GAS AND MINERAL LEASE DATED SEPTEMBER 
30, 2011 BETWEEN OAK VALLEY MINERAL AND LAND, LP AND ENERGEN RESOURCES 
CORPORATION. 

Tract 1: 

Section 5: 

Tract 2: 

All of Subdivision # I, 37.06 acres, all of Subdivision #3 

SAE the North 5 acres and the SE/4 of subdivision 4 being 45.00acres 
Block 2, H&GN Survey 

Section 37: Subdivision 2 (40.0 acres) and 4 (10.0 acres) and 5 (9.5 acres) being 59.50 acres in all 
Block 2, A-45 
H&GN Survey 

Tract 3: 
Section 64: SE/4 

Block 13, H&GN Survey 

Tract 4: 
Section 2: S/2 & East 1/3 ofN/2 

Block 54, T4S 
T &P RR Co. Survey 

Tract 5: 
Section 30: All 

Block 57, T-3-S 
T &P RR Survey 

Tract 6: 
Section 32: All 

Block 57, T-3-S 
T &P RR Co. Survey 

Tract 7: 
Section 40: All 

Block 57, T-3-S 
T&P RR Co Survey 

Tract 8: 
Section 42: All 

Block 57, T-3-S 
T&P RR Survey 

Tract 9: 
Section 15: E/2 SAE the North I 06.66 acres 

Block C-\ , PSL Survey 

Tract JO: 
Section 16: All SAE The North 213.33 acres 

Block C-18, PSL Survey 

Tract 11 : 
Section 6: NE/4 

Block C-19, PSL Survey 
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EXHIBIT "A" 

A 1T ACHED TO AND MADE APART OF Oil, GAS AND MINERAL LEASE DATED SEPTEMBER 
30, 2011 BETWEEN OAK VALLEY MINERAL AND LAND, LP AND EN ERG EN RESOURCES 

CORPORATION. 

Tract 12: 
Section 17: The North 2/3 

Block C-21, PSL Survey 

Tract 13: 
Section 38: South 2/3, Below 2,950 feet 

Block 45, PSL Survey 
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FILE I 2215 

--
NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE ANA TURAL PERSON, YOU MAY REMOVE 
OR STRIKE ANY OF THE FOLLOWING TN FORMATION FROM THIS INSTRUMENT BEFORE IT IS 
FILED FOR RECORD fN THE PUBLIC RECORDS: YOUR SOCIAL SECURITY NUMBER OR YOUR 
DRIVER'S LICENSE NUMBER. 

PRODUCERS 88 REV.-TEX. C-PAID-UP (3-73) 
OIL, GAS AND MiNERAL LEASE 

THIS AGREEMENT made this 7th day of Ftbruary. 201 1, betwetn 

SEE A 1T ACHED SIGNATURE PAGE. parties herein called Lessor. (whether one or more). and 

Energen Resources Corporation 
3300 Nortb "A" Street, Building 4, Suite 100 
Midland, Texas 79705 

Lessee: 

Lessor, in consideration of Ttn and No/tOO••• ....................... Dollan ($10.00) in hand paJCL rcccapt of which iJ hc:reby acknowledged. and of 
the royalties herein provided and of the agreements of the Lessee herein conlained. hereby grants. leases and lets exclusively unto Lessee for the pwpose of 
investigating, exploring, prospecting, drilhng, moning and operating for and producing oil. gas and all other minerals, conducung seasmoc operauons, injecting 
gas, water, other Ouids, and air into subsurface stmt.a. establishing and utilizing facilities for surface and subsurface disposal of salt water, constructing roads, 
laying pipe lines. storing oil, building tanks, power stat ions and lines, telephone lines, and other structures and things thereon to produce, save, take care of, 
treat, process. store and transpon said minerals and other products manufactured therefrom, and housing and otherwise caring for its employees, the following 
described land in Renes CouDty, Tuu, t<>-wit: 

SEE EXHIBIT "A" ATTACHED HERETO 

This lease covers all of the land described above, and in addiuon thereto, it covers and there is hereby leased. let and demised to the Satne extent as if they 
were described herein specifically, all lands owned or cla.imed by Lessor adjaccn~ contiguous to, or a pan of the tract or tracts specifically descrtbed above, 
whether such additional lands be owned or clatmed by detd. lin11tation or otherwise, and whether the Satne be inside or outside the metes and bounds 
description and whether the same be held under fence by Lessor or not and whether such additional lands be in the named survey or other survey or surveys. 
This is a lease m gross and not by the acre and the bonus money paid shall be effective to cover all such lands irrespecuve of the number of acres contatncd 
therein, and the lands included within the terms ofthts lease are estimated to comprise 1493J4 acres, whether they actually comprasc more or less. 

2. Without reference to the commencemen~ prosecution or cessauon at any time of drilling or other development operahons. or to the diScovery, 
development or cessation at any time of producuon of 011, gas or other minerals, and notwtthstanding anything else hereto contamed to the contrary, !has lease 
shall be for a term of tbi"H (3) yean from this date (called "prunary term") and as long thereafter as oil, gas or other mmerals are produced from said land, or 
land with whoch said land is pooled hereunder. or as long as thas lease is continued in effect as otherwise herem provtded. 

3. The royalties to be pald by Lessee are: (a) on oil, and on other liqutd hydrocarbons saved at the well, IWtDty fivt (25.00"/o) p<n:<Dt of that 
produced and saved from said land. same to be delivered at the wells or to the credit of Lessor in the pipehnes to wluch the wells may be connected; Lessor's 
interest in either case shall bear its proponion of any expenses for treating oil to make it marketable as crude; (b) on gas, including casmghcad gas and all 
gaseous substances. produced from said land and sold or used off the premises or m the manufacture ofgasohnc or other product therefrom, the market value 
at the mouth of the well of IW<nty fiv• (25.00%) p<re<Dt of the gas so sold or used. provided that on gas sold at the wells the royalty shall be rwuty five 
(2S.00"/o) p<rceat of the amount realtud from such a sale: (c) on all other minerals mined and marketed. rweaty Ovc (25.00%) prrteat. etther in kind or 
value at the well or mtnc, at Lessee's election. except that on sulphur the royalty shall be One Dollar (SI.OO) per long ton; and (d) at any time and from time to 
time either at or after the expiration of the primary term of this lease, if there is a gas well or wells on said land or lands pooled therewith (and for the purposes 
of this clause (d) the term •gas well" shall include wells capable of producing natural gas, condensate. distillate, or any gaseous substance and wells classified 
as gas wells by any governmental authority) and such well or wells are or have been shut-in before or after production therefrom, it shall be deemed that said 
well or wells are producing gas within the meaning of paragraph numbered 2 of this lease and this lease shall not terminate. In such nen~ LesSet covenants 
and agrets to pay as royalty shut-in gas royalty in the amount of Oa• ud 001100 Dollars per acre (51.00/aere) per annum as long as such well or wells are 
shut-in and this lease is not maintained in force or effect by other provisions hereof. Such shut-in royalty shall be paid or tendered to Lessor or to his credit in 
the nl• Bank of which Bank or any successor Bank thereof shall 
continue to be the agent for Lessor and Lessor's successors and assigns. Should Lessee elect. such Bank may also be used to pay any other sums, including 
royalties, due hereunder. If such Bank (or any successor Bank) should fail, liquidate or be succeeded by another Bank or for any reason fail or refuse to 
accept shut-in royalty or any other payment, Lessee shall not be held in default until thirty (30) days after Lessor shall deliver to Lessee a recordable 
instrument making provision for another method of payment or tender. Any depository charge is a liability of the Lessor. Any payment or tender of shut-in 
royalty made under the terms of this lease may be made by check or draft of Lessee mailed or delivered to said Bank or to Lessor. In the event Lessee is 
obhgated to pay the shut-in royalty above indicated. the lir1t payment of such shut-in royalty shall be due and payable on or before ninety (90) days following 
the date on which the well is shut-in. or if shut-in dunng the primary term then on or before ninety (90) days following the expnuon of the primary term, and 
subsequent payments. if required under the terms ofthts paragraph, sllall be due and payable annually on or before the anntversary of the date of the original 
payment. It is specifically provided that this is a paid-up lease during the term set out above as "primary term• and there shall be no obhgauon or liability on 
the Lessee to make any shut-in royalty payment or other payment during said primary term, and without any such paymentllus lease shall remain in full force 
and effect during said primary term. The obhgouon to pay the shut-In royalty provided for above, shall be a covenant running wtth the land and, under no 
conditions, shall the failure to comply with such obligatoon serve or be used to terminate thos lease or to work any forfeiture. 

4. If at the expiration of the primary term of thts lease oil, gas or other mi.nerals are not being produced from the leased premises or land pooled 
therewith, but Lessee is then engaged in drilling or reworkmg operations thereon. this lease shall remain in force so long as drilhng or reworkmg operatiOns 
are prosecuted (whether on the same or different wells) with no cessa1ion of more than sixty (60) consecutive days. and if they result on production, so long 
thereafu:r as oil, gas or other minerals are produced from said land or land pooled therewith. If production of oil, gas or other mmerals on said land or land 
pooled therewith should cease from any cause after the primary tcrm. this lease nevertheless shall continue in force and effect as long as additional drilling 
operations or reworking operations are conducted on this lease, or on acreage pooled therewith. which additional operations shall be deemed to be had when 
not more than sixty (60) days elapse between the abandonment of operations on one well and the commencement of opera1ions on another well, and if 
production is obtained this lease shall continue as long thereafter as oil, gas or other mineral is produced from said land or land pooled therewith, and as long 
thereafter as additional operations, either drilling or reworking, are had thereon. In the event a well or wells producing oil or gas in paying quantities should 
be brought in on adjacent land and within 330 feet of and draining the leased premises. Lessee agrees to drill such offset wells as a reasonably prudent 
operator would drill under the Satne or similar circumstances. The judgment of the Lessee, when not fraudulently exercised. in carrying out the pwpose of 
this lease shall be conclusive. 

S. Lessee, its successors and assigns, at its option, at any time and from time to time, and without Lessor's joinder or further consent is hereby given the 
right and power to pool the land or any interests covered by this lease, or any ponion thereof, as to oil, gas, condensate or distillate. or any of them, or either 
of them, with any other land. interests, lease or leases, or any of them, adjaccn~ adjoining or locakd in the immedtate vicinity of these lands, when m Lessee's 
judgment it is necessary or advisable to do so in order efficien~y to develop or operate said premises in compliance wtth the spacing rules of the Ratlroad 
Comnussion of Texas or other lawful authonty or wben to do so, would. in the judgment of the Lessee, promotc the conservation of oil and gas on satd 
premises. such pooling to be into a well unit or units not exceeding forty (40) acres plus an acreage toleranet of ten percent (10"/o) of forty (40) acres for oil, 
and not exce~ding six-hundred-forty (640) acres plus an acreage tolerance often percent ( 10"/o) of six-hundred-forty (640) acres for gas, proVIded that should 
governmental authority having jurisdiction presc:nbe or permit the creation of units larger than those specified. units may be created or enlarged to conform 
substant.ially in size with those prescn'bed by governmental regulations. Lessee may pool the acreage or interests above described. or any ponion thereof, as 
above provided. as to oil or gas in any one or more strata, and units so formed netd not confonn in siu or area with the unit or units into which the lease is 
pooled or combined as to any other stratum or strata, and oil untts need not conform as to atea with gas units. The pooling in one or more instances shall not 
exhaust the rights of the Lessee hereunder to pool the land above desc:n'bed. or any ponion thereof, into other units. Lessee shall execute in writing? 
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for I'C!Cttd in lhe county or counties where the land is situated an instrument des ignating and describing lhe pooled aaeage. which pooling and designation 
may be accomplished either before or after a well or wells are drilled or completed on lhe unil The entire acreage so pooled into a unit shall be treated for all 
purpooes. except the payment of royalties. overriding royalties or payment.s out of production. u if it were included in this lease: and drilling or reworkmg 
opentions thereon. production of oi l or gas. condensate or distillate therefrom. cessation of production thereon. or the existence thereon of a shut·ln gas well. 
shall be considered for a ll purposes. except the payment of royalties. as if such operntions were conducted. or such production or cessation of production. or 
existence of a shut-in gas well were on the land above described. whether or not the well or wells be located on the said lands. In lieu of the royalties. 
0\'Cfriding royalties or pnyments out of production. if nny. elsewhere herein specified. Lessor shall receive from a unit so formed only such portion of the 
royalty. overriding royalty or payment out of production. if any. stipulated herein u the amount of the acreage (surface acre>) above described which is pi need 
in the unit beat3 to the total acreage (surface acres) so pooled in the particular unit involved. Shut-in gu royalties with respect to unit shut-in gu wells shnll 
be payable in acconlllnce with the provisions and in the amount set forth in this Lease. Should any unit u created hereunder contain less than the maximum 
number of acres hereinabove specified or allowed. then Lessee may at any time therealler. whether before or after production is obtained on the unit. enlarge 
such unit by adding additional acreage therelo. but the enlarged unit shall in no event exceed lhe acreage content hereinabove specified or allowed. In the 
event an existing unit is so enlarged. Lessee shall execute and file for record in lhe county or counties in which lhe land is situated a supplemental designation 
and description of the land added to lhe existing unit: provided. that if such supplemental designation and description is not filed until production is obtained 
on the unit as originally created, then and in such event the supplemental designation and description shall not become effective until the first day of the 
calendar month next following lhe filing thereof. In the event the well or wells drilled on any unit shall fail to produce oil or gas. or in the event the production 
from any such well or wells shall cease. Lessee may terminate any unitized area created hereunder by filing for record in the county or counties where the 
land is situated proper instrument.s evidencing such termination. 

6. Lessee shall have free use of oil. gas and water from said land. except water from Lessor's wells and tanks. for all operations hereunder. including. but 
not limited to, repressuring. pressure maintenance, cycling. and secondary recovery operations. and the royalty on oil and gas shall be computed after 
deducting any so used. Lessee shall have the right at any time during or after the expiration of this lease to remove all property and fixtures placed by Lessee 
on said land. including the right to draw and remove all casing. No well shall be drilled within two hundred feel (200 fl .) of any residence or barn now on said 
land without Lessor's consent. 

7. The rights of either pany hereunder may be assigned in whole or in pan and the provisions hereof shall extend to the heirs. executors. administrators. 
successors and assigns of the panics hereto. but no change or division in ownership of the land or royalties, however accomplished. shall operate 10 enlarge 
the obligations or diminish the rights of Lessee or impair lhe effectiveness of any payment theretofore made by Lessee. No such change or division in the 
ownership of the land or royalties shall impair the effectiveness of any payment theretofore made by Lessee or be binding upon Lessee for any purpose (and 
irrespective of whether Lessee has either actual or constructive knowledge thereof) until 60 days after such person acquiring any interest has furnished Lessee 
with the instrument or instruments. or ccnified copies thereof. constituting his chain of title from the original Lessor. 

8. Lessee shall not be liable for delays or defaults in its performance of any agreement or covenant hereunder due to force majeure. The term "force 
majeure· as employed herein shall mean: any act of God including, but not limited 10 storms. noods. washouts. landslides and lightning: acts of the public 
enemy: wars. blockades, insurrection or riots: strikes or lockouts: epidemics or quarantine regulations; laws. acts. orders or request.s of federal, state. 
municipal or other governments or other governmental officers. or agents under color of authority: freight embargoes or failures: exhaustion or unovailability 
or delays in delivery of any producl labor. service or material. If Lessee is required. ordered or directed by any federal. stale or municipal law. executive 
order. rule. regulation or request enacted or promulgated under color of authority 10 cease drilling operations. reworking operations or producing operations 
on the land covered by this lease or if Lessee by force majeure is prevented from conducting drilling operation•. reworking operations. or producing 
operations. then until such time as such law, order. rule. regulation, request or force majeure is terminated and for a period of ninety (90) days after such 
termination eoch and every provision of this lease thot might opernte to terminate It or the estate conveyed by it shall be suspended and inoperntive and thiS 
lease shall continue in full force. If any period of suspension occurs during the primary term. the Lime thereof shall be added tO such term. 

9. Lessor hereby warrants and agrees to defend the ti tle to said land by through and under Lessor but not otherwise and agrees that Lessee. at its option. 
may discharge ony tax, mongage. other lien upon said land, and in the event Lessee does so. It shall be subrogated to such lien with the right to enforce the 
same and apply royalties accruing hereunder toward satisfying same. Without impairment of Lessee's rights under the warranty in the event of failure of title 
in whole or in pan, It is agreed that if Lessor does not own, or have the right to lease. lhe entin: mineral estate herein purported to be leased in lhe land above 
described. then the royalties and any other sums payable hereunder shall be reduced proportionately. Should any pany named above as Lessor fail to execute 
this lease. or should any pany execute the lease who is not named as a Lessor. it shall nevenheless be binding upon lhe pany or panics executing the same. 

10. Lessee. its successors and assigns. shall have the right at any time 10 surrender this lease. in whole or in pan. to Lessor or his heirs and assigns by 
del ivering or mailing a release thereof to the Lessor. or by placing a release thereof of record in the county in which said lond is situated: thereupon Lessee 
shall be relieved from all obligations. expressed or implied. of this agreement as to the acreage so surrendered. 

SEE EXHIBIT "B" ATIACHED HERETO 

IN WITNESS WHEREOF. this instrument is executed the day and year first above wrincn. 

t#e Minerals, LP 
Jase LLC, General Partner of Jase 
Minerals, LP 
John H. Webb, President 

tP~ 
ftROYlll1Y LP 

J K Royalty and Holdings LLC, 
GeneraJ Partner of JK Royalty LP 
John H. Webb, President 
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STATEOF TEXAS 

COUNTY OF MLDLAND 

ACKNOWLEDGEMENT 
(Compa11y, LP, Lid., UC, Trust) 

Before me, the undersigned authority, on this day personally appeared John H. Webb , known to me to be the person whose 
name is subscribed to the foregoing instrument, as President of Jase LLC. General Partner ofJase Minerals. LP and acknowledged 
to me that __M_executed the same for the purposes and consideration therein expressed. in the capacity stated, and as the act and 
deed of said Li mited Pannership 

··:T 
Given under my hand and seal of office this the ~~ day of ---"-...;"'::...- ..:.1...!....-~-.:,-------­

----- ----• 2011. 

s i,MI\" :TdA ll. C ;.WSON 
Notary Public 

STATE Of TEXAS 
~~y eomm. exp. !WQ. 08. 2012 

STATE OF TEXAS 

COUNTY OF MIDLAND 

( 1'-~ (vv l/1."?~ '.-t r l __ ... t...,........,:), 
Notayy Public in and for the State of 

ACKNOWL:EDGEMENT 
(Compa11y. LP, Lid .. UC, Trust) 

Before me, the undersigned authority. on this day personally appeared John H Webb • known to me to be the person whose 
name is subscribed to the foregoing instrument, as President of J K Royalty and Holdings LLC. General Pan ncr of J K Royalty LP 
and acknowledged to me that ___l:!Lexecutcd the same for the purposes and consideration therein expressed. in the capacity sul!o.:d. 
and as the act and deed of said Limited Pannership 

"7 .• t 
Given under my hand and seal of offi ce this the ....:.....L: day of __,~--L.~-t-..1--'--,..-----

--------~ 2011. 

SAMA"'TH.\ r. c""\I,WSON 
Nol:!ry ? ublic 

STATE OF TEXAS 
My Comm. lilq) . Aug. 08.2012 

• • •• • • ••• • • • • • •• • • 
• 

~- ; -----\) 
1 

_ •• -. • • ."Tc· l l , (. vl- '_... 

Notary Public in and for the State of /"' 

• .... • • • • ••• • • • • • • • • •• • • • ••• 
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EXHIBIT 'A' 

Attached to and made a part of Oil, Gas and Mineral Lease dated February 7, 20 II by and between Jase 
Minerals, LP, et al, Lesssor, and Energen Resources Corporation, Lessee. 

Public School Land Survey. Block 45 

Section 38: South 426.67 acres 
only below 2900 feet 

T&P Railroad Company Survey. Block 57. Township 3 

Section 30: All 

Public School Land Survey. Block C-2 1 

Section 17: North 426.67 acres 

being 1493.34 gross acres 
all in Reeves County, Texas 

(lase - Energen Lease 113) 

: ·:· : ., 
••• • ••• • • • • • • • • • • • • •• • • • • 
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EXHTBrT ' B' 

Attached to and made a pan of Oi l, Gas and Mineral Lease dated February 7, 20 I I by and between Jase 
Mi ner als, LP, et aJ, Lesssor, and Energen Resources Corporation, Lessee. 

It is understood and agreed by all panies that the language on this Exhibit "A" supersedes any provisions 
to the comrary in the printed lease hereof. 

II . Subject to paragraph #20 hereto, at the expiration of the pri mary term of this lease, each producing 
well dri lled hereon will hold only the acreage a llocated to said well by the proper governmental authority 
having jurisdiction as a proration unit. All other acreage except that included in a proration unit will be 
released and the lease will automatically terminate as to that acreage outside each producing well's 
proration unit or pooled unit. In the absence o f field rules, 40 acres will be deemed to be a proration unit 
for an oil well and 160 acres will be deemed to be a proration unit for a gas well. Funher. it is understood 
and agreed that Lessee shall earn depths as to each proration unit or pooled unit o nly to 100' below the 
deepest depth d rilled and/or 100' below the base of the deepest format ion in the case of a lateral or 
horizontal completion from which oil and/or gas is then being produced on such proration unit or pooled 
unit at the expiration of the pri mary term o f th is lease, and that this lease will terminate at such time as to 
all depths below such depth or formation. Producing as used in this lease means producing in paying 
quantities. 

12. ANYTHING HEREIN TO THE CONT RARY notwithstanding, the royalties to be paid Lessor on 
production shall be Twenty Five Percent (25%), and wherever the word One-eighth appears in this lease, 
the same is hereby amended to read Twenty Five Percent (25%). 

13. FAlLURE TO PAY ROYALTY under the terms of this lease, and under the provisions of Texas 
Statutes can result in termination of this lease. Should o il and gas royal ties not be received within the 
time prescribed by Texas Statutes, Lessor wi ll provide notice to Lessee o f Lessee's breach of royalty 
obligation, and should Lessee fail to make proper payment within 30 days of receipt of such written 
notice, Lessor may, at its option. demand payment including statutory interest. Lessee or his assigns shall 
pay o r cause to be paid to Lessor, a ll of Lessor's proponionate pan of his royahy revenues from the sale 
of hydrocarbons, associated gas and or natural gas from lands covered by this lease on a monthly basis; 
however, if Lessor's royalty revenues are less than $25.00 for a month, then they may be accumulated to 
$25.00 before distribution. All royalties must be paid at least once per annum. 

14. ANYTHING HEREIN TO THE CONTRARY notwithstanding, this lease shall cover only 
oil, gas and other hydrocarbons, and al l reference to other minerals contained herein is hereby deleted. 

15. ANYTHING HEREIN TO THE CONTRARY notwithstanding. if at any time after the expiration 
of the primary term, Lessee shall have completed a well or wells on the above Leased Premises (or on 
land with which the said Premises or any pan thereof may be pooled) which well or wells are capable of 
producing gas in commercial quantities but are shut-in with the result that gas is not produced or sold or 
used, Lessee may pay as royalty to Lessor for each such shut-in well on or before the expiration of ninety 
(90) days after (i) the date of completion of such gas well as evidenced by Well Completion Repon fi led 
with the appropriate state or other governmental regulatory agency or commission having jurisdiction , or 
(ii) the date such gas ceased to be sold or used , as the case may be, an amount equal to Fifty ($50 .00) per 
acre of land covered by this Lease which shal l be attributed to the producing unit upon which the well or 
wells are located and upon making said payment it will be considered that each such well is producing gas 
in paying quantities with in the meaning of th is Lease fo r a period of one (l) year aft.er the expiration of 
said ninety (90) day period. In like manner and upon like payments, being made annually on or before 
the expiration of the last preceding year for which such payment or tender has been made, it will be 
considered that said well or wells are producing gas in commercial quantities for successive periods of 
one (I) year each; provided that this Lease may not be maintained in force solely by payment of shut-10 
gas well royalty for any well under this paragraph for more than 18 consecutive months after the effective 
date of the first such payment, or for shoner periods, at various intervals not to exceed in the aggregate 
three (3) years in all. 

16. ANYTHING HEREIN TO THE CONTRARY notwithstanding, it is expressly understood and 
agreed that Lessor shall have the option, but not the obligation, to take in kind Lessor's share of the 
royalty on production, and to market and dispose of its share of the production upon such terms as Lessor 
may desire at Lessor' s risk and expense, and to hold Lessee harmless from any liability due to Lessor 
taki ng in kind. 

17. IT IS EXPRESS LY UNDERSTOOD and agreed that Lessee is granted the privilege and right to 
assign all or pan of the lands covered by this Lease, provided notice of any such assignment is given 
Lessor within sixty (60) days of recording said assignment. 

18. LESSOR OR ANY of their representatives or employees, at their own risk, may have access to 
the derrick floor during drilling operations and shall receive copies of daily drilling repons by email to 
john@jaseminerals.com and electric logs, tests, cores and completion repons within thiny (30) days, 
upon written request from the Lessor. All information provided to Lessor under the terms of this 
paragraph shal l be held in strict confidence by Lessor and shall not be divulged to any third pany until 
such confidential information is released to the public by Lessee. Upon fu ll termination of this lease. all 
information provided to Lessor by lessee, and not by then made public by Lessee, shall then be 
considered as non~onfidential . 
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19. LESSEE SHALL NOTIFY Lessor within fourteen ( 14) days of the location and commencement 
of all drilling operations upon this lease or upon any acreage with which any or all of this Lease may be 
pooled . A copy of the permit and plat shall be forwarded to Lessor within th irty (30) days after spudding. 

20. If at the expiration of the in itial primary term and/or the expiration of the extension of the primary 
term as defined in paragraph # 43 of this agreement, Lessee has completed a well(s) or Lessee is then 
engaged in drilling, reworking, or other operations reasonably calculated to obtain or restore production, 
Assignee shall have the option to commence a continuous development program on said lease and this 
lease shall remain in full force and effect during such time as said continuous drilling program on the 
lands covered by this lease is conducted by Lessee. "Continuous Drilling Program" is defined herein to 
mean the continuous development of the leased premises by Lessee with no more than one hundred eighty 
( 180) days elapsing between the completion of one ( I) well and commencement of actual drilling 
operations of a succeeding well. For purposes of interpretation of this provision, a well should be 
determined to be completed on the day Lessee releases the drilling rig used to drill such well , or the date 
such rig is moved off the location, whichever date occurs first, and a well should be determined to be 
commenced when such well is spudded. The termination of rights hereunder shall be the sole liability or 
penalty for the fai lure to drill any well or wells acquired or permitted hereunder. Upon cessati on of such 
continuous dri ll ing program th is lease shall terminate as to all lands covered hereby, except as to each 
well capable of producing oil or gas in paying quantities, together with the proration unit (to be selected 
by Lessee) allocated thereto by the Texas Railroad Commission as of the date of such termination from 
the surface down to the depth of one hundred feet (100') below the deepest producing formation. 
Thereafter, Lessee shall promptly execute and deliver to Lessors a release of this lease as to all lands 
covered hereby, save and except to each such producing proration unit, and to all depths of such 
producing proration units except from the surface down to the depth of one hundred feet ( 100') below the 
deepest producing formation. 

2 1. AT THE TERMlNA TION of this Lease, as to any part of the leased premises, Lessee, his heirs or 
assigns, at Lessee's sole expense, shall prepare and publicly record a release. and shall provide one ( I ) 
copy of release to Lessor. 

22. LESSEE AGREES TO INDEMNJFY, defend and hold Lessor harmless from all claims, fines. or 
penalties, including but not limited to governmental or administrative environmental cleanup or 
compliance orders, which result or are related to Lessee's operations on the premises. 

23. lF LESSOR FU...ES a legal action to enforce any express or implied obligation of this lease and 
receives a favorable judgment from a court of competent jurisdiction, then Lessor shall be reimbursed for 
all costs of such legal proceedings including reasonable attorney's fees. 

24. IT IS AGREED THAT, all royalties accruing under this lease (including those paid in kind) shall 
be without deduction, directly or indirectl y, to the point of sale, for the cost of producing, gathering, 
storing, separating, treating, dehydrating, compressing, processing, transporting, and marketing the oil, 
gas and other products produced hereunder to transform the product into marketable form. Lessee agrees 
to compute and pay royalties on the gross value received, including any reimbursements for severance 
taxes and production related costs. 

25. LESSEE is granted the right to pool under the terms of this lease; however, LESSEE 
agrees to provide LESSOR a copy of any pool ing agreement, unitization agreement and or amendments 
prepared or executed by LESSEE which includes any land covered by this lease, within 60 days of 
recordation or effective date of said pooling agreement, unit agreement or amendment, whichever is the 
later date . 

26. ANYTHING HEREIN to the contrary not'withstanding, this Lease covers only those 
lands described in this Lease and does not cover or include any land owned or claimed by Lessor that is 
adjacent or contiguous to the land described in this Lease. 

27. LESSEE SHALL adequately protect the oil and gas under premises from drainage from adjacent 
lands or leases, including lands leased at a lesser royalty. If oil or gas should be produced in paying 
quantities from a well draining the leased premises, lessee shall, within (60) sixty days after notice from 
Lessor of such producing well, begin in good faith and pursue diligently operations leading to the drilling 
o f an offset well and such offset shall be dr illed to such depth as may be necessary to prevent drainage of 
the premises, and Lessee shall use all means necessary in a good faith effort to make such offset well 
produce oil or gas in paying quantities. 

28. LESSEE'S right hereunder to prospect for oil and gas from the premises is exclusive, with the 
exception that Lessor expressly retains and reserves the concurrent right to grant third parties seismic, 
geophysical and geological permits and to enter into other agreements with third parties, which permits or 
agreements shall allow such th1rd parties to conduct geophysical, geological or seismic surveys on, over, 
under, through or across the land covered herein during the term of this lease. Such seismic, geophysical 
or geological surveys shall not unreasonably interfere with Lessee's drilling or production activities on 
the lease. 

29. LESSOR does warrant ti tle to the mineral rights under the leased premises by, through and under 
but not otherwise. In the event all or part of the Lessor's title should fa il, then Lessor shall have no 
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30. Lessee is granted the right to use existing roads on the leased premises for ingress and egress, and 
agrees to maintain, restore and keep roads in usable condition so long as this lease is in force and effect. 

3 1. Lessee shall notify Lessor a minimum of 24 hours before cuning any new road, if necessary. into 
or on the leased premises. 

32. Lessee shall install and maintain cattle guards at every fence crossing, said cattle guards to remain 
upon premises as Lessor's property at the expiration of this lease. 

33. Lessee will bury and maintain all pipelines and electrical transmission lines 24 inches below the 
surface only in the event that topographic or ground conditions allow for lines being buried to the set out 
depth. Lessee may further use temporary poly flowlines on the surface with the written permission of the 
Lessor. 

34. Lessee may use no more of the surface of the leased premises than is reasonably necessary to use 
for the purposes of which this lease is granted, and it shall exercise all rights granted to it herein with due 
regard for the rights of the owners of the surface. 

35. It is funher agreed that Lessee, its successors and assigns, shall not erect any buildings or houses 
on the leased premises and that only those structures which are reasonably necessary for production 
facilities or tank baueries shall be erected on the surface of the leased premises. 

36. Lessee agrees to pay Lessor for damages as prescribed in Rate and Damages Schedule of the 
University of Texas System. 

37. It is expressly understood that Lessee will not pollute any water aquifers or fresh water in, upon 
or under the leased premises, and Lessee agrees to notify Lessor in writing if fresh water is encountered 
during drilling or if a fresh water formation is penetrated. 

38. Lessee further agrees to maintain all drill sites and other portions of the surface used o r occupied 
by Lessee, its successors or assigns, free and clear of weeds and noxious vegetation and will maintain the 
same in reasonable manner to prevent additional damage to Lessor's other land and crops. 

39. Upon written demand by Lessor, Lessee shall build and maintain fences around its slush, sump 
and drainage pits and tank batteries to protect li vestock against loss, damage or injury; and upo n 
completion or abandonment of any well or wells, Lessee shall fi ll and level off all slush pits and cellars 
and completely clean up the drill site of all rubbish thereon. 

40. It is understood and agreed that, notwithstanding the foregoing, Lessee shall have a period of 180 
days from and after the termination of this lease to remove casing and fixtures from the premises, and in 
the event Lessee fails to remove such property, casing and/or fixtures within 180 days, the ownership of 
same shall vest in Lessor, its heirs and assigns, upon the expiration of 180 days from and after the date of 
termination of this lease. Lessor may require the removal of said equipment. 

41 . Lessee further agrees that in the event of a dry hole or production from a well which production 
ceases and the abandonment of such well, or upon the abandonment of any well location, drill site, tank 
bauery site or roadway, Lessee will restore the premises as nearly as reasonably possible to its former 
condition at the costs and expense of lessee, it being the intention of the parties hereto that the Lessee 
shall restore the surface to as nearly the state that it is in at the time of execution of this lease. In addition, 
Lessee agrees to restore the surface, whether coastal or native grasses, back to its original condition and 
agrees tore-sprig or reseed accordingly. 

42. Lessee shall not use any existing water, whether from wells, tanks, ponds or reservoirs, from 
Leased premises without the prior wriuen consent of Lessor as owner of the surface estate. Lessee. its 
successors and assigns, may itself drill a water well and then use the potable water from that well for 
drilling operations that are conducted on the Leased Premises or lands pooled therewith. However, lessee 
shall have no right to the use of potable water from the Leased Premises for water flooding or secondary 
recovery operations without the prior wrinen consent of Lessor as the owner of the surface estate. In the 
event Lessee drills a new well and encounters non-potable water which is certified as not suitable for 
human, animal or agricultural use, Lessee may use same for its drilling, water flooding, or secondary 
recovery operations. Lessee may not drill a new well within 500 feet of an existing water well located on 
the leased premises without Lessor's prior written consent. In the event Lessee drills a water well on the 
Leased Premises and completes its use of same, upon termination of Lessees use of said water well, 
Lessee will give Lessor a thirty (30) day written notice as to Lessee's intention to plug and abandon said 
water well . Lessor may during said thirty (30) day notice period, provide to Lessee a written request as to 
Lessor's election to take over the ownership of said water well and in such event, Lessee agrees upon 
receipt of a wriuen request by Lessor to transfer said water well to Lessor as owners of the surface estate, 
upon Lessee's execution of a written transfer instrument that includes Lessor's agreement to accept the 
water well "AS IS" without any warranty and Lessor's agreement to assume all rights, responsibilities and 
liabilities, if any, for the operation and maintenance of said water well, including but not limited to 
plugging of the well in accordance with any regulations of applicable governmental agency or agencies. 
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43. Lessee is hereby given the option to extend the primary term of this lease for an additional two 
(2) years from the expiration of the original primary term hereof. This option may be exercised by Lessee 
at any time during the original primary term by paying the sum of one thousand dollars ($ 1,000.00) per 
net mineral acre direct to Lessor at the above address. This payment shall be based upon the number of 
net mineral acres then covered by this lease and not at such ti me being maintained by other provisions 
hereof. Lessee is also given the exclusive option to renew only a portion of the lease acreage and 
thereafter release the remaining acreage to the Lessor. This payment may be made by the check of Lessee 
mailed or delivered to Lessor at any time during the original primary term hereof. If, at the ti me this 
payment is made, various parties are entitled to specific amounts according to Lessee's records, this 
payment may be d ivided between said parties and paid in the same proportion. Should this option be 
exercised as herein provided, it shall be considered for all purposes as though this lease originally 
provided for a primary term of five (5) years. 
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STATE OF TEXAS 
COUNTY OF REEVES 
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FILE # 155 

NOTICE OF CONFIDENTIALITY RIGHTS: rF YOU ARE A NATURAL PERSON, YOU MAY REMOVE 
OR STRIKE ANY OF THE FOLLOWING INFORMATION FROM THIS INSTRUMENT BEFORE IT IS 
FILED FOR RECORD IN THE PUBLIC RECORDS: YOUR SOCIAL SECURITY NUMBER OR YOUR 
DRIVER'S LICENSE NUMBER. 

PRODUCERS 88 REV.-TEX. C-PAID-UP (3-73) 
OIL, GAS AND llf iNERA L LEASE 

TillS AGREEMENT made this ht day ofDectm~r. 2010. between 

SEE A IT ACHED SIGNATURE PAGE. parties hetein called ~sor. (whether one or more). and 

Energen Resources Corporation 
3300 North "A" Street, Building 4, Suite 100 
Midland, Texas 79705 

Lessee: 

~sor, in consideration of Tea ond No/100 .......................... Dollor3 (SJO.OO) in hand paid, receipt of which is hereby acknowledged, and of 
the royalties herein provided and of the agreements of the Lessee hetein contained, hereby grants, leases and lru exclusively unto Lessee for the purpose of 
investigating, exploring, prospecting, dri lling, mining and operating for and producing oil. gas and all other mincntls, conducting seismic operations. injecting 
gas, water, other Ouids, and air into subsurface strata. establishing and uti li7ing facilities for surface and subsurface disposal of salt water, constructing roads, 
laying pipe lines, storing oi l, building tanks, power stations and lines. telephone lines, and other structures and things thereon to produce, save, take care of. 
treat, process. store and transport said minerals and other products manufactured therefrom, and housing and otherwise caring for its employees. the following 
described land in Rrev.,. C ounty, Texu. to-wit: 

SEE EXHIBIT "A" A TTACRED II ERETO 

This lease covers all of the land described above, and in addition thereto. it covers and there is hereby leased. let and demised to the same extent as if they 
were described herein specifically, all lands owned or claimed by Lessor adjacen~ contiguous to, or a part of the tract or tracts specifically described above. 
whether such additional lands be owned or claimed by deed, limitation or otherwise, and whether the same ~ inside or outside the metes and bounds 
description and whether the same be held under fence by Lessor or not and whether such additional lands be in the named survey or other survey or surveys. 
This is a lease in gross and not by the acre and the bonus money paid shall be effective to cover all such lands irrespective of the number of acres contained 
therein. and the lands included within the tenns of this lease are estimated to comprise 2133.34 acres. whether they actually comprise more or less. 

2. Without reference to the commencement, prosecution or cessation at any time of drilling or other development operations. or to the discovery, 
development or cessation at any time of production of oil, gas or other minerals. and notwithstanding anything else herein contained to the contrary, this lease 
shall be for a term of thrre (3) ycon from this date (called "primary term") and as long thereafter as oil. gas or other minerals arc produced from said land. or 
land with which said land is pooled hereunder, or as long as this lease is continued in effect as otherwise herein provided. 

3. The royalties to be paid by Lessee arc: (a) on oil. and on other liquid hydrocarbons saved at the well, twenty five (25.00°!.) percent of that 
produced and saved from said land, same to be de livered at the wells or to the credit of Lessor in the pipelines to which the wells may be connected; ~sor's 
interest in either case shall bear its proportion of any expenses for treating oil to make it marlcetnble as crude: (b) on gas. including casinghead gas and all 
gaseous substances, produced from said land and sold or used ofT the premises or in the manufacture of gasoline or other product therefrom. the marlcet value 
at the mouth of the well o f twenty live (25.00%) percent of the gas so sold or used. provided that on gas sold at the wells the royalty shall be twenty live 
(25.00°/o) percent of the amount realized from such a sale: (c) on aH other minerals mined and marlceted, twtnty five (25.00%) percent, either in kind or 
value at the well or mine. at Lessee's election. except that on sulphur the royalty shall be One Dollar (SI.OO) per long ton: and (d) at any time and from time to 
time either at or after the expiration of the primary term of this lease, if there is a gas well or wells on sa.id land or lands pooled therewith (and for the purposes 
of th is c lause (d) the term •gas well" shall include wells capable of producing naturul gas, condensate, disti llate, or any gaseous substance and wells classified 
as gas wells by any governmental authori ty) and such well or wells are or have been shut-in before or ancr production therefrom, it shall be deemed that said 
well or wells are producing gas within the meaning ofparagntph numbered 2 of this lease and this lease shall not terminate. In such event. Lesse<: covenants 
and agrees to pay as royally shut-in gas royal ty in the a mount of On• ond 001100 Dollars per acre ($1.00/o<~) per annum as long as such well or wells are 
shut-in and this lease is not maintained in force or effect by other provisions hereof. Such shut-in royalty shall be paid or tendered to ~sor or to his credit in 
the nlo Bonk of which Bank or any successor Bank thereof shall 
continue to be the agent for Lessor and Lessor's successors and assigns. Should Lessee elect. such Bank may also be used to pay any other sums, including 
royalties, due hereunder. If such Bank (or any successor Bank) should fail, liquidate or be succeeded by another Bank or for any reason fail or refuse to 
accept shut-in royalty or any other payment. ~see shall not be held in default until thiny (30) days after Lessor shall deliver to ~sec a recordable 
instrument making provision for another method of payment or tender. Any depository charge is a liability of the Lessor. Any payment or tender of shut-in 
royalty made under the tenns of this lease may be made by check or draO o f ~sec mailed or delivered to said Bank or to Lessor. In the e vent Lessee is 
obligated to pay the shut·in royalty above indicated, the first payment of such shut-in royalty shall be due and payable on or before ninety (90) days following 
the date on which the well is shut-in, or if shut-in during the primary term then on or before ninety (90) days following the expiration of the primary term. and 
subsequent payments. if required under the terms o f this paragntph. shall be due and payable annually on or before the anniversary of the date of the original 
payment. It is specifically provided that this is a paid-up lease during the term set out above as "primary term" and t.hen: shall be no obligation or liability on 
the Lessee to make any shut-in royalty payment or other payment during said primary term. and without any such payment this lease shall remain in full force 
and effect during said primary term. The obligation to pay the shut· in royalty provided for above, shall be a covenant running 'vith the land and. under no 
conditions. shall the fai lure to comply with such obligation serve or be used to terminate this lease or to work any forfeiture. 

4. If at the expiration o f the primary term of this lease oil, gas or other minerals are not being produced from the leased premises or land pooled 
therewith, but Lessee is then engaged in drill ing or reworking operations thereon, th is lease shall remain in forec so long as drilling or reworking operations 
are prosecuted (whether on the same or different wells) with no cessation of more than sixty (60) consecutive days, and if they result in production. so long 
thereafter as oil, gas or other mincrnls arc produced from said land or land pooled therewith. If production of oi l. gas or other minerals on said land or land 
pooled therewith should cease from any cause aner the primary term. this lease nevertheless shall continue in forec and effect as long as additional drilling 
operations or reworking operations arc conducted on this lease. or on acreage pooled therewith. which addit ional operations shall be deemed to~ had when 
not more than sixty (60) days e lapse between the abandonment of operations on one well and the commencement of operations on another well. and if 
production is obtained th is lease shall continue as long thereafter as oil, gas or other mineral is produced from said land or land pooled thetewith, and as long 
thereafter as additional operat.ions, either drilling or reworking, are had thereon. In the event a well or wells producing oil or gas in paying quantities should 
be brought in on adjacent land and within 330 feet of and draining the leased premises. Lessee agrees to drill such offset wells as a reasonably prudent 
operator would drill under the same or similar circumstances. The judgment of the Lessee, when not fraudulently exercised. in carrying out the purpose of 
this lease shall be conclusive . 

S. Lessee, its successors and assigns, at its option. at any time and from time to time, and without Lessor's joinder or further consent. is hereby given the 
right and power to pool the land or any interests covered by this lease. or any portion thereof, as to oil, gas, condensate or distillate, or any of them, or either 
of them, with any other land, interests. lease or leases, or any of them. adjacent, adjoining or located in the immediate vicinity of these lands. when in Lessee's 
judgment it is necessary or advisable to do so in order efficiently to develop or operate said premises in compliance " ' th the spacing rules of the Railroad 
Commission of Texas or other lawful authority or when to do so, would. in the judgment of the Lessee. promote the conservation of oil and gas on said 
premises. such pooling to be into a well unit or units not exceeding forty (40) acres plus an acreage tolerance of ten percent (100/o) of forty (40) acres for oil. 
and not ex=ding six-hundred-forty (640) acres plus an acreage tolerance of ten percent ( 10%) of six-hundred-forty (640) acres for gas. provided that should 
go\'crnmcntal authority having jurisdiction prescribe or permit the creation of uni ts larger than those specified, units may be created or enlarged to conform 
substantially in size with those prescribed by governmental regulations. Lessee may pool the acreage or interests above described, or any portion thereof. as 
above provided, as to oil or gas in any one or more strata, and units so formed need not conform in size or area with the unit or units into which the lease is 
pooled or combined as to any other stratum or strata, and oil units need not conform as to area with gas units. The pooling in one or more instances shall nol 
exhaust the rights of the Lessee hereunder to pool the land above described. or any portion thereof, into other units. Lessee shall execute in "Titing and file 
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for record in lhc count) or cowwc:s "ben: lhc land is suualed on insuwnc:nt destgnating and Ocs<:nbmg lhc pooled aacage. "hich pooling and designation 
.my be ..:awnphshcd cilbcr be.forc or alkr a wdl or "'dis on: drilled or completed on the uniL The entire ~erugc so pooled into a unit shall be tn:a1ed for all 
purposes. C1tcpl tbc paymcn& of royalties. ovcrridin11 royalties or pa)mcniS out of production. as if it were included in this lease; and drilling or nrnori.mg 
opcntioas tJ>a-.. production of oil or gas. CIII:>CialMI.C or distillate lbcrcfrom. ccssation of production lbcrcon. or lhc existence lbcrcon of a shut-in gas well 
shall be l:lDIWdcrcd for all purposes. except lbc payment of ro) altics. as if such opcntions were conducud. or such produc:lion or cessation of production. or 
cxis&cDoc of a shul-iD gas well were oo lhc land above clc:scribcd. "'lxthcr or no1 lhc "ell or wells be IOC&lcd on the said lands. In lieu of the royaluc:s. 
O\erriding royalties or paymcniS OUI of proWction. if any. elsc\4bcrc herein specified. Lessor shall receive from a unit so formed ooly such ponion of the 
ro) alty. overriding ro) alt) or payiiiCIII 0111 of production. if any. stipulated herein as the amowu of the ~C~Uge (surface acres) above clc:scribcd " hich is placed 
in the unit bears 10 the 10141~Cruge (surface acres) so pooled in the particular unit involved. Shut-in gas royalties ,.;th rcspcc:ltn uni t shut-in gas "ell~ shall 
be payable in accordance with lbc provisioos and in the amount set fotlh in this Lease. Should any unit as created bcrcunder conulin less than the maximwn 
number of ac:res hereinabove specified or allowed. lhcn Lcsscc may a1 an) lime thereafter. wbcthcr before or after production is obtained on the unit. enlarge 
such unit by adding additional acreage thcrao, but the enlarged unit shall in no cvcnl exoccd the tCTUgc coni.Cnl berdnabove specified or alto..cd. ln the 
event an existing unit is so cnllticd. Lcsscc sbaiJ execute and tile for record in the county or counties in which the land is siiWIIed a supplemental designauon 
and description of the land added 10 lbc existing unit; provided, lhlllfsucb supplemental designation and description is DOl tiled until production is oblaincd 
on the unit as originally created. lhcn and in such event the supplemental designation and dcsaiption shall not become effccli\-c until the fi~t day of the 
calendar month next following the tiling t.hcrocf. In the event the well or wells drilled on any unit shall fail 10 produce oil or gas. or in the event the production 
from any such well or ~A>-clls shall cease. Lcsscc may terminau: any unili.z.cd aru c:rcated bcrcundcr by til ing for record in the COWU) or counties where the 
land is situated proper instruments evidencing such u:rminalion. 

6. Lcssc:c: shall have free usc of oil. gas and Willer from said land. except water from Lessor's ~A> ells and tanks, for oll operations he,..,under, including. but 
not limited 10. rcprcssuring. pressure maintenance, cycling. and secondary recovery operations, and the royally on oil and gas shall be computed after 
deducting any so used. Lessee shall have the right at any lime during or after the expiration of this leBSC 10 remove all property and fixtures placed by Lcssec 
on said land. including the right 10 draw and remove all casing. No well shal.l be drilled within two hundred feCI (200 ft.) of any residence or bam now on >aid 
land wilbout Lessor's consent. 

7. The rights of either pany he,..,under may be assigned in "hole or in pan and the provisions h""'"fshall extend to the hei~. executors. administrnloo. 
successors and assigns of the panics hereto, but no change or division in ownership of the land or royalties, however accomplished. shall operate 10 en Iorge 
the obligati~ or diminish the rights of Lessee or impair the effectiveness of any payment lhcrctoforc made by Lessee. No such change or division in the 
ownership of the land or royohics shall impair the effectiveness of any payment theretofore made by Lessee or be binding upon Lcsscc for any porposc (and 
irrespeaive of wbclhcr Lcsscc has either actual or conslnJCiive knowledge thereof) until 60 days after such person acquinng any interest has furnished Lcsscc 
with the instrument or insltUilleniS, or certified copies thereof. constituting rus chain of title from the original Lessor. 

8. Lessee shall not be liable for delays or defaults in its performance of any agreement or covenant hereunder due 10 force majeure. The term "force 
majeure" as employed herein shall mean: any act of God including. but not limiu:d 10 storms, Ooods. washouts, landslides and lightning; acts of the public 
enemy: wars, blocl<adcs. insum:clion or riols; strikes or lockouts; epidemics or quarantine regulations; laws. ICIS, onlcrs or requests of federal. stale, 
municipal or Olhcr govcrrunents or Olhcr govcmmcntal officers. or ageniS uNlcr color of authority; freight embargoes or failures; exhaustion or unavailability 
or delays in delivery of any product. labor, scrvioc or material. If Lessee is required. ordered or direcu:d by any federal. siJIIC or municipal law. exccuuve 
order, rule, regulation or request enacted or promulgated under color of authority to cease drilling operations. reworking operations or producing operations 
on the land covered by this lease or if Lcsscc by force majeure is pncvcnted from oonducting drilling operations. reworking operations. or producing 
operations, lhcn until such lime as such law, order, rule, regulation. request or force majeure is tcrminau:d and for a period of nincty (90) days after such 
tcnnination each and every provision of this lease that might operau: 10 tcrminau: it or the csiJIIC conveyed by it shall be suspended and inopcrathe and this 
lease shall continue in ful l force. If any period of suspension occurs during the prirnasy term. the time thereof shall be added to such term. 

9. Lessor bcrcby warrants and •II"'CS to defend the title to said land by through and under Lessor but not olhcrwisc and •II"'CS that Lessee. at its option. 
may discharge any tax, mongage, Olhcr lien upon said land, and in the event Lcsscc docs so. it shall be subrogated 10 such lien with the nght to enforce the 
same and apply royalties ocuuing hereunder Inward satisfying same. Without impairment of Lessee's rights under the w81T8Jity in the event of failure of title 
in whole or in pan, it is agreed that if Lessor docs 1101 own. or have the right tn lease, the erum minc:ral estate herein pwponed 10 be leased m the land above 
described. then the royalties and any other sums payable bcrcundc:r shall be reduced proportionately. Should any party named above as Lessor fail to execute 
this lcasc, or should any party exccutc the lease wbo is not named as a Lessor. it shall ncvcrlhclcss be binding upon the pany or panics exccutmg the same. 

I 0. Lcsscc. iiS successors and assigns, shall have the right a1 any time 10 sWTCndcr this lease. in ~A> hole or in pan. 10 Lessor or his heirs and assigns by 
delivering or mailing a release thereof 10 the Lessor, or by placing a release thereof of record in the county in which said land is si tuated; thereupon Losee 
shall be rel ieved from all obligations, expressed or implied. of this ogrccrnen1 as to the acreage so surT-cndcrcd. 

SEE EXIUBIT •o• A liACIIJ::O IIER£TO 

IN WITN ESS WllEREOI'. Ihis instrument is executed the day and ycor fi.rsl above wriucn. 

SEE AliAC II EO IGNATUR£ PAGE 

I rue and Correct 
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SIGNATURE PAGE 

\A~~~ tt:/1~ 
Virgi a G lenn ill Latt1more 
Individually and as Trustee of the 
Houston and Emma Hi ll Trust Estate 

Nancy PutT Jones Trust 
by : ______________ __ 

Its:----------

Westco Family Limited Partnership 
By : Westco Energy, LLC, as general partner 
Stephen R. Henson, Pres ident 

• ••• • • ••• • • • • • •• • • 

Hill Investments, Ltd. 
by Casody Enterprises, LLC 
its General Partner 
Alan M. Hill, President 

H-S Minerals & Realty, Ltd. 
RC Star, LLC General Partner 
E. Robert Shepard, Jr. 
Managing Member 

PetroHill Resources, LLC 
Michael S. Waltrip, Member. as agent for 
Waltrip Marita l Trust 
MSW Revocable Trust 
MLH Revocable Trust 

• ... • • • • • •• • • • • • • • • • •• • • • • •• 
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STATEOF TEXAS 

COUNTY OF TARRANT 

ACKNOWLEDGEMENT 
(Company, LP. Ltd , LLC. Trust) 

James Robe r t Hill, 
Virginia Glenn Hill Lattimore, and 

Before me, the undersigned authority. on this day personally appeared John A. Styrsky , known to me 
to be the person whose name is subscribed to the foregoing insmunent, as Co - Trustees of 

Ho u ston a n d Emma Hill Trust Estate andacknowledgedtomethat they 
executed the same for the purposes and consideration therein expressed, in the capacity stated, and as the act and deed of said 

Trust 

Given under my band and seal of office this the 15th day of __ :..:N.!::o:..::v~e::!m:.:.b=e..::r _ ____ _ 

------- --'' 2010. 

STATE OF 

COUNTY OF _____________ _ 

ACKNOWLEDGEMENT 
(Corporation) 

Before me, the undersigned authority, on this day personally appeared,-------- ----­
_____________ known to me to be the person whose name is subscribed to the foregoing instrument, 

as of~~~~--~-----~~-~ 
- -,-- -,----,----------- and acknowledged to me that ___ executed the same for the purposes and 
consideration therein expressed, in the capacity stated, and as the act and deed of said corporation 

Given under my hand and seal of office this the ___ day of ___________ _ _ 
_________ ,. 2010. 

STATEOF TEXAS 

COUNTY OF TARRANT 

Notary Public in and for the State of Texas 

ACKNOWLEDGEMENT 
( individuaf) 

Before me, the undersigned authority, on this day personally appeared, James Robert H j 11 
-.,----,.....-,----.,.----·known to me to be the person whose name is subscribed to the foregoing 
and acknowledged to me that ...he.._ executed the same fo r the purposes and consideration therein expressed. 

Given under my hand and seal of office this the ~h!ay of _ _ .!:N~o~v!:.:es=.m!!!.!::b:..!:e~r=-----­

- --------' 2010. 

. ••• • -· • • • • • • ••• • ••• • • • • • • • • • • • • •• • •• • • • • • ••• 



STATE OF TEXAS 

COUNTY OF _ T.:o..:..:A.:..;.R.:..R""'A.:..N..::.T _ _ __ _ 

ACKNOWLEDGEMENT 
(individual) 

BOOK Q 6 :3 PAGE 33 ~ 

Before me, the undersigned authority, on thls day personally appeared, Virg in i a Glenn Hil l La tt i more 
- .,...-....,--.,...-:---:-----:---:--k:nown to me to be the person whose name is subscribed to the foregoing 
and acknowledged to me that~ executed the same for the pwposes and consideration therein expressed. 

Given under my hand and seal of office this the 1 5 th day of __ N_o_v_e_m_b_e_r ____ _ _ _ _ 

---------> 2010. 

~'- ( ) ~'Mh~ 
Notary Public in and 7(;;. the State of Texas 

1 rue and Correct 

• 
copv o1 

• •• • • ... 
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SIGNATURE PAGE 

James Robert Hill, individually and as 
Trustee of the Houston and Emma 
Hill Trust Estate 

Virginia Glenn Hill Lattimore 
individually and as Trustee of the 
Houston and Emma Hill Trust Estate 

Houston and Emma Hill Trust Estate 
John A. Styrsky, Trustee 

Westco Family Limited Partnership 
By : Westco Energy, LLC, as general panner 
Stephen R. Henson, President 

• • •• • • ••• • • • • • •• • • 

• • ••• • • • • • 

Hill Investments, Ltd. 
by Casady Enterprises, LLC 
its General Partner 
Alan M. Hill, President 

H-S Minerals & Realty, Ltd. 
RC Star, LLC General Partner 
E. Robert Shepard, Jr. 
Managing Member 

PetroHill Resources, LLC 
Michael S. Waltrip, Member, as agent for 
Waltrip Marital Trust 
MSW Revocable Trust 
MLH Revocable Trust 

• •• . 
• • • • • • • •• • • ••• 

I 

y 



STATE OF TEXAS 

COUNTY OF TARRANT 

ACKNOWLEDGEMENT 
(Company, LP, Ltd .. LLC, Trost) 

BOOK c 6 :3 

Before me, the undersigned authority, on this day personally appeared Doro thy Jean Keenom , known to me 
to be the person whose name is subscribed to the foregoing instrument, as Sole Trus tee of 

t h e Nancy Puff Jones Trust and acknowledged to me that she 
executed the same for the purposes and consideration therein expressed, in the capacity stated, and as the act and deed of said 
Nancy Pu ff Jones Trus t 

Given under my hand and seal of office this the ..!.L_ day of _ _,D:.::e:.::c:..::e:.::m::..b:..:e:..:r'--------­

---------• 2010 . 

STATE OF 

.-... LOU HOO«J 
NCWff PUIIUC 
STAn Of T£X.U 

COMM. EXPIR£S ~1-:101 • 

COUNTY OF - --------

ACKNOWLEDGEMENT 
(Corporation) 

Before me, the undersigned authority, on this day personally appeared, -:-- -:--::--:--:--:-- --:----,,.-­
--------------known to me to be the person whose name is subscribed to the foregoing instrument, 

as of-:--~:---:------,,.--------:-:----:-
----:--:-----:---:----:------:--:-----:-------:-- and acknowledged to me that ___ executed the same for the purposes and 
consideration therein expressed. in the capacity stated. and as the act and deed of said corporation 

Given under my hand and seal of office this the ___ day of ____________ _ 
________ ,2010. 

STATE OF 

COUNTY OF _________ _ 

Notary Public in and for the State of Texas 

ACKNOWLEDGEMENT 
(indil'idual) 

Before me, the undersigned authority, on this day personally appeared.-:---:--::--:--:--:----:---­
known to me to be the person whose name is subscribed to the foregoing 

-an- d-:-ac'"'kn-o-w'"'le-d:-g-e'"'d_t_o_m_e- t7h_a_t :::::::::::::::-executed the same for the purposes and consideration therein expressed. 

Given under my hand and seal of o ffice this the ___ day of _ ___________ _ 

----------' 20 10. 

Notary Public in and for the State of Texas 

PAGE 34 l 
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SIGNATURE PAGE 

James Robert Hill, individually and as 
Trustee of the Houston and Emma 
Hill Trust Estate 

Virginia Glenn Hill Lanimore 
Individually and as Trustee of the 
Houston and Emma Hill Trust Estate 

Houston and Emma Hill Trust Estate 
John A. Styrsky, Trustee 

Nancy Puff Jones Trust 
by : ________________ __ 

Its: ----------

_N~ 
Westco Family Limited Partnership 
By : Westco Energy, LLC, as general partner 
Stephen R. Henson, President 

~ ••• • • ... .. • • • • .. •• • • 

. . .... . 
: 

Hi ll investments, Ltd. 
by Casady Enterprises, LLC 
its General Partner 
Alan M. Hill, President 

H-S Minerals & Realty, Ltd. 
RC Star, LLC General Partner 
E. Robert Shepard, Jr. 
Managing Member 

PetroHill Resources, LLC 
Michael S. Waltrip, Member, as agent for 
Waltrip Marital Trust 
MSW Revocable Trust 
MLH Revocable Trust 

. .,. 
: • • • • • •• . 
& .... 
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STATE OF \ X 
COUNTY OF _ \)-=-+-fS-=· ;_'v-wv-::....:=_ _ _ 

ACKNOWLEDGEMENT 
(Company. LP. Ltd, LLC. Trust) 

Before me, the undersigned authority, on this day personally appeared 'S;~ ({ . t\QJ\~ O""-. , known to me 
to be the person whose name is subscribed to the foregoing instrument, as ('f.,~ ~ of 

'v..,J • s.\-s...:. ~ \ \..C... and acknowledged to me that ""-.o 
executed the same for the p~d consideration therein expressed, in the capacity stated. and as the act and deed of said 

L~C 

Given under my hand and seal of office this the "2.l.... day of ___ ,;_f'/_o_v_. ______ _ 
----------' 20 10. 

STATE OF 

JASON PAUl HA~~tSON 
Notary Pubtoc, State ol T~•n 

My Commis•ion E•olr~• 
July 07 . 2012 

COUNTY OF _ _____________ _ 

ACKNOWLEDGEMENT 
(Corporation) 

Before me, the undersigned authority, on this day personally appeared,-:---:-----::---:--:--:--:----:--:--­
- --- ------ ---- known to me to be the person whose name is subscribed to the foregoing instrument, 

as of-,----~--~--~------------~----~ 
----.,...,----.,.-..,..----,------:~-:-----:-- and acknowledged to me that ___ executed the same for the purposes and 
consideration therein expressed, in the capacity stated. and as the act and deed of said corporation 

Given under my hand and seal of office this the _ _ _ day of ____________ _ 

----------' 20 10. 

STATE OF 

COUNTY OF ______________ _ 

Notary Public in and for the State of Texas 

ACKNOWLEDGEMENT 
(individual) 

Before me, the undersigned authority, on this day personally appeared, -:---:----:-:--:--:---:---:----­
-.,-..,.....-....,-..,.--,-----,------known to me to be the person whose name is subscribed to the foregoing 
and acknowledged to me that _ __ executed the same for the purposes and consideration therein expressed. 

Given under my hand and seal of office this the ___ day of __________ __ __ 

----------------' 20 I 0. 

Notary Public in and for the State of Texas 

Pl\GE 

True and CorreC! 
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SIGNATURE PAGE 

James Ra ben Hill, individually and as 
Trustee of the Houston and Emma 
Hill Trust Estate 

Virginia Glenn Hill Lanimore 
Individually and as Trustee of the 
Houston and Emma Hill Trust Estate 

Houston and Emma Hill Trust Estate 
John A. Styrsky, Trustee 

Nancy Pu ff Jones Trust 
by : 
Its :----------

Westco Family Limited Partnership 
By : Westco Energy, LLC, as general partner 
Stephen R. Henson, Pres ident 

• • •• • • ••• • • • • • • •• • • 

• • ••• • • • • 

••• • • • •• • 

Hill I estments, Ltd. 1 , 

by Casady Enterprises, LLC 
its General Panner 
Alan M. Hill, President 

H-S Minera ls & Realty, Ltd. 
RC Star, LLC General Panner 
E. Roben Shepard, Jr. 
Managing Member 

PetroHill Resources, LLC 
Michael S. Waltrip, Member, as agent for 
Waltrip Marital Trust 
MSW Revocable Trust 
MLH Revocable Trust 

• • • • • • • •• 

I 
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STATE OF 

COUNTY OF __wlk!dA.MO..aJ_ 

ACKNOWLEDGEMENT 
(Company. LP, Ltd .. LLC. Tntst) 

BOOK : 6 :3 PAGE 34 5 

L-L... , known to me 

~~~~~xi~_ of 
-!...:.CU::.Ct.C\."=\-~:.-...<b~=¥ti1~~4UU!--:-t-_c.IE-:IaJU.~L(.?GU::b:!ld::::::...:and acknowledged to me that J, e__ 

e capacity stated, and as the act and deed of said 

Given under my hand and seal of offi ce this the "2.~ day of _ _.0....:::...::c:YV'----':...~..c<2.-mJ~'-'-""'k~=---­
---------· 2010. 

STATE OF 

COUNTY OF ________ _ 

ACKNOWLEDGEMENT 
(Corporation) 

Before me, the undersigned authority, on this day personally appeared,--,--.,----,.---,--,--:---:---,,--­
______ ______ _ known to me to be the person whose name is subscribed to the foregoing instrument, 

as of.,---.,--.,--.,----.,---------,--,---~ 
- -,..,---,--.,-----.,.--- ---.,-,----,----:-- and acknowledged to me that ___ executed the same for the purposes and 
consideration therein expressed, in the capacity stated. and as the act and deed of said corporation 

Given under my hand and seal of office this the ___ day of _ _ _ _________ _ 

---------·· 20 10. 

STATE OF 

COUNTY OF _ _____ _ _ 

Notary Public in and for the State of Texas 

ACKNOWLEDGEMENT 
(individual) 

Before me. the undersigned authority, on this day personally appeared,------------­
-.,---.,---.,--.,---;---.,-----known to me to be the person whose name is subscribed to the foregoing 
and acknowledged to me that _ __ executed the same for the purposes and consideration therein expressed. 

Given under my hand and seal of office this the ___ day of ____________ _ 
_____ ____ .2010. 

Notary Public in and for the State of Texas 

• ••• • ••9 • • • • • • ••• • ••• • • • • • • • • • • • • •• • •• • • • • • ••• 
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SIGNAT URE PAGE 

James Roben Hill. individuall) and as 
T rustee of the Houston and Emma 
Hill Trust Estate 

Virginia Glenn Hill Lanimore 
Individually and as Trustee o f the 
Houston and Emma Hill Trust Estate 

Ho uston and Emma Hill Trust Estate 
John A. Styrsky, T rustee 

Nancy Puff Jones Trust 
by : ________________ __ 

hs : ----------

Westco Fami ly Limited Partnership 
By : Westco Energy, LLC, as general partner 
Stephen R. Henson, Pres ident 

• • •• • • •• • • • • • • • •• • • 

• • ••• • • • • 

••• • • • •• • 

/.ft J-.1-

Hill Investments, Ltd. 
by Casody Enterprises, LLC 
ilS General Panner 

?1Z:;,~ 
H-S,Minerals & Realty, Lld. 
RC Star, LLC General Panner 
E. Robert Shepard, Jr. 
Managing Member 

PetroHill Resources, LLC 
Michael S. Waltrip, Member, as agent fo r 
Wahrip Marital Trust 
MSW Revocable Trust 
MLH Revocable Trust 

• • • • • • ••• 
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STATE OF~ 
COUNTY OF ~ L3 

STATE OF 

COUNTY OF ________________ _ 

ACKNOWLEDGEMENT 
fJ /J-1-

(Company. LP. Ltd., LLC. Trust) 

ACKNOWLEDGEMENT 
(Corporation) 

Before me, the under.;igned authority, on this day per.;onally appeared, -:---:--::--:--:--:---:--:--­
_____________ known to me to be the person whose name is subscribed to the foregoing instrument, 

as of-:---:-:---:---:---------:-:---~ 
- -:-.,..--:---:----:------,--:---:-- ---:-- and acknowledged to me that ___ executed the same for the purposes and 
consideration therein expressed. in the capacity stated, and as the act and deed of said corporation 

Given under my hand and seal of office this the ___ day of ____________ _ 

-----------------'' 20 I 0. 

STATE OF 

COUNTY OF ________________ _ 

Notary Public in and for the State of Texas 

ACKNOWLEDGEMENT 
(individuaf) 

Before me, the under.;igned authority, on this day per.;onally appeared,-----,.,-----,---,.--­
-.,---,--..,-.,--...,....--.,----known to me to be the per.;on whose name is subscribed to the foregoing 
and acknowledged to me that ___ executed the same for the purposes and consideration therein expressed 

Given under my hand and seal of office this the ___ day of ____________ _ 

---------------· 20 I 0. 

Notary Public in and for the State of Texas 

e • . .. • .... • • • • • • ••• • ••• • • • • • • • • • • • • •• • •• • • • • • • •• 
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SIGNATURE PAGE 

James Robert Hill, individuall) and as 
Trustee of the Houston and Emma 
Hill Trust Estate 

Virginia Glenn Hill Lattimore 
Individually and as Trustee of the 
Houston and Emma Hill Trust Estate 

Houston and Emma Hill Trust Estate 
John A. Styrsky, Trustee 

Nancy Puff Jones Trust 
by : ________________ __ 

Its:----------

Westco Family Limited Pannership 
By : Westco Energy, LLC, as general partner 
Stephen R. Henson, President 

. . .. 
• • ••• • • • • • •• • • 

• .. 
••• ••• • • 

. ... 
• • • • • • 

Hill Investments, Ltd. 
by Casody Enterprises, LLC 
its General Partner 
Alan M. Hill, President 

H-S Minerals & Realty, Ltd. 
RC Star, LLC General Partner 
E. Robert Shepard, Jr. 
Managing Member 

~troHill Resources, LLC 
Michael S. Waltrip, Member, as agent for 
Waltrip Marital Trust 
MSW Revocable Trust 
MLH Revocable Trust 

• 
• • • • • • •• 

True and Correct 
py of 
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STATEOF \€.~ 

COUNTY OF \c, CCa{)\--

ACKNOWLEDGEMENT 
(Company, LP. Ltd .. LLC. Trust) 

Before me, the undersigned authority, on this day personally appeared M ~cb->.d S 'v,)a l±r-i p , known to me 
to be the on whose name is subscribed to the foregoing instrument, as M e.,..,tx.r of 

-e and acknowledged to me that 'o<L 
execute the same for the purposes and con tderation therein expressed, in the capacity stated, and as the act and deed of said 

QM-ro\-t \\ Re<>12us c~ \ LC­
/ 

Given under my hand and seal of office this the \ S ~day of !\ /cv emb if 
---------' 2010. 

STATE OF 

COUNTY OF ____ ____ _ 

~~-v~ ~~ 
Notary Public in and forthet~f 

ACKNOWLEDGEMENT 
(Corporatian) 

Before me, the undersigned authority, on this day personally appeared,-:---:---::--:---:---=---:--:--­
______ _____ __ known 10 me to be the person whose name is subscribed to the foregoing instrument, 

as of~-~~.,---~-------:-~-~ 
-----.,...-...,----...,-------and acknowledged to me that __ executed the same for the purposes and 
consideration therein expressed. in the capacity stated, and as the act and deed of said corporation 

Given under my hand and seal of office this the __ day of-----------­

---------' 2010. 

STATE OF 

COUNTY OF---------

Notary Public in and for the State of Texas 

ACKNOWLEDGEMENT 
(individual) 

Before me. the undersigned authority, on this day personally appeared, -:--:---,--:--:---:---:---­
-------,-.,.----,-- ---k:nown to me to be the person whose name is subscribed to the foregoing 
and acknowledged to me that __ executed the same for the purposes and consideration therein expressed. 

Given under my hand and seal of office this the __ day of _ _ _______ ___ _ 

- - - ---- --' 2010. 

Notary Public in and for the State of Texas 

' ... • ., . • • • . • .. ... • .... • • • • • . • . • • • • •• • · ~ .. .. • • • •• 
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EXHJBIT'A' 

Attached to and made a part of Oil, Gas and Mineral Lease dated 12-01-10 by and between Houston and 
Emma Hill Trust Estate, et al, Lesssor, and Eoergeo Resources Corporation, Lessee. 

Public School Land Survey. Block 45 

Section 38 : South 426.67 acres 
on ly below 2900 feet 

T & P Railroad Company Survey. Block 57. Township 3 

Section 30: All 

Public School Land Survey. Block C-21 

Section 17 : North 426.67 acres 

T & P Railroad Company Survey. Block 56. Township 3 

Section 20 : All 
Only below the base of the Delaware formation 

being 2133.34 gross acres 
all in Reeves County, Texas 

(Hill - Energen Lease #J) 

• • ••• • • • • 

• •• • • • •• • 

• • ••• • • • • • e 
T 

••• • • 
• • 
• • • • •• • • ••• 
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19. LESSEE SHALL NOTIFY Lessor within fourteen ( 14) days of the location and commencement 
of all drilling operations upon this lease or upon any acreage with which any or all of th is Lease may be 
pooled. A copy of the pennit and plat shall be forwarded to Lessor within thirty (30) days after spudding. 

20. If at the expiration of the initial primary tenn and/or the expiration of the extension of the primary 
tenn as defined in paragraph II 43 of this agreement, Lessee has completed a we ll(s) or Lessee is then 
engaged in drilling, reworking, or other operations reasonably calculated to obtain or restore production, 
Assignee shall have the option to commence a continuous development program on said lease and this 
lease shall remain in full fo rce and effect during such time as said continuous drilling program on the 
lands covered by this lease is conducted by Lessee. "Continuous Drilling Program" is defined herein to 
mean the continuous development of the leased premises by Lessee with no more than one hundred eighty 
( 180) days elapsing between the completion of one ( I) well and commencement of actual dri ll ing 
operations of o succeeding well. For purposes of interpretation of this provision, o well should be 
detennined to be completed on the day Lessee releases the drilling rig used to drill such we ll, or the date 
such rig is moved ofT the location, whichever date occurs first, and a well should be detern1ined to be 
commenced when such well is spudded. The tennination of rights hereunder shall be the sole liability or 
penalty for the failure to drill any well or wells acquired or penni ned hereunder. Upon cessation of such 
continuous drilling program this lease shall tenninate as to all lands covered hereby, except as to each 
we ll capable of producing oil or gas in paying quantities, together with the proration unit (to be selected 
by Lessee) allocated thereto by the Texas Railroad Commission as of the date of such tennination from 
the surface down to the depth of one hundred feet (I 00') below the deepest producing fonnation. 
Thereafter, Lessee shall promptly execute and deliver to Lessors a release of this lease as to all lands 
covered hereby, save and except to each such producing proration un it, and to all depths of such 
producing proration units except from the surface down to the depth of one hundred feet ( 100') below the 
deepest producing fonnation. 

21. AT THE TERMINATION of this Lease, as to any part of the leased premises. Lessee, his heirs or 
assigns, at Lessee's sole expense, shall prepare and publicly record a release, and shall provide one (I) 
copy of release to Lessor. 

22. LESSEE AGREES TO INDEMNIFY, defend and hold Lessor hannless from all claims, fines, or 
penalties, including but not limited to governmental or adminis trative environmental cleanup or 
compliance orders, which result or are related to Lessee' s operations on the premises. 

23. IF LESSOR FILES a legal action to enforce any express or implied obligation of th is lease and 
receives a favorable judgment from a court of competent jurisdiction, then Lessor shall be reimbursed for 
all costs of such legal proceedings including reasonable attorney' s fees. 

24. IT IS AGREED THAT, all royalties accruing under this lease (including those paid in kind) shall 
be without deduction, directly or indirectly, to the point of sale, for the cost of producing, gathering, 
storing, separating, treating, dehydrating, compressing, processing, transporting, and marketing the oil, 
gas and other products produced hereunder to transfonn the product into marketable fonn. Lessee agrees 
to compute and pay royalties on the gross va lue received, including any reimbursements for severance 
taxes and production related costs. 

25. LESSEE is granted the right to pool under the tenns of this lease; however, LESSEE 
agrees to provide LESSOR a copy of any pooling agreement, unitization agreement and or amendments 
prepared or executed by LESSEE which includes any land covered by this lease, within 60 days of 
recordation or effective date of said pooling agreement, unit agreement or amendment, whichever is the 
later date. 

26. ANYTHING HEREIN to the contrary notwithstanding, this Lease covers only those 
lands described in this Lease and does not cover or include any land owned or claimed by Lessor that is 
adjacent or contiguous to the land described in this Lease. 

27. LESSEE SHALL adequately protect the oil and gas under premises from drainage from adjacent 
lands or leases, including lands leased at a lesser royalty. If oil or gas should be produced in paying 
quantities from a well drain ing the leased premises, lessee shall, within (60) sixty days after notice from 
Lessor of such producing well, begin in good fai th and pursue diligently operations leading to the drilling 
of an offset well and such offset shall be drilled to such depth as may be necessary to prevent drainage of 
the premises, and Lessee shall use all means necessary in a good faith effort to make such offset well 
produce oil or gas in paying quantities. 

28. LESSEE'S right hereunder to prospect fo r oi l and gas from the premises is exclusive, with the 
exception that Lessor expressly retains and reserves the concurrent right to grant third parties seismic, 
geophysica l and geological penn its and to enter into other agreements with third parties, which penn its or 
agreements shall allow such third parties to conduct geophysical, geological or seismic surveys on, over, 
under, through or across the land covered herein during tl1e tenn of this lease. Such seismic, geophysical 
or geological surveys shall not unreasonably interfere with Lessee's drilling or product ion activities on 
the lease. 

29. LESSOR does warrant title to the mineral rights under the leased premises by, through and under 
but not otherwise. In the event all or part of the Lessor's title should fail, then Lessor shall have no 
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liabil ity for such failure other than refunding that portion of the bonus paid for this lease attributable to 
the interest as to which title has failed. 

30. Lessee is granted the right to use existing roads on the leased premises for ingress and egress, and 
agrees to maintain, restore and keep roads in usable cond ition so long as this lease is in force and effect. 

3 1. Lessee shall notify Lessor a minimum of24 hours before cutting any new road, if necessary, into 
or on the leased premises. 

32. Lessee shall install and maintain cattle guards at every fence crossing, said cattle guards to remain 
upon premises as Lessor's property at the expiration of this lease. 

33. Lessee will bury and maintain all pipelines and e lectrical transmission lines 24 inches below the 
surface o nly in the event that topographic o r ground conditions allow for lines being buried to the set out 
depth. Lessee may further use temporary poly flowlines with the written permission of the Lessor. 

34. Lessee may use no more of the surface of the leased premises than is reasonably necessary to use 
for the purposes of which this lease is granted, and it shall exercise all rights granted to it herein with due 
regard for the rights of the owners o f the surface. 

35. It is fu rther agreed that Lessee, its successors and assigns, shall not erect any buildings or houses 
on the leased premises and that on ly those structures which are reasonably necessary for production 
facilities or tank batteries shall be erected on the surface of the leased premises. 

36. Lessee agrees to pay Lessor for damages as prescribed in Rate and Damages Schedule of the 
University o f Texas System. 

37. It is expressly understood that Lessee will not poll ute any water aquifers or fresh water in, upon 
o r under the leased premises, and Lessee agrees to noti fy Lessor in writing if fresh water is encountered 
during drill ing or if a fresh water formation is penetrated. 

38. Lessee further agrees to maintain all drill sites and other portions of the surface used or 
occupied by Lessee, its successors or assigns, free and clear of weeds and noxious vegetation and will 
maintain the same in reasonable manner to prevent additional damage to Lessor's other land and 
crops. 

39. Upon written demand by Lessor, Lessee shall build and maintain fences around its s lush, sump 
and drainage pits and tank batteries to protect livestock against loss, damage or injury; and upon 
completion or abandonment of any well or wells, Lessee shall fil l and level off all slush pits and cellars 
and completely clean up the drill site of all rubbish thereon. 

40. It is understood and agreed that, notwithstanding the foregoing, Lessee shall have a period of 180 
days from and after the termination of this lease to remove casing and fixtures from the premises, and in 
the event Lessee fails to remove such property, casing and/or fixtures within 180 days, the ownership of 
same shall vest in Lessor, its heirs and assigns, upon the expiration of 180 days from and after the date of 
termination of this lease. Lessor may require the removal of said equipment. 

4 1. Lessee further agrees that in the event of a dry hole or production from a well which production 
ceases and the abandonment of such well , or upon the abandonment of any well location, drill s ite, tank 
battery site or roadway, Lessee will restore the premises as nearly as reasonably possible to its former 
condition at the costs and expense of lessee, it being the intention of the parties hereto that the Lessee 
sha ll restore the surface to as nearly the state that it is in at the time of execution of this lease. In addition, 
Lessee agrees to restore the surface, whether coastal or native grasses, back to its original condition and 
agrees to re-sprig or reseed accord ingly. 

42. Lessee shall not use any existing water, whether from wells, tanks, ponds or reservoirs, from 
Leased premises without the prior written consent of Lessor as owner of the surface estate. Lessee, its 
successors and assigns, may itsel f drill a water well and then use the potable water from that well for 
drilling operations that are conducted on the Leased Premises or lands pooled therewith. However, lessee 
shall have no right to the use of potable water from the Leased Premises for water flooding or secondary 
recovery operations without the prior written consent of Lessor as the owner of the surface estate. In the 
event Lessee drills a new well and encounters non-potable water which is certified as not suitable for 
human, animal or agricultural use, Lessee may use same for its dri lling, water flooding, or secondary 
recovery operations. Lessee may not dri ll a new well within 500 feet of an existing water well located on 
the leased premises without Lessor's prior written consent. In the event Lessee drills a water we ll on the 
Leased Premises and completes its use of same, upon termination of Lessees use of said water well, 
Lessee will give Lessor a thirty (30) day written notice as to Lessee·s intention to plug and abandon said 
water well . Lessor may during said thirty (30) day notice period, provide to Lessee a written request as to 
Lessor" s election to take over the ownership of said water well and in such event, Lessee agrees upon 
receipt of a written request by Lessor to transfer said water well to Lessor as owners of the surface estate, 
upon Lessee's execution of a written transfer instrument that includes Lessor's agreement to accept the 
water well "AS IS" without any warranty and Lessor·s agreement to assume all rights, responsibilities and 
liabi lities, if any, for the operation and maintenance of said water well, including but not limited to 
plugging of the well in accordance with any regulations o f applicable governmental agency or agencies. 
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43 . Lessee is hereby given the option to extend the primary tenn of Lhis lease fo r an additional 1\\0 

(2) years from the expiration ofLhe original primary tenn hereof. This option may be exercised by Lessee 
at any time during the original primary tenn by paying the sum of seven hundred fi fty dollars (S 750.00) 
per net mineral acre direct to to Lessor at the above address. This payment shall be based upon the 
number of net mineral acres then covered by this lease and not at such time being maintained by other 
provisions hereof. Lessee is also given the exclusive option to renew only a ponion of Lhe lease acreage 
and thereafter release the remaining acreage to the Lessor. This payment may be made by the check or 
draft of Lessee mailed or delivered to Lessor or to said bank at any time during Lhe original primary tenn 
hereof. If, at the time this payment is made, various pan ics are entit led to specific amounts according to 
Lessee's records, this payment may be divided between said panics and paid in the same proponion. 
Should this option be exercised as herein provided, it shall be considered for all purposes as Lhough this 
lease originally provided for a primary tenn of five (5) years. 
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CERTIFIED TRUE AND CORRECT COPY CERTIFICATE 
STATE OF TEXAS 
COUNTY OF REEVES 
The above and foregoing is a full, true and correct photographic copy of the 
original record now in my lav.iul custody and po~t:ssion , as the/¥fl~S 
filed/recgc_d~Jo the pobl~~or~s of my office, fcund in VOL.~ 
PAGE~ THRU Q";d~ . 
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~"4,.,<,. 'k·l\ 
;~ fi.s DIANNE 0 . FLOREZ, COUNTY CLERK 
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.PRODUCERS 88 R£V -1'EX. C-PAID-CP (3· 73) 
OIL. GA . AND \II 'ERAL LEASE 

i=lLJ~-8ttrt~EoRo 
REf"ir'ES COUf-ITY. TEXAS 
Apr~. 2[!12 J l 04.J!J .l!ii PM 

THIS AGREEMENT made !his ~tb day of Dertmbtr, 2011 . b.:t"ccn .\lllR Oil and Gas Il l, Ltd, a Texas Limited Partnership. ,\ l irhacl B. IUmsty, 
!'resident of 2701 lbcquet Club Drive, Midland, Tuas 79705, herein called Lessor (whether one or more). w1d £1\ERCE ' RE 0 RCES 
CORPORATION, 3000 NORHI "A'' STRU:T, BUILDING 4, !-. ITE 100, MIDLA ND, TEXAS 79705, Lessee: 

I. Lessor. in consideration of Ten ~nd 1\o!IOO•• .................... .... Dollars (S IO.OO) in hand paid. recetpt of \\htch is hereb) 
acknowledged. and of lhc royahies herein provided and of lhc agreements of lhc Lessee herein comained. hereby grants, leases and lets exclusively umo 
LessL-e for the purpose of investigating. exploring. prospecting, drilling. mining and operating for and producing oil. gas and all other minerals. conducting V 
seosmic operations, injecting ga~. water. other Ouids. and air into ;ub; urface wma. c>tablishing and utili£ing facili ties for surface and subsurface disposal of 
salt "atcr. constructing roods. laying pipe hnes. s toring oil. buildtng tanl.s, power stations and lines. telephone lines, and olher structure> and lhmgs lhereon to Q 
produce. sa\'e, take care of. Lreat., process. store and traru.pon ~aul minerals and other products manufactured lherefrom. and housing and olhcn•isc caring for L 
its employees. the folio" 10g described lands 10 Ree• cs Count}. Tun. tD-wit: 

SEE EXIIIBII "A" A TI ACIIED HI RfTO AND MAD F. A PART lll: RI-QF 

NOTICE OF CONFIDENTIALITY RlGHT : IF YOU ARE A ATURAL PERSO , YOU MAY REMOVE 
OR STRIKE ANY OF THE FOLLOWTNG INFORMATION FROM Tl liS TNSTRUMENT BEFORE IT IS 
FILED FOR RECORD TN THE PUBLIC RECORDS: YOUR SOCLAL SECURITY NUMBER OR YOUR 
DRlVER'S LICENSE NU MB ER. 

This lease covers all of the land described above, and in addition thereto, it co• ers and there is hereb) leased. let and dcmt:.cd to the ~arne extent as if they 
"ere described herein specifically. all lands owned or claimed b) Lessor adjacent. contiguous to. or .. part of lhe Lract or tracts specificall} described abo•e, 
"hclhcr such additional lands be owned or claimed by deed. limitation or olhen\ISC, and "helher lhe same be inside or outside the metes and bounds 
de;cripllon and whether the ; ame he held under fence b) Le;sor or not and " hethcr ; uch additional lands be in the named survey or other SUT\<cy or sun·eys. 
This i> a lease in gross and not b) the acre and lhe bonus money paid shall be crrcctive to co•cr all such lands irrcspeeti'e of lhc number of acres contained 
!herem. and the lands included wilhin the terms oflhis k-ase are estimated to co10prise ~. 1 ~.9 1 acres, whether they actuall) compri.e more or less 

2. Without n:fcrence to the commcncemcnl. prosecution or ces,ation at any time of drilling or olher de\e)opmcnt operations. or to lhe diSCO\Cr). 
de• elopmem or cessation at any time of production of oil. gas or olhcr minerals. and notwilhstanding an) thing else herein contained to the conllllr). lhis lease 
shall be for a term of thrtt (.J) )tars from lhis date (called "pnmdr} term") and a; long thereafter as oil, gas or olher minerals are produced from said land. or 
land with "hieh said land is pooled hereunder. or as long as thts lease is continued 111 crrcct as olhenYisc herein provided. 

3. 'llle ro}altil.'S to be paid by Lessee arc: (a) on oil. Wld on olhcr liquid h~drocarbons saved at the well. 1/-ltb royal!} of that produced and sa•ed from 
~atd IMd, same to be dcll\crcd atlhc "clls or to lhc credit of I essor tn the pipelmes to "hich lhc \\ells ma) be connected. I essor's interest in either case shall 
bear its proponion of any expenses for treating oil to make it mnrJ..etablc as crude: (b) on gas. including casinghead gas and all gaseous substances, produced 
from said land and sold or u:.ed orr lhe premise> or in lhe manufacture of gawhnc or olher product therefrom. the maritet value at the mouth of lhc "ell of 
I 14th ro) &lty of the gas so sold or used. provided that on gas sold at lhe "ell> the ro}alt) shall be 1/-ltb royalry of the amount realized from such a sale: (c) 
on all nlhcr minerals min\.-d and maritetcd. 11-lth royalty, cilher in J..ind or •aloe at lhc "ell or mine. at Lessee's dectton. c~ccpt lhat oo >Uiphur the ro)alt) 
shall be One Dollar ($1.00) per long ton: and (d) at an) time and from time to time either at or aner lhc e~piration of the pnmat) tcnn oflhis lease, if there IS 

a gas well or "ells on ~aid land or lands pooled lhcrc\\i th (and for lhc purpo;,o of this clause (d) the term "gas \\ell" shall include \\dis capable of producing 
natural gas. condensate. d1.stillate. or any gaseous sub>t.ance and "ells cla;sificd lb gas "ells b) Wl} governmental aulhorit)) and such "ell or "ells are or 
ha\c: been shut-in before or aficr production lhcrefrom. it shall be d...--cmcd that s:ud "ell or " ells are producing gas '"lhin lhe meaning ofparngraph numbered 
2 of lhts lease and thts lease shall not terminate. In >uch evcnL I cs-..:e co•enants and a~ to pay a:. ro) alty shut-in gas royalty in the wnount of Oot lind 
00/100 Dollars pl!l' acre ($1.00/acre) per annum as long as such "ell or "ells are shut-in and lhis lease is not mamtaincd in force orefTcct b) other provisions 
hereof. Such shut-in ro}alty shall be paid or tendered to Lcs~or or to hts cn..-dlt m the nla Baok of 
\\htch Bank or any successor Uank lhcrcof shall continue to be the ag.:nt for Lessor and Lessor's successors and assigns. hould Lessee elect., such Bank may 
also be used to pay an) olhcr sums. including ro)altics. due hereunder. If such Bank (or My succcso;or Bank) should fail. liquidate or be succccdcd b) another 
BMk or fi>r any rea;on fai l or refu>e to accept shut·m royah) or any other payment. Lessee ~hall not be held in default un1il thin} (30) days afier Lessor shall 
deliver to Le;see a recordable instrument making provision for w1othcr method of payment or tender. Any depository charge is a liability of the Lessor. An) 
payment or tender of shut-in royalty made under the terms of lhis lease may be made b) check or droll of Lc:sscc mat led or deli vcred to aid Oank or to 
Lessor. In the event Lessee is obligated to pay lhe shut-in royally above indicated. the fi rst payment of such shut-in ro)ahy shall be due and payable on or 
before nmcty (90) days following the date on which lhe well is shut-in. or 1 f shut-In during lhe primary term then on or before ninety (90) days folio" ing lhc 
expiration of the primary term. and subsequent payments, if required under the tcm1s of this pW'llgraph. shall be due and payable annually on or before the 
anniversary of tJ1c date of d1e original pa)ment. It is specificall) pro,ided Ll1at this i> a paid-up lease during lhc tcnn set out abO\e as "primary term" and lhere 
shall be no obligation or liability on lhc Lessee to make an) shut-in ro)alry payment or olher payment during said primary term. and without any such 
pa)ment thi> lease shall remain in full force and errect dunng >atd pnmary term Inc obligation to pay lhc shut-in ro)alt) provided for above. shall be a 
covenant running "ilh lhe land and, under no conditions. shall the failure to campi) "ilh such obligation serve or be used to term mate: this lease or to "ork 
an) forfeiture . 

4 If at lhc expirauon o f the prim3r} term of lhts lease oil. ga.> or other mmcral arc flO( being produced from lhc leased premises or IWld pooled 
there" ith. but Lessee 1> lhen engaged in drilling or re"ork10g operations thereon. lhts lease shall remain m force so long a.> dnlling or re"orking operations 
are pm.ecuted ("hcthcr on lhe same or different "ells) " tth no cc sat ion of more than sixt} (60) consecuth·e da)s. and if the) result in production, :.o long 
lhcrcaftcr as oil, gas or olher m•nerals are produced from satd land or land pooled there\\1lh If production of otl. ga.> or Olh.:r moncrals on said land or land 
pooled thcrewilh hould cease from any cause aficr lhe primary term. lht; lease nc•crlhdess shall contmuc in force and effect as long as adduional drilling 
opcra11ons or rcworJ..ing openstions are conducted on lhis lc~~>c. or on acreage pooled thcre" ilh. "hich additional operauoru. shall be deemed to be had "ben 
not 10orc than sixt) (60) da)S elapse bet\\~-en the abandonment of operations on one \\ell and tJ1e commencement of operations on anolher "ell. and if 
production is obtained this lease shall continue as long thereafter as oil, gas or other mineral is produced fmm said land or land pooled lhere•vtlh. and as long 
lhcrcaflcr a~ additional operations. eilher drilling or re\\Orking. arc had lhcrcon. In the event a well or \>ells producing ml or gas in paying quantities should 
be brought in on adjacent land Wld within 330 feet of and draining the leased prclllt>e>. Less~"' agrees to drill such ofTsct " ells as a rea>Onably prudent 
operator would drill under lhe same or similar circumstances. 'J he judgment of the I essee. when not fraudu lently exercised, in carrying out lhc purpose of 
this lease shall be conclusive. 

S. Lessee. its successors and assigns. at its option. at any time and fwm time 10 time. and " ithout Lessor's joinder or funher consent. is hereby given the 
right w1d po"er to pool the land or any interests covered by this lease. or any ponion thereof. as to oil. ga~. condensate or distillate. or any of them, or eilhcr 
of tJ1em. "ith any other land. interests. lease or leases. or any of them. adjacc:nL adjoining or located in lhc immediate vicinity oflhesc lands. "hen in Lessee's 
judgment it IS neccssar} or advisable to do so 10 order efficiently to dc,elop or opcr11tc ~did premises in compliance \\1lh the spacmg rules of the Railroad 
Commisston of fcxas or other lawful authorit) or when to do so. \\Ould, m the judgment of lhc Lessee, promote the conscr.ation of oil and gas on said 
prcmtse;,, >uch pooling to be into a well unit or unit> not excced10g fon) (40) aeres plus an acreage tolerance often percent ( 10%) offony (40) acres for oil. 
and not exceeding six-hundred-forty (640) acres plus an acreage tolerance of ten pLT<=t ( l~o) of si~·hundNd-fon) (640) 3a'es for gus. pro' tded lhat should 
go•crnmcntal aulhorit) ha'lng jurisdiction pre~ be or permit the creatton of units larger than those specified. umlS ma) be created or enlarged to conform 
subst.antiall) m siLe "ith lhose pti.'SCribed b) go,ernmental regulauons le>See ma) pool the acreage or interests abo•e dc.cribed. or an) ponton lhereof. as 
abo•c pro' idcd. as to otl or gas in any one or more sLrata, and uni ts so formed need not coofonn in size or area .,.,;Lh the unit or units into "h1ch lhc lease is 
pooled or combined as to any other stratum or strJta, and oil unt t> need not conform as to area with gas unit>. l'he pooling 1n one or more in~tances shall not 
c-Jlaust lhc rights of the Lessee hereunder to pool lhe land abo•e dcscnbed. or any ponion thereof. into other units. Lessee shall execute in writing and file 
for record in the count) or counties "here lhe land is situated an instrumc:nt deo.ignating and describing lhe pooled acreage, which pooling and designation 
may be accomplished citJ1cr before or after a "ell or wells are drilled or completed on the unit. The entire acreage so pooled into a unit shall be trea!ed for all 
purposes. except the payment of royalties. overriding royaltoc~ or payments out of production. as if it were includc:d in lhis lease: and drilling or reworking 
operations thereon. production of oil or gas. condensate or dist illate therefrom. ces~ation of production thct1.-on, or the existence lhereon of a shut-in gas well. 
shall be considered for all purposes. except the payment of royahies. as if such operntions were conducted. or such production or cessation of production, or 
existence of a shut-in gas .-ell were on the land above described. "hcther or not the well or wells be located on the said lands. In lieu of lhe royalties. 
overriding royalties or pa)mcnts out of production. 1f uny. elsewhere herein spec• tied. Lessor shall receive from a unit so formed only such ponion of lhe 
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royalty. overridi1lg royalty' or payment out of production. if any. stipulated herein as the amount of the acreage (surface acres) above described which is placed 
in the unit bean; to tl1e total acreage (surface acrcs) so pooled in the punicular unit involved. Shut-in gas royalties with respect to unit shut-in gas wells shall 
be payable in accordance witll the provisions and in the amount set fonh in this Lease. Should any unit as created hereunder contain less than the maximum 
number of acres hereinabove specified or allowed. then Lessee may at any time thcreafh:r. whether before or after production is obtained on the unit. enlarge 
such unit by adding additional acreage thereto. but the enlarged unit shall in no event exceed the acreage content hereinabove specified or allowed. In the 
event an existing unit is so enlarged. Less~'C shall execute and fil e for record in the count)' or counties in which the land is situated a supplemental designation 
and description of the land added to the existing unit: provided. that if such supplemental designation and do.-scription is not filed until production is obtained 
on the unit as originally created. then and in such event the >upplemental designation and description shall not become cneaive until the first day of the 
calendar month next following the filing thereof. In the event the well or wells dnlled on any unit shall fail to produce oil or gas. or in the event the production 
from any such well or wells shall cease. Lessee may tcnninatc any unitized area created hereunder by fil ing for record in the county or counties where the 
land is situated proper instnuncnts evidencing such lenni nation. 

6. Lessee shall have free use of oil. gas and water from said lw1d, exccpl water from Lessor's wells and tanks. for all operations hereunder. including. but 
not limited to. reprcssuring. pressure maintenance. cycling. a11d secondary recovery operations. and the royalty on oil aod gas shall be computed after 
deducting any so used. Lessee shall have the right at any time during or after the expiration of Ll1 is lease 10 remove all propeny and fixtures placed by Lessee 
on said land. including the right to draw and remove all casing. No well shall be drilled within two hundred feet (200 ft .) of any residence or bam now on said 
land without Lessor's consent . 

7, The rights of ci!her pany hereunder may be assigned in whole or in pan and the provision< hereof shall extend to the heirs, executors, adminis~n~tors, 
successors and assigns of the panics hereto. but no chanl!e or division in o"nen;hip of the land or ro) alties. however accomplished. shall Operdte lo enlarge 
the obligations or diminish the rights of Lessee or impair the effectiveness of any payment theretofore made b> Lessee. o such ch1111ge or division in the 
ownership of the land or royalties shall impair the eflec tiveness of any payment theretofore made by Lessee or be binding upon ~e for any pu.rpose (and 
irrespective of whether Lessee has either actual or constructive knowledge thereof) until 60 days afler such person acquiring any interest ha.< furnished Lessee 
with the instrument or instruments. or cen ified copies t11crcof. constituting his ch"in of title from the original Lessor. 

S. Lessee shall not be liable for delays or defaults in its perfonnance of any agreement or covenant hereunder due to force majeure. ·n,e tem1 "force 
majeure" as employed herdn shall mean: any act of God including. but not limited to storms, Ooods. washouts, laodslidcs and lightning; acts of the public 
enemy: wars, blockades. insurrection or riots: strikes or lockout.s: epidemics or quarantine regulations: laws, acts. orders or requests of federal, state, 
municipal or other governments or other governmental ofliccrs, or agents under color of authority: freight embargoes nr fai lures: exhaustion or unavailability 
or delays in deliver)• of any product. labor. service or material. If Less~e is required, ordered or directed by any federal. state or municipal law. executive 
order. rule. regulation or ~-ques t enacted or promulgated under color of authority to cease drilling operations, reworking operations or producing operations 
on the land covered by this lease or if Lessee by force majeure is prevented from conducting drilling operations. reworking operations. or producing 
operations. then wllil such lime as such law, order. rule. regulation. reques1 or force majeure is tern•inatcd and for a period of ninety (90) days after such 
tcnnination each and every provision of this lease that might operate to tenninate it or the estate conveyed by it shall be suspended and inoperative and this 
lease shall continue in full force. If any period of suspension occun; during the primary lenn. the time thcr~-of >hull be added to such term. 

9. Lessor hereby wamu1ts and agrees to defend the title to said land and agree> that lessee at its option may discharge any tax, mortgage or other lien upon 
said land. and in the event lessee does so it shall be subrogated to such lien witlt thc right to enforce same and to apply royalties and shut-in royalties payable 
hereunder toward satisfying same. Witltout impairment of lessee's rights under the warranly. if this lease covers a less interest in the oil or gas in all or any 
pan of said land thw1 the ent ire and undivided fcc simple estate (whether lessor's interesl i herein specified or not) then the royallies, shut-in royalty. aod 
other payments, if any. accruing from any pan a~ to which this lease covers less than such full interest.. shall be paid only in the proponion which the interest 
therein. if any. covered by this lease. bean; to the whole and undi,~ded fcc ;.imple estate therein. Should any one or more of the panics named above as lessors 
fail to execute this lease, it shall nevertheless be binding upon the pany or panics e•ecuting the same. 

10. Lessee. its successors and assigns. shall have the right at w1y time to surrender this lease. in whole or in pan. to Lessor or his heir.. and assigns by 
delivering or mailing a release thereof to the L<'Ssur. or b) placing a relcusc thereof of record in the county in which said land is situated; thereupon Lessee 
shall be relieved from all obligations. expressed or implied. of this agn.'Cmcnt as to the acreage so surrendered. 

12. Notwithstandll1g any other provisions hereof. at the end of the pnmary term. all acreage not mcludcd 111 a proration umt as destgnated by the Texas Ra1lroad 
Commission or other governmental agency and all d<;>ths 100 feet below the dccpest formation penetrated shall be automatically eliminated from thts lease and revcn 
to LESSOR. unless LF.SSEE is producing oil. gas or other hydrocarbons from any well on the leased prem1ses, or lands pOOled therew1th, or then engaged in the drilling 
or reworking of any well on the leased prcm1scs. or lands pOOled therewith,. 111 wh1ch event the lease w1ll be held in 1ts entirety as long as not more than one hundred 
c1ghty illQl. days dapse between the completion of one well and the commencement of another. "Completion" shall be de lined as (I) the date on wh1ch a dry hole is 
plugged or (2) the date of cemcntmg of production casing. whichever is appropriate "Commencement" shall be def111ed as the date drill ing operations arc commenced 
on the leased prcnuses or 

I. WITNESS WHEIU.OF, tlt is instrument is executed the day and year first above written. 

STATEOF -~~ 
COUNTY 0~~ l CU.. Jl 

§ 

::BRJA:.;;Nil~ 
} 

Name and Title: ________________ __ _ 

ACK.'IOWI.EDGI\1£:-iT 

Q.~~r-
Notary's Primed Name: ________ _ 

My Commission Expir~.-s: ---------

CALENE RAY FUSSELL 
Notaty Public 

STATE OF TEXAS 
My Comm. Exp J...., 9, 20t4 
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MBR Oil and Gas# I. Ltd., 

EXHIBIT "A" 

Tract 1: 
Description: 
Section 5: All of Subdivision # I, 37.06 acres, all of Subdivision #3 

SAE the North 5 acres and the SE/4 of subdivision 4 being 45.00 acres 
Block 2, H&GN urvey 

Gross acres: - 82.06 

Tract 2: 
Section 37: Subdivision 2 (40.0 acres) and 5 (9.5 acres) being 59.50 acres in all 

Block 2, A-45 
H&GN Survey 

Gross acres: 59.5 

Tract 3: 
Section 64: E/4 

Block 13, H&GN Survey ?v'\ 
Gross Acres: 160.00 

Tract 4: 
Section 2: S/2 & East 1/3 ofN/2 

Block 54, T4S A- ~~S p.Jrz. 
T &P RR Co. Survey I 

Gross acres: 426.67 

Tract 5: 
Section 30: All 

Block 57, T-3-S 
T &P RR Survey 

Gross Acres: 640.00 

Tract 6: 
Section 32: All 

Block 57, T-3-S 
T&P RR Co. Survey 

Gross acres : 640.00 

Tract 7: 
ection 40: All 

Block 57, T-3-S A- S\~S 
T&P RR Co Survey 

Gross acres: 640.00 
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Tract 8: 
Section 42: All 

Block 57, T-3-S 
T &P RR Survey 

Gross Acres: 640.00 

Tract 9: 

HBR Oil and Gas# I, Ltd., 

EXHIBIT "A" (page 2) 

Section 15: E/2, SAE the North l 06.66 acres 
Block C-1 , PSL Survey 

Gross acres: 2 13.34 

Tract 10: 
Section 16: All , SAE The North 2 13.33 acres 

Block C-18, PSL Survey 
Gross Acres: 426.67 gross acres 

Tract 11 : 
Section 6: NE/4 

Block C-19, PSL Survey 
Gross Acres: 160.00 

Tract 12: 
Section 17: The North 2/3 

Block C-2 1, PSL Survey 
Gross Acres: 426.67 

Tract 13: 
Section 38: All , Below 2,950 feet 

Block 45, PSL Survey 
Gross Acres: 640.00 

12-02520 
DIANNE 0 . FLOREZ 
COUNlY CLER~ 

2012 Apr (14 at 04:43 P~ 
R~ COUNTY. l EXAS 

By: N~~A rz. ,. VU b.) OEFUTY 
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RA ILROAD COMMISSION OF TEXA 
OIL & GAS DIY!SIO 

PERMIT TO DRI LL, DEEPEN. PLUG BACK, OR RE-ENTER ON A REGULA R OR ADMINISTRATIVE EXCEPTIO LOCATION 

PERMIT NUMBER 

817398 
DATE PERMIT IS UED OR AME 'OED 

Aug 10, 2016 
DI TRICT 

* 08 

A PI UMBER FORM W- 1 RECEIVED 

42-389-35332 Aug 01 , 2016 

TY PE OF OPERATION 

NEW DRILL 

OPERATOR 

WELLBORE PROFILE(S) 

Horizontal 

THREE RIVERS OPER CO Ill LLC 

5301 SOUTHWEST PARKWAY STE 400 
AUSTIN, TX 78735-0000 

LEASE NAME 
SMITHER STATE UNIT 47-38 

LOCATION 
15.2 miles SW direction from ORLA 

eetion. Block and/or urvey 

ECTION < 2 OLOCK < 53 

SURVEY < PSL/ CALDWELL, C M 

DISTA CE TO UR VEY UNES 

467 ft. NORTH 11 87 ft . EAST 
DI TA CE TO LEA E LI E 

467 ft. NORTH 1187 ft. EAST 

FIELD(s) and LIM ITATIONS: 

857765 

COUTY 

REEVES 

A RE 

1068.22 

OTICE 
This permit and any allowable assigned may be 
revoked if payment fo r lcc(s) submillcd to the 

Commi sion is not honored. 
District Office T elepho ne No: 

(432) 684-5581 

WELL UM BER 
6WA 

TOTAL DEPTH 
11600 

AB TRACT < 5026 

DI TA CE TO NEAREST LEASE LI E 
200 ft. 

DISTA CE TO EAREST WELL O LEASE 
See FIELD(s) Below 

* SEE FIELD DISTRICT FOR REPORTING PURPOSES * 

FIELD NAME 
LEASE NAME 

ACRE DEPTH 
NEAREST LEASE 

WELL # DI T 
NEAREST WE 

FORD, WEST (WOLFCAMP) 1068.22 11,600 6WA 08 

SMITHER STATE UNIT 47-38 

WELLBORE PROFILE(s) FOR FIELD: Horizontal 

RESTRICTIONS: Lateral : THl 
Penetration Point Location 

Lease Lines: 200 . 0 F SOUTH L 

Terminus Location 
BH County: REEVES 

1135 . 0 F EAST L 

Sec t i on: 38 Block : 4 5 
Survey: PSL/ MEEKER, J R 
Lease Lines: 200 . 0 F NORTH L 

Survey Lines: 
113 5 . 0 F EAST L 
1960.0 F NORTH L 
1135.0 F EAST L 

200 

Abstract: 5991 

THE FOLLOWI NG RESTRICTIONS A PPLY TO ALL FIELDS 

0 

This well shall be completed and produced in compliance with appl icable special field or statewide spacing and density rules. If this 
wel l is to be used for brine mining , underground storage of liquid hydrocarbons in salt formations, or underground storage of gas in 
salt formations, a permit for that specific purpose must be obtained from Environmental Services prior to construction, including 
drilling, of the well in accordance with Statewide Rules 81 , 95, and 97. 

Data Val idat ion Time Stamp: Aug 10, 2016 3:48 PM( 'As Approved' Ver ion ) Page 3 of5 



RA ILROAD COMM ISSIO 1 OF TEXAS 
OIL & GAS DIV IS IO 

PERM IT TO DRILL. DEEPE . PLUG BACK, OR RE-E TER O A REGULAR OR ADM INI TRATIVE EXCEPTION LOCATION 

PERMIT UMBER 

817398 
DATE PERMIT IS UED OR AME 1DED 

Aug 10, 2016 

API NUMBER FORM W-1 RECEIVED 

42-389-35332 Aug 01, 2016 

TYPE OF OPERA TIO WELLBOR.E PROFILE( ) 

Horizontal NEW DRILL 

OPERATOR 

THREE RIVERS OPER CO Ill LLC 

5301 SOUTHWEST PARKWAY STE 400 
AUSTIN, TX 78735-0000 

LEASE AME 
SMITHER STATE UNIT 47-38 

LOCATION 
15.2 miles SW direction from ORLA 

cction. Block and/or Survey 

857765 

DI TRICT 

* 08 

COUNTY 

REEVES 

ACRES 

1068.22 

OTICE 
This permit and any allowable a igned may be 
revoked if payment for fcc(s) submitted to the 

Commi sion is not honored. 
District Office T elephone . o : 

(432) 684-5581 

WELL UMBER 
6WA 

TOTAL DEPTH 
11600 

SECTION < 2 OLOCK < 53 AO TRACT < 5026 

SURVEY < PSL/ CALDWELL, C M 

DISTA CE TO SURVEY LI E 
467 ft. NORTH 1187 ft. EAST 

DISTANCE TO LEASE LI E 
467 ft. NORTH 1187 ft. EAST 

FIELD(s) and LIMITATIO : 

DI TA CE TO EA RE T LEASE LI E 
200 ft. 

DI TA CE TO EAR.EST\ ELL ON LEASE 
See FIELD(s) Below 

* SEE FIELD DISTRICT FOR REPORTING PURPOSES * 

FIELD NAME 
LEASE NAME 

ACRE DEPT!! 
l\13AR EST LEASE 

WELL # DIST 
NEAREST WE 

This well must comply to the new SWR 3.13 requirements concerning the isolation of any potential now zones and zones with 
corrosive formation nuids. See approved permit for those formations that have been identified for the county in which you are 
drilling the well in. 

Data Validation Time Stamp: Aug I 0, 2016 3:4 PM( 'As Approved' Version ) Page 4 of 5 
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Fonnation hallow 
Top 

FORD-DELA WAR 2.500 
E 

CASTILLE 2,800 

BELL CA YO 4,800 

DELAWA RE 2,500 

DELAWARE 6,500 
CO SOLIDATED 
GAS 
CHERRY 3,800 
CAN YON 

BOE PR I GS 7,500 

PEIUv1 1A 11 ,300 

WOLFCAMP 10,000 

PENNSYLVAN IA 11,000 

MISS ISSIPPIA 10,000 

DEVO IA 1 13,600 

F SELMA 14,000 

ELLE BURGER 15,000 

RAILROAD COMMISSION OF TEXAS 
OJL & GAS DIVl SION 

SWR #13 Formation Data 

REEVES (389) County 

Deep Remarks 
Top 

2,500 

2,800 

5,000 

5,700 

6,500 

7,800 

9,800 

11 ,300 

12,300 

14,900 

16,000 

17,800 

17, 00 

20,800 

Geological Effective 
Order Date 

I 12/ 17/2013 

2 12/ 17/2013 

3 12/ 17/2013 

4 12/ 17/20 13 

5 12/17/2013 

6 12/ 17/2013 

7 12/ 17/2013 

12/17/20 13 

9 12/17/20 13 

10 12/17/20 13 

II 12/ 17/20 13 

12 12/ 17/20 13 

13 12/ 17/2013 

14 12/ 17/2013 

The above list may not be all inclusive, and may al o include fom1ations that do not inter ect a ll wellbores. Formation "TOP" 
infom1a1ion Ii ted reflects an estimated range based on geologic variances across the county. To clarify, the "Deep Top" is not the 
bottom of the formation; it i the deepe I depth at which the "TOP" o f the fom1ation has been or might be encountered. This is a 
dynamic list subject to updates and revisions. It is the operator's re pon ibility 10 make ure that at the time of spudding the well the 
most current Ii I is being referenced. Refer to the RRC websi te at the fo llowing address for the most recent information. 
http://www.rrc.texas.gov/oil -gas/compliance-enforcement/rule- I 3-geologic-formation-info 
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RAILROAD COMMI SSJON OF TEi AS .:. • • A PI No. • FORM W-1 42-389-35332 07/2004 

Drilling Pcm1i1 # OIL & GAS DJVISION 
8 17398 Permit tatus: A pproved 

SWR Exception Case/Docket No. APPLICATrON FOR PERMIT TO DRJLL, RECOMPLETE, OR RE-ENTER 
This ft,csimile JV- / was ge11erared electro11ical/y from data s 11bmi11ed to the R RC. 

A certification of the automated data is available m the RRC's Austin office. 

I. RRC Operator No. 2. Operator's Name (as hown on fom1 P-5. Organi?~1tion Report) 3. Operator Address (include S1rcc1. city. siatc. zip): 

857765 THREE R IVERS OPER CO Il l LLC 
5301 SOUTHWEST PARKWAY STE 400 

4. Lease Name 1 5. Well 'o. AUSTIN , TX 78735-0000 SMITH E R STATE U N IT 47-38 6WA 

GENERAL INFORMATION 

6. Purpose of filing (mark ALL appropriate boxes) : Ix] New Drill D Rccomplction D Reclnss D Field Transfer D Re-Enter 

D Amended D Amended as Dril led (13HL) (Also File Fom1 \V-ID) 

7. Wcllbore Profi le (mark ALL appropriate boxes): D Vcnical lxJ Horizontal (Also File Form W-1 H) D Directional (Also File Fonn W- 1 D) D idctrack 

8. Total Depth I 9. Do you have the right 10 develop the 00 Yes D No I 10. ls this well subject to Statewide Ruic 36 (hydrogen sul fide area)'/ D Yes Ix] 'o 11 600 minerals under any right-of-way? 

SURFACE LOCATION AND ACREAGE INFORMATION 

I I . RRC District o. 1 12. County I 13. [xj Land D D D Offshore 08 REEV ES urfacc Location Bay/Estuary Inland Waterway 

14. This well is to be located 15.2 miles in a SW direction from Orla which is the nearest town in the cou111y of the well site. 

15. Section 

2

116. Block 117. Survey 118. Abstract No. 19. Distance to nearest lease line: 20. Number of contiguous acre in 
53 P SL/ CALDWELL , C M A -5026 200 n. lease. pooled unit. or unit ized tract: 1068.22 

21. Lease Perpendiculars: 467 ft from the NORTH line and 1 187 n from the EAST line. 

22. urvcy Perpendiculars: 467 n from the NORTH l ine and 1187 ft from the EAST line. 

23. Is this a pooled unit? D Yes !Kl 'o 124. Unitiw tion Docket No: l 2s. Arc you applying for Sub tandard Acreage Field? D Yes (auach Fom1 W-IA) !Kl j 0 

FIELD INFORMATION List all fields of anticioated complet ion inc ludina W ildcat. Lis t one zon e p e r lin e . 
26. RRC 27. Field No. 28. Field amc (exactly as shown in RRC records) 29. Well Type 30. Completion Depth 3 I. Distance to Nearest 32. Number of Wells on 
District No. Well in this Reservoir this lease in this 

Reservoir 

08 31913800 FORD, WEST (WOLFCAMP) O il or Gas Well 11 600 0 .00 1 

BOTTOMHOLE LOCATION INFORMATION is reauired for D IRECTIONAL , HORIZONTA L, A ND A MENDED AS DRILLED PERMIT APPLICATIONS (see W-1 H attachmentl 
B~!DiU!sll ~~r:lifi!.i!I~; 
[FILER Aug 1, 2016 10:04 AM]: This is the first well on a 1068.22 acre lease.; [RRC STAFF Aug 8. 201 6 9 :53 AM]: There I certi fy th:11 information stated in this application is true and complete. 10 the 
have been problems identi fied with this permit (see problem letter attachment). Notificalion sent.; [RRC STAFF Aug 10, best of my knowledge. 
2016 10:50 AM]: Problems identified with I his permit are resolved.; [RRC STAFF Aug 10, 2016 10:50 AM) : P16 allached . 

Anne Maness, Sr R e g ulato~ Anall'.st Aug 01 , 2016 
Name of filer Date submiuecl 

RRC Use Only Aug I 0, 20 16 3:48 PM( 'As Approved' Version ) 
(512)6003195 amaness@3roc.com Data Validation Time Stamp: 

Phone E-mail Address (OPTIONAL) 

Page 1 of 2 



Pcm1i1 Status: Approved 
RAILROAD COM MISSION OF TEXAS 

OIL & GAS DI VISION 
The RRC has 1101 approved this applicatio11. 
Duplicatwn or distribution of informatwn is 

at the user:~ 011111 risk. 

APPLICATION FOR PERMIT TO DRI LL, RECOMPLETE, OR RE-ENTER 
This facsimile IV- / was generated elec1ro11ically from data suhmiued to the RRC. 

A certijicatio11 of the a111omated data fa m 'ai/a/,/e i11 the RRC'.s Austill office. 

I. RRC Opcralor No. , 2. Opcr:11or's Name (cxac1ly as shown on fonn P-5, Organi7nlion Rcpon) 3. Lease , amc 

857765 THREE RIVERS OPER CO Il l LLC SMITHER STATE UNIT 47-38 

Lateral Drainhole Location Information 

5. Field as shown on Form W- t FORD, WEST (WOLFCAMP) (Field# 31913800, RRC District 08) 

6. Scc1ion I 7. Olock I 8. Survey 19. Abs1rac1 
38 45 PSU MEEKER, J R 5991 

11. Tenninus Lease Linc Perpendiculars 
200 ft. from the North line. and 1135 rt. from 1he East 

12. Tcm1inus Survey Linc Perpendiculars 

1960 n. from lhe North line. and 1135 ft. from the East 

13. Pene1ra1ion Point Lease Linc Perpendiculars 

200 fl. from lhe South line. and 1135 ft. from the East 
••!df.,.! ....... ~~· '~ , ;- . 

Page 2 or-, • • •• • • • • • • .. • • . . • • • • •• • . •• • • • •• • . •• • •• 

Form W-JH 07/2004 

up plcmcnta l Horizonta l Well In fo rmation 

Permit # 817398 

Approved Date: Aug 10, 2016 

4. Well AO. 
6WA 

110. CouVI ofl311L 
REE ES 

hne 

line 

ltne 
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GROUNDWATER PROTECTION DETERMINATION Form GW-2 

Groundwater Advisory Unit 

Date Issued: 02 August 2016 GAU Number: 158140 

Attention: THREE RIVERS OPER CO Il l API Number: 

5301 SOUTHWEST PARKWAY County: REEVES 

AUSTIN, TX 78735 
Lease Name: Smither State Unit 47-38 

Lease Number: 
Operator No.: 857765 6WA Well Number: 

Total Vertical Depth: 11600 
• 

Latitude: 31 .625031 
• • • Longitude: -104.019175 

• Datum: NAD27 

Purpose: New Drill 

Location: Survey-PSL; Abstract-5026; Block-53; Section-2 • • 

To protect usable-quality groundwater at th is location, the Groundwater Advisory Unit of the Railroad Commission of 
Texas recommends: 

Water-bearing strata from the land surface to a depth of 575 feet and the Rustler, which is estimated to occur from 950 
to 1225 feet must be protected. 

Please send Gamma Ray/Porosity log of this well when it is available. 

Note: Unless stated otherwise, this recommendation is intended to apply only to the subject well and not for area-wide use. 
This recommendation is for normal drilling, production, and plugging operations only. It does not apply to saltwater disposal 
operation into a nonproductive zone (RRC Form W-14 ). 

This determination is based on information provided when the application was submitted on 08/01/2016. If the location 
information has changed, you must contact the Groundwater Advisory Unit, and submit a new application if necessary. 
If you have questions, please contact us at 512-463-27 41 or gau@rrc.texas.gov. 

Groundwater Advisory Unit, Oil and Gas Division 

Form GW-2 P.O. Box 12967 Austin , Texas 78771-2967 512-463-27 41 Internet address: www.rrc.texas.gov 
Rev. 02/2014 



Operat or Nam e: THREE RIVERS OPER co Ill LLC 

RAILROAD COMMISSION OF TEXAS 
1701 N. Congress 

P.O. Box 12967 
Austin , Texas 78701-2967 

Ope rator Address: 5301 SOUTHWEST PARKWAY SUITE ~oo. AUSTIN. TX 78735 

SECTION 11. WELL INFORMATION 
District No.: oa County: REEVES 

----~~-

W ell No.: 6WA APINo.: 
Tot al Lease Acres: 1068.22 Drillin11 Permit No.: 
Lease Name: SMITHER STATE UNIT 47·38 Lease No.: 
Field Name: FORD, WEST (WOLFCAMP) Field No.: 31913800 

-

Form P-16 
Page 1 

Rev. 01/2016 

Purpose of Fllfng: 

[I] Drilling Permit Application 
(Form W-1) 

D Completion Report 
(Form G-l/W-2) 

Flier Is the owner or lessee, or has been authorized by the owner or lessee, of all or an undivided portion of the mineral estate under each tract for which filer is listed 
: • •• .as operator below. For all leases operated by other entitles. t he number of assigned acres shown are reflected on current Commission records or the filer has been 
•• •• authorized by the cu rrent operator to change the assigned acreage of that operator as shown below • 

•••• • 
• 

• • • • ••• 

• 
••• • • •• 

SECTION Ill. LISTING OF ALL WELLS IN THE APPLIED-FOR FIELD ON THE SAME ACREAGE AS THE LEASE, POOLED UNIT, 

OR UNITIZED TRACT DESIGNATED IN SECTION II ABOVE BY FILER 
~ - - - -

RRC ID No. or Well 
H-Horizontal 

Acres 
SWR 38 Operator Name and • D-Dlrectional Lease Name A PI No. Except. Operator No • Lease No. No. 

V-Vertical Assign ed 
(Y/N} (if different from filing operator) 

nono ossigned 6WA H Smkher Stale Unit 47-38 none assigned 1068.2.2 N 

. 
• 

Total Well Count > 1 1068.22 < A .Total Assigned Horiz. Acreage 1068.22 < C. Total Assigned Acreage 

0 < Total Rem aining Horiz. Acreage 0 < Total Remaining A creage 
0 < 8. Total Assign ed Vert./Dir. Acreage 
0 < Total Rem aining Vert./Dir. Acreage 

I iDiM~•M;lVMil\tfi4•i#•iii•lliilrn@hHl,tiM41/·ieh 

J 
Attach A dditional Pages As Needed. 1111 No additional pases D Additio nal Pages: __ (No . of additional pages) 

CERTIFICATION: I declare under penalties prescribed In Sec. 91.143, Tens rutu ... 1 Resources Code, that this report was prepared by me or under my su,»rvislon or 
d irection, that I am authorized to malte this report, and that t he Information contained In this report Is true, correct, and complete to the best of my knowledge. 

Qlty.,,.~C,._ ..... 4~ Anne Maness Sr Regulatory Analyst 

SJanature Name and title (type Of' print) 

5301 Southwest Parkway Suite 400 Austin TX 78735 

Address Oty, State, Zip Code 

Email (include email address only If you afflnnatively 
consent to its public release) 

512-600-3195 08/10/2016 

Tel: Area Code Number Date: mo. day yr. 



• •• • • . 
•••• 

• ·:···z 
• 

• •• • • • •••• 

• 
•• •• • • • •• • 

RAILROAD COMMISSION OF TEXAS 
Oil and Gas Division 
PO Box 12967 
Austin, Texas 78711 -2967 
www.rrc.texas.gov 

1. Field Name(s) 

Ford, West (Wolfcamp) 
4. Operator Name 

Three Rivers Oper Co Ill LLC 

7. Pooled Unit Name 

Smither State Unit 47-38 

10. County 

Reeves 

CERTIFICATE OF 
POOLING AUTHORITY 

Revised 0512001 

2. Lease/ID Number 1,1 ass/pned/ 

5. Operator P-5 Number 

857765 

8. API Number 

11.Tolal acres In pooled unit 

1068.22. 

P-12 

3. RRC Dlstric1 Number 

08 
6. Well Number 

6WA 
9. Purpose or FUlng 

121 Drilling Permit (W-1) 

D Completion Report 

DESCRIPTION OF INDIVIDUAL TRACTS CONTAINED WITHIN THE POOLED UNIT 

T RACT/PLAT TRACT A CRES IN TRACT INDICATE UNDIVIDED INTERESTS 

IQl';l:!IIEl[;R NAM[; (See insr. #7 below/ UNLEA~5D NON-~QLED 

1 James Robert Hill, et al(Tract1) 426.67 0 0 
2 State of Texas (Tract 2) 481 .16 0 0 
3 State of Texas (Tract 3) 160.39 n n 

CERTIFICATION: 

I declare under penalties prescribed pursuant to the Sec. 91 .143, Texas Natural Resources Code, that I am authorized to make the 
foregoing statements and that the information provided by me or under my direction on this Certificate of Pooling Authority is true, 
correct, and complete to the best of my knowledge. 

Q"'""'.~'~ 
Anne Maness 

Print Name Signature 

Sr Regulatory Analyst 07/29/2016 (512) 600-3195 
nue E-mail /I aveilableJ Date Phone 

INSTRUCTIONS - Reference: Statewide R~es 31 , 38 and 40 
1. When two or more tracts are pooled to form a unit to obtain a drilling permit, file completion paperwori\, or refoon a pooled unit pursuant to 

Rule 38(d)(3) the operator must file an original Certificate of Pooling Authority and certified plat. 
2. The certified plat shall designate each tract with an outline and a tract identifier. The tract identifier on lhe plat shall correspond to the tract 

identifier and associated information listed on the Certificate. 
3. If within en individual tract, a non-pooled and/Of unleased interest exists, indicate by checking the appropriate box. 
4 . If the Purpose of Filing is to obtain a drilling permit, in box 1'1 list all applicable fields separately or enter "All Fields" if the Certificate pertains 

to all fields requested on Form W-1. 
5. If the Purpose of Filing is to file completion paperwork, enter the applicable field name in box #1 for the completion. 
6. Identify the drill site tract with an • to the left of the tract identifier. 
7. The total number of acres in the pooled unit in #11 should equal the total of all acres in the Individual lracts listed. 

1 1 Page _ _ of __ _ 
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(150639) 39 38 (153250) 
(151380) 

Block 45 
Public School Land Survey j 

-- . Re.ev~:;:::..::~:a_s _ -1 f "~. 
COM PANY Ill, LLC. I LTP/SHL 

(98,407) 46 

Abslracl No. 2981 I 
426.67 Acres (Called) 1 

Abstract No. 2629 I 
r Abstract No. 5027 T 
I I 

I I 
I I 
I I 

~ ' ~ : 
~ , ~ 
~ I ~ 
~ I ~ 
~Ii 
·•T ( 

\ y-o._q_,k \ 
lu.~.~\) 

THREE RIVERS OPEflA.TING 

COMPANY Ill, LLC. 

\ X-CLL~ ~ 
( 4~\.\\..D) 

Joseph Luchini 1968 Lines 

Absltact No. 3569 
641 .55 Actes (Called) 

R.S. Dod 191 1 Lines 

I 
I 

~'<"°CLL~ ~ 
(\u\Jl~) 

SHL-FTP/PP 
N 0 1• 49•1r E 

667.00' 

I 
I 
I 

Surtace Hole Localion (SHL) 
GRJO N: 731248.897 
GRJO E: 852956.359 
N AD'27 latll.onQ 
Lat 31 "37'30.1 14 • N 
Long: 104•01·os.rorw 

Forsl Take Poin1 (FTP)/ 
Penetration Polnl (PP) 
GRID N: M 7319 15.560 
GRID E: (X) 8529n.560 
NAD'27 Lal/Long 
Lat 31°37'36.715" N 
Long: 104°01'09.048"W 

Last Take Point {l TP)/ 
Bottom Hole Location (BHL) 
GRJD N: M 740065.752 
GRID E: (X) 853236.754 
NAD'27 L.atlLonQ 
Lat 31 •38'57.418° N 
Long: 104"01 '09.174" W 

Driving Oireclions To Location: 
From the lnte™!Ction ot Highway 285 and FamHo-Matlcay 
road 652 in 01a. Texas; 
Drive West on FM 6529.5 mites to FM 21 19; 
Tum left (South) on to a dirt road at Lal: 31"38'10.39", Long: 
104°04'01.90"; 
Tum tell (North) on to dirt road . drive ,u miles to Lat: 
31"37'28.98" , Long: 104°00'56.40"; 
Location is tight (Wes1) 1, 11 O feeL 

ORION: 731 842. 4-=2:....:C.;..14;.;;3.:-99c.;;S..:..l -----,-------- - ----- ---1---- -l---l GRID N: 731679.123 
GRID E: IM8868.056 (139456) I I GRID E: 854157.076 

(14'968) 3 (139460) Joseph Luctinl 1968 Uncs Abstract No. 5026 6 - - 1 187'--l'--' 1 (102098) 

Block 53 
Public School Land Survey 

Reeves County, Texas 

Nole: WeA ls localed 15,2 miles Southwest ol the city ot 01a. Texas. 
...._: SuNey ReoonslNC1ion lied In the Office ot Pennell & Marlowe Land Svfveyors. Inc. 
Nole: CooldinaleS shown herein are on The Texas Coordinale System ot 1927, Central Zone. (4203) 
Nole: Bearings and dl&1an08S are based on The Texas Coordina1e System ot 1927, Central Zone. 
Note: l.ocdon ol the Oatman Unil 11·2 11 H well was obtained from a permit plat provided by client 
Nole: Example: (S-99999) indicales General Land Office file number. 

EL 
3222 

R.S. Dod 191 ! Lines-

1000 
I 

July 28, 2016 
16072861 ·KAM 

GRAPHIC SCALE 

0 500 1000 2000 
I I I 

1• . 1000· 'U.S. FEET" 

USGS Quadrangle Sheet: Demck Draw, Tex. 

USGS Quadrangle Sheet: Dry Lake, Tex. 

Rallroad commission Pemvt Pia! 

THREE RIVERS OPERATING COMPANY Ill , LLC. 
Smither State Unit 47·38 #6WA 

467' FROM NORTH LINE 
1187' FROM EAST UNE 
Smither State Unit 47-38 

1068.22 Acres (Called) out of 
Sections 47 & 38, Blocl< 45 
Public School Land Survey 

Reeves County, Texas 

Scale: 1 • : 1000' 
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ovember 22, 2016 

Texas General Land Office 
Attn: J. Daryl Morgan 
I 700 Congress Ave 
Austin , TX 78701 

Dea r Mr. Morgan, 

ROC 
THREE RIVERS OPERATING COMPANY Ill 

Enclosed you will find two original copies of the approved Pooling Agreemen t (GLO Unit Number 8115) 
fo r execution by the Comm is ion er. If you need any add itional information, plea e do not he itate to contact 
me. 

Thank you, 

~~fi~ 
Landman 
512-600-3 186 
msatterfield@3roe.com 

5301 SOUTHWEST PARKWAY, STE 400 I AUSTIN, TEXAS 78735 I PHONE 512.600.3190 I FAX 512.600.3199 
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December 1, 2016 

Ms. Meagan Satter.field 

TEXAS GENERAL LAND OFFLCE 
GEORGE P. BU S H , COMM ! S IONER 

Three Rivers Operating Company 
5301 Southwest Parkway, uite 400 
Austin, Texas 78735 

Re: Pooling Agreement 
Smither State Unit 47-38 
GLO Unit No. 811 5 
Reeves County, Texas 

Dear Ms. Satterfield, 

Enclosed is a duplicate original of the above referenced Pooling Agreement that has been 
executed by George P. Bush, Commissioner of the Texas General Land Office ("GLO"). We 
have retained the other originaJ of the Pooli ng Agreement for our fi les. P lease refer lo the 
referenced GLO Unit No. when fi li ng Roya lty Reports with the GLO. 

Thank you for yow- assistance with U-tis matter, if you have any questions or need 
anything further, please feel free to call. 

Enclosw-e 

1700 North Congress Avenue. Austin, Texas 7870 1-1495 
P.O. Box I 2873, Austin, Texas 7871 1-2873 

5 12-463-500 I glo. texas.gov 
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DO NOT DESTROY 

Texas General Land Office 

UNIT AGREEMENT MEMO 

UPA169235 

Unit umber 8115 

Operator 1ame Three Rivers Operating Company Ill LLC 

Customer ID C000088837 

Unit 'ame 

County I 

County 2 

County 3 

S mithers State Unit 47-38 

Reeves 

Eff ective Date 

Unitized For 

nit Term 

09/ 06/2016 

Oil A nd Gas 

R RC District I 08 

R RC District 2 

RRC District 3 

Old nit 'umber / nactive Status Dare 

County 4 

Unit type Permanent 

RRC District 4 

Stare et Reven ue /merest Oil 0.10003616 

State Part in Unit 1. 00000000 

Unit Depth 

From Dept!, 

To Depth 

Lease I umber 

MF116842 

MF117511 

MF116822 

A llow A ll Depths 

Tract Lease Acre 
'o in Unit 

160.390000 

2 481 .160000 

3 426.670000 

Well 

Formation 

Participation Basis S urface Acreage 

ff £xcl11in11s Apply : See Rem arks 

Total Unit Tract l ease Royalty 
Acres Participation 0/G 

1,068.220000 0.15014697 0 /G 0.12500000 

1,068 220000 0.45043156 0 /G 0.12500000 

1,068.220000 0.39942147 0 /G 0.06250000 

RI of l ease Royalty Rate 
in Unit Redu ction 

Clau. e 

0.01876837 

0.05630394 

0.02496384 No 



A Pl I 11111/Jer 

4238935332 

Remarks: 

Preparer/ By: Prepared Date: 

CLO Base Updated By: CLO Base Date: 

RAM A pproval By: RA M Approval Date: 

GIS By: GIS Date: 

Well / 1111ento1J' By: WI Date: 

8/10/201 6 11 :03:53 AM 81 15 2 of 2 



To: 

Date of Board 
Meeting: 

Effective Date: 

Unit Expiration Date: 

Applicant : 

Attorney Rep: 

Operator: 

Unit Name: 

Field Name: 

Pooling Committee Report 

School Land Board 

09/06/2016 

09/06/2016 

Three Rivers Operating Company Ill LLC 

THREE RIVERS OPERATING COMPANY Ill LLC 

Smithers State Unit 47-38 

FORD, WEST (WOLFCAMP) 

County: Reeves 

Lease Lease 
Tu.n.e. Number 

FR MF116822 

RAL MF116842 

RAL MF11 7511 

Private Acres: 

State Acres : 

Total Unit Acres : 

Unit Type: 

Permanent 

8/10/201611:04:25 AM 

Lease Expiration 
Royalty Date 

0.06250000 

0.12500000 06/13/2017 

0.12500000 05/24/2017 

0.000000 

1068.220000 

1068.220000 

Unitized for: 

Oil And 
Gas 

Lease Lease 
Term Acres 

3 years 426.670000 

3 years 160.000000 

25 months 481.000000 

Participation Basis : 

Surface Acreage 

State Acreage: 

State Net Revenue Interest: 

RRC Rules: 

Yes 

UPA169235 

UPA169235 

Unit Number: 8115 

Lease Acres Roy.fil1Y._ 
In Unit Part icipatiQn 

426.670000 0.02496384 

160.390000 0.01876837 

481 .160000 0.05630394 

Surface 
Acreage 

100.00% 

10.00% 

Spacing Acres : 

1,779 acres for a 9,730 foot 
lateral (FTP to L TP). 

1 of 1 



Working File Number: UPA169235 

REMARKS: 

Three River Operating Company Ill is requesting permanent oil and gas pooling of all depths in 
order to test the Wolfcamp formation . 

The applicant plans to spud the first unit well on September 12, 2016 with a proposed tota l 
depth of 11 ,600 feet. A 9,730 foot lateral is expected to be drilled . 

With Board approval of the unit, the State's unit royalty participation will be 10%. 

The State will particpate on a unitized basis from the date of fi rst production . 

The applicant agrees to commence actual drilling operations on three additional unit wells by 
or before June 13, 2019 or the unit will decrease in size to +/- 267 acres per unit well drilled . 

POOLING COMMITTEE RECOMMENDATION: 

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

~J~C,~~ 
Mary Smith - Office of the Attorney General Date 

Robert Hatter - General Land Office Date 

Diane Morri s - Office of the Governor Date 

8/10/201 6 11 :05:43 AM UPA169235 1 of 1 
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Unit #8115 
Three Rivers Operating Company Ill , LLC 

Smither State Unit 47-38 
Ford West (Wolfcamp) Field 

Reeves County, Texas 
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POOLING AGREEMENT 
THREE RIVERS OPERATING COMPANY III LLC 

SMITHER STATE UNIT 47- 38 
GLO UNIT NO. 8115 

REEVES COUNTY , TEXAS 

THIS AGREEMENT is encered inco by and becween che Commissioner of the General Land Office, on behalf of the State 
of Te xas. as "Lessor" and Three Ri vers Operating Company Ill LLC . herein referred to as "Lessee• , and such other 
interested parties as may join in the execution hereof, the undersigned parLies herein collectively referred to as 
the •parties", in consideration o( the mutual agreements hereinafLer set forth and other valuable considerations , 
the receipt and sufficiency o f which are hereby acknowledged, and for the purposes and upon the terms and 
conditions which follow: 

PURPOSES : l. 

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

UNIT DESCRIPTION : 2. 

The oil and gas leases, which are included within the pooled unit, are list ed on the atLached ExhibiL "A", co which 
leases and the records thereof reference is here made for all pertinent purposes. The pooled unit shall consist of 
all of the lands descri bed in Exhibit •a• attached hereto and made a part hereof. A plat of the pooled unit is 
atcached hereto as Exhibit "C". The unit description is subject to the provisions of Addendum "A". 

MINERAL POOLED: 3. 

The mineral pooled and unitized ( "pooled mineral " l hereby shall be oil and gas including all hydrocarbons that may 
be produced (roman oil well or a gas well as such wells are recognized and designated by the Railroad Commission 
of Texas or other staLe regulatory agency having jurisdicLion o( Lhe drilling and producLion of oil and gas wells. 
The pooled mineral shall exLend to all depLhs underlying the surface boundaries of the pooled unit subject to any 
provisions in Lhe Seate Leases providing for HorizonLal Severance (•unitized interval"). 

POOLING AND EFFECT: 4 . 

The parties hereto commit all of their interests which are within Lhe unit Lo Lhe e xLenL and as above described 
into said uniL and uniLize and pool hereunder the separate LracLS described on the aLLached Exhibit "8", for and 
during the Lerm hereo(, so that such pooling or unitization shall have the following effect: 

(al The unit, to the excenL as above described, shall be operated as an entirety for the 
e xploration, development and production of che pooled mineral, rather than as separace 
cracts . 

(b) 

(cl 

All drilling operaLions , reworking or other operacions with respecL co the pooled mineral 
on land within the unit shall be considered as though the same were on each separate 
tract in the unit, regardless of the actual location o f the well or wells thereon, for 
all purposes under the terms of the respective leases or other contracts thereon and this 
Agreement. In the event Lhe unitized area covered by this Agreement is mainLained in 
force by drilling or reworking operations conducted on a directional or horizontal well 
drilled unde r the unitized area from a surf ace location on adjacent or adjoining lands 
not included within the boundaries of the unitized area, such opera t ions shall be 
considered to have been commenced on the unitized area when d r illing is commenced on the 
adjacent or adjoining land for the purpose of directionally drilling under the unitized 
area and production of oil or gas from Lhe unitized area through any directional or 
horizontal well surfaced on adjacent or adjoining land or drilling or reworking of any 
such well shall be considered production or drilling or reworking operations, as the case 
may be, on the unitized area for all purposes under this Agreement. Nothing in this 
Agreement is intended or shall be construed as granting to Lessee any leasehold interest. 
easements . or other rights in or with respect to any such adjacent or adjoining land in 
addition to any such leasehold interests, easements, or other rights which Lhe lessee, 
operator or other i nLeresc owner in the unitized area may have lawfully acquired from the 
staLe or others . 

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

(d) All rights Lo Lhe production of the pooled mineral from the unit, including royalties and 
other payments, shall be determined and governed by the lease or ocher contracL 
pertaining to each separate tract., respectively, based upon the producLion so allocated 
to such Lract only, in lieu of Lhe actual production of the pooled mineral therefrom. 
Provided chat, payments that are made on a per acre basis shall be reduced according to 
the number of acres pooled and included herein, so that payments made on a per acre basis 
shall be calculated based upon the number o f acres actually included within the 
boundaries of the pooled unit covered by this Agreement. 

(e) A shut-in oil or gas well located upon any land or lease included within said unit shall 
be considered as a shut-in oil or gas well located upon each land or lease included 
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wiLhin said unit ; provided. however. that shut-in oil or gas well royalty shall be paid 
to the State on each State lease wholly or partially within the unit, according to the 
terms of such lease as though such shut-in oil or gas well were locaLed on said lease, it 
being agreed that shut-in royalties provided in each State lease shall not be shared with 
other royalty owners. 

( f ) Notwithstanding any other provision hereof. it is expressly agreed Lhat each State lease 
may be maintained in force as to areas lying outside the uniLized area described in 
ExhibiL "B" only as provided in each such lease without regard to uniL operations or unit 
production . Neither producLion of the pooled mineral, nor unit operations with respect 
thereto. nor the payment of shut-in royalties from a uniL well, shall serve LO hold any 
SLaLe lease in force as LO any area outside Lhe uniLized area described 1n Exh1b1t "B" 
regardless of whether the production or operations on the unit are actually located on 
the State lease or not. "Area" as used in this paragraph shall be based upon surface 
acres to the end LhaL, excepL as may othe rwise be provided in each State Lease. the area 
inside the surface boundaries of the pooled unit, if held, will be held as to all depths 
and horizons. 

(g) If the Railroad Commission of Texas (or any other Texas regulatory body having 
jurisdiction) shall adopt special field ru l es providing for oil and/or gas proration 
units of less than t he number of acres inc l uded in the pooled unit. then Lessee agrees to 
either (1) drill co the density permitted by the Railroad Commission, (2) make 
applicat ion to the School Land Board of the StaLe of Texas to reform Lhe uniL to comply 
with Railroad Commission unit rules, or (3) ma ke application to the School Land Board o f 
the State of Texas for such remedy as may be agreeable to the Board. 

(h) This Agreement shall noL I"elieve Lessee f <"om t he duty of protecting the State leases 
descr i bed in Exhibit "A ' and the State lands within the boundaI"ies of the pooled unit 
described in Exhibit "B" from drainage from any well situated on privately o wned land, 
lying outside the unitized a r ea descr ibed in Exhibit "B", buL, subJect to such 
obligation, Lessee may produce the a llowable for the entire unit as fi xed by Lhe Railroad 
Commission of Texas or ocher lawful authority, from any one OI" more wells completed 
there on . 

(i) There shall be no obligation to drill i nternal oHsecs to any other well on separat e 
t<"acts wi thin the pooled unit , nor to develop the l ands within the boundaries thereof 
separately, as co the pooled mineral . 

(j) Should t his Agreement terminate for a ny ca use . the leases and other contracLs af f ecting 
the lands within the unit, 1f not then otherwise maintained in force and effect. shall 
remain and may be maintained in force and effect under their I"especcive terms a nd 
conditions in the same manner as though theI"e had been pI"0duct1on or operations under 
said lease or cont<"act and the same had ceased on the date of the termination of this 
Agreement. 

ALLOCATION gF PRODUCTION: 5. 

For the purpose of computing the share of production of the pooled mineral LO which each interest owner shall be 
entitled from the pooled unit, the<"e shall be allocated to each tracL commiLted Lo said unit thaL pI"o rata portion 
of the pooled mineral produced from the pooled unit which Lhe number of surface acres covered by each such tract 
and included in t he unit bears to the total number of surface acI"es included 1n said unit . and the share o f 
production to which each interest owner is entitled shall be computed on the basis of such owner ' s inLerest in the 
producLion so allocated LO each tract. 

TAKING ROYALTY IN KIND: 6. 

Notwithstanding anything contained herein LO the contrary, the State may, at its option, upon not less than sixty 
(60) days notice to Lessee. require Lhat payment of all or any royalties accruing to the State under this pooling 
or uni ti zation agreement be made in kind. without deduction for the cost of producing, gathering . storing . 
separating. treating . dehydrating. compressing, processing , transporting and oLherwise making the oil, gas and 
other products produced hereunder ready for sale or use. 

EFFECTI VE DATE : 7 . 

Upon execution by the Commissioner of the General Land Office of the State of Te xas this Agreement shall become 
effective as of SepcembeI" 6, 2016. 

SPECIAL TERMS AND CONDITIONS: 8. 

Notwithstanding anything contained herein to the conLrary, Lhis AgreemenL is subject LO the Lerms a nd condi t ions of 
the attached Addendum "A" . 

TERM: 9. 

This Agreement shall remain in effect so long as the pooled mineral is being produced from said unit, or so long as 
all leases included in the pooled unit are maintained in force by paymenL of delay rentals or shuL-in oil or gas 
well royalties, by drilling or rework, or by other means . i n accordance with the terms of said leases. Nothing 
herein shall amend or modify Section 52.031 of the Natural Resources Code, or any of Lhe provisions t hereof, which 
are contained in any State lease covered by this Agreement. 

2 
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STATE I.AND: 10. 

Insofar as the royalty interest of the State of Texas in and under any State tract committed to the unit is 
concerned, this Agreement is entered into, made and e xecuted by the undersigned Commissioner of the General Land 
Office by virtue of the authority and pursuant to the provisions of Subchapter E, Chapter 52, of the Natural 
Resources Code, authori zing the same, after the prerequisites, findings and approval hereof, as provided in said 
Code having been duly considered, made and obtained. 

DISSOL~ION: ll. 

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

RATIFICATION/WAIVER: 12. 

Nothing in this Agreement, nor the approval of this Agreement by the School Land Board. nor the execution of this 
Agreement by the Commissioner shall: (l) operate as a ratification or reviver of any State lease that has expired, 
terminated, o r has been released in whole or in part or terminated under the terms o! such State lease or the laws 
applicable thereto; (2) constitute a waiver or release of any claim for money, oil, gas or other hydrocarbons, or 
other thing due to the State by reason of the existence or failure of such lease; (3 constitute a waiver or 
release of any claim by the State that such lease 1s void or voidable (or any reason, including. without 
limitation. violations of the laws of the State with respect to such lease or failure of consideration; 14) 
constitute a confirmation or recognition of any boundary or acreage of any tract or parcel of land in which the 
State has or claims an interest; or (5) constitute a ratification of, or a waiver or release of any claim by the 
State with respect to any violation of a statute, regulation, or any o( the common laws of this State, or any 
breach of any contract, duty, or other obligation owed to the State. 

COUNTERPARTS: 13 . 

This Agreement may be executed in counterparts and if so e xecuted shall be valid, binding and have the same effect 
as if all the parties hereto actually joined in and e xecuted one and the same document . For recording purposes and 
in the event counterparts of this Agreement are e xecuted, the e xecuted pages, toget her with the pages necessary to 
show acknowledgments , may be combined with the other pages of this Agreement so as to form what shall be deemed and 
treated as a single original instrument showing e xecution by all parties hereto . 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement upon the respective dates indicated below. 

Date Executed illao \ \ 

Date Executed 

Legal 
Content 
Geology 
Executive 

STATE OF 'TEXAS 

,,,L 9. Q;L 
George P. Bush. Commissioner 
General Land Office 

THREE RIVERS OPERATING COMPANY III LLC 

• • •••••• • 
• • •••••• • 

• 
i·. • . • •• 
••• • • • •• • 

• 
• • •••••• 

By : ~~ U'Y'JJ~ •• ~~~~~e..__::;__.L-~~~~~~~~~~~~~~~~~~ • • • 

Mlitt, W1Lll:ttriGh •• · 
Its '-----=C.=(2:=...0=------ -------
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CERTIFICATE 

I, Stephanie Crenshaw, Secretary o( Lhe School Land Board of the Stale o( Texas. do hereby certify that at a 
meeting of the School Land Board du.y held on the 6th day of September, 2016, the foregoing instrument was 
pre senLed LO and a pproved by said Board under the provisions of SubchapLer E. Chapter 52, of the Natural Resources 
Code, all of which is set forth in the Minutes of t~~ ard of r~~: am custodian . 

IN TESTIV.ONY WHEREOF, witness my hand this Lhe fil day of ~JJ!...)aG.Jl ) , 2016. 

STATE OF TEXAS 

COUNTY OF '(()J.J\ 

This insLrument was acknowledged before me on S~\:t.rnW 20 . 2016, by _Mi_'kf. V\{1Lbw·._ >=~----­

as ~--~~_,,,E::{....,,~JL--------~ (or Three Rivers OperaLing Company Ill LLC, a ~t?J.i\Jtl-('CJ 
limiLed 

liabiliLy company on behalf o( said company. 

MEAGAN SATTERF IELD 
Nc tary Public . State a l Texas 

My Cammlss1an Expires 
August 1 9. 20 I 8 

4 
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Date Executed: 

//-/!)--Joi~ 

STATE OF TEXAS § 

COUNTY OF MfDLAND § 

Summit West Resources LP 
By: Summit West Management LLC, its General Partner 

By: Matt R. Johnson 
Pres ident and COO 

ACKNOWLEDGEMENT 

-it 
The foregoing instrument was acknowledged before me on this ( 0 - day of ovember, 20 / j, by Matt 
R. Johnson, President and COO of Summit West Management LLC, as General Partner of Summit West 
Resources LP, a Texas limited partnership, on behalfof said limited part11ership. 

• • •••••• • 
• • •••••• • 

• 

1 •• •• 
•• 
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Addendum " A" 

To that certain Pooling Agreement for t he Smither St ate Unit 47-38 

The parties hereby agree t hat should a confl ict exist be tween this Addendum and the body of the agreement that this 

Addendum shal l prevail. 

The pooled unit shall consist of all of the lands herein described in the attached Exhibit "B" and depicted 

in the attached Exh ibit "C". Lessee agrees to drill a minimum of fou r (4) horizontal we lls within the unit, 

provided however that, should Lessee fai l to meet the "Dr ill ing Obligation Timeframe", as specifically 

defined below, that such unit shall remain in full force and effect as to any and all wel ls drilled upon the 

unit acreage, but shal l shrink down to al low for a maximum size of approximat ely 267 acres per well 

drilled in the unit, as close as is reasonably practicable to the shape of a rectangle surrounding the wel l 

or wel ls. In the event that Lessee choses to dri ll wel ls ahead of the Dril ling Obligati on Timeframe 

detailed below, then Lessee sha ll not be pena lized for doing so and sha ll still conserve the benefit of the 

Dri l ling Obligation Timeframe described below. 

Drilling Obligation Timeframe: 

Lessee shall have commenced actual Drill ing Operat ions in the fo llowing manner: 

First well 

Second, Third and Fourth well 

spud on or before June 13, 2017; 

spud on or before June 13, 2019. 

Once actual drilling operations have been commenced on a particular wel l, Lessee sha ll continue dri ll ing 

and com pletion operations thereafter on such wel l wi th due diligence, as a rea sonable prudent operator 

would under the same or similar circumstances. 

In the even t Lessee commences actual drill ing operations on all four (4) we lls committed to be drilled 

hereunder as provided above and such wells are thereafter completed as we lls being capable of 

producing oil or gas in paying quantities, the parties hereby agree that the pooled unit sha ll remain in 

the original, unaltered size and shape as described in Exhibit " B" and depicted in Exhibit "C" , in 

accord ance with paragraph nine (9) of this Agreement. 

End of Addendum "A" 

• • •••••• • 
• • ....... 
• 
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EXHIBIT A 

STAT E LEASE NUMBER (MF) LESSOR LESSEE OF RECORD LEASE DAT E VO LUME PAGE COUNTY 

MFI 16842 GLO, CMC/SC BECKI 1AM I IOLDINGS LP, ET AL CONOCO Pl IILLIPS COMPANY 6113/20 14 109 1 304 REEVES 
MFll 75 11 C GLO, SAGE GREEN COMPANY CONOCO Pl IILUPS COMPANY 4/23/20 15 11 97 637 REEVES 
MF I 175 11 B GLO. PLEASANT STREET LII-IITED CONOCO Pl IILLIPS COMPANY 4/23/201 5 11 97 627 REEVES 

GLO. CLYDE MICIIAEL WILLIAMS Ill TRUST, BY 
MFll 75 11 U CLYDE MICI IAEL WILLIAMS Ill, TRUSTEE CONOCOl'IIILLIPS COMPANY 5123/20 15 1198 I REEVES 

GLO. JOHN Tl IOMAS SMITI IER WILLIAMS TRUST. 
MFll 75 11 S BY JOHN Tl IOMAS SMITI IER WI LLIAMS. TRUSTEE CONOCOPI IILLIPS COMPANY 5.23•20 15 11 98 21 REEVES 

GLO. EDITH Gll3BS WILLIAMS TRUST. BY EDITH 
MF11 75 11 T GIBBS WI LLIAMS, TRUSTEE CONOCOPI IILLIPS COM PAN Y 5/23120 15 11 98 II REEVES 
MFll 75 11 N GLO, CL YDE MICIIAEL WILLIAMS Ill CONOCOPI IILLIPS COMPANY 5/23/20 15 1197 717 REEVES 

GLO. JOHN Tl IOMAS S~11TI IER \VILLIA~IS, BY 
CLYDE MICI IA EL WILLIAM Ill. ATTORNEY-I -

MF117511 L FACT CONOCOPI II LLIPS COMPANY 5/23/20 15 11 97 737 REEVES 

GLO, KATI I LEE, SMITIIER WILLIAMS BY CLYDE 
MF11 75 11 K MIC! IAEL WILLIAMS Ill, Art'ORNEY-IN-FAC'T CONOCOPI II LLIPS COMPANY 5.'23/2015 11 97 747 REEVES 

GLO. EDIT! I GIBBS WILLIAMS. BY CLYDE 
MF11 75 11 M MICIIAEL WILLIAMS Ill, ATTORNEY-IN-FACT CONOCOl'l 11 LLIPS COMPANY 5/23/2015 11 97 727 REEVES 
MFll 75 11 0 GLO. MARY LEE NICHOLS C'ONOCOPII IL Lll'S COMPANY 5/23/2015 11 97 767 REEVES 
MF11 75 11 R GLO, MARK 13 WOODWARD CONOCOPI II LLI PS CO~IPAN Y 5/23/2015 11 97 757 REEVES 
MFll 7511 I GLO. FRANCES R SNIPES C'ONOCOPI II LLIPS COMPA NY 5123/2015 1197 707 REEVES 
MF! 17511 E GLO. CRIMSON PROPERTIES LTD CONOCOPI II LLIPS COMPAN Y 5/23/2015 1197 657 REEVES 
MF11 75 11 F GLO. MARY SUE COFFMAN CONOCO Pl II LLIPS COMPANY 5/16/2015 1197 667 REEVES 
MFI 175 11 J GLO, FLORINE KLUSSMA1' CONOCOPII ILLI PS COMPANY 5/16/2015 11 97 697 REEVES 
MFI 175 11 P GLO. WALTER WOODWARD JR CONOCOPII ILLIPS COMPANY 5123/2015 1197 777 REEVES 
MF ll 75 11 Q GLO. WI LLIAM ROBINSON WOODWARD CONOCOPIII LLI PS COMPANY 512312015 1197 787 REEVES 
MFll 75 11 G GLO. SMIT! IER ASSET MANAGEMENT LLC CONOCOPI II LLIPS COMPANY 5/2312015 1197 687 REEVES 
MF117511 H GLO, GERTRUDE J SMIT! !ER C'ONOCOPI II LLIPS COMPANY 5/2312015 1197 677 REEVES 

GLO. KA TI ILEE SMITIIER \VI LL11\MS TRUST. BY 
MFll 75 11 V KATIILEEN SMITII ER WILLIAMS. TRUSTEE C'ONOCOPI II LLI PS COMPANY 5/23/2015 1197 6 17 REEVES 

GLO. EVA IIAWLEY SMITHER FA\111 Y TRUST. 
SARAI! !IA WI EY DUNN ING AND JOI! ' RICIIARD 

MFI 175 11 D I IA WLEY. CO-TRUSTEES CONOCOPJ II LLI PS COMPANY 5/23/2015 11 97 647 REEVES 

MFll 75 11 A GLO. E M SMIT! IER CO:VIPANY CONOCOPl IILLIPS COMPANY 5'23/2015 1197 603 REEVES 

GLO. WILBUR LA WR ENCE SMITIIER Ill ESTATE. 
MFI 175 11 W BY MARTH,\ MOSSMAN SI\IITIIER, EXECUTOR CO:SOCOPI IILLIPS CO~IPANY 5 162015 1233 718 REEVES 
FEE LEASE JAMES ROBERT I !ILL, ET AL ENERGEN RESOURCES CORPORATl01' 12 1/2010 863 335 REEVES 
FEE LEASE FRED W SI IIELD AND COMPANY TIIREE RIVERS ACQUISITION Ill LLC 4/1 9/2016 1287 355 REEVES 

FEE LEASE DE COMPIEGNE PROPERTY COMP1\ NY NO 20 Ll D TIIREE RJVERS ACQUISITION Ill LLC 4 19/2016 1279 184 REEVES 
FEE LEASE OAK VALLEY MINERAi, AND LAND LP TII REE RIVERS ACQUISITION Ill LLC 4/19120 16 1287 372 REEVES 
FEE LEASE KENNEDY MINERALS LTD Tl !REE RIVERS ACQUISITION Il l LLC 4119/20 16 1287 357 REEVES 

FEE LEASE BRUNO AND MARSHALL INVESnll:1' rs Tl !REE. RIVERS ACQUISITION Il l LLC 5 18/20 16 1293 37 1 REEVES 
FEE LEASE CG INTERESTS, LLC SUMM IT WESl RESOURCl:S I P 2/812016 1250 503 REEVES 

FEE LEASE TRIANGLE ROYALTY L P AND JK ROYALTY LP SUM:-IIT WEST RESOURCES LP 218'2016 1253 14 REEVES 

• . ., .. .. • .. ••• .., . • • .. • • . ... • • • • • •• • , • • • • • •• • ~ . . • • ·~ • • p • • • • • • • • 



Exhibit "B" 

LEGAL DESCRIPTION FOR Three Rivers Operating Company III LLC 
SMITHER STATE UNIT 47-38, GLO UNIT NUMBER 8115 

I 068.22 ACRES 
REEVESCOUNTY, TEXAS 

Being a 1,068.22 acre tract, more or less, and being the South two-th irds being 426.67 acres 
of Section 38, Block 45, PSL Survey, Reeves County, Texas and All of Section 47, Block 45, 
PSL, Reeves County, Texas and being described by Metes and Bounds as follows: 

Begiru1ing at a point fo r the ortheast corner of this tract and being a point in the East line of 
Section 38. Block 45 from which a 5/8" iron rod fo r the ortheast corner of ection 38, Block 45 
bears O 1 °49' 18' E, 1759.53 feet. 

Thence S 01 °49' 18" W, a di stance of35 19.06 feet to a point in the East line of thi s tract and 
being the Southeast comer of Section 38, Block 45; 

Thence S 01 °49' 17" W, a di stance of 5033. 12 feet to a point fo r the Southeast corner of thi s 
tract and being the Southeast comer of Section 47, Block 45; 

Thence 88°14'07" W a di stance of5292.46 feet to a point for the Southwest corner of thi s 
tract and being the Southwest corner of Section 47, Block 45: 

Thence 01 °52'47' E, a di stance of 5044.63 feet to a point in the West line of thi s tract and 
being the Northwest corner of Section 47, Block 45 ; 

Thence N O 1 °52'47" E, a di stance of 35 19.46 feet to a point for the Northwest corner of this 
tract and being a point in the West line of Section 38, Block 45; 

Thence S 88°06'23" E, a di stance of 5283.78 feet to the place of beginning. 
• • •••••• • 
• • •••••• • 
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RAILROAD COMMISSION OF TEXAS 

1701 N. C ongress 
P.O . Box 12967 

Austin, Texas 78701-2967 

Status: 

Date: 
Tracking No.: 

Form G-1 
Submitted 

12/08/2016 

166055 

GAS WELL BACK PRESSURE TEST, COMPLETION OR RECOMPLETION REPORT, AND LOG 

Operator Address: 5301 SOUTHWEST PARKWAY STE 400 AUSTIN, TX 78735-0000 

API No. : 42-389-35332 

Well No.: 6WA 

Lease Name: SMITHER STATE UNIT 47-38 

RRC Gas ID No.: 

WELL INFORMATION 
County: REEVES 

RRC District No.: 08 

Field Name: FORD, WEST (WOLFCAMP) 

Field No.: 31913800 
Location: Section: 2, Block: 53, Survey PSU CALDWELL, CM, Abstract. 5026 

Latitude: 

This well is located 

direction from ORLA. 

15 2 

Longitude: 

mi les in a SOUTHWEST 

which is the nearest town in the county . 

Purpose of filing : Well Record Only 

Type of completion: New Well 

FILING INFORMATION 

Well Type: Shut-In Producer 

Type of Permit 
Permit to Drill, Plug Back, or Deepen 

Rule 37 Exception 

Completion or Recompletion Date: 

Date 
08/ 10/201 6 

10/08/2016 

Permit No. 
817398 

Fluid Injection Permit 

O&G Waste Disposal Permit 

Other: 

COMPLETION IN FORMATION 
Spud date: 09/10/2016 

Date plug back, deepening, recompletion, or 
drilling operation commenced: 09/10/2016 

Number of producing wells on this lease in 
this field (reservoir) including this well : 

Total number of acres in lease: 1068.22 

Total depth TVD (ft.): 9643 

Plug back depth TVD (ft.): 

Was directional survey made other than 
inclination (Form W-12)? Yes 

Recompletion or rec lass? No 

Date of first production after rig released : 

Date plug back, deepening, recompletion, or 
drilling operation ended: 10/08/2016 

Distance to nearest well in lease & 
reservoir (ft.): 0.0 

Elevation (ft.): 3222 GL 

Total depth MD (ft.): 18190 

Plug back depth MD (ft.): 

Rotation time within surface casing (hours): 
Is Cementing Affidavit (Form W-15) attached? 

Multiple completion? No 

Type(s) of electric or other log(s) run: Neutron/Density logs (combo of tools) 

Electric Log Other Description: 

10/08/2016 

75.0 
Yes 

Location of well , relative to nearest lease boundaries Off Lease: No 

of lease on w hich this well is located: 467.0 Feet from the North Line and 

1187.o Feet from the East Line of the 

SMITHER STATE UNIT 47-38 Lease. 

FORMER FIELD (WITH RESERVOIR) & GAS ID OR OIL LEASE NO. 
Field & Reservoir Gas ID or Oil Lease No. Well No. Prior Service Type 

••• o•• ••• ••• • ••• • • • • • • • • • • • • • • • Page 1 014 
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. G1: NIA 

PACKET: NIA 

FOR NEW DRILL OR RE-ENTRY, SURFACE CASING DEPTH DETERMINED BY: 

GAU Groundwater Protection Determination 

SWR 13 Exception 

Date of test: 

Gas production during test (MCF): 

Was the well preflowed for 48 hours? No 
Orif. or 24 hr. Coeff. 

Depth (ft.): 1225.0 

Depth (ft.): 

GAS MEASUREMENT DAT A 
Gas measurement method(s): 

Date: 08102/2016 

Run 
No. 

Line 
size 

Choke Orif. Or Choke 
S1ze{Tr,.) (in.) 

Static Pm or 
Choke (in.) 

Diff 
(hw) 

Flow 
Temp 

(OF) 
Temp. Gravity 
(Ftf) (Fg) 

Compress 
(Fpv) 

Volume 
(MCF/day) 

NIA 

Gravity (dry gas): 

Gas-Liquid Hydro Ratio (CF/Bbl): 

Avg. shut in temp. (°F) : 

Run No. Time of Run (Min.) 

N/A 

FIELD DATA AND PRESSURE CALCULATIONS 
Gravity (liquid hydrocarbons) (Deg. API): 

Choke Size (in.) 

Gravity (mixture): Grnix= 

Bottom hole temp. and depth : 

Wellhead Pressure (PSIA) 

CASING RECORD 

OF@ FT 

Wellhead Flow Temp (°F ) 

Casing Hole Setting Multi - Multi - Cement Slurry Top of TOC 
"sire" Size Depth Stage Tool Stage Shoe Cement Amount Volume Cement Type of Determined 

Row Casing (in.) (in.) (ft.) Depth (ft.) Depth (ft.) Class (sacks) (cu. ft.) (ft.) By 
Surface 13 3/8 17 1/2 1262 C 653 1067.0 0 Circulated to Surface 

2 Surface 13 3/8 17 1/2 1262 C 710 1051.0 0 Circulated to Surface 

3 Intermediate 9 5/8 12 1/4 6400 C 910 1547 0 0 Circulated to Surface 

4 Intermediate 9 5/8 12 1/4 6400 C 360 1083.0 0 Circulated to Surface 

5 Intermediate 7 8 3/4 9944 C &H 655 1786 0 7700 Cement Evaluation Log 

6 Conventional Production 4 1/2 6 18216 VERSACE 700 856 1 629 Calculation 

Liner Hole Liner Liner 
Row Sfzelm.) Size(ln.) Top(ft.) Bottom(ft.) 

NIA 

Row Size (in.) 

NIA 

LINER RECORD 

Cement 
Class 

TUBING RECORD 

Depth Size (ft.) 

MH 

Cement Slurry Top of 
Amount \/olurne Cerrient 
(sacks) (cu. ft.) (ft.) 

TOC 
Determfned 

By 

Packer Depth (ft.)/Type 

I 

PRODUCING/INJECTION/DISPOSAL INTERVAL 

Row 

N/A 

Open hole? From (ft.) 

L 

• • • • • •• • •• 
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Is well equipped with a downhole actuation 

sleeve? No If yes, actuation pressure (PSIG): 

Production casing test pressure (PSIG) prior to 

hydraulic fracturing treatment: 9500 

Actual maximum pressure (PSIG) during hydraulic 

fracturing: 9000 

Has the hydraulic fracturing fluid disclosure been 
reported to FracFocus disclosure registry (SWR29)? Yes 

Row Type of Operation Amount and Kind of Material Used 
1 Other 885 SXS CLASS C CEMENT/ WHIPSTOCK SET @ 8939' 

Depth Interval (ft.) 

8939.0 8939.0 

FORMATION RECORD 

Is formation 
Formations Encountered Depth TVD (ft.) Depth MD (ft.) isolated? Remarks 

FORD-DELAWARE Yes 2856.0 Yes BEHIND PIPE 

CASTILLE Yes 1087.0 Yes BEHIND PIPE 

BELL CANYON Yes 2856.0 Yes BEHIND PIPE 

DELAWARE Yes 2856.0 Yes BEHIND PIPE 

DELAWARE CONSOLIDATED GAS No No NOT ENCOUNTERED IN 
THIS AREA 

CHERRY CANYON Yes 3847.0 Yes BEHIND PIPE 

BONE SPRINGS Yes 6409.0 Yes BEHIND PIPE 

PERMIAN No No NOT ENCOUNTERED IN 
THIS AREA 

WOLFCAMP Yes 9318.0 No PRODUCING ZONE 

PENNSYLVANIAN No No NOT DRILLED THAT DEEP 

MISSISSIPPIAN No No NOT DRILLED THAT DEEP 

DEVONIAN No No NOT DRILLED THAT DEEP 

FUSSELMAN No No NOT DRILLED THAT DEEP 

ELLEN BURGER No No NOT DRILLED THAT DEEP 

o the producing interval of this well produce H2S with a concentration in excess of 100 ppm (SWR 36)? No 

s the completion being downhole commingled (SWR 1 O)? No 

0 COMPLETION. WELL HAS BEEN FRAC'D BUT IS STILL IN COMPLETION STAGES. 

••• ..... ••• • •• • ••• • • • • • • • • • • • • • • • Page 3 of4 • • • • •• • • • • • • • • • •• •• • • • • •• • 



PUBLIC COMMENTS: 

CASING RECORD : 

TUBING RECORD: 
WRO FILING. THIS WELL HAS BEEN FRAC'D BUT IS STILL IN THE COMPLETION STAGE. 

PRODUCING/INJECTION/DISPOSAL INTERVAL: 
WRO, WELL HAS BEEN FRAC'D BUT NOT COMPLETED 

ACID, FRACTURE, CEMENT SQUEEZE, CAST IRON BRIDGE PLUG, RETAINER, ETC.: 

GAS MEASUREMENT DA TE REMARK: 

Telephone No.: (512) 600-3195 

Title: Sr Regulatory Analyst 

Date Certified: 12/08/2016 

••• • ••• • • • • 
• • • • •• • • • •• • •• •• • • 
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RAILROAD COMMISSION OF TEXAS 
1701 N. Congress 
P.O. Box 12967 

Austin, Texas 78701-2967 

Form W-15 
Rev. 08/2014 

Drilling Permit No.: S 1 
lease Nilffle: lease No.: 

Field Name: Field No.: 

I. CASING CEMENTING DATA 

Type of casln1: D Conductor lZJ Surt.K:e D Intermediate O Liner D Production 

Drilled hole size (in.): \\'Id'' Depth of drilled hole (ft.): \.;;;> LP Est.% wash-out or hole enlargement: 

Size of casing In 0 .0 . (in.): \~ ~ i. • Casing weight (lbs/ft) and grade: ~~\"jffi No. of centralizers used: 2:£:) 

Was cement dra.llated to pound surface (o r bottom of celar) outside 
casina? E?:)YES n NO tf no f« surlace casing, explain In Remarks. 

Hrs. waiting on cement before drill-out: Cakulated top of cement (ft .): 

SLURRY 

Top of liner (ft.): 

Setting depth liner (ft.): 

Cementing date: 9/12/lfJU 

Slurry No . No.of Sacks Class Additives Volume (cu. ft.) Helsht (ft.) 

1 C :V 10l·SLl1. .25t POlY 1067 

2 

3 

Depth of drilled hole (ft.): \. Est. % wash-out or hole enlargement: 

Cas ing weight (lbs/ft) and grade: No. of centralizers ,used: 

Tapered string drilled hole site (in.) Tapered string dept h of drilled hole (ft .) 

Upper: lower: Upper: Lower: 

Tapered string size of casing in 0 .0. (in.) Tapered string ca~ng welght(lbs/ft) and grade Ta pe red string no. ,of centralizers used 

Upper: Lower: Upper: Lower:; Upper: Lower: 

Setting depth shoe (ft.): 

Hrs. waiting on cement before drill-out: Cakulated top of cement {ft.): enting date: 0-\\ 
SLURRY 

Slurry No. No. of Sacks Oass Additives Volume (cu. ft.) Height (ft.) 

1 290 EXTCNOACEM 709 

2 420 C IOI 

3 

Total 710 !OS! 1517 

)ntermediate D Production OTapered production O MulH-sta1e cement/CV tool OMultiple parallel strings 

Drilled hole size (in.): Depth of drilled hole (ft.): Est.% wash-out or hole enlargement: 

Size of casing in 0 .0 . (In.): C;;islng weight (lbs/ft) and grade: No. of centralizers used: 

Tapered string d rilled hole size {In.) Tapered string depth of drilled hole (ft. ) 
Upper: lower: Upper: lower: 

Tapered string size of casing In O.D. (In.) Tapered string casing weight{lbs/ft) and arade Tapered string no. of centralizers used 
Upper: lower : Upper: lower: Upper: lower: 

Was cement drculated to ground surface (or bottom of eel.Ir) outside caslna? DYES ONO Setting depth tool (ft.): 

Hrs. waiting o n cement before d1ill-out : Calculated top of cement (ft.): Cementing date: 

St.URRY 

Siu No. No. of Sacks Additives Volume (a,. ft. He ht ft.) 

1 
2 
3 

Tota 0 0 0 

••• ••• ... . ••• • ••• • • • • • • • • • • • • • • • • • • • •• • • • • • • •• • • • •• • • • • • • • 



CerMntm Date 

Size of hole or p ipe (In.) 

Depth to bottom of t ubing or drill pipe (ft.) 
Cement retainer sett ing de p th (ft.) 

OBP setting depth (ft.) 
Amount of cement o n top of CIBP (ft.) 

Sacks of cement used 
SNrry~ DUmDed (ai. ft.) 

calculated top of plua (ft. l 
Measured top of p lug, if tagged (ft.) 
5MTy weiilht (lbs/pl) 
Class/type of cement 
Perforate a.nd squeeze (YES/NO) 

CEMENTING TO SQUEEZE, PLUG BACK OR PLUG AND ABANDON 

PLUG ll PLUG#2 PLUG #3 PLUG #4 

SO# 903528696 Circulated cmt to pit from multistage cementer 
2ND SiAGE. circulated 102 sacks of cement to pit 

PLUG #S PLUG #6 PLUG #7 

CEMEN7ER'S CERTIACATE: I declare under penaltie5 prescribed ln Sec. 91.143, Te:xas Natural Resources Code, that I am authorized to make this 

certification, that the cementing of casing and/or the placing of cement plugs in this well a5 shown in the report was performed by me or under my 

supervision, and that the cementing data and facts presented on both sides of this form are true, correct, and complete, to the best of my knowledge. This 

certification covers cementing data only. 

DANNY DELL Halliburton 
Name and title of cementer's representative Cernentillll Com~ny 

1301 W. Webb St Brownfield, T:x, 79316 575-392-0700 09/13/2016 
Address City, Stau, Zip Code Tel: Area Code Number Date: mo. day yr. 

OPERATOR'S CERTIFICATE: I declare unde r penalties prescribed in Sec. 91.143, Texa5 Natural Resources Code, that I am authorized to make this 

certification, that I have knowledge of the well data and Information presented in this report, and that data and facts presented on both sides of this 

form are true, correct, and complete, to the best of my knowledge. This certification covers a ll well data. ~ 

U n, c::-L~c::, s~ D'< ~,;:. it1'4L1ua M r-.1AL1:1d:: ~ . ~" ~ 
Typed or printed name of operator's representative Title 1 Signature 

~ t::i:::\ A YC),&)p,t0::::?'.<'-<Y0~ u .. ;CDCJ',@o -:s'x:JL(V6 ,~ ·\ e,DJ:~q C \ ~\.)sl, o\ \ 4? 
Address City, State, Zip Code Tel: Area Code Number Date: mo. day yr. 

Instructions for Form W-15, Cementing Report 
NOTICE: The Form W·lS must be submitted as an attaclvnent to a Form G-1 (Gas Well Back PreS5Ure Test, Completion or Recompletion Report, and Log), Form W-2 (Oil WeU 
Potential Test, Completion or Recompletion Report, and Los). form W-3 (Plugging Record), or Form W-4 (Application for Multiple Completion), any time cement ls pumped in 
a wellbore. 

A. What to file: An operator should file an original and one copy of the completed Form W-lS for each cementins company used on a well. The cementing of 
different casing strings on a well by one cementing company may be reported on one form. 

The Form W-15 should be filed with the Form W-3, Plugging Record, unless tfle Form W-3 ls signed by the cementing company representative. When reportlna dry 
holes, operators must complete Form W-15, in addition to Form W-3, to show any casing cemented in the hole. 

B. How to file: An oil and gas completion report and Form W-15 may be filed online usina the Commission·s Online System 
(https://webapps.rrc.state.tx.us/secunty/loSin.do) or a paper copy of the form may be malled to the Commission in Austin (P.O. Box 12967, Austin, Texas 78711-
2967). 

C. Surface casing: An operator must set and cement suff",clent surface casing to protect all usable-quality water strata, as defined by the Gloundwilter Advisory Unit 
In Austln. Sufficient cement shall be used to fill the amular space outside the casing from the shoe to the ground surface or to the bottom of the cellar. Before 
dri!Ung a well, an operator must obtain a letter from the Gr-oundwater Advlscry Unit statine the protection depth. Surf.ice casini should not be set deeper than 200 
feet below the specified depth without prior approval from the Commission. 

To plug and a bandon a well, operators must use only cementers approved by the Commission's Director of Field Operations In accordance with SWR 14 
(http://lnfo.sos.state.tx.us/ pis/ pub/read tllc.$ext. TacPage 7sl• R& app•9&p _ di r= &p _ rloc •&p _ tloc =& p _plot=& pg• l &p _ tac=& ti= l 6&pt= l&chc 3&rl= 14). C ementlng 
companies, service companies, o r operators can qualify as awoved cement~ by demonstratina that they are able to mix and pLmp cement in compliance with 
Commission rules and regulations. 

0. Es1imatad " wash-out: If the e.5timated "wash-out is less than 20% (or 30% .long the 6ulf Coast), provide supporting documentlltion such as a caliper las to show 
how the estimated% wash-out was obtained 

E. Muhl-stage cement: An operator must report the multi-stage cement shoe In It. Casini Cementing Data section by selecting the type of casing and Mutt.-stige 
cement 5hoe. The operator must report the multktage cement tool in Ill. using Cementins Data section by selKting the type of ca5lnl and Mult>-5tage 
cement/OV tool 

F. Mu ltiple parallel strlnp: An operator should file the Form W-15 as an attachment to the Form W_., Application for Multiple Completion. An op~tor mwy be 
required to submit multiple Form W-lSs to show aU data for multiple para lie strinfl5. 

G. Slurry data: If cement Job exceeds three slurriu. rontinue the list of slurrie in the Slurry table In the subsequent Casins Cementing Data box . 

. ... ,-• ..... •• • ••• 
4 . . • • . . 
~ .. .. • . . • 
•• C • • • • • • . •• . ~ . • .. ... • • •• • . • • • 



I ILROAD COMMISSION OF TEXM Form W-15 

:~) 1701 N. Congress Rev 08/2014 

P.O. Box 12967 
Austin, Texas 78701-2967 I Cementer: Fill in shaded areas. 

CEMENTING REPORT Operator: Fill in other items. 

Operator Name: THJITT RIVER C)'Qi' ( Co"'"\\\ \ .. --LL Operator P-5 No.: ~li t 0~ 

Cementer Name: Halliburton En•l'JY Service• Cementer P·S No.: 347151 

District No.: oe:. County: REEVB 

Well No.: 6WA API No.: ~ .~. '"1_;: ~~ I Drilling Permit No.: ~ \i 2Y\~ 
Lease Name: SMmtER STATE UNIT 47.31 Lease No.: -
Field Name: \ '-"-,~ '\ ' ---...., - "" ( \.C:).:.\ ~ C "'-- r--~ Field No.: ;2.,,\ V\ \ ;2., P.C"'r"\ 

Type of casing: D Conductor D Surface D Intermediate D Liner D Production 

Drilled hole size (in.): I Depth of drilled hole (ft.): Est. % wash-out or hole enlargement: 

Size of casing in 0 .0 . (in.): I Casing weight (lbs/ft) and grade: No. of centralizers used: 

Was cement circulated to ground surface (or bottom of cellar) outside 
casing? DYES D NO If no for surface casing, explain in Remarks. 

Setting depth shoe (ft.): I Top of liner (ft.): 

I Setting depth liner (ft.): 

Hrs. waiting on cement before drill-out: I Calculated top of cement (ft.): Cementing date: 

SLURRY 
Slurry No. No. of Sacks Class Additives Volume (cu. ft.) Height (ft.) 

l 
2 

3 
Total 0 0 0 

Type of casing: [ JSurface ~ Intermediate 0Production 0Tapered production [2J Multi-stage cement shoe 0Multiple parallel strings 

Drilled hole size (in.): \~\ I, \ I Depth of drilled hole (ft.): \ ou.:cJ>I Est. % wash-out or hole enlargement: 

Size of casing in 0.0. (in.): °'-SJ~ I casing weight (lbs/ft) and gra.d~ '-~ \ ~ , i i111P. of centralizers used: ,~ 
Tapered string drilled hole size (in.) I Tapered string depth of drilled hole (ft.) 
Upper: Lower: Upper: Lower: 
Tapered string size of casing in 0.0. (in.) I Tapered string casing weight(lbs/ft) and grade Tapered string no. of centralizers used 
Upper: Lower: Upper: Lower: Upper: Lower: 

Was cement circulated to ground surface (or bottom of cellar) outside casing? G]vEs [ jNO Setting depth shoe (ft.): \Jl t..\DO . 
Hrs. waiting on cement before drill-out: ' Ur j Calculated top of cement (ft.): 'O\..J,.. '( -fu..( ,( Cementing date~ 9/18/16 

SLURRY 
Slurry No. No. of Sacks Class Additives Volume (cu. ft.) Height (ft.) 

l 390 C POL V ·E · FlAkE 1278 4081 

2 220 C SEE REMARKS 269 8S9 

3 

Total 610 1547 4940 

Type of casing: osurface ~ lnter~ate D Production 0Tapered production [Z]Multi-stage cement/DV tool DMultiple parallel strings 

Drilled hole size (in.): \'c)'I~ Depth of drilled hole (ft.): V ~ 1 Est. % wash-out or hole enlargement: 

Size of casing in 0.0. (in.): V\~R Casing weight (lbs/ft) and,gi:.c1,.de~ Wtf ~ o. of centralizers used: 

Tapered string drilled hole size (in.) Tapl!red string depth of drilled hole (ft.) 
Upper: Lower: Upper: Lower: 

Tapered string size of casing in 0.0. (in.) Tapered string casing weight(lbs/ft) and grade Tapered string no. of centralizers used 
Upper: Lower: Upper: lower: Upper: lower: 

Was cement circulated to ground surface (or bottom of cellar) outside casing? [l]YES ONO Setting depth tool (ft.): 

Hrs. waiting on cement before dri ll-out: Calculated top of cement (tt.): ~ <.,GA r ~ 
SLURRY 

Slurry No. No. of Sacks Class Additives 

l 310 C POLV-E-FLAXE 

2 so C N/A 

3 

Total 360 

• ••• • • • • • • •• • • • •• •• • 

Cementing date 9/18 16 

Volume (cu. ft.) 
1016 

~ 

1083 

••• ••• •• • • • • 
• • • • • • • .. • • • • • • • 

••• • • • • • • 

Height jft.) 
3244 

214 

3458 



Cementing Date 
Size af hore or pipe lin.) 
Depth 'to bottom al tubing or d rill pipe (ft.) 
Cemenl rel,ilner setting depth (ft.) 
CIBP s~ttlng deplh !ft.} 
. .!\mount ol cement on 1op o1 CIBP (ft.) 
5a<ks ::tit2mer.l US"i!d 
Slurry volume pumped (cu. ft.) · 
Calcul.it!!d top ;Jf plug (fl.) 
Measured top of plug, ii tagge:1 lft.J 
51urrv weight llbs/~al) 
Clcis.:./tvtre of cement 
Perfol'cl,e and Si)uee1e (YES/NO) 

PlUG#l PlUG#2 PLUG lt3 

125 UM POl't·E-fl.AKE 50% LAP 1 ~ CfR 3 So,\ ().AUl 
CIRCULATED 2l Bal 39 SIS Of CE~ENT TO SURF Act 

SOq 90lSl1927 

PLUG #4 PlUG#5 PLUG #6 Pl\JG lt7 

CEMENTER'S CERTIFICATE: I declare under penalties prescribed in Sec. 91.143, Texas Natural Resources Code, th.it I am authorized to make this 

certification, that the cementing of casing and/or the placing of cement plugs in this well as shown in the report was performed by me or under my 

supervision, and t hat the cementing data and facts presented on both sides of this form are true, correct, and complete, to the best of my knowledge This 
certification covers cementing data only. 

10. ~ QUINCY EDWARDS SERVICE SUPERVISOR Halliburton 
Name and t itle of cementer's representative ___ _ C_e_m-en_t_in_g-Co_m_p_a-ny ____ ~1gnature 

6155 W. Murphy St. Odessa, TX, 79763 432-571-8600 
Address City, State, Zip Code Tel: Area Code Number Date: mo. day yr 

OPERATOR'S CERTIFICATE: I declare under penalties prescribed in Sec. 91.143, Texas Natural Resources Code, that I am authorized to make this 

certification, that I have knowledge of the well data and information presented in this report, and that data and facts presented on both sides of this 

form are true, correct, and complete, to the best of my knowledge. This certification covers all well data. 

G-.""" e11 S"Y::'a. r:t. ~~ . &:~qv \4..::tt,o. '\arv ... 1, ~~ \: a.. )lo , ~~ 
Typed or printed name of operator's representative ntle Signature 

.,.~~~S..........,~.....,""'--"r'--'b._,.,_,, ...;v,._,,c....";;,ls:-~:V..-=......,.,~"'°'"':>.c,,'\-"V<-__;:4:::>.....>,Q=>-"'"'-._,CAi"'-=~""""".u.,_o ..... :::s\_,\..A-_.J.,,.~'-'!";;:,....,...._ ..... .54-..:;2\;::a...:..· ....,.\..D""-l,_:x:>........,;_~..l4-S ........ __ I Q\__._6V __ \,,_l_w,-'----
Address ' City, State, Zip Code Tel. Area Code Number Date: mo day yr 

Instructions for Form W-15, Cementing Report 
NOTICE: The Form W-15 must be submitted as an attachment to a Form G-1 (Gas Well Back Pressure Test, Completion or Recomplet1on Report, and Log}, Form W 2 (Oil Well 
Potential Test, Completion or Recomplet1on Report, and Log), Form W-3 (Plugging Record), or Form W-4 (Application for Multiple Completion), any time cement 1s pumped in 
a wellbore. 

A. What to file: An operator should file an original and one copy of the completed Form W-15 for each cementing company used on a well The cementing of 
different casing strings on a well by one cementing company may be reported on one form. 

The Form W-15 should be filed with the Form W-3, Plugging Record, unless the Form W-3 1s signed by the cementing company representat ive When reporting dry 
holes, operators must complete Form W-15, m addition to Form W 3, to show any casing cemented in the hole 

8. How to file: An oil and gas completion report and Form W-1S may be filed onhne using the Comm1ss1on·s Online System 
(https://webapps.rrc.state.tx.us/security/log1n.do) or a paper copy of the form may be mailed to the Comm,ss,on 1n Austin (PO. Box 12967, Austin, Texas 7871!· 
2967). 

C. Surface casing: An operator must set and cement sufficient surface casing to protect all usable-quality water strata, as defined by the Groundwater Advisory Unit 
m Austin. Suff1c1ent cement shall be used to fill the annular space outside the casing from the shoe to the ground surface or to the bottom of the cellar Before 
drilling a well, an operator must obtain a letter from the Groundwater Advisory Unit stating the protection depth Surface casing should not be set deeper than 200 
feet below the specified depth without prior approval from the Commission. 

To plug and abandon a well, operators must use only cementers approved by the Commission's Director or Field Operations 1n accordance with SWR 14 
(http://info.sos.state.tx.us/ pls/pub/readtac$ext.TacPage ?sl=R&a pp=9&p _dlr=&p _rloc=&p _tloc=&p _ploc=&pg=l&p _ tac=&ti=16&pt= l&ch=3&rl= 14). Cementing 
companies, service companies, or operators can qualify as approved cementers by demonstrating that they are able to mix and pump cement in compliance with 
Commission rules and regulations. 

D. Estimated% wash-out: If the estimated% wash-out is less than 20% (or 3D% along !he Gulf Coast), provide supporting documentation such as a caliper log to show 
how the estimated % wash-out was obtained 

E. Multi-5tai:e cement: An operator must report the multi-stage cemenc shoe in II. Casing Cementing Data section by selecting the type of casing and Multi-stage 
cement shoe. The operator must report the multi-stage cement tool in Ill. Casing Cementing Data section by selecting the type oi casing and Multi-stage 
cement/DV tool 

r. Muhiple parallel strings: An operator should file the Form W-15 as an attachment to the Form W-4, Application for Multiple Completion. An operator may be 
required to submit multiple Form W·1Ss to show all data for multiple parallel strings. 

G. Slu"y da?.i: If cement Job exceeds three slurries, continue the list of slurries in the Slurry table in the subsequent Casing Cementing Data box . 

••• ••• ... ••• ••• • • • • • • • • • • • . • • • • •• • • • • • • 
• •• •• • • • • • • 

• • • •• • • 



RAILROAD COMMISSION OF TEXAS Form W-15 
Rev. 08/2014 1701 N. Congress 

P.O. Box 12967 
Austin, Texas 78701-2967 Cementer: Al In shaded areas. 

DrHllng Permit No. : 8\ 

TyPe of casing: Conductor G'.] Intermediate D Production 
- ~~------------ - ------ -~---------- ---- -----! 

Drilled hole size (In.): .J,.. '' Depth of drilled hole (ft.): Est.% wash-out or hole enlargement: 

Size of ca.sing In 0 .0. (In.): \ ' 1 Ca.sing weight (lbs/ft) and grade: ca,1t' ?,, \J No. of centralizers used: 

Was cement drcu~ted to pound surface (Of' bottom of celbr) outside Setting depth shoe (ft.): 

asin1? DYES [ZJ NO If no for surface casing, explain In Remarks. 

Top of liner (ft .): 

Settln1 depth liner (ft.): 

Hrs. waiting on cement before dr,111-out: ~ Calculated top of cement (ft.J:-y\t::C:)' Cementing date: 9/27/1.6 

SLURRY 

5'urry No. No1• of 5.lldcs Class Additives Volume (cu. ft.) Height (ft.) 

1 •ao C SHR!MAAKS 1569 153() 

2 17'1 H SU A!MARKS 217 1A03 

3 

Tot.ti ~ 1786 9533 

0MulU-stage cement shoe 0Multlple parallel strinas 

Est. % wash-out or hole enlargement : 

Casini weight (lbs/ft) and grade: No. of centralizers, used: 

Tapered .strlna drilled hole size (hr,.) Tapered string depth o f drilled hole (ft.) 

Upper: Lower: Upper: Lower: 

Tapered string size of ca.sing in 0 .. 0 . (In.) Tapered string casing weight(lbs/ft) and grade Tapered strlna no .. of centralizers used 

Upper: Lower: Upper: Lower: Upper: Lower: 

Was ceme'nt drcul.ited to ground surface (or bottom of ceftar) outside casing? DYES ONO Setting depth shoe (ft.): 

Hrs. waiting on cement before drill-out: Calcu~ted top of cement (ft.): Cementing date: 

SLURRY 

Slurry No. No. of Sades Class Additives Volume (cu. ft.) Height (ft.) 

1 

2 

3 
Total 0 0 0 

Type of <3Sln&: 0Surface 

Ori.lied hole sl.ze (In .): Depth of drllled hole (ft.): Est.% wash-out or hole enlargement : 

Size of c:aslna In 0.0. (In.): Caslna weiaht (lbs/ft) and arade: No. of centralizers used: 

Tapered strln& drilled hole size (In.) Tapered strin& depth of drilled hole (ft.) 
Upp«: Lower: U r: lower: 
Tapered strln& size of QSina In O.D. (In.) Tapered strfnt aslna weiJht(lbs/ft) and 1rade Tapered strln& no. of centralizers used 
U l.owff: Upper: Lower: Upper: Lowet": 

Was~ drcutaud to pound surface (or bottom of celar) outside caslr11? YES NO Settin1 depth tool (ft .): 

Hrs. ~ on atment before drill-out Calcuat ed top of cement (ft.): Cementing ate: 

SLURRY 

Siu No. No. of 5.llcks Ctus Additives Volume (cu. ft.) H t (ft.) 

1 
2 
3 

Toul 0 0 0 

• ••• ••• ... •• • ••• • • • • • • • • • • • • • • • •• • • • • • • 
• •• •• • • • • • • • • •• • • • 



Cemen · Date 
~ of hole or pipe (Jn.) 

CJIIP .w depth (ft. 
Amot.m of c.ment on top of Cl8P (ft.) 

~ weight (lbs/ pl) 

hrlor.m .ind $q\.lttn CVES/ NO) 

Name :and title of cementff"s rep,esentallve 

6155 W. Murphy St. 
Cementing Company 

Odessa, TX. 79763 
Oty, State, ZJp Code 

PlUG#4 PLUG #S PLUG 16 PLUG #7 

9/27/16 
Number Date: mo. day yr. 

OPERATOR'S CERTIFICATE: I declare under penalties prescribed in Sec. 91.143, Texas Natural Resources Code, that I am authorized to make this 
certification, that I have knowledge of the well data and information presented In this report, and that dat a and facts presented on both sides of this 
form are true, correct, and complete, to the best of my knowledge. This certification covers ail well data. 

Ge~ 'C'QlL04 ::f.A 6:<7:taP\u\a,:n:o¥t'>r...lv1 ,:,+- Q · "'" ~&n ~ 
T~ or print~ name of operator's rep<l!Selltat ive Title Signature 

~ O>Ll.:~<(;OY'f'..kQ.. 1~~ Q u,.'.';rno::::\'v~~'a')\ QCD~ _ _ \~\...,\ ,.....\~~\....-\\....,o~-
Address Oty, State, Zip Code Tel: Area Code Number Date: mO: day yr. 

Instructions for Form W-15, Cementing Report 
NOTICE: The Form W-l S must be submitted as an atr.ichment to a Form G-1 (Gas Well Back Pressure Test, Completion or Recomple tlon Report, and l.oB), Fomi W-2 (Oil Well 
Potenllal Test, Compleliora °' Recompletion Report, and Log), Form W-3 (Pluggi'l! Reaird), or Form W-4 (Application for Multiple Completion), any time cement is pumped In 
aw~e. 

A. What to file: An operator should file an on&inal and one copy of the comple ted Form W -15 for each umentlng aimpany used on a well. The cementins of 
different casing st rillis on a well by one ce~ntlng COf'npany m ay be reported on one form. 

The Form W-15 should be fil~ with the Form W-3, Plusgl"g llea>rd, unless the Form W-3 is signed by the cementing company representative. When reporting dry 
holes, operatOf'S must complete Form W-35, ln addition to Form W-3, to show any caslng cemented in the hole. 

B. How to f"de: An oil and gas completion report and Form W-15 may be fi lrd onllne usinl lhe Commission' s Online System 
(ht tps://wt.>bapp.5.rrc.sta te.bt.us/ security/login.do) or a papef' copy of the fonn may be mailed to the COf'nmlsslon in Austin (P.O. Box 12967, Aus tin, Texas 78711-
2967~ 

C. Swface ~ AA opentor must set and Cffneflt sufficient surface casing to protect all usable-quality water strata, as defined by the Groundwater Advisory Unit 
In Austin. Suffidlftt cement .shall be used to Ill the annular space outside the casina from the shoe to the around surface or to the bottom of the cellar. Before 
drlllng a wel~ an opentor must obtain a le tte r t rOf'n the Groundwater Adllisory Unit stating the protection depth. Surface casing should not b e set deeper than 200 
fHt below the spKlfied defith without pnor approval from the Commission. 

To phJ8 and abandon a -', operators must use orrt cementers approved by the Commi5slOll's Director of Field Operations in 1cc.ordance with SWR 14 
lhttp;//inlo.SQ\.state.lll.U5/rxs/pub/ rndtllc$ext.T11cPage?sl=R&app--9&p_dir=&p_rloc• &p_tloc=&p_ploc=&pg=l &p_tac=&ll" 16&pl'=l&ch=3&rl• l4). Cemtntif111 
cornp;niRS, s eo.;or cornpantti, or operatcn can qualify as appr~ amenters by demonstt3Uos th.a t ttiey are able to mix and pump cement In compliance wit h 
Commission rule.s and r~tions. 

0 . btimatitd" wash-<>ut: If the u timllted ,i, wash-out is les.s than 20% !or 30% a~ the Gulf Coast), prOllide .supportins docum entation sud! as a alipe, log to show 
how the etima~d % W3.Sh-out was obtained. 

E. MuJll.stap cement AA operator must rfj)Ort t he multt-srage cement ~ ~ in IL using Cementing Data section by selec1ing the type of casing and Multi-sta1e 
cenmit shoe. ~ oper.ator must repon the multl-s t1111e cement tool In Ill Casing Cementlnc Datil sectJon by .selecting the type of cas1n1 and Multi-stage 

C-emfflt/DV tool. 

F. Mu._. paraAW ffrircs: Ari operator should file the form W-35 as an attad>ment to the Form W-4, Application '°' Multiplr CcrnpleOon. Ari operato, may be 
r~ to s~t mulliplr Fonn W-156 to show all data for multiple parallel strings. 

6. Sbry (bu: If cement job exteeds three slurries, continue the list of slwnes in the Slurry table in the subsequent Casing Cementing Datl box. 

• ••• ••• ~- ••• ••• 
• • • • • • • 
• • • • . • • 
•• • • • • • • • 
• •• •• • • • • • • 

•• • • • • • 



RAILROAD COMMISSION OF TEXAS Form W-15 
1701 N. Congress 

P.O. Box 12967 

Rev. 08/2014 

Austin, Texas 78701-2.967 Cementer: All In sh.lded areas. 

CEMENTING REPORT . . . . . . . . . . 

Type of casing: D Conductor D Surface D Intermediate [Z] Uner 0 Production 

Hrs. waiting on cement before drill-out: t.llC111ated top of cement (ft.): 

SLURRY 
Slurry No. No. of Sacks Class Additives Volume (cu. ft.) Height fft.l 

1 100 V(ASAC[M H ACJII IWAll R ~ • ..30!' HR-60\ 856.1 ~ .45 

2 

3 

Total 700 BS6.J 

Type of casing: Surface Olntermeaiate 0Production 0Tapered production OMulti-stage cement shoe 0Multiple parallel strings 

Drilled hole size (in.): Depth of drilled hole (ft.): Est. " wash-out or hole enlargement: 

Size of casing in 0.0. (in.): casing weight (lbs/ft) and 1r.1de: No. of centralizers used: 

Tapered string drilled hole size (In.) Tapered string depth of drilled hole (ft.) 
Upper: Lower: Upper: lower. 
Tapered string size of casing in 0 .0 . (in.) Tapered string casine weight(lbs/ft) and gn,de Tapered string no. of centralizers u.sed 
Upper. lower: Upper. Lower. U per: Lower: 

Was cement circulated to ground surface (or bottom of cellar) outside casiog7 DYES ONO Setting depth shoe (ft.): 

Hrs.. waiting on cement before drill-out: t.ilculated top of cement (ft.): Cementing date: 

SLURRY 
Slurry No. No. ofSadts Class Additives Volume (cu. ft.I Height (ft.I 

1 

2 

3 
Total 0 0 0 

I • • 

Intermediate D Production 0Tapered production OMulU-stage eement/OV tool OMultlple parallel strings 

Drilled hole size (in.): Depth of drilled hole (ft.): Est." wash-out or hole enlargement: 

Size of C3slnc In 0 .0 . (in.): Casing weight (lbs/ft) and grade: No. of centralizers used: 

Tapered string drilled hole size (In.) Tapered string depth of drilled hole (ft.) 
Up r: Lo-r: Upper: Lower. 
Tapered string me of ca.sins in 0.0. (in.) Tapered string casing weightilbs/ft) and grade Tapered string no. of centralizers used 
Upper: lower: Upper: Lower: Upper: Lower: 

Was cement dm.ilated to pound surface (or bottom of cellar) outside casing? OY£.S NO Setting depth tool (ft.): 

Hrs. waiting on cement befon drill-out Cu:ulated top of cement (ft.): Cementing date: 

SLURRY 

Slurry No. No. of Sades Additives Volume (a.a. ft.) Heipt (ft.} 

1 
2 
3 

Total 0 0 0 

• ••• ••• ••• •• • ••• 
• • • • • • • 
• • • • • • • •• • • • • • • • 

• •• •• • • • • • • 
•• • • • • • 



I CEMENTING TO SQUEEZE PLUG BACK OR PLUG AND ABANDON 
PlU6 #1 PLUG l2 PLUG '3 PLUG #4 PLUGIS PLUG #6 Pl.UGll7 

Cementinc DIile 

Size of hole or pipe (In.) 

Depth tn bottom of tubina or dril pipe tft.) 
Cement ,....., Httq depth fft. ) 

OBP Mttirw des,th fft.) 
""-'"' of mment on toll of 0 8P tft..) 
Sadls of ~nt used 
5'urrv volume Im. ft.l 
Calculatad ton of Dlua tft.) 
Measured top of pllJ&. if taaed ff\.) 
Slurry weicht (lbs/pl) 
~ ltVIMt of cement 
Pfffonrtr and squeeze (YES/NO) 

CEMEIITT£R'S CERTIFICATE: I declare under penalties prescribed in Sec. 91.143, Texas Natural Resources Code, that I am authorized to make this 
certification, that the cementing of casing and/or the placing of cement plugs In this well as shown In the report was perfo ed by me or under my 
supervision, a nd that the cementing data and facts presented on both sides of this form a re true, correct, d complete, t the st of my knowledge. This 
certification covers cementing data only. 

GERARDO HERNANDEZ-TREVIZO Halliburton 

Name and title of cementer's rep,esentatlw! Cementlng Comp;iny 

2311 S. First St. Artesia, NM, 88210 575-392-0700 1~5-16 
Address City, St.ite, Zip Code Tel: Area Code Number Date: mo. day yr. 

OPERATOR'S CERTIFICATE: I declare under penalties prescribed in Sec. 91.143, Texas Natural Resources Code, that I am authorized to make this 
certification, that I have knowledge of the well data and information presented in this report, and that data and facts presented on both sides of this 
form are truP rnrrPrt :mrl cnmolete. to the best of my knowledge. This certification covers all well data . 

Q...n<'f..-'{\{\A.N-,~ '=xY-l"1u\r,.:11X\..j Ds\ti, lq~\- ~~ 
Typed or printed name of operator's repre~nl.ltive Titie ' Si1nature 

t2R .b;:;>,,,A.!:'b~ <frr::::V'<.u> s\-±t-4ey Quf:S\a'.SY -~ (!;;:A-;::,':,\ a CO ?:::lq s;-___ \_?:s_\_c; ____ \ _t LP_ 
Address Coty, State, Zip Code Tel: Area Code Number Date: mo. day yr. 

Instructions for Form W -15, Cementing Report 
NOTICE: The Form W-15 must be submitted as an attachment to a Form G·l (Gas Well Bad< P=sure Test, Completion or RKompletlon Report, and Log), Form W-2 (Oil Well 
Potential Test, Completion or Recompletion Report, and Log), Form W-3 (Plugi:ing Record), or Form W-4 (Application fOl' Multiple Completion), any time cement Is pumped in 
a wellbore. 

A. Wlr.rt tio file: An operator should lite an orillnal and one copy of the completed Form W·lS for each cementing company used on a well. The cementing of 
different casing strings on a well by one cementing company may be reported on one form. 

The Form W·lS should M filed with the Form W-3, Pluaine Record, unles the Form W-3 r.i signed by the cementing company representatM!. When reporting dry 
holes, operators must complett, Form W-15, In addition to form W-3, to show any casing c.mented In the hole. 

B. How to file: An oil and g;s completion report and Form W-15 may be fi led online using the Commission's Online System 
(https://webapps.rrc.stat ... tx.us/s«urlty/login.do) or a paaper OOfYV of the form may be m.alled to the Commlssion in Austin (P.O. Box 12967, Austin, Texas 78711· 
2967). 

C. Surbc:a caslr,a: An oper.itor must set and cement sufficient surface casing to protect all usabl~qu~lity w.ter str.lt.1, as defined by the Groundwater Advisory Unit 
in Austin. Sufficient cement shall ~ used to fill the annular spac,1 outside the casing from the shoe tD the ground s""- or to the bottom of the cellar. Before 
dnlfing a wd, an operator must obtain a lener from lhP Groundwater Advisory Unit statina ttle protection depth. Surface c;asln11 should not be set de.per than 200 
feet below the spttlfl@d depth without prior approval from the Commission. 

To plug and abandon a well, operators m ust use only cementers approved by the Commission's Director of Field Operations In accordance with SWR 14 
(http://lnlo.sos.state.tx.U5/r,ts/rx,b/rHdtilc$ext. TathJen!=RAapp=9&p_dir=&p_rlot=&p_tloc--&p.J)loc=&111=l&p_tac4ttzl 6&ptzl &chs3&,l•l4). Cementing 
companies, service companies, or oper.ators can quallly as approved cementers by demon=tin11 that they are able to mix and pump crment on complgnce w,th 
Commission rules and t"lul:atlons.. 

0. Estimated"~ If the estimated"~ Is less than 2°" (or 3°" aJona ttle Gulf Coast), prOlllde supporting documentatloro such u a caliper 1011 to show 
how th@ ~matRd" ~ut W¥ obtaiM<I. 

(. MuM-smce mmem: An oi-r.itor must ~ the multt-~ «ment shot in II. Casing Cemfflting Data section by selecting the ~ of QSing and Multl-slilge 
cement sh~. The o,,emor mim report the mult~mge cement tool in Ill. Casini Cementing Oat.i section by selectlns the type of asini and Multi-st.ace 
cement/OV tool. 

F. Multiptt parallel strinp: An operatOJ should file the Form W-15 1$ an attachment to the Form W..JI, Appllclltlon few Multiple Completion. An opt,notor may be 

required to submit multiple Form W-355 to show all cbta for multiple ~ra!lel stril'lgS. 

G. Slurry data: If cement job excHds thrH slunm, continue the list of slurries in the Slurry table in the su~nt ~"8 Cementing Data box. 

• ••• ••• ... •• • •• • 
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Type af caslna: Conductor 

Drilled hole size (In.): 

Size of casing In O.D. (in.): 

RAILROAD COMMISSION OF TEXAS 
1701 N. Congress 

P.O. Box 12967 
Austin, Teitas 78701-2967 

Form W-15 
Rev. 08/2014 

Cementer: FIU In shaded aN/as. 
Oper.ttor: Fill In other Items. 

D Pr oduction 

Depth of d rllled hole (ft.): Est. % wash-out or hole enlargement: 

Casing weight (lbs/ft) and grade: No. of centr.tllzers used: 

Was cement drcuuited to around surf.ace (or bottom af celt.r) outside Setting depth shoe (ft.): 

casing? O vES D NO If no for surface casing. explain In Remarks. 

Top o f liner (ft.): 

Setting depth liner (ft.): 

Hrs. waiting on cement befo.re drill-out: Calculated top of cement (ft.): Cementing date: 

SLURRY 

Slurry No. No. af Sacks Class Add itives Volume (cu . ft.) Height (ft.) 

1 
2 
3 

Total 0 0 0 

D Multi-stage cement shoe Q1uttlple parallel strlncs 

Depth of drilled hole (ft.): Est. % wash-out or hole enlargement: 

Size o f casing In O .D. (in.): Casing weight (lbs/ft) ,11nd gr,11de: No. of centralizers used: 

Tapered string drilled hole size (In.) Tapered string depth of drilled ho le (ft.) 

Upper: Lower: Upper: Lower: 

Tapered str in1 size of casing in O.D. (In.) Tapered string casing welght(lbs/ft) and grade Tapered string no. of centralizers used 

Upper: Lower: 

Was cement circulated to ground surface (or bottom of cellar) outside casing? D YES ONO 

Upper: Lower: Upper: Lower: 

Setting depth shoe (ft.): 

Hrs. waiting on cement before drill-out: Calculated top of cement (ft.) : Cementing dillte: 

SLURRY 

Slurry No. No. of Sacks Class Additives Volume (cu. ft .) Height (ft.) 

1 

2 

3 
0 

Drilled hole size (,In.): Depth of drilled hole (ft.): Est." wash-out or hole enlarcement: 

She of cash,a in O.D. (in.): C~lng welflht {lbs/ft) and grade: No. of centr.tllzers u sed: 

T,11pered string drllled hole size (In.) T,11pered string depth of drilled hole (ft.) 
Upper: Lower: U r: Lower: 
T.-red strln& sire af casln1 In 0 .D. (In.) Taper9d string casing welght(lbs/ft) and g~e Tapered strl na no. of centrall.zns used 
U lower: Uppe1: Lower: Upper: Lo_,: 

W• atment dra.la.ted to ground surface (or bottom af cellar) outside casm1? YES NO Settin1 depth tool (ft.): 

Hrs. WMtlna on mment before drllkMlt: Cillkul.lted top of cement (ft.): Cementln1 date: 

SLURRY 

~ Urry No. No. of Sacks Additives Volume (cu. ft.) Height (ft.) 

1 
2 

3 

Tot:illl 0 0 0 

• ••• ••• ... ••• ••• 
• • • • • • • 
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PLU6t2 PLUG 13 PlUGt4 PLU6t5 PlUGfi PLUG ~ 
Cementlng Date 
Size of hole or pipe (In.) 

De h to bottmn of tubirl1 « driD pipe {ft. 
Cement retainer settln1 depth (ft.) 
etlP settlna de,,th (ft.) 
Amount of cem.nt on top of Cl8P (ft.) 
Sacks of cement used 

Slurry weight (lb.s/ pl) 

Perforate and squeeze (YES/NO) 

REMARKS 

PRIMARY· 0.6% HAlAD-322, 3l8M MICROSOND, .25l8M 0-AIR 5000, .3% HR-601 

CTMENTER'S CERTIFICATE: I declare under penalties prescrlbed In Sec. 91.143, Texas Natural Resources Code, that I am authorized to matte this 
certification, that the cementing of casing and/or the placing of cement plugs ln this well as s hown ln the report was performed by me or under my 
supervision, and that the cementing data a nd facts presented on both sides of this form are true, correct, and c:Jto the best of mv knowledge. This 
certification covers cementing data only. 

JASON WELTON - SSIII ---=-H~alli="b=-urt=o:::..:n=----::,-,,,,_""c";;:_c.::::::._.::.=====::::::.----
Name and title o f cementers representative 

6155 W. Murphy St. 
Cementing Company 

Odessa, TX, 79763 9/13/16 
Address Oty, State, Zip c.ode Number Date: mo. d;ry yr. 

OPERATOR'S CERTIFICATE: I declare under penalties prescribed In Sec. 91.143, Texas Natural Resources Code, that I am authorlled to malte this 
certification, that I have knowledge of the well data and informa tion presented In this report, and that dat a and facts presented on both sides of this 

form are true, correct, and complete, to the best of my knowledge. This certification covers all well data. 

Cl'{\~~ ~f',L';y':, &~ Ci.,lA \rnoQ~l11_~:C o.._\'.'), I> ~ a C~ 
Typed or printed name of operator's representative Tit.le Signature 

~ :::C<1~\i:'t,ee""::'>\Y'.<16"">,.,r-~~D'3x\~ 56·\ftD~ \")r'\\ ~ LO 
Address Qty, State, Zip Code Tel: Area Code ~mber Date;;;,;; ~ y,. 

Instructions for Form W-151 Cementing Report 
NOTICE: The Form W-1S must be submitted as :an :attachment to a Form G-1 (Gas Well Back Pressure Test, Completion or Recompletion Report, and Log), Form W.2 (OIi Wei 
Potential Test, Complebon or Recompletlon Report, and Log), Form W·3 (Pluggirig Record), or form W-4 (Application for Multiple COmpledon), any time cement is pornped In 
a wellbore. 

A. What to file: An operator should file an original and one copy of the completed Form W-15 lor each cementing company used on awel. The umentq ot 
different casing strines on a well by o ne cementing company may be reported on one form. 

The Form W-1S should be filed with the Form W-3, Plugging Record, unless the Form W-3 is sipied by the oementin1 company representative. When reportinc dry 
holes, operators must complete Form W-15, In addition to Form W-3, to show any casin& cemented in the hole. 

B. How to flle: An oil and g;is complellon report and Form W-1S may be filed onhne using the Commission's ~e System 
(http.s://webapps.rrc.state.tx.us/se(\Jrity/login.do) or a paper copy of the form may be mailed to the Commission In Austin (P.O. Box 12967, Austin, Teas 78nl-
2967). 

C. Surface caslnc: An operator must se t :and cement sufficient Sl.riace aslng to protect :all usabl,-quality water strata, as defined by the Grounclvolater Adwory Unit 
In Austin. Sufficient cement shall be used to fill the :annular sp:ac.1! outside the casin, from the shoe to the around surface or 10 the bottan ol the tel31'. Befo,e 
drillin& a w ell, :an operator must obtain a letter from the Groundwater Adviso,y Unit statina the protection depth. Surlace c"J..Sing .should not~ SH dHJ)el' lhan 200 
Ifft below the specified depth without prior approonf from the Commission.. 

To plug and abandon a well, operators must use only cement~ apprO'tled by the Commission's Director of Field OpefabOI\S In acrOl'dallCI! wilt> SWR J-4 
(http://111to.sos.st3t..bc.us/pls/pub/readtlc$ext.TacPage?sJaR&app-9&p_dlr=&p_rtoc,&p_1locs&p_ploce&ppl&p_taos&i..l6&pt:l&ctl"3&>1=J4). Crmenting 
companies, .senliot a>mpanle.s. or oper.itors a n qualify a.s approved cementers by demonstratlf'l8 that they are able to mix and pump Clffltffl In com~ with 
Commauion rules and reguQtlons. 

D. Estimated " waslM>ut: If the estlm.ited % wash-oot is less than 2°" (or 30% along the Gulf Coast), prOlllde supporting docuneflmlon .such» a Qlper lot to 5),aw 

how the estimated "wash-out was obt.iined. 

E, Muh~.st:ace cement: An operator must report the multl-.st111e cemH1t shoe in II. casing Cffllefltina ~ section by .select1111 h ~ of c:as.ig ~ MuhHQge 
cement ~ - The apentor must report the multkt• cement tool In Il l Ca.sine Cementing Datil section bf selectin& tti. type al aisJrw and M\Jll>.sragr 
cement/DV tool. 

F. Muhlple para.lie! .strlrcs: An opeRt.or should file the Form W-15 as an atncnment to the Form W-4, Application to, Mu~ Compll!oon. An ~llll' m:,y be 
required to submit multiple Form W·lSs to show all d~ for mu~e parnlel sl/lngs. 

6 . SIIJ11'Y data: If cement job exceeds three slurries, continue the liS1 ol slurries In the Sluny table In the subsequent Clsarw Cementint O..i bca. 

.. ••r .. ~ ••• ••• ••• 
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RAILROAD COMMISSION OF TEXAS 
Oil and Gas Division 
PO Box 12967 
Austin, Texas 78711-2967 
www.rrc.texas.gov 

1. Field Name(s) 

Ford, West (Wolfcamp) 
4. Operator Name 

Three Rivers Oper Co Ill LLC 

7. Pooled Unit Name 

Smither State Unit 47-38 

10. County 

Reeves 

CERTIFICATE OF 
POOLING AUTHORITY 

Revised 0512001 

2. Lease/ID Number (I ass,gned) 

5. Operator P-5 Number 

857765 

8. API Number 

42-389-35332 

11.Total acres in pooled unit 

1068.2 

P-12 

3. RRC District Number 

08 

6. Well Number 

6WA 
9. Purpose of Filing 

D Drilling Permit (W-1) 

0 Completion Report 

DESCRIPTION OF INDIVIDUAL TRACTS CONTAINED WITHIN THE POOLED UNIT 

TRACT/P LAT TRACT ACRES IN T RACT INDICATE UNDIVIDED INTERESTS 

IDENTIFIER NAME (See inst. #7 below/ UNLEASED N ON-POOLED 

1 James Robert Hill , et al(Tract1) 426.67 n n 
2 State of Texas (Tract 2) 481. 16 n n 
3 State ofTexas (Tract 3) 160.39 n n 

CERTIFICATION: 

I declare under penalties prescribed pursuant to the Sec. 91 .143, Texas Natural Resources Code, that I am authorized to make the 
foregoing statements and that the information provided by me or under my direction on this Certificate of Pooling Authority is true, 
correct , and complete to the best~ wledge. 

G ,v. a o0hu..c, 
1 
~ _A_n_n_e_M_a_n_e_ss ______ _ ____ _ ___ _ 

Signature Print Name 

Sr Regulatory Analyst 12/07/2016 (512) 600-3195 
Title E-mail /1/ ava,labfe/ Date Phone 

INSTRUCTIONS - Reference: Statewide Rules 31 , 38 and 40 
1. When two or more tracts are pooled to form a unit to obtain a drilling permit, file completion paperwork, or reform a pooled unit pursuant to 

Rule 38(d)(3) the operator must file an original Certificate of Pooling Authority and certified plat. 
2. The certified plat shall designate each tract with an outline and a tract identifier. The tract identifier on the plat shall correspond to the tract 

identifier and associated information listed on the Certificate. 
3. If within an individual tract, a non-pooled and/or unleased interest exists, indicate by checking the appropriate box. 
4. If the Purpose or Filing is to obtain a drilling permit, in box #1 list all applicable fields separately or enter "All Fields" if the Certificate pertains 

to all fields requested on Form W- 1. 
5. If the Purpose of Filing is to file completion paperwork, enter the applicable field name in box # 1 for the completion. 
6. Identify the drill site tract with an • to the lef1 of the tract identifier. 
7. The total number of acres in the pooled unit in #11 should equal the total oi all acres in the individual tracts listed. 

1 Page __ of 1 
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RAILROAD COMMISSION OF TEXAS 
1701 N. Congress 

P .0 . Box 12967 

Austin, Texas 78701-2967 

Operator Address: 5301 SOUTHWEST PARKWAY SUITE 400, AUSTIN. TX 78735 

SECTION II. WELL INFORMATION 

District No.: 08 County: REEVES 

Well No.:SWA API No.: 42·389·35332 

Total Lease Acres: 1068 22 . Drill ing Permit No.: 817398 

Lease Name: SMITHER STATE UNIT 47-38 Lease No.: 

Field Name: FORD, WEST (WOLFCAMP) Field No.: 31913800 

Form P-16 
Page 1 

Rev.01/2016 

Purpose of Filing: 

D Drilling Permit Application 
{FormW-1} 

Ii] Completion Report 
{Form G-1/W-2) 

Filer is the owner or lessee, or has been authorized by the owner or lessee. of all or an undivided portion of the mineral estate under each tract for which filer is listed 
as operator below. For all leases operated by other entities, the number of assigned acres shown are reflected on current Commission records or the filer has been 
authorized by the current operator to change the assigned acreage of that operator as shown below. 

SECTION Ill. LISTING OF ALL WELLS IN THE APPLIED-FOR FIELD ON THE SAME ACREAGE AS THE LEASE, POOLED UNIT, 
OR UNITIZED TRACT DESIGNATED IN SECTION II ABOVE BY FILER 

RRC ID No. or Well 
H-Hor izont al Acres 

SWR38 Operator Name and 

l ease No. No. 
D-Oirectional Lease Name API No. 

Assigned 
Except. Operator No. 

V-Vertical (Y/N) {if different from filing operator) 

DP#817398 6WA H Smither State Unit 47·38 42-389-35332 534 11 N 

Total Well Count> 1 534.11 < A . Total Assigned Horiz. Acreage 534.11 < C. Total Assigned Acreage 

0 < Total Remaining Horiz. Acreage 534 11 < Total Remaining Acreage 

0 < B. Total Assigned Vert./Dir. Acreage 

0 < Total Remaining Vert./Dir. Acreage 

SECTION IV. REMARKS/ PURPOSE OF FILING (see instructions) 

Completion fi ling 

Attach Additional Pages As Needed. Ii] No additional pages D Additional Pages: __ (No.of additional pages) 

CERTIFICATION: I declare under penalties prescribed in Sec. 91.143, Texas Natural Resources Code, that this report was prepared by me or under my supervision or 
r ~ on, that ~ to make this report, and that the information contained in this report is true, correct, and complete to the best of my knowledge. 

J;,_ ,11, ., ~ Anne Maness Sr Regulatory Analyst 
Email {include email address only if you affirmatively 
consent to its public release) 

Signature Name and title (type or print) 

5301 Southwest Parkway Suite 400 Austin TX 78735 51 2-600-31 95 12/07/2016 

Address City, State, Zip Code Tel: Area Code Number Date: mo. day yr. 

• ••• ••• ••• ••• ••• 
• • • • • • • • • • • . • • .. • • • • • • • 

• •• •• • • • • •• •• • • • • • 



RAILROAD COMMISSION OF TEXAS 

011 and Gas D1vis1on 
PO Box 12967 

CERTIFICATE OF COMPLlA CE 
ANDTRA SPORTATIO A THORITY 

Ausnn TX 7871 1-2967 
www rrc 1cxas gov 

·niis facsimile P-4 was gcnemccd elcc1ron1cally fTom daca submiucd 10 chc RRC. 

T rackin11. No.: 166055 A ccn1fica1ion of the automnccd daca is avnilnblc 111 chc RRC's Ausun office 

I Field name exactly as shown on proration schedule 2. Lease name as shown on proration schedule 

FORD, WEST (WOLFCAMP) SMITHER STATE UNIT 47-38 

3 Current operator name exactly as shown on P-5 Organ1wt1on Rcpon 4. Operator P-5 no 15 0 11 Lsc/Gas ID no 16 County 

THREE RIVERS OPER CO Ill LLC 857765 REEVES 

8 Operator address including city, state, and zip code 9. Well no(s) (see ms1ruc11on f.) 

5301 SOUTHWEST PARKYVAY STE 400 
6WA 

AUSTIN , TX 78735 10 Class1ficat1on 

P-4 

17 RRC district 

08 

II Effective Date 

D Oil lZJ Gas D Other (see mstruc11011 A} I 10/08/2016 

12. PurposcofF1lmg (Complete section a or b below ) (See 1ns1n,c11ons Band G) 

a. Chnnge of: D operator D 011 or condensate gatherer D gas gatherer D gas purchaser D gas purchaser system code 

D field name from 
D lease name from 

- - OR - - - - - - - - ---------- - - - ------- ------- ---- - -- - - - - - - - -

b. , ew RRC Number for: D 011 lease IKJ gas \\ell Due to: D new complet1on or recompleuon D reclass oil to gas D re class gas to oi I 

D other well (soec1fy) D consolrdat1on. unnwnion. or subd1v1s1on 1011 lease onlv\ 

13 Authorized GAS WELL GAS or CASING! IEA D GAS Gatherer(s) and/or Purchaser(s). (See 11zs1r11c1io11 G). 
... Purchaser's Percent of 

e 
., Name of GAS WEL L GAS or CASI GII EAD GAS u 

., ~ Gatherer(s) or Purchaser(s) As Indicated m Colum ns to the Lefi RRC Take l E 
.s: .s: e oi ~ (A uach an add11io11al shee1 m same fon11a1 if more space 1s needed) Assigned 
0 

::, ;:;; 
0.. Svstem Code 

14 Authonzed 0 1 L or CONDENSATE Gatherer(s) (See 111s1rnc11on G). 

ame of OIL or CONDE A TE Gatherer(s) - List I ltghest Volume Gatherer First Percent of 
(Auach a11 add111011al sheet 111 same format 1/more space 1s needed) Take 

N/A 

RRC EONLY: Reviewer's initials. Approval date 

15. PREVIO S OPERATOR CERT IFICATION FO R CMA GE OF OPERATOR P-4 FIL11 G. Being the PREVIOUS OPERATOR, I eenify that operating 
respons1b1llty for the well(s) designated in this fi ling, located on the subJCCt lease has been transferred in ns enurety to the above named Current Operator I understand, as 
Previous Operator, that designation of the above named operator as Current Operator 1s not effective unt1l th1s cenificatc 1s approved by the Comm ission 

Name of Prev ious Operator Signature 

D Authori1,ed Employer D Authorized agent of previous 

Name (pnnt) of previous oprrator operator (see 11zs11·uc1io11 G) 

Tnle Date Phone " 1th area code 

16. C RRE T OPERATOR CERTIFICATIO '. By signing this certificate as the Current Operator, I cenify that all statements on this fo rm are true and correct and I 
acknowledge responsibility for the regulatory compliance of the subJect lease including plugging of well(s) pursuant to Rule 14 I further acknowledge that I assume 

respons1bil1ty for the physical operation, control, and proper plugging of each "ell designated in this filing I also acknowledge that I will remain designated as the Current 
Operator until a new certificate designating a new Curren! Operator 1s approved by the Commission 

THREE RIVERS OPER CO 1H LLC Anne Maness 

Name (print) 1gnature 

Sr Regulate~ Anal~st IB] Authorized Employee 0 Authorized agent of current 

Title 
of current operntor operator (see 11zs1ruc11on G) 

amaness@3roc.com 12/08/2016 (512) 600-3195 

E-mail Address (optional) Date Phone With area code 

• ••• ••• ••• ••• ••• 
• • • • • • • 
• • • • • • • •• • • • • • • • • •• •• • • • • • • •• • • • • • 



Tracking o.: 166055 

STATEME T OF PRODUCTIVITY OF ACREAGE 
ASSIGNED TO PRORATION UN ITS 

This focsunilc P-1 S was gcncmtcd clcctromcally 
from dato s11bmi11cd to the RRC 

Form P- 15 

The undersigned states that he is authorized to make th is statement; that he has knowledge of the 

facts concerning the THREE RIVERS OPER CO Ill LLC 
OPERATOR 

SMITHER STATE UNIT 47-38 No. 6WA ; tha t such well is 
LEASE WELL 

completed in the FORD, WEST (WOLF CAMP) Field, REEVES 

Texas and that the acreage cla imed. and assigned to such well for proration purposes as 

authorized by special ru le and as shown on the attached cert ified plat embraces 

County, 

_5_3_4·_1_1 _____ __ acres which can reasonably be considered to be productive o f hydrocarbons. 

- CERTIFICATE -

I declare under penallies prescribed in Sec. 91.143, Texas atural Resources Code, that I am autho­
rized to make this report, that this report was prepared by me or under mJ supervision and direction, 
and that data and facts stated therein are true, correct, and complete, to the best of my knowledge, 

Date 12/07/2016 Signature Anne Maness 

Telephone (512) 600-3195 Titl e Sr Regulatory Analyst 

AREA CODE 

• ••• ••• ••• ••• ••• • • • • • • • . • • • • • • •• • • • • • • • 
• •• •• • • • • • • •• • • • • • 



R 
THREE RIVERS OPERATING COMPANY Ill 

Pro-Ration Acreage List 

SMJTHER STATE UNIT 47-38 6WA I API#42-389-35332 

Field Name: Ford, West (Wolfcamp) 

Lease Name: Smither State Unjt 47-38 

Total Acres in Lease: 1068.22 acres 

All wells drilled and/or completed within lease: 

Smither State Unit 47-38 6WA / API# 42-389-35332/ 534.11 acres 

Available/Unassigned Acreae;e: 534. 11 ACRES 

5301 SOUTHWEST PARt<M/AY, STE 400 I AUSTIN, TEXAS 78735 . I :HON 
• • • • • • •••• • •• •• • 

MQ0.31ffi ~. AX 512.600.3199 • • • • • • • • • • • • • •• • • • ••• • • • • 



(150639) 39 38 (153250) 
(151380) 

Block 45 
Public School Land Survey ~ 

--- R~v~~:;,::~:~-- !,,,~_-__ 
COMPANY Ill , LLC. 1 L TP/BHL 

Joseph Luchini 1968 Lines 

Abs1rac1 No. 2981 
426.67 Acres (Called) 

I 
I 
I 
I 

Abslracl No. 2629 1 

r Absl racl No. 5027' - - - -

I 
I 
I 
I 
I,__ 

~I"' "'g 
~I~ 
-I~ l1ii 
<I< 

I 
I 
I 

THREE RIVERS OPERATING 

COMPANY Ill, LLC. 

Abslraci No. 3569 
641 55 Acres (Called) 

SHL-FTP/PP 
N 01 °49'17" E 

667.00' 

co 
w 
;.. 

R.S. Dod 191 1 Lines 

(98,407) 46 47 (102512) Smither S1a1e Unll 47·38 

Sur1ace Hole Localion (SHL) 
GRID N: 731248.897 
GRID E: 852956.359 
NAD'27 Lal/Long 
Lal 31 ' 37'30.114" N 
Long: 104•01-os.03rw 

Firs\ Take Poinl (FTP)/ 
Pene1ra1ion Poinl (PP) 
GRID N: (Y) 731915.560 
GRID E· (X) 852977.560 
NAD'27 Lal/Long 
Lal: 31"37'36.715" N 
Long: 104' 01'09.048"W 

Lasl Take Potn1 (L TP)/ 
Bo11om Hole Localion (BHL) 
GRID N: (Y) 740065.752 
GRID E: (X) 853236. 754 
NAD'27 LaVLong 
Lal. 3 1"38'57.41 8" N 
Long: 104' 01'09,174"W 

Driving Directions To Localion 
From lhe ln1ersecllon of Highway 285 and Farm-lo-Markey 
road 652 in Orta, Texas: 
Dnve Wes1onFM6529 5 miles lo FM 2119, 
Tum lef1 (South) on 10 a dirt road al Lal: 31 °38'10 39", Long: 
104°04'01.90': 
Tum left (North) on 10 d,n road , drive 4.4 mncs 10 Lal: 
31"37'28.90", Long 104°00'56 40"; 
Loca1ion is righl (Wesl) 1,110 feel 

48 (1 05003) 

GRID N: 731 842.04 2 (143995) GRID N: 731679.123 
GRID E: 848868.056.4-=-..:..(1_3_94_56...:...) - - - -1--- --- ------ ------+- ----4- --' GRID E: 854157.076 

3 
1
1 #6WA (SHL) 1 (102098) 

(1 44968) (139460) Joseph Luchini 1968 Lines Abslrac\ No. 5026 ~---1187' 

Block 53 
Public School Land Survey 

Reeves County, Texas 

Nol e: Well ls IOcal ed 15.2 m ,100 Sou1hwes1 of lhe cl1y of Or1a, Texas. 
Note" Su,vey Reconslruclion filed in lhe Office of Pennell & Marlowe land Surveyors, Inc. 
Nole: Coordina1es shown herein are on The Texas Coordina1e Sys1em of 1927, Cenlral Zone. (4203) 
Note: Bearings and dislances are based on The Texas Coordma1e Sys1em of 1927, Cenlral Zone. 
Note· Location of lhe Oa1man Unll 11 ·2 #1 H well was oblained from a permrt plal provided by client. 
Note. Example: (S-99999) indicales General Land omce file number. 

EL 
3222 

R.S Dod 1911 unes-

• .. ... •~· • • • • . .. . • •• ~ • 
•• 
•• • • ,~ . •• • • • •' +-• • • .. .. • •• 

July 28, 2016 
16072881 ·KRM 

•• ••• ... . 
• • .. . • • • • .. 

• GRAi'HIC ~ALE 

: • o. : ~ :· 1000 2000 

Ip a I~ I 
I 

• :.;. • 1id' i'EET' 

USGS Quadrangle Sheet: Derrick Draw, Tex. 
USGS Quadrangle Sheol. Dry Lake, Tex. 

Rail road commission Perm,1 Pia\ 

THREE RIVERS OPERATING COMPANY Il l, LLC. 
Smither State Unit 47-38 #6WA 

467' FROM NORTH LINE 
1187' FROM EAST LINE 
Smither State Unit 47-38 

1068.22 Acres (Called) out of 
Sections 47 & 38, Block 45 
Public School Land Survey 

Reeves County, Texas 

Scale: 1" = 1000' 



RAJLROAD COMM ISSION OF TEXAS ELECTRIC LOG FORM L-1 
Oil a nd Gas Divis ion STATUS REPORT 

Tracking No.: 166055 7111s f ocs1mile l-1 was generaied electromcol/y from do10 s11bm111ed 10 the RRC 

Ins tructio ns 

W hi;n 10 [iii; E2 rm !.,-1: W here 12 F ile E2cm !..-1: 
• with Forms G-1 , W-2, and GT-I for new and deepened gas, oi l, and • with Lhe appropriate Commission district office 

geothermal we lls 

• wi th Form W-3 for plugged dry holes [illi!l" !!l!I Form L-!: 

• when sending in a log which was held under a request fo r . ection I and the signature section must be filled out for a ll we lls 

confidentia lity and the period for confidential ity has not yet expired. • complete on ly the appropriate part o f Section II 

Tvpe of fog requjred: 
W h en is FQrm L-1 NOT rcq l!irccl; • any wire line survey run for the purpose of obtaining lithology, 

• with Forms W-2. G-1. and GT- I filed fo r injection wells. disposal poros ity, or resistiv ity information 
wells. wate r supply wells, serv ice wells. re-test wells. re- • no more than one such log is required but it must be o f the s ubject 
classifications. and plugbacks of oi l, gas or geothermal we lls well 

• w ith Form W-3 for plugging o f other than a dry hole • if such log is OT run on Lhe subject well. do NOT substitute any 
other type of log: just se lect Section II , Part A below 

SECTION I . IDENTIFICATION 

Operator District I Comple11on 
Name: THREE RIVERS OPER CO Ill LLC No 08 Date 10/08/2016 

Field Drilling Pcnn1t 
Name FORD, WEST (WOLFCAMP) No 817398 

Lease Lease/JD I Well 
Name S MITHER STATE UN IT 47-38 No No 

County API 

REEVES No. 42- 389-35332 

SECTION II. LOG STATUS (Complete either A or B) 

D A. BASIC ELECTRIC LOG NOT R 

[R] B. BA IC ELECTRIC LOG R ( e lect one) 

0 I. Confidenti a lity is req uested and a copy of the header for each log that has been run on the well is attached. 

D 2. Confidenti a lity already granted on bas ic e lectric log covering this interval (applicable to deepened wells only). 

D 3. Basic e lectric log covering this interva l already on file with Comm is ion (applicable to deepened wells on l) ). 

D 4. Log anached to (se lect one): 

D (a) Form L- 1 (this form). If the company/lea c name on log is difTerem from that shown in ection I. 

p lease enter name on log here: 

C heck here if attached log is being subm itted afier being held confidentia l. D 
D (b) Form P-7. Application for Discovery Allowable and ew Fie ld Des ignation. 

D (c) Form W-4. Application for Multiple Completion: 

Lease or ID o(s). 

Well No(s). 

Anne Maness Sr Regulatory Analyst 

1gnature 

THREE R IVERS OPER CO Ill LLC 

Namc (prmt) 

(512) 600-3 195 

-FOR RAILROAD COMMISSIO 

Phone 

USE O LY-

. ... 
• • • • • • • • • • • • • •• • 

Title 

12/07/2016 

••• ••• • •• ••• . . •· . • • • • • • • • • . . . . . .. .. 
ti • • • 

6WA 

Date 



. c.o 

• PHOTO DENSITY 

Weatherford·~ 
COMPENSATED NEUTRON 

GAMMA RAY 

COMPANY THREE RIVERS OPERATING CO 
WELL SMITHER STATE UNIT 47-38 #6WA 
FIELD FORD, WEST (WOLFCAMP) 
PROVINCE/COUNTY REEVES 

N 
I.O 
0 
c.o ..... 
0 
N 8 I :c ~ a. ci w .Q>'O 
(/) (l) C ,q-

gj s& 
0 8 0 

ii I- 0 

2 .s::::; 4> g § ..... ... 
~ a.- "<t 

Q) c.o ..... 
..... 0 ,-

V) I ro 
_J 

COUNTRY/ST A TE U .S.A / TEXAS 
LOCATION 467' FNL & 1187' FEL A-5026 
PERMIT NUMBER 817398, SEC.2 BLK.53 PSUCALDWELL, CM 
SEC 2 !TWP IRGE Other Services 
Latitude +31.62503167 DUAL LA TEROLOG MICRO LA TEROLOG 
Longitude -104.0191 769 COMPENSATED SONIC 

.c a. 0 
(I) 0 

0 iii 8 
(l) ,!! 

c'li 0 
.c 
Cl) 

API Number 42-389-35332 

Permanent Datum GL, Elevation 3222.00 feet Elevations: feet 0 
Log Measured From KB KB 3244 

OF 3243 
Drilling Measured From KB GL 3222 
Date 21-SEP-2016 
Run Number ONE 
Service Order 7089-161664768 
Depth Driller 11 050.00 feet 
Depth Logger 11060.00 feet 
First Reading 10995.54 feet 

0:: 0 
0 0:: 
0 0 w E 0 0 0 
0:: 0 0 0 w .... 
w LL - ci ci 0:: ., 

0 E 
_J =~ ""' (9 0 0 

0 a. c.o .... 0 
Q) z u. - ci 

I 0 
., =~ w Cf) C. 

0:: <t: (l) 

0 
0 0 

Last Reading 1200.00 feet CD 

Casing Dri ller 6400.00 feet 
Casing Logger ... 

Bit Size 8.750 inches 
Hole Fluid Type BRINE 
Density I Viscosity 9.50 lb/USg 147.00 sec/qt. I 
PH / Fluid Loss 9.50 16.00 ml/30Min I 
Sample Source FLOW LINE 
Rm @ Measured Temp 0 261 @753 ohm-m 

I.{) 

Q) "' ~ 
N 1! (1) 

u5 -~ 

Rmf @ Measured Temp 0.196@ 75.3 ohm-m 
Rmc @ Measured Temp 0.326@ 75.3 ohm-m 
Source Rmf / Rmc CALC ICALC I 
Rm @BHT 0.119 @173.0 ohm-m 

Q) 
0 0 
I.{) I.{) 

N "' N I'--·- ., 
N a:i (/) .s:: 

.. ~ -~ ,-
co 

Time Since Circulation 8 HOURS ·-Max Recorded Temp 173.00 deg F w 
Equipment/ Base 13370 j4352 I 
Recorded By ROSS KLABON 

Q) 

~ C. 
>, ..... LL 

O'. 
W itnessed By MIKE METCALF :J 

(/) 

. . 

• ••• ••• ••• •• • • •• • • • • • • • • • • • • • • •• • • • • • • • • •• •• • • • • •• •• • • • • • 



' . I I • COMPENSATED SONIC 

<D 
N 
lD 
0 
<D ..... 
0 

Weatherlord·~ GAMMA RAY 

COMPANY THREE RIVERS OPERATING CO 
WELL SMITHER STATE UNIT 47-38 #6WA 
FIELD FORD, WEST (WOLFCAMP) 
PROVINCE/COUNTY REEVES 

N o, 
I ..... ft! Ot 0... s::. -w 0) II> 0 C 

· - "O '<:t. (/) Q) C 

~ s 8. 
0 0 0 

i:i I- 0 0 

2 .s:; -as ci ci - ... 0 <D 
i5 a.-

""" 0 
w Q) <D ..... 
- 0 ..... 
V) 
ro 

....J 

COUNTRY/ST ATE U.S.A / TEXAS 
LOCATION 467' FNL & 1187' FEL A-5026 
PERMIT NUMBER 817398, SEC.2 BLK.53 PSUCALDWELL, CM 
SEC 2 11WP IRGE Other Services 
Latitude +31 .62503167 COMPENSATED NEUTRON PHOTO DENSITY 
Longitude -104.0191769 DUAL LA TEROLOG MICRO LA TEROLOG 

s::. 
a. 0' o, 
Q) 

ci ' 0 Gi 
<D ,l!! 

01 
'<:t. 

0 (D I 

s::. 
(/) 

API Number 42-389-35332 
Permanent Datum GL, Elevation 3222.00 feet Elevations: feet 

Log Measured From KB KB 3244 

Drilling Measured From KB 
OF 3243 
GL 3222 

Date 21 -SEP-2016 
Run Number ONE 
Service Order 7089-161664768 
Depth Driller 11050.00 feet 
Depth Logger 11060.00 feet 
First Reading 11051 .89 feet 

0 
0::: 0 
0 IX 
0 0 w E 0 0 <) 
IX 0 0 ~ w 
w u::: - ci 0 IX ., 

0 E 
_J .s:; ~ '<l" o , a. <D (9 0 o , 
0 Q) z t'i:: - ci ' 
I 0 cu - £~ 
w Cf) a. 
IX <( Q) 

0 
0 <) 

Last Reading 6450.00 feet CD 

Casing Dril ler 6400.00 feet 
Casing Logger ---
Bit Size 8.750 inches 
Hole Fluid Type BRINE 
Density/ Viscosity 9.50 lb/USg J47.00 sec/qt. I 
PH/ Fluid Loss 9.50 J6.00 ml/30Min I 
Sample Source FLOWLINE 
Rm@ Measured Temp 0.261@ 75.3 ohm-m 

ID 
N 

Q) :c <D 
N .c (j) 
05 -~ 

Rmf@ Measured Temp 0.196@ 75.3 ohm-m 

Rmc@ Measured Temp 0.326@ 75.3 ohm-m 

Source Rmf / Rmc CALC ICALC I 
Rm@BHT 0.119@173.0 ohm-m 

0 0 
Q) l() l!) 
N "' N r,-·- ., C'i co (/) .c 

Q 

ffi ·= 
Time Since Circulation 8 HOURS 
Max Recorded Temp 173.00 deg F 

Equipment/ Base 13370 J4352 I 
Recorded By ROSS KLABON -
Witnessed By MIKE METCALF 

w 
Q) 0 a. <( >, 
I- LL 

0:: 
:) 
(/) 

- -

• ••• • •• •... • •• ••• • • • • • • • • • • • • • • •• • • • • • • • • •• • • • • • • •• •• • • • • • 



. • (!) .. N • CO MPOSITE 
lO 
0 
(!) .... 
0 

Weatherlord~ GAMMA RAY 

COMPANY THREE RIVERS OPERATING CO 
W ELL SMITHER STATE UNIT 47-38 #6WA 
FIELD FORD, WEST (WOLFCAMP) 
PROVINCE/COUNTY RE EVES 

N 0 0 ' :c ~ Q. 0 I.O 
w .Q> 't:I ci (]) 
(/) Q) c; """ 

.... 
~ s g_ 

0 0 0 
i::i f- 0 0 

2 :5 ll ci 0 

J3 
0 <D a. ... ~ 0 

~ (!) .... 
..... .... 
OJ) 
(IJ 
_J 

COUNTRY/ST ATE U.S.A I TEXAS 
LOCATION 467' FNL & 1187' FEL A-5026 
PERMIT NUMBER 817398, SEC .2 BLK.53 PSUCALDWELL, CM 
SEC 2 !TWP IRGE Other Services 

Latitude +31 .62503167 PHOTO DENSITY COMPENSATED NEUTRON 

Longitude .104.0191769 DUAL LATEROLOG MICRO LA TEROLOG 

API Number 42-389-35332 COMPENSATED SONIC 

.c 
a. 0 0 

0 0 Q) 
ci ci 0 '1il 

Q) $ 0 LO 

""" ~ 0 <D <.O 
.c 
(/) 

Permanent Datum GL, Elevation 3222.00 feet Elevations: feet 

Log Measured From KB KB 3244 

Drilling Measured From KB 
OF 3243 
GL 3222 

Date 21 -SEP-2016 

Run Number ONE 
--

Service Order 7089-161664768 

Depth Driller 11050.00 feet 

Depth Logger 11060.00 feet 

First Reading 11051 .89 feet 

0 
0:: 0 
0 0:: 
0 0 w E 0 
0:: 0 0 0 ~ ~ w 
w lt ii> 0 0 0:: 0 E 
_J .c ,:!! <:;J' 0 0 

0 a. <.O (9 e 0 0 
Q) z LL - ci ci 

I 0 QJ 

:5 ~ 
w Cf) a. 
0:: <( Q) 

0 0 
0 

Last Reading 6450.00 feet CD 

Casing Driller 6400.00 feet 

Casing Logger ---

Bit Size 8.750 inches 

Hole Fluid Type BRINE 

Density / Viscosity 9.50 lb/USg j47.00 sec/qt. I 

PH / Fluid Loss 9.50 Ts.oo ml/30Min I 
Sample Source FLOWLINE 

I.O C 

Q) "' ~ ~ 
N 1! (]) ~ 

ci5 -~ 
Rm @ Measured Temp 0.261@ 75.3 ohm-m 

Rmf @ Measured Temp 0.196@ 75.3 ohm-m 

Rmc@ Measured Temp 0.326@75.3 ohm-m 

Source Rmf / Rmc CALC ICALC I 
Rm@BHT 0.119 @173.0 ohm-m 

0 0 
Q) LO I.O 
N "' N r--·-"' N cx:i (/) .c 

(.) 

.~ ..E 
en 

Time Since Circulation 8HOURS 

Max Recorded Temp 173.00 deg F 

Equipment / Base 13370 14352 I 
Recorded By ROSS KLABON 

W itnessed By MIKE METCALF 

w 
Q) 

~ a. 
>-
f- u. 

0:: 
::> Cl 
(/) C 

--

• ••• • •• ••• • •• ••• • • • • • • • • • • • • • • •• • • • • • • • • •• • • • • • • •• •• • • • • • 



CD 

• DUAL LATEROLOG 

MICRO LATEROLOG 

Weatherford~ GAMMA RAY 

COMPANY THREE RIVERS OPERATING CO 
WELL SMITHER STATE UNIT 47-38 #6WA 
FIELD FORD, WEST (WOLFCAMP) 

01 
lO 
0 
CD 
,-
0 
01 0 I - c:: 0 a.. ~~ ci w 
Cl) Q) C: ,q-

~ s 8. 
0 0 0 
I- 0 0 

-0 g ci 2 .s::: 4S a.~ CD 

~ -.:1' 0 
Q) <.O ,-

0 ,--VI 

PROVINCE/COUNTY RE EVES ro 
_J 

COUNTRY/ST ATE U.S.A / TEXAS 
LOCATION 467' FNL & 1187' FEL A-5026 
PERMIT NUMBER 817398, SEC.2 BLK.53 PSUCALDWELL, CM 
SEC 2 ITWP IRGE Other Services 

Latitude +31 .62503167 PHOTO DENSITY COMPENSATED NEUTRON 
Longitude -104.0191769 COMPENSATED SONIC 

.c a. C 
Q) C 
0 .. ~ 
Q) J!! "<l 
0 <s: .c 
Cl) 

API Number 42-389-35332 

Permanent Datum GL, Elevation 3222.00 feet Elevations: feet 0 
Log Measured From KB KB 3244 

DF 3243 
Drilling Measured From KB GL 3222 
Date 21-SEP-2016 

Run Number ONE 
Service Order 7089-161664768 

·-

Depth Driller 11050.00 feet 
Depth Logger 11060.00 feet 
First Reading 11017.46 feet 

0:: 0 
0 0:: 
0 0 w E 0 0 () 
0:: 0 0 0 w 
w LL iu ci c:i 0:: £~ 0 E 
_J ,q- C 

0 a. CD ('.) e C 
Q) z IJ... al C 

I 0 :5 J!! 
w CJ) a. 
0:: <( Q) 

0 
0 () 

Last Reading 6450.00 feet CD 

Casing Driller 6400.00 feet 

Casing Logger ---
Bit Size 8.750 inches 
Hole Fluid Type BRINE 

Density / Viscosity 9.50 lb/USg 147.00 sec/qt. I 
PH / Fluid Loss 9.50 16.00 ml/30Min I 
Sample Source FLOWLINE 

Rm@Measured Temp 0.261 @75.3 ohm-m 

u 
Q) .. ~ 
-~ -fi C 
U) .E 

Rmf@ Measured Temp 0.196@ 75.3 ohm-m 

Rmc@ Measured Temp 0.326@75.3 ohm-m 

Source Rmf / Rmc CALC !CALC I 
Rm@BHT 0.119 @173.0 ohm-m --
Time Since Circulation 8 HOURS 
Max Recorded Temp 173.00 deg F 

Equipment/ Base 13370 
-~ I 

Recorded By ROSSKLABON 

Q) 
0 0 
I.() I.() 

N"' N ,._ 
·- "' N co (/) .c 
.~ ] 
ro -, 

L 
<D < a. < >,. 
I- L 

~ 
Witnessed By MIKE METCALF I c 

- -

• ••• • •• -· ••• ••• • • • • • • • • • • • • • • •• • • . • • • • • •• • • • • • • •• •• • • • • • 



GAMMARAY . UJ en 

HALLIBURTON CCL LOG I O ~ 1- ~ 
1-0~:::iE 

I <l'.cr1-~ 1- <l'.(I) • 
<l'.o UJ UJ (/) 

4 O..UJ~ 
> ~ ,g~~g 
~ ~ 1~I<l'.~ 

0 ~ 6 company THREE RIVERS OPERATING o~~~ 
Z (') U.. zSOOC 

~ ~ ~ 5 Well SM ITHERSTATEUNIT47-38#6WA l g~~~ 
~ f- G w c:::~ z o 
§ ~ ~ f- Field FORD, WESTFIELD(WOLFCAMP) (!!I~ 
~ ~ :: f§ county REEVES state TEXAS I ~ ffi §c::: ~ 
Lj.J f- r- (I) I <( a.. 2 
;n::.1 ~ ozc::: ' 
- 1-t" b!,.l API No.: 42-389-35332 Serv #: 903630186 Other Services o o :5 Cl) 

~~ s_ [B Location: 467' FNL & 1187' FEL I§~ ~j ~ ~ 
~ f- ~ G'.j SECT. 2, BLOCK 53 l ~ ~ §§ ~ ~ O > 
I ~ 0 w PSLS SURVEY I 1- ;;t, er cro O 0:::: 0:::: 
f- ~ u.. ~ l u. :r: UJ O w 
>- TMD30 ~ fu ~ ~ ~ o.. Cl) 
c:: O om ~ >-
"' .2:- j:: ~ - c..? Q_ -
E = 32 § ~~ ~ ::::i ~ w <.9 ~ 
8 ~ !!,! 8 W(.?Q<.9 C (r u.. 

s u:: Sec: Twp: Rge: &: w i== ~ l¥ >- <( w 
E . c:::ro<C z 

Jermanent Datum G.L. Elevation 3222' levat,on w >- ti:i ~ E Z N w 
1-<l'.c:::o o <( er 

. og Measured From KB 26 Ft above perm datum K.B. 3248' ~ :::iE a.. c::: 0 o_ <( z 
. . . D.F. 3247' ~ I C::: c..? (9 

Jnllin9 Measured From KB G.L. 3222' ~ ~ ~ f2 ~ Cl) 8 
)ate@ Time Loaaed 31 -0CT-2016 Tvoe Fluid in Hole FRESHWATER o ~; ~ U 0:::: 
~un No. ONE Density of Fluid NA ~ ~ ~ o . 0:::: ~ ~ 
Jepth - Driller 18216' Fluid Level SURFACE ~go~ 0 W Cl) ....J 
Jepth - Logger 17848' CementTop Est. Loaoed N/A ::, ~ow }i! 0.. <( ....J 
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H~LLIBURTON·. TMD3D 

.. .. . .. . . . SIGMA MODE 
~ - . . < 

~ u. 
<D 2 

THREE RIVERS OPERATING ~ <( Company (.') co u 
z ("') LL 

I _J 
I- I'-

~ 
(f) Well SMITHER STATE UNIT 47-38 #6WA 

~ 
~ 

I- ~ w z 0 w Field FORD, WEST FIELD (WOLFCAMP) CL :::> I-
0 _J 

w w 
(f) I- LL Q) County REEVES State TEXAS n::: <( 

I- a ~1 (f) - -- --

~ API No.: 42-389-35332 Serv #: 903630186 Other Services 
(/) Location: 467' FNL & 1187' FEL W I 0 - w 

w I- Gj SECT. 2. BLOCK 53 n::: - n::: 
I 2 0 w PSLS SURVEY I- (f) LL 0::: 

NONE 
>, 
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!II Z:-a. 
E -0 C: 
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8 8 LI: Sec: Twp: Rge: - - -
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••• • ••• • ••• • •• • • • • 
RAILROAD. •qdMriilSSto•N C>F:rEXAS 

• •• • • • •• • 
1701 N. Congress 

P.O. Box 12967 
Austin, Texas 78701-2967 

Status : 

Date: 

Tracking No.: 

Form G-1 
Submitted 

03/08/2017 

169019 

GAS WELL BACK PRESSURE TEST, COMPLETION OR RECOMPLETION REPORT, AND LOG 

Operator Address: 5301 SOUTHWEST PARKWAY STE 400 AUSTIN. TX 78735-0000 

API No.: 42-389-35332 

Well No.: 6H 

WELL INFORMATION 
County: REEVES 

RRC District No. : 08 

Lease Name: SMITHER STATE UNIT 47-38 

RRC Gas ID No.: 281635 
Field Name: FORD. WEST (WOLFCAMP) 

Field No.: 31913800 
Location: Section 2. Block 53. Survey· PSU CALDWELL. CM. Abstract 5026 

Latitude: 

This well is located 

direction from ORLA. 

15 2 

Longitude: 

miles in a SOUTHWEST 

which is the nearest town in the county . 

Purpose of filing: Initial Potential 

Type of completion: New Well 

Well Type: Producing 

Ty pe of Permit 

Permit to Drill, Plug Back, or Deepen 

Rule 37 Exception 

Fluid Injection Permit 

O&G Waste Disposal Permit 

Other: 

FILING INFORMATION 

Completion or Recompletion Date: 

Date 

08/10/2016 

COMPLETION INFORMATION 

12/30/2016 

Permit No. 
817398 

Spud date: 09/10/2016 Date of first production after rig released : 12/30/2016 

Date plug back, deepening, recompletion, or 
drilling operation commenced : 10/13/2016 

Number of producing wells on this lease in 
this field (reservoir) including this well : 

Total number of acres in lease: 1068.22 

Total depth TVD (ft.): 9643 

Plug back depth TVD (ft.): 

Was directional survey made other than 
inclination (Form W-1 2)? No 

Recompletion or reclass? No 

Date plug back, deepening, recomplet ion, or 
drilling operation ended: 12/07/2016 

Distance to nearest well in lease & 
reservoir (ft.): 0.0 

Elevation (ft.): 3222 GL 

Total depth MD (ft.): 18220 

Plug back depth MD (ft.) : 

Rotation t ime within surface casing (hours): 65.0 
Is Cementing Affidavit (Form W-15) attached? Yes 

Multiple completion? No 
Type(s) of electric or other log(s) run : Combo of Induction/Neutron/Density 
Electric Log Other Description: 

Location of well, relative to nearest lease boundaries 

of lease on which this well is located: 467 o Feet from the 

1187 o Feet from the 

Off Lease: No 

North Line and 

East Line of the 

SMITHER STATE UNIT 47-38 Lease. 

FORMER FIELD (WITH RESERVOIR) & GAS ID OR OIL LEASE NO. 
Field & Reservoir Gas ID or Oil Lease No. Well No. Prior Service Type 

Page 1 of4 



G1: N/A ••• • ••• • ••• 
• •• • .. • 

PACKET: N/A • • • • • • • 
• • • • • 

• • • • • • • 
• ••• • ••• • 

FOR NEW DRILL OR RE-ENTRY, SURFACE CASING DEPTH DETERMINED BY: 

GAU Groundwater Protection Determination 

SWR 13 Exception 

Date of test: 02/13/2017 

Gas production during test (MCF): 12303 

Depth (ft.): 1225.0 

Depth (ft.): 

GAS MEASUREMENT DATA 
Gas measurement method(s): 

Orifice Meter, Flange Taps 

Was the well preflowed for 48 hours? Yes 

Orif. or 24 hr. Coeff. Flow 

Date: 08/02/2016 

Run Line Choke Orif. Or Choke Static Pm or Diff Temp Temp. Gravity Compress Volume 
No. s ize Size (in.) (in.) Choke (in.) (liwi (OF) (Ftf) (Fg) (Fpv) (MCF/day) 

1 3.068 2.500 85644.23 121.0 25.4 90.0 0.9723 0.8810 1.011 4101 .0 

FIELD DATA AND PRESSURE CALCULATIONS 
Gravity (dry gas): 0.773 Gravity (liquid hydrocarbons) (Deg. A PI): 51 .9 
Gas-Liquid Hydro Ratio (CF/Bbl): 6019 Gravity (mixture): Gmix= 1.147 

Avg. shut in temp. (°F): 158.0 Bottom hole temp. and depth : 242.0 °F@ 9618.0 FT 

Run No. Time of Run (Min.) Choke Size (in .) Wellhead Pressure (PSIA) Wellhead Flow Temp (°F ) 

SHUT-IN 1440 SI 2015 74.0 
4320 ADJ 1055 106.0 

CASING RECORD 

Row 

Casing Hole Setting Multi· Multi · Cement Slurry Top of TOC 
Size Size Depth StageTool StageShoe Cement Amount Volume Ceirient Detemif ned 
(in .) (in.) (ft.) Depth (ft.) Depth (ft.) Class (sacks) (cu. ft.) (ft.) By 

Type of 
Casing 
Surface 13 3/8 17 1/2 1262 572 C 653 1067 o o Circulated to Surface 

2 

3 

4 

5 

Surface 

Intermediate 

Intermediate 

Intermediate 

13 3/8 17 1/2 1262 

9 5/8 12 1/4 6400 

9 5/8 12 1/4 6400 

7 8 3/4 9944 

6 Conventional Production 4 1/2 6 18216 

Liner Hole Liner Liner 

2536 

Row Size(Tn.) Size{fi,.) Top(tt.) Bottom(ft.) 

N/A 

LINER RECORD 

Cement 
Class 

1051 0 572 

1547 0 2536 

Calculation 

Calculation 

C 

C 

C 

710 

610 

360 

655 

700 

1083 0 o Circulated to Surface 

C&H 

VERSACE 
M H 

1786 0 7700 Cement Evaluation Log 

856 1 9300 

Cement Slurry Top of 
Amount \/oiurne Cement 
(sacks) (cu. ft.) (ft.) 

Calculation 

TOC 
Detemifned 

By 

TUBING RECORD 

Row 

Row 

1 

Size (in.) 

2 7/8 

Open hole? 

No 

Depth Size (ft.) 

8775 

PRODUCING/INJECTION/DISPOSAL INTERVAL 

From (ft.) 

L 1 10055 

Packer Depth (ft.)/Type 

8775 I AS 1-X 
MECHANICAL 

To (ft.) 

18176 

Page 2 of4 



• • •• • Is well equipped with a downhole actuation 

sleeve? No If yes, actuation pressure (PSIG): 

Production casing test pressure (PSIG) prior to 

hydraulic fracturing treatment: 9500 

Actual maximum pressure (PSIG) during hydraulic 

fracturing : 9000 

Has the hydraulic fracturing fluid disclosure been 
reported to FracFocus disclosure registry (SWR29)? Yes 

Row Type of Operation 

1 Fracture 

2 Other 

Amount and Kind of Material Used 

PLEASE SEE FRAC FOCUS TOTAL SAND: 20,465,170 / 
TOTAL FLUID: 493.456 

885 SXS CLASS C CEMENT/ WHIPSTOCK SET @ 8939' 

FORMATION RECORD 

Depth Interval (ft.) 

10055.0 18176.0 

8939.0 8939.0 

Is formation 
Formations Encountered Depth TVD (ft. ) Depth MD (ft.) isolated? Remarks 

FORD-DELAWARE Yes 2856.0 2856.0 Yes BEHIND PIPE 

CASTILLE Yes 1087.0 1087.0 Yes BEHIND PIPE 

BELL CANYON Yes 2856.0 2856.0 Yes BEHIND PIPE 

DELAWARE Yes 2856.0 2856.0 Yes BEHIND PIPE 

DELAWARE CONSOLIDATED GAS No No NOT ENCOUNTERED IN 
THIS AREA 

CHERRY CANYON Yes 3847.0 3847.0 Yes BEHIND PIPE 

BONE SPRINGS Yes 6407.0 6407.0 Yes BEHIND PIPE 

PERMIAN No No NOT ENCOUNTERED IN 
THIS AREA 

WOLFCAMP Yes 9318.0 9318 0 No PRODUCING ZONE 

PENNSYLVANIAN No No NOT DRILLED THAT DEEP 

MISSISSIPPIAN No No NOT DRILLED THAT DEEP 

DEVONIAN No No NOT DRILLED THAT DEEP 

FUSSELMAN No No NOT DRILLED THAT DEEP 

ELLEN BURGER No No NOT DRILLED THAT DEEP 

o the producing interval of this well produce H2S with a concentration in excess of 100 ppm (SWR 36)? No 

s the completion being downhole commingled (SWR 10)? 

"**WE WOULD LIKE TO CHANGE THE WELL NUMBER FROM 6WA TO 6H"** THANK YOUI 
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PUBLIC COMMENTS: 

CASING RECORD : 

TUBING RECORD: 

PRODUCING/INJECTION/DISPOSAL INTERVAL: 

RRC REMA~KS 
• • • • • • • 

•• • • • • • • • c.•• • 
• • • • • • • •••• 

AC ID, FRACTURE, CEMENT SQUEEZE, CAST IRON BRIDGE PLUG, RETAINER, ETC. : 

GAS MEASUREMENT DATE REMARK: 

Telephone No.: (51 2) 600-3195 Date Certified: 03/03/2017 
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RAILROAD COMMISSION OF TEXAS 

01 I and Gas D1 vision 
PO Box 12967 

-~· . ... . ··: • •• • •• 
CERTIFIC-t\T~ Of COl"4PLJP«9\JC£° 

• • • • • 
AND TRA ~VbRTffliION AU1'I'!OF{(TY Austin TX 78711-2967 

w\, w rrc 1exas.go\ 
Tlus focsumlc P-4 was gcnero1cd electromcally from dn10 submiued 10 the RRC 

Tracking No.: 169019 A cendica1ion of1hc au1omnred dnta 1s avmlnble m the RRC's Ausun office 

I Field name exactly as shown on prorallon schedule 2 Lease name as shown on prorat ion schedule 
FORD, WEST (WOLFCAMP} SMITHER STATE UN IT 47-38 

3. Current operator name exactly as shown on P-5 Organ1zat1on Rcpon 4 Operator P-5 no 15 011 Lse/Gas ID no 16 County 
THREE RIVERS OPER CO Ill LLC 857765 281635 REEVES 

8 Operator address including city, state, and zip code 9. Well no(s) (see instruc11011 J,J 

5301 SOUTHWEST PARKWAY S TE 400 6H 

AUSTIN , TX 78735 10 Class1ficat1on 

P-4 

17 RRC dmnct 
08 

I I EfTcctive Date 

D Oil iXJ Gas D 0 1her (see 111strnc11011 A) i 12/30/2016 

12 Purpose of Filing (Complete section a or b below.) (See 111struc11011s Band G) 
a. Change of: D operator D Oil or condensate gatherer D gas gatherer D gas purchaser D gas purchaser system code 

D field name from 
D lease name from 
----- -- - - - -- - OR - - - - - - - - - -------- - ---- - - - - - - - - - - - - -- - --

b. cw RRC I umber for: D 011 lease IX] gas well Due 10: IXJ new completion or recompleuon D reclass oil to gas D reclass gas to 011 

D other well (soec,M D consolidation unnizat1on or subd1v1s1on (011 lcase only) 
13 Authorized GAS WELL GAS or CASINGHEAD GAS Gatherer(s) and/or Purehaser(s) (See 111struc11on G). 
~ 

~ 

Purchaser's Percent of "' Name of GAS WELL GAS or CASING I IEAD GA .; .., 
V) 

" "' Gatherer(s) or Purchaser(s) As Indicated in Columns 10 the Lefi RHC Take l E .,:: .c 

e c5 ~ 
(Auach 011 add111ona/ sheet III same format if more space 1s needed) Assigned ~ 

::, 
0 0.. 

System Code .; 

X X EAGLECLAW MI DSTREAM SERVICES,LLC(238464) 0001 100.0 

14 Authorized OIL or CONDENSATE Gatherer(s) (See mstruc11on G). 

1 ame of OIL or C0 1 DENSA TE Ga1herer(s) • L1s1 Highest Volume Gatherer First Percent of 
(A 11ach a11 addi11011a/ sheet in sa111e/or111a1 if more space 1s 11eeded) Take 

LPC CRUDE OI L MARKETING LLC(480177) 100.0 

RRC SE ONLY: Reviewer's initials Approval date 

15. PREVIO OPERATOR CERTI FICATION FOR CHANGE OF OPEi \TOR P-4 FILI NG. Being the PREVIOUS OPERATOR, I cenif) that operating 
responsibility for the wcll(s) designated in this filing, located on the subJect lease has been transferred in its ent1ret) to the above named Current Operator I understand, as 
Previous Operator, that des1gna11on of the above named operator as Current Operator 1s not efTec1ive until th is cenificate is approved by the Comm,ss,on. 

ame of Previous Operator Signature 

0 Authorized Employee 0 Aut horized age nt of previous 
amc (print) of previous opera tor operator (see 111struc11011 G) 

Title Date Phone wuh area code 

16. C RRENT OP ERATOR CERTIFl CATI01 . By signing this cernficate as the Current Operator, I ccnify that all statements on this form arc true and correct and I 
acknowledge respons1b1l ity for the regulatory compliance of the subJeCt lease including plugging ofwell(s) pursuant to Ruic 14. I funher acknowledge that I assume 
responsibility for lhe physical operation, control , and proper pl ugging of each well designa1cd in this fi ling. I also acknowledge that I will remain designated as the Current 
Operator until a new cenificate designa 1111g a new Current Operator 1s approved by 1he Commission 

THRE E RIVERS OPER CO Il l LLC Anne Maness 

Name (print) Signature 
S r Re£lulato!}'. Anall st IBJ Authorized Employee D Authorized age nt of current 

Title of cur re nt operator opera tor (see mstruc/1011 G) 

amaness@3roc.c om 03/03/2017 (512) 600-3195 
E-mail Address (op11onal) Date Phone with area code 
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••• • • • • 
GAS WELL •.• 

• •• • • • ... 
••• • • • • • • 

• ••• • • • • • • • • • • ••• • 
RAILROAD COMM ISSION OF TEXAS 

Oi l and Gas Division 
CLASS IFl CATIO REPORT 

Tracking o .: 16901 9 Th,s focs11mlc G·S "as gcncm1cd elec1ro111colly from data submmcd 10 1hc RRC 

I OPERATOR AME (E,actly as shown on Fonm PS Orga01w11on Rcpon) 3 RRC DISTRICT NO 

THREE R IVERS OPER CO Ill LLC 08 

2 MAILI NG A DDRESS 5 WELL NO 

5301 SOUTHWEST PARKWAY STE 400 
6H 

AUSTI N , TX 78735 

7 COUNTY OF WELL SITE 

REEVES 

8 FIELD AM E (as per RRC Records) 9. LEASE NAME 

FORD, WEST (WOLFCAMP) SMITHER STAT E UNIT 47-38 

10 LOCATION (Section, Block and Survey) 11 PIPELINE CONNECTION OR USE OF GAS 

2 , 53 , PSU CALDWELL. C M , A-5026 EAGLE CLAW 

Form G-5 

4 OIL LEASE t-:0 OR 
GAS WELL ID 1':0 

281 635 

6 AP! 0 

42- 389-35332 

PROD CTIOt TEST AT RATE ELECTED BY OPERATOR A .. T.M. Of TILLA TION OF LIQ ID SAMPLE. D1st1llauon test 1s 
(data on 24-hour basis) rcqmred for gas \\ells ONLY 1fthe producmg gas-hqmd hydrocarbon 

rauo 1s less than 100,000 CF/barrel 

A. Date of Test 02/ 13/2017 

B Gas Volume 4101 .0 
(Mc() Date L1qu1d Sample Obtamed 02/17/2017 

C. Oil or Condensate Volume 681.36 
(Bbl) Where Obta111ed ~ Separator D Stock Tank 

D Water Volume 2811 .0 
(Bbl) 

% Over Temp (deg F) % Over Temp (deg F) 

JmuaJ 

E. Gas/L1qu1d I lydrocarbon Rauo 6019 Bo,Jmg 
9 5 .0 44 5 .0 (Cf/Bbl) Temp 60 

F Flo" mg Tubing Pressure 1055 (ps1a) 10 201 .0 70 522.0 

G Choke Size ADJ (in ) 20 242.0 80 61 3 .0 

H Casing Pressure 100.0 (psia) 30 276.0 90 714 .0 

I Shut-in Wellhead Pressure-- 40 321 .0 95 718.0 
T ubing 2015 (psia) 

50 379.0 !:.nd Pomt 721.0 
J eparator Opcraung Pressure 121 .0 (psm) 

K Color of tock Tank L iquid Straw 

L. Gravity of cparator L 1qu1d 5 1.9 0 
Total Recovery 93.6 Al'l percent 

M Grav11y of Stock Tank L1qu1d 0 
A PI Residue 3 .6 

percent 

. Specific Gravuy of the Gas Loss 2 .8 percent 
{Atr =I) 0 .773 

RRC U E 0 LY 
I dec lare under penaltic prescribed in 

THREE RIVERS OPER CO Il l LLC ec. 9 1.1 43. Texas atural Re ources Code. 
that I am author ized to make this report. NAME (T> pc or Pnnt) 

lhai this repo rt was prepared by m e or 
Anne Maness under my superv ision and direct ion , and 

that data and fact stated therein are true, SIG ATURE 

correct, and complete to the best of my 
Sr Regulatory Analyst knowledge. 

TITLE 

03/03/2017 (512) 600-3195 
DATE CONTACT PERSO Pl 10 E NUMBtR 



Tracking No.: 169019 
OPERATOR NAME ANO ADDRESS 1nciud1ng city, state and ZJP GAS WELL Reason for Filing Operator P-5 Organization No. RRC Dis!. No G-10 THREE RIVERS OPER CO Ill LLC STATUS REPORT D D 857765 08 
5301 SOUTHWEST PARKWAY STE 400 RAILROAD COMMISSION OF TEXAS Survey Retest 
AUSTIN, TX 78735 Oil and Gas Division Test Period: 

P.O. Box 12967 
0 D Due Date: Austin, Texas 78711-2967 

This facsimile G-1 o was generated electromca/ly lnihal Tesl Correction Effective Date: 
from data submitted to the RRC 

RRC !DENT NO DATE TESTED GAS PRODUCED CONDENSATE WATER PROD ···s1WH FIELD NAME MO/DAY/YR MCF/DAY •• PRODUCED BBUDAY PRESSURE PSIA 
* LEASE NAME 

WELL NO MARKX FOR GAS SPEC CONDENSATE XBOTIOMHOLE ... FLOWING 
SHUT-IN WELL GRAVITY GRAVITY (API) PRESSURE PSIA PRESSURE PSIA 

FORD. WEST (WOLFCAMP) 281635 02/16/2017 4687 MCF 681.4 BBL 2811 .0 BBL 2015 

SMITHER STATE UNIT 47-38 
6H 0.773 51 .9 3312 1055 

MCF BBL BBL 

MCF BBL BBL 

MCF BBL B~L 

MCF BBL BBL 

• • • . .. • • •• 

MCF BBL BBL !_ 

• 
• • . 

MCF BBi BBL 

••• • 
••• 

MCF BBi BBL 

CERTIFICATION I declare under penalties prescnbed in Texas Natural Resources Code. Sec. 91 143, that I am authonzed to make this report, that this report was prepared by me or under my supervision and direction. and that data 
and facis stated herein are true, correct, and complete to the best of my knowledge. 

FESCO, LTD 

Signature: JON JACKSON Title: Phone: (432) 332-3321 Date: 03/03/2017 

* AN ASTERISK PREPRINTED ON A SURVEY IDENTIFIES WELL SUBJECT TO COMMINGLING TEST REQUIREMENT ** GAS PRODUCTION RATE, IN MCF, IS TO BE REPORTED FULL-WELL STREAM, INCLUDING 

CONDENSATE ••• PRESSURE FOR THE TEXAS HUGOTON FIELD IS REPORTED IN PSIG 

X AN 'X' PREPRINTED ON A SURVEY IN THE BOTTOMHOLE PRESSURE BOX INDICATES A BOTTOMHOLE PRESSURE MUST BE REPORTED FOR THE WELL 

• 
• ••• 
• • • •• 

• 
• ••• 
• • • •• 



( . 

District No.: ~ 
Well No.: iWA 

Lease Name: 

Field Name: 

• •• • • • • • • • 
RAILROAD COMMISSION OF TEXAS 

1701 N. Congress 
P.O. Box 12967 

Austin, Texas 78701-2967 

Lease No.: 
Field No. : 

I. CASING CEMENTING DATA 

• •• • • • . ... 
••• • ••• • •• • • • • • • • • • • • • • ••• • 

Form W-15 
Rev. 08/2014 

DrUllng Permit No.: 8 1 

Type of casln,: 0 Conductor IZJ Surface D lntannedlate D Liner D Production 

Drilled hole size (in.): \,'Id II 
J Depth of drilled hole (ft.): \;;>• ,, --..,, Est.% wash-out o r hole enlargement : 

Size of casing In 0 .0. (in.): \00\i. · I Casing weight (lbs/ft) and grade: '-\&I,~ No. of centralizers used: cl:) 
Was cement d ra.dated to ground surface (or bottom of celar) out.side Setting depth shoe (ft .): I Top of line r (ft.): 
casir117 G2JYES n NO If no for surhce c.in&, uplain In Rem.arks. \au~· I Settin1 depth~ {ft.): S --"\-:::,, ' 
Hrs. waiting o n cement before drllk>ut: .=-rT I Cala.ilated top of cement (ft.): C"\' - ,<hr.I Cementkl&date: 9/12/21J16 

SLURRY 
Slurrv No. No. of saw CltiS Additives Voklme (a.i. ft.) Heli!ht (ft.) 

1 GS) C 3,t <Ol·SU1. .:Ba •oo 1061 O&'i.l!S 

2 
3 

Totill 6 5] 1067 AS.as 

Type of casing: ~ Produ~~ -C]~-:.,er::. pr~;~· (2JMultl-stage cement slloe C]Mu1t1p1e panllel strinss 

Drilled hole size (In.): \..,l(--:::,l\ l Depth of drilled hole (ft.): \. "XI ,,-...,,_ Est. % wash-out or hole enlargement: 
Size of casing In 0 .0 . (In.): \. <::) :01 !? " I Casing weight (lbs/ft) and grade:, ~ No. of centralizers used: 
Tapered string drllled hole size (In.) Tapered string depth of drilled hole (ft .) 
Upper: lowe r: Upper: Lower: 
Tapered string slze of c.sing in 0 .0 . (in.) I Tapered string casing w,elght(lbs/ft) and g.-.d,e Tapered string no. of centrallzers used 
Uppe r: lower: Upper: Lower:) Upper: Lower: 
Was cement ctra,lated t o ground surfacie (or bottom of cebr) out.side caslns? [ ~ YES ONO Setting depth shoe (ft.): \d,\ 0 ~ I 

Hrs. waltin& on cement before drllk>ut: ~ I Cakulated top of cement (ft.): D' (~ 1.vk., ,~entlna date: 0..\.\.---..\\1 /I 

SLURRY ~ .,;, 

ShmyNo. No. ofsadts aus Addlt~ Volume (a,. ft.) Hecht 1tt.1 
1 290 EXT ENOACIM • 93 709 

2 •20 C 551 IOI 

3 
Total 710 1051 1517 

Tvi,e of casl~ lntermediate D ProduttJon c::ira~:·;.:,~·~:::[]Multku1e oament/DV tool 0 Multtple parallel strtnp 

Drilled hole size (In.): l Depth of drilled hole (ft.): Est. % wash-out or ho le enlar1ement: 

Size of casin& in 0 .0. (In .): l u sing weight (lbs/ft) and grade: No. of ce ntralliers used: 
Tapered nrtna drilled hole ,ize (In.) Tapered strlna depth of drilled hole (ft.) 
Upper: t.ow.r: Upper: lower: 
Tapered stri111 size of casing In O.D. (In.) I Tapered strfna usln1 - i1ht(lbs/ft) and 1ntde Tapered strlna no. of centralize rs used 
Upper: lo-r: Upper: Lower: Upoer: Lower: 
Was cement dra,~ to ground surfacll (or bottom of celar) outskle c.aslnc7 I JYES ONO Settlna depth tool (ft.): 

Hrs. wait Inc o n cement before drllk>ut: l ulculated top of ce ment (ft.): Cementtn1 date: 

SLURRY 
Slurrv No. No. of Sades Clu5 Additives Volurna fa,. ft.) Helllht fft.) 

1 
z '~.r ~ :,. 

3 -· - ' 
Total 0 0 0 



••• • • •• • • • • • • • ••• 

Cementln.r Date 
Size of ho!.! er pipe (!n.) 
Depth to bottom of tubing o r drill pipe (ft.) 

Cement retainer setting depth (ft. ) 

CIBP settlna: deDth (ft.) 

Amount of cement on top af CIBP (ft.) 

Sacks af cement used 
Shmv IIOlume num-.f (ai, ft.) 
Calculated ton of plua (ft.I 
Measured top af plug, lfuued (ft.) 
Sluny wellht (lbs/pl) 
Oass/type of cement 
Perfor.ite and squeeze (YES/NO) 

••• • •• • • •• • • • • • • • • • • • • • • • ... • 

CEMENTING TO SQUEEZE, PLUG BACK OR PlUG AND ABANDON 

!'LUG #1 PLUG #2 PLUG #3 PLUG #4 

SO# 903528696 Circulated cmt to pit from multistage cementer 
2ND STAGE. circulated 102 s;clts of cement to pit 

PLUG 115 PLUG #6 PLUG #7 

CEMENTER'S CERTIFICATE: I declare under penalties prescribed in Sec. 91.143, Texas Natural Resources Code, that I am authorized to m ake this 
certification, that the cementing of casing and/or the placing of cement plu&5 in this well as shown in the report was performed by me or under my 
supervision, and that the cementing data and facts presented on both sides of this form are true, correct;. and complete, to the best of my knowledge. This 
certification covers cementing data o nly. 

DANNVDEU Halliburton 
Name and title of cttnenter's representative Ct!mentins com~ny ~r 
1301 W. Webb St. Brownfield, Tx, 79316 575-392-0700 09/13/2016 
Addr£Ss City, Stall!, Z"q> Code T~:ArnCode Number Date: mo. dav vr. 

OPERATOR'S CERTIFICATE: I declare under penalties prescribed in Sec. 91.143, Texas Natural Resources Code, that I am authorized to make this 
certification, that I have knowledge of the well data and information presented in this report, and that data and facts presented on both sides of this 
form are true, correct, and complete, to the best of my knowledge. This certification covers all well data. 

0. r-,.,........ • ,__- ,, ---;--, I • 0 , I 0 ( (}...... - ./ 
1...A'C\N<', 4",,\::X±,::::, ,-..,,y- ....._11 ,., , \/~"'i"IV'I "-A .r".l).IU<; -r- '--'--1> ,':,. ~ \/.J. - ,..~ 
Typed or printed name of operator's representative Title Signature 

~ K::::- A 4<'010R&a>2'<~'°*"Ll..'9uc:b@a'\):1~ ,":)B· \ ~:?iCtC 
Address City, State, Zip Code Tel: Ar~ Code Number 

\ ~,X'- a.\ \ l+J 
Date: mo. day yr. 

Instructions for Form W-15, Cementing Report 
NOTICE: The FQrm W- l S must~ submitted as an attxhment to a Form G-1 (Gas Well Back Pressure Te.st. Completlon or Recompletion Report, and Log). Form W·2 (Oil Well 
Potential Test, Completion or Recompletion Report, and Los), Form W-3 (Plugging Record), or Form w-4 (Appllcatlon for Multiple Completion), any time cement is pumped in 
a wellbore. 

A. What to fie: An operator should me an original and one copy of the completed Form W-15 for each cementing company used on a weU. The cementing or 
different ta sing strings on a well by one cementing company may be reported on one form. 

The Form W-lS should be fil ed with the Form W-3, Plugging Record, unless the Form W-3 is stsned by the cementing company representative. When reporting dry 
holes, operato rs must complete Form W-lS, In addition to Form W-3, t o show any casing cemented In the hole. 

8. How to flle: An oil and gas completion report and Form W-15 may be filed online using the Commission' s Online System 
(https://webapps.rrc.state.tx.us/security/login.do) or a paper copy or the form may be malled to the Commission In Austin (P.O. Box 12967, Austin, Texas 78711-
2967). 

C. Surfaoe casln&: An operator must set and cement sufficient surface u sing to protect aU usable-quality water strati, as defined by the Groundwater Advisory Unit 
in Austin. Sufficient cement shall be used to fill the annular space outside the asina from the shoe to the ground surface or to the bottom of the cella r. Before 
drilling a well, an operator must obtain a letter from the Groundwater Advisory Unit stltlnB the protection depth. Surf.ace caslns should not be set deeper than 200 
feet below the specified depth without prior approval from the Commission. 

To plug and abandon a well. operators must use only cemenll!rs .approlll!d by the Commls.sion's Director of Reid Ope_nitions In accord.ance with SWR 14 
(http://info..sos.state.tx.us/rJ.s/pub/readtac$ext.TacP.ige?sl•fl&appr9&p_dif°"&p_r1oc• &p_tloc•&p_ploc• &p1•l&p_tac:&U:l6&pt:l&ch"3&r1•14). Cementing 
comp.anles, service companies, or operators an qualify~ approved cementers by demomtratlng that they are able to mix :and pump cement In compn.ance with 
Commission rules and reautations. 

D. Ertlm8tad" wah-<>ut: If the estimated% wash-out is less than 20% (or 30% 1lon1 the Gulf Coast}, provide supporting documentation such as a caliper log to show 
how the estimated" wuh-out was obtained. 

E. Multi-sup cement: An operator must report the multi-stage cement shoe In II. CasJng Cementing Datil section by selectin, the type of casing and Multi-stage 
cement shoe. The opentor must report the multl-stage cement too! iri Ill. ca.slog Cementi"i Data section by seKtinc the type of usin& .and Multl-stage 
C!ment/DV tool. 

F. Multiple pNaJIII strlli15: A.n operator should file the Form W-15 as an attachment ID the Form W-4, ~pUc.atlon for Multipl~ Completion. An operator may be 
required to .lllbmit multiple Form W-l Ss to show all data for multiple pan ff el strings. 

G. Slurry d.at.a: If cement job exceeds three slurries, continue the list or slurries In the Slurry table In the subsequent Caslns C11menting Data box. 

, I 



••• • • •• • • • • • 
• •• • • •• • • • • • 

••• • • • RAILROAD COMMISSION OF 't"otXA~. • • • • Form W-15 • • •• • -n 1701 N. Congress Rev. 08/2014 

P.O. Box 12967 

J Aust in, Texas 78701-2967 I Cemente r: Fill in shaded areas. 

CEMENTING REPORT 0 perator: Fill In other Items. 

Operator Name: THRECRIV( R ~ '( r_o--ttt \ ... ..LL Operator P-5 No.: '26\11 0~ 
Ceme nte r Name : H•Jllburtcm En<rlV Sefvce, Ce menter P-5 No.: 347151 

District No.: oe:, Co unty: REEVES 

We ll No.: 6WA AP I No .: \..\:::::..~ . -...~ - -, --.. I Drilling Permit No.: ?-\-, ??I~ 
Lease Name : SMmiER STAT£ u N1T 01.31 Lease No.: -
Field Name : \-tx-r\ . \ c ~ ' ( \..C:>-:i\ ..Q <,.., --~ Field No.: ;:.z,_\ ~ \ ....;.~ - ~-~ 

Type of cas ing: D Conductor D Surface D Intermed iate D Liner D Production 

Drilled hole size (in.): I De pth of drilled ho le (ft.): Est.% wash-out or hole enlargement: 
Size of cas ing in 0.0 . (in.): I Casing we ight (lbs/ft) and grade: No. of centra lize rs used : 
Was cement circula ted to ground surface (or bottom of ce lla r) o utside Setting depth shoe (ft.): I To p of liner (ft.): 
casing? D YES D NO If no for surface casing, explain In Remarks. I Setting depth line r (ft.): 

Hrs. waiting on cement before d rill-out: I Calculated top of ce ment (ft. ): Cementing date: 

SLURRY 
Slurry No. No. of Sacks Class Additives Volume (cu. ft.) Height (ft.) 

1 

2 
3 

Total 0 0 0 

Type of casing: I I Surface ~ Intermediate D Product ion 0 Tapered production [ZJ Multi-stage cement shoe 0Multiple para llel strings 

Drilled ho le size (in.): \~\I , \ I Depth of dri lled hole (ft .}: \ o LU°'t)I Est.% wash-out o r hole enlargement: 

Size of casing in 0 .0. (in.): 0,.5/"0-. I Casing weight (lbs/ft ) and g~a,dii-,;'~ \ ~ f i f.Ip. of centralize rs used : ,~ 
Tapered str ing drilled ho le size (in.) Tap~ d st ring d~p th of drilled hole (ft. ) 
Upper: Lower: Upper: lowe r: 
Tape red s tring size of c.asi ng in 0 .0. (i n.) I Tapered string casing weight{lbs/ ft ) and grade Tapered stri ng no. of centra lize rs used 
Up pe r: Lower: Upper: lower: Upper: l ower: 
Was ceme nt circulate d to ground surface (or bot tom of cella r) o ut.side casing? GL] YES [ jNO Setting depth sho e (ft.): l nLlu:x:)1 

Hrs. wait ing on cement befo re drill-out: \ Ur I Calculated top of cement (ft.): 'ct..>...'< ~c., Cement ing date: 9/ 18/ 16 

SLURRY 
Slu rrv No. No, o f Sacks Class Additive s Volume (cu. ft .) Height (ft.) 

1 390 C POL Y·E· flA~E 1278 0031 

2 220 C SEE REMARKS 269 859 

3 
Total 610 j547 4940 

Ty pe of casing: osurface ~Intermediate D Productio n 0 Ta pered prod uction [l]Mult i-stage ceme nt/DV tool O Multlple para ll e l strings 

Dr illed ho le size (in.): Ya'I u.- j Depth of dri lled hole (ft.): v~' Est. % wash-out o r hole e nlargement : 

Size of casing in 0 .0 . (i n.): G\~ R I Casing welght (lbs/ft) anrl rmnel ~ Wrf h o . of centralizers used : 
Tape red string drilled hole size (in.) Tapered string de pth of drilled hole (ft.) 
Upper: l ower: Upper: lower: 
Ta pered st ring size of casing in 0 .0. (in.) I Tapered string casing weight (lbs/ ft ) and grade Ta pered string no. of centralizers used 
Uppe r: l o wer: Upper: Lower: Upper: Lowe r: 
Wa s cement circulated to ground surface (o r bottom of cellar) out side cas ing? @YES ONO Setting depth too l (ft.): 

-
d...~~Lo· -

Hrs. waiting o n cement before dr ill-out : I Calcula ted top of cement (ft .):~'('".b-, rJ Cementing date: 9/18/16 

SLURRY 
Slurry No . No . of Sacks Class Addit ives Volume (cu. ft.) Height (ft.) 

1 310 C POLY·E ·fl.AKE 1016 3244 

2 50 C N/A 67 214 

3 

Tota l 360 IOS3 3458 



••• • ••• • • • • • • • • • • • 
• ••• • 

Cementing Date 

Size of hole or pipe (in .) 

Depth to bottom of tubing or drill pipe (ft.) 

Cement retainer setting depth (ft.) 
CIBP setting depth (ft.) 

Amount o f cement on top o f CIBP (ft.) 

Sacks of cement used 

Slurry vo lume pumped (cu . h .) 
Calculated top of plug (ft.) 
M easured top of plug, If t agged (ft.) 

Slurry weight (lbs/gal) 

Class/type of cement 

Perforate and squeeze (YES/NO) 

• • •• •• • • • • • • & & & 

••• • 
PLUG #1 PLUG #2 PLUG #3 

l}'i l~~ POL'M•rl.A..:£ S~ LA, l )Mt Cfl I \a,.. D·.\ R 
C'llCU1Al£C 2111 .. 31J $WS or a:1.~t'\IT 10 Si..'fU-A-l 

so- 90JSl!927 

PLUG #4 PLUG #5 PLUG #6 PLUG #7 

CEMENTER'S CERTIFICATE: I declare under penalties prescribed in Sec. 91.143, Texas Natural Resources Code, that I am authorized to make this 

certificat ion, that the cementing of cas ng and/or the placing of cement plugs in this well as shown in the report was performed by me or under my 

supervision, and that the cementing data and facts presented on both sides of this form are true correct, and complete, t o the best of my knowledge. This 

certification covers cement,ng data only. 

QUINCY EDWARDS SERVICE SUPERVISOR h~-------------I Ialliburton 
Name and utle of cementer's represtntative Cementing Company 

6 155 W. Murphy St. Odessa, TX, 79763 432-571-8600 9/18/19 
Address City, State, Zip Code Tel: Area Code Number Date: mo day yr. 

OPERATOR'S CERTIFICATE declare under penalties prescribed in Sec. 91.143, Texas Natural Resources Code, that I am authorized to make this 

certification, that I have knowledge of the well data and information presented in thi, report and that data and facts presented on both sides of thi~ 

form are true, correct, and complete, to the best of my knowledge. This certification covers all well data. 

~ .. ....:::..:'C°'\'--!..>.0-'t-'~..>'(_- .. XA,...,• i......;<:::,,._, ....... :::c,..;;J..:-:::,=<._ ___________ 'f-..__.l\._•-'7"-'~!r':C. ..... -''-'-• .. ,_.,._~,=•-'--_.,._,....,~_.l_A_ct ... • ..... ,_.y .. :.-..~ ... l,.;'\1,-"r:,,_'.,_r_..,0.,.....,,C\._.1 _ .,,•,,.._.,1,L ....... ,~-•-~,.c•~_.,~f,-'A._L•J-«X-•~-........ _. ......... -> ___ _ 
I ypeo or pnntea name or operator's representative Tit;;- • Sig~a~re -

O?:P\'::XM -..:'DvYR :"'=k" ~ ~ 4 u:) . .i&uSn a"' ]'£25->-'----'~ ... -,.&.Ca~· ..,,U>c;.l.._). .... :::>"""'-~~:.,i.-'::> ..... __ I ~-'....._\oUl_ "_\.,.,l.;...1-"---'-----

Address 
1 

City, State, Zip Code Tel: Area Code Number Date: mo. day yr 

Instructions for Form W-15, Cementing Report 
NOTICE· The Form W· 15 must be submitted as an attachment to a Form G-1 (Gas Well Back Pressure Test, Completion or Recomplet1on Report, and LogJ, Form W 2 (Oil Well 
Potential Test, Complet,on or Recomplet1on Report, and Log), Form W 3 (Plugging Record), or Form W 4 (Application for Multiple Completion), any time cement 1s pumped in 
a wellbore 

A. What to file: An operator should file an or,ginal and one copy or the completed Form W·lS ror each :ementing company used on a well. The cementing o' 
oifferent casing strings on a well by one cementing company may be reported on one form. 

The Form W-15 should be fileo with the Form W-3. Plugging Record, unless the Form W-3 is signed b\ the cementing company representative When reporting dry 
holes, operators must complete Form W-15, in add11ton to Form W-3, to show any casing cemented in the hole. 

B. How to file : An 011 and gas completion report and Form W·lS may be filed online using the Comm1ssion·s Online S~tem 
(https://webapps.rrc.state.tx.us/secunty/logm.do) or a paper copv of the form may be malled to the Commission in Austin (P 0. Box 12967. Austin, Texas 78711· 
2967). 

C. Surlace casing: An operator must set and cement sufficient surface casing to protect all usable-quality water strata, as defined by the Groundwater Advisory Unit 
in Austin. Si,fflclent cement shall be used to fill the annular space outside the casing from the shoe to the ground sorface or 10 the oonom of the ce'lar Before 
drilling a well. an operator must obtain a letter from the Groundwater Advisory Umt stating the protectron depth Surlace casing should not be set deeper than 200 
feet below the specified depth without prior approval from the Commission. 

To pug and abandon a well, operator5 must use only cementers approved by the Commission's Director of Field Operations in accordance with SWR 14 
( http://in fa.sos.state. tx. us/ p Is/pub/ read I.I c Sext. TacP age 7sl=R&a pp= 9& p _ d h =&p _ rloc-&p _ tloc=&p _p lac=& pg= 1 &p _ tac= & ti= 16&pt= 1 &ch= 3&rl = 14). Cemenu ng 
companies, service companies, or operators can qualify as approved cementers by demonstrating that they are able to •rux ;ind pump cement in compliance with 
Commission rules and regulations. 

D. Estimated % wash·out: If the estJmated % wash-out 1s less than 20% (or 30% along the Gulf Coast), provide supporting documentation such as a cahper log to show 
how the est,mated % wash-out was obtained 

E. Multi-stage cement: An operator must report the multi·stage cement shoe in II. Casing Cemenllng Data section by selPrting the type of casine and Mult"-~tagP 
cement shoe. The operator must report the multi-stage cement tool in Ill. Cas1ns Cementing Data section by selecting the type of casing and Multi·stage 
cement/DV tool 

F. Multiple parallel strings: An operator should file the Form W·lS as an anachment to tne Form W-4, Apphcat1on for Mu,tiple Completion. An operator may be 
required to submit multiple Form W-15s to show all data for multiple parallel strings. 

G. Slurry data: If cement Job exceeds three slurries. continue the hst of slurries 1n the Slurry table 1n the subsequent Casing Cementing Data box. 



Distritt No.: ro.. 

.... . • • . • 
' 

RAILROAD COMMISSION OF TEXAS 
1701 N. Cona~s 
P.O. Box 12967 

Austin, Teus 78701-2967 

WELL INFORMATION 

• •• . . 
• C• • 

.. .. . .... 
9 • • • .. ' . .. . , 

V 0 ... . 
Form W-15 

Rev. 08/201' 

W .. No.: - APINo.:~~-~ -,- -.....--. 1 DrMlln1PermltNo.: B\1~'R 

:~:i.;··· ·o::;·· D Producttin 

Orlled hole slnl (In.): 8 ~ '+ '' Depth of drilled hole (ft.): {)fA d., L' Est. " wasMut or hole en1¥1ernent: -

Was '*';!!!!!,draliatff to pound surfac)e (« bottom of eek) outside Srttln1 depth shoe (ft.): I Top of llner (ft.): 
casin1? LJYES [Z] NO If no far swface culn&, eaplaln In Remarits. <7a, L.1 , lf--Se-"tt-lna_ de_ pt-"h- 1-'-lne- r -(ft-.)-: ------1 

SLURRY ~ '-
SlunvNo. No. ~Sadcs Addfttves Volume (cu. ft .) H..i.t.t (ft. I 

1 C SUAfMA~kS 

2 1n H ll7 

3 

Total us 1111 '"' 

Type~casl,.: ~ oductlon C)T.;,~ ·; ocl:::· 0Multkbpoementshoe Q.1u1tlpleparallelstrfnas 

Ortlled hole slle (In.): Depth of drllled hole (ft.): Est. " WMIH!ut or hcHe enlar1ement: 

Sue of casbll In 0.0. (In.): Caslrc welisht (lbs/ft) and 17ade: No. of cerrtrallurs uwd: 

Tapered strln1 drllled hole size Im,) Tapered strln1 deptfl of drilled hole (ft.) 
Unnar: Lower: UDper: Lower: 
Tapffed strlns size of casln1 In 0.0. (111.) Tapered stn111 casln& wel&ht(lbs/ft) and pade Tapered str1nl no. of centralizers used 
Upper: Lower: UPOer: Lower: Uooer: lower: 

Was mment dradabtcl to sround surface (o, bottom of c:da-) outside a*i1? Oves ONO Settln1 deptt, shoe (ft.): 

Hrs. waltlnt on o.ment Nfore drtll-out: Calculated top of cement (ft.): Cemerrtln& date: 

SLURRY 
SlurrvNo. AddltlVes Volume (a,. ft.) Hei.trtlft.) 

1 
2 

3 

Total o o o 

DrllM hol9 sa (In.): o.ptti of drilled hole (ft.): £st. " -h-out or hole at1lar1ement: 

S&."' caslna In o.o. (In.): C::Uq w•laht llbs/ft) and pad•: No."' c:entnlben UMCI: 

Taper9CI *'"I *llecl hola *• CkLI T.-act 1btni daptti at tiled hola (ft.) 
u-. Iowa: u-r: a.-: 
T.....- strlns ••vi~ In o.o. Pn-1 ~ strffll caslfll weisht{lbs/ftl end 1rad• T..-rwcl lb'lnl no. of c:entnll9rs used 
u-: lOWef-: u-: Lowa: u-,: Lowa: 

Cakulated top of oement (ft.I: 

Sl.UMY 
SlunvNo. No.olSadm Volum• (a,, ft.) ....,.Ht.I 

1 
2 
3 I 

Total 0 0 0 
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. - - . . 
CEMENTING TO SQUEEZE, PLUG BACK OR PLUG ANO ABANDON 

PI.UGl1 PlUGl2 PLUGU PlUG #4 PLUG#S PLUG #6 PLUG #7 

Cementkl& Datt 
Sl:tQ cf ho~ ar pipe {In.) 

O.ptb to bottom of tublna °' dril pipe (ft.) 
Cemfflt retainer s.ttln& depth lft.) 
08P setdns d e pth (ft.) 

Amount af cement on top af QtJI lft.J 
Sadts d wment used 

Slurry volume DUmNd (a,. ft.) 
Cakulated too of nk.tir (ft.) 

Me,uuml t op of plug, If t•ed (ft.) 

Slurry weight (lbs/pl) 
Oa.ss/tvne of cement 
Perforate and squffn (YES/NO) 

LEAO- NEOCEM 
TAIL- .5% HAlA0-344, HALA0-322, llBM SALT 

CEMENTER'S CERTIFICATE: I dedare under penalties prescribed In Sec. 91.143, Texas Natural Resources Code, that I am authorized to make this 
certification, that the cementing of casing and/or the placing of cement plugs in this well as shown In the report was performed by me or under my 
supervision, and that the cementing data and facts presented on both skies of this form are true, correct. and co:,to the ~st of my knowledge. This 
certification covers cementing data only. 

JASON WELTON - SSIII Halliburton _____ ___ ..,:::::::=::,~~:__ _________ _ 
Name and title of cemente<'s representit!ve <:.ernentln& Com~ 

Odessa, TX, 79763 6155 W. Murphy St. 9/27/16 
Addrus Nul'llM Olle: mo. day yr. 

OPERATOR'S CERTIFICATE: I declare under penalties prescribed in Sec. 91.143, Texas Natural Resources Code, that I am authorized to make this 

certification, that I have knowledge of the well data and information presented In this report. and that data and facts p resented on both sides of this 

form are true, correct, and complete, to the best of my knowledge. This certification cove~ a ll well data. 

Typed 0< printl!d name of oper.itOf's representative Title ' Signature 

f:2.c::t. f::?>u..~3?¥:.\d-?,, i.~u..i:u C&u.®rux-~~J:>\.;,"')\ ocD~ -~'-\ ' ...... ·\µ,.~, ~' .... '~'-o __ 
Address Oty, State, Zip Code Tol:Area Code Number Oate: ' m; day yr. 

Instructions for Form W-15, Cementing Report 
NOTICE: The Form W-15 must be Slbnitted as an attachment to a Form G-1 (G;s Welt S.cx Pressure T6t, Completion or Recomplelion Report, ;nd Las), Form W-2 {Oil Well 
Potential Test, Completion or Rea>mpledon Report. and LDg), Form W-3 (Pluggj,. Record), or Fomi W-4 (Appliatlon foe- Multiple Completion), any time Cl!fflent is pumped in 
a w~e. 

A. What to ftle: An operator should Ne an original and one copy of die completed Form W-15 fOf' ead, Cffl>t'ntlng company used on a well. The CMJentlng of 
different casing stri~s on a -i1 by one cementing company may be reported on one form. 

The Form W- 15 mould be filed with the form W-3, Plugging Record, unless the Fomi W-3 is signed by the cementing company representative. When reportlng dry 
holes, operators must compl~e Form W-l.S, in add11ion to Form W-3, to show any casing cemented ln the hole. 

8 . How to fie: An oil and gas completion r~ and form W-15 may be filed online usifte the Commission's Online System 
(https://webapps.rrc.state. tx.us/sea.irity/loSiJ!.do) or a~ CIJ9ol of 1he form may be mailed to the Commission in Austin {P.O. Box 12967, Austin. Texas 78711-
2967). 

C. Surface ~ An opentor must set and cement sufficient surface casing IX> protect aft usable-qwhty -ter strata, as d efined by the Groundwater Advisocy Unit 
In Austin. Sufficient~ shaU be used to fil the .nnular s~cr outside the casin& from thr shoe to the 11round SUf'fKe or to the bottom of the ~ar. Before 
drilirig a well, an operator must obtain a letter from the Groundwate< AcMsort Unit stating the protection depth. Surface casing should not be set deeper than 200 

feet below the spKhd depth without prior approonl from the Commission. 

To plua and ~ndon a well, oper;itors must use orly Cffllel'lms approved by the Commission's Director of Field Opt?Qtlons in acr.otdance with SWR 14 
(http://info.sos.sta~.tJc.us/pls/r,,.b/readtac$ut.Tac.Paae?slER&app"9&p_dlr--&p_rioc:&p_tloc.-&p_pl00<&pg:l&p_ta~&tl=l6&pt:l&ch" 3&r1• l4}. Cementinc 
companies. semce comp.-MS, or operaton can quillfy a.s llppl'<M!d Cl!fflenters by demon:stratln& that they are able to mix and pwnp ~enl In compliance with 
Commission rules and rflVb tlons. 

O. Estl~" ~ = If the estirmtrd "wastKJut is less than 20% (or 30% along the Gulf Coast), prOlllde suppor1ing documentation such as a caliper log to show 
how the estim,~ % wash-out was obtained. 

E. Mu~staa,e mment /1.n oper;itor must report the multi-stage cement ~oe in IL Casirc Cementing Dat,1 s:«:tion by seleding the type of~ and Multi-stage 
cement shoe. The ope,ator must report the multi-stace ameot IDol In IIL Casing Cffilenlinc OJta -=Uon by selecting the type of casi\c and Muftl-stage 
cement/OV tool. 

f, Multiple l)lra:i.l strf~: /1.n opentor should file the Form W-15 as an att3mment 10 the form W-4, Application for Multiple Completion. An cperatOI' m,1y ~ 
reqund to sl.bmit multi!* Fonn W-15s to show all data for multiple parallel strings. 

G. Sli.ry data: If cement job exaeds three slurries, continue the list of slurries In the SIUrTy table In the subsequent Ca_sing Cementins Data box. 
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RAILROA D COMMISSION OF TEXAS 
1701 N. Concress 
P.O. Box 12.967 

• • • • • 

• ••• •• • • • • • • • • ••• • 

Form W-15 
Rev. 08/2014 

Austin, Tex.as 78701-2.967 

CEMENTI NG REPORT I Cementer: Flll ln shaded are.as. 
Opemor: Fill in other items. 

I ~•-
I u•·, 

OperatOrName : ---TMU>m LLC.. O~ratorP·S No.: ~-Yl.l tF-, 
Cement.I" Name: - Cementer P-5 No.: 347151 _ ............ -
Dimict No.: f:Q. County: IIIXllD 

Well No.: 6WA API No.:U.."c'.,. .~ .~ .--:1'Drilling Pem,it No.: '6 \t ~ Sl 
1..easeNo .: -

...... 
Type of casing: D Condudor D Surface D ln.tennedlate [Z] Liner 0 Production 

Drilled hole size (in.): \ o 1' Depth of drilled hole (ft.I: \ 9., ">\ l 9 Est. "wasl)..out or hole enlargement 0 

Sae of casing in O .D. (in.): L.\,\ I?\' Caslnc weight (lbs/ftl and grade: \?, .6"" / ~\N No. of centralizers used: o 
W.u cement cirailirted to s,ound surface (or bottom of cellar) out5ide Settinc depth sh~ (ft.): I Top of liner (ft.): 
casin&? [l]YES D NO tf no for surface casing, e.plain in Remarb. \ ~ ~ \ 

0 
• "l\"(\'i;)l1-Setti--=-.'-ng-d_e_ptti....:......:lin_e_r-(ft.-):--- - --i 

Hrs. waitinc on cement before drill-out: \...\ \0..... Calail.ted top of cement (ft.): ~\ Cementing d.ne: 1().S.16 
1--- - --=---- --- ---..=>1~~....L..-----=---Sl-U- RR--'Y:......:_ UA.\C.. . 

Slurrv No. No. ofSadls Clas.s Additives Volume (a,. ft.) Height (ft.I 

1 700 11>6.I 

2 

3 
Total 100 

Type of casing: I jSvrfaa! 0 1ntermecfiate ~ Production QTapettd prod~:·n. O Multktace cement shoe OMultiple parallel strincs 

Drilled hole size (in.): Depth of drilled hole (ft.): Est.% wash-out or hole enlarsement: 

Size of casin, in 0 .0. {in.): Casing weilfrt (lbs/ft) and v,ide: No. of centralizers used: 

Tapered string d rilled hole size (In.I Tapered string depth of drilled hole {ft.) 
Uol>l!f: lower: Uooer. Lower. 

Tapered string size af casinc in O.D. (In.) Tapered strine ca.sine welght(lbs/ft) and grade Tapered string no. of centralizers used 

Upper. lower. Upper. Lower. U~: lower: 

Wu cement drcu~ to ground surface (or bottom of cellar) outside casing? DYES ONO Setting depth shoe (ft.): 

Hrs. waitinc on cement before drill-out: Calculated top of ceme11t (ft.): Cementing date: 

SLURRY 

Slurry No. No. ofSac*5 Additives Volume (ai. ft.) He icht ( ft.) 
l 
2 

3 

Total o o o 

Type of casing: CJSurfac,e ~Intermediate D Production C)Tapered producti::·oMultl-stage c:ement/DV tool OMultfplt! parallel strinp 

Drilled h~ sue (In.): Ol!pth of drilled hole (ft.): Est." wash-out ar hole enlilrcement: 

Size of ca.sin« in 0 .0 . (in.): Caslnc weisht Obs/ft) and grade: No. of c:entnllzers used: 

T~ strtnc dnlled hole site {in.) Tapettd strinc depth of drilled hole (ft.) 
u-r. Lawer: Uimer. Lower:. 
To1pered strinc sin of caslna in 0 .0 . (in.) Tapered strq c:ntns ~ Ills/ft) ;and crade Tapered mine no. of centralizers used 
U- Lower. UDDl!r. Lower. Uoaer: Lower. 

Was canem cinulated to pound surface (or bottom of cellar) 0111:Side aisinc7 L _JYtS l J NO Sctti111 depth tool (ft.): 

Hrs.. waitln1 on Cll!fflent ~ drflk>ut: cala,lated top of oement (ft.): Cementlna datw: 

SLURRY 
Sluny No. No. of Sades Volume (ai. ft.) Heilrht 1ft. I 

1 
2 
3 

Total 0 0 
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CEMENTING TO SQUEEZE, PLUG BACK OR PLUG AND ABA:'-IDON 

PLUG #t PLUG 12 PLUG Cf3 PLUG #4 PlUG#S PLUG#6 PLUGll7 

Cementinc Date 
Size of hole Of' pipe (In.) 

Depth to bottom of tubine or drill pipe lft.) 
Cement reta!Mrsettin2depth (ft.) 
CIBP settina death lft.l 
Amount of Cl!ment on top of 08P (ft.) 
~ of cement used 
Slurry volume pumaed (ai. ft.) 
Calculated tOD of pta.1 (ft.) 
Measured top of Plue. if t.-sced ( ft.) 
Slurry wel&ht (lbs/call 
Clils/twe of cement 
Perforate and squeeze (YES/NO) 

;jjftt,j;j:£ 

CEMHITER'S URTlFICATE: I declare under penalties prescribed In Sec. 91.143, Texas Natural Resources Code, that I am 
certification, that the cementing of casing and/ or the placing of cement plugs In this well as shown ln the report was perfo 
supervision, and that the cementing data and facts pre.sented on both sides of t his fonn are true, correct, d complete, the 
certification covers cementing data only. 

GERARDO HERNANDEZ-TREVIZO Halliburton 
Name and title of cementer's represent;itlve 

authorized to make this 
ed by me or under my 
of my knowledge. This 

2311 $. First St 
Cementing Company 

Artesia, NM, 88210 575-392-0700 10-5-16 

Addn!33 City, State, Zip Code Tel: Area Code Number Date : mo. day yr. 

OPERATOR'S CERTIFICATE: I declare under pena lties prescribed in sec. 9 1.143, Texas Natural Resources Code, that I a m authorized to make this 
certification, that I have knowledge of the well data and informat ion presented In this report, and that data and facts presented on both sides of this 
form are truP rnrrPd :onrl rnmolete. to the best of my knowledge. This certification covers all well dat:a. 

Q..n<"f..,'(Y\A.N-~ S'.Y-ttl\.<l&--\"\yu QC'\0-\"1.~\- Q~~ 
Typed or printed nam~ of operators represen\.aU•c TI~• ~ Signature 

J I 

~ .b;:>,,A,~~),-'1?¥,\.M 4-:tt-1...1.C).J ( 1'1 ic.;\:'5,°\\.: . us- Qb I .::;i."»') \ o c:::a-:N. .;_~ - ---'-~_ \_'S....:;;..,_'.._, _1 __ , __ 11_ 

Address C:ty, Hate, Zlr> Code let Aru Code Number Date: mo. day vr. 

Instructions for Form W -15, Cementing Report 
NOTICE: The Form W-15 must be subml~d as an attachment to a Form G· l (Gas Well Bad< Pressure Test, Ccmpletlon or Recomp!etlon Report, and Log), Form W-2 1011 Well 
Potential Test, Completion or Recompletion Report, and Log), Fonn W-3 (Pluggin& Record), or Form W-4 (Appfication for Multiple Completion), any t ime cement is pumped in 
• wellbore. 

A. What to file: AIi operator should file an original and one copy al the c·ompleted Form W-15 for each cementing company u.sed on :a well. The cementing of 
different casing strings o n a well by one cementing company may be reported on one form. 

The Form W-15 should be flied with the Form W-3, Plugging Record, unless the Fo rm W·3 Is sign ed by the cementing comp;,ny representative. When reporting dry 
holes, operato~ must complete Form W· 15, In addition to Form W-3, to show any casing cemented In the hole. 

II. How to file : Ari oil and gas completion n,port ;and Form W-1S may be filed onlinc using the Commission' s Online System 
(https://webapps.rrc.state.lX.us/security/login.doJ or a paper copy of the furm may be malled to the Commission In Austin (P.O . Bo• 12967, Au stin, Texas 78711· 
2967). 

C. Surfaot caslnc: An operator must se( and cement sufficient surf:ace c.islng to protect .111 us.ible-quality water stnta, as defined by the Groundwater Advisory Unit 
in Austin. Sufficient cement shall be used to fill the annu~r space outside the casing from the shoe to the ground surf:ace or to the bottom of the cellar. Before 
drillina a well, an operator must ob~ln ;i lette r f rom the Grnundwater Advisory Unit stating m e prntection dep'lh. Surface casing should no t b e set deepe.r than 200 
feet below the s~ed deptti without prior approval from the Commission. 

To plug and abandon a well, oper.itors must use only cementers apprOYed by the Commls.sion's Director of Field Operations In accordance with SWR 14 
(http://info.sos.m t:e. tx.us/pls/ pub/ readtac$ext. Ta~e ?sl=R&ll pp:9& p_ dir=&p_r1oc--&J> _ tloc---&p _plot:=&pr 1 &p _ tK-&ti= 16& pt= 1 &ch=3&n > l 4 ). Cementin1 
companies, service companies, or opera~ can quaUfy as approved cementers by demonstrlltin1 that they are able to mix and p ump a,ment In compliance with 
Commission rules and reaulations. 

D. Esttll'Urll!d "wasl>-out: If the estimated " wash-out Is le-ss than 20% lor 3tnl alona the Gulf Coast), pr<Nlde supporting doaJmermitlon such as a caliper loc to show 
how the estimated" was~ut was obtained. 

E. MultHtafe CBnent An operator must rep<>ft the m ufti.stage cement shoe in II. Casing Ceme<1ting Dao~ section by selecting the type of casina and MultkUge 
cement shoe. The operator must report the multi-stage cement t ool In Ill. Casinc Cementlnc Data section by selec1Jne t he type of caislnc and Multi-stllge 
cement/DV tool. 

F. Multiple parallel strtnp: An operator should flle the Form W-15 ~ 1n attachment to the Form w..i, Application for Multiple Completion. Ar. o~raror may be 

~uired to submit multip le Form W·1Ss to show all data for multiple parallel strings. 

G. Skl"Y data: If cement job IUGHds three slurrie5, continue the list of slurries in the Slurry table in the subsequent ~sins Cementing Data box. 



Db1rkt No.: 
WelNo.: .,,. 
Leasa Name: -TIUST&JTUIIIUJ-JI 

Field Name: 
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RAILROAD COMMISSION OF TEXAS 
1701 N. Concress 
P.O. Box 12967 

Al.l.fltll, Texas 78701-2967 

County; llNl'5 

APINo.: 

Lease No.: 
Reid No. : 

• ••• •• • • • • • • • • ••• • 

Form W-15 
Rev. 08/2014 

Cementer: All In shad.ct ...as. 

Orlllng Permit No. : 

I - I. CA$1NG-CEfillJNTING"DATA- - -· . ...:"."- ~. C ,t 

• 
Type of caslfll: D eonductor D Surface D lntennadlate Olin• D Production 

Drilled hole s.lte {In.): l D41pttl of drilled hole (ft.): Est" wastH>ut or hole enlaraement: 

Sin of caJlna 1n o.o. {In.): l CMlna welsht (lbs/ft) and s,ade: No. of centrallzen uwid: 

Was cement drculatecl to pound surtac. (or bottom of cellar) outude s.tdn1 dep1h shoe (ft.): I Top of finer (ft.): 

asln1? DYES D NO If no for surface caWII, eqi&aln In Remarks. I Settlna depth llner (ft.): 

Hn. wahln1 on cement before drfft~t: I calwlated top of cement (ft.) : cementlnc date: 

SLURRY 
SlunvNo. No. of Sam Class Additives Volume (w. ft.) Helaht (ft. I 

l 
2 

3 
Total 0 0 0 

~ ~ 1•• -•1.'[<11.. ,,,,c1.••1l,'[<'lll••• 

Surface Olntermedlate Production 0Tapered produdlon 0Mu1tl-sta1e cement shoe CJMuhlple penllel strfflls 

Drilled hole s.lze (In.): I Depth of drlll.ct hole (ft.): Est." wash-<>ut or h<Me enlaraement: 

SUe of casln1 In O.D. (In.): I C.Ul111 welsht (lbs/ft) and 1rade: No. of centralbers used: 

Tapered strln& drilled hole size (In.) Tapered strln1 depth of drl .. d hole (ft.) 
Ugoer: Lower: Upper: Lower: 

Tapued strln1 she of aslna In O.D. (In.) I Tapered strq casina w.istit(tbs/ftl and aracte Tapered strlnc no. of centrallzers used 

UPPff: Lo-r: UDDer: Lo-: Upper: Lower: 

Was ottnent drculated to pow,ct surface (or bott0tn of callar) outside caslna? DYES ONO Setttn1 depth shoe (ft.): 

Hrs. waitf111 on cement before drtlklut: I Calculated top of cement Cft.): Cementlnt1 date: 

Sl.UltRY 

Slurry No. No. afS.cb ems Additives Volume (cu. ft.) Hellt,t (ft.) 

1 
2 

3 
Total D D 0 

~ Intermediate D Production D~~pe: · ~;.

1

[]Muttkta&• c.ment/DVtool c::JMuttlple parallel~ 

Ortlled hole MB (In.): T DepCh of drtlled hole (ft. 1: flt. "wash~ or hole enlaflement: 
- ·- -·--

sa. of caslnt1 In o.o. (In.): I C.SIOI -•ht (lbs/ft) and ~de: No. of wnt~ers used: 

T.....-ed wins drilled hole sbe (In.) Tapend ,trtn, de¢I af drilled hole (ft.) 

u-: ~ : u-: Loww: 

Tapered l1rlna Ille flf casinl In 0.0. (In.) I Tlpenid lltrtfta cadlll wefat,t(lbs/hl and pde T...-d S1rt,w no. of cientralben used 

u-: '-r: u-: ~ : u-: Lo-: 

W• caneftt drallalad tD .,_ct 1urfam (or IIGUOffl flf mlar) outlide cmlnll f ]YIS CJNo s.tttn1 depth tool (ft.): 

Hn. waldnl on CIIIMnt Ware drtl-out: T Calcutated top of ca,en1 (ft.): Cememlna dllle: 

SWMY 

SlunvNo. No. afs.dts a.a Acldlllwl Volume !cu. ft .I Helaht(ft.) 

l 
2 

3 

TCJtll 0 D D 
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PLUG U PlUG #2 PLUGt3 PlUGl4 PLUGl5 PlUG IHi PlUG #7 

Cementln Date 
Size of hole or pipe (In.) 

CEMENTER'S CERTIFICATE: I declare under penalties prescribed In Sec. 91.143, TeJCa s Natural Re.sources Code, that I am authorized to make this 
certification, that the cementing of caslni and/or the placing of cement plugs In this well as shown in the report was performed by me or under my 
supervision, and that the cementing data and facts presented on both sides of this form are true, correct, and c:Jto the best of my knowledge. This 
certification cove~ cementing data only. 

JASON WELTON - SSIII __ ..:.H:.:all=ib:..:urt:.:.:o.:n~-~---d-~==:::_=======:__ _ _ _ 
Name and title of cementer's representative Cementing Comp.,y 

6155 W. Murphy St. Odessa, TX, 79763 9/ 23/ 16 
Address Oty, State, Zip Code Numb« Date: mo. day yr. 

OPERATOR'S CERTIFICATE: I declare under penalties prescribed In Sec. 91.143, Texas Natural Re.sources Code, that I am authorized to make this 
certification, that I have knowledge of the well data and Information presented In this report, and that data and facts presented on both sides of this 
form are true, correct and complete. to the best of my knowledge. This certiflcatlon covers all well data. 

Cl 'C'('~ ~N..7>::,, &~ k\JA \~~c:'A,UA~-\-- Q ,,_,h ~/)\ 0 (~ 
Typed or printed name of operator's representative Title t S.gnature 

~ '::a:::>~d"::e =11;S?:(., .. ;:).,'f~~('"\'3x ,n-:n ~B·\ el).~~' 
Address Oty, State, Zip Code Tel: Area Code Numbet' 

\2d\~ \. 0 
Date: mo. y yr. 

Instructions for Form W-15, Cementing Report 
NOTICE: The Fonn W-15 must be submltt~ as an attadlment to a Form G-1 (Gas Wei Bad( Pressure Test, Completion 0< Recompletion Report, and Log), Form W-2 (OU WeU 
Potential Test, Completion or Rea>mpletion Report, and Lael, Form W-3 (PllJl&ing Record), or Form W-4 (Appliation for Multiple Completion), any time cement Is pumped in 
a wellbo<e. 

A. What to file: M operator should file an origlnal and one copy of the complet~ Form W-15 f'O< each cNTienting company used on a well The cementing of 
different casing strings on a well by one cementing company may be reported on one form. 

The Form W-lS should be filed with the form W-3, Plua"1C Rec:onl, unless the form W-3 ls signed by the c«nentin& companv r~esl!fltatlve. When reporting dry 
holes, oper.itors mu5t complete Form W-15, In .iddltlon to Fomt W-3, to sho-.11 anv caq cemented in the hole. 

8. Haw to fie : An oil and 11as oompletion report and Form W-15 may be filed online usinc the commi.s.sion's Online System 
(https://webapps.rrc.state.tx.us/security,1ogtn.do) 0< a paper a,p"/ of the form may be mailed to the Commission in Austin (P.O. Box 12967, Austin, Texas 78711-
2967). 

C. Surface~: An operatoc must set and cement sufficient surface aslng to protect al unble-qual1ty Wllter stnta, as defined by the Groundwater Advisory Unit 
in Austin. Sufficient czment shall be us~ to fll1 the annular spaoe outside the casin, from the shoe to the around surface or to ~ bottom al the cellar. Befoce 
drillina a well, an operator must obtain a letter from the Groundw.lt!f AdwlSOfV Unit 5tatq the prot~ion depth. S\nxe uq should not be set deeper than 200 
ffft ~ the specified depth without prior approval from the Commiuion. 

To pk,w and abandon a -u, op8Wttlrs must use atty cemtnUn tpptOVl'd by the Commission's DirectO< of Field Operations in aa:onbnce with SWR 14 
(http://info.,os.slate.b..us/pls/poo/reeda c$elct .Tacf>lle ?slwR& appa9&p _ dlrE& p _ ooc--& p _ tloc,.&p _ploc-&pec 1& p _ tac:& ti• 16&ptc l&ch" 3&r1 = 14). Cl!fflfflt In& 
compa,-s, s«\llc2 companies, o r operators an qullify u ipprOYed ceml!flttr:S by demonstratq th.it they are able to mix and pump Cffflfflt In compliance with 
Commission rulei a,d ~!Ions. 

D. Eatlmllecl "~ut: If the t!Stimat@d "wash-out Is less than 2°" (or 3°" alone the Gulf Coast~ povlde S14JPC)111na docurn«ltatlon such as• caliper lot to show 
hot.v the estlrNted "wastHlut WIS obtain~. 

E. Mu~llllfl mmer1t: An open1Df must report the mulll-staa• tl'l'Mnt shoe In II. Culn, Cementq Ima section by selectln1 the type of casinl and Mulli-sb&e 
cemfflt shoe. The operator must report the multi-staae C8nent tool fn flf. Caq Cementinc Dil13 Sl!dion by seectlnc the type of aslns and Muttl·sUp 
cement/OV tool. 

F. Mu~ panllef ~ An operator sflould Ble the form W-15 as an anedlment to the Form W-4, Application for Muttlple Completlon. An opentor may be 
required to submit mtAtlple Form W-1.Ss to Jf,ow all data for multlpl• parallel mqs. 

G. Slunv data: If Cffllmt Job ~aeds three slurries, cxintinue the 11st ol 511.nies In the Sh.wry aible In the subsequent Cas.Jna C.men&g ~ box. 
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RAILROAD COMMISSION OF TEXAS 
1701 N. Congress 

P.O. Box 12967 
Austin, Texas 78701-2967 

Operator Address: 6301 SOUTHWEST PAR.'rWIAY SUITE 400, AUSTIN, TX 78735 

SECTION II. WELL INFORMATION 

District No.: 08 County: REEVES 

Well No.: 6WA API No.: 42-369-35332 

Total lease Acres: 1066.22 Drilling Permit No.: 817398 

lease Name: SMITHER STATE UNIT 47-38 Lease No. : 

Field Name: FORD. WEST (WOLFCAMP) Field No. : 31913800 

• ••• •• • • • • • • • • ••• • 

Form P-16 
Page 1 

Rev.01/2016 

Purpose of Filing: 

D Drilling Permit Application 
(FormW-1) 

~ Completion Report 
(Form G-l /W-2) 

Flier is the owner or lessee. or has been authorized by the owner or lessee, of all or an undivided portion of the mineral est.ate under each tract for which filer is listed 
as operator below. for all leases ope rated by other enti ties, the number of assigned acres shown are reflected on current Commission records or the file r has been 
authorized by the current operator to change the assigned a creage of that operator as shown below. 

SECTION Ill. LISTING OF All WELLS IN THE APPLIED-FOR Fl[lD ON THE SAME ACREAGE AS TH[ LEASE, POOLED UNIT, 

OR UNITIZED TRACT DESIGNATED IN SECTION II ABOVE BY FILER 

RRC ID No. or We ll 
H-Horizo ntal SWR38 Operator Name and 

Acres 

Lease No. No. 
D-Directional Lease Name API No. 

Assigned 
Except. Operator No. 

V-Vertical (Y/N) (if different from filing operator) 

DP#817398 6WA H Smither Slale Unll 47-36 42-389-35332 534.11 N 

Total Well Count > 1 534.11 < A . Tot a l Ass igned Horiz. Acre age 534.11 < C. Total Assigned Acreage 

0 < Total Remaining Horiz. Acreage 534 11 < Total Re maining Acre age 

0 < B. Total Assign e d Vert./Dir. Acreage 

0 < Total Remaining Ve rt./Dir. Acreage 

I Completion filing 

1G•M•MiliMiiUtti4'iil4•hi•iiii!rnidftflCtitMiM 

Attach Additional Pages As Need ed. !al No additional pages D Additional Pages: __ (No. o f a ddlt lonal pages) 

CERTIFICATION: I declare under penalties prescribed in Sec. 91.143, Texas Natura l Resources Code, that this report was prepared by me or under my supervision or 
authorized to make this report,, and that the information contained In t his report Is true, correct, and complete to the best of my knowledge. 

Anne Maness Sr Regulatory Analyst 

Signature Name and title (type or print) 

5301 Southwest Parkway Suite 400 Austin TX 78735 

Address City, State, Zip Code 

Email (include em all address only if you affirmatively 
consent to its public release) 

512-600-3195 12/07/2016 

Tel: Area Code Number Date: mo. day yr. 



RAILROAD COMMISSION OF TEXAS 
Oil and Gas Division 
PO Box 12967 
Austin, Texas 78711 -2967 
www.rrc.texas.gov 

1. Field Name(s) 

Ford , West (Wolfcamp) 

4. Operator Name 

Three R ivers Oper C o Ill LLC 

7. Pooled Unl1 Name 

S mither State U n it 47-38 

10. County 

Reeves 

•• • • • •• • • • • • . • • • • •• 

CERTIFICATE OF 
POOLING AUTHORITY 

Revised 0512001 

••• • • •• • . • • • • • • • ••• 

2. Lease/ID Number /l esslgn•dJ 

5. Operator P-5 Number 

857765 

8. API Number 

42-389-35332 

1 1 .Total acres In pooled unit 

1068.2 

••• • • • • • 

P-1 2 

3. RRC District Number 

0 8 

6 . Well Number 

6WA 

9. Purpose or Filing 

D Drill ing Permit (W-1) 

0 Completion Report 

DESCR IPTION OF INDIV IDUAL TRACTS CONTAINED W ITHIN THE POOLED UNIT 

TRACT/PLAT TRACT ACRES IN TRACT INDICATE UNDIVIDED INTERESTS 
IDENTIFIER NAME (Soo Inst. #7 08/owl UNLEASEO NON-POOLED 

1 James Robert Hill, e t a l(Trac t1) 426.67 n n 
2 S ta te o f Texas (Tract 2) 481.1 6 n n 
3 State of T exas (Tract 3) 160.39 n n 

CERTIFICATION: 

I declare under penalties p rescribed pursuant to the Sec. 91.143, T exas Natural Resources Code. that I am authorized to make the 
foregoing sta tements and that the information provided by me or under my direction on this Certificate of Pooling A uthority is true. 
correct, and complete to the bes~wledge. 

Q ,v.-, o~c,. J ~ _A_n_n_e_M_a_n_e_s_s _ _ _ _ _ ____ _____ _ 

Signature Print Name 

Sr R e gula tory A n a lyst 12 /07/20 16 (5 12 ) 600-3195 

Title E-mail (If avoHablo) Date Phone 

INSTRUCTIONS - Reference: Statewide Rules 31 . 38 and 40 
1. When lwo or more tracts are pooled to form a unit to obtain a drilling permit, fi le completion paperwork, or reform a pooled unit pursuant to 

Rule 38(d)(3) the operator must file an original Certificate of Pooling Authority and certified plat. 
2. The certified plat shall designate each tract with an outline and a tract identifier. The tract identifier on the plat shall correspond to the tract 

identifier and associated information listed on lhe Certificate. 
3. If within an individual tract, a non-pooled and/or unleased interest exists, indicate by checking the appropriate box. 
4 . If the Purpose of Filing is to obtain a drilling permit, In box #1 list all applicable fields separately or enter "All Fields" if the Certificate pertains 

to all fields requested on Form W-1 . 
5. If the Purpose of Filing is to file completion paperwork, enter the applicable field name in box #1 for the completion. 
6. Identify the drill site tract with an • to the left of the tract identifier. 
7. The total number of acres in the pooled unit in #11 should equal the total of all acres in the individual tracts listed. 

1 1 Page _ _ of __ _ 



Tracking o.: 169019 

••• • •• • • •• • • •• • •• • • • • • • • • • • • • • • • • • • • • • •• • ••• • 

STATEME T OF PROD UCTIVITY OF ACREAGE 
ASSIGNED TO PRORATION UNIT 

This focsim,lc P-15 " as gcncm1ed elec1ronically 
from dn1a subm,ned 10 1hc RRC 

• 

Form P- 15 

T he unders igned states that he is auth orized to make this statement; that he has knowledge of the 

facts concernin g the THREE RIVERS OPER CO Ill LLC 
OPERATOR 

SMITHER STATE UNIT 47-38 o. 6H ; that such well is 
LEASE WELL 

comple ted in the FORD, WEST (WOLFCAMP) Fie ld , REEVES 

Texas and that the acreage c la imed, and ass igned to such we ll fo r proration purposes as 

autho rized by spec ia l rule and as shown o n the attached certified plat embraces 

County, 

_5_3_4·_1_1 _______ ac res whi ch can reasonably be considered to be productive of hydrocarbons. 

- CERTIFICATE -

1 declare under penalties prescribed in Sec. 91. 143, Te.ms a tum! Resources Code, that Jam autho­
rized to make this report, tltm tit is report was prepared by me or 1111der my supervisio11 alld direction, 
a11d that data and facts slated therei11 are true, correct, and complete, to the best of my knowledge. 

Date 03/03/2017 ignature Anne Maness 

Telephone (512) 600-3195 T itle Sr Regulatory Analyst 

AREA CODE 



THREE RIVERS OPERA TING COMPANY Ill 

Pro-Ration Acreage List 

SMITHER STATE UNIT 47-38 6WA I AP1#42-389-35332 

Field Name: Ford, West (Wolfcamp) 

Lease Name: Smither State Unit 47-38 

Total Acres in Lease: 1068.22 acres 

All wells drilled and/or completed within lease: 

Smither State Unit 47-38 6WA / API# 42-389-35332/ 534.11 acres 

Available/Unassigned Acreage: 534.11 ACRES 

5301 SOUTHWEST PARKWAY, STE 400 J AUSTIN , TEXAS 78735 J PHONE 512.600.3190 J FAX 512.600.3199 
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(150639) 39 38 (153250) 
(151380) 

Block 45 
Public School Land Survey 

Reeves County, Texas 

i;;;.-
-o 

- . - . - . - . - -- . - -- -_ I_T- ---
THREE RIVERS OPERATING BH\ 1 1 30 

1128' -
COMPANY Ill, LLC. L TP ,~· 1 

--Joseph Luchini 1968 Lines 

Abstract No. 5702 
426.67 Acres (Called) 

THREE RIVERS OPERATING 
COMPANY Ill , LLC. 

641 55 Acres (Called) 

Abstract No. 2629 
r - - Absirac!No.5027 -

I 
I 
I 
I 

RI I~ 
!el~ 
~I~ 
~I~ 
.H1g 
< I< 

R.S. Dod 1911 Lines I ~ 

Surface Hole Loca1ion (SHL) 
GRID N: (Y)731264.321 
GRID E: (X)852962.785 
NAD'27 Lal/Longs 
Lat: 31°37'30.268" N 
Long: 104°01 '08.969" W 

Firs1 Take Point (FTP)/ 
Penetra tion Po,nt (PP) 
GRID N: (Y)7319S0.886 
GRID E: (X)B52996.521 
NAD'27 laULongs 
Lat: 31°37'37.071 " N 
Long: 104•01 ·oe 842" w 

Last Take Point (L TP) 
GRID N: (Y)740065.181 
GRID E: (X)853242.475 
NAD'27 Lal/Longs 
Lat. 31 °38'57.41 4" N 
Long: 104°01 '09.108" W 

Bottom Hole Location (BHL) 
GRID N: (Y)740109.091 
GRID E: (X)853245.31 5 
NAD'27 Lal/Longs 
Lat. 31 °38'57 .849" N 
Long: 104°01 '09.092" W 

WELL BORE LENGTHS 

SHL · PP/FTP 
PP/FTP· LTP 
LTP · BHL 
SHL · BHL 

Dnving Directions To Loca!lon: 

841.19' 
8119.30' 
44.00' 
9004.49' 

From the intersection of Highway 285 and Farm,to·Markey 
road 652 in Orla. Texas: 
Drive West on FM 652 9.5 miles to FM 2119: 
Tum left (Soulh) on to a dirt road al Lat: 31 °38'10.39", Long: 
104°04'01.90": 
Tum leh (North) on 10 dirt road • drive 4.4 miles to Lat: 
31 ' 37'28 90·. Lono: 104•oo·ss.4o": 
Location Is righ1 (West) 1, 11 O leet. 

(98407) 46 47 (102512) l Smither State!unit 47·38 
FTP/PP •-+1117'---

I 48 c1050031 

GRID N: 731 842.0444-'2=-('-'1-'43:.:9cc.9=.,5)'-----,---- - - ----- - ------+----- +--' GRID N: 731679 123 
GRID E: 848868.056 (139456) I GRID E: 854157.076 

(144968) 3 (139460) Absrracl No. 5026 #6WA (SHL) 1 (102098) 
Joseph Luchini 1968 Lines t - --1181'---'---

Block 53 
Public School Land Survey 

Reeves County, Texas 

Nole: Well is located 15.2 miles Southwesl of lhe ci1y of Olla, Texas. 
Note: Survey Reconstruction liled in !he Offtce o f Pennell & Marlowe Land Surveyors, Inc. 
Note: Well bore location determined lrom survey report provided by client. 
Note: Coordinates shown herein are on The Texas Coordinate System ol 1927, Central Zone. (4203) 
Note: location of the Oatman Unit 11 ·2 #1 H well was obtained from a permit plat provided by client. 
Note: Example: (S-99999) lndlca1es Gcnornl Land Office file number. 

EL. 
3223 

R.S. Dod 1911 Lines -

1000 
I 

January 20, 201 7 
170120JR4·KRM 

GRAPHIC SCALE 

0 500 1000 
I I I 

1" • 1000' ·u.s. FEET' 

2000 
I 

USGS Quadrangle Sheet : Derrick Draw, Tex. 
USGS Quadrangle Sheet: Dry Lake. Tex. 

THREE RIVERS OPERATING COMPANY Ill, LLC. 
Smither State Unit 47-38 #6WA (As-Drilled) 

451' FROM NORTH LINE 
11 81' FROM EAST LINE 
Smither State Unit 47-38 

1068.22 Acres (Called) out of 
Sections 47 & 38, Block 45 
Public School Land Survey 

Reeves County, Texas 

Scale: 1" = 1000' 



RAI LROAD COMM ISSION OF TEXAS 
Oil and Cas Division 

••• • • • • 
ELECTRIC r,oc 

STATUS REPORT 

• ••• •• • -• • • • • ••• • 

- • ••• •• • . • • • • ••• • 
Tracking o. : 169019 Tl11sjac ,m11/e /,./ " 'OS generated e/ec1ro111callyfrom da10 subm111ed 10 1he RR( 

Instructio ns 

When to File FQrm 1.,-1: Where lo File Fo rm L- 1: 
• \ i1h Fom1s G- 1. W -2. and GT- I for new and deepened gas. oil. and • wilh the appropriate Commission distric1 office 

geo1hem1al wells 

• with Form W-3 for plugged dry holes Filling out Form L- 1: 

FORM L-1 

• when ending in a log which was held under a requc I for . ection I and the signa1ure section musl be filled out for all wells 
confidentialiry and the period for confiden1ialiry has not yet expired. • complete only the appropriate pan of ection II 

Tvpe of log required: 
When is Form L-l ~OT required : 

• any wircline survey run fo r the purpose of obtaining lithology. 
• with Forms \! -2. G-1. and GT-I filed fo r injection wells. disposal porosil)', or resistivity information 

wells. water supply wells. service wells. re-test wells. re- • no more than one such log is requi red but it must be or the subject 
c lassifications, and plugback of oil. gas or geothermal wells well 

• with Form \ -3 for plugging of other than a dry hole • if such log is OT run on the subject well. do OT substitute an) 
01her rype of log: just select ection 11. Part A belo\, 

SECTION I. IDENTIFICAT ION 
Operator D,stnct I Complcuon 
Name: THREE RIVERS OPER CO Ill LLC No 08 Date· 12/30/2016 
Field Drilling J>ermn 
Name FORD, WEST (WOLFCAMP) No 817398 
Lease Lease/JD I w:11 1 amc SMITHER STATE UNIT 47-38 No. 281635 6H 
County API 

REEVES No 42- 389-35332 

SECTION IJ. LOG ST A TUS (Complete either A or B) 

D A. BA IC ELECTRJC LOG OT R 

[R] B. BASIC ELECTRIC LOG R (Se lect one) 

!Kl I. Confidentiality is requested and a copy of the header for each log that has been run on the well is anached. 

D 2. Confidentiality a lready granted on bas ic electric log co, ering this interva l (applicable 10 deepened wells only). 

D 3. Bas ic e lectric log covering this interva l already on file with Commission (applicable to deepened wells only). 

D 4. Log anached to (selec1 one): 

D (a) Form L- 1 (this fom1). If the company/lease name on log is different from that sho,,n in ection I. 
please en1er name on log here: 

Check here if at1ached log is being submitted afier being held confidential. D 
D (b) Form P-7. App lication for Discovery Allowable and Ne, Field Designat ion. 

D (c) Forrn W-4. Applicat ion for Multiple Completion: 

Lease or ID o(s). 

Well No(s). 

Anne Maness Sr Regulatory Ana lyst 
1gnature T11le 

THREE RIVERS OPER CO Ill LLC (512) 600-3195 02/13/2017 

1 ame (print) Phone Date 

-FOR RA ILROAD COMMISSION U E 0 LY-



1-tALLIBURT ON TMD3D ~ ~ 
ozt-~ 
t- 0 ~ <( 
<( ~t- 0 

d' SIGMA MODE ~ o.. lli ~ 
~ ~~a::O 

~ 2 S :x: ~;:'. 
~~ ; ~ Company THREE RIVERS OPERATING ~~~! 
~~ ~ ~ ~ Well SMITHER STATE UNIT 47-38 #ffWA ~~~~ 
er t: ~ x ffi ul z t; 
B:·.~ g ~ Field FORD, WEST FIELD (WOLFCANIP) 

8
~!1~ 

0 UJ w U)88 
~ ··~ LL N County REEVES State TEXAS ;5 ffi ~ ~ 
I II I- I- lfJ <( Q. u.. ;:E , S9 CfJ (f) . . . --- 0 Z 0:: ..J :if. • i:t; ~ API No.. 42-389-35332 Serv#. 903630186 OtherServ1cE•s go O :J Cf) 

•Lu "I _ IB Location: 467' FNL & 1187' FEL ..J ~ '4 j ~ ~ 
. ~ • • i- ~ cfj SECT. 2, BLOCK 53 ~ ~ ~ ~ ~ O > 

?= ~ f2 ~ PSLS SURVEY ~ ;;I_ ~a:::~ o a: 0:: 
~ or w w O W 

•••• NONE z >- 0 U o:: CL Cf) 
• :i,.. • OCO Z ~ 
· ~ • ?:- i= ~ u-~ CL - ~ e - 32 § ~ 2: ~::i 2 w (!) .._, 

8 ~ ~ 8 Sec: Two: Rge: ~ ~ g 2IB E§ >-0:: - ffi 
-. -- a:: CO <( <( Z 

Permanent Datum G.L. 8evation 3222' Elevation w >- ti:i ~ E Z N w t- <C a:: o [ _c <( 0:: 
Lo~ Measured From KB 26 Ft above perm datum K.B. 3248' ?; ::E o.. a:: IL CL <( z 

' · . D.F. 3247' >- ::r: a:: C> 2 (9 0 
Dnlling Measured From KB G.L. 3222' ~ !,2 ~ ~ 0 Cf) f-
Oate@ Time Loaaed 31-0CT-2016 Type Fluid in Hole FRESHWATER ~ ~ ~ ~ 0 0:: 
Run No. ONE Density of Fluid NA >- ~ t- o 0:: 2 ::> 
Depth - Drmer 18216' Fluid Level SURFACE ~ g c!i ~ ~ w Cf) ~ 
Depth - Looaer 17846' Cement Top Est. Lo~rned NIA - :Jc§ 5 w ~ CL <( -1 

Bottom - Loaaed Interval 17824' Eauipment/ Location 11592307 / ODESSA 8 z ~ ! w r- S <( 
Top- Loo Interval 8750' Recorded by MOHAMEOABUEl GASIM <( ~ u.. ti: f Z W I 
M.ix. Recorded Temp. NA 'Mtnessed by MR. MICHAEL GRIFFIN ~ ~ ~ ~ ~ 0 ::, (!) 
CEMENTING DATA Surface Protection Production Liner ~ u ~ ~ :J -, ~ Z 

Strino Strine Strino ~ ~ => w ~ ~ Cf) 
Crc1te I Time Cemented :i ~ ?; ~ ~ o 2 0 
Primary / Saueeze ~ u, ~ ~ ~ I >- ~ 
~~~ . ~~12 u.. Cf) <( 0 
Compressive Strength psi@ hrs os1@ hrs ps1@. hrs ~ hrs t- w ~ ~ ~ O O 0:: 
Cement Volume ~ 5 a: O:: i= r- 0 0 
Cement Type /Weight / / I I U) ~ ~ 5 5 0 r- LL 
Fc,rmulation 8 a.. b z ~ W $ ::, 
Mud TvPe / Mud 'Nol / / / / ~ g ~ ~ e; ~ W O 

Borehole Record Casino & Tu~g Record ~ 5 a:: <C 5 ~ _J er ~ 
Run Number Bit From To Size We19!!!_ From To :V ti: ,;J ?; ti: z W O ~ 

ONE 17.S- 1262' SURFACE 13.375" 48# 1262' SLRFACE :; ~ c) ~ ~ ~ ~ er Z 
TOO 1225" 6400' 1262' 9.625" 40# 6400' SURFACE o j ~ 

8 
j ~ O ::,O <( 

THREE 8.5" 9944' 6400' 7" 32# 8834' SLRFACE ~ <C :x: <C a:: I 
FOUR 7.875" 18216' 9944' 4.5" 13.5# 18216' ,3834' ~ :r o.. ..J :r o O >- f-

SHORT JOINT 8834' ,_3860' -~~__.___._ ____ _.___.__ ______________ __J 

if) 
(f) 
<{ 
0.... 
z 
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GAMMA RAY I w ,,; 

HALLIBURTON CCL LOG I O ~ 1- ~ 
I- 0 ~ ~ 

1 <(9,;t-~ 
~u]U) . 

d' I O o... l:l:J ~ 
:::; u.. 18~f5g 
i ~ 1 -'Ict'.?; 

~ ~ & company THREE RIVERS OPERATING ~~!~ 

~ ~ f ~ Well SMITHER STATE UNIT 47-38 #6WA I i~~: 
~ s 9 f- Field FORD, WEST FIELD (WOLFCAMP) I ~

8 
~ i ~ 

0 w w (7.)88 
ffi ~ ~ j cou~ty REEVES . . state TEXA~ I if~~ , 
~ 0::: l.!,J API No.. 42-389-35332 Serv #. 903630186 Other Services l g o o ::, (J) 

~ w >_ 83 Location: 467' FNL & 1187' FEL , .... ~ ~-~ ~ ~ 
~ ~ ~ Cu SECT. 2, BLOCK 53 ~ ~ ~ ;: ~ O > 
2: ~ E2 ~ PSLS SURVEY I;~ I 8 @ ~ ffi 

TMD30 z ;::; 
0 

u ,.,,,. 0.. en 
> a~oz ~ ~ 
~ ~ ~m -~ 0.. - r E _ 3;! § ~2:~:J 2 w c.9 c.9 
.Q Ql Ql .Q W C., Q ('.) C Q'.'. 0::: 
u 3: u::: u Sec: Two: Rge: it ~ F= ~ ~ r <!..- w 

Permanent Datum G.l. Elevation 3222' Elevation ffi >- ~ ~ E Z N as 
I- <( 0:: 0 0 <{ 0:: 

log Measured From KB 26 Ft above perm datum K.B. 3248' ~ :Ea. a:: U o.. <( Z 
• • ' . . D.F. 3247' >- I a:: C'.> (.9 0 
~ ljp$Measured From KB G.l. 3222' ~ ~ ~ ~ ~ (J) I--
Date (cu Time l ooged 31-0CT-2016 Tvpe Flu id in Hole FRESHWATER ~ ! ~ ~ <.) ~ 0:::: 
Run Nit. ONE Densitv of Fluid NA b ~ ~ o . O::: ~ 

1Depth •Driller 18216' Fluid Level SURFACE ~ g a ~~ W ~ _, 
-'eptllo-_Logger 17848' Cement Too Est. Loaaed NIA ::> ~ D ~ ~ 0.. -' 
i•fl~-Loooed Interval 17812' Equipment /Location 11592307 I ODESSA 8 z ~ :> UJ I- g <( 
Toi,- Loll Interval 8750' Recorded bv MOHAMEDABUELGASIM <I'.~ LL ti:~ Z W I 
Mex.J~~orded Temp, NA Witnessed by MR. MICHAEL GRIFFIN ~ ~ ~ ~ ~ 0 :::, (9 
CEMEi...TING DATA Surface Protection Production Liner ~ frl ~ ~ ~ -, ~ Z 
• • • • Strina Strine Strino ~ a:: ::> w :c ~ (J) 

!nte /Time Cemented ~ ~ ~ ~ ~ 0 ~ 0 
Primarv / Squeeze ~ u, ~ ~ ~ I r ~ 
Expected ~ ffi ~ 2 LL (J) <( o 
Compressive Strength psi@ hrs psi@ hrs psi@ hrs osi@ hrs 1- tu S: ~ ~ O O 0::: 
Cement Volume ~ ::;; o:: o:: t= I- 0 0 
Cement Type/Weight / / / / u, i ~ b 5 0 I- LL 
Formulation 8 o... b z ff3 W ~ :::, 
Mud Type I Mud Wot. / / I I ~ G ~ ~ ~ I- W O 

Borehole Record Casino & Tubino Record ~ 5 ~ <( 5 ~ ::i 5 r 
Run Number Bil From To Size Weiaht From To ~ ~ -;;.1 ~ ~ z W ~ 

ONE 17.5" 1262' SURFACE 13.375" 48# 1262' SURFACE :; ~ o a::~~ ~ 0:: Z 
TINO 12.25" 6400' 1262' 9.625" 40# 6400' SURFACE J: j ~ 

8
o j i:;) O 5 <( 

THREE 8.5" 9944' 6400' 7" 32# 8834' SURFACE v :f I :f o:: I 
FOUR 7.875" 18216' 9944' 4.5" 13.5# 18216' 8834' ~ a. ...1 O O r I--

SHORT JOINT 8834' 8860' 
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Weatherford·~ 
MICRO LATEROLOG 

GAMMA RAY 

COMPANY THREE RIVERS OPERATING CO 
W ELL SMITHER STATE UNIT 47-38 #6WA 
FIELD FORD, WEST (WOLFCAMP) 

(0 
N 
lO 
0 
<D .... 
a 
N a I 1=:~ a Q. d w .Ql "O 
Cl) Q) C ,q-

~ ~ R 
.£ 8 a 

0 
-0 ci ci .S! .r. ~ .., ., a (J:) 

~ 
a. - "'2' a 
Q) <D .... - 0 .... 

II) 

PROVINCE/COUNTY REEVES ro 
..J 

COUNTRY/STATE U.S.A / TEXAS 
LOCATION 467' FNL & 1187' FEL A-5026 
PERMIT NUMBER 817398, SEC.2 BLK.53 PSUCALDWELL, CM 
SEC 2 !TWP IRGE other Services 
Latitude +31.625031 67 PHOTO DENSITY COMPENSATED NEUTRON 
Longitude -104.0191769 COMPENSATED SONIC 

.c. a. a 
0 Q) 
ci 0 .; 

Q) ,!! a 
'S1" 

0 <D .c. 
Cl) 

API Number 42-389-35332 

Permanent Datum GL, Elevation 3222.00 feet Elevations: feet 0 
Log Measured From KB KB 3244 

OF 3243 Drilling Measured From KB GL 3222 
Date 21-SEP-2016 
Run Number ONE 
Service Order 7089-161664768 

1- -

Depth Driller 11050.00 feet 
Depth Logger 11060.00 feet 
First Reading 11017.46 feet 

0::: 0 
0 0::: 
0 0 w E D a u 
0::: 0 a a w 
w u: 11 ci ci 0::: E =~ 0 
_J 'S1" (9 e 8 
0 a. <D 

Q) z u. - ci 
I 0 

., =~ w Cf) a. 
0::: <( Q) 

0 
0 u 

Last Reading 6450.00 feet I m 
Casing Driller 6400.00 feet 

-
Casing Logger -
i3ii Si.!I.! o ~c:n !~ches I V , t .JV I 

Hole Fluid Type BRINE __ L --
9.50 -- T -Density / Viscosity lb/USg 147.00 sec/qt 

PH / Fluid Loss 9.50 16.00 ml/30Min I 
Sample Source FLOWLINE 
Rm@ Measured Temp 0.261 @75.3 ohm-m 

I 

I I I I 
I.() 

Q) "' ~ 
N _! (j) 
en -~ 

Rmf@ Measured Temp 0.196@75.3 ohm-m 
Rmc@ Measured Temp 0.326@75.3 - -ohm-m 
Source Rmf / Rmc CALC ICALC I 
Rm @BHT 0 11 9@173.0 ohm-m 

Q) 
a ~ I.() 

N "' N r-
U) i N <X) 
~-= ~ 
Cl) 

Time Since Circulation 8 HOURS 
Max Recorded Tem-p -- 173.00 deg F 
Equipment/ Base 13370 14352 I 
Recorded By ROSS KLABON 
Witnessed By MIKE METCALF 
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COMPOSITE 

Weatherlord·~ GAMMA RAY 

COMPANY THREE RIVERS OPERATING CO 
W ELL SMITHER STATE UNIT 47-38 #6WA 
FIELD FORD, WEST (WOLFCAMP) 
PROVINCE/COUNTY REEVES 
COUNTRY/STATE U.S.A / TEXAS 
LOCATION 467' FNL & 1187' FEL A-5026 
PERMIT NUMBER 817398, SEC.2 BLK.53 PSUCALDWELL, CM 
SEC 2 ilWP IRGE other Services 

Latitude +31.62503167 PHOTO DENSITY COMPENSATED NEUTRON 

Longitude -104.0191769 DUAL LATEROLOG MICRO LATEROLOG 
API Number 42-389-35332 COMPENSATED SONIC 

Permanent Datum GL, Elevation 3222.00 feet Elevations: feet 

Log Measured From KB KB 3244 
OF 3243 

Drilling Measured From KB GL 3222 
Date 21 -SEP-2016 
Run Number ONE 
Service Order 7089-161664768 

Depth Driller 11050.00 feet 

Depth Logger 11060.00 feet 
First Reading 11051 .89 feet 

Last Reading 6450.00 feet 
Casing Driller 6400.00 feet 

Casing Logger ---
Bit Size 8.750 inches 
Hole Fluid Type BRINE 
Density/ Viscosity 9.50 lb/USg 147.00 sec/qt. I 
PH/ Fluid Loss 9.50 [6.00 m\/30Min I 
Sample Source FLOWLINE 
Rm @ Measured Temp 0.261 @75.3 ohm-m 

Rmf@ Measured Temp 0.196@75.3 ohm-m 

Rmc@ Measured Temp 0.326@75.3 ohm-m 

Source Rmf / Rmc CALC ICALC I 
Rm@BHT 0.119@173.0 ohm-m 

Time Since Circulation 8HOURS 
Max Recorded Temp 173.00 deg F 

Equipment/ Base 13370 14352 I I 
Recorded By ROSS KLABON 
Witnessed By MIKE METCALF 
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• • Weatherford~ 

COMPENSATED S6N1C ... 
GAMMA RAY 

COMPANY THREE RIVERS OPERATING CO 
WELL SMITHER STATE UNIT 47-38 #6WA 
FIELD FORD, WEST (WOLFCAMP) 
PROVINCE/COUNTY REEVES 
COUNTRY/STATE U.S.A / TEXAS 
LOCATION 467' FNL & 1187' FEL A-5026 
PERMIT NUMBER 817398, SEC.2 BLK.53 PSUCALDWELL, CM 
SEC 2 I TWP I RGE other Services 
Latitude +31.62503167 COMPENSATED NEUTRON 
Longitude -104.0191769 DUAL LATEROLOG 
API Number 42-389-35332 
Permanent Datum GL, Elevation 3222.00 feet 
Log Measured From KB 
Drilling Measured From KB 

Date 21-SEP-2016 
Run Number ONE 
Service Order 7089-161664768 
Depth Driller 11050.00 
Depth Logger 11060.00 
First Reading 11051.89 
Last Reading 6450.00 
Casing Driller 6400.00 --Casing Logger -

A 7!i0 

Hole Fluid Type BRINE 
Density / Viscosity 9.50 lb/USg 

PH / Fluid Loss 9.50 
Sample Source FLOWLINE 
Rm @Measured Temp 0.261 @75.3 
Rmf @ Measured Temp 0.196@75.3 
Rmc@ Measured Temp 0.326@ 75.3 
Source Rmf / Rmc CALC 
Rm@BHT 0.119@173.0 
Time Since Circulation 8 HOURS 
Max Recorded Temp 173.00 

13370 

feet 
feet 
feet 
feet 
feet 

inches 

147.00 sec/qt 
16.00 ml/30Min 

ohm-m 
ohm-m 
ohm-m 

JCALC 
ohm-m 

deg F 

-

PHOTO DENSITY 
MICRO LATEROLOG 

Elevations: 
KB 
OF 
GL 

I 
I 

I 

.. .. .. 
~ .. .. 

• 

feet 
3244 
3243 
3222 

14352 
ROSS KLABON 

Equipment/ Base I 
----1--------'-------1------'------1 

Recorded By 
Witnessed By MIKE METCALF 
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Weatherford~ 
COMPENSATED NEUTRON 

GAMMA RAY 

COMPANY THREE RIVERS OPERATING CO 
W ELL SMITHER STATE UNIT 47-38 #6WA 
FIELD FORD, WEST (WOLFCAMP) 

CD 
N 
In 
0 
CD 

0 
N 0 
d. :c ~ 0 

w .!21 -g d 
(/) 

~ 8. 
"'<t 

I 

~ 0 8 0 

"O f- 0 

~ .s::: .; 0 g - ... 0 

iZ a.- ~ 0 

~ CD ~ 
~ 

1ii 
PROVINCE/COUNTY REEVES Ill 

_J 

COUNTRY/ST ATE U.S.A / TEXAS 
LOCATION 467' FNL & 1187' FEL A-5026 
PERMIT NUMBER 817398, SEC.2 BLK.53 PSUCALDWELL, CM 
SEC 2 ITWP IRGE Other Services 
Latitude +31.62503167 DUAL LA TEROLOG MICRO LA TEROLOG 

.s::: - o , a. 0 I Q) 
d , 0 ii 

Q) .!! 0 I 
'Of . 

0 CD I 
.s::: 

Longitude -104.0191769 COMPENSATED SONIC U) 

API Number 42-389-35332 
Permanent Datum GL, Elevation 3222.00 feet Elevations: feet 

Log Measured From KB KB 3244 

Drilling Measured From KB DF 3243 
GL 3222 

Date 21-SEP-2016 
Run Number ONE 
Service Order 7089-161664768 
Depth Driller 11050.00 feet 
Depth Logger 11060.00 feet 
First Reading 10995.54 feet 

0 
0::: 0 
0 CY 
0 0 w E 0 0 0 
0::: e 0 0 w 
w lL ii d d CY E 0 
......J £.!!. q-

(9 0 0 ( 

0 a. CD u: - 0 ( 
(I) z de 

I 0 
., 

==~ w CJ') a. 
0::: <{ Q) 

0 
0 0 

Last Reading 1200.00 feet co 
Casing Driller 6400.00 feet 
Casing Logger -
Bit Size 8.750 inches 
Hole Fluid Type BRINE 

·-
Density / Viscosity 9.50 lb/USg 147.00 sec/qt I 
PH / Fluid Loss 9.50 16.00 ml/30Min I 
Sample Source FLOWLINE 
Rm @ Measured Temp 0.261 @75.3 ohm-m 

LO C 
(I) .. ~5 
N1 CJ) .. 
U) -~ 

Rmf@ Measured Temp 0.196@ 75.3 ohm-m 
Rmc@ Measured Temp 0.326@75.3 ohm-m 
Source Rmf / Rmc CALC ICALC I 
Rm@BHT 0.119 @173.0 ohm-m 

0 0 
Q) I{) I() 
N u, N ,._ ·- ., N cri (/) .,:; 

.~ .~ ~ 
(J) 

Time Since Circulation 8HOURS 
Max Recorded Temp 173.00 deg F w 
Equipment/ Base 13370 14352 I 
Recorded By ROSS K.LABON 
Witnessed By MIKE METCALF 
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O il &., Gas G::ompletions Page 1 of 1 

••• • ••• • •• • • • • • • • • • 
• • . • • • ••• • 

• • •• • • • • • • • • • • ••• 
COPY 

jchoose an Appltcatlon 3 ~ ! Log Out ! 
Oil & Gas Completions 

Com plet ions Home Completions Menu fll..11elllt ~ 

~ Bl:IYrn tg List Detail I ;:\-~ 'vJ_~\.w /i. .)L ~~ 
Form Summary 

Packet Summary Dat a Submitted : Online 

Tr acking No.: 1690 19 Status: Submit t ed ( 0 3 / 08/2017 ) 

Operator Name: TH REE RI VE RS OPER c o III LLC (857765 ) Type or Completion : New W e ll 

Field Name: FORD, WEST ( WOLFCAMP) Com pletion or Recomptet lon Date : 12/ 30/2016 

Lease Name· SMITHER STATE UNIT 47-38 Purpose or Ft11n9 I nit i a l Potent ial For ch em ica l information after 
Feb ruary 1, 201 2 en ter t h e 

RRC Dist rict No.: 08 Well Type: Producing API Number on t he FracFocus 
RRC Gas ID or OIi Lease No.: 281635 County: REEVES ChemJcaJ PJsdosuce Registry. 

Well No 6 H Drilling Permit No: 8 1 7398 

AP! No.: 42-389-35332 Wellbore Profile: HORIZONTAL 

Fleld No.: 3191380 0 

Form / A ttachment St a tus Vie w Form / Atta chment 

G-1 Certified ~ 

L-1 Certified ~ 

G- 5 Certified ~ 

G-10 Certified ~ 
P-4 Data Certlfled Yll:r! 
P-15 Certlfled ~ 

Plat ~ 

Proration Acreage List Yll:r! 
GAU LETIER Yll:r! 
L- 1 Header ~ 

L-1 Header lllei:! 
W- 15 ~ 

W- 15 ~ 

P-12 ~ 

P· l6 Yle!t 

l'""'k Comm, o~ 

I 
~ I BBC Qnlfne Home! BB&...Hornl: I ~ 

http://webapps.rrc.state.tx.us/CMPL/ex terna lSearchAction.do?packetSummaryld= ] 69019&. .. 3/8/2017 
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March 8, 20 17 

Texas General Land Office 
P.O. Box 12873 
Austin. Texas 787 11-2873 

THREE RIVERS OPERATING COMPANY Ill 

Attn : Joy McCauley, Geotech/ Landman 

Re: Smither State Unit 47-38 6WA 
A PI#42-389-35332 

Dear Ms. McCau ley: 

Please find enc losed the AS SUBMITTED completi on packet fo r the Initia l Potential filing 
with the Rai lroad Commission o f Texas. 

PLEASE OTE: we have requested that the well number be changed to 6H. 

Jf you have any questions please feel free to email me at amaness@ 3roc.com or call me at 5 12-
600-3 195. 

T hank yo u, 

Anne Maness 
Sr Regulatory Analyst 

enclosures 

5301 SOUTHWEST PARKWAY, STE 400 I AUSTIN , TEXAS 78735 I PHONE 512.600.3190 I FAX 512.600.3199 
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RAJLROAD COMMISSION OF TEXAS 
OIL & GAS DlVTSIO 

PERMIT TO DRILL. DEEPEN, PLUG BACK. OR RE-E TER ON A REGULAR OR ADM! ISTRATI VE EXCEPTION LOCATIO 

PERMIT UMBER 

831466 

API UMBER 

DATE PERM IT ISSUED OR AME OED 

Oct 10, 20 17 

FORM W-1 RECEIVED 

42-389-36418 Sep 28, 2017 

TYPE OF OPERA TIO 

NEW DRILL 

OPERATOR 

WELLBORE PROFILE( ) 

Horizontal 

857765 

DISTRICT 

* 08 

COU 1TY 

REEVES 

ACRES 

1068.22 

10TICE 

THREE RIVERS OPER CO Ill LLC 

5301 SOUTHWEST PARKWAY STE 400 
AUSTIN, TX 78735-0000 

This pcnnit and any allowable assigned may be 
revoked if payment for fee( ) submitted to the 

Commission is not honored. 

, ~ SE AME 
•••• 

• SMITHER STATE UNIT 47-38 

t@c:A1"10 
• 15.3 miles SW direction from ORLA 

~€XiiM .• Block and/or Survey 

.5E,O!ll i~ < 4 7 
• 

BLOCK < 45 

SURVEY < PSL/ GOSS, G w ..... 
D16JMtE TO SURVEY LI TES 

320 ft. SOUTH 990 ft. WEST 
DIS'l'A 1~ TO LEASE LINES 

320 ft. SOUTH 990 ft . WEST 

FIELD(s)and LIM ITATIO S: 

District O ffice Telephone No: 

(432) 684-5581 

WELL UM BER 

2H 

TOTAL DEPTH 
11450 

ABSTRACT < 2629 

DI TA CE TO EA RE T LEA E LI E 
680 ft. 

DISTA CE TO NEAREST WELL O LEASE 
See FIELD(s) Below 

* SEE FIELD DISTRICT FOR REPORTING PURPOSES • 

FlELD XAME 
LEASE;\'AME 

ACRES DEPTH 
NEAREST LEASE 

WELL # DI T 
l\'EA REST WE 

FORD, WEST (WOLFCAMP) 

SMITHER STATE UNIT 47-38 

1068.22 

680 

11,450 2H 08 
3159 

WELLBORE PROFILE() FOR FIELD: Horizontal 

RESTRICTIO 1S: This is a hydrogen sulfide field. Hydrogen Sulfide Fiel ds with perforations must be 
isolated and test.ed per State Wide Rule 36 and a Form H-9 filed with the dist.rice. office. 
Fields with SWR 10 authority to downhole commingle muse be isolated and tested 
individually prior t.o commingling production . 

Lateral : THl 
Penetration Point Locat.ion 

Lease Lines : 850. 0 F SOUTH L 
990.0 F WEST L 

Terminus Location 
BH County : REEVES 
Section : 38 Block: 45 
Survey : PSL/ MEEKER , JR 
Lease Lines: 680. 0 F NORTH L 

990. 0 F WEST L 
Survey Lines: 2440 . 0 F NORTH L 

990.0 F WEST L 

Abstract: 5991 

TII E FOLLOWING RESTRJCTIO 1S APPLY TO ALL FJELDS 

Data Validation Time Stamp: Oct I 0, 201 7 2:37 PM( 'A Approved' Version) Page 3 of 5 



RAILROAD COM MISSION OF TEXAS 
OIL & GAS DIVISIO 

PERMIT TO DRILL, DEEPEN, PLUG BACK, OR RE-E TER ON A REGULA R OR ADMINISTRATIVE EXCEPTIO LOCATION 

PERMIT UMB ER 

831466 
DA TE PERM IT ISSUED OR AME DED 

Oct 10, 2017 

API UMBER FORiv1 W-1 RECEIVED 

42-389-36418 Sep 28, 2017 

TYPE OF OPERATIO WELLBORE PROFILE(S) 

Horizontal NEW DRI LL 

OPERATOR 

THREE RIVERS OPER CO Il l LLC 

5301 SOUTHWEST PARKWAY STE 400 
AUSTIN, TX 78735-0000 

LEASE AME 
SMITHER STATE UNIT 47-38 

LOCATIO 
15.3 miles SW direction from ORLA 

857765 

DISTRICT 

* 08 

COLJNTY 

REEVES 

ACRES 

1068.22 

OTICE 
This permit and any allowable assigned may be 
revoked if payment for fee(s) submitted to the 

Commission is not honored. 
District O flice Telephone No: 

(432) 684-5581 

WELL UMBER 
2H 

TOTAL DEPTH 
11450 

., . ' • •• • 
• 

• • • ••• Section, Block and/or Survey 

ECTION < 47 BLOCK < 45 ABSTRACT < 2629 • •••••• . . 
SURVEY < PSL/ GOSS, G w 

DISTANCE TO SURVEY LINES 
320 ft. SOUTH 990 ft. WEST 

DISTANCE TO LEASE LINES 
320 ft. SOUTH 990 ft. WEST 

FIELD(s) and LIMITATIONS: 

• 
DISTANCE TO EA REST LEASE LJ1'r~- • • • l ~ ••• 

680 ft. • .. 
DISTANCE TO EAREST WELL ON. LEA~E 

See FIELD(s) Below 

• SEE FIELD DISTRICT FOR REPORTING PURPOSES * 

FIELD l\'AME ACRES DEPTH WELL# DIST 
LEA E NAME :-:EAREST LEASE l\'EAREST \VE 

This well shall be completed and produced in compliance with applicable special field or statewide spacing and density rules. If this 
well is to be used for brine mining, underground storage of liquid hydrocarbons in salt formations. or underground storage of gas in 
salt formations, a permit for that specific purpose must be obtained from Environmental Services prior to construction, including 
drilling, of the well in accordance with Statewide Rules 81 , 95, and 97. 
This well must comply to the new SWR 3.1 3 requirements concerning the isolation of any potential now zones and zones with 
corrosive formation nu ids. See approved permit for those formations that have been identified for the county in which you are 
drilling the well in. 

Data Validation Time Stamp: Oct I 0, 20 17 2:37 PM( 'As Approved' Version) Page 4 of 5 



Formati on ha llow 
Top 

FORD-DELA WAR 2.500 
E 

CA TILLE 2, 00 

BELL CANYO 4,800 

DELAWARE 2,500 
- -

~~A-¥ARE 6,500 
c9 •• ~~~ I DA TED 
GA'S • 
CIIE.1i RY 
CAF--~ON 

3.800 

BOE lrR I 
•••••• 

1GS 7,500 

PER.1a1 A 11 ,300 

W~~~P,MP 
•••• 

10,000 

P Et-iN.;,.Y.: VA 
- . IA 11 ,000 

MISSIS IPPIA 10,000 

DEYO IA 13,600 

FUSSELMA 14.000 

ELLE BURGER 15,000 

RAILROAD COMMISSION OF TEXAS 
OIL & GAS DIVISION 

SWR # 13 Formation Data 

REEVES (389) County 

Deep Remark 
Top 

2,500 

2, 00 

5,000 

5.700 

6,500 

7. 00 

9. 00 

11 ,300 

12,300 

14,900 

16,000 

17,800 

17. 00 

20,800 

Geological Effective 
Order Date 

I 12/1 7/20 13 

2 12/ 17/201 3 

3 12/ 17/201 3 

4 12/ 17/20 13 

5 12/ 17/20 13 

6 12/ 17/201 3 

7 12/1 7/20 13 

8 12/ 17/20 13 

9 12/17/20 13 

10 12/ 17/2013 

II 12/ 17/20 13 

12 12/ 17/20 13 

13 12/ 17/20 13 

14 12/ 17/201 3 

The above list may not be all inclu ive, and may al o include formation that do not inter ect all wellbore . Formation "TOP" 
information listed reOects an estimated range based on geologic variances across the county. To clarify, the "Deep Top" is not the 
bottom of the formation: it is the deepest depth a t which the "TOP" of the fo m1ation has been or might be encountered. Thi i a 
dynamic list ubject to update and revision . It is the operator 's re pon ibi li ry to make sure that at the time of spudding the well the 
most current li st is being referenced. Refer to the RRC websire at the fo llowing addre s for the most recent information. 
httµ ://www .rrc.texa .gov/oil -ga /compliance-enforcement/rule- 13-geologic- formation-in fo 
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RAILROAD COMMISSION OF TEXAS 
Oil and Gas Division 
PO Box 12967 
Austin, Texas 7871 1-2967 
www.rrc.texas.gov 

1. Field Name(s) 

Ford, West (Wolfcamp) 
4. Operator Name 

Three Rivers Oper Co Ill LLC 

7. Pooloo Unit Name 

Smither State Unit 47-38 

10. County 

Reeves 

CERTIFICATE OF 
POOLING AUTHORITY 

Revised 0512001 

2. Lease/ID Number (l oulpned} 

5. Operator P-5 Number 

857765 

8. API Number 

none assigned 

11.Total acres In pooled unit 

1068.2 2. 

P-12 

3. RRC District Number 

08 

6. Well Number 

2H 
9. Purpose of Filing 

ca Drillng Permit (W-1) 

D Completion Report 

DESCRIPTION OF INDIVIDUAL TRACTS CONTAINED W ITHIN THE POOLED UNIT 

·------- ----------------------------- -------------• • 
• I~<.i2PLAT 

TPENTll=iEB 
T RACT 

NAME 
ACRES IN TRACT INDICATE UNDIVIDED INTERESTS 

• 
J •• 

• • • • •• 
2 • •• •••• • • 
3• 

••• ••• 
••• • 

• 
• • 

CERTIFICATION: 

!See inst. #7 below/ UNLEASED NON-POOLED 

James Robert Hill, et al(Tract1 ) 426.67 D D 
State of Texas (Tract 2) 481 .16 D D 
State of Texas (Tract 3) 160.39 D D 

I declare under penalties prescribed pursuant to the Sec. 91.143, Texas Natural Resources Code. that I am authorized to make the 
foregoing statements and that the inrormation provided by me or under my direction on this Certificate of Pooling Authority is true, 

r r:t::~fi:e~edge. _A_n_n_e_M_a_n_e_s_s _____ ____ ____ _ 
Signature Print Name 

Sr Regulatory Analyst amaness@3roc.com 09/27/2017 (512) 600-3195 
Title E-mail (If .-..lebleJ Date Phone 

INSTRUCTIONS - Reference: Statewide Rules 31 , 38 and 40 
1. When two or more tracts are pooled lo fomi a unit to obtain a drilling pennit, file completion paparwort<, or rafonn a pooled unit pursuant to 

Rule 38(dX3) the operator mu1t file an original Certificate of Pooling Authority and certified plat. 
2. The certified plat shall designate each tract with en outline and a tract identifier. The tract identifier on the plat shalt correspond to the tract 

identifter and 111ociated information listed on the Certificate. 
3. If within an ln<ividual tract. a non-pooled and/or unleased interest exists, indicate by checking the appropriate box. 
4. If the Purpose of Filing is to obtain a drilUng permit, in box #1 list all applicable fields separately or enter ·All Fields· if the Certificate pertains 

to all fields requested on Form W-1. 
5. If the Purpose of Aing is to file completion paperwort<, enter the applicable field name in box #1 for the completion. 
6. Identify the drill site tract with an • to the left of the tract identifier. 
7. The total number of acres in the pooled unit in #11 should equal the total of all acres in the individual tracts listed. 

1 1 Page __ o f __ _ 



Operator Name: THREE RIVERS OPER co Ill LLC 

RAILROAD COMMISSION OF TEXAS 
1701 N. Congress 

P.O. Box 12967 

Austin, Texas 78701-2967 

Operator Address: 5301 SOUTHWEST PARKWAY SUITE 400, AUSTIN, TX 78735 

SECTION 11. WELL INFORMATION 
District No.: 08 County: REEVES 
Well No.: 2H API No.: none assigned 

Total Lease Acres: 1068 22 Drilling Permit No.: 817398 
Lease Name: SMITHER STATE UNIT 47-38 lease No.: 
Field.Name: FORD, WEST (WOLFCAMP) Field No. : 3191 3800 -

Form P-16 

Page 1 
Rev. 01/2016 

Purpose of Filing: 

~ Drilling Permit Application 
(FormW-1) 

0 Completion Report 
(Form G-1/W-2) 

Filef is t~e· o~ner or lessee or has been authorized b the owner or lessee of all or an undivided ortion of the mineral estate under each tract for which filer Is listed 
as OQViP low. For all leases operated by other entities, the number of assigned acres shown are reflected on current Comml.ssion records or the fi ler has been 
authotized b

6
y the current operator to change the assigned acreage of that operator as shown below. 

SECTION Ill LISTING OF ALL WELLS IN THE APPLIED FOR FIELD ON THE SAME ACREAGE AS THE LEASE, POOLED UNIT, 

OR UNITIZED TRACT DESIGNATED IN SECTION II ABOVE BY FILER 

• Well 
H-Horizontal 

Acres 
SWR38 Operator Name and R~ Q~or 

0 -Directional Lease Name API No. Except. Operator No. Le!ise N;. No. Assigned • V-Vertical (Y/N) (if different from filing operator) 
3i'8et _ 6H H Smither Stalo Unit 47-38 42-389-35332 1068 22 N 

~ --~ed 2H H Srrilher State Unit 47-38 none assigned 320 N 

• - - .... 
• • 

Total Well Count > 2 1388.22 <A. Total Assigned Horiz. Acreage 1388.22 < C. Total Assigned Acreage 

<320> < Tot al Remaining Horiz. Acreage <320> < Total Rema ining Acreage 

0 < B. Total Assigned Ver't./Dlr. Acreage 

0 < Tot al Remaining Vert./Oir. Acreage 

SECTION IV REMARl<S / PURPOS[ OF FILING (see instructions) 

P16 for drilling permit. Once the 2H well is drilled and completed the acreage will be divided between 
both wells in order to take care of the over-assignment of acreage issue. 

Attach Additiona l Pa1es As Needed. liJ No additional pages 0 Additional Pages: __ (No. of additional pages) 

CERTIFICATION: I declare under penalties prescribed in Sec. 91.143, Tt.qs tqtur!!I Rttourcu Code, that thb report was prepared by me or under my su~rvision or 
d irection, that thorized to make this re rt, and that the information contained In this report ls true, correct, and complei. to the best of my know lecf&e. 

Anne Maness Sr Regulalory Analysl 
Signature Name and title (type or print) 

5301 Southwest Parkway Suite 400 Austin TX 78735 

Address City, State, Zip Code 

Emall (include email address only If you illffirmatlvely 
consent to its public release) 

512-600-3195 9/2712017 

Tel: Area Code Number Date: mo. day yr. 
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Abstract No. 5702 
426.67 Acres (Called) 

(\'CC\.~ \ 

THREE RIVERS OPERATING 
COMPANY Ill , LLC. 

641 .55 Acres (Called) 
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Abstract No. 2629 I 

I Abstract No. 5027 T 
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47 (102512) 

i R.S. T 1911 u,es 
99()''-i------l'J 

(98407) 46 Smither State
1
unit 47-38 

GRID N: 731842. 
GRID E: 848868.056 

(144968) 3 

2 (143995) 

(139456) 

(139460) Joseph Luchini 1968 Lines Abstract No. 5026 

Block 53 
Public School Land Survey 

Reeves County, Texas 

Note: Well is located 15.3 miles Southwest of the city of Or1a, Texas. 
Note: Survey Reconstruction filed in the Office of Pennell & Mar1owe Land Surveyors, Inc. 
Note: Coordinates shown herein are on The Texas Coordinate System of 1927, Central Zone. (4203) 
Note: Bearings and distances are based on The Texas Coordinate System of 1927, Central Zone. 
Note: Location of the Oatman Unit 11 ·2 #1 H well was obtained from a permit plat provided by client. 
Note: Example: (S-99999) indicates General Land Office file number. 

P.O. Box 51887, Midland, Texas 7971 O (432) 262-0901 Fax (432) 262-0679 Firm #100201-00 

:#6WA (SHL) 
(!) 

R.S. Dod 1911 Lines 

1000 
I 

September 12, 2017 
17091 2M2-BCL 

Surface Hole Location (SHL) 
GRID N: (Y)732133.004 
GRID E: ()()849815.942 
NAD'27 Lat/long 
Lat +31 °37'37.828"N 
Lon: -104°01 '45.679'W 

First Take Point (FTP)/ 
Penetration Point (PP) 
GRID N: (Y)732662.720 
GRID E: ()()849833.326 
NAD'27 Lat/Long 
Lat: +31 °37'43.073' N 
Lon: -104°01'45.681'W 

Last Take Point (L TP)/ 
Bottom Hole Location (BHL) 
GRID N: (Y)739690.S06 
GRID E: ()()850063.967 
NAD'27 Lal/Long 
Lat: +31 °38'52.664"N 
Lon: -104°01 ·45_ 715·w 

Driving Directions To Location: 
From the intersection of Highway 285 and Farm-to-Markey 
road 652 in Orla, Texas; 
Drive West on FM 652 9.5 miles to FM 2119; 
Tum left (South) on to a dirt road at Lat: 31 °38'10.39", Long: 
104°04'01 .90"; 
Tum left (North) on to dirt road . drive 4.4 miles to Lat: 
31 °37'28.98", Long: 104°00'56.40"; 
Location is at coordinates Lat: +31 °37'37.828"N, Lon: 
-104°01 '45.679"W 

48 (105003) 

GRID N: 731679.123 
GRID E: 854157.076 
1 {102098) 

GRAPHIC SCALE 

0 500 1000 
I I I 

1 • = 1 ooo· ·u.s. FEET' 

2000 
I 

Revised: 09/27/2017-KRM 
USGS Quadrangle Sheet: Derrick Draw, Tex. 

USGS Quadrangle Sheet: Dry Lal<e, Tex. 
Railroad Commission Permit Plat 

THREE RIVERS OPERATING COMPANY Ill, LLC. 
Smither State Unit 47-38 #2H 

320' FROM SOUTH LINE 
990' FROM WEST LINE 
Smither State Unit 47-38 

1068.22 Acres (Called) out of 
Sections 47 & 38, Block 45 
Public School Land Suivey 

Reeves County. Texas 

Scale: 1" = 1000' 



API No. 
42-389-36418 RAILROAD COMM ISS ION OF TEXAS FORM W-1 07/2004 

Drilling Permit II 
831466 

01 L & GAS DIVISION • ••• 
• • • •• •• • 

APPLICATION FOR PERMIT TO DRJL~,:R-1,:::0~PtEt'F.. OR~&-tNTER 
Permit tatu : Approved 

WR Exception Case/Docket No. 

1. RRC Operator o. 

857765 
4. Lease Name 

GENERAL INFORMATION 

~ . . . 
This facsimile IV- / was generated electro11ical4•/r<W1 /Jtlta sug~iJtetl .,J the Rii.f:~ • 

A certific(ltio11 of the antomated data is a,•tffMle ;,T the RRC's ll11s ti11 o.ffice. 

2. Operator's Name (as shown on fom, P-5. Organi,ation Report) 3. Operator Address (include street. city. talc. 7ip)· 

THREE RIVERS OPER CO Ill LLC 

SMITHER STATE UNIT 47-38 I 
5. Well No. 

2H 

5301 SOUTHWEST PARKWAY STE 400 
AUSTIN, TX 78735-0000 

6. Purpose of fil ing (mark ALL appropriate boxes): [xJ New Drill 

D Amended 

D Rccomplc1ion D Rcclass D Field Transfer D Re-Enter 

D /\mended as Drilled (B HL) (A lso File Fonn W-1 D) 

7. Wcllbore Profile (mark ALL appropriate boxes): D Venical lxJ Hori,omal (Also File Fon11 W-1 11) D Directional (Also File Forni \V-1 D) D idetrack 

8. Toial Depth 

11450 I 9. Do you have the right 10 develop the 
minerals under any right-of-way 'I Yes D No I 10. ls this well subject 10 tatewidc Ruic 36 (hydrogen sulfide area)'! IXJ Yes D No 

SURFACE LOCATION AND ACREAGE INFORMATION 
I I . RRC District No. 

I 
12. Coumy 

08 

14. This well is 10 be locatcd 

15. Section 

1

16. Block 

47 

15.3 

45 1

17. Survey 

REEVES 1 13. urfacc Locat ion 

miles ina ___ s_w ___ _ direction fro m 

PSL/ GOSS, G W 

(xJ Land D lh y/Estuary D lnlm1d Waterway D OfTshorc 

Orla which is the nearest town in the cou nty of the wel l site. 

I
t 8. Abstract o. 19. Distance 10 nearest lease line: 20. /\umber of comiguous acres in 

lease. pooled unit. or unillzcd tract: A-2629 680 n. 1068.22 

21. Lease Perpendiculars: 320 n from the SOUTH line and 990 n from the ____ W:....:...:.E::.S=-:.T ___ _ line. 

hne. 22. Survey Perpendiculars: 320 n from the SOUTH line and 990 n from the WEST 

23. ls this a pooled uni t? ~ Yes D No 1 24. Uni1ization Docket , o: 1 25. Arc you applying for Subsiandard Acreage Field? D Yes (auach Fonn \V-IA) 

FIELD INFORMATION List all fields of anticioated comoletion includina Wildcat. List one zone per line. 
26. RRC 27. Field o. 28. Field amc (cxac1ly as shown in RRC records) 29. Well Type 
District o. 

08 3191 3800 FORD, WEST (WOLFCAMP) Oil or Gas Well 

30. Completion Depth 31 . Distance 10 Nearest 32. Number of Wells on 

11450 

Well in this Reservoir this lease in this 
Reservoir 

3159.00 2 

BOTIOMHOLE LOCATION INFORMATION is required for DIRECTIONAL, HORIZONTAL, AND AMENDED AS DRILLED PERMIT APPLICATIONS /see W-1 H attachmentl 
Remarks 
[FILER Sep 28, 2017 5:06 PM]: This is lhe second well on this lease. 

RRC Use Only Data Validation Time Stamp: Oct 10. 20 17 2:37 PM( 'As Approved' Version ) 

Page 1 of 2 

Ce rtificate; 
I ccnify that information stated in this application is trne and complete. 10 the 
bcsl of my knowledge. 

Anne Maness, Sr Regulatory Analyst Sep 28, 2017 
Name of fi ler Date submiued 

(512)60031 95 amaness@3roc.com 
Phone E-mai l Address (OPTIONAL) 



Pcnnit Status: Approved 
RAILROAD COMMISSION OF TEXAS 

OIL & GAS DJV ISJON 
Form W-1 H 07/2004 

Supplem enta l llorizont a l Well Information 

The RRC has 1101 approved this applicatio11. 
D11plica1ia11 or distrib11tio11 of i11formatio11 if 

ot the user's own risk. 

APPLICATION FOR PERMIT TO DRILL, RECOMPLETE, OR RE-ENTER Permit # 831466 

This facsimile JV. / was generared electranical/y [,-am data s11bmi11ed to the RRC. 
A certificatio11 of the a111omated data is avoiloh/e in the RRC's Austin office. 

I. RRC Operator o. , 2. Operator's ame (exactly as shown on fonn P-5, Organization Repon) 13. Lease Name 

857765 THREE RIVERS OPER CO Ill LLC SMITHER STATE UNIT 47-38 

Lateral Drainhole Location Information 

5. Field as shown on Form W- I FORD, WEST (WOLFCAMP) (Field# 31913800, RRC District 08) 

6. Section I 7. Block I 8. Suivey 
38 45 PSL/ MEEKER, J R 

I I. Tenni nus Lease Linc Perpendiculars 
680 ft. from the North line. and 

I 2. Tcnninus Suivcy Li nc Perpendiculars 

2440 fi. from the North line. and 

13. Penetration Point Lease Linc Perpendiculars 

850 n. from the South line. and 

L. . . --- ...,.~-=- . - - -·· --- -

990 

990 

990 
- : 

ft . from lhe 

rt. rrom the 

ft. from the 

••• • • • 
• • • • • • • • •• • • • • 

Page 2 of 2 

••• • • • •• • 

19. /\bstraet 
5991 

West 

West 

West 

• • • • • • • • • 
• 

•• • • • • • • • • • • 
• • ••• 

Approved Date: Oct 10, 2017 

14. Welli\'o. 
2H 

I JO. CouVlofDHL 
REE ES 

line 

l111e 

11118 



API No. RAILROAD COMMISSION OF TEXAS FORM W- 1 0112004 

Application Siatus II OIL & GAS D1VISION • •• • 
831466 

SWR Exceplion Casc/Dockcl No. 

• • • • •• • 
APPLICATION FOR PERM IT TO DRILI!i ReO)M~ E,-~, OR:R&-~NT ER .. . . . Permi t tatus: Pending Approval 

71rc RRC has 110 1 approred tlus app/,c:(.ltion 
IJ11p lico1io11 or distnhutinu of information is a t 

the 1t\·er:( Oll'n ri.~k. 

I. RRC Opcra1or , o. 

857765 
4. Lease I ame 

GENERAL INFORMATION 

This facsimile W-I was ge11era1ed elec1ro11ica",J, Ji'~ n 11a1a .1·1~t1J11t!tt,1~ rhe /WK)/ • 

II cer1iflco1io11 ofrhe a1110111a1ed dora is av81't1ble ,1, rhe RI/C's !111s1i11 office. 

2. Operalor's Name (as shown on limn P-5, Organization Report) 

THREE RIVERS OPER CO Il l LLC 

SMITHER STATE UNIT 47-38 I 
5. Well No. 

2H 

3. Opcr..uor Address (include s1rcc1. ci1y. s1a1c. zip): 

5301 SOUTHWEST PARKWAY STE 400 
AUSTIN, TX 78735-0000 

6. Purpose of fi ling (mark ALL appropria1c boxes): lxJ 1cw Dri ll D Rccomplc1 ion D Rcclass D f'icld Transfer D Rc-Enier 

D Amended D Amended as Drilled (OHL) (Also f'ilc f'orm W-1 D) 

7. Wcllborc Profile (mark ALL appropria1e boxes): D Vcnical lxJ Horizomal (Also File Form W-1 1-1) D Dircciional (A lso File f'onn W- 1 D) D Sidcirack 

8. To1al Deplh 

11450 I 
9. Do you have !he righl 10 develop !he 
minerals under any righi-of-way? Yes D No I 10. ls !his well subj eel 10 Statewide Ruic 36 (hydrogen sulfide area)? !Kl Yes D No 

SURFACE LOCATION AND ACREAGE INFORMATION 
11. RRC Dis1ric1 No. 

1
12. Coun1y 

08 REEVES I , J . Surface Location [xi Land D 13ay/Es1uary D Inland Waterway D OfTshorc 

14. This well is 10 be localed 

15. Seclion 

1

16. Olock 

47 

21. Lease Perpendiculars: 

22. Survey Perpendiculars: 

15.3 

45 1

17. Survey 

320 

320 

miles in a SW direciion from 

PUBLIC SCHOOL LANDS 

n from 1hc ___ __;S:;_O..::...;U:;__T--'-H.;._ __ _ 

n from 1he SOUTH 

Orla which is 1he ncarcs11own in the coun1y ofihc well site. 

1

18. Abs1rac1 No. 19. Disiancc 10 ncarcsl lease line: 20. Number of comiguous acres in 

line and 

line and 

A-2629 

___ 9;:;..9"'-"0 ___ n from 1hc 

990 fl from !he 

680 n. 

WEST 

WEST 

lease. pooled uni 1. or uniiizcd 1rac1: 1068.22 

line. 

line. 

23. ls 1his a pooled unit? I[] Yes D No 124. Uni1iza1ion Dockc1 o: 125. Arc you applying for Subsiandard Acreage Field? D Yes (auach Fonn W-IA) ~ No 

FIELD INFORMATION List all fields of ant icipated completion includinq Wildcat. Lis t one zone per l ine. 
26. RRC 27. f'icld No. 28. Field Name (exac1Iy as shown in RRC records) 29. Well Type 30. Compleiion Dcplh 
Distric1 'o. 

31. Disiancc 10 Nearcs1 32. Number of Wells on 

08 31913800 FORD, WEST (WOLFCAMP) Oil or Gas Well 11450 

Well in 1his Reservoir 1his lease in 1his 
Reservoir 

3159.00 2 

BOTIOMHOLE LOCATION INFORMATION is required for DIRECTIONAL, HORIZONTAL, AND AMENDED AS DRILLED PERMIT APPLICATIONS (see W-1 H attachment) 
Remarks 
(FILER Sep 28, 2017 5:06 PM]: This is the second well on this lease. 

RRC Use Only Data Valida1ion Time Siamp: Sep 28. 2017 5:09 PM( Curren! Version) 

Page 1 of 2 

Certificate: 
I ccnify 1ha1 information s1a1ccl in 1his applicaiion is 1rnc and complc1c, 10 1hc 
bes! of my knowledge. 

Anne Maness, Sr Regulatory Analyst 
Name of filer 

Sep 28, 2017 
Date submiuccl 

(512)6003195 amaness@3roc.com 
Phone E-mail Address (OPTIONAL) 



Pennit Status: Pending Approval 
RAILROAD COMMISSION OF TEXAS 

OIL & GAS DIVISION 
Form W-lH 07/2004 

Supplemental Horizontal Well Information 

The RRC has 1101 approved this opplica1io11. 
Duplica1io11 or distrilwrio11 of i11/or111atio11 is 

ot the user's own risk 

APPLICATION FOR PERMIT TO ORJLL, RECOM PLETE, OR RE-ENTER Status# 831466 

Thisfocsimile JV. / 11 t1s ge11era1ed electro11icallyfrom data submitted to the RRC. 
A certijicatio11 ofrhe automated dota is omilable i11 the RRC's Austill office. 

I . RRC Operator No. I 2. Operator's Name (exactly as shown on form p.5, Organization Report) 

857765 THREE RIV ERS OPER CO Ill LLC 

, 3. Lease Kame 
SMITHER STATE UNIT 47-38 

Lateral Drainhole Location Information 

5. Field as shown on Fonn \V. J FORD, WEST (WOLFCAMP) (Field# 31913800, RRC District 08) 

6. Section I 7. Block I 8. Survey 
38 45 

11 . Tcnninus Lease Linc Perpendiculars 
680 rt. from the 

12. Tcnninus Survey Linc Perpendiculars 
2440 ft. from the 

13. Penetration Point Lease Linc Perpendiculars 

850 rt. from the 
-·· . . T• • ... ·---- ---·-- .. .. . - --

PUBLIC SCHOOL LANDS 

North line. and 990 

North line. and 990 

South line. and 990 
•.r . •. •.• 

ft. from the 

ft. from the 

ft. from the . 

• •• • • • •• • 

• • • • • • • • • • • 

Page 2 of 2 

••• • • • •• • 

, 

19. Abstract 
5702 

West 

West 

West 

• • • • • • • • • 

-

• 
•••• • • • • • • •• • •••• 

Approved Date: 

4. Well No. 
2H 

1 10. Cou1VI ofBHL 
REE ES 

line 

line 

line 



. \ 

Attention : 

Operator No.: 

•• .. . •••• 
• ....... 

• • 
• 

••• • • • • •• 
• 'PurJfose: 

• ~tion: 
• • •••• 

• 

GROUNDWATER PROTECTION DETERMINATION Form GW-2 

Groundwater Advisory Unit 

GAU Number: 181 141 

API Number: 

County: REEVES 

THREE RIVERS OPER CO Ill 

5301 SOUTHWEST PARKWAY 

AUSTIN, TX 78735 
Lease Name: Smither State Unit 47-38 

Lease Number: 
857765 

Well Number: 2H 

Total Vertical Depth: 11450 

Latitude: 31 .627172 

Longitude: -104.029353 

Datum: NAD27 

New Drill 

Survey-PSL; Abstract-2629; Block-45; Section-47 

- - ' • • "''_.. ' - • ... ~ - ' ~ - - •, I • I ' • 1' -, ' ~ '~ • ; • .,,,.t j 

To protect usable-quality groundwater at this location, the Groundwater Advisory Unit of the Rai lroad Commission of 
Texas recommends: 

The interval from the land surface to the base of the Rustler, which is estimated to occur at a depth of 1100 feet, must 
be protected. 

This recommendation is applicable to all wells within a radius of 1000 feet of this location. 

' .' ' . •. ' . .r.:.,: ; ; I 
. . -

Note: Unless stated otherwise, this recommendation is intended to apply only to the subject well and not for area-wide use. 
This recommendation is for normal drill ing , production, and plugging operations only. It does not apply to saltwater disposal 
operation into a nonproductive zone (RRC Form W-14) . 

This determination is based on information provided when the application was submitted on 09/28/2017. If the location 
information has changed, you must contact the Groundwater Advisory Unit, and submit a new application if necessary. 
If you have questions, please contact us at 512-463-2741 or gau@rrc.texas.gov. 

Groundwater Advisory Unit, Oil and Gas Division 

Form GW-2 P.O. Box 12967 Austin, Texas 78771-2967 512-463-27 41 Internet address: www.rrc.texas.gov 
Rev. 02/201 4 
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Dr\~errotl: ! County 

bl< filvi QZ ~ Uni\ 811'5 
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••• • • •••• 
• •••••• • • 

• 
• •• • • • ••• • 

• •••••• • • 
• 

• •••••• • • 
• •••••• • • 

Texas Genera l Land Office 
Attn: Drew Reid 
PO Box 12873 
Austin TX 787 11 

RE: GLO Free Royalty Interest: 

AOC 
THREE RIVERS OPERATING COMPANY Ill 

ovember 7, 2016 

• South 426.67 acres of Section 38, Block 45, PSL urvey. Reeves County 

Dear Mr. Reid, 

The State of Texas owns a Free Royalty Interest in the tract described above. Enclosed are certified 
recorded copies of three Oil and Gas Lea es covering these tracts and a check in the amount of $75 for 
the fi li ng fees . 

Please reply with the Mineral File numbers for these leases as listed on the fo ll owing page . 

Please contact me at (512) 706-9853 or jadkins@3roc.com if you have any questions or need additional 
in formation . 

Thank you, 

~c_(LJ L»JL~ 
~ 

Jes~ica Adkins 
Land Admini tration Manager 

Three Rivers Operating Company 111 LLC 
530 I Southwest Parkway, Ste 400 
Austin, Texas 78735 

enclosures 

5301 SOUTHWEST PARKWAY, STE 400 I AUSTIN , TEXAS 78735 I PHONE 512.600.3190 I FAX 512 600.3199 



Reeves County: 

o South 426 67 acres. of Section 38 Block 45 PSL Survey . . 
3ROC LEASE NUMBER LESSOR 

TX30330012-006 BRUNO AND MARSHALL INVESTM ENTS 

TX30330012-007 M BR OIL & GAS Ill LTD 

TX30330012·008 M IDTEX ROYALTY II LP 

• • • • •• • • • • • • • ••• ••• 

. . ... 
•• • • ••• • • • • ... ... 

• •• ••• • •• • • • • • • ••• 

State of Texas Free Royalty In terest 

LESSEE 

THREE RIVERS ACQUISITION Ill LLC 

THREE RIVERS ACQUISITION Ill LLC 

THREE RIVERS ACQUISITION Il l LLC 

LEASE DATE VOLUME PAGE GLO FILING FEE 

5/ 18/ 2016 1293 371 s 25.00 

8/17/2016 1310 615 $ 25.00 

8/25/ 2016 1319 637 s 25.00 

s 75.00 

TOTAL FILING FEE $ 75.00 



• Three- Rivers Operating Company Ill LLC ..::f -A 
5301 Southwest Parkway , Suite 400 • Austin, TX 78735 

Reference Inv date Invoice No. Invoice Amt 

1611-AP-1 

••• • • •••• 
• •• ••• • • • 

• 
• • • • • • ••• • 

• ••••• • • • 
• 

• •••••• . . 
• •• •• •• • • 

Vendor 

1 1 / 07/16 CKREQ11 0 716 

2468 COMMISSIONER OF THE TEXAS GEN 

; 

75. 00 

CHECK NO. 0 1 0 9 0 3 
Prior Pmt Dis count Amount Paid 

0 . 00 7 5 . 00 

17703686 

Ck date 

11/10/16 
- - - - -~ - - - - - - -

'f- 75 . 00 
RIV-100 

WARNING: DO NOT ACCEPT THIS DOCUMENT UNLESS YOU CAN SEE A WATERMARK. 

Three Rivers Operating Company Ill LLC 
5301 Southwest Pa rkway, Suite 400 

Austin, Texas 78735 

TO THE 
ORDER 
OF 

COMMISSIONER OF THE TEXAS GEN 
LAND OFFICE 
17 0 0 N CONGRESS AVE 
STEPHEN F AUSTIN STATE BLDG 
AUSTIN TX 7 8701-1495 

010903 
DATE CONTROL NUMBER 

11/10/16 2 958 

AMOUNT 

$ **** *************75. 00 

~-
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' 16-09005 
FILEO FOR RECORD 

REEVES COUNTY, TEil.AS 
~'ul 18 2016 at 11 :06:00 AM 

NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU .ARE A NATURAL PERSON, YOU 
MAY REMOVE OR STRIKE ANY OR ALL OF THE FOLLOWING INFORMATION 
FROM TIDS INSTRUl\iIENT BEFORE IT IS FILED FOR RECORD IN THE PUBLIC 
RECORDS: YOUR SOCIAL SECURJTY NUMBER OR YOUR DRIVER'S LICENSE 
NUMBER. 

STATE OF TEXAS 

COUNTY OF REEVES 

§ 
§ 
§ 

KNOW ALL MEN BY THESE PRESENTS 

MEMORANDUM OF OIL, GAS AND MINERAL LEASE 

This Memorandum of Oil, Gas and Mineral Lease is made and dated this 18th day of May, 2016, by and on behalf of 
Bruno and Marsha ll Investments, whose address is P.O. Box 590, Midland, Texas 79702 ("Lessor") and Three 
Rivers Acquisition m LLC, whose address is 5301 Southwest Parkway, Suite 400, Austin, Texas 78735 ("Lessee"). 

WITNESSETB 

Lessor, in consideration of the sum of Ten and No/ 100 Dollars ($10.00) in hand paid, and other good and valuable 
consideration, did make and execute in favor of Lessee the Oil, Gas and Mineral Lease dated and effective May 18, 
20 16, (hereinafter called the "Lease") covering Lessor's interest in the fo llowing described lands in Reeves County, 
Texas: 

South 426.67 acres of Section 38, PSL, Block 45 

The Oil, Gas and Mineral Lease, subject to certain extension and tennination provisions, contains a primary term of 
three (3) years and shall remain in force as long thereafter as oil, gas, liquid hydrocarbons or their constituent products, 
or any of them, is produced in commercial paying quantities from the above described lands by Lessee. 

Trus Memorandum of Oil, Gas and Mineral Lease is being made and filed for the purpose of giving third parties notice 
of the existence of the Lease described above. The execution, delivery and recordation of this Memorandum of Oil, 
Gas and Mineral Lease shall have no effect upon, and is not intended as an amendment of, the terms and conditions 
of the Lease. It is the intent of the Lessor to lease all of Lessor's interest in and to the lands described herein, whether 
or not the lands recited herein are properly described, and further it is understood that this Lease includes all rights 
owned by the Lessor in such lands whether or not correctly described and any other properties owned by the Lessor 
in the lands described herein. A copy of the Lease has been retained by the Lessor and Lessee. 

[N WITNESS WHEREOF this Memorandum of Oil, Gas and Mineral Lease is executed as of the date first above 
written. 
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ACKNOWLEDGEMENT 

STATEOF TE)('.AS § 
§ 

COUNTY OF N. \D LA ND § 

This instrument was acknowledged before me on the J S-th day of ~ N 5 
R. Bruno, Jr. , Partner and Manager of Bruno and Marshall Investments. 

Delilda Lou McConnell 
Notary Public 
State of Texas 

Comm. Explres,0In8/l017 

My Commission Expires: __ 0_ 1 /.,__ol-'--~_,,/_/ ..... 7'----
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Notary Public 

, 2016, by Earl 
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NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, YOU 
MAY REMOVE OR STRIKE ANY OR ALL OF THE FOLLOWING INFORMATION 
FROM THIS INSTRUMENT BEFORE IT IS FILED FOR RECORD IN THE PUBLIC 
RECORDS: YOUR SOCIAL SECURITY NUMBER OR YOUR DRJVER'S LICENSE 
NUMBER. 

STATE OF TEXAS 

COUNTY OF REEVES 

§ 
§ 
§ 

OIL AND GAS LEASE 

This Oil and Gas Lease is made and entered into this 18th day of May, 2016, between Bruno and Marshall 
Investments, a Texas general partn t:rship, whose mailing address P.O. Box 590, Midland, Texas 79702, herein called 
Lessor, and Three ruvers Acquisition W. LLC, whose address is 5301 Southwest Parkway, Sui te 400, Austin, Texas 
78735, herein called Lessee: 

WITNESSETH: 

I. Lessor, in consideration of TEN AND NO I 00 DOLLARS ($10.00) and other good and valuable consideration 
in hand paid, the receipt of which is hereby acknowledged, of the royalties herein provided, and oflhe covenants, 
agreements and obligations here inafter contained on the part of Lessee to be kept and/or performed and upon the 
conditions and with the limitations here inafter set forth and contained, hereby GRANTS, LEASES and LETS 
exclusively unto Lessee for the sole and only purpose of investigating, exploring, prospecting, drilling and 
operating for, developing and producing oi l and gas ( oi l and gas, for all purposes of this lease, being defined to 
include oil, gas, casinghead gas, and the byproducts thereof, and such other hydrocarbons and sulphur as are 
necessarily produced with, and incidental, to the production of oil and/or gas from wells on the lands herein 
leased), laying pipelines, building roads, tanks, power stations and other structures thereon, to produce, save, take 
care of, treat, store, transport and own said products, all of the following described land located in Reeves County, 
State of Texas, (the "Leased Premises"): 

South 426.67 acres of Section 38, Block 45, PSL 

For purposes hereof, the Leased Premises shall be deemed to contain 426.67 acres, whether it actually conta ins 
more or less. 

2 . Subject to the other provisions herein contained, this Lease shall be for a tenn of three (3) years from thjs date 
(called "Primary Term") and as long thereafter as oi l and/or gas is produced in paying quantities from the Leased 
Premises hereunder. Paying quantities is defined as a quantum of production which returns a profit to Lessee 
above all costs and expenses directly attributable to the production from the Leased Premises, including, but not 
limited to, the cost of producing, transporting, treating, and marketing said production and all ad valorcm and 
production taxes assessed against the interest of Lessee, but excluding bonus, drilling and completion costs. The 
review period for purposes of detennining whether production is in paying quantities shall be the 365 consecutive­
day period chosen by Lessor. There shall be no review period where production completely ceases. Production 
in less than paying quantities shall never be considered as production for the purposes of this Lease. 

3. Lessee covenants and agrees to pay to Lessor the following royalties which are hereby reserved and retained by 
Lessor: 

(a) On all oi l and on all liquid hydrocarbons extracted from gas under the provisions hereof, one-fourth 
(l/41b) of the market value at the well of that produced and saved from the Leased Premises, such 
value to be detennined by (i) the posted price, plus premium, if any, paid for oil, condensate, 
distiJlates or other liquid hydrocarbons, respectively ofa like type and gravity where produced and 
when run in the general area, or (ii) the highest price, plus any premium, received by Lessee, its 
marketing affiliate, or any other person or entity affiliated with Lessee, whichever is the greater. 
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(b) On all gas produced from the Leased Premises, including casinghead gas and residue gas at the 
tailgate of any plant through which gas produced from the Leased Premises may be processed, one­
fourth (lf4lh) of the market value of the gas at the well or at Lessor's option, one-fourth (1/41.b) of 
the gas, in kind, at the well or at the outlet side of the separator, or at the tailgate of any plant through 
which gas is processed, as the case may be. Market value is to be based on the market price at the 
well offered for gas of comparable quali ty where produced and when run , or the gross price paid to 
the producer, whichever is greater. 

(c) On condensate and all liquid hydrocarbon products separated, extracted or manufactured from gas 
produced from the Leased Premises by an y extraction, absorption, pressuring or other plant 
belonging wholly or in part to Lessee or any subsidiary company, one-fourth (l f4'h) of the market 
value at the plant of all such condensate and other products so separated, extracted or manufactured, 
or, at Lessor's option, one-fourth (l/41h) of such condensate and other products, in lcind, shall be 
delivered to Lessor at the plant. 

(d) On condensate and all liquid hydrocarbon products separated, extracted or manufactured from gas 
produced from the Leased Premises by an extraction, absorption, pressuring or other plant belonging 
to a third party or parties, one-fourth (l/41h) of the amount received by Lessee from the sale of 
condensate and other products separated, extracted or manufactured by said plant and credi ted to 
Lessee under the terms of Lessee's contract with such plant. 

(e) This lease is intended to cover only oil and gas, but it is contemplated that some sulphur may be 
produced necessarily with, and incidental to, the production of oil and gas and, in such event, this 
lease shall also cover such sulphur so produced. On all sulphur so produced under and by virtue of 
the tenns of this lease, Lessor shall have and be entitled to a royalty of one-fourth (lf4lb) of all such 
sulphur produced and saved, same to be delivered to Lessor, free of all costs, or, at the option of 
Lessor, Lessee shall account to Lessor for one-fourth (Jf4'h) of the amount received by Lessee from 
the sale of such sulphur. 

(f) At any time, either before or after the expiration of the Primary Term of this lease, where gas from 
a well located on the Leased Premises and completed as a commercial producer of gas only is not 
sold, Lessee may pay or tender as roya lty, by a valid check of Lessee, to Lessor or the parties entitled 
to receive royalties under this lease on or before ninety (90) days after the date on which ( l ) the first 
gas well is shut-in, or (2) this lease ceases to be otherwise maintained as provided herein, whichever 
is the later date, and annually thereafter, a shut-in gas well royalty payment in the amount hereinafter 
provided, and if such payment is properly and timely made, it will be considered that gas is being 
produced from the Leased Premises in accordance ,vi th the terms of this lease; provided, however, 
this lease may not be continued in force by the making of shut- in gas well roya lty payments as herein 
provided for a period of longer than two (2) consecutive years after the end of the Primary Term. 
The annual payment fo llowing the date on which a well is shut-in shall be a sum of money equal to 
$ 1,000.00 per net mineral acre for the acreage within tbe Producing Unit (as defined in Paragraph 8 
below) allocated to such gas well. The term "gas only" includes gas, distillate, condensate and 
other substances produced from a gas well or a well classified as a gas well by the governmental 
agency having jurisdiction, but not casinghead gas or any substance produced from any oil wel l. 

(g) All royalties payable under Subparagraphs (a), (b), (c), (d) and (e) of this Paragraph 3 shall be 
without deduction for the cost of producing, gathering, storing, separating at the well bead, treating 
and/or transporting the oi l and gas produced hereunder. Lessor sball bear his/her portion of any 
applicable severance, ad valorem and o ther taxes (if any) levied by a governmental taxation 
jurisdiction having the power of legal assessment in the above described county and state. 

(h) In the event Lessee enters into any agreement containing what is commonly referred to as a "take 
or pay provision" or a provision of similar import (such provision meaning that the purchaser agrees 
to take delivery of a specified minimum volume or quantity of gas over a specified tenn at a specified 
price or to make minimum periodic payments to the producer for gas not taken by the purchaser) 
and the purchaser under such agreement makes payments to Lessee by virtue of such purchaser's 
fai lure to talce delivery of such minimum volume or quantity of gas, then Lessor shall be entitled to 
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one-fourth (1 /4) of all such sums paid to Lessee or producer under the "pay" provision of such 
agreement. 

(i) Notwithstanding anything contained in this Paragraph 3 or e lsewhere in this lease to the contrary, 
Lessor may at any time and from time to time, on sixty (60) days prior notice in \'mting to Lessee, 
requi re that payment of all or any part of the royalties accrn ing to Lessor under this lease on oi l, gas 
or any product, be made in kind, effective as of the first day of the calendar month next fo llowing 
the exp.iration of said sixty (60) day period, or if payment of any such royalties are then being made 
to Lessor in kind, require that such in kind payments cease and that payment of such royalties 
thereafter be made as provided in this Paragraph 3, with Lessor having the recurring right on a yearly 
basis to either taJce in kind, cease taking in kind, and resume taking in kind, all or any part of such 
royalties. Any additional expenditures resulting solely from Lessor's taking in kind or separately 
marketing Lessor's royalty gas (and which would not have been necessary otherwise) shall be borne 
and paid by Lessor. Any meter hook-up will be installed by Lessee or Assigns, and paid for by 
Lessor within thi rty days of billing. 

(j) Royalty on oil or gas is due and must be received by Lessor, within one hundred-twenty ( 120) days 
after the end of the month during which there occurs the first purchase of production of oil and/or 
gas from any well on the Leased Premises or lands pooled herewith. Royalties on sales of production 
for subsequent months shall be paid within sixty (60) days after the end of the calendar month in 
which the sales occur. Any royalty not paid with in the tin1e specified herein shall bear simple 
interest at the rate provided for under Chapter 91 of the Texas Natural Resources Code, as amended. 
In the absence of a bona fide dispute, if royalties owed to Lessor hereunder are not paid within sixty 
(60) days after Lessor has given Lessee written notice of such default by certified mai l, return receipt 
requested, then this Lease shall be subject to forfeiture at Lessor's election. lf Lessor elects to 
consider this Lease to have been forfeited in accordance with this provision, Lessor shall send to 
Lessee by certified mail, return receipt requested, a Notice of Forfeiture no earlier than upon the 
expiration of the thirty (30) day period set forth herein. Further, the terms of this lease may not be 
amended or superseded by any division order. 

(k) Lessee shall have free use of oi l or gas produced from the Leased Premises for all operations on the 
Leased Premises, however, Lessor shall be paid royalty on all oil and gas produced (including oil or gas 
used by Lessee for operations on or off the Leased Premises), except gas, casinghead gas or other 
gaseous substances lost or wasted due to plant leakage with respect to gas, casinghead gas or other 
gaseous substances treated in a gas treatment plant. 

4 . Lessee shall have free use of water from the Leased Premises, except water from the Lessor's wells, tanks, or any 
stream or river on or adjoining the Leased Premises, for dri lling, reworking and ordinary lease operations. 

5. (a) This is a "paid up" oil and gas lease, and no rental payments are due during the Primary Tenn 
hereof. 

(b) Lessee may at any time or times execute a release or releases covering any portion or portions o f 
the Leased Premises, record the same and deliver to Lessor a copy of the same reflecting the 
recording data, and thereby surrender this lease as to such portion or portions, and be relieved of all 
obligations as to the acreage surrendered. 

6. A ft.er the expiration of the Primary Tenn, if oil or gas has been produced from the Leased Premises, and if all 
production thereof in paying quantities should cease from any cause, this lease shall not terminate, provided 
Lessee, until production is again obtained, does not permit more than ninety (90) days to elapse between the 
cessation of production and the beginning of additional drilling or reworking operations in a bona fide attempt to 
obtain production. and if such operations result in the discovery of oi l or gas, this lease shall not terminate as long 
as oil or gas is being produced by Lessee from the Leased Premises in paying quantities. 

7. In the event a well or wells producing oil or gas in paying quantities should be brought in on adjacent land not 
owned by Lessor and draining the Leased Premises, Lessee agrees to drill such offset well or wells as a reasonably 
prudent operator would drill under the same or similar c ircumstances. 
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8. otwitbst.anding anyth ing herein to the contrary, at tbe expi ration of the Primary Term hereof, th is Lease shall 
remain in effect as to all of the Leased Premises for so long as Lessee is then engaged to continuously develop 
the Leased Premises allowing no more than 180 days to elapse from the date the drilling rig is released from one 
well until the commencement of actual operations for the drilling of another well on the Leased Premises 
("Continuous Development Period"). For the purposes of interpretation of this provision, actual operations for 
the dril ling of another well shall be detem,ined to be commenced on the calendar day that the drill bit attached to 
a Capable Drilling Rig first penetrates the ground at its wcllborc's surface location. This meaning is intended to 
be different than that sometimes accorded lease provisions such as "commencement of a well," "commencement 
of operations," "drilling operat ions," "operations for dri lling" and the Like when such have been interpreted to 
include activities prior to the penetrat ion of the ground by a Capable Dri lling Rig; such preliminary activities, 
including but not Um.ited to surveying, staking, dirt moving, road build.ing, s ite preparation, rig assembly and 
preliminary shallow dri ll ing with a non-capable rig, expressly do not constitute actual operations for the dril ling 
of anotJ1er well for purposes of this Lease. A Capable Drilling Rig shall mean a drilling rig constructed and 
equipped so as to be able to dri ll to the total depth of a permitted well planned as a commercial well in a reasonably 
expeditious manner. Express ly excluded from this meaning is a dri l]jng rig used for preliminary operations, such 
as setting surface casing, dri lling a "rat hole," or similar near surface activities, but which is not used to drill the 
well to its total depth - for purposes of th.is lease such a rig is considered to be a non-capable rig, not a Capable 
Dri ll ing Rig. Unless this Lease is otherwise maintai11ed in force and effect as provided herein, upon the expiration 
of either the Primary Tenn (if Lessee elects not to continuously develop), or the Continuous Development Period, 
this Lease shall. terminate as to (1) all lands not then included within a Producing Unit (as (.lt:fme<l below), and (2) 
all depths and horizons ly ing one hundred ( I 00) feel below the stratigraphic equivalent of (i) the base of the 
deepest formation producing commercially or (i i) tbe base of the deepest formation capable of producing 
commercially from a well for which shut-in royalty has been timely and properly paid in accordance with 
Paragraph J (f) above, in each of the then producing or shut-in Producing Units. For the purposes of this Lease, 
the term "Producing Unjt'' is defined as fo llows: 

(a). The maximum amount of acreage permitted within a proration uo.it for a producing well formed 
pursuant to Special Field Rules of the Railroad Commission of Texas, or any other governmental 
agency having j urisdiction thereof; or 

(b). If there are no Special Field Rules in effect for the field in which such producing well is completed 
and Lessee has not filed an application for such rules on or before said expiration Ulen all lands 
included in a Producing Unit formed a~ fo llows: 

(1) for Horizontal Wells, the Produc ing Unit shall conta in the fo llowing acreage: 

160 acres Plus Additional Acreage Ass ignment for Fields with a Density Rule Greater than 
40 acres (which is based on Horizontal Drainbole Displacement) as provided in Texas 
Railroad Commission Rule 86 (adopted effective June 1, J 990); 

For purposes hereof, a "Horizontal Well" shall be defined as an oil or gas well in which 
the Horizontal Drainhole Displacement of tbe gross completion interval exceeds 100 feet 
in length. "Horizontal Drainhole Displacement" shall be the d.istance from the 
penetration point of the correlat ive interval to the tenninus of the well bore. 

(2) for a.II wells other than Horizontal Wells, the Producing Unit sbalJ contain tlle fo llowing 
acreage: 

40 acres for an oi I well and 160 acres for a gas wet I. 

For the purposes hereof, the classification of a well as a gas well or an oil well and the 
perforated and producing intervals w ill be as shown by the records of the Railroad 
Commission of Texas or other regulatory body having j urisdiction and such records will 
be conclusive. 

(c). If there are no Special Field Rules in effect for lhe field in which such producing well is completed 
but Lessee has filed an application for such rules on or before the expiration of the Primary Tenn 
(if Lessee elects not to continuously develop) or the Continuous Development Period, whichever is 
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later, the Producing Unit shall contain the amount of acreage as permitted in accordance with said 
application until such time as the Texas Railroad Commission, or any other governmental agency 
having jurisdiction, has issued an order establishing Special Field Rules for sai<l fie ld. ln the event 
such an order is not issued on or before two (2) years after the expi ration of the Primary Tern, (if 
Lessee elects not to continuously develop) or the Continuous Development Per iod, whichever is 
later, then the Producing Unit definition under 8(a) or 2(b) above, whichever is applicable, shall 
apply. 

F urther, upon the later to occur of (a) th.rec (3) years a fter U1e expiration of the Primary Tenn , or (b) three (3) 
years after cessation of the Continuous Development Period, th is Lease shall further terminate as to all lands held 
by production in paying quantities, as to all depths between the surface and one hundred feet ( I 00') above the 
most shall ow producing perforati on then producing oi l and gas. Within thirty (30) days after a partial terminat ion 
of this lease as provided above, Lessee shal l execute and deliver to Lessor a recordable release of this lease as to 
a!J the Leased Premises hereby save and except the lands and depths to be allocated to each Producing Unit in 
accordance with th e terms set forth above. 

After the expiration of the Primary Tern, or upon cessat ion of the Continuous Development Period, whichever 
occurs last, each Producing Unit shall be considered a separate and distinct lease containing identical term to 
th is Lease, so that thereafter each separate lease can be kept in force and effect only by actual production from, 
or operations upon, that particular tract wi thout regard to production or drilling operations upon the other tracts 
retained by Lessee under the terms hereof. 

9. With respect to actual operations conducted by Lessee on the Leased Premises, it is agreed by and between Lessor 
and Lessee as fo llows: 

(a) Prior to the commencement of any operations on the Leased Premises, Lessee shall give Lessor 
notice of Lessee's intention lo commence operations, the approximate date of such commencement 
and the approximate location of ame, and lbe type of operations to be conducted, such notice to be 
given within a reasonable time prior to the actua l commencement of operations. 

(b) A11 operation conducted by Lessee on the Leased Premises shall be conducted in accordance with 
all applicable federal, state and local envirornnental laws and regulations. 

(c) AJ1y salt water produced from wells drilled under this lease shall be disposed of off of the Leased 
Premises or shall be reinj ected into a subsurface strata at a depth sufficient to protect all oil and/or 
gas bearing fonnations and all sources and supplies of fresh and potable water. 

(d) Lessee shall at a ll times defeud, iudemnify and save and hold harmless Lessor and Lessor's heirs, 
successors and assigns, from an y and all claims, liabilities, demands, damages and causes of acti on 
i.n any manner due to or aris ing out of Lessees ownership of rights pursuant lo this lease or any and 
all operations of Lessee, its assigns, employees, agents and contractors on the Leased Premises. 
Notw ithstanding the foregoing, Lessee agrees to indemnify and hold ham1less Lessor from and 
agains t any claims resulting from or arising out of or in com1ection with operations of or for Lessee 
he reunder, and from and against aU costs and expenses incurred by Lessor from and against any and 
all claims. Each assignee claiming hereunder agrees to indemnify and hold harmless Lessor from 
aod against any and all claims resulting from or arising out of or in connection with operations of 
or for such assignee hereunder, and from and against all costs and expenses incurred by Lessor by 
reason of such claim or claims, unless it is determined by final judgment of a court of competent 
jurisdiction that the percentage of negligence of lessor is greater than the percen tage of negligence 
of Lessee. 

(e) So long as this lease continues in force and effect as to any portion of the Leased Premises and for 
the sole purpose of operation on and production from, the Leased Premises, Lessee shaU be deemed 
to have a continuing non-exclusive easement and rights o f ingress and egress on U1e lands covering 
the Leased Premises even though this lease bas been released or has 0U1erwise tenninated wi th 
respect to portjoos of the Leased Premises. 
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I 0. Upon request , Lessee shall furn ish Lessor with copies of all logs. Lessee shall also furnish Lessor with daily 
drilling reports, said information to be faxed or emailed to Lessor upon it's request Any proprietary information 
so furnished by Lessee shall be held confidential to and for the sole use of Lessor for and during the term of this 
Oil and Gas Lease. 

11. Lessee sha ll furnish Lessor with a copy of all complete title opinions obta ined by Lessee, together with any 
curntive pertaining to the interest of Lessor, within fifteen (15) days from the receipt by Lessee of such 
infonnation. Any proprietary information so furnished by Lessee shall be held confidential to and for the sole use 
of Lessor for and during the tem1 of this Oil and Gas Lease. 

12. Except. as otherwise provided hrn:in, Lessee shall have the right at any time during or within six (6) months after 
the ex pi.ration of this lease as to any portion of lhc Leased Premises, to remove all property and fixtures placed 
by Lessee on any such portion of the Leased Premises, including the right to draw and remove all casing, then 
belonging to Lessee and not taken over by Lessor under some other provision of this lease. 

13. All rights of either party hereunder may be assigned in whole or in part and the provisions hereof sha ll extend to 
the heirs, successors, executors, administrators and assigns of such party, but no change or division in ownership 
of the Leased Premises or of the rentals and royalties payable to Lessor hereunder shall operate to enlarge the 
obligat ions or diminish the rights of Lessee; and no such change or division in ownership shall be binding on 
Lessee until the person acquiring any interest has furnished Lessee with a copy of the instrument, reflecting the 
recording data, constituting his chain of Litle from the original Lessor. An assignment of this lease, in whole or 
in part, sha ll, to tbe extent of such assignment, relieve and discharge Lessee of future, unaccrued obligations 
hereunder with respect to the interest assigned. Provided, however, that no assignment by Lessee to another party 
shall rel ieve Lessee of its obligation hereunder to properly plug and abandon any well drilled hereunder which is 
abandoned as a dry bole, in accordance with the rules, regulations and orders of the Texas Rail road Commission 
or other governmental authority having Jurisdiction, or Lessee's obligation, upon U1e termination of operations at 
any site on the Leased Premises to remove all debris and restore the surface of such site as nearly as practicable 
to the condition existing prior to the commencement of such operations. Lessee shall give Lessor prompt written 
notice of any assignment of th is lease as to all or any portion of the Leased Premises and such notice shall be 
accompan ied by a true copy of the instrument effecting such assignment. All rights and obligat ions of each party 
hereunder sha ll extend to and be binding upon the bcirs, successors and assigns of each party. 

L4. SbouJd Lessee be prevented from complying with any express or imphed covenants of this lease, from conducting 
drilling or reworking operations thereon or from producing oil or gas therefrom by reason of operation of force 
majeurc, or by any federal or state law or any order, ru le or regulation of governmental authority, then whi le so 
prevented, Lessee's obligation to comply with such covenant shall be sus pended and Lessee shall not be liable in 
damages for fa ilure to comply therewith; the time provided for compliance shal l be extended while and so long 
as Lessee is prevented by any such cause from conducting drilling or reworking operations or from producing oi l 
or gas from the Leased Premises, and the time while Lessee is so prevented shall not be counted against Lessee. 
However, nothing herein sha ll excuse Lessee from paying, or extending the time for paying, any royalty, shut- in 
gas royalty or other payment payable in money hereunder, or permit Lessee to maintain this lease in force and 
effect by shut-in gas well royalty payment for any period longer than two (2) consecutive years after the end of 
the Primary Tenn. Notwithstanding the foregoing, Lessee shall not be entitled to the relief described above when 
tbe cause or causes therefore could have been reasonably prevented by Lessee's actions or when the delay or 
default is caused by Lessee's actions. 

I 5. This lease is made by Lessor without warranty of any lcind, either express or implied. Lessor hereby agrees that 
Lessee, at its option, shall have the right at any time to redeem for Lessor by payment any mortgage, tax or other 
lien upon the Leased Premises, in the event of default of payment by Lessor, and in tbe event Lessee does so, 
Lessee shall be subrogaled to the rights of the holder thereof. IfU1is lease covers an interest in the Leased Premises 
less than the entire oil and gas estate, then the royalties to be paid Lessor hereunder shall be reduced 
proportionately. 

16. Any notice provided or pennitted to be given under this Lease must be i.n writing and may be served by depositing 
same in the United States mai l, addressed to the party to be notified, postage prepaid and registered or certified 
wilh return receipt requested; by delivering the same in person to such party; or by telecopy. Not ice given in 
accordance herewith will be effective upon receipt at the address of the addressee. A courtesy copy of any notice 
provided hereunder may also be provided via electronic means to the party to be notified; provided, however, that 
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the original must be delivered in the manner provided above and the delivery of such original shall be the effective 
notice for all purposes. For purposes of notice, the addresses of the parties will be as fo llows: 

If to LESSOR: 

Bruno and Marshall Investments 
Attn: Weston Bruno 
P.O. Box 590 
Midland, Texas 79702 
Phone: 432-685-0113 
Fax: 432-685-3621 
Email: wbruno@aspcn-grove.com 

If to LESSEE: 

Three Rivers Acquisition m, LLC 
Attn: Land Department 
5301 Southwest Parkway, Suite 400 
Austin, Texas 78735 
Phone: 512-706-9840 
Fax: 512-600-3199 
Email: dgoodman@3roc.com 

17. By way of expans ion, and not as a limitation of any other indemnity herein, Lessee shall defend, indemnify, save 
and hold harmless, Lessor, his employees, agents, successors and assigns, from and against any and all damages, 
losses, claims, suits, judgments, obligations and liabi lities of any kind (strict, absolute or otherwise), including 
any attorneys' fees or consulting fees, arising out of Lessee's possession or ownership of the Leased Premises, or 
Lessee's operations on the Leased Premises demanded or claimed pursuant to any federal, state or local law 
(inducting without limitation, the Comprehensive Environmental Response, Compensation and Liability Act 
[CERCLA], a~ amended, the Resource Conservation and Recovery Act [RCRA], as amended, or the Federal 
Water Pollution Control Act [FWPCA), as amended, and their state or local counterparts), statute, regulation, 
ordinance, or determined in any adjudication, order, pem1it, directive or consent decree (whether judicial or 
administrative) in any action, su it or proceeding relating to the protection of human health, safety or the 
environment. Notwithstanding the foregoing, Lessee agrees to indemnify and hold harmless Lessor from and 
against any claims resulting from or arising out of or in connection with operations of or for Lessee hereunder, 
and from and against all costs and expenses incurred by Lessor from and against any and all claims. Each assignee 
claiming hereW1der agrees to indemni fy and hold harmless Lessor from and against any and all claims resulting 
from or arising out of or in connection with operations of o r for such assignee hereunder, and from and against 
all costs and expenses incurred by Lessor by reason of such claim or claims, un less it is determined by final 
judgment of a court of competent jurisdiction that the percentage of negligence of lessor is greater than the 
percentage of negligence of Lessee. 

18. Tn order for the Lessee to obta in production from the Leased Premises, Lessor acknowledges that it may become 
necessary for the Lessee to pool production from the Leased Premises with production from adjacent land, as to 
any or all depths or zones, and as to oil and gas, or either of them, either before or after the commencement of 
production, whenever Lessee deems it necessary or proper to do so in order to prudently explore, develop, or 
operate the Leased Premises, whether or not similar pooling authority exists wi th respect to such other lands, 
leases, or interests. Units so pooled will not exceed the standards enunciated for Producing Units pursuant to the 
terms of Paragraph 8 herein below and the portion of the Leased Premises committed to such unit on a gross 
acreage basis will make up not less than twenty five percent (25%) of the totaJ acreage in each such unit. Lessee 
may pool or combine the Leased Premises or any portions thereof, as above provided as to oil in any one or more 
strata and as to gas in any one or more strata. Units formed by pooling as to any stratum or strata need not conform 
in size or area with units formed as to any other strata or stratum, and oil units need not coofonn as to area with 
gas units. To exercise its pooling rights hereunder, Lessee will file of record a written declaration describing tbe 
unit, and the effective date of pooling will be the date of fi ling un less provided otherwise in such declaration. 
Lessee wholly at its option may exercise its authority to pool either before or after commencing operations for or 
completing an oil or gas well on Lands lying within a unit. Such lands lying within a unit may include, but are not 
required to include, lands or leases upon which a well producing or capable of producing oil or gas in paying 
quantities has theretofore been completed, or upon which operations have theretofore been commenced. 
Production, drilling, or reworking operat'ioos anywhere on a unit that includes all or any part of the Leased 
Premises, regardless of whether such production was secured or such drilling or reworking operations were 
commenced before or after the execution of this Lease or the instrument designating the pooled unit, will be 
treated for all purposes (except the payment of royalties on production from the pooled unit) as if there were 
production, drilling, or reworking operation on that portion of the Leased Premises included in the pooled un it, 
and references herein to production from or operations on the Leased Premises will be deemed to include 
production from or operations on any portion of such a pooled unit. The production on which Lessor's royalty is 
calculated will be that proportion oftbe tota l unit production for which the net acreage covered by th.is Lease and 
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included in 1he unit bears to the total gross acreage in the unit. Pooling i_n one or more instances will not exhaust 
Lessee's pooling rights hereunder, and Lessee will , without the joinder of Lessor, have the recurring right, but 
not the obligation, to revise any unit fonned hereunder by expansion or contraction or both, either before or after 
commencement of production, in order to confonn to the well spacing or density pattern permitted by the 
applicable governmental authority having jurisdiction, or to confonn to any productive acreage determination 
made by such governmental authority, or court order, or when to do so would, in the judgment of Lessee, promote 
the conservation of oil and/or gas in and under and that may be produced from the Leased Premises; provided, 
however, that as a result of any such revision the portion of the Leased Premises committed to such unit on a 
gross acreage basis makes up not less than twenty five percent (25%) of the total acreage in such unit. Ln mahng 
such a revision, Lessee will file of record a written declaration describing the revised unit and the effective date 
of revision will be the date of fi ling unless provided otherwise in such declaration. To the extent that any portion 
of the Leased Premises is included in or excluded from the unit by virtue of such revision, the proportion of unit 
production on which royaJties are payable hereunder will thereafter be adjusted accordingly, and such adjustment 
will be made effective as of the effective date of the revision. Lessee may at any time dissolve any unit formed 
hereunder by filing a written declaration describing the unit, and the effective date of dissolution will be the date 
of filing unless provided otherwise in such declaration. lf this Lease now or hereafter covers separate tracts, no 
pooling or unitization of royalty interests as between any such separate tracts is intended or will be implied or 
result merely from the inclusion of such separate tracts within this Lease, but Lessee wi ll nevertheless have the 
right to pool or uni tize as provided in this paragraph wi th consequent allocation of production as herein provided. 
As used herein, the words "separate tract" mean any tract with royalty ownership differing, now or hereafter, 
either as to parties or amounts, from that as to any other part of the Leased Premises. 

19. This Lease wi ll be governed by and construed in accordance with the laws of the Uni ted States of America and 
the State of Texas, and will be binding upon and inure to the benefit of the parties hereto and their respective 
heirs, successors, representatives and assigns. 

20. Lessor and Lessee expressly agree and stipulate that this Lease was prepared jointly by Lessor and Lessee, and not by 
any one party to the exclusion of tJ1e other. Accordingly, Lessor and Lessee agree that any rule of constn1ction 
resolvi_ng any ambiguities against the drafting party shall be inapplicable to this Lease. Jf either party places any 
dispute under this Lease in the hands of an attorney for enforcement and prevails, in whole or in part, the 
nonprevail ing party will, in addi tion to all other amounts it may owe, reimburse the prevailing party for all of the 
prevai ling party's reasonable costs and expenses of enforcing its rights w1der this Lease, including attorneys' fees 
and expenses, and costs of court . 

2 J. No express obligation imposed upon Lessee herein will relieve it of any impl ied or otherwise existing duty of 
exploration, development, operation, marketing or pro tection from drainage. All express obligations will be 
construed as providing minimum standards only. 

22. The terms and provisions hereof will inure to the benefit of and be binding upon the heirs, representatives, 
successor and assigns of Lessor and Lessee. If any one or more of the provisions of this Lease, or any exhibit 
hereof, is for any reason held to be invalid, illegal or unenforceable in any respect, then such inval idity, illegality 
or unenforceability will not affect any other provision. 

23. This Lease may be executed in any number of counterparts, all of which will be deemed an original, and all of 
which will be construed together as but one instrument. 

24. Lessee shall be responsible for recording this Lease, or a memorandum thereof, in the Public Records of the 
appropriate county. A copy of the recorded Lease or memorandum shaU be del ivered lo Lessor within sixty (60) 
days of the date of this Lease. If the Lessee elects to record a memorandum, said memorandum shall contain, at 
a minimum, the information concerning the parties hereto, a description of the Leased Premises, and the Primary 
Term. 

IN WITNESS WHEREOF, this instrument is executed as of the day, month and year first herei_nabove written. 
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THE STA TE OF TEXAS 

COUNTY OF MlDLAND 

§ 
§ 
§ 

LESSOR: 

, 

LESSEE: 

Three Rivers Acquisition m LLC 

~~ - --'--- - ----- - ---- - --- :Dt--PA-~ I h ~ r- ~p.f\A.. 

On this the I CS~ day of ~t-J £ , 2016, before me, Earl R. Bruno, Jr., Manager and Partner of Bruno 
and Marshall Investments personally appeared, who acknowledged himself and that he, being authorized so to do, 
execu ted the foregoing instrument for the purposes therein contained and in the capacities stated therein. 

THE STATE OF TEXAS 

COUNTY OF ~vt ~ 

§ 
§ 
§ 

Notary Public, State of Texas 

Notary's Printed Name: ThwNOA LoLA- Mc ~Nk> '-'-

Notary's Com.mission Expires: __ o_,L/_~=-=-si_,/.__...1....:.7 _ _ __ _ 

On this the ..l1::._ day of T\...U...-\/ , 201 6, before me, MI ~C: t.,vt e~ ' c:: w- of 
Three Rivers Acquisition III LLC personally appeared, who acknowledged f+i""rx-i..F- and that 

IJ.-..:£: , being authorized so to do, executed the foregoing instrument for the pwposcs therein contained 
and in the capacities stated therein. 

Notary Publ ic, State of Texas 

Notary's Printed Name: _~_e._ ,_F_r._:l-_ _ _ ~ _ __ 4<_ ,4-w_ _ _ 

Notary's Commission Expires: _,_w-y=-=-'---+- - --'~'---"-1 +t ____ 'l-_ o_t__,_1 
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16-1'1249 
FILED FOR RECORD 

R E EVES COUPJn, TE 
NOTICE O F CONFIDENTIA L IT Y RJG flTS: I F YOU A.RE A NATURAL PERSON, v3oP Of;, 2016 at 11 :39:00 ~:s 
i\lIAY REMOVE O R STRIKE ANY OR ALL OF THE FOLLOWING INFORMATION ' 

, I 

FR O M T H.1S lNSTRUl\llENT BEFORE IT JS FlLED FOR RECORD lN THE PUBLlC 
RECORDS : Y O UR SO CfAL SECUR ITY NUJVIBER O R YOUR DRIVER 'S L IC ENSE 
NUMBER. 

STATE or TEX.AS 

COUNTY OF REEVES 

§ 
§ 
§ 

KNOW ALL ME BY THESE PRES ENTS 

WITNESSETJl 

Lessor, in consideration of the sum of Ten und No/1 00 Do llars (SI0.00) in hnnd paid, and other good and valunblc 
co idcration, did make and execute in favor of Lc.sscc the Oil, Gos and M ineml Lease dated ond offccuvc 
- "-'""'-"''J..""'Sj: / J 2016, (hereinafter cal led the .. Lease") covcnng Lessor's interest in 
th e folio g dcscnbcd lands in Ree ves County, Texas: 

S o uth 426.67 ucrcs o f Scclio n 38, PSL, B lock 4 5 

T he O il, Gas nnd Mineral Lease, s ubject to c ert.a.in extension and tc rm11uu ion provisions. contains a prima ry term of 
three (3) years and shall rcmuin in rorc.c as long t hereafter as oil, gas. liquid hydrocarbons or thcll'" cons u tuc.n t products, 
or any of lhem. is produced in commcrc in.l paying q uan1i1ics from I.he nbovc desctibed lo.nds by Lessee. 

T his Memorandum of 011, Gn.s nnd Mineral Lcnsc 1s being made and filed for lhe purpose of giving 1hird panics notice 
of the exis1cncc of the Lease described ubovc~ The e xecution. delivery and rccordat io n of this Mcmornndurn of Oil, 
Gas ond Mineral Lease s hall hove no effect upon, a nd is not intended as an amendment of, the terms und conditions 
of the Lease. Tl is the intent of the Lessor to lease all of Lessor's interest in :md to the ln.nds d escribed herein , whether 
or not the lands recited herein arc properly d.escribcd, an d further it is understood that this Lease includes al l rights 
owned by the Lessor in s uch lands whether or not correctly d escribed and :my other pro pert ies owned by the Lessor 
in the lands dcscnbcd herein. A copy of the Lease has been rcta.incd by the Lessor nnd Lessee 

IN Wlll'IESS WI IEREOF ll11s Mernomr.dum o f Oil. GM and Mineral Lease is CJ<ce.uted M o f the da te first above 
VvTi1t.cn . 

STATE OF 7£)(:..LS 

couNTY OF Tar-Ya1<+ 

ACKNOW LEDGEM.ENT 

§ 
§ 
§ 

This instrument \\S)S Ocknow)edged before me 0 11 tho / 7'-/-1,.... day Of kfl_..u,._,£"'./-'-----~ 2Q 16 , by /!:!.dJrA ,.,.7 Mc.H..4,..t:._.J- &@IL <>•%,.. .I-• $'. -l!'. t '- ~ . 0 

I ~~7££;(),bhJ 

My Commissaon Exp,rcs: _&1_./,_2J.l_-'-/;....,'2oJc.=....cf_..g'--- JANIE 0 . BRO WN 
No rory Public. Slate of Texas 

My Commission Expires 
Juno 2 .C , 20 18 
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NOTICE OF CONFIDENTIALITY RIGHTS - IF YOU ARE A NATURAL PERSON YOU MAY REMOVE OR STRIKE ANY 
OF THE FOLLOWING INFORMATION FROM THIS INSTRUMENT BEFORE IT IS FILED FOR RECORD IN THE PUBLIC 
RECORDS: YOUR SOCIAL SECURITY NUMBER OR YOUR DRIVER'S LICENSE NUMBER. 

OIL, GAS ANO MINERAL LEASE 

THIS AGREEMENT made this I 'l+v\ DAY OF u 31- 2016, between MBR OIL & GAS #1 LTD., as 
Lessor (whether one or more). whose address is · 2 · . and 
THREE RIVERS ACQUISITION Ill LLC, as Lessee, whose address is 530 HWEST PARKWAY, SUITE 400, 
AUSTIN, TEXAS 78735. 

.·, 
WITNESS ETH: 

1. Lessor in consideration of Ten and 001100 Dollars ($10.00), in hand paid, of the royalties herein provided, and o( 
the agreements of Lessee herein contained. hereby grants. leas~s and tels exclusively unto Lessee for the purpose of 
investigating, exploring, prospecling, drilling and mining for and producing oil, gas and all other minerals. conducting 
exploration. geologic and geophysical surveys by seismograph. core test. gravity and magnetic methods, injecting gas, 
water and other nulds. and air Into subsurface strata. layin,g pipe lines. building roads, tanks. power stations, telephone 
lines and other structures thereon and on. over and across lands owned or claimed by Lessor adjacent and contiguous 
thereto, to produce, save, take care of, treat. transport and-own said products. and housing its employees. the following 
described land in REEVES COUNTY, TEXAS, to-wit: 

South 426.67 acres of Section 38, PSL, Block 45 

This lease also covers and includes all land owned or claimed by Lessor adjacent or contiguous to the land particularly 
described above. whether the same be in said surveyor surveys or in adjacent surveys, although not Included within the 
boundaries of the land particularly described above. 

2. This Is a paid up lease and subject to the other provisions herein contained. this lease shall be for a term of THREE 
(3) YEARS from this date (called "primary term") and as long thereafter as oll. gas or other mineral is produced from said 
land or land with which said land is pooled hereunder. 

3. As royalty, lessee covenants and agrees: (a) To deliver to the credit of lessor. In the pipelines to which lessee may 
connect its wells, the equal one-fourth part of all oil produced and saved by lessee from said land, or from lime to time, 
at the option of lessee, to pay lessor the average posted market price of such one-fourth part of such oil at the wells as 
of the day it is run to the pipe line oc storage tanks, lessors interest, in etther case. to bear one-fourth of the cost of treating 
oil to render it marketable pipe line oil; (b) to pay lessor for gas and casinghead gas produced from said land (1) when 
sold by lessee, one-fourth of the amount realized by lessee, computed at the mouth of the well. or (2) when used by 
lessee off said land or In the manufacture of gasoline or other products. one-fourth of the amount realized from the sale 
of gasoline or other products extracted therefrom and one-fourth of the amount realized from the sale of residue gas after 
deducting the amount used for plant fuel and/or compression: (c) To pay lessor on all other minerals mined and marketed 
or utilized by lessee from sald land, one-tenth either in klnd or value at the well or mine al lessees election. except that 
on sulphur mined and marketed the royally shall be one dollar ($1 .00) per long ton. If, at the expiration of the primary 
term or al any time or limes thereafter, there is any well on said land or on lands with which said land or any portion 
thereof has been pooled, capable of producing oil or gas. and all such wells are shut-in, this lease shall, nevertheless. 
continue In force as though operations were being conducted on said land for so long as said wells are shut-in, and 
thereafter this lease may be continued in force as If no shut-in had occurred. Lessee covenants and agrees to use 
reasonable diligence to produce, utilize, or market the minerals capable of being produced from said wells. but in the 
exercise of such diligence. lessee shall not be obligated to install or furnish facilities other than well facil ities and ordinary 
lease faci lities of now lines. separator. and lease tank. and shall not be required to settle labor trouble or to market gas 
upon terms unacceptable to lessee. If, at any time or times after the expiration of the primary term, all such wells are 
shut-in for a period of ninety consecutive days, and during such time there are no operations on said land, then at or 
before the expiration of said ninety day period, lessee shall payoc tender. by check or draft of lessee. as royalty. a sum 
equal to one dollar ($1.00) for each acre of land then covered hereby. Lessee shall make like payments or tenders at or 
before the end of each anniversary of the expiration of said ninety day period if upon such anniversary this lease is being 
continued in force solely by reason of the provisions of this paragraph. Each such payment or tender shall be made lo 
the parties who at the time of payment would be entitled to receive the royalties which would be paid under this lease if 
the wells were prOduclng, and may be deposited In the Bank 
at or Its successors, which shall continue as .the depositories, regardless of 
changes in the ownership of shut-in royalty. If at any time that lessee pays or tenders shut-In royalty, two or more parties 
are, or claim to be, entitled to receive same, lessee may, in lieu of any other mett)od of payment herein provided. payor 
tender shut.,ln royalty. In the manner abOve specified; either Jointly to such parties or separately to each In accordance 
with their respective ownerships thereof. as lessee may elect. Any payment hereunder may be made by check or draft of 
lessee deposited in the mail or delivered to the party entitled to receive payment or to a depository bank provided for 
above on or before the last date for payment. Nothing herein shall impair lessees right to release as provided In paragraph 
5 hereof. In the event of assignment of this lease In whole or In part, liability for payment hereunder shall rest exclusively 
on the then owners of this lease. severally as to acreage owned by each. 

4. Lessee, at Its option, Is hereby given the right and power to pool oc combine the acreage covered by this lease or 
any portion thereof as to oll and gas. or either of them, with any other land covered by this lease. and/or with any other 
land, lease or leases In the immediate vicinity thereof to the extent hereinafter stipulated, when in Lessees Judgment it is 
necessary or advisable to do so In order properly to explore. or to develop and operate said leased premises In compliance 
with the spacing rules of the Railroad Commission of Texas, or other lawful authority, or wtten to do so would, In the 
Judgment of Lessee, promote the conservation of oil and gas In and under and that may be produced from said premises. 
Units pooled for oil hereunder shall not substantially exceed 40 acres each in area, and units pooled for gas hereunder 
shall not substantially exceed in area 640 acres each plus a tolerance of lefl percent (10%) thereof. provided that should 
governmental authority having jurisdiction permit the creation of units larger than those specified, for the drilling or 
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operation of a well at a regular location, units thereafter created may conform substantially in size with those permitted 
by governmental regulations. Lessee under the provisions hereof may pool or combine acreage covered by this lease or 
any portion thereof as above provided as to oil In anyone or more strata and as to gas in anyone or more strata. The units 
formed by pooling as to any stratum or strata need not conform in size or area with the unit or units into which the lease 
is pooled or combined as to any other stratum or strata, and oil units need not conform as to area with gas units. The 
pooling in one or more instances shall not exhaust the rights of the Lessee hereunder to pool this lease or portions thereof 
into other units. Lessee shall file for record in the appropriate records of the county in which the leased premises are 
situated an instrument describing and designating the pooled acreage as a pooled unit; and upon such recordation the 
unit shall be effective as to all parties hereto, their heirs, successors, and assigns, irrespective or whether or not the unit 
is likewise effective as to all other owners or surface. mineral, royalty or other rights in land included in such unit. Lessee 
may at its eleclJon exercise its pooling option before or after commencing operations for or completing an oil or gas well 
on the leased premises, and the pooled unit may include. but It Is not required to include, land or leases upon which a 
well capable or producing oil or gas in paying quantities has theretofore been completed or upon which operations for the 
drilling of a well for oil or gas have theretofore been commenced. In the event of operations for drilling on or production 
of oil or gas from any part of a pooled unit which includes all or a portion of the land covered by this lease, regardless of 
whether such operations for drilling were commenced or such production was secured before or after the execution of 
this instrument or the instrument designating the pooled unit, such operations shall be considered as operations for drilling 
on or production of oil or gas from land covered by this lease whether or not the well or wells be located on the premises 
covered by this lease and in such event operations for drilling shall be deemed to have been commenced on said land 
within the meaning or paragraph 5 of this lease: and the entire acreage constituting such unit or units, as to oil and gas. 
or either of them. as herein provided. shall be lreated for all purposes, except the payment of royalttes on production from 
the pooled unit. as if the same were included in this lease. For the purpose of computing the royalties to which owners of 
royalties and payments out of production and each or them shall be entitled on production of oil and gas, or either of 
them. from the pooled unit. there shall be allocated to the land covered by this lease and Included in said unit (or to each 
separate tract within the unit if this lease covers separate tracts within the unit) a pro rata portion of the oil and gas, or 
either of them, produced from the pooled unit after deducting that used for operations on the pooled unit. Such allocation 
shall be on an acreage basis -that is to say, there shall be allocated to the acreage covered by this lease and induded in 
the pooled unit (or to each separate tract within the unit if this lease covers separate tracts within the unit) that pro rat a 
portion of the oll and gas. or either of them, produced from the pooled unit which the number of surface acres covered by 
this lease (or in each such separale tract) and included in the pooled unit bears to the total number of surface acres 
included in the pooled unit. Royalties hereunder shall be computed on the portion of such production. whether it be oil 
and gas. or either of them. so allocated to the land covered by this lease and included in the unit just as though such 
production were from such land. The production from an oil well will be considered as production from the lease or oil 
pooled unit from which It is producing and not as production from a gas pooled unit: and production from a gas well will 
be considered as production from the lease or gas pooled unit from which it is producing and not from an oil pooled unit. 
The formation of any unit hereunder shall not have the effect of changing the ownership of any shut-in production royalty 
which may become payable under this lease. If this lease now or hereafter covers separate tracts. no pooling or unitizalion 
of royalty interest as between any such separate tracts is intended or shall be implied or result merely from lhe Inclusion 
of such separate tracts wilhin this lease bul Lessee shall nevertheless have the right to pool as provided above with 
consequent allocation of production as above provided. As used in this paragraph 4, the words "separale tract" mean 
any tract with royalty ownership differing, now or hereafter. either as to parties or amounls, from that as to any other part 
of the leased premises. 

5. If at the expiration of the primary term, oil. gas, or other mineral is not being produced on said land, or from the 
land pooled therewith. but Lessee is then engaged in drilling or reworking operations thereon. or shall have compleled a 
dry hole thereon within 90 days prior to the end of the primary term, the lease shall remain in force so long as operations 
on said well or for drilling or reworking of any additional well are prosecuted with no cessation of more than 90 consecutive 
days, and if they result in the production of oil, gas or other mineral, so long thereafter as oil, gas. or other mineral Is 
produced from said land, or from land pooled therewith. If, after the expiration of the primary term or !his lease and after 
oil, gas, or other mineral is produced from said land, or from land pooled therewith, the production thereof should cease 
from any cause. this lease shall not terminate if Lessee commences operations for drilling or reworking within 90 days 
after the cessation of such production, but shall remain in force and effecl so long as such operations are prosecuted 
with no cessation of more than 90 consecutive days. and if they result in the production or oil, gas, or other mineral, so 
long thereafter as oil. gas. or other mineral is produced from said land, or from land pooled therewith. Any pooled unit 
designated by Lessee in accordance with the terms hereof. may be dissolved by Lessee by instrument fi led for record in 
the appropriate records of the county In which the leased premises are situated at any time after the completion of a dry 
hole or the cessation of production on said unit. In the even! a well or wells producing oQ or gas in paying quanUties 
should be brought in on adjacent land and within 330 feet of and draining the leased premises, or land pooled !herewith, 
Lessee agrees to drill such offset well or wells as a reasonably prudent operator would drill under the same or similar 
circumstances. Lessee may at any lime execute and deliver to Lessor or place of record a release Of releases covering 
any portion or portions of the above described premises and thereby surrender this lease as to such portion or portions 
and be relieved of all obligations as to the acreage surrendered. 

6. Lessee shall have the right at any time during or after the expiration of this lease to remove all property and fixtures 
placed by Lessee on said land, including the right to draw and remove all casing. When required by Lessor, Lessee will 
bury all pipe lines below ordinary plow depth, and no well shall be drilled within two hundred (200) feet of any residence 
or barn now on said land without Lessor's consent. 

7. The rights of either party hereunder may be assigned in whole or in part. and the provisions hereof shall extend to 
their heirs, successors and assigns: but no change or division in ownership of the land, or royalties, however 
accomplished, shall operate to enlarge the obligations or diminish the rights of Lessee; and no change or division in such 
ownership shall be binding on Lessee until thirty (30) days after Lessee shall have been furnished by registered U. S. 
Mail at Lessees principal place of business with a certified copy of recorded instrument or instruments evidencing same. 
In the event of assignment hereof in whole or in part, liability for breach of any obligation hereunder shall rest exdusively 
upon the owner of this lease or of a portion thereof who commits such breach. If six or more parties become entitled to 
royalty hereunder, Lessee may withhold payment thereof unless and until furnished with a recordable instrument 
executed by all such parties designating an agent to receive payment for all. 

8. The breach by Lessee of any obligation arising hereunder shall not \NOrk a forfeiture or termination of this lease nor 
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cause a termination or reversion of the estate created hereby nor be grounds for cancellation hereof in whole or in part. 
No obligation reasonably to develop the leased premises shall arise during the primary term. Should oil, gas or other 
mineral in paying quantities be discovered on said premises. then after the expiration of the primary term. Lessee shall 
develop the acreage retained hereunder as a reasonably prudent operator, but in discharging this obligation it shall in no 
event be required to dri ll more than one well per forty (40) acres of the area retained hereunder and capable of producing 
oil in paying quantities and one well per 640 acres plus an acreage tolerance not to exceed 1 O % of 640 acres of the area 
retained hereunder and capable of producing gas or other mineral In paying quantities. If after the expiration of the primary 
term, Lessor considers that operations are not al any time being conducted in compliance with this lease, Lessor shall 
notify Lessee in writing of the facts relied upon as constituting a breach hereof. and Lessee, if in default, shall have sixty 
days after receipt of such notice In which to commence the compliance with the obligations imposed by v irtue of this 
instrument. 

9. Lessor hereby warrants and agrees to defend the title to said land and agrees that Lessee at Its option may 
discharge any tax, mortgage or other lien upon said land, either in whole or in part, and In event Lessee does so, it shall 
be subrogated to such lien with right to enforce same and apply royalties accruing hereunder toward satisfying same. 
Without impairment of Lessees rights under the warranty in event of failure of tille, ii is agreed that if this lease covers a 
less Interest in the oil, gas, sulphur, or other minerals in ail or any part of said land than the entire and undivided fee 
simple estate (whether Lessor's interest is herein specified or not), or no Interest therein, then the royalties. and other 
monies accruing from any part as to which this lease covers less than such full interest, shall be paid only in lhe proportion 
which the interest therein, if any. covered by this lease. bears to lhe whole and undivided fee simple estate !herein. All 
royalty Interest covered by this lease (whether or not owned by Lessor) shall be paid out of the royalty herein provided. 
Should anyone or more of the parties named above as Lessors fail to execute this lease, ii shall nevertheless be binding 
upon the party or parties executing the same. 

10. Should Lessee be prevented from complying with any express or implied covenant of this lease. from conducting 
drilling or reworking operations thereon or from producing any oil, gas or other minerals therefrom by reason or scarcity 
of or inability lo obtain or to use equipment or material, or by operation of force majeure, and Federal or state law or any 
order, rule or regulation of governmental authority, then while so prevented, Lessee's obligation to comply with such 
covenant shall be suspended. and Lessee shall not be ilable in damages for failure to comply therewith; and this lease 
shall be extended while and so long as l essee is prevented by any such cause from conducting drilling or reworking 
operations on or from producing oil or gas from the lease premises: and the time while Lessee is so prevented shall not 
be counted against Lessee, anything in this lease to the contrary notwithstanding. 

11. If this lease is held by production or operations at the end of the primary term (nothing in this paragraph shall be 
deemed to extend the primary term in the event it is not extended by operations or production in accordance with the 
other terms or this lease), Lessee agrees, after the expiration of the primary term of this lease. to continuously develop 
all lands then covered by this lease without allowing a period of more than 180 days to elapse between the completion 
of one well and the commencement of actual drilling on the next succeeding well. The first such continuous development 
well shall be due within 180 days after the end of the primary term or within 180 days after the completion of any well 
which is being drilled at the end of the primary term , whichever is the later date. Upon the cessation of such Continuous 
Development, this lease shall terminate except as to each proration unit permitted by such govemmental authority having 
jurisdiction, upon which a well is producing oil and/or gas in commercial quantities. and as to each such proration unit as 
to all depths below 100' below the base of the deepest producing formation In each such proration unit. A well shall be 
deemed to have been compleled on the first to occur (i) the d ate the completion report requirement by the Texas Railroad 
Commission or other governmental authority having jurisdiction Is filed, or (ii) thirty (30) days after the drilling rig that 
drilled the relevant well is released. 

IN WITNESS WHEREOF, this instrument is executed on the date first above wri tten. 

LESSOR: 
MBR OIL & GAS #1 LTD 
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STATE OF TEXAS § 
§ 
§ 

ACKNOWLEDGEMENT 

The foregoing,;ns1rumen1 was acknowledged before me on this /1~ay of lb,t1/J!I, 2016, by 
&, .. °'1 ,...,,.)i Uf,t k:(,.>: of MBIL (),·/ . 6-~ ~ · 

My Commission Expires: 
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Notary Public 

.... ••• • • • • • • • e u •• • • 

., . . 
• • • • • 

JANIE 0. BROWN 
Notary Pub lic. Stole of texos 

My Commission Exp ires 
June 24. 201 e 
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- NOTIC E (jr, C ONFIDENT IALiTY·RIC HTS: IF YO U AR E A 'A Tlg:W,:?.El,!iQi;Y~ ~­

MA Y REMOVE OR STRI KE A Y OR ALL OF T H E FOLLOWLNG INFORMATIO 
FROM THIS I STR MENT BEFORE IT IS F ILED FO R RECORD IN THE PUBLIC 
RECORDS: YOUR SOCIAL SECUR ITY NUM BE R O R YOUR DRIVER'S LIGENSE 
NUMBER. 

16-12427 
ST A T E OF TEXAS 

CO UNTY OF REEVES 

§ 
§ 
§ 

KNOW ALL MEN BY T HES E PRE ENTS 
FILED FO R RECOR D 

REEVES C O UNTY TEXAS 
S ep 2 7, 2 0 1 6 at 11:04:UO AM 

ME MORA OUM Of Oil., GAS AND i\ll NERAL L EASE 

Th is Me morand um of O il . Gas and M inero! Lease :s made ond dmed this 25th day of A ugust, 2016. by and on bclmlf 
of MIDTEX ROYALTY II LP, whose address ls P O Box 50174, Midland, Texns. 79710-0174 ("Lessor .. ) and 
Thre e RJ\1crs , , c,1ul'Jitio 11 Ill LLC . whose address 1s 5301 South ", est Padnvay, S uite 4 00, Austin, Tcx.ns 78735 
( "Lessee"), 

WITNESS ETH 

Lesso r. ,n cons idcrnuon o r the s um of Ten and No/100 Dollars ($10.00) in hnnd pnid. nnd other good n:nd valuable 
cons1dcrauon. did make and execute in fa vor of Lessee the Oil, Gas ond M ine.ml Lcn.se dntcd nnd c ITect1ve Aucust 25, 
20 16. (hercinnn cr co tied 1hc ··Lcnsc" ) covering Lessor's interest in the follo w ing dcsc.nbcd l,mds m Reeves County. 
Tcx3.S. 

S outh 426.67 acr es o f Sc.c1ion 38. PSL. Block .. 5. Ab~tr ... ct No. 5702 

The Oil. Gas ond Mineral Lease. s ubject to ccn ain extension a nd tcrm10at1on pro visions. conu.uns a primnry ter m of 
three (J) years and shnll remnin in force as long 1hercnfler ns 011, gn.s. I 1quid hydrocarbons or their conslltucnt products, 
o r en y o flhcm. 1s produced 1n commcrcuil pnyu,g qunnti t1es from the nbovc d escribed lands by Lessee 

T his Me morandum of Oil, Gas and Mineral Lease 1s being m ade nnd tiled for the purpose o f g1v1n g thtrd part ies notice 
of the e xistence of the Lease dcscnbcd obovc T he executio n. delivery and recordntion o fth 1s Memornndum ofOtl. 
G ns ond Nhne ral Lease shall have no e ffect upon, and 1s not intended n.s nn amendment of. the terms nnd conditions 
of1hc Lc o.sc. It 1s the mtcnt or the Lessor to lease all of Lessor's interest in nnd to the lands described herein. wh1:1hcr 
or no t the lands recited here in arc properly de.scribed. and funhcr 11 is understood that this Lease includes all rights 
O\.Ytlcd by the Lessor m such londs whether or not correct ly described and ony 01her pro pcrucs owned by the Lessor 
m the lends described hc rcm. A copy o f tltc Lease hos been rcuuned by the Lessor and Lessee. 

IN W ITNESS \VHER.EOF th lS Mcmorundum o f Oil. Gus ond Ntineral Lease is executed ns of the dote first obove 
wnrtcn. 

Tru & Co1Tect Copy of a 
docum t on file at 
Ree, es County Texas, 
Dian C Flore· County Clerk 
Page _ of__,~- • • • • • •• • •• 

LESSOR: 

By · _::z'.:,::,,,L C ~-::!:::.~~~ =--::...L__j~::6~=-

••• • • . .. 
• 

Stcvcn C . H o fer. Maa11gcr ofMldtc:c Royolty 
l\1nnngcmcn1 LLC. Ccn cr n l P r1rtncr 

LESSEE: 

THREE RI V ERS ACQUIS ITION 111 LLC 

:~cln,~~pany 

Mlk~ \ ic.htcrich 
Pr~ldcn r 
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THE STATE OF ~ 

COUNTY OF MJQLANJ) 

§ 

§ 

§ 

ACKNOWLEDGEM ENT 

This inst.rumen, was acknowledged before me on the;,t)~y or Au.e,11s± 2016 by Steven C . Hofer, 
Manager of t\.of i ' h ob1liry co,npa , Gene r-al Panner o f M1dtcx Royalty LP. a 
Tcxns limited p. '} ' ~ behalf <>1lJNV~crship 

; }"l MY COMMISSION EXPIRES 
,;.::.1r.: ..... W September 19, 2011 

THE STATE OF~ 

COUNTY OF I!lAYlS. 

§ 

§ 

§ 

~ 
This ,nsrrumcnt wns nel<nowi edgcd bcfon: me on the~ dny or ~ -2016, by - - - -

Mike Wichtcnch. President of T h.rec Rivers 1\cquis11ion Ill LLC. n Delaw·are limited liability company. on bchnlf of sa,d 
company 

Inst Mo. 1 6-12427 
OJANNE 0. F LORE7l 
COUNTY C L ER~ 

2016 Sep 27 al.11:04 AM 
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~~5-s~ ~:L~~~~E~AS By: RL =~ DEPUTY 

True & Correct Copy of a 
document on file at 
Ree,e 
Dian 
Page 

Countv Texas, 
.J r:;-l~rez, County Clerk 

~ of _ _ _ 

CERTIFIED TRUE AND CORRECT COPY CERTIFICATE 
STATE OF TEXAS 
COUNTY OF REEVES 
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•••• • • ••• •• 



OIL AND GAS LEASE 

THIS LEASE is made and entered into this 25th day of /\ugust.2016, by and between M IDTEX ROY AL TY II LP, with an 
address of P. 0. Box 50174, Midland, Texas, 79710-0174, (hereinafter referred to as " Lessor") and T hree Rive rs Acquisition 
Ill LLC, with an address of 530 I Southwe t Parkway, uite 400, Austin, Texas, 78735, (hereinafter referred to as "Lessee"). 

WITNES ETH: 

I. Lessor in consideration of Ten and No/I 00 Dollars ($ 10.00), in hand paid, of the royalties herein provided, and of the 
covenants and agreements of Les ee herein contained, hereby grants, leases and lets unto Lessee for the purpose of 
investigat ing, exploring, prospecting, drilling and mining for and producing oil, gas and related hydrocarbons, laying pipe lines 
and power lines, building tanks, power stat ions and other structures thereon to produce, save, take care of, treat, transport and 
own said products, the following described land in located in Reeves Co unty, Texas: 

South 2/3 of Section 38, Block 45, PSL, Abstract No. 5702, conta ining 426.67 acres, more or less. 

2. Subject to the other provisions herein contained, this Lease shall be for a term of three (3) years from this dare (called 
"primary term") and as long thereafter as oil and/or gas is produced in paying quantities from said land hereunder. Paying 
quantities is defin ed as a quantum of production which returns a profi t to Lessee above all costs and expenses directly 
att ributable to the production from said land, including, but not limited to, the cost of producing, transporting. treating, and 
marketing said production and all ad valorem and production taxes assessed against the interest of Lessee, but excl ucling bonus, 
dri lling and completion costs. The review period for purposes of determining whether production is in payi ng quantities shall 
be the 365 consecutive-day period chosen by Lessor. There shall be no review per iod where product ion ceases. Production in 
less than paying quantitie-s shall never be considered as production for the purposes of this Lease, and Lessee's continued 
occupation or operations and Lessor's acceptance of royalty shall never support claims of lease perpetuation by adver e 
possession or under theories of estoppel, san1e being wai vcd by Lessee. 

3. When production of oil and/or gas is secured during the term of this Lease, Lessee agrees to pay or cause to be paid 
to Lessor, at the address shown above, the following royalties: 

(a) On all oil and on all liquid hydrocarbons extracted from gas under the provisions hereof, one-fourth ( 1/4) of 
the market value of that produced and saved from the said land, such value to be detennined by (i) the highest posted price, 
plus premium, if any, paid to the producer for oil , condensate, distillates or other liquid hydrocarbons, respectively of a like 
type and gravity, or (ii) the prevailing market price therefor offered or paid to the producer, or (iii) the gross proceeds of the 
sale thereof, whichever is the greatest. 

(b) On all gas produced from said land, including casinghead gas and residue gas at the tai lgate of any plant through 
which gas produced from said land may be processed, one-fourth ( I /4) of the market value of the gas at the place of use or sale 
by Lessee, or al Lessor's option, one-fo ttrth (1 /4) of the gas, in kind, or at the outlet side of the separator, or at the tailgate of 
any plant through which gas is processed, as the case may be. Market value is to be based on the average market price paid for 
gas of comparable qual ity for the field (which, for such purpose, means the general area in which the land covered by this Lease 
is located) where produced and when run, or the gross price paid or offered to the producer, whichever is greater; provided, 
however, lhat when gas is sold in an arms-length sale transaction with an unaffi liated third-party, market value shall be the 
price paid lo Lessee for such gas. 

(c) On condensate and all other products separated, extracted or manufactured from gas produced from said land by any 
extraction, absorption, pressuring or other plant belonging wholly or in part to Lessee or any subsidiary company or affiliate 
of Lessee, one-fourth ( 1/4) of the market value at the plant of all such condensate and other products so separated, extracted or 
manufactured, or, at Lessor's option, one-fourth (1 /4) of such condensate and other products, in kind, shall be del ivered to 
Lessor at the plant. 
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(d) On condensate and all other products separated, extracted or manufactured from gas produced from said land by an 
extraction, absorption, pressuring or other plant belonging lo a non-affiliated third party or parties of Lessee, one-fourth ( I /4) 
of t he amount received by Lessee from the sa le of condensate and other products separated, extracted or manufactured by said 
plant and credited to Lessee under the terms of Lessee's contract with such plant. 

(e) Lessee agrees that all royalties accruing under this Lease (including those paid in kind) shall be without deduction for, 
and the value thereof shall not be reduced directly or indirectly so as to offset all or any part of, the cost of producing, gathering, 
toring, separating, treating, dehydrating, compressing, processing, transporting to the point of sale or processing and otherwise 

making the o il, gas and other products hereunder ready for sale or use, with all such costs being borne by Lessee. It is intended 
that the terms of this paragraph of this Lease be material, and not merely surplusage, and that this language controls. 

(t) Notwithstanding anyth ing contained in th is Paragraph 3 or elsewhere in this Lea e to the contrary, Lessor at any time 
and from time to time on sixty (60) days prior not ice in writing to Lessee may require that payment of all or any part of the 
royalties accrued to Lessor under this Lease on oil. gas or any product be made in kind effective as of the fi rst day of the 
calendar month next fo llowing the expiration of said sixty (60) day period or if payment of any such royalties are then being 
made to Lessor in kind, requi re that such in kind payment cease and that payment of such royalties thereafter be made as 
provided above in Paragraph 3 of this Lease. In the event Lessor elects to take in kind, Lessee shall make all its leasehold and 
pipel ine facil ities available for Lessor's use and Lessor shall bear any increased costs incurred by Lessee in connection 
therewith. 

(g) Le see shall have the u e free from royalty ofoi l and gas produced from said land in all operat ions hereunder, except 
processing, waterflooding, pressure maintenance or seconda,y recovery operations. 

(h) Within ninety (90) days fol lowing the date of first sale of oil and/or gas produced from said land, all royalties from 
such production due Lessor by virtue of this Lease shall be paid to Lessor without the necessity of Lessor executing a division 
or transfer order. Thereafter, royally shall be paid tO Lessor on or before the last day of the second month succeeding the month 
of production. In the event royalty is not so timely paid, Lessee agrees that it will pay to Lessor interest on the amount so due 
at the rate of twelve percent ( 12%) per annum or at the Wells Fargo Bank, .A. (or its successors) prime rate per annum, 
whichever i greater, for the royalties so owing, said interest to commence on the day follow ing the date such royalty is owing 
by the terms hereof. 

4. This is a "paid-up" Lease and no delay rentals are due hereunder. Lessor agrees that Lessee shall not be obl igated, 
except as otherwise provided herein, to commence or continue any operations during the primary te,m; provided, however, th is 
provision shall not relieve Lessee of the obl igation to pay royalties on actual production. Lessee may at any time or times 
surrender thi Lease as to all or any portion or portions of said land by delivering to Lessor, or by fili ng for record, a release or 
releases, and be relieved of all obligations thereafter accruing as to the acreage surrendered. 

5. If prior to discovery of oil or gas on said land Lessee should drill a dry hole or holes thereon, or if after discovery of 
oil or gas the production thereof should cease from any cause. this Lease shall remain in force as long as additional drilling or 
re-working operations are conducted upon said land with no cessation for more than ni nety (90) consecuti ve days in a good 
faith effort to discover and produce oil and/or gas. If, at the expiration of the primary term, oil and/or gas is not being produced 
on said land, but Lessee is then engaged in actual dri lling or reworking operations on said land, th is Lease shall remain in force 
so long as operalions are prosecuted with no cessation of more than ninety (90) consecutive days, and if they result in the 
production of oil and/or gas, so long thereafter as oil and/or gas is produced in paying quantities from said land. 

6. After the di covery of oil and/or gas on said land, Lessee shall further develop said land as a reasonably prudent 
operator would do in the same or similar circumstances. Lessee shall adequately protect the oil and gas under said land From 
drainage from other lands as a reasonably prudent operator would do in the same or simi lar circumstances. 

7. The rights of Lessee hereunder may not be assigned, farmed-out or otherwise transferred, in whole or in part, wi thout 
the prior written consent of Lessor, which consent shall not be unreasonably withheld. The rights of Lessor hereunder may be 
assigned in whole or in part. The provisions hereof shall extend to the heirs, successors and permitted ass igns of each party, 
but no change or division in ownership of the royal ties, however accomplished, shall operate to enlarge the obligation or 
diminish the rights of Lessee. o sale or assignment by Lessor shall be binding on Lessee unti l Lessee shall be fw11ished a 
copy of the recorded instrument evidencing same. No pem,itted assignment by Lessee of th is Lease or any interest therein, or 
any rights hereunder, shall be va lid until Lessee shall have furni shed to Lessor a true copy of such assignment or instrument of 

2 

• ••• •• ••• ••• ••• 
• • • • • • • 
• • .. • • • • 
•• • • •• • • • • 
• •• • •• •• • • 

•• • ••• • • • 



transfer. /\II rights, covenants and obligations of each party here under shall extend to and be binding upon the heirs, successors 
and pennittcd assigns of such party. 

8. Lessee shall conduct its operations in compliance with all applicab le rules and regulations of any regulatory agency 
having jurisdiction on such operations. Lessee agrees to fully defend, protect. indemnify and hold harmless Lessor, and ils 
principals. employees, agents, successor and assigns, from and against all claims, damages, demands, los es, environmental 
liabilities, cause of action and expenses (including attorney's fees, court costs and other expenses of litigation) arising out of 
or relating to Lessee's acts, omissions, perfonnance or operarions hereunder, or on account of any operations performed for the 
benefit of Lessee. 

9. Notwit hstanding anything contained in this Lease to the contrary, upon the expiration of one ( I) year from the end of 
the primary term hereof, this Lease shall terminate as to all lands covered hereby, except as to each well capable of producing 
oil and/or gas in paying quantities together with the proration unit allocated thereto (the size of said proration unit being hereby 
defined as (a) forty (40) acres for a wel l classified as an oi l well or eighty (80) acres for a well classi fied as a ga well, or (b) 
the number of acres permitted by the proper governmental authority, as the number of acres required for the production from a 
well in the particular field and from the particular formation involved as of the date of such termination). At such time this 
Lease sha ll also terminate as to al l depths within each such retained spacing unit which are more than I 00 feet below the then 
perforated and producing interval in each such well capable of producing oi l and/or gas in paying quantities. Thereafter Lessee 
shall promptly execute and del iver to Lessor a recordable release of this Lease as co all lands and depths as to which the Lease 
has so terminated. If after sixty (60) days' written notice to Lessee by Lessor reque ting such release, Le see fails to deliver 
uch release to Lessor, then this Lease sha ll automatically term inate as to all of said land. The land allocated to each retained 

proration unit shall, to the extent reasonably practicable, be in the form of a square or rectangle. Upon such partial termination 
each such producing proration unit shall become a eparate Lease subject to all of the terms and provisions hereof, so that 
production and/or operations from one such producing proration unit shall not constitute production and/or operations on any 
other such proration unit. It is agreed that as long as this Lease remains in force as to any part of said land, any portion of the 
land as to which this Lease expires may, nevertheless, be used by Lessee, its successors and assigns, to the extent reasonably 
necessary for ingress and egress for gathering, rranspo1ting, treating, processing, and storing oil and/or gas produced from the 
land as to which this Lease remains in force. 

I 0. Should Lessee be prevented from complying with any express or impli ed covenant of this Lease, fro m conducting 
dri ll ing or reworking operations thereon or rtom producing oi l or gas therefrom by reason of scarcity of or inabil ity to obta in 
equipment or material, or by operation of force majeure, any federal or state law or any order, rule or regulation of governmental 
author ity, then while so prevented, Lessee's obl igations hereunder shall be suspended. and Lessee shall not be liable in damages 
for fai lure to comply therewith; and thi s Lease shall be extended while and so long as Lessee is prevented by any such cause 
from conducting drilli ng or reworking operations on or from producing oil or gas from the Lease premises; provided, however, 
nothing herein shal l excuse Lessee from paying, or extend the time for paying any royalty or other payment payable in money 
to Lessor, or erve to extend the primary term; further provided that as a condition to relying upon an event of force majeure, 
Lessee must notify Lessor in writing of the claimed event of force majeure (with a full explanation of the same) within five (5) 
days of its onset, and must further notify Lessor in writing when such event of force majeure concludes. 

11. Lessee, at its option, is hereby given the right and power to voluntarily pool or combine the acreage covered 
by this lease, or any strata or stratum thereof, as to gas and condensate, with other land, lease or leases in the immediate vicinity 
thereof to the extent hereinafter stipulated, when in Lessee's judgment it is necessary or advisable to do so in order to properly 
develop and opernte said leased premises in compliance with the Spacing Rules of any lawful authority; provided , however, 
Lessor or Lessor's repre entativc, Steven Hofer, must approve the pooling designation establishing any such unit so formed, 
which approval shall not be unreasonably withheld. The units fonned by pooling as to any stratum or strata need not conform 
in size or area with the unit or units into which the lease is pooled or combined as to any other stratum or strata. Lessee shall 
file for record in the county records of the county in which the lands are located an instrument identifying and describing the 
pooled acreage, and shall immediately furnish Lessor a copy thereof. For the purpose of computing the royalties to which 
owners of royalties and payments out of production and each of them shall be entit led upon production of gas from the pooled 
un it, there shall be allocated to the land covered by this lease that pro rata portion of the gas and condensate produced from the 
pooled unit which the number of sttrface acres covered by this lease bears to the total number of surface acres included in the 
pooled unit. Royalties hereunder shall be computed on the portion of such production so allocated to the land covered by thi s 
lease just as though such production were from such land. 
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If any of the lea ·ed premi es be pooled or un itized, then th is lease shall constitute a separate lease as to any formation 
or formations in such pooled or unitized area, and operations upon or production from such formation or formations shall not 
maintain this lease in force as to any formations not so included within the pooled uni t or unitized area. Actual dril ling on or 
production from any pooled unit or units which might maintain th is lease in effect will maintain this lease only as to the 
formations included in such unit or units; and this lease must be maintained in force as to the remainder of the leased premises, 
if at all, in some other manner pecified herein. The pooling authority granted hereunder, and any pooled units created shal I 
not survive termination of thi s lease. Lessee has no power to grant, convey or bind any interest covered hereby beyond the 
term of this lease. 

12. This Lease is made without warranty of title, express or implied. If Lessor owns an interest in said land less than the 
ent ire and undivided fee sim ple mineral estate therein, then the royalties herein provided shall be paid Lessor in the proportion 
which Lessor's interest bears to the entire and undivided fee simple mineral estate therein. In all deal ings hereunder. Lessee 
shall be held to a standard of utmost good faith and fair dealing toward Lessor. Lessee, at its option, may discharge any tax, 
mortgage or other lien against Lessor's interest in said land. either in whole or in pare, and in event Lessee does so, Lessee shal l 
be subrogated to such lien with the right to enforce same and apply royalties accruing hereunder toward satisfying same. 

13. If Lessor takes any action against Lessee to enforce any provision of this Lease, incl uding, without lim itation. any 
action for declaratory or injunctive re lief, and if Les or prevails on any issue pertaining to such action, Lessee hall reimburse 
Lessor for all attorney ' fees and costs and expenses of investigation and litigation, all as actually incurred for the entire action 
and nor limited to those points or issues on which the Lessor prevails, including, wi thout li mi tation, attorneys' fees, costs and 
expenses of investigation incurred in appellate proceedings or in any action or participation in, or in connection with. any case 
or proceeding under the United States Bankruptcy Code, or any successor statutes. This provision shall extend beyond the 
termi nation of this Lease. 

EXECUTED A D EFFECTIVE as of the date fi rst hereinabove written. 

LESSOR: 

1 d Partnership / .,. 

By;,-.c--'"""'------l _ _, 
Steven C. Hofer, Manager of Midtex 
Management LLC, General Partner 

LESSEE: 

THREE RIVERS ACQU ISIT ION 111 LLC 
a Delaware Limited Liabil ity Company 

By:~ '))L-. 
Mike Wichterich o~ 
President ' 

• ••• • • • • • • •• • • •• •• • 
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THE STATE OF TEXAS 

COUNTY OF MIDLA D 

This instrument was acknowledged before me on the3.Q~ay of' _,_....,.,~.a...'-1--<'-- - ·· 20 16 by Steven C. 
Hofer, Manager of Midtex Royalty Management LLC, a Texas limited liabi lit company, General Partner of Midtex 
Royalty LP, a Texas limited partnership, on behalf of said limited pannership. 

THE STATE OF TEXAS 

COUNTY OF TRAVIS 

r':-This instrument was acknowledged before me on the 1. day of <; ~~ . 2016, by _ ___ _ 

Mike Wichterich, President of Three Rivers Acquisition Ill LLC, a Delaware limited liability company, on behalfof 
said company. 

Notary Public, State of __ .-6o ___ .-.f' _ _ _ 

5 

• ••• •• .... •• • ... 
• I • • • • • • • • • • • • •• • .. •• • • • 
• •• • •• -~ •• 

•• ••• • • • 



• • .... .... .. 
~ . 

•••••• • 
• . .. 

••••• C' 

• 
••• • • • • • •• 

• 
• • 

~ ..... 
• 

•••• . .. . . •~ 

I ( . 

File No. 11 (p Bfr3&-

~-€..., County 

Date Filed: o4 11 ra (1s 
George P. Bush, Co~ r 

By~~~~ ~ ~~~~-~~---'-..a.----~~~ 



16-U8Z:S6 
FILED FOR RECORD 

REEVES COUNTY, TE>UlS 
Jul 06, 2016 at 09:07:00AM 

NOTICE OF CO FIDENTIAL!TY RIGHTS: IF YOU ARE A NATURAL PERSON, 
YOU MAY REMOVE OR STRIKE A Y OR ALL OF THE FOLLOWJNG 
INFORMATlON FROM ·n-ns I NSTRUMENT BEFOR E 1T IS FILED FOR RECORD IN 
Tl:ill PUBLIC RECORD : YOUR SOCIAL SECUIUTY NUMBER OR YOUR 
DRIVER' LICE SE UMBER. 

ST ATE OF TEXAS 

COUNTY OF REEVES 

§ 
§ 
§ 

K1 OW ALL MEN BY THESE PRE ENTS 

M EMO RA OUM OF OIL, GA 

This Memorandum of Oil, Gas and Mineral Lease is made and dated this 19th day of April, 2016, by and on behalf 
of Fred W. hield and Company, whose address is P. 0. Box 90627, Son Antonio, TX 78209 ("Lessor") and 
Three Rivers Acq uisition fll LLC, whose address is 5301 Southwest Parkwuy, Suite 400, Austin, Texas 78735 
(''Lessee"). 

WITNE SETH 

V 
0 
L 

i 
2 
8 
7 

Lessor, in consideration of the sum of Terr and No/100 Dollars (.$10.00) in hand paid, and other good and valuable 
consideration, did make and execute in favor of Lessee the Oil, Gas and Mineral Lease dated and cf'fective April 19, 
20 16, (hereinafter called the "Lease") covering Lessor's interest in the following described lands in Reeves County, 
fu~ p 

outh 426.67 acres of ect ion 38, P L, 131ocl< 45 

The Oil, Gas and Mineral Lease, subject 10 certain extension and termination provisions, contains a primary term of 
three (3) years and shall remain in force as long thereafter as oi l, gas, liquid hydrocarbons or their constituent 
productS, or any of them, is produced in commercial paying quantities from the above described lands by Lessee. 

This Memorandum of Oil, Gas and Mineral Lease is being made and filed for the purpose of giving third parties 
notice of the existence of the Lease described above. The execution, delivery and reeordation of this Memorandum 
of Oil, Gas and Mineral Lease shall have no effect upon, and is not intended as an amendmem of, the terms nnd 
conditions of the Lease. It is the intent of the Lessor 10 lease all of Lessor's interest in and to the lands described 
herein. whether or not the lands recited herein are properly described, nnd further it is understood that this Lease 
includcs all rights owned by the Lessor in such lands whether or not correctly described and any other properties 
owned by 1he Lessor in the lands described herein. A copy of the Lease has been retained by the Lessor and Lessee. 

IN WITNESS WHEREOF this Memorandum of Oil, Gas and Mineral Lease is executed as of the date first above 
written. 

LES OR: 

FRED W. SHIELD AND COMPANY 

u _ ~A..:__c. 
H. Joseph de Compiegne 
Managing Partner 

ACKNOWLEDGEM ENT 

STATE OF ·:Ii ... YJ},S § 

COUNTY OF ~\(A.\1(1_ l 
nc.:~ . \ 

This instrument was acknowledged before me on the L0 day of_ rf\r'\'-'---- , 2016. by 11. 
Joseph de Compiegne, as Managing Panner of Fred W. Shield and Company,

0

dTcxns general partnership, on behalf 
of said partnership. 

My Commission Expires: 

G 
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TRUE & CORRECT 
COPY OF 

ORIGINAL FJLED IN 
REEVES COUNTY 
CLERKs OFFlCE 
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TR.VE & CORRECT 
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CERTIFIED TRUE AND CORRECT COPY CERTIFICATE 
STATE OF TEXAS 
COUNTY OF REEVES 
The above and foregoing is a full, true and correct photographic copy of the 
original record now 1n my lawlul custody and possession. as the same 1s 
filed/recorded 1n 1he public records of my office. found In VOL. --L2.8J 
PAGE .....3.5.5. THRUlli __ 0FFICIAL PUBLIC 

·•'"'"•• M CORD 8/ 16/ 16 /f{~:r. ;~'.-,. l herebycen1fl on _ _ 

P'rf:..._ ,..:: 't ~ DIANNE 0. FLOREZ, COUNTY CLERK 
~ \ " _ f REEVES COUNTY, TEXAS , , _ ./7 

~ BY ~
1

~ DEPUTY 



NOTICE OF CONFIDENTIALITY RIGHTS - IF YOU ARE A NATURAL PERSON YOU MAY REMOVE OR STRIKE ANY 
OF THE FOLLOWING INFORMATION FROM THIS INSTRUMENT BEFORE IT IS FILED FOR RECORD IN THE 
PUBLIC RECORDS: YOUR SOCIAL SECURITY NUMBER OR YOUR DRIVER'S LICENSE NUMBER. 

OIL, GAS AND MINERAL LEASE 

THIS AGREEMENT made th is 19rh DAY OF APRIL, 2016, between FRED W. SHIELD AND COMPANY, as Lessor 
(whether one or more). whose address 1s P. 0 . BOX 90627, SAN ANTONIO, TX 78209. and THREE RIVERS 
ACQUISITION Ill LLC, as Lessee, whose address is 5301 SOUTHWEST PARKWAY, SUITE 400, AUSTIN, TEXAS 
78735. 

WITNESSETH: 

1. Lessor in consideration of Ten and 00/100 Dollars ($10.00). in hand paid, of the royalties herein provided. and of 
the agreements of Lessee herein contained. hereby grants, leases and lets exclusively unto Lessee for the purpose of 
investigating, exploring, prospecting, drilling and mining for and producing oil, gas and all other minerals, conducting 
exploration. geologic and geophysica l surveys by seismograph, core test. gravity and magnetic methods, in1ecting gas, 
water and other fluids. and air into subsurface strata. laying pipe lines. bu1ld1ng roads, tanks, power stations. telephone 
lines and other structures thereon and on, over and across lands owned or claimed by Lessor adjacent and contiguous 
thereto, to produce. save, take care of. treat, transport and own said products. and housing its employees, the following 
described land in REEVES COUNTY, TEXAS. to-wil. 

South 426.67 acres of Section 38, PSL, Block 45 

This lease also covers and includes all land owned or claimed by Lessor adjacent or contiguous to the land particularly 
described above, whether the same be in said surveyor surveys or 1n adJacent surveys, although not included within the 
boundaries of the land particularly described above. 

2. This is a paid up lease and subJect to the other prov1s1ons herein contained, this lease shall be for a term of THREE 
(3) YEARS from this date (called "primary term") and as long thereafter as 01 1, gas or other mineral is produced from said 
land or land wi th which said land 1s pooled hereunder 

3. As royalty, lessee covenants and agrees (a) To deliver to the credit of lessor. in the pipelines to which lessee may 
connect its wells, the equal one-fourth part of all oil produced and saved by lessee from said land, or from time to time, at 
the option of lessee. to pay lessor the average posted market price of such one-fourth part of such oil at the wells as of he 
day it is ru n to the pipe line or storage tanks. lessors interest, in either case, to bear one-fourth of the cost of treating oil to 
render it marketable pipe line oil: (b) to pay lessor for gas and casinghead gas produced from said land (1) when sold by 
lessee, one-fourth of the amount realized by lessee, computed at the mouth of the well, or (2) when used by lessee off 
said land or in the manufacture of gasoline or other products. one-fourth of the amount realized from the sale of gasoline 
or other products extracted therefrom and one-fourth of the amount realized from the sale of residue gas after deducting 
the amount used for plant fuel and/or compression . (c) To pay lessor on all other minerals mined and marketed or utilized 
by lessee from said land, one-tenth either 1n kind or value at the well or mine at lessees election. except that on sulphur 
mined and marketed the roya lty sha ll be one dollar ($1.00) per long ton. If, at the expiration of the primary term or at any 
time or times thereafter, there is any well on said land or on lands with wh1cl1 said land or any portion thereof has been 
pooled, capable of producing oil or gas. and all such wells are shut-in, this lease shall. nevertheless. continue in force as 
though operations were being conducted on said land for so long as said wells are shut-in. and thereafter this lease may 
be continued in force as 1f no shut-in had occurred. Lessee covenants and agrees to use reasonable diligence to produce. 
utilize. or market the minerals capable of being produced from said wells. but in the exercise of such diligence, lessee 
shall not be obligated to install or furnish facilities other than well fac1lit1es and ordinary lease fac1l11Jes of flow lines. 
separator. and lease tank. and shall not be required to settle labor trouble or to market gas upon terms unacceptable to 
lessee If, at any time or times after the expiration of the primary term, all such wells are shut-in for a period of ninety 
consecutive days. and during such time there are no operations on said land. then at or before the exp1rat1on of said 
ninety day period, lessee shall payor tender. by check or draft of lessee, as royalty, a sum equal to one dollar ($1.00) for 
each acre of land then covered hereby. Lessee sha ll make like payments or tenders at or before the end of each 
anniversary of the exp1rat1on of said ninety day period if upon such anniversary this lease is being continued in force solely 
by reason of the provisions of this paragraph Each such payment or tender shall be made to the parties who at the time 
of payment would be entitled to receive the royalties which would be pa id under this lease if the wells were producing. and 
may be deposited in the Bank at or its 
successors, which shall continue as the depositories, regardless of chan ges in the ownership of shut-in royal ty. If al any 
time that lessee pays or tenders shut-in royalty. two or more parties are. or claim to be, enti tled to receive same. lessee 
may, in lieu of any other method of payment herein provided, payor tender shut.,1n royalty, in the manner above specified, 
either jointly to such parties or separately to each in accordance with their respective ownerships thereo . as lessee may 
elect Any payment hereunder may be made by check or draft of lessee derosited in the mail or delivered to he party 
entitled to receive payment or to a depository bank provided for above on or before the last date for payment Nothing 
herein shall impair lessees right to release as provided in paragraph 5 hereof In the event of assignment of this lease in 
whole or in part, liability for payment hereunder shall rest exclusively on the then owners of this lease, severally as to 
acreage owned by each. 

4. Lessee. at its option , 1s hereby given the right and power to pool or combine the acreage covered by this lease or 
any portion thereof as to oil and gas. or either of them, with any other land covered by this lease. and/or with any other 
land, lease or leases in the immediate vicinity thereof to the extent hereinafter stipulated, when 1n Lessees Judgment 1t is 
necessary or advisable to do so in order properly to explore. or to develop and operate said leased premises 1n 
compliance with the spacing rules of the Railroad Commission of Texas. or other lawful authority. or when to do so would. 
in the Judgment of Lessee. promote the conservation of oil and gas 1n and under and that may be produced from said 
premises Units pooled for oil hereunder shall not substantially exceed 40 acres each 1n area. and units pooled for gas 
hereunder shall not substantially exceed 1n area 640 acres each plus a tolerance of ten percent (10%) thereof, provided 
that should governmental authority having jurisdiction permit the creation of units larger than those specified. for the 
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drilling or operation of a well at a regu lar location. units thereafter created may conform substantial ly in size with those 
permitted by governmental regulations Lessee under the provisions hereof may pool or combine acreage covered by this 
lease or any portion thereof as above provided as to oil in anyone or more strata and as to gas in anyone or more strata. 
The units formed by pooling as to any stratum or strata need not conform in size or area with the unit or units into which 
the lease is pooled or combined as to any other stratum or strata, and oil units need not conform as to area with gas units. 
The pooling in one or more instances shall not exhaust the rights of the Lessee hereunder to pool this lease or portions 
thereof into other units. Lessee shall file for record in the appropriate records of t11e county in which the leased premises 
are situated an instrument describing and designating the pooled acreage as a pooled unit. and upon such recordation 
the unit shall be effective as to all parties hereto. their heirs. successors. and assigns. irrespective of whether or not the 
unit is likewise effective as to all other owners of surface. mineral. royalty or other nghts in land included in such unit. 
Lessee may at its election exercise its pooling option before or after commencing operations for or completing an oil or 
gas well on the leased premises, and the pooled unit may include. but it 1s not required to inc lude, land or leases upon 
which a well capable of producing oil or gas 1n paying quantities has theretofore been completed or upon which operations 
for the drilling of a well for oil or gas have theretofore been commenced. In the event of operations for drilling on or 
production of 011 or gas from any part of a pooled unit which includes all or a portion of the land covered by this lease, 
regardless of whether such operations for drilling were commenced or such production was secured before or after the 
execution of this instrument or the mstrument designating the pooled unit, such operations shall be considered as 
operations for drilling on or production of oil or gas from land covered by this lease whether or not the well or wells be 
located on the premises covered by this lease and in such event operations for drill ing shall be deemed to have been 
commenced on said land within the meaning of paragraph 5 of this lease; and the entire acreage constituting such unit or 
units, as to oil and gas. or either of them. as herein provided, shall be treated for all purposes, except the payment of 
royaltJes on production from the pooled unit, as if the same were included in th is lease. For the purpose of computing the 
royalties to which owners of royalties and payments out of production and each of them shall be entitled on production of 
oil and gas. or either of them. from the pooled unit, there shall be allocated to the land covered by this lease and included 
in said unit (or to each separate tract within the unit 1f this lease covers separate tracts within the unit) a pro rata portion of 
the oil and gas. or either of them. produced from the pooled unit after deducting that used for operations on the pooled 
unit. Such allocation shall be on an acreage basis -that is to say, there shall be allocated to the acreage covered by this 
lease and included in the poo led unit (or to each separate tract w1th1n the unit if this lease covers separate trac s within the 
unit) that pro rata portion of the 011 and gas, or either of them, produced from the pooled unit which the number of surface 
acres covered by this lease (or in eactl such separate tract) and included in the pooled unit bears to the total number of 
surface acres included in the pooled unit. Royalties hereunder shall be computed on the portion of such production. 
whether it be oil and gas, or either of them, so allocated to the land covered by this lease and included in the unit just as 
though such production were from such land. The production from an oil well will be considered as production from the 
lease or oil pooled unit from which 1t is producing and not as production from a gas pooled unit; and production from a gas 
well will be considered as production from the lease or gas pooled unit from which it is producing and not from an oil 
pooled unit. The formation of any unit hereunder shall not have the effect of chang ing the ownership of any shut-in 
production royalty which may become payable under this lease. If this lease now or hereafter covers separate tracts, no 
pooling or unitization of royalty interest as between any such separate tracts is intended or shall be implied or resu lt 
merely from the inclusion of such separate tracts within this lease but Lessee sha ll nevertheless have the right to pool as 
provided above with consequent allocation of production as above provided. As used in this paragraph 4. the words 
"separate tract" mean any tract with royalty ownership differing. now or hereafter, either as to parties or amounts. from 
that as to any other part of the leased premises 

5 If at the expiration of the primary term, 011. gas. or other mineral is not being produced on said land. or from the land 
pooled therewith. but Lessee is then engaged in drilling or rework ing operations thereon, or shall have completed a dry 
hole thereon within 90 days pnor to the end of the primary term, the lease shall remain in force so long as operations on 
said well or for drilling or reworking of any add itional well are prosecuted with no cessation of more than 90 consecutive 
days. and if they resul t in the production of oil. gas or other mineral. so long thereafter as oil, gas. or other mineral is 
produced from said land, or from land pooled therewith. If, afte r the expira tion of the primary term of this lease and after 
oil, gas. or oth er mineral is produced from said land. or from land pooled therewith. the production thereof should cease 
from any cause. this lease shall not terminate if Lessee commences operations for drilling or reworking within 90 days 
after the cessation of such production, but shall remain in force and effect so long as such operations are prosecuted with 
no cessation of more than 90 consecutive days, and if they result in the production of oil, gas, or other mineral, so long 
thereafter as oil, gas, or other mineral is produced from said land, or from land pooled therewith. Any pooled unit 
designated by Lessee in accordance with the terms hereof, may be dissolved by Lessee by instrument filed for record in 

the appropriate records of the county in which the leased premises are situated at any time after the completion of a dry 
hole or the cessation of production on said unit. In the event a well or we lls producing oil or gas in paying quantities should 
be brought in on adjacent land and within 330 feet of and draining the leased premises. or land pooled therewith. Lessee 
agrees to drill such offset well or wells as a reasonab ly prudent operator would drill under the same or similar 
circumstances. Lessee may at any time execute and deliver to Lessor or place of record a release or releases covenng 
any portion or portions of the above described premises and thereby surrender this lease as to such portion or portions 
and be reheved of all obligations as to the acreage surrendered 

6. Lessee shall have the right at any time during or after the expiration of this lease to remove all property and fixtures 
placed by Lessee on said land, including the right to draw and remove all casing. When required by Lessor, Lessee will 
bury all pipe lines below ordinary plow depth. and no well shall be drilled within two hundred (200) feet of any residence or 
barn now on said land without Lessor's consent. 

7. The rights of either party hereunder may be assigned in whole or 1n part. and the provisions hereof shall extend to 
their heirs. successors and assigns: but no change or division in ownership of the land, or roya lties, however 
accomplished. shall operate to enlarge the obligations or diminish lhe rights of Lessee: and no change or division 1n such 
ownership shall be binding on Lessee until thirty (30) days after Lessee shall have been furnished by registered U. S. Mail 
at Lessees principal place of business with a certified copy of recorded instrument or instruments evidencing same. In the 
event of assignment hereof in whole or in part, liability for breach of any obligation hereunder shall rest exclusively upon 
the owner of th is lease or of a portion thereof who commits such breach If six or more parties become entitled to royalty 
hereunder. Lessee may withhold payment thereof unless and until furnished with a recordable instrument executed by all 
such parties designating an agent to receive payment for all. 

s. The breach by Lessee of any obligation arising hereunder shall not work a forfeiture or termination of this lease nor 
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cause a termination or reversion of the estate created hereby nor be grounds for cancellation hereof in whole or in part 
No obligation reasonably to develop the leased premises shall arise duri ng the primary term. Should oil, gas or other 
mineral in paying quantities be discovered on said premises, then after the expiration of the primary term, Lessee shall 
develop the acreage retained hereunder as a reasonably prudent operator, but 1n d1scharg1ng this obligation it sha ll in no 
event be required to drill more than one well per forty (40) acres of the area retained hereunder and capable of producing 
oil in paying quantities and one well per 640 acres plus an acreage tolerance not to exceed 1 O % of 640 acres of the area 
retained hereunder and capable of producing gas or other mineral 1n paying quantities. If afier the expiration of the 
primary term. Lessor considers that operations are not at any time being conducted in compliance with this lease, Lessor 
shall notify Lessee in writing of the facts rel ied upon as constituting a breach hereof. and Lessee. 1f in default, shall have 
sixty days after receipt of such notice in which to commence the compliance with the obligations imposed by virtue of this 
instrument. 

9. Lessor hereby warrants and agrees to defend the title to said land and agrees that Lessee at its option may 
discharge any tax. mortgage or other lien upon said land, either in whole or in part, and in event Lessee does so. it shall be 
subrogated to such lien with right to enforce same and apply royalties accruing hereunder toward satisfying same. 
Without impairment of Lessees rights under the warranty in event of failure of title, 1t is agreed that if this lease covers a 
less interest in the o il, gas. sulphur, or other minerals in all or any pa rt of said land than the entire and undivided fee simple 
estate (whether Lessor's interest is herein specified or not). or no interest therein, then the royalties. and other monies 
accruing from any part as to which this lease covers less than such full interest. shall be paid on ly in .he proportion wr1ich 
the interest therein. if any. covered by thi s lease. bears to the whole and undivided fee sirnple estate therein. All royalty 
interest covered by this lease (whether or not owned by Lessor) shall be paid out of the royal ty herein provided. Should 
anyone or more of the parties named above as Lessors fail to execute this lease, it shall nevertheless be binding upon the 
party or parties executing the same. 

1 O. Should Lessee be prevented from complying with any express or implied covenant of this lease. from conducting 
drilling or reworking operations thereon or from producing any oil, gas or other minerals therefrom by reason of scarcity of 
or inability to obtain or to use equipment or material, or by operation of force majeure. and Federal or state law or any 
order, rule or regulation of govern mental authority, then whi le so prevented, Lessee's obligation to comply with such 
covenant shall be suspended, and Lessee shall not be liable in damages for failure to comply therewith, and th is lease 
shall be extended whi le and so long as Lessee is prevented by any such cause from conducting drilling or reworking 
operations on or from producing oil or gas from the lease premises. and the time while Lessee is so prevented shall not be 
counted against Lessee, anything in this lease to the contrary notwithstanding. 

11 . If this lease 1s held by production or operations at the end of the primary term (nothing in this paragraph sha ll be 
deemed to extend the primary term in the event it is not extended by operations or production in accordance wrth the other 
terms of this lease ). Lessee agrees. after the expiration of the primary term of this lease. to continuously develop all lands 
then covered by this lease without allowing a period of more than 180 days to elapse between the completion of one well 
and the commencement of actual drilling on the next succeeding well. The first such continuous development well shall 
be due within 180 days after the end of the primary term or within 180 days after the completion o f any well which 1s being 
drilled at the end of the primary term. whichever is the later date. Upon the cessation of such Continuous Development. 
this lease shall terminate except as to each proration unit permitted by such governmental authority having jurisdiction, 
upon which a well is producing oil and/or gas in commercial quantities, and as to each such proration un it as to all depths 
below 100' below the base of the deepest producing formation in each such proration unit. A well shall be deemed to have 
been completed on the first to occur (i) the date the completion report requirement by the Texas Railroad Commission or 
other governmental authority having jurisdiction 1s fi led, or (11) thirty (30) days after the drilling rig that drilled the relevant 

well is released. 

IN WITNESS WHEREOF, this instrument 1s executed on the date first above wri tten. 

LESSOR: 

FRED W. SHIELD AND COMPANY 

H. Joseph de Comp1egne 

Managing Partner 
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ST ATE OF T EXAS 

COUNTY OF \J\\d\Q.(\(l 
§ 
§ 
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ACKNOWLEDGEMENT 

The foregoing instrument was acknowledged before me on this f~ay of~. 2016, by H Joseph 
de Compiegne. as Managing Partner of Fred W Shield and Company, a Texas general partnership, on behalf of said 

partnership. 

My Commission Expires: 

~~'- JIMMIE JILL BALL 

('i~~~ NOIOly P\Jt>IIC. Stale of Tex()$ 

...._:,.}._~ .!: ~comm. Expire, l 1/10/2019 
,•..:.· ····~ I I 263 l2122 

-.,,.,.-;,,-. nv 1u,, "" 
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16-071 06 
FILED FOR RECORD 

REEVES COUNTI, TEllA S 
NOTICE OF CO FIDE TIALITY RlGHTS: I F YO /\ IUuo\1~l!l)JlJRA1.:.4P.llll80N, 
YO MAY REMOVE OR TRIKE A Y OR ALL OF TH E FOLLOW! G 
I FORMATION FROM TH I INSTRUME T BEFOR E IT IS FILE D FOR RECORD f 
THE PUBLIC RECORD : YOUR OC IAL , ECURJTV UMBER OR VO R 
DR1VER' LI CE E ll3 ER. 

TATEOFTEXA 

CO TY OF REEVE 

§ 
§ 
§ 

M E 10RA D 

K OW A I.L MEN BY THESE PRE ENTS 

This Memorandum of Oil, Gas and Mineral Lease is made and dated this 19th day of April, 20 16, by and on behalf 
of The de Compiegnc Properly ompnny o. 20, Ltd., whose address is P.O. Box 107 1, Midland, TX 79702 
{"Lessor") and Three Rivers Acq ui ition 11 1 LLC, whose address is 5301 Southwest Parkway, Suite 400. Austin, 
Texas 78735 ("Lessee"). 

WITNE 'SETII 

Lessor. in considcra,ion o f the sum of Ten and No/100 Dollars (S I0.00) 111 hand paid. and other good and valuable 
consideration. did make and execute in favor of Lessee the Oil, Gas and Mineral Lease dated and effective Apri l 19. 
20 16, (hereinafter called the "Lease") covering Lessor's interest in the fo llowing described lands in Reeves Coumy, 
Texas: 

011th 426.67 acres of ctl iun 38, PSL, Block 45 

The Oi l, Gas and Mi11ernl Lease. subject to certain extension and 1er111ina1ion provisions. contains a primary tern, of 
three (3) years and shall rcmnin in force as long thcreafier as oi l, gas. liquid hydrocarbons or their cons1i1ue111 
products, or any of them, is produced in cornmcrcial paying quantities from 1l1 e above described lands by Lessee. 

This Memorandum of Oil, Gas and Mineral Lease is being made and filed for 1he purpose o f giving third panics 
notice of the existence of the Lease described above. The exccu1io11, delivery and recordation of this M~morandum 
of Oi l, Gas and Mineral Lease shall have no effect upon, and is 1101 intended as an amendment of. the terms and 
conditions of the Lease. It is the intent of the Lessor to lease all of Lessor's imcrcst in and 10 the lands described 
herein. whether or not the lands recited herein are properly described, and fu rther it is understood that this Lease 
includes all rights owned by the Lessor in such lands whether or 1101 correctly described and any other propenies 
owned by the Lessor in the lands described herein. A copy of the Lease has been retained by the Lessor and Lessee. 

IN WITNESS WH EREOF this Memorandum of Oil. Gas and Mineral Lease is executed as of the date first above 
writ1cn. 

LE OR: 

The de Compicgnc Property Company o. 20, Ltd. 

JI . Joseph de Compiegnc 
President of the General Panncr 

ACK OWLEDG EMENT 

STA'! E OF -Y-tiu\S _ § 

~ \fiLQf\L § COUNTY OF 

This instrument was acknowledged before me on the J J ;.t-da) of ~fN\J . 2016. by.II 
Joseph de Compicgnc. President of the General Partner o f The de Compiegnr-Propcny Company No. 20. Ltd., a 
Texas limited partnership, on behalf of said part nership. 

JIMMII JILL IALL 
NSIIS!Y l"ubllc:. Stole of lexos 

_.,-.;.;~ ..... i!'81fffl, lt1Plt•• 11 /10/2019 
llttel 10 12u 12 122 

My Commission Expires. __ _ 
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NOTICE OF CONFIDENTIALITY RIGHTS - IF YOU ARE A NATURAL PERSON YOU MAY REMOVE OR STRIKE ANY 
OF THE FOLLOWING INFORMATION FROM THIS INSTRUMENT BEFORE IT IS FILED FOR RECORD IN THE 
PUBLIC RECORDS: YOUR SOCIAL SECURITY NUMBER OR YOUR DRIVER'S LICENSE NUMBER. 

OIL, GAS AND MINERAL LEASE 

THIS AGREEMENT made this 191h DAY OF APRIL, 2016, between THE DE COMPIEGNE PROPERTY COMPANY 
NO. 20, LTD., as Lessor (whether one or more). whose address is P.O. BOX 1071 , MIDLAND, TX 79702. and THREE 
RIVERS ACQUISITION Ill LLC, as Lessee, whose address is 5301 SOUTHWEST PARKWAY, SUITE 400, AUSTIN , 
TEXAS 78735. 

WITNESS ETH : 

1. Lessor in consideration of Ten and 001100 Dollars ($10.00), in hand paid, of the roya lties herein provided. and of 
the agreements of Lessee herein contained . hereby grants, leases and lets exclusively unto Lessee for the purpose of 
investigating. exploring , prospecting, drill ing and mining for and producing oil. gas and all other minerals, conducting 
exploration. geologic and geophysical surveys by seismograph, core test, gravity and magnetic methods, injecting gas, 
water and other fluids. and air into subsurface strata. laying pipe lines, bui ld ing roads, tanks, power stations, te lephone 
lines and other structures thereon and on. over and across lands owned or c laimed by Lessor adjacent and contiguous 
thereto. to produce. save. take care of, treat. transport and own said products. and housing its employees, the following 
described land in REEVES COUNTY, TEXAS . to-wit· 

South 426.67 acres of Section 38, PSL, Block 45 

This lease also covers and includes all land owned or claimed by Lessor adjacent or contiguous to the land particularly 
described above. whether the same be in said surveyor surveys or in adjacent surveys, although not included within the 
boundaries of the land particularly described above 

2 This is a paid up lease and subject to the other provisions herein conta ined. this lease sha ll be for a term of THREE 
(3) YEARS from th is date (called "primary term") and as long thereafter as oil, gas or other minera l is produced from said 
land or land with which said land is pooled hereunder 

3. As roya lty. lessee covenants and agrees· (a) To deliver to the credit of lessor, in the p1pehnes to which lessee may 
connect its wells . the equal one-fourth part of all 011 produced and saved by lessee from said land. or from time to time, at 
the option of lessee, to pay lessor the average posted market price of such one-fourth part of such oil at the wells as of the 
day 1t is run to the pipe line or storage tanks. lessors interest, in either case. to bear one-fourth of the cost of treating oi l to 
render it marketable pipe line oil; (b) to pay lessor for gas and casinghead gas produced from said land (1) when sold by 
lessee , one-fourth of the amount realized by lessee. computed at the mouth of the well, or (2) when used by lessee off 
said land or in the manufacture of gasoline or other products, one-fourth of the amount realized from the sale of gasoline 
or other products extracted therefrom and one-fourth of the amount realized from the sale of residue gas after deducting 
the amount used for plant fuel and/or compression , (c) To pay lessor on all other minerals mined and marketed or utilized 
by lessee from said land. one-tenth either in kind or value at the well or mine at lessees election, except that on sulphur 
mined and marketed the roya lty shal l be one dollar ($1 .00) per long ton. If, at the expiration of the primary term or at any 
time or times thereafter. there is any well on said land or on lands with which said land or any portion thereof has been 
pooled, capable of producing oil or gas. and all such wells are shut-in. this lease shall, nevertheless. continue in force as 
though operations were being conducted on said land for so long as said wells are shut-in. and thereafter this lease may 
be continued in force as if no shut-in had occurred. Lessee covenants and agrees to use reasonable d iligence to produce, 
utilize, or market the minerals capable of being produced from said wells. but in the exercise of such diligence. lessee 
shall not be obligated to install or furn ish facilities other than well facilities and ordinary lease facilities of flow lines, 
separator, and lease tank, and shall not be required to settle labor trouble or to market gas upon terms unacceptable to 
lessee. If. at any time or times after the expiration of the primary term, all such wells are shut-in for a period of ninety 
consecutive days, and during such time there are no operations on said land, then at or before the expirat,on of said 
ninety day period, lessee shall payor tender. by check or draft of lessee. as royalty, a sum equal to one dollar (S 1.00) for 
each acre of land then covered hereby. Lessee sha ll make ltke payments or tenders at o r before the end of each 
anniversary of the expiration of sa id ninety day period 1f upon such anniversary this lease is being continued in force solely 
by reason of the provisions of this paragraph. Each such payment or tender shall be made to the pa rties who at the time 
of payment would be entitled to receive the royalties which would be paid under this lease if the wells were producing, and 
may be deposited in the Bank at or its 
successors, which shall continue as the depositories, regardless of changes in the ownership of shut-in royally If at any 
time that lessee pays or tenders shut-in roya lty , two or more parties are. or claim to be , entitled to receive same, lessee 
may, in lieu of any other method of payment herein provided, payor tender shut.., in royalty, in the manner above specified, 
either jointly to such parties or separately to each m accordance with their respective ownerships thereof. as lessee may 
elect. Any payment hereunder may be made by check or draft of lessee deposited in the mail or delivered to the party 
entitled to receive payment or to a depository bank provided for above on or before the last date for payment. Nothing 
herein shall impair lessees right to re lease as provided in paragraph 5 hereof. In the event of assignment of this lease in 
whole or in part, liability for payment hereunder shall rest exclusively on the then owners of this lease, severally as to 

acreage owned by each 

4. Lessee. at its option, is hereby given the right and power to pool or combine the acreage covered by this lease or 
any portion thereof as to oil and gas, or either of them. with any other land cove red by Lhis lease. and/or with any other 
land, lease or leases in the 1mmed1ate vicinity thereof to the extent hereinafter stipulated , when 1n Lessees judgment it is 
necessary or advisable to do so in order properly to explore, or to develop and operate said leased premises in 
compliance with the spacing rules of the Railroad Commission of Texas. or other lawful authority. or when to do so would. 
in the judgment of Lessee. promote the conservation of oi l and gas in and under and that may be produced from said 
premises. Units pooled for oil hereunder shall not substantially exceed 40 acres each 1n area. and units pooled for gas 
hereunder shall not substantially exceed 1n area 640 acres each plus a tolerance of ten percent (10%) thereof, provided 
that should governmental authority having jurisdiction permit the creation of units larger than those specified. for the 
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drillin~ or operation of a well al a reg ular location. units thereafter created may confo rm substantially 1n size with those 
permitted by governmental regulations. Lessee under the provisions hereof may pool or combine acreage covered by this 
lease or any portion thereof as above provided as to oil in anyone or more strata and as to gas in anyone or more strata . 
The units formed by pooling as to any stratum or stra ta need not conform in size or area with the unit or units into which 
the lease is pooled or combined as to any other stratum or strata. and oil units need not conform as to area with gas units. 
The pooling in one or more instances shall not exhaust the rights of the Lessee hereunder to pool this lease or portions 
thereof into other units. Lessee shall file for record in the appropriate records of the county in which the leased premises 
are situated an instrument descnb1ng and designating the pooled acreage as a pooled unit; and upon such recordation 
the unit shall be effective as to all parties hereto, their heirs. successors. and assigns. irrespective of whether or not the 
unit is likewise effective as to all other owners of surface, mineral, royalty or other rights in land included in such unit. 
Lessee may at its election exercise its pooling option before or after commencing operations for or completing an oil or 
gas well on the leased premises, and the pooled unit may include, bu t it is not required lo include, land or leases upon 
which a well capable of producing 011 or gas in paying quantities has theretofore been completed or upon which operations 
for the drilling of a well for oi l or gas have theretofore been commenced . In the event of operations for drill ing on or 
production of oil or gas from any part of a pooled unit which includes all or a portion of the land covered by this lease. 
regardless of whether such operations for drill ing were commenced or such production was secured before or after the 
execution of this instrument or the instrument designating the pooled unit, such opera tions shall be considered as 
operations for drilling on or production of 011 or gas from land covered by this lease whether or not the well or wells be 
located on the premises covered by this lease and in such event operations for drilling shall be deemed to have been 
commenced on said land within the meaning of paragraph 5 of this lease: and the entire acreage constituting such unit or 
units. as to oil and gas. or either of them, as herein provided, shall be treated for all purposes, except the payment of 
royalties on production from the pooled unit. as if the same were included in this lease. For the purpose of computing the 
royalties to which owners of roya lties and payments out of production and each of them shall be entitled on production of 
oil and gas, or either of them. from the pooled unit. there shall be allocated to the land covered by this lease and included 
in said unit (or to each separate tract within the unit if this lease covers separate tracts within the unit) a pro rata portion of 
the 011 and gas, or either of them. produced from the pooled unit after deducting that used for operations on the pooled 
unit Such allocation shall be on an acreage basis -that is to say, there shall be allocated to the acreage covered by this 
lease and included 1n the pooled unit (or to each separa te tract within the unit if this lease covers separate tracts within the 
unit) that pro rata portion of the oil and gas, or either of them. produced from the pooled unit which the number of surface 
acres covered by this lease (or 1n each such separate tract) and included 1n the pooled unct bears to the total number of 
surface acres included in the pooled unit Royalties hereunder shall be computed on the portion of such production. 
whether it be oil and gas, or either of them, so allocated to the land covered by this lease and included in the unit Just as 
though such production were from such land. The production from an 011 well wi ll be considered as prod uction from the 
lease or oi l pooled unit from which it is producing and not as production from a gas pooled un it, and production from a gas 
well will be considered as production from the lease or gas pooled unit from which it is producing and not from an oil 
pooled unit. The formation of any unit hereunder shall not have the effect of changing the ownership of any shut-in 
production royalty which may become payable under this lease. If this lease now or hereafter covers separate t racts, no 
pooling or unitizat1on of royalty in terest as between any such separate tracts is intended or shall be implied or resu lt 
merely from the inclusion of such separate tracts within this lease but Lessee shall nevertheless have the right to pool as 
provided above with consequent allocation of production as above provided. As used in th is paragraph 4, the words 
"separate tract" mean any tract with royalty ownership differing, now or hereafter, either as to parties or amounts, from 
that as to any other part of the leased premises. 

5. lf at the expiration of the primary term. oil . gas. or other mineral is not being produced on said land. or from the land 
pooled therewith, but Lessee 1s then engaged in drilling or reworking operations thereon. or shall have completed a dry 
hole thereon within 90 days prior to the end of the primary term , the lease shall remain in force so long as operations on 
said well or for drilling or reworking of any addi tional well are prosecuted with no cessation of more than 90 consecutive 
days, and if they result in the production of 011. gas or other mineral , so long thereafter as oil, gas, or other mineral is 
produced from said land, or from land pooled therewith. If. after the expiration of the primary term of this lease and after 
oil . gas, or other mineral is produced from said land, or from land pooled therewith, the production thereof should cease 
from any cause. this lease shall not terminate if Lessee commences operations for drilling or reworking with in 90 days 
after the cessation of such production. but shall remain in force and effect so long as such operations are prosecuted with 
no cessation of more than 90 consecutive days, and 1f they result in the production of 0 11, gas. or other minera l, so long 
thereafter as oil, gas, or other mineral is produced from said land, or from land pooled therewith. Any pooled unit 
designated by Lessee in accordance with the terms hereof. may be dissolved by Lessee by instrument fi led for record in 
the appropriate records of the county in which the leased premises are situated at any time after the completion of a dry 
hole or the cessation of production on said unit. In the event a well or we lls producing o il or gas in paying quantities should 
be brought in on adjacent land and within 330 feet of and draining the leased premises , or land pooled therewith. Lessee 
agrees to dri ll such offset well or wells as a reasonably prudent operator would drill under the same or sim ilar 
circumstances. Lessee may at any time execute and deliver to Lessor or place of record a release or releases covering 
any portion or portions of the above described premises and thereby surrender this lease as to such portion or portions 
and be relieved of all obligations as to the acreage surrendered. 

6. Lessee shall have the right at any time during or after the expiration of this lease to remove all property and fixtures 
placed by Lessee on said land. including th e right to draw and remove a ll casing. When required by Lessor. Lessee will 
bury all pipe lines below ordinary plow depth, and no well shall be drilled within two hundred (200) feet of any residence or 
barn now on said land without Lessor's consent. 

7. The righ ts of either party hereunder may be assigned 1n whole or in part, and the provisions hereof shall extend to 
their heirs, successors and assigns; but no change or division in ownership of the land, or royalties. however 
accomplished, sl1all operate to en large the obligations or diminish the rights of Lessee: and no change or division in such 
ownership shall be binding on Lessee until thirty (30) days after Lessee shall have been furnished by registered U. S Mail 
at Lessees princ ipal place of business with a certified copy of recorded instrument or instruments evidencing same. In the 
event of assignment hereof in whole or in part. liability for breach of any obligation hereunder shall rest exclusively upon 
the owner of this lease or of a portion thereof who commits such breach . If six or more parties become entitled to royalty 
hereunder, Lessee may withhold pa yment thereof unless and until furnished with a recordable instrument executed by all 
such parties designating an agent to receive payment for all . 

8. The breach by Lessee of any obligation arising hereunder shall not work a forfeiture or termination of this lease nor 
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cause a termination or reversion of the estate created hereby nor be grounds for cancellation hereof in whole or in part. 
No obligation reasonably to develop the leased premises shall arise during the primary terrn. Should oil, gas or other 
mineral in paying quantities be discovered on said premises, then after the expiration of the primary term, Lessee shall 
develop the acreage retained hereunder as a reasonably prudent operator, but in discharging this obligation it shall in no 
event be required to drill more than one well per forty ( 40) acres of the area retained hereunder and capable of producing 
oil in paying quantities and one well per 640 acres plus an acreage tolerance not to exceed 10 % of 640 acres of the area 
retained hereunder and capable of producing gas or other mineral in paying quantities. If afte r the expira tion of the 
primary term. Lessor considers that operations are not at any time being conducted in compliance with this lease, Lessor 
shall notify Lessee in writing of the facts relied upon as constituting a breach hereof. and Lessee, if in default, sha ll have 
sixty days after receipt of such notice in which to commence the compliance with the obligations imposed by virtue of this 
instrument. 

9. Lessor hereby warrants and agrees to defend the title to said land and agrees that Lessee at its option may 
discharge any tax, mortgage or other lien upon said land, either in whole or in part, and in event Lessee does so, it shall be 
subrogated to such lien with right to enforce same and apply roya lties accruing hereunder toward satisfying same. 
Without impairment of Lessees rights under the warranty 1n event of failure of title, it is agreed that if this lease covers a 
less interest in the oil. gas, sulphur. or other minerals in all or any part of said land than the entire and undivided fee simple 
estate (whether Lessor's interest is herein specified or not). or no interest therein. then the royalties. and other monies 
accru ing from any part as to wh ich this lease covers less than such full interest, shall be paid only in the proportion which 
the interest therein, if any, covered by this lease, bears to the whole and undivided fee simple estate therein. All royalty 
interest covered by this lease (whether or not owned by Lessor) shall be paid out of the royalty herein provided. Should 
anyone or more of the parties named above as Lessors fail to execute this lease, it shall nevertheless be binding upon the 
party or parties executing the same 

10. Should Lessee be prevented from complying with any express or implied covenant of th,is lease, from conducting 
drilling or reworking operations thereon or from producing any oil, gas or other minerals therefrom by reason of scarcity of 
or inability to obtain or to use equipment or material. or by operation of force maJeure, and Federal or state law or any 
order. rule or regu lation of governmental authority, then whi le so prevented, Lessee's obligation to comply with such 
covenant shall be suspended, and Lessee shall not be liable in damages for failure to comply therewith: and th is lease 
shall be extended while and so long as Lessee is prevented by any such cause from conducting drilling or reworking 
operations on or from producing oil or gas from the lease premises, and the time while Lessee is so prevented shall not be 
counted against Lessee, anything in this lease to the contrary notwithstanding. 

11 . If this lease 1s held by production or operations at the end of the primary term (nothing in this paragraph shall be 
deemed to extend the primary term in the event 1t is not extended by operations or production in accordance with the other 
terms of this lease). Lessee agrees. after the expiration of the primary term of this lease, to continuously develop all lands 
then covered by this lease without allowing a period of more than 180 days to elapse between the completion of one well 
and the commencement of actual dnll1ng on the next succeeding well The first such continuous development well shall 
be due within 180 days after the end of the primary term or with in 180 days after the completion of any well which 1s being 
drilled at the end of the primary term, whichever is the later date Upon th e cessation of such Continuous Development, 
this lease shall terminate except as to each proration unit permitted by such governmenta l authority having Jurisd1ct1on. 
upon which a well is producing oil and/or gas in commercial quantities, and as to each such prora tion unit as to all depths 
below 100' below the base of the deepest producing formation in each such proration unit. A well shall be deemed to have 
been completed on the first to occur (i) the date the completion report requirement by the Texas Rail road Commission or 
other governmental authority having jurisdiction is filed , or (ii) thirty (30) days after the dri lling rig that drilled the relevant 
well is released 

IN WITNESS WHEREOF, this instrument is executed on the date first above written 

LESSOR: 

THE DE COMPIEGNE PROPERTY COMPANY NO. 20. LTD 

H. Joseph de Compiegne 
Pres ident of de Compiegne Management Co., LLC, 
its General Partner 
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STATE OF TEXAS 

COUNTY OF MIDLAND 

§ 
§ 

§ 

ACKNOWLEDGEMENT 

The foregoing instrument was acknowledged before me on this 2-~ay of~~Y\..\ . 201 6, by H. Joseph 
de Compiegne as President of de Compiegne Management Co., LLC, the General Partner of The de Cornp1egne Property 

No. 20, Ltd., a Texas limited partnership, on behalf of said partnerhsip. 

My Commission Expires. 

,,,,,••'~'~""-, JIMMIE JILL IIAll 
ft~~\ Notary Public. Slate o l Texas 
\:,._,\ .... /:f Comm Expires I l /10/20 19 

V 21 22 
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16-08239 
FILED FOR RECORD 

REEVES COUNTY, TEltAS 
Jul 06, 2016 at 09:07:00 Af.1 

NOTICE OF CONFIDENTIALITY RIGHTS - IF YOU ARE A NATURAL PERSON YOU MAY REMOVE OR STRIKE ANY 
OF THE FOLLOWING INFORMATION FROM THIS INSTRUMENT BEFORE IT IS FILED FOR RECORD IN THE 
PUBLIC RECORDS: YOUR SOCIAL SECURITY NUMBER OR YOUR DRIVER'S LICENSE NUMBER. 

OIL, GAS AND MINERAL LEASE 

THIS AGREEMENT made this 191
h DAY OF APRIL, 2016, between Oak Valley Mineral and Land, LP as Lessor 

(whether one or more), whose address Is P.O. Box 50820 Midland, TX 79710, and THREE RIVERS ACQUISITION Ill 
LLC, as Lessee, whose address Is 5301 SOUTHWEST PARKWAY, SUITE 400, AUSTIN, TEXAS 78735. 

WITNESS ETH: 

1. Lessor in consideration of Ten and 00/100 Dollars ($10.00), in hand paid, of the royalties herein provided, and of 
the agreements of Lessee herein contained, hereby grants, leases and lets exclusively unto Lessee for the purpose of 
investigating. exploring, prospecting, drilling and mining for and producing oil, gas and all other minerals, conducting 
exploration, geologic and geophysical surveys by seismograph, core test, gravity and magnetic methods. laying pipe 
lines, building roads, tanks, power stations, telephone lines and other structures thereon and on, over and across lands 
owned or claimed by Lessor adjacent and contiguous thereto, to produce, save, take care of, treat, transport and own said 
products, and housing its employees, the following described land in REEVES COUNTY, TEXAS, to-wit: 

South 426.67 acres of Section 38, PSL, B lock 45 

This lease also covers and includes all land owned or claimed by Lessor adjacent or contiguous to the land particularly 
described above, whether the same be in said surveyor surveys or in adjacent surveys, although not Included within the 
boundaries of the land particularly described above. 

2. This is a paid up lease and subject to the other provisions herein contained, this lease shall be for a term of THREE 
(3) YEARS from this date (called "primary term") and as long thereafter as oil, gas or other mineral is produced from said 
land or land with which said land is pooled hereunder, in paying quantities. 

3. As royalty, lessee covenants and agrees: (a) To deliver to the credit of lessor, In the pipelines to which lessee may 
connect its wells, the equal one-fourth part of all oil produced and saved by lessee from said land, or from time to time, at 
the option of lessee, to pay lessor the average posted market price of such one-fourth part of such oil at the wells as of the 
day it is run to the pipe line or storage lanks; (b) lo pay lessor for gas and casinghead gas produced from said land (1) 
when sold by lessee, one-fourth of the amount realized by lessee, computed at the mouth of the well, or (2) when used by 
lessee off said land or in the manufacture of gasoline or other products. one-fourth of the amount realized from the sale of 
gasoline or other products extracted therefrom and one-fourth of the amount realized from the sale of residue gas; (c) To 
pay lessor on all olher minerals mined and marketed or utilized by lessee from said land. one-fourth either in kind or value 
at the well or mine at lessees election, except that on sulphur mined and marketed the royalty shall be one dollar ($1.00) 
per long ton. If, at the expiration of the primary term or at any time or times thereafter, there is any well on said land or on 
lands with which said land or any portion thereof has been pooled. capable of producing oil or gas, and all such wells are 
shut-in, this lease shall, nevertheless, continue in force as though operations were being conducted on said land for so 
long as said wells are shut-in, and thereafter this lease may be continued in force as if no shut-in had occurred. Lessee 
covenanls and agrees to use reasonable diligence to produce. utilize, or market the minerals capable of being produced 
from said wells, but in the exercise of such diligence, lessee shall not be obligated to install or furnish facilities other than 
well facilities and ordinary lease facilities of now lines, separator, and lease tank, and shall not be required to settle labor 
trouble or to market gas upon terms unacceptable to lessee. If, at any time or times after the expiration of the primary 
term. all such wells are shut-in for a period of ninety consecutive days, and during such time there are no operations on 
said land, then at or before the expiration of said ninety day period, lessee shall payor tender, by check or draft of lessee, 
as royalty, a sum equal to one dollar ($1.00) for each acre of land then covered hereby. Lessee shall make like payments 
or tenders at or before the end of each anniversary of the expiration of said ninety day period if upon such anniversary this 
lease is being continued in force solely by reason of the provisions of this paragraph. Each such payment or tender shall 
be made to the parties who at the time of payment would be entitled to receive the royalties which would be paid under 
this lease if the wells were producing, and may be deposited In the Bank 
at or its successors. which shall continue as the depositories, regardless of 
changes In the ownership of shut-in royalty. If at any time that lessee pays or tenders shut-in royalty, two or more parties 
are, or claim to be, entilled to receive same, lessee may, in lieu of any other method of payment herein provided, payor 
tender shuhn royalty, in the manner above specified, either jointly to such parties or separately to each in accordance 
with their respective ownerships thereof, as lessee may elect. Any payment hereunder may be made by check or draft of 
lessee deposited In the mall or delivered to the party entitled to receive payment or to a depository bank provided for 
above on or before the last date for payment. Nothing herein shall impair lessees right to release as provided in paragraph 
5 hereof. In the event of assignment of this lease in whole or In part, liability for payment hereunder shall rest exclusively 
on the then owners of this lease, severally as to acreage owned by each. 

4. Lessee, at its option, is hereby given the right and power to pool or combine the acreage covered by this lease or 
any portion thereof as to oil and gas. or either of them, with any other land covered by this lease, and/or with any other 
land, lease or leases 1n the Immediate vicinity thereof to the extent hereinaf1er stipulated, when in Lessees judgment It is 
necessary or advisable to do so in order properly to explore, or to develop and operate said leased premises In 
compliance with the spacing rules of the Railroad Commission of Texas, or other lawful authority, or when to do so would, 
in lhe judgment of Lessee, promote the conservation of oil and gas in and under and that may be produced from said 
premises. Units pooled for vertical oil wells hereunder shall not substantially exceed 40 acres each In area, and units 
pooled for horizontal oil or gas wells hereunder shall not substantially exceed in area of 320 acres per lateral mile each 
plus a tolerance of ten percent (10%) thereof, provided that should governmental authority having Jurisdiction permit the 
creation of units larger than those specified, for the drilling or operation of a well at a regular location, units thereafter 
created may conform substantially In size with those permitted by governmental regulations. Lessee under the provisions 
hereof may pool or combine acreage covered by this lease or any portion thereof as above provided as to oil in anyone or 
more strata and as lo gas in anyone or more strata. The units formed by pooling as to any stratum or strata need not 
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conform in size or area with the unit or units into which the lease is pooled or combined as to any other stratum or strata. 
and oil units need not conform as to area with gas units. The pooling in one or more instances shall not exhaust the rights 
of the Lessee hereunder to pool this lease or portions thereof into other units. Lessee shall file for record in the 
appropriate records of the county in which the leased premises are situated an instrument describing and designating the 
pooled acreage as a pooled unit; and upon such recordatlon the unit shall be effective as to all parties hereto, their heirs. 
successors, and assigns, irrespective of whether or not the unit is likewise effective as to all other owners of surface, 
mineral, royalty or other rights in \and included in such unit. Lessee may at Its election exercise its pooling option before or 
after commencing operations for or completing an oil or gas well on the leased premises, and the pooled unit may Include, 
but it Is not required to Include, land or leases upon which a well capable of producing oil or gas in paying quantities has 
theretofore been completed or upon which operations for the drilling of a well for oil or gas have theretofore been 
commenced. In the event of operations for drilling on or production of oil or gas from any part of a pooled unit which 
includes all or a portion of the land covered by this lease, regardless of whether such operations for drilling were 
commenced or such production was secured before or after the execution of this Instrument or the instrument designating 
the pooled unit, such operations shall be considered as operations for drilling on or production of oil or gas from land 
covered by this lease whether or not the well or wells be located on the premises covered by this lease and in such event 
operations for drilling shall be deemed to have been commenced on said land within the meaning of paragraph 5 of this 
\ease; and the entire acreage constituting such unit or units, as to oil and gas, or either of them, as herein provided, shall 
be treated for all purposes, except the payment of royalties on production from the pooled unit. as if the same were 
included in this lease. For the purpose of computing the royalties to which owners of royalties and payments out of 
production and each of them shall be entitled on production of oil and gas, or either of them, from the pooled unit, there 
shall be allocated to the land covered by this lease and included in said unit (or to each separate tract within the unit if this 
lease covers separate tracts within the unit) a pro rata portion of the oil and gas, or either of them. produced from the 
pooled unit after deducting that used for operations on the pooled unit. Such allocation shall be on an acreage basis -that 
is to say, there shall be allocated to the acreage covered by this lease and included in the pooled unit (or to each separate 
tract within the unit if this lease covers separate tracts within the unit) that pro rata portion of the oil and gas, or either of 
them, produced from the pooled unit which the number or surface acres covered by this lease (or in each such separate 
tract) and included in the pooled unit bears to the total number of surface acres included in the pooled unit. Royalties 
hereunder shall be computed on the portion of such production, whether it be oil and gas, or either of them. so allocated 
to the land covered by this lease and included in the unit just as though such production were from such land. The 
production from an oil well will be considered as production from the lease or oil pooled unit from which It is producing and 
not as production from a gas pooled unit; and production from a gas well will be considered as production from the lease 
or gas pooled unit from which it is producing and not from an oil pooled unit. The formation of any unit hereunder shall not 
have the effect of changing the ownership of any shut-In production royalty which may become payable under this lease. 
If this lease now or hereafter covers separate tracts, no pooling or unitization of royalty Interest as between any such 
separate tracts is intended or shall be implied or result merely from the inclusion of such separate tracts within this lease 
but Lessee shall nevertheless have the right to pool as provided above with consequent allocation of production as above 
provided. As used in this paragraph 4, the words "separate tract" mean any tract with royalty ownership differing, now or 
hereafter, either as to parties or amounts, from that as to any other part of the leased premises. 

5. If at the expiration of the primary term, oil, gas, or other mineral is not being produced on said land, or from the land 
pooled therewith, but Lessee is then engaged in drilling or reworking operations thereon, or shall have completed a dry 
hole thereon within 90 days prior to the end of the primary term, the lease shall remain 1n force so long as operations on 
said well or for drilling or reworking of any add itional well are prosecuted with no cessation of more than 90 consecutive 
days, and if they result in the production of oil, gas or other mineral, so long thereafter as oil, gas, or other mineral Is 
produced from said land, or from land pooled therewith. If, after the expiration of the primary term of this lease and after 
oil, gas, or other mineral is produced from said land, or from land pooled therewith, the production thereof should cease 
from any cause, this lease shall not terminate if Lessee commences operations for drilling or reworking within 90 days 
after the cessation of such production, but shall remain in force and effect so long as such operations are prosecuted with 
no cessation of more than 90 consecutive days, and if they result in the production of oil, gas, or other mineral, so long 
thereafter as oil, gas, or other mineral is produced from said land, or from land pooled therewith. Any pooled unit 
designated by Lessee In accordance with the terms hereof, may be dissolved by Lessee by instrument filed for record in 
the appropriate records of the county In which the leased premises are situated at any time after the completion of a dry 
hole or the cessation of production on said unit. In the event a well or wells producing oil or gas In paying quantities should 
be brought In on adjacent land and within 330 feet of and draining the leased premises, or land pooled therewith, Lessee 
agrees to drill such offset well or wells as a reasonably prudent operator would drill under the same or similar 
circumstances. Lessee may at any time execute and deliver to Lessor or place of record a release or releases covering 
any portion or portions of the above described premises and thereby surrender this lease as to such portion or portions 
and be relieved of all obligations as to the acreage surrendered. 

6. Lessee shall have the right at any time during or after the expiration of this lease to remove all property and fixtures 
placed by Lessee on said land, including the nght to draw and remove all casing. When required by Lessor, Lessee will 
bury all pipe lines below ordinary plow depth, and no well shall be drilled within two hundred (200) feet of any residence or 
barn now on said land without Lessor's consent. 

7. The rights of either party hereunder may be assigned in whole or In part, and the provisions hereof shall extend to 
their heirs. successors and assigns; but no change or division In ownership of the land. or royalties, however 
accomplished, shall operate to enlarge the obligations or diminish the rights of Lessee; and no change or division In such 
ownership shall be binding on Lessee until thirty (30) days after Lessee shall have been furnished by registered u. S. Mail 
at Lessees principal place of business with a certified copy of recorded Instrument or Instruments evidencing same. In the 
event of assignment hereof in whole or in part, liability for breach of any obligation hereunder shall rest exclusively upon 
the owner of this lease or of a portion thereof who commits such breach. If six or more parties become entitled to royalty 
hereunder, Lessee may withhold payment thereof unless and until furnished with a recordable instrument executed by all 
such parties designating an agent lo receive payment for all. 

8. The breach by Lessee of any obligation arising hereunder shall not work a forfeiture or termination of this lease nor 
cause a termination or reversion of the estate created hereby nor be grounds for cancellation hereof in whole or in part. 
No obligation reasonably to develop the leased premises shall arise during the primary term. Should oil, gas or other 
mineral in paying quantities be discovered on said premises, then after the expiration of the primary term, Lessee shall 
develop the acreage retained hereunder as a reasonably prudent operator, but in discharging this obligation It shall In no 

2 

V 
0 
L 

1 
2 
8 
7 

p 
G 

0 
') 
J 

7 
I 

3 

TRUE & CORRfCT 
COPY Of 

ORIG I\/AL f/LfD I 
REEVES COi \T) 
CLERKS OFi-lCL 

• •• • • • •••• 
• 

r . • • • •• 
• • •••••• • 

• 
• • •••• •• • 
•••• • • • •• • 



event be required to drill more than one vertical well per forty (40) acres of the area retained hereunder and capable of 
producing oil in paying quantities and one horizontal well per 320 acres per lateral mile plus an acreage tolerance not to 
exceed 10 % of 320 acres per lateral mile of the area retained hereunder and capable of producing oil o r gas or other 
mineral in paying quantities. If after the expiration of the primary term, Lessor considers that operations are not at any lime 
being conducted in compliance with this lease, Lessor shall notify Lessee in writing of the facts relied upon as constituting 
a breach hereof, and Lessee, if in default, shall have sixty days after receipt of such notice In which to commence the 
compliance with the obligations imposed by virtue of this instrument. 

9. Lessor hereby agrees that Lessee at its option may discharge any tax, mortgage or other lien upon said land, either 
in whole or in part, and in event Lessee does so, it shall be subrogated to such lien with right to enforce same and apply 
royal ties accruing hereunder toward satisfying same. Without Impairment of Lessees rights under the warranty in event of 
failure of title, It is agreed that if this lease covers a less Interest in the oil, gas, sulphur, or other minerals in all or any part 
of said land than the entire and undivided fee simple estate (whether Lessor's interest is herein specified or not), or no 
interest therein, then the royalties, and other monies accruing from any part as to which this lease covers less than such 
full interest, shall be paid only in the proportion which the interest therein, if any, covered by this lease, bears to the whole 
and undivided fee simple estate therein. Ail royalty interest covered by this lease (whether or not owned by Lessor) shall 
be paid out of the royally herein provided. Should anyone or more of the parties named above as Lessors fail to execute 
this lease. it shall nevertheless be binding upon the party or parties executing the same. 

10. Should Lessee be prevented from complying with any express or implied covenant of this lease, from conducting 
drilling or reworking operations thereon or from producing any oil, gas or other minerals therefrom by reason of scarcity of 
or inability to obtain or to use equipment or material, or by operation of force majeure, and Federal or state law or any 
order. rule or regulation of governmental authority, then while so prevented, Lessee's obligation to comply with such 
covenant shall be suspended, and Lessee shall not be liable In damages for failure to comply therewith; and this lease 
shall be extended while and so long as Lessee is prevented by any such cause from conducting drilling or reworking 
operations on or from producing oil or gas from the lease premises: and the time while Lessee is so prevented shall not be 
counted against Lessee, anything in this lease to the contrary notwithstanding. 

11. if this lease is held by production or operations al the end of the primary term (nothing in this paragraph shall be 
deemed to extend the primary term in the event it is not extended by operations or production in accordance with the other 
terms of !his lease), Lessee agrees, after the expiration of the primary term of this lease, to conlinuously develop all lands 
then covered by this lease withoul allowing a period of more than 180 days to elapse between the completion of one well 
and the commencement of actual drilling on the next succeeding well. The first such continuous development well shall 
be due within the primary term or within 180 days after the completion of any well which is being drilled at the end of the 
primary term. whichever is the later date. Upon the cessation of such Continuous Development. this lease shall 
terminate except as to each proration unit permitted by such governmental authority having jurisdiction, upon which a well 
is producing oil and/or gas In commercial quantities. and as to each such proration unit as lo all depths below 100' below 
the base of the deepest producing horizon or zone in each such proration unit, whichever is the lessor depth. A well shall 
be deemed to have been completed on the first to occur (I) the date the completion report requirement by the Texas 
Railroad Commission or other governmental authority having jurisdiction is filed, or (ii) after the drilling rig that drilled the 
relevant well ls released, whichever occurs first. 

IN WITNESS WHEREOF, this Instrument Is executed on the date first above written. 

LESSOR: Oak Valley Mineral and Land, LP, a Texas limited partnership 
By: Oak Valley Mineral and Land 11, LLC, its GP 

Michael E. Black, Manager 
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Exhi bit "A" 

Exhibit "A" to that certain Oil a nd Gas Lease dated April 19th, 2016, by and between Oak 
Valley Mineral and Land, L.P., ("Lessor") and THREE RIVERS ACQUISITION III LLC 
("Lessee") 

It is understood and agreed that this lease covers oil, gas and associated liquid hydrocarbons only, 
and that the reference 10 other minerals 1s deleted from the tenns of this lease. 

12. Notwithstanding anything else to the contrary herein, payment of shut-in Gas Well 
Royalties will not be penniued to maimain I.his lease in force for a period greater than one (I) 
year beyond the primary tenn, at which time this lease shall automa tically tenninate. Lessee may 
pay as shut- in gas well royalty a sum or money equal to S.25.00 per net mineral acre with in six ty 
(60) days after lessee shuts in said well. Said payment shall extend the 1e11n of this lease for 
period of one (I) year from the date such payment or tender is made. 

13. Notwithstanding any other provisions hereof, al the end of the primary tenn, all acreage 
not included in a proration unit as designated by or with the Texas Railroad Commission or other 
governmental agency and all depths 100 feet below the deepest producing horizon shall be 
automatically eliminated from this lease and revert to LESSOR, unless LESSEE is drilling a well 
on the leased premises or on lands pooled therewith, in which event the lease will be held in its 
entirety as long as not more than on e h u n cl reel c i g h l y ( I 8 0) clays <:lapse between the 
completion of one well and the commencement of another. "Completion" shall be defined as (I) 
the date on which a dry hole is plugged or (2) the date of cementing of production casing, 
whichever is appropriate. "Commencement" shall be defined as the date drilling operations are 
commenced on 1hc leased premises or on lands pooled therewith. 

Al the end of the primary tenn, or the conclusion of the continuous development program, 
whichever is later, this lease shall tenninate as to: 

A. All lands not included in a proration unit on which there is a well producing or 
capable of producing 011 and/or gas 111 paying quantities, and, 

B. All horizons or 7.0nes in eai;h proration unit lying I 00 feet below the deepest depth 
drilled or producing fonnation in each proration unit whichever is the lessor depth. 

At the end of the primary tcnn, or at the end of the cominuous development period, the 
undrillcd and undeveloped lands and horizons described in (/\.) and (B.) above will automatically 
revert to Lessor. Wi1hin sixty (60) days after the panial tcn nination of this lease, Lessee shall 
execute and file of record ( and deliver to Lessor an executed o r certified copy) a recordable 
inslnlment designming and describing all of the lands included within tracts surrounding 
commercially productive oil or gas wells. Lessee shall also exec ute and deliver to Lessor n 
recordable release of all the lands not included in the tracts surrounding commerciall y productive 
oil or gas wells. If Lessee fails to execute and file of record this release or the instn11nent 
designating the lands surrounding producing oil or gas wells, Lessor shall have the right to file 
such instn1ments which will have the same force nnd effect as if executed and filed by Lessee. 

14. Lessee shall act as a reasonably prudem operator in developing and further exploring the 
Leasehold Estate. Lessee shall also act as a reasonably prudent operator in protecting the 
Leasehold Estate from drainage by wells located off of the Leasehold Estate, and, without 
limiting generality of Lessee's obligations of dcvelopmcnt, further exploration and protection 
from drainage, in the cxprcss situation in which a Commercial Well is completed on lands in 
which Lessor owns no interest or only a partial interest in the minerals, leasehold or royalty, and 
which has any part of its borehole within 3 3 0 feet of the Leasehold Estate (ofTselling well), then 
within one hundred twenty ( 120) clays after the commencement of production from such 
offselting well , Lessee shall either (a) commence the Actual Drilling o f a similar well at a 
location on the Leasehold Estate as near as practical to such oflsctting well and thereafter 
dilige111ly drill and complete the same, or (b) release this lease as to a tract of land as nearly 
co111iguous to the location of the: offselling well as practicable and of a size which would 
constinne a Production Unit for a si milar we ll drilled by Lessee on the Leasehold Estate, or (c) 
Lessee may maintain the lease as to the acreage otherwise required to be released for a maximum 
of cwo (2) more successive years by Lcssec paying compensatory royalty at the rote provided in 
this lease for oil, gas, and other Products as though the production from the ofTset well was 
production from a well located on an unpoolcd Production Unit on the Leasehold Estate. The 
compensatory royalty is to be paid monthly subject 10 the same terms and conditions as the 
royalty on actual production from the Leasehold Estate; provided that the due date for each 
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royalty payment shall be extended by sixty (60) days from the due date for royalty payments on 
production from the Leasehold Estate in order to give Lessee sufficient time in which to acquire 
production information from the offsetting well. lfthis lease is maintained in force by payment of 
compensatory royalties, afier two (2) years of such payments Lessee shall have the same 
obl igation to release acreage as provided in item (b) above unless Lessee is then maintaining the 
acreage required to be released under some other provision hereof. Lessee shall have an absolute 
obligation to protect the Leasehold Estate from drainage by wells loca ted off of the Leasehold 
Estate which Lessee operates or in which Lessee has any ownership or contractual interest. 

15. As an addition to the tem1s hereof, it is expressly agreed that all royalty to be paid 
hereunder shall be deli vered to LESSOR free of all costs of transportation, compression, 
processing, treatment, purification , dehydration, separation, stabi lization, manu factunng, 
measuring, accounting, or marketing the oil, gas, or other hydrocarbons covered by thi~ Lease. 
Lessor shall bear his/her portion of any applicable severance, ad valorem and other taxes (if 
any) levied by a governmental taxation j urisdiction having the power of legal assessment in the 
above described county and state. 

I 6. Lessee shall begin payment of royalty within ninety (90) days from the date of lhe 
Potential Test shown on the Completion Report (Form W-2), flied with the Texas Railroad 
Commission, of any well that is completed on the leased premises. If lessee fa ils 10 pay royally 
within one hundred twenty (120) dnys of any due date, then Lessor sha ll notify Lesst:e in writing, 
and Lessee, ifin default, shall have sixty (60) days after receipt of such notice in which to pay said 
royalty, provided however, such obligation sha ll be waived in any instance involving a ti tle 
defect a!Tecting Lessor's title which would ordinari ly require suspension of royalty payments 
pending resolution of such title defect, or for those causes which may be designated as Force 
Majeure. 

17. The execution of division orders shall never be required as a prerequisite for payment of 
royalty or other sum u nder this lease. Division orders or transfer orders, if executed, shall be 
solely for the convenience of the parties for the purpose of confirming the extent of Lessor's 
interest in the production of oil and gas from the land. o term or provision of this lease shall be 
altered, amended, extended, or ratified by any division order or transfer order. 

18. Lessee shall not have right to commence seismic operations on the leased premises 
without the prior written consent of the Lessor. Any infringement on this stipulation that causes 
irreparable damage to lhe estate of the lands herein described will invoke automatic damages be 
tendered to the Lessor. 

19. There shall be no salt water disposed on the leased lands; provided however, should any 
secondary or tertiary recovery operations occur on the premises while this lease is in force and 
effect, then produced water can injected into known hydrocarbon bearing forn1ations for the 
purpose of maximizing product ion ofoil and gas. 

20. Lessee shall advise Lessor in writing as to the location of each well drilled upon the 
Leasehold Estate, or on lands pooled therewith, on or befort: (7) days after commencement of 
operations, and shall advise Lessor in writing as to the date of completion or abandonmem of 
each well drilled within thirty (30) days after such completion or abandonment. Upon written 
request from Lessor, Lessee agrees to furn ish Lessor with all well drilli ng, completion and 
production data, repo11s, title opinions, logs, and infonnation . Lessee agrees that inunediatcly 
following this instrument being n::corded in the county records where the Leasehold Estate 1s 
located that Lessee will provide Lessor with a copy of this fully recorded instrument as it appears 
in said records. 

Lessee shall indemnify and hold Lessor hannlcss from any and all action or liability 
resu lting from Lessee's operations upon the leased premises. This lease is granted without 
warranty of title either express or implied. otwithstanding the foregoing, Lessee agrees to 
indemnify and hold harmless Lessor from and against any c laims resulting from or arising out of 
or in connection with operations of or for Lesset: hereunder, and from and against all costs and 
expenses incurred by Lessor from and aga inst any and all c laims. Each assignee claiming 
hereunder agrees to indemnify and bold ham1less Lessor from and against any and all claims 
resulting from or arising out of or in connection with operations of or for such assignee 
hereunder, and from and against all costs and expenses incurred by Lessor by reason of such 
claim or claims, unless it is determi ned by final judgment of a court of competem jnrisdicuon 
that the percenrage of negligence of lessor is greater than the percemage of uegligence of 
Lessee. 

In the event of a conflict between the printed provisions of this oil and gas lease and the 
provisions of this Exhi bit "A", the provisions of the Exhibit "A" shal l prevail. 
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Lessor: Oak Valley Mineral and Land, LP 

By: 'd/~ 
Name: /1(!; < t. t« L£,!J I~ " C 

Less.:e: THREE RlVERS ACQUlSITION Ill LLC 

By: - ~'-'---~----'ulC,_ 

V 
Datc: ___ ~..c;;-/'.__._.7,,'-'-!=?+/ -<,(,c..? _ 

( ~~/ 
Date: 6 - l 1-- I (c, 

~~ 
0 
L 

Encl of Exhibit "A" 
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STATE OF TEXAS 

COUNTY OF MIDLAND 

§ 
§ 
§ 

ACKNOWLEDGEMENT 

The foregoing instrument was acknowledged before me on this ~ day of Ad. 2016, by Michael E. Black 
as Manager of Oak Valley Mineral and Land I, LLC as General Partner of Oak Valley Mineral and Land, LP, a Texas limited 

partnership on behalf of said partnership. 

My Commission Expires: 

Maccb 1Y! J020 
I 

.f~~;:¥,f?~ SARAH rlSDALE SEMER 
f\*ttornry Public. State of Texas 
i~ii: ... ~~,.; Comm. Expires 03-29·2020 
~,,,,,'f!.I\,,,,, Notaty ID 128936570 

Notary Public 
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. . . ' 
ACKNOWLEDGEM ENT 

STATEOF -ri;-Xtf --'-------

CO UN TY OF T£.A-Vl ~ 

§ 
§ 
§ 

·111is instrument was acknowledged before me on the I's~ day of ,:Z:-'-1~ , 2016, by Mike 
Wichtcrich, President ofThree Rivers Acquisition Ill LLC, on behalf of said Company. 

My Commission Expires: J\Nl-)1 "? ~1 .)_e:, I 'l 

Notary Public 

~

, ......_..;;; ROBERT MAASHAll 
My Commission Expires 

May 31, 2019 
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CERTIFIED TRUE AND CORRECT COPY CERTIFICATE 
STATE OF TEXAS 
COUNTY OF REEVES 

The above and foregoing rs a full, 1rue and correct photographrc copy of the 
ongrnal record now rn my lawful custody and possession, as the 5f187 
filed/recorded rn the public records of f1JY office. found ,n V.QL~ 
PAGE 3r}__, THAU .3]~- OFFICIAL P UBLIC 

.......... RECORD 8 / 16 / 16 
,.,':\ '\"E o~1'>,, I hereby cert1f1ed on __ 

.{~~~ .. f;: ~ _:l,: i ~ DIANNE 0, FLOREZ, COUNTY CLERK 
~ ..-: ~ ,$ J REEVES COUNTY, TEXAS 
~1',.... -~ ~~.t: '? ~ 
~~t~ '.J~,· BY )7~ ~ DEPUTY 
~ MARY! 



16-08237 
FILED FOR RECORD 

REEVES COUNTY, TE:itAS 
Jul OS, 2016 at C~:37:00 AM 

NOTICE OF CONFIDENTIALITY RIGHTS: ff YOU ARE A NATURAL PERSON, YOU 
MAY REMOVE OR STRJKE ANY OR ALL or THE FOLLOWfNG INFORMATION FROM 
THLS INSTRUMENT BEFORE IT I FILED FOR RECORD IN THE PUBL!C RECORDS: 
YOUR SOCIAL SECUlUTY NUMBER OR YOUR DRIVER'S LI CENSE NUMBER. 

STATE OF TEXAS 

COUNTY OF REEVES 

§ 
§ 
§ 

KNOW ALL MEN BY THESE PRESENTS 

MEMORA OUM OF O[L, GAS AND Ml ERAL LEASE 

This Memorandum of Oil, Gas and Mineral Lease is made and dated rhis 19'h day of April, 2016, by and on behalf 
of Kennedy Minern l , Ltd, whose address is 500 Wcs1 Texas Avenue, Suite 655, Midland, Texas 7970 1 ("Lessor") 
and Three Rivers Acquisition [II LLC, whose address is 5301 Southwest Parkway, Suite 400, Austin, Texas 
78735 ("Lessee"). 

WITNE ETH 

Lessor, in considcra1ion of the sum of Ten and No/100 Dollars ($ 10.00) in hand paid, and other good and valuable 
consideration, did make and execute in favor of Lessee the Oil, Gas and Miner.ii Lease dated and effective Apri l 19, 
2016, (hereinafter called the "Lease") covering Lessor's interest in the following described lands in Reeves Counry, 
Texas: 

outh 2/J of Section 38, 131ock 45, P L, being -126.67 acres, mo re or less, 

The Oil, Gas and Mineral Lease, subject 10 certain extension and 1erminmion provisions, contains a primary term of 
three (3) years and shall remain in force as long 1hereafier as oil, gas, liquid hydrocarbons or their cons1 i1uent 
products, or any of them, is produced in commercial paying quantities from the above described lands by Lessee. 
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This Memorandum of Oil, Gas and Mineral Lease is being made and fi led for the purpose of giving third ponies 3 
notice of 1he existence of the Lease described above. The execution, delivery and recorda1ion of this Memorandum 5 
of Oil, Gas and Miner.ii Lease shall have no effect upon, and is not intended as an amendment of, the tenns and 7 
condit ions of the Lease. II is 1he intent of 1hc Lessor to lease all of Lessor's interest in and to 1he lands described 
herein, whether or not the lands recited herein arc properly described, and funhcr it is understood that this Lease 
includes a ll rights owned by the Lessor in such lands whether or 1101 correctly described and any other propenies 
owned by the Lessor in the lands described herein. A copy of the Lease has been retained by the Lessor and Lessee. 

rN WITNESS WI IEREOF this Memorandum of Oil, Gas and Mineral Lease is executed as of 1he date first above 
written. 

STA TE OF TEXAS 

COUNTY OF MIDLAND 

LE OR: 

Kennedy Minerals, Ltd. 

ACKNO\VLEDGME T 

§ 
§ 
§ 

This instrument was acknov,ledged before me on the 19'h day· of .'\pd!, 20 16, !)y W. Duncan Kennedy, Vice 
President of M&O Fami ly Minerals, LLC, general panncr of Kennedy Minerals, Ltd., a Texas Limited Par1ncrship. 

~~----

TRUE & CORRECT 
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CERTIFIED TRUE AND CORRECT COPY CERTIFICATE 
STATE OF TEXAS 
COUNTY OF REEVES 
The above and foregoing 1s a full. true and correct photographic copy of the 
original record now ,n my lawful custody and possession. as the same , 
fled.recorded 1n the pubhc records of my olf,ce. found 111 VOLl Z__8 J 
PAGE ---3.57 THAU 358 i1IcofuSAL PUBLIC 

~~1.~!,i'"•;:.,,,, hereby cen.' ed on 08- l.~6~-~2~~-
•' "'~ ':,(,, 

l-~:.._-4.:~· .. t\ DIANNE 0. FLOREZ. COUNTY CLERK 
~ ~ " . i REEVES COUNTY, T~EXAS 
~"' .. i;..... ,,..,-: -1JaJJ / 
·-.~~·'' BY ~ % A 1:::: DEPUTY 



OIL AND GAS LEASE 

This Oil and Gas Lease is made and entered into this 191h day of Apri l, 2016, between, Kennedy M inera ls, Ltd. 
whose mail ing address 500 West Texas Avenue, Suite 655, Midland, Texas, 7970 I , herein called Lessor, and T hree 
Rivers Acquisition lil LLC, whose address is 530 I Southwest Parkway, Suite 400, Austin, TX 78735, herein 
called Lessee: 

W I TNESS ETH: 

I. Lessor, in consideration of TEN AN D NO 100 DOLLARS ($10.00) and other good and valuable consideration 
in hand paid, the receipt of which is hereby acknowledged, of the royalties herein provided, and of the 
covenants, agreements and obligations herei11after contained on the part of Lessee to be kept and/or perfonned 
and upon the conditions and with the limitations hereinafter set forth and contained, hereby GRANTS, LEASES 
and LETS exclusively unto Lessee for the sole and only purpose of investigating, exploring, prospecting, 
drilling and operating for, developing and producing oil and gas (oil and gas, for all purposes of th is lease, being 
defined to include oi l, gas, casinghead gas, and the byproducts thereof, and such other hydrocarbons and 
sulphur as are necessarily produced with, and inc idental to, the production of oi l and/or gas from wells on the 
lands herein leased), lay ing pipelines, building roads, tanks, power stat ions and other structures thereon, to 
produce, save, take care of, treat, store, transport and own said products, all of the fol lowing described lands 
(the "said lands") located in Reeves County, Texas, to wit: 

South 2/3 Section 38, Block 45, A-5702, PSL Survey 

2. Subject to the other provisions herein contained, this lease shall remain in force for a tenn of three (3) yea rs 
from the effective date hereof (herein called "prima1y term"), and as long thereafter as oi l or gas is produced in 
commercial quantities from said lands by Lessee, or drill ing or reworking operations are prosecuted thereon 
under the other provisions hereof. 

3. Lessee covenants and agrees to pay to Lessor the following royalties which are hereby reserved and retained by 
Lessor: 

TXNM04J 

(a) On all oi l and on all liquid hydrocarbons extracted from gas under the provis ions hereof, except 
for those liquid hydrocarbons governed by paragraphs 3(c) & (d) below, one-fourth (1/4'h) of the 
market value of that produced and saved from the said lands, such value to be dete1mined by the 
price received by Lessee from the sale thereof. 

(b) On all gas produced from said lands, includ ing casinghead gas and residue gas at the ta ilgate of 
any plant through which gas produced from said lands may be processed, one-fourth (I/41h) of the 
market value of the gas or, at Lessor's option, one-fourth (lf41h) of the gas, in kind, at the well or 
at the outlet side of the separator, or at the tailgate of any plant through wh ich gas is processed, as 
the case may be. Market value is to be based on the gross price paid to the producer. 

(c) On condensate and all liquid hydrocarbon products separated, extracted or manufactured from gas 
produced from said lands by any extraction, absorption, pressuring or other plant belonging 
wholly or in part to Lessee, or any subsidiary or affi liate of Lessee, one-fourth (l/4Lh) of the 
market value at the plant of all such condensate and other products so separated, extracted or 
manufactured, or, at Lessor's option, one-fourt h ( I /4'h) of such condensate and other products, in 
kind, shall be de livered to Lessor at the plant. 

(d) On condensate and all liquid hydrocarbon products separated, extracted or manufactured from gas 
produced from sa id lands by an extraction, absorption, pressuring or other plant belong ing to a 
third party or parties not affi liated with Lessee, one-fourth (1/4'") of the amount received by 
Lessee from the sa le of condensate and other products separated, extracted or manufactured by 
said plant and credited to Lessee under the terms of Lessee's contract with such plant. 

(e) This lease is intended to cover only oil and gas, but it is contemplated tha t some sulphur may be 
produced necessarily wi th, and incidental to , the production of oil and gas and, in such event, this 
lease shall also cover such sulphur so produced. On all sulphu.r so produced u nder and by virtue 
of the terms of this lease, Lessor shall have and be ent itled to a roya lty of one-fourth (l f4l") o f all 
such sulphur produced and saved, same to be delivered to Lessor, free of all costs, or, at the option 
of Lessor, Lessee shall account to Lessor for one-fourth ( l /4'h) of the amount received by Lessee 
from the sale of such sulphur. 

(t) At any time, e ither before or after the expiration of the primary term of this lease, where gas from 
a well located on said lands and comp leted as a commercial producer of gas only, or gas and 
condensate or disti llate only, is not sold, Lessee may pay or tender as royalty, by a valid check of 
Lessee, to Lessor, or the parties entitled to receive royal ties under th is lease, on or before ninety 
(90) days after the date on which ( I ) the first gas well is shut-in, or (2) this lease ceases to be 
otherw ise maintained as provided herein, whichever is the later date, and an nually thereafter, a 
shut-in gas well royalty payment in the amount hereinafter provided, and if such payment is 
properly and timely made, it wil l be considered that gas is being produced from said lands in 
accordance with the terms of this lease; provided, however, this lease may not be continued in 
force by the making of shut-in gas well royalty payments as herein provided for a period of longer 
than two (2) consecuti ve years after the end of the primary term . The annual payment following 

••• • • • •••• 
• 

i
• . 
• • •• 

• • •••••• • 
• 

• • •••••• • 
•••• • • • •• • 



the date on which a well is shut-in shall be a sum of money equal to twenty-five dollars multiplied 
by the number of acres then held u.nder this lease by the parties maklng such payment or tender. 
This provision as to the payment of sh ut-in gas royalty is a condition and not a covenant. 

(g) All royalties payable under Subparagraphs (a), (b), (c), (d) and (e) of this Paragraph 3 shall be 
calculated according to its gross value calculated at the point of delivery to a th ird-party purchaser 
not affilia ted with Lessee and be without deduction for the cost of producing, marketing, 
gathering, transporting, storing, separating, and/or treating the oil and gas produced hereunder. 
Lessor is responsible for its proportionate share of any applicable severance or personal taxes. 

(h) 

(i) 

Notwithstanding anything contained in this Paragraph 3 or elsewhere in this lease to the contrary, 
Lessor may at any time and from time to time, on sixty (60) days prior notice in writing to Lessee, 
require that payment of all or any part of the royalties accruing to Lessor under this lease on oil, 
gas or any product, be made in kind, effective as of the fi rst day of the calendar month next 
following the expiration of said sixty (60) day period, or if payment of any such royalties are then 
being made to Lessor in kind, require that such in kind payments cease and that payment of such 
royalties thereafter be made as provided in this Paragraph 3, with Lessor having the recurring right 
on a yearly basis to either take in kind, cease taking in kind, and resume taking in kind, all or any 
part of such royalties. Any additional expenditures result ing solely from Lessor's taking in kind or 
separately marketing Lessor's royalty gas (and wh ich would not have been necessary otherwise) 
shall be borne and paid by Lessor. Any meter hook-up will be installed by Lessee or Assigns, and 
paid for by Lessor within thirty (JO) days of bill ing; in the event Lessor fai ls to pay for said 
hookup within the aforementioned period, Lessee has the right to deduct such costs from Lessor's 
royalty until such time as the costs have been recouped by Lessee. 

After payment of royalties is first begun on production from any well on said lands, all royalties 
that may become due thereafter shal l be paid to Lessor on or before the last day of the second 
month following the month in which said oil and/or gas are produced. Lessee shal l bear all 
responsibili ty for paying or causing royalties to be paid by the due date. Any royalty not paid 
when due shall become delinquent and shall have added to the sum owing interest calculated at the 
rate of 18% per annum, or the maximum interest rate perm itted by law, whichever is the lesser, 
compounded dai ly until the delinquency and interest are paid in full ; provided, however, that the 
additional amount shall never be less than $ 100 for each such occutTence, it being agreed that such 
amount is a reasonable minimum compensation to Lessor for administering and remedying any 
such delinquency. Further, the terms of th is lease may not be amended or superceded by any 
division order. 

U) Lessee shall have free use of oil and gas produced from said lands for all drilling and reworking 
operations conducted on said lands under the tem,s of this lease, and the royalties on oil and gas 
shall be computed after deducting any so used. 

4. Lessee shall ),ave free use of water from said lands, except water from the Lessor's wel ls, tanks, or any stream 
or river on or adjoining said lands, for drilling, reworking and ordinary lease operations. 

5. (a) This is a "paid up" oil and gas lease, and no rental payments are due during the primary tenn 
hereof. 

(b) Lessee may at any time or times execute a release or releases covering any portion or portions of 
said lands, record the same and deliver to Lessor a copy of the same reflecting the recording data, 
and thereby surrender this lease as to such portion or portions, and be relieved of all obligations as 
to the acreage surrendered. 

6. After the expiration of the primary term, if oil or gas has been produced from said lands, and if all production 
thereof in paying quantities should cease from any cause, th is lease shal l not terminate, provided Lessee, unti l 
production is again obtained, does not pem1it more than ninety (90) days to elapse between the cessation of 
production and the beginn ing of add itional drilling or reworking operations in a bona fide attempt to obtain 
production, and if such operations result in the discovery of oil or gas, this lease shall not terminate as long as 
oil or gas is being produced by Lessee from said lands in paying quantities. 

7. In the event a well or wells producing oil or gas in paying quantities should be brought in on adjacent land not 
owned by Lessor and draining said lands, Lessee agrees to dri ll such offset well or wells as a reasonably prudent 
operator wou ld drill under the same or similar circumstances. 

8. Notwithstanding any other provision herein contained to the contrary, it is understood and agreed as fo llows: 

If this lease is in full force and effect after the end of the primary term hereof, then within one hundred eighty 
(180) days after the expiration of the primary term Lessee shall commence actual dri lling of a well on said lands 
and sha11 thereafter continuously develop said lands by drill ing additional wells on the lands covered hereby 
with no more than one hundred eighty ( 180) days elapsi ng between the completion of one well and the 
commencement of the next succeeding well. For the purposes of interpretation of this provision, a well shall be 
determined to be completed on the day Lessee releases the drilling rig used to dri ll such well or the day such rig 
is moved off the location, whichever day occurs fi r t, and a well shall be determined to be commenced when 
such well is spudded with tools capable of dri ll ing such well to its deepest objective depth. 

Upon the cessation of such continuous dri lling program by Lessee, or if such continuous development program 
is not commenced, this lease and all rights hereunder shall automatically terminate as to all lands covered 
hereby, save and except as to each well then capable of producing oi l or gas in paying quantities together with 
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the production uni t a llocated thereto (the s ize of said production un it being hereby defined as a tract designated 
by Lessee containing the number of acres required in order for such well to produce in compliance with 
applicable well spacing and density rules) as of lhe date of such tennination, and shall further terminate as to a ll 
depU1s in each such production unit deeper than one hundred feet ( I 00 ' ) below the shallower of: (a) the 
stratigraphic equivalent of the deepest depth, as measured from tbe surface, from which such well has (i) 
undergone bona fide completion operations (includ ing, without limitation, hydraul ic fracturing operations) with 
the intention of obtaining production of o il and/or gas from such well in commercial quantities, and (i i) is then 
open to production, as in each such well then capable of producing oil or gas in paying quantities, or (b) the 
stratigraphic equivalent of the total vert ical depth drilled in each such well then capable of producing oi l and gas 
in paying quantities. Further, upon the later to occur of (a) fi ve (5) years a fter the expiration of the primary 
term, or (b) two (2) years after cessation of cont inuous development, th is Lease shall further tenn inate as to al l 
lands he ld by product ion in paying quantities, as to all depths between the surface and one hundred feet (100 ' ) 
above the stratigraphic equivalent of the shallowest depili, as measured from the surface, from which such well 
is then open to production. 

Within thirty (30) days after a partial termination of this lease as provided above, Lessee shall execute and 
deliver to Lessor a recordable release of this lease as to all lands covered hereby save and except lhe lands and 
depths to be allocated to each producing production unit in accordance wi th the tenns set forth above. 

Upon cessation of said continuous drill ing program, any acreage so assigned to a producing production unit 
shall be cons idered as covered by a separate lease containing the same terms and provis ions hereof, so that 
thereafter each separate lease can be kept in force and effect only by actual production from, or operat ions upon, 
that particular tract without regard to production or drilling operations upon the other tracts retained by Lessee 
under ilie terms hereof. 

9. W ith respect to actual operations conducted by Lessee on said lands, it is agreed by and between Lessor and 
Lessee as fol lows: 

(a) Pr ior to the commencement of any drilling or hydraul ic fracturing or stimulation operations on 
said lands, Lessee shall use reasonable efforts to give Lessor notice of Lessee's intention to 
commence operations, the approximate date of such commencement and the approximate location 
of same, and the type of operations to be conducted, such not ice to be given within a reasonable 
time prior to the actual commencement of operations. 

(b) All operations conducted by Lessee on said lands shall be conducted in accordance with all 
applicable federa l, state and local envi ronmental laws and regulations. 

(c) Lessee shall at all times defend, indemn ify and save and hold harmless Lessor and Lessor's he irs, 
successor and assigns, from any and all claims, liabil ities, demands, damages and causes of 
action in any manner due to or aris ing out o f Lessee' s ownership of rights pursuant to this lease or 
any and all operations of Lessee, its assigns, employees, agents and contractors on the said lands, 
subject to any willful misconduct of Lessor. 

(d) So long as th is lease continues in force and effect as to any po,t ion of said lands and for the sole 
purpose of operation on and production from, said lands, Lessee shall be deemed to have a 
continuing non-exclusive easement and rights of ingress and egress on said lands even though th is 
lease has been released or has otherwise tern1 inated with respect to portions of said lands. 

I 0. Lessee, upon written request, shall furn ish Lessor with copies of all reports filed by Lessee with the Texas 
R a ilroad Co mmission or other governmental authori ty having j urisdiction relating to the location, drill ing, 
completion, and plugging and abandonment of each we ll dri lled by Lessee hereunder, together with copies of 
any logs or tests run, wiili in thirty (30) days from receipt by Lessee of such request. Lessee shall also furni sh 
Lessor with da ily drill ing reports, said infonnat ion to be faxed or emailed to Lessor. Any infonnation so 
furnished by Lessee shall become the property of Lessor; however, any infonnation designated, in writing, as 
" proprietary" by Lessee at the time of transmission to Lessor shall be held confidential to and for the so le use of 
Lessor for and during the lesser of: (i) the term of this Oil and Gas Lease or ( ii) three (3) years from the date of 
transmission. 

11. Lessee, upon wri tten request, shall furnish Lessor with a copy of all title opinions obtained by Lessee, together 
with any cura tive, pertaining to the interest of Lessor, within thirty (30) days from the receipt by Lessee of such 
request. Any information so furni shed by Lessee shall become the property of Lessor; however, any information 
designated, in writ ing, as "proprietary" by Lessee at the time of transmission to Lessor shall be held confidentia l 
to and for the sole use of Lessor for and during the lesser of: (i) the term of this Oil and Gas Lease or (i i) iliree 
(3) years from the date of transmission. 

12. Except as otherwise provided herein, Lessee shall have the right at any time during or within six (6) months 
after the expiration of th is lease as to any portion of the said lands, to remove all property and fi xtures placed by 
Lessee on any such portion of said lands, inc luding the right to draw and remove all casing, then be longing to 
Lessee and not taken over by Lessor under some other provision of th is lease. If Lessee fail s to remove such 
property and fixtures within said s ix (6) months, such property and fixtures sha ll be owned by Lessor; provided, 
however, Lessee sha ll not be re lieved o f its liability to plug any well so abandoned. 

13. All rights of e ither party hereunder may be assigned in whole or in part and the provisions he reof shall extend to 
the heirs, successors, executors, administrators and assigns of such party, but no change or division in 
ownership of said lands or of the rentals and royalties payable to Lessor hereunder shall op erate to enlarge the 
obligations or dimin ish U1e rights of Lessee; and no such change or divis ion in ownership shall be binding on 
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Lessee until lhe person acquiring any interest has furn ished Lessee with a copy of the instrumem, re flecting the 
recording data, constituting his chain of title from the original Lessor. An assignment of this lease, in whole or 
in part, shall, to the extent of such assignment, re lieve and discharge Lessee of future, unaccrued obligations 
hereunder with respect to the interest ass igned. Provided, however, that no assignment by Lessee lo another 
party shall relieve Lessee of its obligation hereunder to properly plug and abandon any well drilled hereunder 
which is abandoned as a dry hole, in accordance wilh the rules, regulations and orders of the Texas Railroad 
Com mission or other governmen tal authority having Jurisdiction, or Lessee's obligation, upon the termination 
of operations at any site on rhe said lands to remove all debris and restore the surface of such site as nearly as 
practicable to the condition existing prior to the commencement of such operations. Lessee shall give Lessor 
prompt written notice of any assignment of this lease as to all or any portion of the said lands and such notice 
shall be accompanied by a true copy of rhe instrument effecting such ass ignment. All rights and obligations of 
each party hereunder shall extend to and be binding upon the heirs, successors and assigns of each party. 

14. Should Lessee be prevented from complying with any express or implied covenants of this lease, from 
conducting drilling or reworking operations thereon or from producing oil or gas therefrom by reason of 
operation of force majeure, or by any federal or state law or any order, rule or regulation of governmental 
authority, then while so prevented, Lessee's obligation to comply with such covenant shall be suspended and 
Lessee shall not be liable in damages for failure to comply therewith; the time provided for compliance sha ll be 
extended while and so long as Lessee is prevented by any such cause from conducting dri lling or reworking 
operations or from producing oil or gas from the said lands, and the time while Lessee is so prevented shall not 
be counted against Lessee. However, nothing herein shall excuse Lessee from paying, or extending the time for 
paying, any royalty, shut-in gas royalty or other payment payable in money hereunder, or permit Lessee to 
maintain this lease in force and effect by shut-in gas well roya lty payment for any period longer than two (2) 
consecutive years after the end of the primary tenn. 

15. This lease is made by Lessor without warranty of any kind, either express or implied. Lessor hereby agrees that 
Lessee, at its oprion, shall have the righr at any time to redeem for Lessor by payment any mortgage, tax or 
other lien upon said lands, in lhe event of default of payment by Lessor, and in the event Lessee does so, Lessee 
shall be subrogated to the rights of the holder thereof. If this lease covers an interest in said lands less than the 
entire oil and gas estate, then the royalties and other payments (excluding all bon us payments) to be paid Lessor 
hereunder shall be reduced proport ionately. 

16. All notices permitted or required to be given hereunder sha ll be in writing and shall be deemed to have been 
given if sent by United States mail , postage prepaid, properly addressed, or delivered in person to the party to 
whom such notice is to be given at the following addresses: 

LESSOR: Kennedy Minerals, Ltd. 
500 West Texas Avenue, Suite 655 
Midland, TX 79701 

LESSEE: Three Rivers Acq uisition III LLC 
5301 Southwest Parkway, Suite 400 
Austin, TX 78735 

17. Pooling. Subject to the limitations herein contained, Lessee, at its option, is hereby given the right and power to 
pool or combine Lessor's interest in said lands or any portion thereof (and only Lessor's interest in said lands or 
any portion thereof as Lessor recognizes and acknowledges that Lessor does not have the right, power or 
authority to permit the interest of any third party in said lands, or any port ion thereof, to be pooled or combined) 
as to oil and gas, or either of them, with other contiguous land, lease or leases, when in Lessee's judgment it is 
necessary or advisable to do so in order to properly explore, develop and operate said lands in compliance with 
the spacing and density ru les of the Texas Rail road Commission, or other lawful authority, or when to do so 
would, in the judgment of Lessee, promote the conservation of the oil and/or gas in and under and that may be 
produced from said lands; provided, however, Lessee's right, power and authority to pool or combine the 
interests of Lessor as to oil or gas are subject to the fo llowing tern1s and conditions: 

A. Exercise o{lhe Right to Pool. Lessee's right to pool or combine Lessor's interest in said lands, 
as set forth here below, may only be exercised by Lessee with respect to horizontal drainhole wells (as defined 
by appl icable regulations of the Texas Rai lroad Commission, or other governmental authority having 
jurisdiction), and Lessee shall have no right to right to pool or combine Lessor's interest in said lands with 
respect to any other wells. In the event Lessee exercises the right to pool or combine Lessor's interest in said 
lands, any unit formed for the exploration and production of oil shall not exceed320 acres per lateral mile , and 
any unit formed for the exploration and production of gas shall not exceed 320 acres per lateral mile for gas 
above 6,000 feet subsurface, or exceed 320 acres per lateral mile for gas below 6,000 feet subsurface, and in 
either case the acreage around each well shall be in as near the form of a square or rectangle as is practicable; 
provided however, if any federal or stare law, or any order, rule or regulation of governmental authority shall (i) 
prescribe or permit a spacing pattern for the development of the field or (ii) allocate a producing allowable in 
whole or in part based on acreage per well, then any such units may embrace as much additional acreage as (a) 
may be so prescribed or permitted or (b) as may be used, permitted or allowed in such allocation or allowable 
pursuant to statewide ru les or specia l field rules. Lessee may pool or combine acreage covered by this lease or 
any portion thereof as to oil or gas in any one or more strata and Lhe units formed by pooling as to any stratum 
or strata need not conform in size or area with the unit or units into wh ich the lease is pooled or combined as to 
any other stratum or stTata. The pooling in one or more instances shall not exhaust the rights of the Lessee 
hereunder to pool this lease or portions thereof into other units. Lessee shal l execute in writing an instrument 
ident ifying and describing the pooled acreage, the leases or interests so pooled, the zones, formations and 
depths covered by the pooled unit and the substance (either oil , gas or both) and fi le said instrument for record 
in the county or counties in which the pooled land is situated. The pooled unit shall be effective on the date such 
instrument is flied of record and a copy of such recorded instrument, and all amendments thereof, shall be 
furnished to Lessor wi th in thirty (30) days from their respective effective dates. Subject to rhe terms of Section 
8 above, production, drill ing or reworking operations anywhere on any such unit shall be treated as production, 
dri ll ing or reworking operations on land covered by the lease then in effect and covering such lands. Unless 
otherwise stated herein, there shall be allocated to this lease the proportion of the pooled production from any 
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unit that the number of .surface acres covered by th is lease and included in the unit bears ro the total number of 
surface acres in such unit; and royalties shall be paid hereunder only upon that portion of such production so 
allocated. Notwithstanding anything to the contrary herei nabove contained, production, dril ling or reworking 
operations on any unit or units established under the provisions of this Section shall not be rreated as 
production, dri lling or reworking operations on any acreage covered by this lease not included within such w1it. 
This lease may be continued in force as to acreage not included in any such unit only as provided in th.is lease. 
Any pooled unit designated by Lessee in accordance with the provisions hereof shall automatically terminate 
upon the completion of a dry hole on said unit or upon the cessation of production in commercial quantities 
from said unit unless Lessee commences additional operations or restores production on the unit within the 
applicable time period required for operations provided for in Section 6 of this lease. Fu11her, Lessee may 
dissolve any pooled unit designated in accordance with the provisions hereof at any rime after the completion of 
a dry hole or cessation of production in commercial quantities from such unit. Notwithstanding the foregoing, 
any well that requires pooling shall count towards the continuous development program pursuant to the 
continuous development provision. 

B. Non-communitization. If this lease now or hereafter covers separate tracts, no pooling, 
unitization or commun itization of mineral or royalty interests as between any such separate rracts is intended or 
shall be implied or result from the inclusion of such separate tracts within this lease, and the rule of non­
apportionment shall be applicable to this lease and to all lands covered by th is lease, but Lessee shall 
nevertheless have the right to pool Lessor's interest in any separate tract or tracts, to the extent and as provided 
in this subparagraph 17 A above, with consequent allocation of production as therein provided. The inclusion of 
Lessor's interest in any separate tract within this lease shall not constitute an offer on the part of Lessor to any 
party who may now or hereafter have an ownership interest in the minera ls or royalties in any such separate 
tract to pool, uni tize or communit ize any such interest with other interests covered by rhis lease, and with 
respect to Lessor's interests in said lands, or in any separate tract, and any other party's interest in said lands, or 
in any separate tract, such interests shall remain separate ownerships with neither party having any rights, 
interests or ownership whatsoever in the rights, interests or ownership of the other. Any attempt by an owner of 
any mineral or royalty interest under a separate tract, now or hereafter, to rati fy, adopt or confirm this lease, or 
any provision herein contained, by any means and thereby effect a pooling, unit ization or communitization of 
any separate tract covered by this lease with any other interests shall by such action specifically ratify, adopt 
and confirm the entire contents of this subparagraph and such attempt to effect a pooling, unitization or 
communitization shall be ineffective, null and void for all purposes. As used in this subparagraph, the words 
"separate tract" means any tract with minera l or royalty ownership differing, now or hereafter, either as to 
part ies or amounts, from that as to any other part of the lands covered by th is lease. 

18. indemnification. Lessee agrees to indemni fy and hold harmless Lessor from and against any claims resulting 
from or arising out of or in connection with operations of or for Lessee hereunder, and rrom and against all 
costs and expenses incurred by Lessor from and against any and all claims. Each assignee claiming hereunder 
agrees to indemnify and hold harmless Lessor from and aga inst any and all claims resulti ng from or arising out 
of or in connection with operations of or for such assignee hereunder, and from and against all costs and 
expenses incurred by Lessor by reason of such claim or claims, unless it is detennined by final judgment of a 
court of comperent jurisdiction that the percentage of negligence of Lessor is greater than the percentage of 
negligence of Lessee. 

TN WITNESS WHEREOF, this instrnment is executed as of the day, month and year fi rst hereinabove written. 

THE STA TE OF TEXAS 
COUNTY OF MIDLAND 

§ 
§ 

LESSOR: 

Kennedy Minerals, Ltd . 
..,./ 

--/ \ 
B~ __.;'? \ 
F{s,dc. Kennedy, Vice President of 
M&B Family Minerals. LLC, general pan 
Kennedy Minerals, Ltd. 

er of 

This instrument was acknowledged before me on this 191h day of April, 2016, by Fred C. Kennedy, Vice President 
of M&B Family Minerals, LLC, general partner of Kennedy Minerals, Ltd., a Texas Lim ited Partnership. 

©r~J?~ l(h\R PUBLIC,~ 
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LESSEE: 

By: THREE R[VERS ACQU[S!TlON Il l LLC 

/'Yd _ .,L._;__,::__,__--'~- 0:::....:::::::__ _ _ _ ______ '1)\r-
Mike Wichterich, President ofTiu-ee Rivers Acquisition f P-'V\ 
Ill LLC 

ACKNOWLEDGEMENT 

STATE OF __ .:.__{ _f-_~_ff _ ___ _ 

COUNTY OF _ _ ~---~-----

§ 
§ 
§ 

~ 

This instrument was acknowledged before me on the 2. ..., day of J'v' ,..rc-
Wichterich, President of Three Rivers Acquisition III LLC. 

Notary Public 

My Comm ission Expires: __ S_,_/_~ __ l~/_2_0_1..,.7 _ _ 

. 2016, by Mike . . .. . .. , 
I'\ ••• 

• .. .. . .. . 
••• 
r • ........ 
~ 

. .. 
• fl ·--' ... . ..... 
~ .. 

.. # • 
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File No. _____ _.! ...... / _..4? __ 6 .... ct-..__..._ci:-_.__ __ 

Date f il~: ____ 9'±:_....../ ...... t>_O ____ l l....,.6"----
Gcorgc P. Bush. Co~::r 

By------------=-----



Three Rivers Operating Compq~y Ill LLC ,i f'i 
5301 Southwest Parkway , Suite 400 • il.ustin, TX 78735 

Reference Inv date Invoice No. Invoice Amt 

1 609-AP-13 

• •• e • I •••• 
• •••••• • • 

• 
• •••••• • • 

••• • • • • •• 
• 

•• •• • • • •• • 

Vendor 

09/08/16 CKREQ090816 350.00 

- -- ----- -------- - - --- -- ----- -- - --- - -- -------
2468 COMMISSIONER OF THE TEXAS GEN 

Prior Pmt 

0 . 00 

Ck date 

09/15/16 

CHECK NO. 010816 
Discount Amount Paid 

350.00 
17701017 

---y-- ------
/\ 350.00 

RIV-100 

WARNING: DO NOT ACCEPT THIS DOCUMENT UNLESS YOU CAN SEE A WATERMARK. 

Three Rivers Operating Company Ill LLC 
5301 Southwest Parkway, Suite 400 

Austin, Texas 78735 

PAY Three hundred fifty dol l ars and 00 cents ,. 

TO THE 
ORDER 
OF 

COMMISSIONER OF THE TEXAS GEN 
LAND OFFICE 
1700 N CONGRESS AVE 
STEPHEN F AUSTIN STATE BLDG 
AUSTIN TX 78701-1495 

JPMORGAN CHASE BANK N.A. 

~~~n 17701A~A816 
88 - 88/1113 tf .:tr 

DATE CONTROL NUMBER 

09/15/1 6 2206 

AMOUNT 

$****************350.00 

~--
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• • •• ••• ••• • ADOA Model Forni Division Order (Adopted 9/95) 

DIVISION ORDER 

To: 
~if 'o 1\5 

T h ree Rivers Operating Company Ill , LLC 
530 I Southwest Parkway, Suite 400 
Austin, TX 78735 
Ami: 0 .0. Analyst 

Property umber: 3420089 
Property ame: 
Operator: 

SM ITHER STATE UNIT 47-38 21-l 

THREE RIVERS OPER CO Ill LLC 
County and late: Reeves, Texas 
Property Description: PSL. Blk: 45 Sec: 47 

3<3q--~ \8 

Production: X Oi l X Gas X 

Owner ame and Address: 
See 'Exhibit A' attached hereto and made a part hereof 

Date: 

Effective Date: 

Other: all products 

Owner umber: 
Type of I merest: 
Decimal Interest: 

May 23 . 2018 

April 26, 2018 

The undersigned certifies the ownership of their decimal interest in production or proceeds as described above payable by Three 
Rivers Operating Company 111, 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 fo llowing receipt of such notice. 

Payor is alllhorized to withhold payment pending resolution of a titl e dispute or adverse claim asserted regarding the interest in 
production claimed herein by the undersigned. The undersigned agrees to indemni fy and reimburse Payor any amount at1ributable to 
an interest to which the 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 appl icable 
state statute. 

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

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

Special Clauses: 

Owner(s) Signature(s): 

Owner(s) Tax I.D. umber(s): 

Owner Daytime Telephone 
Owner FAX Telephone #: 

(1 one or See Attached Exhibit) 

Federal Law requires you to furnish your Social Securi ty or Taxpayer Iden tification umber. 
Failure to comply will result in 3 1 % tax withholding and wil l not be refundable by Payor 

rw 

Retain this copy for your records 



Owner o . 

2468 

2468 

•• • • . .. •• • ' •• . • •• • . • • . • • • . • ~- 4 .. • • • • • . . Exfiil5it A' . ... . 
3420089 - SMITHER STATE rJT 47-38 2H 

Credit To 

COMM ISSIONER OF THE TEXAS GEN 
LAND OFF ICE 

COMM ISSIONER OF T HE TEXAS GEN 
LAN D OFFICE 

Type Interes t 

NPRI 0.02496384 « Your Interest 

v' 
RI 0.07507232 << Your Interest 



• • • • • • • • •• • • • • • • • • • • • •• • • • • • • • • • • • • • • • ••• • •• ••• • 

STRUCTIO S TO ALL INTEREST OWNER 

Dear Interest Owner, 

Three Ri vers Operating Company Ill LLC has enc losed a Divi ion Order for your execution. 

The attached document should not be al tered in any way except to correct spelling errors, unless accompanied by 
documentary evidence to support the change. 

I f your name and interest are correctly shown: 

I. Sign your name as shown o n the Div ision Order. 

2. If your name has changed due to marriage or divorce, execute the Di vision Order us ing your present name and furnish a copy 
of the marriage certi ficate or divorce decree. 

4. If signing fo r a corporation, signarure must be attested, corporate seal fixed and title of signatory party reflected. 

5. If s igned by agent, attorney-in-fact, guardian or any party other than the named interest owner, a certified copy of the power 
o f atto rney or other evidence of such party 's right to s ign must be furn ished. 

6. Your correct mai ling address should be noted in the space provided to insure prompt receipt o f production proceeds. 

7. The top copy or the "Orig inal" o flh e Divis ion Order should be returned to: 

Three Rivers Operating Company II I, LLC 
530 1 Southwest Parkway, Suite 400 
Austin, TX 78735 
Attn : Division Orders 

8. Should you have any fu11her questions regard ing the enclosed Divis ion Order. please contact Three Rivers Operating 
Company Ill . LLC at (888) 491 -5393 or roya1tyre lations@3 rnr.com 

9. Please DO OT DETACH the exhibi t fro m the Divis ion Order or Transfer Order if one is included. 



COMMJSSIONER OF THE TEXAS GEN 
LA D OFFICE 
1700 CO GRESS A VE 
STEPHE FA sn STA TE BLDG 
AUSTIN, TX 78701-1495 
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July l 9,2018 

Jessica Adkins 

TEXAS GENERAL LAND O FFICE 
GEORGE P. BUS H , COMML S !ONER. 

Land Administration Manager 
Three Rivers Operating Company III, LLC 
530 1 Southwest Parkway, Suite 400 
Austin, TX 78735 

Re: State Lease Nos~MF 116822, .MF116842 and MFll 7511 Smither tate 47-38 2H Unit 8115 

Dear Mrs. Adkins: 

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

The payment of royalties attributable to state-owned mineral and royalty interests is set by 
contract and applicable statutes and rules. The execution of division orders may, in some cases, 
affect the manner in which such payments 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. 

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

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

Thank you, 

D~~ 
Vivian Zamora 
Landman, Energy Resources 
512-475-0428 
512-475-1543 (fax) 
vi vian.zamora@glo. texas. gov 

1700 North Congress Avenue, Austin, Texas 7870 1-1 495 
P.O. Box 12873, Austin, Texas 787 11-2873 

512-463-5001 glo.texas .gov 



rile No. M ~ \\ lo'f) LL 
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~Ce\Je: 5 County 

D, \J V:iDC\ Order: 
Oatc Filed: 'J \ LO \ 2Ql 1) 

George P. Bush, Commissioner 
n y,__.:~1=..::..._ ____________ _ 



Texas General Land Office 
Attn: Daryl Morgan 
PO Box 12873 
A ustin, TX 7871 1 

ROC 
THREE RIVERS OPERATING COMPANY Ill 

Ju ly 3, 2018 

RE: Certified Recorded Copies - Poo led Un it and Poo ling AgreemenL Documents 

Dear Mr. Morgan, 

Enclosed are certified recorded cop ies of the fo llowing Pooled Unit and Pooling Agreement 
documents. 

Mineral File GLO Unit 
Number Number 

Document County Volume Page 

112408 7299 
1'1 Amendment of Designation of Pooled Unit -

Oatman Unit 29 
Cu lberson 36 362 

114385 8218 
Declaration of Pooled Unit -

Dr Pepper Unit 46-39, GLO Unit 
Reeves 1458 512 

114385 8218 
Ratification of Declaration of Pooled Unit -

Dr Pepper Unit 46-39, GLO Unit 
Reeves 1560 681 

115655; 
8636 

Pooling Agreement -
Culberson 35 958 118170 AT Land State Unit 

115655; 
8636 

Declaration of Pooled Unit -
Cu lberson 35 967 

118170 AT Land State Unit 
116822; 

8115 
Pooling Agreement -

Reeves 1349 700 117511 Smither State Unit 47-38 

116822; 
8115 

Declaration of Pooled Unit -
Reeves 1349 193 117511 Smither State Unit 47-38 

116822; 
8115 

Ratification of Declaration of Pooled Unit -
Reeves 1417 416 

117511 Smither State Unit 47-38 

117815 8936 
Declaration of Pooled Unit -

Red Bull State Unit 
Reeves 1605 83 

117815; 
8303 

Pooling Agreement -
Reeves 1417 420 117816 Smither State Unit 12-13 

117815; 
8303 

Declaration of Pooled Unit -
Reeves 1385 21 

117816 Smither State Unit 12-13 

117550 8870 
Pooling Agreement -

Culberson 36 229 
Big Red State Unit 

118118 8632 
Pooling Agreement -

Reeves 1565 701 
Dublin State Unit 

8632 
Declaration of Pooled Unit -

Reeves 1569 147 118118 
Dublin State Unit 

5301 SOUTHWEST PARKWAY, STE 400 I AUSTIN, TEXAS 78735 I PHONE 512.600.3190 I FAX 51 2.600.3199 



Mineral File GLO Unit 
Volume Number Number 

Document County Page 

118382 8748 Pooling Agreement -
Culberson 36 597 Cottonwood West State Unit 

118382 8748 
Declaration of Pooled Unit -
Cottonwood West State Unit 

Culberson 37 464 

A check in the amount of $400 is enclosed for the filing fees. 

Please contact me at (5 12) 706-9853 or jadkins@,3roc.com if you have any questions or need add itional 
i nfo nnation. 

Thank you 

Jessica Adkins 
Land Administration Manager 

Enclosures 

THREE RIVERS OPERA TING COMPANY Ill LLC PAGE12 



APR OP~~TING LLC 
4 r.O W. ILLlillOIS, SUITE 970 MIDLAND, TX 79701 CHECK NO. 001237 

Reference Inv date Invoice No . Invoice Amt Prior Prnt Discount Amount Paid 
----------- --- ---- - -----------

1806-AP- 73 07/11/18 CKREQ071118 400 . 00 0 . 00 400'. 00 y 
18714588 

Vendor Ck date 
- -- ----------------------------------

1190 COMMI SSIONER OF THE TEX.AS GEN 07/18/18 400 . 00 BOLO 100 

HE KEY TO DOCUMENT SECURITY • f-fEAi ACTI_'{t,~D THUMB PRINT• ADDITIONAL SECURITY FEATURE? iNCLUDED • ~EE BACK FOR DETA ILS 

AeR OeERATING LLC 
-a? ~ 40rfW: lt:l:INOIS, SUIT-E-970 ~­

;_ r,MIDtANE>, TX 7970.1- ~_:_. 
: ~ -= ~ -~ - ~ 

Four hundred dollars and 00 cents 

-
COMMISSIONER OF THE TEXAS GEN 
LAND OFFICE 
l"lJlO N CONGRESS 8.VE. ~.,.. 
STESHEN F AUS'.ETN.:-:STATE BIJ>G 
ACJ§T.IN , TX ~ ~ 701}· 14. ~:s -

WELLS FARGO BANK, N.A. 
- a J.1 • 24 /A 210 

:~DATE 

AMOUNT 

:r 0012=-31 
CONTROL:-NUMBER~ -. - -

236 

18714588 

$*********** *****400 . 00 

VOID AFTER 180 DAYS 

b (___.'--""" ~··"'•,\ 
~LA--?~/ ---------------- - ----- -------- - - - -~-=-'-~----------------....:.L•..e:.-



File No. ff.. - [ \ b ~ Z,'t,. @ 
l~, 

County 

Date Filed: f/t, J //¥; 
!Orgc P. Bush r - -· ' .A 

By ux;:.•a -

• 
' 
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16-16941 
F!! ... ED FOR RECORD 

REEVES COUNTI, TE)tAS 
Dec 15, 20i6 at 11 :00:00 AM 

POOLING AGRERMENT 
THREE RIVERS OP!:AATING CO:-!PANY III LLC 

S)>UTHER STATE UNIT 47-38 
GLO UNIT NO. 8115 

R!:EVES COUNTY, TEX>.S 

THIS AGREEMENT is cncered inco by and becween che Commissioner of the General Land Office , on behalf of the Scace 
ot Texas. as 'Lessor• and Three Rivers Operating Company III LLC, herein referred co as "Lessee•. and such ocher 
inceresced parties as may join in the execuci on hereo:, the undersigned parti es herein collectively referred co as 
che •parties• , i n consideration of the mutual agreements hereinafter sec forth and other valuable considerar.i ons. 
the receipt anci sufficiency of which are her eby acknowledged, and for the purposes and upcn the terms and 
condi t i ons which follow: 

PURPOSES: l. 

This Pooling Agreemenc ( 'Agreement ' ) is made for che purposes of conservation and utilization of the pooled 
mineral, r.o prevent. waste, r.o facili tate orderly developmenc and to preserve correlative rights . To such end , it 
is che purpcse of chis Agreement. co effect equitable parcicip,,.cion within che unit formed hereby. This /\greement 
is intended co be pe r formed pursuant co and i n compliance with all applicable statutes. decisions, regulations, 
rules, orders and direccives of any governmental agency having j urisdiction ove r che production and conservation of 
the pooled mineral and in ics incerprecacion and applicacion shall , in all things . be subject thereco. 

UNIT DESCRIPTION: 2. 

The oil and gas leases, which are i ncl uded within the pooled unit , are lisced on the attached Exhibic "A ' , co which 
l eases and tbe records thereof refe rence is here made for a ll percinont purposes. The pooled unic shall consist of 
all o f the lands described in E:xhibic "B" atcached he r eco and made a part hereof . A plat of t he pooled unit is 
attached hereco a s Exhibit "C" . 'fhe unit description is subject Lo the provisions of Addendum ·A·. 

MINER/IL POOLED: 3 . 

The mineral pooled i'.lnd uni ti zed ( "pooled minera l" l hereby shall be oil and gas including all hydrocarbons thaL may 
be produced from an o il well or a gas we l l as such wel ls arc recognized and designated by che Railroad Commission 
of Texas or other scace regulatory agency having jurisd iction oC the drilling and production of oi l and gas wells. 
The pooled mine r a l s holl extend to all depths undei:-lying the surface boundaries of the poolod unit subject to a ny 
provisions in the State Leases providing for Horizontal Severance ("unitized interval") . 

POOL!NG AND EFFECT: 4 . 

The parties hereto commit a ll of cheir incerests wh ich are within the unit to the ext ent and a s above described 
i nto said unit i'.lnd unitize and pool hereunder che separate tracts described on the attached Exhibic 'B" , Cor and 
during t he term hereof , so thac such pool i ng or unitization shall have t he following effect: 

(al The unit, to the extent as above described , Dhall be operated as an entirety for the 
exploration , devel opmenc and produccion of Lhe pooled mi neral, rather than as separate 
tracts. 

(b) All drilling op<!racions , reworking or other operati ons with respect co the peeled mineral 
on land withi n t he unit shall be considered as though che same were on each separate 
tract in the unit, regardless o~ the actual location of che well or wel ls thereon, tor 
all purposes under the t e rms of the respective leases or ocher contracts thereon and this 
/\greement . In the event the unicized area covered by this /\greement is maincained in 
force by drilling or reworking operations conducted on a directional or horizontal well 
drilled under the unitized area f~om a surface location on adjacent or adjoining lands 
not incl uded wichin the boundaries of che unicized are a, such ope racions shall be 
considered to have been commenced on the unitized a rea when drilling is commenced on the 
adjacent or adjoining land for che purpose of directionally drilling under the unitized 
area and produccion of oil or gas from the unitized area through any direclional or 
horizontal well surfaced on adjacenc or adjoining land or drilling or reworking of any 
such well shall be considered production or drilling or reworking operacions, as che case 
may be, on che unicized area for a ll purposes under this Agreement. Nothing in this 
Agreement is intended or shall be consLrued as granting co Lessee any leasehold interest . 
easements, or ocher rights in or with respect to any such adjacent or adjoining land i n 
addition to any such leasehold interests. easements, or other rights which the lessee, 
oper ator or ocher interest owner in the unicized area may have lawfully acquired from the 
scate or oche rs . 

(c) Production of the pooled mineral from the unit allocated co each separate tract . 
respectively, as hereinafter provided, sha ll be deemed to have been produced from each 
such separate cract in the unic, regardless of che acLual l ocation of the well or wells 
thereon, for all purpcses under the terms of che respective leases or ocher contracts 
thereon ond chis Agrcemcnc. 

(d) 1111 rights to che production of the pooled mineral !rem the unit, i ncluding royalcies and 
ocher payments, shall be determined and governed by the lease or other contract 
pertaining to each separate cracc. respectively. based upon the production so allocaLed 
co such tract only , i n lieu of the actua l produccion of che pooled mineral therefrom. 
Provided chat , paymenLs that are made on a per acre basis shall be reduced according to 
the number of acres peeled and included herein , ~o t hat payments made on a per acre basis 
shall be calculated based upon che number of acres actually included within che 
boundaries of cho pooled unit covered by chis /\greemenc. 

Ce) 11 shut-in oil or gas well located upon any land or lease i ncluded within said unit shall 
be considered as a shut- i n oil or gao well located upon each land or lease included 

Pae 
i.:l l 
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(fl 

(g) 

(h) 

(i) 

(j) 

withi n said uni t ; provided , however, t hat shut- i n oi l or gas well royalty shall be paid 
to che State on each Sta t e lea se wholly or partially wi thin the unit, according to the 
terms of such lease as though such nhut-in oil or gas well were located on said lease. it 
being agreed thee shut-in royalties provided in each State lease shall no~ be shared with 
other royult y o wners . 

Uotwithscanding any other provision hereof , it is expressly agreed that each State lease 
may be maintained i n force as to areas lying outside the unicized area described in 
Exhibit "B" only as provided in each such lease without regard t o unit operations or unit 
production. Neither production of t he pooled mineral , nor unit operations with respect 
ther eto, nor t he payroent oC shut-in r oyal ties Crom a unic well, shall serve to hold any 
State lease in force as to any area outside the unitized area described in Exhibit 'B" 
rega rdless of whecher the production or operations on the unit arc actual ly located on 
the State lease or not. "Arca" ao used in this parograph shall be based upon surface 
acres to the end that. except as moy otherwise be · provided in each State Lease. the area 
ins i de the surface boundaries of the pooled unit, if hold, will be held as to all depths 
and horizons. 

If the Railroad co,omission of Texas (or ony other Texas regulatory body having 
jurisdiction) shal l adopt special f i eld rules providing for oil and/or gas proration 
units of less than the number of ocres included in the pooled unit, then Lessee agrees to 
e i ther (l) dri l l to t he density pe rmi t ted by t he Railroad Commission , (2) make 
appl ication to the School Lond Board of t he State of Texas to reform the unit to comply 
with Railroad Comnission unit rules, or (3) make application to the School Land Board of 
the State of Texas for such remedy as may be agreeable to the Board. 

This Agreement s hall not relieve Lessee fcom t he duty o f protecting the St ate leases 
desc r ibed in 8xhibit "A" and t he State lands wiLhin Lhe boundaries of the pooled unit 
described in 8xhibit "B" from drainoge from any well situated on private ly owned l and, 
lyi.ng outside Lhe unitized a r ea described in 8xhibit "B". but . subject co such 
obligation, Lessee may produce the allowable for the entire unit as f ixed by the Railroad 
Commission of Texas or ot her lawful authoricy. from any one or more wells completed 
thereon . 

There shall be no obligation to dril l internal offsets to any other we l l on separate 
tracts within t he pooled unit, nor to deve lop the lands within the boundaries thereo( 
separ ately , as co t he pooled mineral . 

Should this Agree ment terminate for any cause, the leases and other contracLs a( (ecting 
the lands within t he uni t , if not then otherwise maintai ned i n force and effecc, shall 
remain and may be mointained i n force and effect under thei r respective terms and 
conditions in the same manner as t hough t here had been p roduct ion or operations under 
said lease or cont ract and Lhe same had ceased on the date of the termination of this 
Agreement. 

ALLOCATION OF PRODUCTION: 5 . 

For the purpose of computing the share of production of the pooled mineral to which each interest o~ner shall be 
eutitled from the pooled unit, there shall be ollocated to each tract committed to soid unit tha t pro rata portion 
of t he pooled mi neral produc ed from tho pooled unit whi ch the number of surface acres covered by each s uch t ract 
and included Ln t h e unit bears to the total number of sur face acres included in said unit, and the share of 
production to which each intere$t owner is entitled shall be computed on the basis of such owner's interest in the 
production so allocated to each tract . 

TAKI NG ROYALTY I N KIND: 6. 

Notwithstanding anything contained herein to the contr ary, the State may, at its option, upon not less than sixty 
(60) days notice to Lessee, requ ire t hat paymenL o( all or any royalties accruing to t he St ate und.e r this pooling 
or unitization a greement be made in kind, without deduct i on for the cost of producing, gathering, storing, 
separating, Lreating, dehydrating, compressing, processing , t~ansporting and otherwis e making the oil, gas and 
other products produced horounder ready for oale or use. 

EFFECTIVE DATE: 1. 

Upon execution by the commissioner of the General Land Office of the SLate of Texas Lhis Agreement sholl become 
e(fective as of September 6, 2016 . 

SPECIAL TERMS AND CONDITIONS: 8. 

Notwi thstanding anything contai ned herei n to the contrary , this Agreement is subject to t he Lerms and conditions of 
t he att ached Addendum "A". 

TERM: 9. 

This Agreement shall remain i n effect so long as the pooled mi neral is being produced from said unit , or so long as 
all leases included in the pooled unit are mainLainod in force by payment of delay rentals or shut - in oil or gas 
well royalties, by drilling o r rework, or by other means, in accordance with the terms of said leases. Nothing 
herein shall amend or modi fy Section 52.031 of Lhe Natural Resources Code, or ony of the provisLons thereof , which 
arc contained in any State l ease covered by this Agreement. 
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STATE LANO: 10 . 

Insofar as the royal ty i nterest o( the SLALe o ( 'fexas in and under any State tract committed to the uni t is 
concerned, this Agreement is entered into, made and executed by the undersigned Commissioner of the General Land 
Offic e by virtue o( t he authori ty and pursuant to the provisions of Subchapt er E, Chapter 52, of the Natur al 
Resources Code , author izing the same, af t er the pr erequisites . findings and approval hereof, as provided i n said 
Code having been duly considered, made and obtained . 

DISSOLUTION: 11. 

The unit covered by this Agreement may be dissolved by Lessee, his heirs , successors or assigns, by an instrument 
f iled for record i n Reeves County, Texas, and a certified copy thereo( Ciled in the General Land O(fice at any time 
a fter t he cessation of production on said uni t or the completion of a dry hole the reon prior to production or upon 
such other dat e as may be a pproved by t he School Land Boa rd and mutual ly agreed to by Lhe undersigned parties, 
their successors or aoa igns . 

RATIFICATION/ WAIVER: 12 . 

Not hi ng in thi s Agreement, nor the approval o f this Agreement by t he School Land Board, nor the execution of this 
Agre ement by the Commissioner sha ll: (l) operate as a ratification or revivor of any Stace lease that has expired, 
ter mi nated , or has been re l eased in whole or in part or terminated under the terms of such Stace lease or t he laws 
applicabl e thereto; (2 ) constitute a waiver or release o f any claim for money, oil, gas or other hydrocarbons, or 
other t hing due to the State by reason of the existence or fai lure of such lease; (3) constitute a waiver or 
release o f any claim by the State that such lease is void or voidable for a.ny reason, inc luding, wi thout 
limitation, viola tions o f the1 laws o ( the Stace with respect co such lease or Cailure of consideration; (4) 
constitute a confirmation or recognition o f any boundary or acreage of a ny tract or parcel of l and in which the 
State has or c la ims an interest; or CS) constitute a rat ificat i on of, or a waiver or release of any claim by the 
State with respect co any violation of a statute , r egulation, or any of the common laws of this State, or any 
breach of any conLract, duty, or other obl i gat i on owed to the Seat e. 

COUNTERPARTS: 13. 

This Agreement may be e xecuted in counterparts and i f so executed shall be va lid , binding a nd have the same effect 
as if all tho parties hereto actually joi ned i n and executed one and the same document. For recording purposes a nd 
in the event counterparts of this Agreement are e xecuted. the executed pages, t ogether with the pages necessary to 
show acknowledgments, may be combined with the other pages or chis Agreement so as to form what shall be deemed and 
treated es a single original i nstrument showing execution by a ll par ties hereto. 

I N WITNESS WHEREOF, the parties hereto have executed this Agreement upon Lhe re~peccivc dates indicated below. 

Date Executed ~\-1___~ 

Date 

Legal 
Content 
Geology 
Executive 

Executed _1\ZQ_\--'-'-'--
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THREE RlVERS OPERATING COMPANY III LLC 
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CERTIFICATE 

I, Stephanie Crenshaw, Secretary of the School Land Board of the Scace of Texas, do hereby certify chat at a 
meeting of the School Land Board duly held on the 6th day of September, 2016 , tre fo regoing instrument was 
presented to and approved by said Board under the provisions of SUbchapter E, Chapter 52, of the Natural Resources 
Code, all of which i s set forth in the Minutes of :ii. Boa:rd of w ich I am cust 

I N TESTIMONY WIIEREOI', witness my hand this the ~ ay of _ __.__,_...,_..,.-"'- le.,..~ ------· 2016. 

ST/\TE 01' TEX./\S 

COUNTY 01' _l~,~~v_· \~S __ _ 

This instrument 

as 

was acknowledged before me on S_~ku---2()_, 2016, by Jvl_\\tt, W\Lh:\eJ.\(X) 
for Three Rivers Operating Comp~ny III LLC, a ~ ~ tl,X'( ) 

liabil i t y compa ny on beha lf of said company . 

MEAGAN SATTERFIELD 
Nolorv Public. Sto te o f Texos 

My Commission Expires 
Augusl 19 , 2018 
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Date Executed: Summit West Resources LP 
By: Summit West Management LLC, its General Partner 

STATE OF TEXAS § 

COUNTY OF MIDLAND § 

By: Matt R. Johnson 
President & COO 

ACKNOWLEDGEMENT 

~ 
The foregoing instrument was acknowledged before me on this /U day of ovember, 20~by Matt 
R. Johnson, President and COO of Summit West Management LLC, as General Partner of Summit West 
Resources LP, a Texas limited partnership, on behalf of said limited partnership. 

,,'~~~_:"fti,~ . JEFFREY M. tANG g~::.:it>i Notary Public. Stole ot Texas 
~.:; .. ~J~f My Commission Expires 
"',J!,t,:i~:~~~$ June 24 , 2018 
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Addendum "A" 

To that certain Pooling Agreement for the Smither State Unit 47-38 

The parties hereby agree that should a conflict exist between this Addendum and the body of the agreement that this 

Addendum shall prevail. 

The pooled unit shall consist of all of the lands herein described in the attached Exhibit "B" and depicted 

in th e attached Exhibit "C". Lessee agrees to dri ll a minimum of four (4) horizontal·wells within t he unit, 

provided however that, should Lessee fail to meet the "Dril ling Obligation Timeframe", as specifically 

defined below, that such unit sha ll remain in f ull force and effect as to any and all wells drilled upon the 

unit acreage, but shall shrink down to allow for a maximum size of approximately 267 acres per well 

dril led in the unit, as close as is reaso nably practicable to the shape of a rectangle surrounding the we ll 

or wells. In the event that Lessee choses to drill wells ahead of the Drilling Obligation Timeframe 

detailed below, then Lessee shall not be penalized for doing so and shall still conserve the bene fit of the 

Drilli ng Obligation Timeframe described below. 

Drilling Obligation Timeframe: 

Lessee shall have commenced actual Dri lling Operations in the following manner: 

First well 

Second, Third and Fourth well -

spud on or before June 13, 2017; 

spud on or before June 13, 2019. 

Once actual dril ling operations have been commenced on a particular well, Lessee shall continue drilling 

and completion operations thereafter on such well with due diligence, as a reasonable prudent opera tor 

would under the same or similar circumstances. 

In the event Lessee commences actual drilling operat ions on all fo ur (4) wells committed to be drilled 

hereunder as provided above and such wells are t hereafter completed as wel ls being capable of 

producing oil or gas in paying quantities, the parties hereby agree that the pooled unit shall remain in 

the original, unalte red size and shape as described in Exhibit " B" and depicted in Exhibit "C", in 

accordance with paragraph nine (9) of this Agreement. 

End of Addendum "A" 
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STA TE LEASE NUMBER (M Fl 

MFI 16842 
MFI 1751 I C 
MFI 17511 B 

MFll7511 U 

MFI 1751 IS 

MFI 1751 IT 
MFl1751 1 N 

MF I 1751 I L 

MFl17511 K 

MFll751 IM 
MFl1751 I 0 
MFI 1751 I R 
MF117511 I 
MFI 1751 IE 
MF117511 F 
MFI 17511 J 
Mfl 1751 IP 
MF l l 7511Q 
MFll75 11 G 
MFI 1751 I H 

MFl17511 V 

-. ~, MF117511 D 
MFI 17511 A 

. ., R~ 
, n ,.. 

MFll75 11 W 
FEE LEASE 
FEE LEASE 

FEE LEASE 

• > ...... FEE LEASE 
FEE LEASE 

l FEE LEASE 
, FEE LEASE 

J 
'< FEE LEASE 
0 
·o-t, 

~ 

LESSOR 

GLO, CMC/SC BECKHAM HOLDINGS LP, ET AL 
GLO, SAGE GREEN COMPANY 
GLO, PLEASANT STREET LIMITED 
GLO. CLYDE MICHAEL WILLIAMS Ill TRUST, BY 
CLYDE MICHAEL WILLIAMS Ill, TRUSTEE 

GLO. JOHN THOMAS SMITHER WILLIAMS TRUST, 
BY JOHN THOMAS SMITHER WILLIAMS, TRUSTEE 
GLO. EDITH GIBBS WILLIAMS TRUST, DY EDITH 
GIBBS WILLIAMS, TRUSTEE 
GLO, CL YOE MICHAEL WILLIAMS Ill 
GLO. JOIIN THOMAS SMITHER WILLIAMS, DY 
CL YOE MICHAEL WILLIAMS Ill, ATTORNEY-IN-
FACT 

GLO, KATHLEEN SMITHER WILLIAMS BY CL YOE 
MICHAEL WILLIAMS Ill, ATTORNEY-IN-FACT 
GLO, EDITH GIBBS WILLIAMS, BY CL YOE 
MICHAEL WILLIAMS Ill, A"!oORNEY-IN-FACT 
GLO, MARY LEE NICHOLS 
GLO, MARK D WOODWARD 
GLO, FRANCES R SNIPES 
GLO, CRIMSON PROPERTIES LTD 
GLO, MARY SUE COFFMAN 
GLO, FLORINE KLUSSMAN 
GLO. WALTER WOODWARD JR 
GLO, WILLIAM ROBINSON WOODWARD 
GLO, SMITHER ASSET MANAGEMENT LLC 
GLO. GERTRUDE J SMITHER 

GLO. KATHLEEN SMITHER WILLIAMS TRUST, f!Y 
KATHLEEN SMITHER WILLIAMS, TRUSTEE 
GLO, EVA HAWLEY SMITHER FAMILY TRUST. 
SARAH HAWLEY DUNNING AND JOHN RICHARD 
I IA WLEY, CO-TRUSTEES 
GLO. EM SMITI IER COMPANY 

GLO, WILBUR LAWRENCE SMITHER Ill ESTATE, 
BY MARTHA MOSSMAN SMITHER, EXECUTOR 
JAMES RODERT IIILL, ET AL 
FRED W SHIELD AND COMPANY 

DECOMPIEGNE PROPERTY COMPANY NO 20 LTD 
OAK VALLEY MINERAL AND LAND LP 
KENNEDY MINERALS LTD 
BRUNO AND MARSHALL INVESTMENTS 
CG INTERESTS. LLC 

TRIANGLE ROYALTY L.P. AND JK ROYALTY LP 

- .. . 
• ... • • . • • • • • • • • . . • . • • . .. • • • . . . .. . . . • . .. • . . 

EXHIBIT A .·• 

Ll!SSEE OF RECORD LEASE DATE VOLUME PAGE COUNTY 

CONOCOPHILLIPS COMPANY 6/13/2014 1091 304 REEVES 

CONOCOPHILLIPS COMPANY 4123/2015 1197 637 REEVES 

CONOCOPHILLIPS COMPANY 4/23/2015 1197 627 REEVES 

CONOCOPHILLIPS COMPANY 5/23/2015 1198 I REEVES 

CONOCOPHILLIPS COMPANY 5/23/2015 1198 21 REEVES 

CONOCOPHILLIPS CO!v.PANY 5123/2015 I 198 II REEVES 

CONOCOPHILLIPS COMPANY 5/23/2015 1197 717 REEVES 

CONOCOPHILLIPS COMPANY 5/23/20 15 1197 737 REEVES 

CONOCOPHILLIPS COMPANY 5/23/2015 I 197 747 REEVES 

CONOCOPHILLIPS COMPANY 5/23/2015 I 197 727 REEVES 

CONOCOPHILLIPS COMPANY 5/23/2015 1197 767 REEVES 

CONOCOPHILLll'S COMPANY 5/23/2015 I 197 757 REEVES 

CONOCOPHILLIPS COMPANY 5/23/2015 I 197 707 REEVES 

CONOCOPHILLIPS COMPANY 5/23/2015 I 197 657 REEVES 

CONOCOPHILLIPS COMPANY 5/16/2015 I 197 667 REEVES 

CONOCOPHILI.IPS COMPANY 5/1612015 1197 697 REEVES 

CONOCOPHILLIPS COMPANY 5/23/2015 1197 777 REEVES 

CONOCOPHILLIPS COMPANY 5/23/20) S 1197 787 REEVES 

CONOCOPHILLIPS COMPANY 5/23/2015 1197 687 REEVES 

CONOCOPHILLIPS COMPANY 5/23/2015 I 197 677 REEVES 

CONOCOPHILLIPS COMPANY 5/23/201 5 1197 617 REEVES 

CONOCOPHILLIPS COMPANY 5/23/2015 I 197 647 REEVES 

CONOCOPHILLIPS COMPANY 5/23/2015 1197 603 REEVES 

CONOCOPHILLIPS COMPANY 5/ 16/2015 1233 718 REEVES 

ENERGEN RESOURCES CORPORATION 12/1/2010 863 335 REEVES 

THREE RIVERS ACQUISITION Ill LLC 4/19/2016 1287 355 REEVES 

'I HREE RIVERS ACQUISITION Ill LLC 4/ 19/20 16 1279 184 REEVES 

THREE RIVERS ACQUISITION Ill LLC 4/19/2016 1287 372 REEVES 

THREE RIVERS ACQUISITION Ill LLC 411912016 1287 357 REEVES 

THREE RIVERS ACQUISITION Ill LLC 5/ 18/2016 1293 371 REEVES 

SUMMIT WEST RESOURCES LP 2/8/2016 1250 503 REEVES 

SUMMIT WEST RESOURCES LP 2/812016 1253 14 REEVES 

... . 
• • . . 
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Exhibit "B" 

LEGAL DESCRIPTION FOR Three Rivers Operating Company ill LLC 
SMITHER STATE UNIT 47-38, GLO UNTT NUMBER 8115 

1068.22 ACRES 
REEVES COUNTY, TEXAS 

Being a 1,068.22 acre tract, more or less, and being the South two-thirds being 426.67 acres 
of Section 38, Block 45, PSL Survey, Reeves County, Texas and All of Section 47, Block 45, 
PSL, Reeves County, Texas and being described by Metes and Bounds as follows: 

\f 
0 
L 

1 
3 

Beginning at a point for the Northeast comer of this tract and being a point in the East line of 4 
Section 38, Block 45 from which a 5/8" iron rod for the Northeast comer of Section 38, Block 45 9 
bears N 01 °49'18" E, 1759.53 feet. 

Thence S 01 °49'18" W, a distance of 3519.06 feet to a point in the East line of this tract and 
being the Southeast comer of Section 38, Block 45; 

Thence S 01 °49' 17" W, a distance of 5033.12 feet to a point for the Southeast comer of this 
tract and being the Southeast comer of Section 47, Block 45; p 

Thence N 88°14'07" W, a distance of 5292.46 feet to a point for the Southwest comer of this G 
tract and being the Southwest comer of Section 47, Block 45; 

Thence N 01 °52 '47" E, a distance of 5044.63 feet to a point in the West line of this tract and 
being the Northwest comer of Section 47, Block 45; O 

Thence N 01 °52'47" E, a distance of 3519.46 feet to a point for the Northwest comer of this 7 
tract and being a point in the West line of Section 38, Block 45; 0 

Thence S 88°06'23" E, a distance of 5283.78 feet to the place of beginning. :•••:• 7 
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ST A TE OF TEXAS 

COUNTY OF REEVES 

DECLARATION OF POOLED UNIT 
SMITHER STATE UNIT 47-38 6WA 

i7-01876 
FILED FOR RECORD 

REEVES COrn+JTI, TEllAS 
Feb 03, 20·17 at 03:41 :Ou PM 

§ 
§ 
§ 

KNOW ALL PERSONS BY THESE PRESENTS: 

This Declaration of Pooled Unit is executed by the undersigned parties, who are the 
owners of an interest in the leasehold estates created under those certain Oil, Gas and Mineral 
Leases (the "Leases") which are more particularly described on Exhibit "A" attached hereto and 
incorporated herein by reference for all purposes, or who are the owners of an interest in the 
mineral estate in the lands described in the Leases, who join in the execution hereof to evidence 
their consent to the pooling, unitization and combination of the leases and mineral estates herein 
described. 

RECITALS 

WHEREAS, each of the Leases authorizes the Lessee thereunder to pool, uojtize or 
combine all or a portion of the lands covered thereby with other land, lands, lease, or leases, or 
Lessee has received prior authorization to form a pooled unit of the size prescribed or permitted 
under the terms of the Leases and/or rules or regulations of the appropriate governmental 
authority for the exploration, development and production of oil, gas and associated and 
constituent hydrocarbons from the lands covered by the Leases (the "Unit" or "Unit Area"); and 

WHEREAS, the pooling, unitization and combination of the Leases and mineral estates to 
the extent necessary to form the hereinafter described Unit are necessary and advisable in the 
judgment of the undersigned. 

NOW, THEREFORE, in consideration of the foregoing premises, the mutual benefits to 
be derived by the parties hereto and other good arid valuable consideration, the receipt and 
sufficiency of which are hereby acknowledged, the undersigned agree as follows: 

1. Declaration of Unit. In accordance with the provisions of the Leases, the undersigned do 
hereby declare, pool, unitize and combine the Leases, including all renewals, · extensions, 
ratifications and amendments thereof, and the lands covered thereby and the mineral estates 
therein, to the extent necessary to form and create the Unit Area described below. Production 
from the Unit shall be allocated proportionately among all of the tracts within the Unit in the 
proportion, which the number of surface acres in each of such tracts bears to the total number of 

· surface acres in the Unit. If at any time any tract of land or interest within the Unit is not properly 
pooled or unitized by this Declaration of Pooled Unit (the "Declaration"), or is not otherwise 
committed to the Unit, such fact shall not affect, terminate, impair, or otherwise invalidate the Unit 
as to any interest pooled or unitized by this Declaration. 

2. Description of Unit Area. The Unit Area shall consist of 1068.22 acres, more or less, 
being the lands which are more particularly described and depicted by plat on Exhibit "B" , all of 
which Exhibits are attached hereto and incorporated herein by reference for all purposes. This 
Declaration covers all oil, gas, and associated and constituent hydrocarbons produced from a well 
or wells classified as an oil well or a gas well on the lands within the Unit. 

3. Unit Name. The Unit created hereby shall be known as the "SMITHER STATE 47-38 
UNIT." 

4. Additional Interest Included; Consent. In the event the undersigned, as of the effectiv~ 
date of this Declaration, owns any leasehold interest or mineral interest other than those 
specifically described or referred to herein covering the lands inside the Unit Area , including any 
unleased mineral interest in lands inside the Unit Area , or any interest for which ratification of the 
Unit created hereby is necessary, such interest or interests are hereby pooled and combined into 
said Unit as hereby declared without the necessity of specifically enumerating such interests or 
the specific lands covered by such interests or in which they are held. 

5. Right to Amend. The undersigned hereby expressly reserve the right, from time to time, 
to amend this Declaration, and the respective terms and provisions hereof, and to change the 
size and area of, and interests covered by the Unit described herein, including without limitation, 
the power (i) to change, reduce, enlarge or extend the size or configuration of the Unit Area; (ii) 
to include any other formation or formations and any other mineral or minerals therein , thereunder 
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or produced therefrom the Unit, all in accordance with the terms and provisions of the Leases; (iii) 
to include in the Unit described herein or in any amendments hereto, oil, gas and mineral leases, 
or interests in the lands described therein , covering interests in the Unit Area, which are secured 
or obtained subsequent to the effective date of this Declaration, or prior to the effective date of 
this Declaration, and not included and described herein, and (iv) to include in the Unit described 
herein or in any amendments hereto, fu ll or undivided interests in the Unit Area which are not 
otherwise included herein by the respective owner of such full or undivided interests. Any 
amendment may be executed by the Operator of the Unit on behalf of the undersigned, provided 
that the amendment will not change the interes~s of the working interest owners in the Unit. 

6. Dissolution of Unit. The Unit formed hereby may be dissolved by the Operator of the Unit 
on behalf of the und_ersigned, at any time, by an instrument filed for record in Reeves County, 
Texas, for any reason, including but not limited to, any failure to establish unit production, or after 
cessation of operations upon the Unit. 

7. Ratification of Unit. This Declaration may be ratified by other parties by separate 
instruments in writing, referring to this Declaration and the effective date of said Declaration . Th is 
Declaration, and each counterpart or ratification hereof, shall be binding upon each party who 
executed the same, and shall have the effect of pooling such party's undivided ownership interest 
in the leases covered hereby, without regard to whether any other party owning an interest in the 
Leases or Unit Area may execute this instrument, or a counterpart or ratification hereof. 

8. General Provisions. This instrument shall bind, inure to the benefit of, and be exercised 
by heirs, assigns, representatives, and successors in interest of all parties. When the context 
requires, singular nouns and pronouns include the plural. 

9. Effective Date. The Unit created by this Declaration shall be effective as of the date of its 
recording and shall remain in force as long as the pooled minerals are being produced from the 
Unit, or so long as the Leases are maintained in force and effect by payment or tender of shut-in 
royalties, or by other means, in the manner provided for under the terms of these Leases, so long 
as the Unit has not been terminated or dissolved. 

EXECUTED by the undersigned parties on the respective dates of acknowledgment 
hereof. 

By: 

Three Rivers Acquisition-Ill LLC, 
a Delaware limited liability company 

_.c....c......~<--~- - - - - --"~ 

Mike Wichterich 
Chief Executive Officer 

ACKNOWLEDGMENT 

STATE OF TEXAS § . 
§ 

COUNTY OF TRAVIS § 

This instrument was acknowledged before me on this \~day of ()Qp\:t'D'.\bif 
20].g, by Mike Wichterich, as Chief Executive Officer of Three Rivers Acquisition Il l LLC on 
behalf of said limited liability company. 

My Commission Expires: o\ \q\w: ti3i!tt MEAGAN SATTERFIELD I 
~-:.'-.!~ .:~} Notary PublJ~. State o r Texas 
-.,.,/ ~\ ,._.,. My Comm,sslon Exp ires ,,, o," ... ,, A ,,.,.,,,,, ugust 19, 2018 
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EXHI BIT "A" 

LESSOR LESSEE OF RECORD LEASE DATE BOOK 

JAMES ROBERT HILL, ET AL ENERGEN RESOURCES CORPORATION 12/1/2010 863 
FRED W SHIELD AND COMPANY THREE RIVERS ACQUISITION Ill LLC 4/19/2016 1287 

DE COMPIEGNE PROPERTY COMPANY NO 20 LTD THREE RIVERS ACQUISITION Ill LLC 4/19/2016 1279 

OAK VALLEY. M INERAL AND LAND LP THREE RIVERS ACQUISITION Ill LLC 4/19/2016 1287 
KENNEDY M INERALS LTD THREE RIVERS ACQUISITION Ill LLC 4/19/2016 1287 

BRUNO AND MARSHALL INVESTMENTS THREE RIVERS ACQUISITION Ill LLC 5/18/2016 1293 

MBR OIL & GAS #1 LTD THREE RIVERS ACQUISITION Ill LLC 8/17/2016 1310 
M IDTEX ROYALTY II LP THREE RIVERS ACQUISITION 111 LLC 8/25/2016 1319 
CG INTERESTS, LLC SUMMIT WEST RESOURCES LP 2/8/2016 1250 

TRIANGLE ROYALTY LP. AND JK ROYALTY LP SUMMIT WEST RESOURCES LP 2/8/2016 1253 

GLO, CMC/SC BECKHAM HOLDINGS LP, ET AL CONOCOPHILUPS COMPANY 6/13/2014 1091 

GLO, SAGE GREEN COMPANY CONOCOPHILLIPS COMPANY 4/23/2015 1197 

GLO, PLEASANT STREET LIMITED CONOCOPHILLIPS COMPANY 4/23/2015 1197 
GLO, CLYDE M ICHAEL WILLIAMS Ill TRUST, BY CLYDE 

MICHAEL WILLIAMS Ill, TRUSTEE CONOCOPHILLI PS COMPANY 5/23/2015 1198 
GLO, JOHN THOMAS SMITHER WILLIAMS TRUST, BY JOHN 

THOMAS SMITHER WILLIAMS, TRUSTEE CONOCOPHILLI PS COMPANY 5/23/2015 1198 
GLO, EDITH GIBBS WILLIAMS TRUST, BY EDITH GIBBS 

WILLIAMS, TRUSTEE CONOCOPHILLI PS COMPANY 5/23/2015 1198 
GLO, CLYDE MICHAEL WILLIAMS Ill CONOCOPHILLI PS COMPANY 5/ 23/2015 1197 
GLO, JOHN THOMAS SMITHER WILLIAMS, BY CLYDE 

M ICHAEL WILLIAMS Ill, ATIORNEY-IN-FACT CONOCOPHILLIPS COMPANY 5/23/2015 1197 
GLO, KATHLEEN SMITHER WILLIAMS BY CLYDE MICHAEL 

WILLIAMS Ill, ATIORNEY-IN-FACT CONOCOPHILLIPS COMPANY 5/23/ 2015 1197 
GLO, EDITH GIBBS WILLIAMS, BY CLYDE MICHAEL 

WILLIAMS Ill, ATIORNEY-IN-FACT CONOCOPHILUPS COMPANY 5/23/2015 1197 
GLO, MARY LEE NICHOLS CONOCOPHILLIPS COMPANY 5/ 23/ 2015 1197 
GLO, MARK B WOODWARD CONOCOPHILLIPS COMPANY S/23/2015 1197 
GLO, FRANCES R SNIPES CONOCOPHILLIPS COMPANY 5/23/2015 1197 
GLO, CRIMSON PROPERTIES LTD CONOCOPHILLIPS COMPANY 5/23/2015 1197 
GLO, MARY SUE COFFMAN CONOCOPHILLIPS COMPANY 5/16/2015 1197 
GLO, FLORINE KLUSSMAN CONOCOPHILLIPS COMPANY 5/23/2016 1197 
GLO, WALTER WOODWARD JR CONOCOPHILUPS COMPANY 5/23/ 2015 1197 
GLO, WILLIAM ROBINSON WOODWARD CONOCOPHILUPS COMPANY 5/23/2015 1197 
GLO, SMITHER ASSET MANAGEMENT LlC CONOCOPHILLIPS COMPANY 5/23/ 2015 1197 
GLO, GERTRUDE J SMITHER CONOCOPHILUPS COMPANY 5/23/ 2015 1197 

GLO, KATHLEEN SMITHER WILLIAMS TRUST, BY 

KATHLEEN SMITHER WILLIAMS, TRUSTEE CONOCOPHILLIPS COMPANY 5/23/2015 1197 
GLO, EVA HAWLEY SMITHER FAMILY TRUST, SARAH 

HAWLEY DUNNING AND JOHN RICHARD HAWLEY, CO-

TRUSTEES CONOCOPHILLIPS COMPANY 5/25/2015 1197 
GLO, EM SMITHER COMPANY CONOCOPHILLIPS COMPANY 5/23/2015 1197 
GLO, WILBUR LAWRENCE SMITHER Ill ESTATE, BY 

MARTHA MOSSMAN SMITHER, EXECUTOR CONOCOPHILLIPS COMPANY 5/16/2015 1233 

PAGE STATE COUNTY DESCRIPTION 

335 TX REEVES SOUTH 2/ 3 SECTION 38, BLOCK 45, PSL SURVEY 

355 TX REEVES SOUTH 2/3 SECTION 38, BLOCK 45, PSL SURVEY 
184 TX REEVES SOUTH 2/3 SECTION 38, BLOCK 45, PSL SURVEY 

372 TX REEVES SOUTH 2/ 3 SECTION 38, BLOCK 45, PSL SURVEY 
357 TX REEVES SOUTH 2/3 SECTION 38, BLOCK 45, PSL SURVEY 

371 TX REEVES SOUTH 2/3 SECTION 38, BLOCK 45, PSL SURVEY 

615 TX REEVES SOUTH 2/3 SECTION 38, BLOCK 45, PSL SURVEY 

637 TX REEVES SOUTH 2/ 3 SECTION 38, BLOCK 45, PSL SURVEY 

503 TX REEVES SOUTH 2/ 3 SECTION 38, BLOCK 45, PSL SURVEY 

14 TX REEVES SOUTH 2/3 SECTION 38, BLOCK 45, PSL SURVEY 

304 TX REEVES SE/4 SECTION 47, BLOCK 45, PSL SURVEY 

637 TX REEVES W/2 AND NE/4 SECTION 47, BLOCK 45, PSL SURVEY 

627 TX REEVES W/2 AND NE/4 SECTION 47, BLOCK 45, PSL SURVEY 

1 TX REEVES W/2 AND NE/4 SECTION 4 7, BLOCK 45, PSL SURVEY 

21 TX REEVES W/2 AND NE/4 SECTION 47, BLOCK 45, PSL SURVEY 

11 TX REEVES W/2 AND NE/4 SECTION 47, BLOCK 45, PSL SURVEY 
717 TX REEVES W/2 AND NE/4 SECTION 47, BLOCK 45, PSLSURVEY 

737 TX REEVES W/2 AND NE/4 SECTION 47, BLOCK 45, PSL SURVEY 

747 TX R~EVES W/2 AND NE/4 SECTION 47, BLOCK 45, PSL SURVEY 

727 TX REEVES W/2 AND NE/4 SECTION 47, BLOCK 45, PSL SURVEY 

767 TX REEVES W/2 AN D NE/4 SECTION 47, BLOCK 45, PSL SURVEY 

757 TX REEVES W/2 AN D NE/4 SECTION 47, BLOCK 45, PSL SURVEY 
707 TX REEVES W/2 AND NE/4 SECTION 47, BLOCK 45, PSL SURVEY 

657 TX REEVES W/2 AND NE/4 SECTION 47, BLOCK 45, PSL SURVEY 

667 TX REEVES W/2 AND NE/4 SECTION 47, BLOCK 45, PSL SURVEY 

697 TX REEVES W/2 AND NE/4 SECTION 47, BLOCK 45, PSL SURVEY 

777 TX REEVES W/2 AND NE/4 SECTION 47, BLOCK 45, PSL SURVEY 

787 TX REEVES W/2 AND NE/t. SECTION 47, BLOCK 45, PSL SURVEY 

687 TX REEVES W/2 AND NE/t. SECTION 47, BLOCK 45, PSLSURVEY 

677 TX REEVES W/2 AND NE/4 SECTION 47, BLOCK 45, PSLSURVEY 

617 TX REEVES W/2 AND NE/t. SECTION 47, BLOCK 45, PSL SURVEY 

647 TX REEVES W/2 AND NE/4 SECTION 47, BLOCK 45, PSL SURVEY 

603 TX REEVES W/2 AND NE/t. SECTION 47, BLOCK 45, PSL SURVEY 

718 TX REEVES W/2 AND NE/4 SECTION 47, BLOCK 45, PSL SURVEY 
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CERTIFIED TRUE AND CORRECT COPY CERTIFICATE 
STATE OF TEXAS 
COUNTY OF REEVES 
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17-08391 
FILED FOR RECORD 

REEVES COUI\ITI, TEltAS 
May 15 2017 at Oi:32:08 Pi\~ 

RATIFICATION OF DECLARATION OF POOLED UNIT ' 
SMITHER STATE UNIT 47-38 6WA 

STATE OF TEXAS § 
§ 

COUNTY OF REEVES § 

WHEREAS, a certain instrument entitled "Declaration of Pooled Unit Smither State Unit 47-38 
6WA" ("Declaration") has been executed effective February 3, 2017 for conducting Unit Operations in 
Reeves County, Texas, as more particularly described in said Declaration recorded in Volume 1369. Page 
193 of the Official Public Records of Reeves County, Texas: and 

WHEREAS, the Declaration describes the Leases included within the Unit by Exhibit "A" ("Leases"), 
and shows a plat of the unit as Exhibit ·a· ("Unlt1 : and 

WHEREAS, the Declaration may be ratified by other parties by separate Instruments in writing, and 
shall be binding upon each party who executes the same, and shall have the effect of pooling such party's 
undivided ownership interest In the Leases covered thereby; and 

WHEREAS, Summit West Resources LP, whose address Is 550 W Texas Avenue #700, Midland, 
Texas 79701, is the current lessor of two of said Leases within said Unit; and 

WHEREAS, Three Rivers Operating Company Ill LLC and Summit West Resources LP entered 
into an Operating Agreement covering the land and Leases within said Unit on August 11, 2016, a 
memorandum of which is recorded In Volume 1369, Page 198 of the Official Public Records of Reeves 
County, Texas: 

NOW, THEREFORE. KNOW ALL MEN BY THESE PRESENTS, that the undersigned, Summit 
West Resources LP, by Its General Partner Summit West Management LLC, does hereby ratify ·the 
Declaration, commit to said Unit all of its Leases within the Unit and does hereby agree to be bound by all 
of the provisions of said Declaration, the same as if the undersigned had executed the original or a 
counterpart of said Declaration. 

EXECUTED this ..LL::=fray ot ___,Ac.--;p~;,c..c..C;..• -~/- -~· 2017, but effective for all purposes as of February 
3, 2017. ~ I 

By: 

Summit West Resources LP 
By: Summit West Management LLC, its General 
Partner 

Ma~~~J:~~ 
President and COO 'd:J' /"""" 

ACKNOWLEDGMENT 

STATE OF TEXAS § 
§ 

COUNTY OF MIDLAND § • 

This Instrument was acknowledged before me on this ~ay of ~· :.(_ , 2017, by 
Matt R. Johnson, as President and COO of Summit West Management LLC, Geneai Partner of Summit 
West Resources LP, on behalf of said limited partnership. 

~-~~~~~~~t~ JEFFREY M. LANG ??jlft~ Notary Public . State o f Texas 
'"..f.;; ..... ~~! My Commission Expires 

'•,{ ,'\'.,>'' _ J~ne 24 , 2018 
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EXHIBIT "A" 

LESSOR LESSEE OF RECORD LEASEDATI BOOK PAGE 
JAMES ROBERT HIU, ET AL ENERGEN RESOURCES CORPORATION 12/1/2010 863 335 
FRED W SHIELD AND COMPANY THREE RIVERS ACQUISITION Ill LLC 4/ 19/2016 1287 355 
DE COMPIEGNE PROPERTY COMPANY NO 20 LTD THREE RIVERS ACQUISITION Ill LLC 4/ 19/2016 1279 184 
OAK VALLEY MINERAL AND LAND LP HIREE RIVERS ACQUISITION 111 U C 4/19/2016 1287 3n 
KENNEDY MINERALS LTD THREE RIVERS ACQUISITION Ill LLC 4/19/2016 1287 357 
BRUNO AND MARSHALL INVESTMENTS THREE RIVERS ACQUISrTION Ill LLC 5/18/2016 1293 371 
MBR OIL & GAS #1 LTD THREE RIVERS ACQUISITION Ill LLC 8/17/2016 1310 615 
MIDTEX ROYALTY II LP THREE RIVERS ACQUISITION Ill LLC 8/2S/2016 1319 637 
CG INTERES1S, LLC SUMMIT WEST RESOURCES LP 2/8/2016 1250 503 
TRIANGLE ROYALTY LP. AND JK ROYALTY LP SUMMIT WEST RESOURCES LP 2/8/l016 1253 14 
GlO, CMC/SC BECKHAM HOLDINGS LP, ET Al CONOCOPHILUPS COMPANY 6/13/2014 1091 304 
GLO, SAGE GREEN COMPANY CONOCOPHILLIPS COMPANY 4/23/2015 ll.97 637 
GLO, PLEASANT STREET LIMITED CONOCOPHILLIPS COMPANY 4/23/2015 1197 627 
GLO, CLYDE MICHAEL WILLIAMS Ill TRUST, BY CLYDE 
MICHAEL WILLIAMS Ill, TRUSTEE CONOCOPHILLIPS COMPANY 5/23/2015 U.98 l 
GLO, JOHN THOMAS SMITHER WIWAMS TRUST, BY JOHN 
THOMAS SMITHER WILLIAMS, TRUSTEE CONOCOPHILLIP5 COMPANY 5/23/2015 1198 21 
GLO, EDITH GIBBS WIWAMS TRUST, BY eon H GIBBS 
WILLIAMS, TRUSTEE CONOCOPHILLIPS COMPANY 5/23/2015 1198 11 
GLO, CLYDE MICHAEL WILLIAMS Ill CONOCOPHILLIPS COMPANY 5/23/ 2015 11.97 717 
GLO, JOHN THOMAS SMITHER WILLIAMS, BY CLYDE 
MICHAEL WIW AMS Ill, ATTORNEY-IN-FACT CONOCOPHILLIPS COMPANY S/23/201S 1197 737 
GLO, KATHLEEN SMITHER WILLIAMS BY CtYDE MICHAEL 
WILLIAM S Ill, ATIORNEY-IN-FACT CONOCOPHILUPS COMPANY 5/23/2015 1197 747 
GLO, EDITH GIBBS WILLIAMS, BY CLYDE MICHAEL 
WILLIAMS Ill, ATIORNEY-IN-FACT CONOCOPHILLIPS COMPANY S/23/2015 1197 727 
GLO, MARY LEE NICHOLS CONOCOPHILllPS COMPANY 5/23/2015 1197 767 
GLO, MARK B WOODWARD CONOCOPHILUPS COMPANY 5/23/2015 1197 757 
GLO, FRANCES R SNIPES CONOCOPHILLIPS COMPANY 5/23/2015 1197 707 
GLO, CRIMSON PROPERTIES LTD CONOCOPHILLIPS COMPANY 5/23/2015 ll.97 657 
GLO, MARY SUE COFFMAN CONOCOPHILLIPS COMPANY 5/16/2015 1197 667 
GLO, FLORINE KLUSSMAN CONOCOPHIWPS COMPANY 5/23/2016 1197 697 
GLO, WALTER WOODWARD JR CONOCOPHILLIPS COMPANY S/23/2015 1197 777 
GLO, WILLIAM ROBINSON WOODWARD CONOCOPHILLIPS COMPANY S/23/2015 1197 787 
GLO, SMITHER ASSET MANAGEMENT UC CONOCOPHILLIPS COMPANY 5/23/20lS 11.97 687 
GtO, GERTRUDE J SMITHER CONOCOPHILLIPS COMPANY 5/ 23/ 2015 1197 677 
GLO, KATHLEEN SMITHER WILLIAMS TRUST, BY 
KATHLEEN SMITHER WILLIAMS, TRUSTEE CONOCOPHIUIPS COMPANY 5/23/201S 1197 617 
GLO, EVA HAWLEY SMITHER FAMILY THUST, SARAH 
HAWLEY DUNNING AND JOHN RICHARD HAWLEY, CO-
TRUSTEES CONOCOPHILLIPS COMPANY S/25/ 201S 1197 647 
GLO, EM SMITHER COMPANY CONOCOPHIWPS COMPANY S/23/ 201S 1197 603 
GLO, WILBUR IA\VRENCE SMITHER Ill ESTATE. BY 
MARTHA MOSSMAN SMITHER, EXECUTOR CONOCOPHILUPS COMPANY S/16/2015 1233 718 

STATE COUIIITY DESCRIPTION 
TX REEVES SOUTH 2/ 3 SECTION 38, BLOCK 45, PSL SURVEY 
TX REEVES SOUTH 2/ 3 SECTION 38. BLOCK 45, ?SL SURVEY 
TX RE"EVES SOUTH 2/3 SECTION 38, BLOCK 45, PSL SURVEY 
T X REEVES SOUTH 2/3 SECTION 38, BLOCK 45, PSL SURVEY 
TX REEVES SOUTH 2/3 SECTION 38, BLOCK 45, PSL SURVEY 
TI< REEVES SOUTH 2/3 SECTION 38, BLOCK 45, PSL SURVEY 
TX REEVES SOUTH 2/3 SECTION 38, BLOCK 45, ?SL SURVEY 
TX REEVES SOUTH 2/3 SECTION 38, BLOCK 45, PSL SURVEY 
TX REEVES SOUTH 2/3 SECTION 38, BLOCK 45, PSL SURVEY 
TX REEVES SOUTH 2/3 SECTION 38. BLOCK 45, PSL SURVEY 
TX REEVES SE/4 SECTION 47, BLOCK 45, PSL SURVEY 
TX REEVES W/ 2 AND NE/4 SECTION 47, BLOCK 45, PSLSURVEY 
TX REEVES W/2 AND NE/4 SECTION 47, BLOCK 45, PSL SURVEY 

TX REEVES \V/2 AND NE/4 SECTION 47, BLOC!< 45, PSL SURVEY 

TX REEVES W/2 AND NE/ 4 SECTION 47, BLOCK 4S, PSL SURVEY 

TX REEVES W/2 ANO NE/4 SECTION 47, BLOCK 4S, PSLSURVEY 
TX REEVES W/2 AND NE/4 SECTION 47, BLOCK 45, PSL SURVEY 

TX REEVES W/2 AND N:/4 SECTION 47, BLOCK 45, PSL SURVEY 

TX REEVES W/2 AND NE/4 SECTION 47, BLOCK 45, PSL SURVEY 

TX REEVES W/2 AND NE/4 SECTION 47, BLOCK 45, PSL SURVEY 
TX REEVES W/2 AND NE/4 SECTION 47. BLOCK 45, PSLSURVEY 
TX REEVES W/2 AND NE/4 SECTION 47, BLOCK 45, PSL SURVEY 
TX REEVES IV/2 AND NE/4 SECTION 47, BLOCK 45, PSLSURVEY 
TX REEVES W/ 2 AND NE/4 SECTION 47, BLOCK 45, PSLSURVEY 
TX REEVES W/2 AND NE/4 SECTION 47, BLOCK 45, PSL SURVEY 
TX REEVES \V/2 AND NE/4 SECTION 47, BLOCK 45, PSL SURVEY 
TX REEVES W/2 AND NE/4 SECTION 47, BLOCK 45, PSL SURVEY 
TX REEVES W/2 ANO NE/4 SECTION 47, BLOCK 4S, PSL SURVEY 
TX REEVES W/2 AND NE/4 SECTION 47, BLOCK 45, PSL SURVEY 
TX REEVES W/2 ANO NE/4 SECTION 47, BLOCK 45, P5L SURVEY 

TX REEVES W/2 AND NE/4 SECTION 47, BLOCK 45, PSL SURVEY 

TX RE.EVES IV/2 AND NE/4 SECTION 47, BLOCK 45, PSL SURVEY 
TX REEVES W/2 AND NE/4 SECTION 47, BLOCK 4S, PSL SURVEY 

TX REEVES W/2 ANO NE/4 SECTION 47, BLOCK 45, PSL SURVEY 
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Reeves County, Texas 
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OIL AN D GAS LEASE 

16-03316 
FILED FOR RECORD 

REEVES COUNTY, TEAAS 
Mar 15, 2016 at i 1 :24:00 AM 

This Oil and Gas Lease is made and entered into this 8th day of February, 2016, between CG Interests, LLC whose 
mailing address is 1011 Dragon Street, Dallas, Texas 75207, herein ca lled Lessor, and Summit West Resources LP, 
whose address is 550 W. Texas Ave, #700, Midland, Texas 79701, herein called Lessee: 

I 

WIT NESSET H: V 
0 

1. Lessor, in consideration ofTEN AN D NO 100 DOLLARS ($10.00) and other good and valuable consideration L 
in hand paid, the receipt of which is hereby acknowledged, of the royalties herein provided, and of the 
covenants, agreements and obligations hereinafter contained on the part of Lessee to be kept and/or 
performed and upon the conditions and with the limitations hereinafter set forth and contained, hereby 
GRANTS, LEASES and LETS exclusively unto Lessee for the sole and only purpose of investigating, exploring, 1 
prospecti ng. drilling and operating for, developing and producing oil and gas (oil and gas, for all purposes of 2 this lease, being defined to include oil, gas, casinghead gas, and the byproducts thereof, and such other 
hydrocarbons and sulphu r as are necessarily produced with, and incidental, to the production of oil and/or 5 
gas from wells on the lands herein leased), laying pipelines, building roads, tanks, power stations and other 0 
structures thereon, to produce, save, take ca re of, treat, store, transport and own said products, all of the 
following described lands (the "said lands") located in Reeves County, Texas, to wit: 

Section JB;.South 426.67 acres, Block 45, Abstract 5702, PSL Survey; 
Section 30: All, Block 57, Township 3, Abstract 5483, T&P Survey; and 

7 section 17: North 426.67 acres, Block C-21, Abstract 5746, PSL Su rvey 

2. Subject to the other provisions herein contained, t his lease shall remain in force for a term of Three Years 
(3) from this date (herein called "primary term"), and as long thereafter as oil or gas is produced in 
commercial quantities from said lands by Lessee, or drilling or reworking operations are prosecuted 
thereon under the other provisions hereof. 

3. Lessee covenants and agrees to pay to Lessor the fo llowing royalties which are hereby reserved and 
retained by Lessor: 

(a) On all oil and on all liquid hydrocarbons extracted from gas under the provisions hereof, one­
fourth (1/41h) of the market value at the well of that produced and saved from the said lands, such 
value to be determined the price received by Lessee of the sale thereof in an arm's length, non­
affil iated transaction,. 

(b) On all gas produced from said lands, including casinghead gas and residue gas at the tailgate of any 
plant through which gas produced from said lands may be processed, one-fourth (1/4Lh) of the 
market value of the gas at the well or at Lessor's option, one-fourth (1 / 41h) of the gas, in kind, at 
the well or at the outlet side of the separator, or at the tailgate of any plant through which gas is 
processed, as the case may be. Market value is to be based on the market price at the well offered 
for gas of comparable quality where produced and when run, or the gross price paid to the 
producer, whichever is greater. 

(c) On condensate and all liquid hydrocarbon products separated, extracted or manufactured from gas 
produced from said lands by any extraction, absorption, pressuri ng or other plant belonging wholly 
or in part to Lessee or any subsidiary company, one-fourth (1 / 41h) of the market value at the plant 
of all such condensate and other products so separated, extracted or manufactured, or, at Lessor's 
option, one-fourth (1 /41h) of such condensate and other products, in kind, shall be delivered to 
Lessor at the plant. 

(d) On condensate and all liquid hydrocarbon products sepa rated, extracted or manufactured from gas 
produced from said lands by an extraction, absorption, pressuring or other plant belonging to a 
non-affi liated third party or parties, one-fourth (1/4'") of the amount received by Lessee from the 
sale of condensate and other products separated, extracted or manufactured by said plant and 
credited to Lessee under the terms of Lessee's co ntract with such plant. 

(c) This lease is intended to cover only oil and gas, but it is contemplated that some sulphur may be 
produced necessarily with, and incidental to, the production of oil and gas and, in such event, th is 
lease shall also cover such sulphur so produced. On all sulphur so produced under and by virtue of 
the terms of this lease, Lessor shall have and be entitled to a royalty of one-fo urth (1/ 41h) of all 
such sulphur produ ced and saved, same to be delivered to Lessor, free of all costs, or, at the option 
of Lessor, Lessee shall account to Lessor for one-fourth (1/4111) of the amount received by Lessee 
from the sa le of such sulphur. 

(f) At any time, either before or after the expiration of the primary term of this lease, where gas from a 
well located on said lands and completed as a com mercial producer of gas only, or gas and 
condensate or disti llate only, is not sold, Lessee may pay or tender as royalty, by a valid check of 
Lessee, to Lessor or the parties entitled to receive royalties under this lease on or before ninety 
(90) days after the date on which (1) the first gas well is shut-in, or (2) this lease ceases to be 
othec.v,,-ise mainta ined as provided herein, whichever is the later date, and annually thereafte r, a 
shut-in gas well royalty payment in the amou nt hereinafter provided, and if such payment is 
properly and timely made, it will be considered that gas is being produced from said lands in 
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accordance with the terms of this lease; provided, however, this lease may not be continued in force 
by the making of shut-in gas well royalty payments as herein provided for a period of longer than 
two (2) consecutive years after the end of the primary term. The annual payment following the 
date on which a well is shut-in shall be a sum of money equal to ten and no/100 Dollars ($10.00) 
per acre for the acreage then held under this lease by the parties making such payment or tender. 
This provision as to the payment of shut-in gas royalty is a condition and not a covenant, and the 
fai lure to pay any shut- in gas royalty as herein provided shall effect an automatic termination of 
th is lease. V 

(g) 

(h) 

(i) 

U) 

All royalties payable under Subparagraphs (a), (b), (c), (d) and (e) of this Paragraph 3 shall be 
without deduction for (1) any marketing fee charged by Lessee, or any purchaser affi liated with 
Lessee, or (2) the cost of producing, gathering, storing, separating at the well head, treating and/or 
transporting the oi l and gas produced hereunder. 

Notwithstanding anything contained in this Paragraph 3 or elsewhere in this lease to the contrary, 
Lessor may at any time and from time to time, on sixty (60) days prior notice in writing to Lessee, 
require that payment of all or any part of the royalties accruing to Lessor under this lease on oil, gas 
or any product, be made in kind, effective as of the first day of the calendar month next following 
the expiration of said sixty (60) day period, or if payment of any such royalties are then being made 
to Lessor in kind, require that such in kind payments cease and that payment of such royalties 
therea~er be made as provided in this Paragraph 3, with Lessor having the recurring right on a 
yearly basis to either take in kind, cease taking in kind, and resume taking in kind, all or any part of 
such royalties. Any additional expenditures resulting solely from Lessor's taking in kind or 
separately marketing Lessor's royalty gas (and which would not have been necessary otherwise) 
shall be borne and paid by Lessor. Any meter hook-up will be installed by Lessee or Assigns, and 
paid for by Lessor within thirty days of billing. 

After payment of royalties is first begun on production from any well on said lands, all royalties that 
may become due thereafter shall be paid to Lessor on or before the twenty-fifth day of the second 
month following the month in which said oil and/or gas are produced. Further, the terms of this 
lease may not be amended or superseded by any division order. 

Lessee shall have free use of oil and gas produced from said lands for all drilling and reworking 
operations conducted on said lands under the terms of th is lease, and the royalties on oil and gas 
shall be computed after deducting any so used. 

4. Lessee shall have free use of "':'ater from said lands, except water from the Lessor's wells, tanks, or any 
stream or river on or adjoining said lands, for dri lli ng, reworking and ordinary lease operations. 

5. (a) This is a "paid up" oil and gas lease, and no rental payments are due during the primary term 
hereof. 

(b) Lessee may at any time or times execute a release or re leases covering any portion or portions of 
said lands, record the same and deliver to Lessor a copy of the same reflecting the recording data, 
and thereby surrender this lease as to such portion or portions, and be relieved of all obligations as 
to the acreage surrendered. 

6. After the expi ration of the primary term, if oil or gas has been produced from said lands, and if all 
production thereof in paying quantities should cease from any cause, this lease shall not terminate, 
provided Lessee, unti l produ ction is again obtained, does not permit more than ninety (90) days to elapse 
between the cessation of production and the beginning of add itional drilling or reworking operatio ns in a 
bona fide attempt to obtain production, and if such operations resu lt in the discovery of oil or gas, th is lease 
shall not te rminate as long as oil or gas is being produ ced by Lessee from said lands in paying quantities. 

7. It is understood and agreed as follows: 

If th is lease is in ful l force and effect after the end of the primary term hereof, then within one hundred 
eighty (180) days after the expiration of the primary term Lessee shall commence actual drilling ofa well on 
said lands and shall thereafter conti nuously develop said lands by drilling additional wells on the lands 
covered hereby with no more than one hundred eighty (180) days elapsing between the completion of one 
well and the commencement of the next succeeding well. For the purposes of interpretation of this 
provision, a well shal l be determined to be completed thirty (30) days after Lessee releases the dril ling rig 
used to drill such well or thi rty (30) days after such rig is moved off the location, whichever day occurs fi rst, 
and a well shall be determined to be commenced when such well is spudded with tools capable of drilling 
such well to its deepest objective depth. Each well properly commenced hereunder shall be completed by 
Lessee within one hundred eighty (180) days from the date of the cessation of drilling operations of such 
well. 

Upon the cessation of such continuous drilling program by Lessee, or if such continuous development 
program is not commenced, this lease and all rights hereund er shal l automatically terminate as to all lands 
covered hereby, save and except as to each well then capable of producing oil or gas in paying quantities 
together with the proration unit allocated thereto (as used herein the term "proration unit" means a tract as 
nearly in the form of a square as possible allocated by the appropriate govern mental regulatory body to a 
well, said tract being the minimum number of acres required for the production of the full allowable from a 
well in the particular field and from the particular sand or formation involved as of the date of such 
termination) as of the date of such termination, and shall further terminate as to all depths in each such 
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8. 

9. 

proration unit below 100 feet below the deepest producing formation, in each such well capable of 
producing oil or gas in paying quantities. Upon Lessor's written request, Lessee within thirty (30) days of 
receipt of such request, shall execu te and deliver to Lessor a recordable re lease of this lease as to all lands 
covered hereby save and except the lands and depths to be allocated to each producing proration unit in 
accordance with the terms set forth above. 

Upon cessation of said continuous dril ling program, any acreage so assigned to a producing proration unit 
shall be considered as covered by a separate lease, for purposes of lease preservation only, so that 
thereafter each separate unit, can be kept in force and effect only by actual production from, or operations 
upon, that particular tract without regard to production or drilling operations upon the other tracts 
retained by Lessee under the terms hereof. The creation of such prora tion unit shall not be deemed to 
create internal lease lines that could inhibit additiona l infill drilling at a higher density. 
With respect to actual operations conducted by Lessee on said lands, it is agreed by and between Lessor and 
Lessee as fol lows: 

(a) All operations conducted by Lessee on said lands shall be conducted in accordance with all 
applicable federal, state and local environmental laws and regulations. 

(b) Lessee shall at all times defend, indemnify and save and hold harmless Lessor and Lessor's heirs, 
successors and assigns, from any and all claims, liabilities, demands, damages and causes of action 
in any manner due to or arising out of Lessees ownership of rights pursuant to this lease or any and 
all operations of Lessee, its assigns. employees, agents and contractors on the said lands. 

(d) So long as this lease continues in force and effect as to any po1-i:ion of said lands and for the sole 
purpose of operation on and production from, said lands, Lessee shall be deemed to have a 
continuing non-exclusive easement and rights of ingress and egress, including but not limited to 
roads, tank batteries, pipelines and uti lity easements, for the operation of the leased premises on 
said lands even though this lease has been released or has otherwise terminated with respect to 
portions of said lands. 

Within thirty (30) days of Lessor's request, Lessee shall furnish Lessor wi th copies of all reports filed by 
Lessee with the Texas Railroad Commission or other governmental authority having jurisd iction relating to 
the location, drilling, completion, and plugging and abandonme nt of each well drilled by Lessee hereunder, 
together with copies of any logs or tests run. Lessee shall also furnish Lessor with daily drilling reports, 
said information to be faxed or emailed to Lessor. Any info rmation so furnished by Lessee shall be held 
confidential to and for the sole use of Lessor for and duri ng the term of this Oil and Gas Lease. 

10. Within thirty (30) days of Lessor's request, Lessee shall furn ish Lessor with a copy of all title opinions 
obtained by Lessee, together with any cu rative pertaining to the interest of Lessor. Any information so 
fu rnished by Lessee shall be held confidential to and for the sole use of Lessor for and during the term of 
this Oil and Gas Lease. 

11. Except as otherwise provided herein, Lessee shall have the right at any time during or within s ix (6) months 
after the expiration of this lease as to any portion of the said lands, to remove all property and fixtures 
placed by Lessee on any such portion of said lands, including the right to draw and remove all casing, then 
belonging to Lessee and not taken over by Lessor under some other provision of this lease. If Lessee fails to 
remove such property and fixtures within said six (6) months, such property and fixtu res shall be owned by 
Lessor; provided, however, Lessee shall not be re lieved of its liability to plug any well so abandoned. 

12. All rights of either party hereunder may not be assigned in whole or in part, without the prior written 
consent of Lessor, which consent shall not be unreasonably withheld. The provisions hereof shall extend to 
the heirs, successors, executors, admin istrators and assigns of such party, but no change or division in 
ownership of said lands or of the rentals and royalties payable to Lessor hereunder shall operate to enlarge 
the obligations or diminish the rights of Lessee; and no such change or division in ownership shall be 
binding on Lessee until the person acquiring any in terest has furn ished Lessee with a copy of the 
instrument, reflecting the recording data, co nsti tuting his chain of title from the original Lessor. An 
assignment of this lease, in whole or in part, shall, to the extent of such ass ignment, rel ieve and discharge 
Lessee of future, unaccrued obligations hereunder with respect to the interest assigned. Provided, however, 
that no assignment by Lessee to another party shall relieve Lessee of its obligation hereunder to properly 
plug and abandon any well drilled hereunder which is abandoned as a dry hole, in accordance with the 
rules, regulations and orders of the Texas Railroad Commission or other governmental au thority having 
Jurisdiction, or Lessee's obligation, upon the termination of operations at any site on the said lands to 
remove all debris and restore the surface of such s ite as nearly as practicable to the condition existi ng prior 
to the commencement of such operations. Lessee shal l give Lessor written notice of any assignment of this 
lease as to all or any portion of the said lands and such notice shall be accompanied by a true copy of the 
instrument effecting such assign ment. All rights and obligations of each pa rty hereunde r shall extend to 
and be binding upon the heirs, successors and ass igns of each party. 

13. Should Lessee be prevented from complying with any express or implied covenants of this lease, from 
conducting drilling or reworking operations thereon or from producing oil or gas therefrom by reason of 
operation of force majeure, or by any federal or state law or any order, ru le or regulation of governmental 
authority, then while so prevented, Lessee's obligation to comply with such covenant shall be suspended 
and Lessee shall not be liable in damages for fa ilu re to comply therewith; the time provided for compliance 
shall be extended while and so long as Lessee is prevented by any such cause from conducti ng drilling or 
reworking operations or fro m producing oil or gas from the sa id lands, and the time while Lessee is so 
prevented shall not be counted against Lessee. However, nothing herei n shall excuse Lessee from paying, or 
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extending the time for paying, any royalty, shut-in gas royalty or other payment payable in money 
hereunder, or permit Lessee to maintain this lease in fo rce and effect by shut-in gas well royalty payment 
for any period longer than two (2) consecutive years after the end of the primary term. 

14. This lease is made by Lessor withou t warranty of any kind, eith er express o r implied. Lessor hereby agrees 
that Lessee, at its option, shall have the right at any time to redeem fo r Lessor by payment any mortgage, tax 
or other lien upon said lands, in the event of default of payment by Lessor, and in the event Lessee does so, 
Lessee shal l be subrogated to the rights of t he holder thereof. If t his lease covers an in terest in said lands 
less than the entire oil and gas estate, then the royalties to be paid Lessor hereunder shall be reduced 
proportionately. 

15. All notices permitted or requi red to be given her eunder shall be in writing and shall be deemed to have 
been given if sent by United Sta tes mail, postage prepaid, properly add ressed, or delivered in person to the 
party to whom such notice is to be given at the fo llowing addresses: 

LESSOR: 

CG Interests LLC 
1011 Dragon Street 
Dallas, Texas 75207 
Phone: 
Fax: 
Email: 

LESSEE: 

Summit West Resources LP 
550 W. Texas Ave, #700 
Midland, TX 79701 
Phone: 432-682-9800 
Fax: 432-682 -9809 
Em a il: jla ng@summitpetroleumllc.com 

16. By way of expansion, and not as a limitation of any other indemn ity herein, Lessee shall defend, indemnify, 
save and hold ha rm less, Lessor, his employees, agents, successors and assigns, from and against any and all 
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damages, losses, claims, suits, judgments, obliga tions and liabilities of any kind (strict, absolute or O 
otherwise) , including any reasonable attorneys' fees or consulting fees, arising out of Lessee's possession or 
ownership of said lands, or Lessee's operations on said lands, or contiguous lands, demanded or claimed 5 
pursuant to any federal, state or local law (including without limitation, the Comprehensive Environmental 0 
Response, Compensation and Liability Act [CERCLA], as amended, the Resource Conservation and Recovery 6 
Act [RCRA], as amended, or the Federal Water Pollution Control Act (FWPCA], as amended, and their s tate 
or local counterparts), s tatute, regulation, ordinance, or determined in any adjudication, order, permit, 
directive or consent decree (whether judicia l or adm inistrative) in any action, suit o r proceeding relating to 
the protection of human health, safety or the e nvironment. 

17. Subject to the limitations set forth in this paragraph, Lessee, at its option, is hereby given the right and 
power to pool or combine the acreage covered by this lease as to oi l and gas, or either of them, with any 
oth er land covered by t his lease, and/or with any other land, lease or leases in the immediate vicinity 
thereof to the extent hereinafter stipulated, when it is necessary or advisable to do so in order properly to 
explore, or to develop and operate said leased premises in com pliance with the spacing rules of any 
governmental a uthority, or when to do so would, promote t he conservation of oil and gas in and und er and 
that may be produced from said premises. Units pooled for oil hereunder shall not substantia lly exceed 40 
acres each in a rea, and units pooled for gas hereunder shall not substantially exceed in area 160 acres each 
plus a to le rance of t en percent (10%) thereof. provided that should governmental authori ty having 
jurisdiction prescribe the creation of units large r t han t hose speci fied, for the d ri lling or operation of a well 
at a regular location or for obtaining the maxim um allowable from any well to be drilled, or fo r obtaining 
additional allowable in excess of the maximum allowable needed for actual product ion from any well 
drilled, drilling or already drilled, un its created may be modified to conform substantially in size with those 
so prescribed by governmental regulatio ns. Lessee under the provisions hereof may pool or combine 
acreage covered by th is lease as above provided as to oil in any one or more strata and as to gas in any one 
or more s trata. The units formed by pooling as to any s tratum or strata need not conform in s ize or area 
with the unit or uni ts into which the lease is pooled or combined as to any other stratum or strata, and oi l 
units need not conform as to area with gas units. The pooling in one or more instances shall not exhaust the 
rights of the Lessee hereunder to pool this lease or portions thereof into other units. Lessee shall file for 
record in the official public records of the county in which the leased premises are s ituated an instrum ent 
describing and designating the pooled acreage as a pooled unit; and upon such recordation the unit shall be 
e ffective as to Lessor, his he irs, successors, and ass igns, irrespective of whether or not the unit is likewise 
effective as to all other owners of surface, mineral, royalty, or other rights in land included in such uni t. 
Lessee may at its election exercise its pooli ng option before or after co mmencing operations for or 
completing an oil or gas well on the leased premises, and the pooletl unit may include, but it is not required 
to include, land or leases upon which a well capable of producing oil or gas in paying quantities has 
theretofore been completed or upon which operations for the drill ing of a well for oi l or gas have 
theretofore been commenced. In the event of operations for dri lling on or production of oil or gas from any 
part of a pooled unit which includes a ll or a por tion of the land covered by this lease, alter the pooling 
he reunder such operations shall be considered as operations for drilling on or production of oil or gas from 
land covered by this lease whether or not the well or wells be located on the premises covered by thi s lease 
and in such event operations fo r drilling shall be deemed to have been commenced on said land; and the 
entire acreage constituting such unit or units, as to oil and gas, or e it her of t hem, as herein provided, s hall be 
treated for a ll purposes, except the payment of royalties on production from the pooled unit, as if t he same c 
w ere included in this lease. Notwithstanding any provision herein to t he contrary, the a uthori ty granted by 
this paragraph shall be limited such that any pooled unit created pursuant to such authority shall be 
comprised of at leas t one-third of its tota l acreage by lands covered by this lease. For the purpose of 
computing the royalties to which owners of royal ties and payments out of produ ction and each of them 
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shall be entitled on production of oil and gas, or ei ther of them, from the pooled unit, there shall be allocated 
to the land covered by this lease and included in said unit (or to each separate tract within the uni t if th is 
lease covers separate tracts within the unit) a pro rata portion of the oil and gas, or either of them, produced 
from the pooled uni t after deducting that used for operation s on the pooled unit. Such allocation shall be on 
an acreage basis · that is to say, there shall be all ocated to the acreage covered by this lease and included in 
the pooled unit (or to each separate tract wi th in the unit if this lease covers sepa rate tracts within the unit) 
that pro rata portion of the oil and gas, or either of them, produced from the pooled un it which the number 
of surface acres covered by this lease (or in each such separate tract) and included in the pooled unit bears 
to the total number of surface acres included in the pooled unit. Royalties hereunder shall be computed on 
the portion of such production, whether it be oil and gas, or ei ther of them, so allocated to the land covered 
by this lease and included in the unit just as though such production were fro m such land. The production 
from an oil well will be considered as production from the lease or oil pooled unit from which it is 
producing and not as production from a gas pooled unit: and production from a gas well will be considered 
as production from the lease or gas pooled unit from which it is producing and not from an oil pooled unit. 
Except as specifically provided herein, the formation of any unit hereunder shall not have the effect of 
changing the ownership of any shut-in or production royalty which may become payable under th is lease. If 
this lease now or hereafter covers separate tracts, no authorization for pooling or unitization of royal ty 
interest as between any such separate tracts is intended or shall be implied or result merely from the 
inclusion of such separate tracts within this lease but Lessee, as to the royalty interest owned by Lessor, 
shall nevertheless have the right to pool as provided above with consequent allocation of production as 
above provided. As used in this paragraph, the words "separate tract" mean any tract with royalty 
ownership differing, now or hereafter, eith er as to par ties or amounts, from that as to any other part of the 
leased premises. Notwithstanding any other provision herein contained to the contrary, the pooling 
authority granted to Lessee pursuant to this lease shall not extend to, or purport to extend to, any non­
participating royalty interest in said lands, or any separate tract comprising part of sa id lands, nor shall 
such grant of authority be deemed as an offer to pool the royalties among the parties who com prise Lessor, 
and the owner of any non-participating royalty interest, and any royalty, shut in gas royalty or other 
payment in money hereunder shall be payable on the basis of ownership of the lands wh ere any producing 
well is located, except as to the interest of the Lessor in a properly designated pooled unit. As to the 
ownership rights in royalty in all, or any portion of the lands covered by this lease, tha t are owned by 
parties other than the Lessor, this lease does not authorize pooling so as to affect such rights. 

18. Lessee is hereby given the option to extend the primary term of th is lease for an additional six (6) months from the 
expiration of the original primary term hereof. This option may be exercised by Lessee at any time during the 
original primary term by paying the sum of four hundred dollars ($400.00) per net mineral acre di rect to Lessor at 
the above address. This payment shall be based upon the number of net mineral acres then covered by this lease 
and not at such time being maintained by other provisions hereof. This payment may be made by the check of 
Lessee mailed or delivered to Lessor at any time during the original primary term hereof. If, at the time this 
payment is made, various parties are emit led to spec ific amounts according to Lessee's records, this payment may 
be divided between said parties and paid in the same proportion 

IN WITNESS WHEREO F, this instrument is executed as of the day, month and year fi rst herei nabove written. 

LESSOR: 

CG INTERESTS, LC 

amc: ___ --=~~'-J1-''---=-,--..:-=;r"'-'---- -

Title: _ ___ ___ .._-=------"-'-- - - -

LESSEE: 

SUMMIT WEST RESOURCES LP 
By: Summit West Management LLC, its General Partner 

By:~ 
Mattjohson,Presiand COO J-.;,. _ 
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ACKNOWLEDGMENTS 

STATE OF TEXAS § 
§ 

COUNTY OF MIDLAND § 

- r;--) This instrument was acknowledged before me on this /__j}- day of ;'na-c J,...,, , 2016, by 1/uL(,d yu_,,..._, V 
as ffl ,,,2 , d <-rt): of CG Interests, LLC, a Texas Li mites! iability Company, on behalfof said company. O 

STATE OF TEXAS 

COUNTY OF MIDLAND 

§ 
§ 
§ 

NOTARY PUBLIC, State ofTexas 

My Commission Expires: - --------

This instrument was acknowledged before me on I his / J ./. day of_k L . 2016, by Matt R. Johnson, 
President and COO of Summit West Management LLC, as General Partner or Summit West Resources LP, a Texas limited 
partnership, on behalfofsaid partnership. 

e•e 
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,d;dtfuc. State of Texas 
My Commission Expires: ________ _ 

Inst No. 16-03:316 
DIANNE Q_ FLOREZ 
COUNTY CLERK 
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OIL AND GAS LEASE 

16-03531 
FILED FOR RECORD 

.REEVES COUNT'!, TEl:!J\S 
llfl ar 23, 2016 at 09:5:3:00 P,M 

This Oil and Gas Lease is made and entered into this 8th day of February, 2016, between Triangle Royalty L.P. and 
JK Royalty LP whose mailing address is P.O. Box 904, Midland, Texas 79702, herein called Lessor, and Summit W est 
Resources LP, whose address is 550 W. Texas Ave, #700, Midland, Texas 79701, herein called Lessee: 

WTTNES SETH: 

1. Lessor, in consideration of TEN AND NO JOO DOLLARS ($10.00) and other good and valuable consideration in 
hand paid, the receipt of which is hereby aclmowledged, of the royalties herein provided, and of the covenants, 
agreements and obligations hereinafter contained on the part of Lessee to be kept and/or performed and upon the 
conditions and with the limitations hereinafter set forth and contained, hereby GRANTS, LEASES and LETS 
exclusively unto Lessee for the sole and only purpose of investigating, exploring, prospecting, drilling and 
operating for, developing and producing oil and gas (oil and gas, for all purposes of this lease, being defined to 
include oil, gas, casinghead gas, and the byproducts thereof, and such other hydrocarbons and sulphur as are 
necessarily produced with, and incidental, to the production of oil and/or gas from wells on the lands herein 
leased), laying pipelines, building roads, tanks, power stations and 0U1er structures thereon, to produce, save, take 
care of, treat, store, transport and own said products, all of Urn following described lands (the "said lands") located 
in Reeves County, Texas, to wit: 

Section 38: South 426.67 acres, Block 45, Abstract 5702, PSL Survey; 
Section 30: All, Block 57, Township 3, Abstract 5483, T&P Survey; and 
Section 17: North 426.67 acres, Block C-21, Abstract 5746, PSL Survey 

2. Subject to the other provisions herein contained, this lease shall remain in force for a term of Three Yea rs (3) 
from this date Q1erein called "primary term"), and as long thereafter as oil or gas is produced in commercial 
quantities from said lands by Lessee, or drilling or reworking operations are prosecuted thereon under the other 
provisions hereof. · 

3. Lessee covenants and agrees to pay to Lessor the following royalties which are hereby reserved and retained by 
Lessor: 

(a) On all oil and on all liquid hydrocarbon~ extracted from gas under the provisions hereof, one-fourth 
(Jf4'h) of the market value at the well of that produced and saved from the said lands, such value to be 
determined the price received by Lessee of the sale thereof in an arm's length, non-affiliated transaction,. 

(b) On all gas produced from said lands, including casinghead gas and residue gas at the tailgate of any plant 
through which gas produced from said lands may be processed, one-fourth (1/41h) of the market value of 
the gas at the well or at Lessor's option, one-fourth (l/41" ) of the gas, in kind, at the well or at the outlet 
side of the separator, or at the tailgate of any plant through which gas is processed, as the case may be. 
Market value is to be based on the market price at the well offered for gas of comparable qual ity where 
produced and when run, or the gross price paid to the producer, whichever is greater. 

(c) On condensate and all liquid hydrocarbon products separated, extracted or manufactw·ed from gas 
produced from said lands by any extraction, absorption, pressuring or other plant belonging wholly or in 
part to Lessee or any subsidiary company, one-fourth (l/41

") of the market value at the plant of all such 
condensate and other products so separated, extracted or manufactured, or, at Lessor's option, one-fo urth 
(114'") of such condensate and other products; in kind, shall be delivered to Lessor at the plant. 

(d) On condensate and all liquid hydrocarbon products separated, extracted or manufactured from gas 
produced from said lands by an extraction, absorption, pressuring or other plant belonging to a non­
affiliated third party or parties, one-fourth (1/41

") of the amount received by Lessee from the sale of 
condensate and other products separated, ex1racted or manufactured by said plant and credited to Lessee 
under the terms of Lessee's contract with such plant. 

(e) This lease is intended to cover only oil and gas, but it is contemplated that some sulphur may be produced 
necessarily with, and incidental to, the production of oil and gas and, in such event, this lease shall also 
cover such sulph-µr so produced. On al l sulphur so produced under and by virtue of the terms of this 
lease, Lessor shall have and be entitled to a royalty of one-fo urth (l f4'h) ofall such sulphur produced and 
saved, same to be delivered to Lessor, free of all costs, or, at the option of Lessor, Lessee shall account to 
Lessor for one-fo urth (l/4'") oftbe amount received by Lessee from the sale of such sulphur. 

(f) At any lime, either before or after the expiration of the primary term of this lease, where gas from a well 
located on said lands and completed as a conunercial producer of gas only, or gas and condensate or 
distillate only, is not sold, Lessee may pay or tender as royalty, by a valid check of Lessee, to Lessor or 
the parties entitled to receive royalties under this lease on or before ninety (90) days after the date on 
which (! ) the first gas well is shut-in, or (2) this lease ceases to be otherwise maintained as provided 
herein, whichever is the later date, and annually thereafter, a shut-in gas well royalty payment in the 
amount hereinafter provided, and if such payment is properly and timely made, it will be considered that 
gas is being produced from said lands in accordance with the terms of th is lease; provided, however, this 

· lease may not be continued in force by the making of shut-in gas well royalty payments as .herein 
provided for a period of longer than two (2) consecutive years after the end of the primary tenn. The 
annual payment fol lowing the date on which a well is shut-in shall be a sum of money equal to ten and 
no/100 Dollars ($10.00) per acre for the acreage then held under this lease by the parties making such 
payment or tender. This provision as to the payment of shut-in gas royalty is a condition and not a 
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(g) 

(h) 

(i) 

U) 

covenant, and the fail ure to pay any shut-in gas royalty as herein provided shall effect an automatic 
termination of this lease. 

All royalties payable under Subparagraphs (a), (b), (c), (d) and (e) of this Paragraph 3 shall be without 
deduction for (I) any marketing fee charged by Lessee, or any purchaser affil iated with Lessee, or (2) the 
cost of producing, gathering, storing, separating at the well head, treating and/or transporting the oil and 
gas produced hereunder. 

Notwithstanding anything contained in this Paragraph 3 or elsewhere in th is lease to the contrary, Lessor 
may at any time and from time to time, on sixty (60) days prior notice in writing to Lessee, require that 
payment of all or any part of the royalties accruing to Lessor under this lease on oil, gas or any product, · 
be made in kind, effective as of the first day of lhe calendar month next following the expiration of said 
sixty (60) day period, or if payment of any such royalties are then being made to Lessor in kind, require 
that such in kind payments cease and that payment of such royalties thereafter be made as provided ir1 th.is 
Paragraph 3, with Lessor having the recurring right on a yearly basis to either take in kind, cease taking in 
kind, and resume taking in kind, all or any part of such royalties. Any additional expenditures resulting 
solely from Lessor's taking in kind or separately marketing Lessor's royalty gas (and which would not 
have been necessary otherwise) shall be borne and paid by Lessor. Any meter hook-up will be installed 
by Lessee or Assigns, and paid for by Lessor within thirty days of bill ing. 

After payment of royalties is first begun on production from any well on said lands, all royalties that may 
become due thereafter shall be paid to Lessor on or before the twenty-fifth day of the second month 
following the month in which said oil and/or gas are produced. Further, the terms of th.is lease may not 
be amended or superseded by any division order. 

Lessee shall have free use of oiJ and gas produced from said lands for all dril ling and reworking 
operations conducted on said lands under the terms of this lease, and the royalties on oil and gas shall be 
computed after deducting any so used. 

4. Lessee shall have free use of water from said lands, except water from the Lessor's wells, tanks, or any stream or 
river on or adjoining said lands, for drill ing, reworking and ordinary lease operations. 

5. (a) This is a "paid up" oil and gas lease, and no rental payments are due during the primary term hereof. 

(b) Lessee may at any time or times execute a release or releases covering any portion or portions of said 
· lands, record the same and deliver to Lessor a copy of the same reflecting the recording data, and thereby 
surrender th is lease as to such portion or portions, and be relieved of all obligation~ as to the acreage 
surrendered. 

6. After the expiration of the primary term, if oil or gas has been produced from said lands, and if all production 
thereof in paying quantities should cease from any cause, this lease shall not terminate, provided Lessee, until 
production is again obtained, does not permit more than ninety (90) days to elapse between the cessation of 
production and the beginning of additional drilling or reworking operations in a bona fide attempt to obtain 
production, and if such operations result in the discovery of oil or gas, this lease shall not tenninate as long as oil 
or gas is being produced by Lessee from said lands in paying quantities. 

7. It is understood and agreed as follows: 

If this lease is in full force and effect after the end of the primary term hereof, then within one hundred eighty 
(180) days after the expiration of the primary term Lessee shall commence actual drilling of a well on said lands 
and shall thereafter continuously develop said lands by drilling additional wells on the lands covered hereby with 
no more than one hundred eighty (1 80) days elapsing between the completion of one well and the commencement 
of the next succeeding well. For the purposes of interpretation of this provision, a well shall be determined to be 
completed thirty (30) days after Lessee releases the drilling rig used to drill such well or thirty (30) days after such 
rig is moved off the location, whichever day occurs first, and a well shall be determined to be commenced when 
such well is spudded with tools capable of drilling such well to its deepest objective depth. Each well properly 
commenced hereunder shall be completed by Lessee within one hundred eighty ( 180) days from the date of the 
cessation of drilling operations of such well. 

Upon the cessation of such continuous drilling program by Lessee, or if such continuous development program is 
not commenced, this lease and all rights hereunder shall automatically terminate as to all lands covered hereby, 
save and except as to each well then capable of producing oil or gas in paying quantities together with the 
proration unit allocated thereto (as used herein the term "proration unit" means a tract as nearly in the form of a 
square as possible allocated by the appropriate governmental regulatory body to a well, said tract being the 
minimum number of acres required for the production of the full allowable from a well in the particular field and 
from the particular sand or formation involved as of the date of such termination) as of the date of such 
termination, and shall further terminate as to all depths in each such proration unit below I 00 feet below the 
deepest producing formation, in each such well capable of producing oil or gas in paying quantities. Upon 
Lessor's written request, Lessee within thirty (30) days of receipt of such request, shall execute and deliver to 
Lessor a recordable release of this lease as to all lands covered hereby save and except the lands and depths to be 
allocated to each producing proration unit in accordance with the terms set forth above. 

Upon cessation of said continuous dri lli_ng program, any acreage so assigned to a producing proration unit shall be 
considered as covered by a separate lease, for purposes of lease preservation only, so that thereafter each separate 
unit, can be kept in force and effect only by actual production from, or operations upon, that particular tract 
without regard to production or drilling operations upon the other tracts retained by Lessee under the terms hereof 
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The creation of such proration unit shall not be deemed to create internal lease lines that could inhibit additional 
infill drilling at a higher density. 

8. With respect to actual operations conducted by Lessee on said lands, it is ·agreed by and between Lessor and 
Lessee as follows: 

(a) 

(b) 

(d) 

All operations conducted by Lessee on said lands shall be conducted in accordance with all applicable 
federal, state and local environmental laws and regulations. 

Lessee shall at all times defend, indemnify and save and hold harmless Lessor and Lessor's heirs, 
successors and assigns, from any and all claims, liabilities, demands, damages and causes of action in any 
manner due to or arising out of Lessees ownership of rights pursuant to this lease or any and all 
operations of Lessee, its assigns, employees, agents and contractors on the said lands. 

So long as this lease continues in force and effect as to any portion of said lands and for the sole purpose 
of operation on and production from, said lands, Lessee shall be deemed to have a continuing 
non-exclusive easement and rights of ingress and egress, including but not limited to roads, tank batteries, 
pipelines and utility easements, for the operation of the leased premises on said lands even though this 
lease has been released or has otherwise tem1inated with respect to portions of said lands. 

9. Within thirty (30) days of Lessor's request, Lessee shall furnish Lessor with copies of all reports filed by Lessee 
with the Texas Railroad Commission or other governmental authority having jurisdiction relating to U1e location, 
drilling, completion, and plugging and abandonment of each well drilled by Lessee herew1der, together with 
copies of any logs or tests run. Lessee shall also furnish Lessor with daily drilling reports, said information to be 
faxed or emailed to Lessor. Any infonnation so furnished by Lessee shall be held confidential to and for the sole 
use of Lessor for and during the tenn of this Oil and Gas Lease. 

I 0. Within thirty (30) days of Lessor's request, Le~see shall furnish Lessor with a copy o(all title opinions obtained 
by Lessee, together with any curative pertaining to the interest of Lessor. Any information so furnished by Lessee 
shall be held confidential to and for the sole use of Lessor for and during the term of this Oil and Gas Leas~. 

11. Except as otherwise provided herein, Lessee shall have the right at any time during or within six (6) months after 
U1e expiration of this lease as to any portion of tile said lands, to remove all property and fixtures placed by Lessee 
on any such portion of said lands, including the right to draw and remove all casing, then belonging to Lessee and 
not taken over by Lessor under some other provision of this lease. lf Lessee fails to remove such property and 
fixtures within said six (6) months, such property and fixtures shall be owned by Lessor; provided, however, 
Lessee shall not be rel ieved of its liabil ity to plug any well so abandoned. 

12. All rights of either party hereunder may not be assigned in whole or in part, without the prior written consent of 
Lessor, which consent shall not be unreasonably withheld. The provisions hereof shall extend to the heirs, 
successors, executors, administrators and assigns of such party, but no change or division in ownership of said 
lands or of the rentals and royalties payable to Lessor hereunder shall operate to enlarge the obligations or 
diminish the rights of Lessee; and no such change or divis ion in ownership shall be binding on Lessee until the 
person acquiring any interest has furnished Lessee with a copy of the instrwnent, reflecting the recording data, 
constihlting his chain of title from the original Lessor. An assignment of this lease, in whole or in part, shall, to 
the extent of such assignment, relieve and discharge Lessee of fu ture, unaccrued obligations hereunder with 
respect to the interest assigned. Provided, however, that no assignment by Lessee to another party shall relieve 
Lessee of its obligation hereunder to properly plug and abandon any well drilled hereunder which is abandoned as 
a dry hole, in accordance with the ru les, regulations and orders of the Texas Railroad Commission or other 
govemmeotal authority having Jurisdiction, or Lessee's obligation, upon the termination of operations at any site 
on the said lands to remove all debris and restore the surface of such site as nearly as practicable to the condition 
existing prior to the commencement of such operations. Lessee shall give Lessor written notice of any ass ignment 
of this lease as to alJ or any portion of the said lands and such notice shall be accompanied by a true copy of the 
instrwnent effecting such assigrunent. All rights and obligations of each party hereunder shall extend to and be 
binding upon the heirs, successors and assigns of each party. 

13. Should Lessee be prevented from complying with any express or implied covenants of this lease, from conducting 
drilling or reworking operations thereon or from producing oil or gas therefrom by reason of operation of force 
majeure, or by any federal or state law or any order, rule or regulation of govenunental authority, then while so 
prevented, Lessee's obligation to comply with such covenant shall be suspended and Lessee shall not be liable in 
damages for failure to comply therewith; the time provided for compliance shall be extended while and so long as 
Lessee is prevented by any such cause from conducting drilling or reworking operations or from producing oil or 
gas from the said lands, and the time while Lessee is so prevented shall not be counted against Lessee. However, 
nothing herein shalJ excuse Lessee from paying, or extending the time for paying, any royalty, shut-in gas royalty 
or other payment payable in money hereunder, or pem1it Lessee to maintain this lease in force and effect by 
shut-in gas well royalty payment for any period longer than two (2) consecutive years after the end of the primary 
temi. 

14. This lease is made by Lessor without warranty of any kind, either express or implied. Lessor hereby agrees that 
Lessee, at its option, shall have the right at any time to redeem for Lessor by payment any mortgage, tax or other 
lien upon said lands, in the event of default of payment by Lessor, and in the event Lessee does so, Lessee shall be 
subrogated to the rights of the holder thereof. If this lease covers an interest in said lands less than the entire oil 
and gas estate, then the roya lties to be paid Lessor hereunder shall be reduced proportionately. 

_ 15. All notices permitted or required to be given hereunder shall be in writing and shall be deemed to have been given 
if sent by United States mail , postage prepaid, properly addressed, or delivered in person to the ~arty to whom 
such notice is to be given at the fol lowing addresses: 
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LESSOR: 

Triangle Royalty LP\JK Royalty LP 
P.O. Box 904 
Midland, Texas 79702 
Phone: 432-682-1118 
Fax: 432- 682-1160 
Email: john@jaseminera ls.com 

LESSEE: 

Summit West Resources LP 
550 W. Texas Ave, #700 
Midland, TX 79701 
Phone: 432-682-9800 
Fax: 432-682-9809 
Email: jlang@summitpetroleumllc.com 

16. By way of expansion, and not as a limitation of any other indemnity herein, Lessee shall defend, indemnify, save 
and hold harmless, Lessor, his employees, agents, successors and assigns, from and against any and all damages, 
losses, claims, suits, judgments, obligations and liabilities of any kind (strict, absolute or otherwise), including any 
reasonable attorneys' fees or consulting fees, arising out of Lessee's possession or ownership of said lands, or 
Lessee's operations on said lands, or contiguous lands, demanded or claimed pursuant to any federal, state or local 
law (including without limitation, the Comprehensive Environmental Response, Compensation and Liability Act 
[CERCLA], as amended, the Resource Conservation and Recovery Act [RCRA], as amended, or the Federal 
Water Pollution Control Act [FWPCA), as amended, and their state or local counterparts), statute, regulation, 
ordinance, or determined in any adjudication, order, permit, directive or consent decree (whether judicial or 
administrative) in any action, suit or proceeding relating to the protection of human health, safety or the 
environment. 

17. Subject to the limitations set forth in this paragraph, Lessee, at its option, is hereby given the right and power to 
pool or combine the acreage covered by this lease as to oil and gas, or either of them, with any other land covered 
by this lease, and/or with any other land, lease or leases in the immediate vicinity thereof to the extent hereinafter 
stipulated, when it is necessary or advisable to do so in order properly to explore, or to develop and operate said 
leased premises in compliance with the spacing rules of any governmental authority, or when to do so would, 
promote the conservation of oil and gas in and under and that may be produced from said premises. Units pooled 
for oil hereunder shall not substantially exceed 40 acres each in area, and units pooled for gas hereunder shall not 
substantially exceed in area 160 acres each plus a to lerance of ten percent (10%) thereof, provided that should 
governmental authority having jurisdiction prescribe the creation of units larger than those specified, for the 
drilling or operation of a well at a regular location or for obtaining the maximum allowable from any well to be 
dri lled, or for obtaining additional allowable in excess of the maximum allowable needed for actual production 
from any well drilled, drilling or already drilled, units created may be modified to conform substantially in size 
with those so prescribed by governmental regulations. Lessee under the provisions hereof may pool or combine 
acreage covered by this lease as above provided as to oil in any one or more strata and as to gas in any one or more 
strata. The units formed by pooling as to any stratum or strata need not conform in size or area with the unit or 
un its into which the lease is pooled or combined as to any other stratum or strata, and oil units need not conform as 
to area with gas units. The pooling in one or more instances shall not exhaust the rights of the Lessee hereunder to 
pool this lease or portions thereof into other units. Lessee shall file for record in the official public records of the 
county in which the leased premises are situated an instrument describing and designating the pooled acreage as a 
pooled unit; and upon such recordation the unit shall be effective as to Lessor, his heirs, successors, and assigns, 
irrespective of whether or not the unit is likewise effective as to all other owners of surface, mineral, royalty, or 
other rights in land included in such unit. Lessee may at its election exercise its pooling option before or after 
corrunencing operations for or completing an oil or gas well on the leased premises, and the pooled unit may 
include, but it is not required to include, land or leases upon which a well capable of producing oil or gas in paying 
quantities has theretofore been completed or upon which operations for the drilling of a well for oil or gas have 
theretofore been commenced. In the event of operations for drilling on or production of oil or gas from any part of 
a pooled unit which includes alJ or a portion of the land covered by this lease, after the pooling hereunder such 
operations shall be considered as operations for drilling on or production of oil or gas from land covered by this 
lease whether or not the well or wells be located on the premises covered by this lease and in such event operations 
for drilling shall be deemed to have been commenced on said land; and the entire acreage constituting such unit or 
units, as to oil and gas, or either of them, as herein provided, shall be treated for all purposes, except the payment 
of royalties on production from the pooled unit, as if the same were included in th is lease. Notwithstanding any 
provision herein to the contrary. the authority granted by this paragraph shall be limited such that anv pooled unit 
created pursuant to such authority shall be comprised of at least one-third of its total acreage by lands covered by 
this lease. For the purpose of computing the royalties to which owners of royalties and payments out of 
production and each of them shall be entitled on production of oil and gas, or either of them, from the pooled unit, 
there shall be allocated to the land covered by this lease and included in said unit (or to each separate tract within 
the unit if this lease covers separate tracts within the unit) a pro rata portion of the oil and gas, or either of them, 
produced from the pooled unit after deducting that used for operations on the pooled unit. Such allocation shall be 
on an acreage basis - that is to say, there shall be allocated to the acreage covered by th is lease and included in the 
pooled unit (or to each separate tract within the unit if this lease covers separate tracts within the unit) that pro rata 
portion of the oil and gas, or either of them, produced from the pooled u·nit which the number of surface acres 
covered by this lease (or in each such separate tract) and included in the pooled unit bears to the total number of 
surface acres included in the pooled unit. Royalties hereunder shall be computed on the portion of such 
production, whether it be oil and gas, or either of them, so allocated to the land covered by this lease and included 
in the unit just as though such production were from such land. The production from an oil well will be 
considered as production from the lease or oil pooled unit from which it is producing and not as production from a 
gas pooled unit; and production from a gas well will be considered as production from the lease or gas pooled unit 
from which it is producing and not from an oil pooled unit. Except as specifically provided herein, the formation 
of any unit hereunder shall not have the effect of changing the ownership of any shut-in or production royalty 
which may become payable under this lease. If this lease now or hereafter covers separate tracts, no authorization 
for pooling or unitization of royalty interest as between any such separate tracts is intended or shall be imp lied or 
result merely from the inclusion of such separate tracts within th is lease but Lessee, as to the royalty interest 
owned by Lessor, shall nevertheless have the right to pool as provided above with consequent allocation of 
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production as above provided. As used in this paragraph, the words "separate tract" mean any tract with royalty 
ownership differing, now or hereafter, either as to parties or amounts, from that as to any other part of the leased 
premises. Notwithstanding any other provision herein contained to the contrary, the pooling authority granted to 
Lessee pursuant to th is lease shall not extend to, or purport to extend to, any non-participating royalty interest in 
said lands, or any separate tract comprising part of said lands, nor shall such grant of authority be deemed as an. 
offer to pool the royalties among the parties who comprise Lessor, and the owner of any non-participating royalty 
interest, and any royalty, shut in gas royalty or other payment in money hereunder sha1! be payable on the basis of 
ownership of the lands where any producing well is located, except as to the interest of the Lessor in a properly 
designated pooled unit. As to the ownership rights in royalty in all, or any portion of the lands covered by this 
lease, that are owned by parties other than the Lessor, this lease does not authorize pooling so as to affect such 
rights. 

18. Lessee is hereby given the option to extend the primary term of this lease for an additional six (6) months from the 
expiration of the original primary term hereof. This option may be exercised by Lessee at any time during the 
original primary term by paying tbe sum of four hundred dollars ($400.00) per net mineral acre direct to Lessor at 
the above address. This payment shall be based upon the number of net mineral acres then covered by this lease 
and not at such time being maintained by other provisions hereof This payment may be made by the check of 
Lessee mailed or delivered to Lessor at any time during the original primary term hereof. If, at the ti.me this 
payment is made, various parties are entitled to specific amounts according to Lessee's records, this payment may 
be divided between said parties and paid in the same proportion 

IN WITNESS WHEREOF, this insm1ment is executed as of the day, month and year first hereioabove written. 

LESSOR: 

Triangle Royalty, L.P. 
By: SJW Royalty LLC, it~ general partner 

JK Royalty LP 
By: JK Royalty & Holdings, lne., its general partner 

By: U/11 /?4
~---

~H. Webb, President 

LESSEE: 

SUMMIT WEST RESOURCES LP 
By: Summit West Management LLC, its General Partner 

By: 77~ 
Matt Johns,Presidentan COO 

ACKNOWLEDGMENTS 

Sl;ATE OF TEXAS § 
§ 

COUNTY OF MIDLAND § 

This instrument was acknowledged before me on this 24th day ofFebruary, 2016, by John I-I. Webb, as Managing 
Member of SJW Royalty, LLC, General Partner ofTriangle Royalty, L.P. 

,,{:~tf~~',, TRACI LE IGH GOODNIGHT 
{"~~ ~<>\ Notorv Public, Stole of Texos 
\~:-.~ )!;] My Commission Expires 
",J,:r,},(.":~:,,• September 22, 2018 

NOTARY PUBLIC, State of Tex~s 
My Comm ission Expires: :J l 'l.,"2,, It g 
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STh TE OF TEXAS § 
§ 

COUNTY OF MIDLAND § 

This instrument was acknowledged before me this 24•h day of February. 2016, by John H. Webb. as President of 
JK Royalty & Holdings inc .• General Partner of JK Royalty, LP. 

,,,""'"•,,, TRACI LE IGH GOODNIGHT ,, .,.'t Pt11 ', 

i',,o,':;:JC:}t\ Notary Public , State of Texos 
t r ~); } My Commission Expires 
<;,7,'t'i,;"~•:,<" September 22. 201 B 

1111110 \ \ ... 

NOT ARY PUBLIC,StateofTeia 
My Commission Expires: ~ { '1, v { l V 

STATE OF TEXAS § 

§-
COUNTY OF MIDLAND § * 

This instrument was acknowledged before me on this 4 day of ff/fl-~ 2016, by Matt R. Johnson. 
President and COO of su:mnut West Management LLC, as General Partne7J S mmit West Resou 
partnership. on behal fof said partnership. {_!I 

• • e~·"'· CHE~YL BOYCE ~ ' :.A,;' Notary Public, State of Texas • 
• .):.){._.. My Commission Expires • 
• ' Octobor 18. 2018 

NOTARY PUBLIC, Stat ofTexas 
My Commission Expires: -------b''----

Inst No. '16--03531 
rn.o.NruE 0. HORE! 
COUNTV Cl ER7' 
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02...05 ADOA Model Fom1 Divis ion Order (Adopted 9/95) 

To: APR Operating, LLC 
400 W. Illinois, Suite 970 
Midland, TX 79701 
Attn: D.O. Analyst 

Property Number: 3420130 
Property Name: SMITHER STATE UNIT 47-38 28WB 
Operator: APR Operating LLC 
County and State: Reeves, Texas 
Property Description: PSL, BLK: 45, SEC: 38, 47 

Production: 

Owner Name 
and Address: 

X Oil X Gas 

See ' Exhibit A' attached hereto and made a part hereof 

Date: December 5, 2019 

Effective Date: Date of First Production 

X Other: all products 

OWNER NUMBER: 

Type of Interest: 
Decimal Interest: 

The undersigned certifies the ownership of their decimal interest in production or proceeds as described above payable by APR 
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 to withhold payment pending resolution of a title dispute or adverse claim asserted regarding the interest in 
production claimed herein by the undersigned. The undersigned agrees to indemnify and reimburse Payor any amount attributable to 
an interest to which the undersigned is not entitled. : ••• : • 

• 
Payor may acc rue proceeds until the total amount equa ls $25.00, or pay annual ly whichever occurs first, or as required by applicai,e. • • 
state statute. • • • 

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

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

Special Clauses: (None or See Attached Exhibit) WITNESSES: 

Owner(s) Signature(s): 

Owner(s) Tax l.D. Number(s): 

Owner Daytime Telephone: 
Owner E-mail Address: 

Federal Law requires you to furnish your Social Security or Taxpayer Identification Number. 
Failure to comply will result in 3 1 % tax withholding and will not be refundable by Payor 

LW 

Retain this copy for your records 

• •• • • • •••• 
• 

• • •••••• • 
••• • • • •••• 



Owner No. 

1190 

1190 

Exhibit A 

3420130- SMITHER STATE UNlT 47-38 28WB 

Credit To 

COMMISSIONER OF THE TEXAS GEN 
LAND OFFICE 

COMMISSIONER OF THE TEXAS GEN 
LAND OFFICE 

Type Interest 

NPRI 0.03121212 « You, lntemt/ / 

GLORI 0.06257576 << Your Interest 

• • ···••i . 
•• • ... . . 
••• 

• 

• •• • • • •••• 

1 •• . - . ..... 



December 4, 2019 

Re: Division Order for Execution 
Smither State Unit 47-38 28WB 

~ -
ADMIRAL 
PERMIAN l=IESOUl=ICES 

INSTRUCTIONS TO ALL INTEREST OWNERS 

Dear Interest Owner, 

APR Operating LLC has enclosed a Division Order for your execution. The attached document should not 
be altered in any way except to correct spelling errors, unless accompanied by documentary evidence to 
support the change. 

If your name and interest are correctly shown: 

1. Sign your name as shown on the Division Order and provide two {2) witness signatures. 
2. If your name has changed due to marriage or divorce, execute the Division Order using your 

present name and furnish a copy of the marriage certificate or divorce decree. 
3. If signing for a corporation, signature must be attested, corporate seal fix and title of signatory 

reflected. 
4. If signed by agent, attorney-in-fact, guardian or any party other than the named interest owner, 

a certified copy of the power of attorney or other evidence of such party's right to sign must be 
furnished. 

5. Your correct mailing address should be noted in the space provided to ensure prompt receipt of 
production. 

6. The top copy or the "Original" of the Division Order should be returned in the enclosed self-
addressed envelope to: 

Admiral Permian Resources, LLC 
Attn: Division Orders 
400 W. Illinois Ave., Suite 970 
Midland, TX 79701 

7. Should you have any further questions regarding the enclosed Division Order, please contact 
Anneliese Price at aprice@admiralpermian.com or {512) 488-9650. 

8. Please DO NOT DETACH the exhibit from the Division Order or Transfer Order if one is included. 
9. Please fill out and sign the enclosed W-9 and return it with your division order. 

Sincerely, 

~?~u 
Anneliese Price 
Admiral Permian Resources, LLC 
Lease and Division Order Analyst 

Admiral Permian Resources, LLC 
400 W. Illinois, Suite 970 I Midland, TX 79701 

432.653.0245 I www.admiralpermian.com 

• • •••••• • 
•• • • • • ••• 

• 

••• • • • •••• 
• 

• • •••••• • 
••• • • • •••• 



February 20, 2020 

Anneliese Price 

TEXAS GENERAL LAND O FFI CE 
GEORGE P. BUS H , COMM ISS IONER 

Lease and Division Order Analyst 
Admiral Pe1mian Resources, LLC 
400 W. Illinois, Suite 970 
Midland, TX 79701 

Re: State Lease Nos. MFl 16822, MFl 16842, MFl 17511 and MF120070 Smithers State Unit 
47-38 28WB Unit 10205 

Dear Mrs. Price: 

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

The payment of royalties attributable to state-owned mineral and royalty interests is set by 
contract and applicable statutes and rules. The execution of division orders may, in some cases, 
affect the manner in which such payments 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. 

Subject to applicable state law and the state' s right to take its production in-kind, the GLO 
acquiesces to the sale of oil and gas in accordance with the tem1s and conditions set out in the oil 
and gas leases. If you have questions concerning this matter, please feel free to e-mail me at the 
address below my signature. 

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

Thank you, 

~~ 
Vivian Zamora 
Landman, Energy Resources 
51 2-475-0428 
512-475-1404 (fax) 
vivian.zamora@glo.texas.gov 

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

512-463-500 l glo.texas .gov 
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Unit Number 

Operator Name 

Customer ID 

Unit Name 

DO NOT DESTROY 

Texas General Land Office 

UNIT AGREEMENT MEMO 

UPA190212 

10205 

APR Operating LLC Effective Date 

Unitized For 

Unit Term 

C000090389 

Smither State Unit 47-38 

08/13/2019 

Oil And Gas 

County 1 Reeves RRC District 1 08 Old Unit Number Inactive Status Date 
County 2 RRC District 2 

County 3 RRC District 3 

County 4 RRC District 4 

Unit type Permanent 

State Net Revenue Interest Oil 0.09378780 

State Part in Unit 1.00000000 

Unit Depth 

From Depth 

To Depth 

Allow All Depths 
Well 

Formation 

Participation Basis Surface Acreage 

If Excluions Apply: See Remarks 

Lease Number !~:Ct :-:;:;:""' ~::~~Unit- -j~:,~:cipation O/G -ri,~--,;;;R~;;,ity -~ :~:{, Leas,

1

,~~::;::.•te 

MF116822 426.670000 t 1,281 .550000~ 0.33293278 0/G- -~---0 ~06250000 ··- 0.02080830 No 

MF116842 160.390000 1,281.550000 ] 0 .12515313 0/G 0.12500000 0.01564414 l 

MF117511 i 481 .160000 1 1,281 .5500001 ~ -3: 5~_5160 0/G 0.12500000 0.04693145
1 

MF120070 213 .330000 1,281.550000 ! 0.16646249 0/G 0.06250000 0.01040391 1No 
-- - - 1. 



AP/ Number 

4238937742 

Remarks: This unit is amending Unit 8115 to increase the unit size. Unit 8115 will remain active and the existing unit 
wells will remain in that unit at the original NRI. 

Prepared By: It~ Prepared Date: 

GLO Base Updated By: GLO Base Date: 

RAM Approval By: RAM Approval Date: 

GIS By: d GIS Date: 

Well Inventory By: ~\) WI Date: 

7/26/2019 11 :00 :24 AM 10205 2 of 2 



To: 

Date of Board 
Meeting: 

Effective Date: 

Unit Expiration Date: 

Applicant: 

Attorney Rep: 

Operator: 

Unit Name: 

Field Name: 

Pooling Committee Report 

School Land Board 

08/13/2019 

08/13/2019 

APR Operating LLC 

APR Operating, LLC,, 

Smither State Unit 47-38 

FORD, WEST (WOLFCAMP) 

County: Reeves 

!Lease Lease 
~ Number 

FR MF116822 .. 
FR ' MF120070 

' --
IRAL !MF116842 

l______ __ _ _ __ b_ 

[RA~- MF117511 

Private Acres: 

State Acres: 

Total Unit Acres: 

Unit Type: 

Permanent 

Term: 

7/26/2019 11 :00:49 AM 

Lease Expiration 
Royalty Date 

0.06250000 

0.06250000 
L -

IO .12500000 06/13/2017 

, 0.12500000 105/24)2017 

0.000000 

1281 . 550000 

1281 . 550000 

Unitized for: 

Oil And 
Gas 

r - -- --
!Lease !Lease 
Term Acres ,--

13 years 426.670000 

3 years 213.330000 

3 years 160.000000 

25 months 

Participation Basis: 

Surface Acreage 

State Acreage: 

State Net Revenue Interest: 

RRC Rules: 

Yes 

UPA190212 

UPA190212 

Unit Number: 10205 

, Lease Acres Royalty 
In Unit Participation 

0.02080830 1426.67_~000 
--

213.330000 0.01040391 ' 
' 

160.390ci00---:-6.015644:r::r-

, 481 . 160000- 1 0. 04 693145--< 
I ; 

L. ----- --··--··- .. - -- . 

Surface 
Acreage 

100.00% 

9.38% 

Spacing Acres: 

1,820 acres for a 10,000 foot 
lateral (FTP to L TP). 

1 of 1 



Working File Number: UPA190212 

REMARKS: 

APR Operating LLC is requesting to amend the Smither State Unit 47-38 which was approved 
by the School Land Board on September 6, 2016 . 

The applicant is requesting to amend the total unit acreage from 1068.22 acres to 1281.55 
acres. The addition of acreage will allow previously stranded acreage to be developed by 
allowing the operator to drill 10,000 foot laterals. 

With Board approval of the amended unit the State's unit royalty participation will decrease 
from 10.00% to 9.38%. The decreased royalty participation will only apply to wells that have 
10,000 foot laterals. 

POOLING COMMITTEE RECOMMENDATION: 

The Pooling Committee recommends Board approval of the amended Smither State Unit 47-
38 under the above-stated provisions. 

Mark Steinbach - Office of the Attorney General Date 

Robert Hatter - General Land Office Date 

Stacie Bennett - Office of the Governor Date 

7/26/2019 2:54: 11 PM UPA190212 1 of 1 
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AMENDMENT OF POOLING AGREEMENT 
THREE RIVERS OPERATING COMPANY Ill LLC 

SMITHER STATE UNIT 47-38 
GLO UNIT NO. 10205 

REEVES COUNTY, TEXAS 

WHEREAS, on September 6, 2016, the application for the Smither State Unit, (GLO Unit No. 8115) was 
presented to and approved by the School Land Board of the State of Texas pursuant to the provisions ofSubchapter 
E, Chapter 52, of the Texas Natural Resources Code; and 

WHEREAS, pursuant to such approval, Three Rivers Operating Company III LLC and the Commissioner 
of the General Land Office of the State of Texas entered into that certain Pooling Agreement ("Agreement") to pool 
certain State lands into the Unit, which covers 1,068.22 acres in Reeves County, Texas, as more particularly 
described in said Agreement on file in the Archives and Records of the Texas General Land Office, Austin, Texas, 
in Mineral File No. M-116822; and 

WHEREAS, APR Operating LLC made application and at its regular meeting on August 29, 2019, the 
School Land Board approved its application to increase the size of the Unit from 1,068.22 acres to 1,281 .55 acres 
and to amend the pooled interval to the depths from the Surface to 9,886 feet true vertical depth; and 

WHEREAS, PETRO-HUNT PERMIAN, LLC is the successor in interest to APR Operating LLC and the 
current operator of the Smither State Unit; and 

WHEREAS, the Commissioner of the General Land Office finds that amending said Agreement as 
approved by the School Land Board is in the best interest of the State of Texas: 

NOW THEREFORE, in consideration of the premises and of the mutual agreements contained in the 
Agreement, it is agreed that the Unit is amended by deleting the Exhibits to the Agreement in their entirety and 
substituting the attached Exhibit "A" as a list of the oil and gas leases included in the amended Unit, Exhibit "B" as 
a description of the lands included in the amended Unit, Exhibit "C" as a plat of the 1,281.55-acre amended Unit. 
Due to the change in net revenue interest, the unit has been assigned a new unit number being GLO Unit No. 10205. 

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

This Amendment of Pooling Agreement may be executed in counterparts and, if so executed, shall be valid, 
binding and have the same effect as if all the parties hereto actually joined in and executed one and the same 
document. For recording purposes and in the event counterparts of this Amendment of Pooling Agreement are 
executed, the executed pages, together with the pages necessary to show acknowledgments, may be combined with 
the other pages of this Amendment of Pooling Agreement so as to form what shall be deemed and treated as a single 
original instrument showing execution by all parties thereto. 

lN WITNESS WHEREOF, the parties hereto have executed this Amendment of Pooling Agree~ upon 
the respective dates indicated below but effective as of August 29, 2019. ~ 

• ••• • •• • • • • • • • • • • ••• • • • • • • • • • • • • • • ••• • • •• • •• 
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Date Executed !;\ 11 \ ~~ 

Approved: 

leas.LZ<8O 

cont.~ 

legal l ~ 

exec.~ 

CERTIFICATE 

DAWN BUCKINGHAM, 
Commissioner, General Land Office 

I, Linda Olson, Secretary of the School Land Board of the State of Texas, do hereby certify that at a meeting of the 
School Land Board duly held on June 51

\ 2018, the foregoing instrnment was approved by said Board under the 
provisions of Chapter 32 and 52 of the Natural Resources Code all of which is set fotih in the Minutes of the Board 
of which I am custodian. 

IN TESTIMONY WHEREOF, witness my hand this the JL day of ~ 

~Da.~ 
Secretary of the School Land Board 

, 2023 



Date Executed t-1~ JL ~ J...o 'o3 PETRO-HUNT PERMIAN, LLC 

ST A TE OF TEXAS 

COUNTY OF DALLAS 

This instrument was acknowledged before me on __ M,,__-44J!_,.. ___ __L2..._"_J ____ , 2023, by ROBERT M. DONOHUE, 
JR. on behalf of PETRO-HUNT PERMIAN, LLC. / 

,:.~~!:::l~ RONNIE RICHERSON 
s~:-:.&..:~~~ Notary Public, State of Texas 
-•1.~,1·-\"J;; ... :~fi Comm. Expires 06-17-2026 

~,,,,llf"'''"' Notary ID 133817610 

. ~·· . • • .. • • • . .. .. .. • 
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AMENDMENT OF POOLING AGREEMENT 
THREE RIVERS OPERATING COMPANY III LLC 

SMITHER STATE UNIT 47-38 
GLO UNIT NO.10205 

REEVESCOUNTY,TEXAS 

WHEREAS, on September 6, 2016, the application for the Smither State Unit, (GLO Unit No. 8115) was 
presented to and approved by the School Land Board of the State of Texas pursuant to the provisions of Sub chapter 
E, Chapter 52, of the Texas Natural Resources Code; and 

WHEREAS, pursuant to such approval, Three Rivers Operating Company III LLC and the Commissioner 
of the General Land Office of the State of Texas entered into that certain Pooling Agreement ("Agreement") to pool 
certain State lands into the Unit, which covers 1,068.22 acres in Reeves County, Texas, as more particularly 
described in said Agreement on file in the Archives and Records of the Texas General Land Office, Austin, Texas, 
in Mineral File No. M-116822; and 

WHEREAS, APR Operating LLC made application and at its regular meeting on August 29, 2019, the 
School Land Board approved its application to increase the size of the Unit from 1,068.22 acres to 1,281.55 acres 
and to amend the pooled interval to the depths from the Surface to 9,886 feet true vertical depth; and 

WHEREAS, PETRO-HUNT PERMIAN, LLC is the successor in interest to APR Operating LLC and the 
current operator of the Smither State Unit; and 

WHEREAS, the Commissioner of the General Land Office finds that amending said Agreement as 
approved by the School Land Board is in the best interest of the State of Texas: 

NOW THEREFORE, in consideration of the premises and of the mutual agreements contained in the 
Agreement, it is agreed that the Unit is amended by deleting the Exhibits to the Agreement in their entirety and 
substituting the attached Exhibit "A" as a list of the oil and gas leases included in the amended Unit, Exhibit "B" as 
a description of the lands included in the amended Unit, Exhibit "C" as a plat of the 1,281.55-acre amended Unit. 
Due to the change in net revenue interest, the unit has been assigned a new unit number being GLO Unit No. 10205. 

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

This Amendment of Pooling Agreement may be executed in counterparts and, if so executed, shall be valid, 
binding and have the same effect as if all the parties hereto actually joined in and executed one and the same 
document. For recording purposes and in the event counterparts of this Amendment of Pooling Agreement are 
executed, the executed pages, together with the pages necessary to show acknowledgments, may be combined with 
the other pages of this Amendment of Pooling Agreement so as to form what shall be deemed and treated as a single 
original instrument showing execution by all parties thereto. 

IN WITNESS WHEREOF, the parties hereto have executed this Amendment of Pooling Agreement upon 
the respective dates indicated below but effective as of August 29, 2019. 
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Approved: 
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cont.~ 

legall~ 

exec.~ 

CERTIFICATE 

DAWN BUCKINGHAM, 
Commissioner, General Land Office 

I, Linda Olson, Secretary of the School Land Board of the State of Texas, do hereby certify that at a meeting of the 
School Land Board duly held on June 51

\ 2018, the foregoing instrnment was approved by said Board under the 
provisions of Chapter 32 and 52 of the Natt1ral Resources Code all of which is set forth in the Minutes of the Board 
of which I am custodian. 

IN TESTIMONY WHEREOF, witness my hand this the jl_ day of ,_.M, ~ , 2023 

e,s~o"d 



Date Executed ~ C-- Zo2-3 
~ C 

STA TE OF TEXAS 

COUNTY OF DALLAS 

PETRO-HUNT PERMIAN, LLC 

By•'1¾3:><>-<>""~ ~ 
Ko~u+ 1!1. l>""ab!A&, "t 

Its : YirA 6'u;~e.J-wJ 

This U,strum,nt wamknowl,dg,d b,fuce m, on fYlo.y Ja}. 
JR. on behalf of PETRO-HUNT PERMIAN, LLC. 

, 2023, byROBERTM. DONOHUE, 

,.,~:tt:J,,,, RONNIE RICHERSON 
lfr~i~Notary Public, State of Texas 
1");: .• ~.~S Comm. Expires 06-17-2026 
~7!i-••··~:-$ ,.,,,,llf"•''" Notary ID 133817610 



LEASES: 

I. Lessor: 
Lessee: 
Lease Date: 
Recorded: 

2. Lessor: 

Lessee: 
Lease Date: 
Recorded: 

3. Lessor: 

Lessee: 
Lease Date: 
Recorded : 

4. Lessor: 

Lessee: 
Lease Date: 
Recorded: 

5. Lessor: 

Lessee: 
Lease Date: 
Recorded: 

6. Lessor: 

Lessee: 
Lease Date: 
Recorded: 

7. Lessor: 

Lessee: 
Lease Date: 
Recorded: 

EXHIBIT "A" 

Sage Green Company, as surface owner and agent for the State of Texas 
ConocoPhillips Company 
April 23, 2015 
Volume 1197, Page 637, Official Public Records, Reeves County, Texas 

Pleasant Street Limited, as surface owner and agent for the State of 
Texas 
ConocoPhillips Company 
April 23, 2015 
Volume 1197, Page 627, Official Public Records, Reeves County, Texas 

Clyde Michael Williams III Trust, by Clyde Michael Williams, III, 
Trustee, as surface owner and agent for the State of Texas 
ConocoPhillips Company 
May 23, 2015 
Volume 1198, Page I, Official Public Records, Reeves County, Texas 

John Thomas Smither Williams Trust, by John Thomas Smither 
Williams, Trustee, as surface owner and agent for the State of Texas 
ConocoPhillips Company 
May 23, 2015 
Volume 1198, Page 21, Official Public Records, Reeves County, Texas 

Edith Gibbs Williams Trust, by Edith Gibbs Williams, Trustee, as 
surface owner and agent for the State of Texas 
ConocoPhillips Company 
May 23, 2015 
Volume 1198, Page 11, Official Public Records, Reeves County, Texas 

Clyde Michael Williams, III, as surface owner and agent for the State of 
Texas 
ConocoPhillips Company 
May 23, 2015 
Volume 1197, Page 717, Official Public Records, Reeves County, Texas 

John Thomas Smither Williams, by Clyde Williams, III, 
Attorney-in-Fact, as surface owner and agent for the State of Texas 
ConocoPhillips Company 
May 23 , 2015 
Volume 1197, Page 737, Official Public Records, Reeves County, Texas 



8. Lessor: 

Lessee: 
Lease Date: 
Recorded: 

9. Lessor: 

Lessee: 
Lease Date: 
Recorded: 

10. Lessor: 
Lessee: 
Lease Date: 
Recorded: 

11. Lessor: 
Lessee: 
Lease Date: 
Recorded: 

12. Lessor: 
Lessee: 
Lease Date: 
Recorded: 

13 . Lessor: 

Lessee: 
Lease Date: 
Recorded: 

14. Lessor: 
Lessee: 
Lease Date: 
Recorded: 

15. Lessor: 
Lessee: 
Lease Date: 
Recorded: 

16. Lessor: 
Lessee: 
Lease Date: 
Recorded: 

Kathleen Smither Williams, by Clyde Michael Williams, III, 
Attorney-in-Fact, as surface owner and agent for the State of Texas 
ConocoPhillips Company 
May 23, 2015 
Volume 1197, Page 747, Official Public Records, Reeves County, Texas 

Edith Gibbs Williams Trust, by Clyde Michael Williams, III, 
Attorney-in-Fact, as surface owner and agent for the State of Texas 
ConocoPhillips Company 
May 23, 2015 
Volume 1197, Page 727, Official Public Records, Reeves County, Texas 

Mary Lee Nichols, as surface owner and agent for the State of Texas 
ConocoPhillips Company 
May 23, 2015 
Volume 1197, Page 767, Official Public Records, Reeves County, Texas 

Mark B. Woodward, as surface owner and agent for the State of Texas 
ConocoPhillips Company 
May 23, 2015 
Volume 1197, Page 757, Official Public Records, Reeves County, Texas 

Frances R. Snipes, as surface owner and agent for the State of Texas 
ConocoPhillips Company 
May 23, 2015 
Volume 1197, Page 707, Official Public Records, Reeves County, Texas 

Crimson Properties, Ltd. , c/o Ralph J. Lawson, as surface owner and 
agent for the State of Texas 
ConocoPhillips Company 
May 23 , 2015 
Volume 1197, Page 657 , Official Public Records, Reeves County, Texas 

Mary Sue Coffman, as surface owner and agent for the State of Texas 
ConocoPhillips Company 
May 16, 2015 
Volume 1197, Page 667, Official Public Records, Reeves County, Texas 

Florine Klussmann, as surface owner and agent for the State of Texas 
ConocoPhillips Company 
May 23, 2015 
Volume 1197, Page 697, Official Public Records, Reeves County, Texas 

Walter Woodward, Jr., as surface owner and agent for the State of Texas 
ConocoPhillips Company 
May 23 , 2015 
Volume 1197, Page 777, Official Public Records, Reeves County, Texas 



17. Lessor: 

Lessee: 
Lease Date: 
Recorded: 

18. Lessor: 

Lessee: 
Lease Date: 
Recorded: 

19. Lessor: 

Lessee: 
Lease Date: 
Recorded: 

20. Lessor: 

Lessee: 
Lease Date: 
Recorded: 

21. Lessor: 

Lessee: 
Lease Date: 
Recorded: 

22. Lessor: 

Lessee: 
Lease Date: 
Recorded: 

23. Lessor: 

Lessee: 
Lease Date: 
Recorded: 

24. Lessor: 

Lessee: 
Lease Date: 
Recorded : 

William Robinson Woodward, as surface owner and agent for the State 
of Texas 
ConocoPhillips Company 
May 23 , 2015 
Volume 1197, Page 787, Official Public Records, Reeves County, Texas 

Smither Asset Management LLC, as surface owner and agent for the 
State of Texas 
ConocoPhillips Company 
May 23, 2015 
Volume 1197, Page 687, Official Public Records, Reeves County, Texas 

Gertrude J. Smither, by John Jackson Smither, Attorney- in-Fact, as 
surface owner and agent for the State of Texas 
ConocoPhillips Company 
May 23, 2015 
Volume 1197, Page 677, Official Public Records, Reeves County, Texas 

Kathleen Smither Williams Trust, by Kathleen Smither Williams, 
Trustee, as surface owner and agent for the State of Texas 
ConocoPhillips Company 
May 23, 2015 
Volume 1197, Page 617, Official Public Records, Reeves County, Texas 

Sarah Hawley Dunning and John Richard Hawley, co-Trustees of the 
Eva Smither Hawley Family Trust, as surface owner and agent for the 
State of Texas 
ConocoPhillips Company 
May 25, 2015 
Volume 1197, Page 647, Official Public Records, Reeves County, Texas 

E. M. Smither Company, as surface owner and agent for the State of 
Texas 
ConocoPhillips Company 
May 25, 2015 
Volume I 197, Page 603, Official Public Records, Reeves County, Texas 

Wilbur Lawrence Smither III Estate, by Martha Mossman Smither, 
Executor, as surface owner and agent for the State of Texas 
ConocoPhillips Company 
May 16,2015 
Volume 1233 , Page 718, Official Public Records, Reeves County, Texas 

State of Texas, acting by and through its agents, CMC/Spring Gap 
Partners, LP, et al 
ConocoPhillips Company 
June 13, 2014 
Volume 1091 , Page 304, Official Public Records, Reeves County, Texas 



25. Lessor: 
Lessee: 
Lease Date: 
Recorded : 

26. Lessor: 
Lessee: 
Lease Date: 
Recorded: 

27. Lessor: 
Lessee: 
Lease Date: 
Recorded: 

28. Lessor: 
Lessee: 
Lease Date: 
Recorded: 

29. Lessor: 
Lessee: 
Lease Date: 
Recorded : 

30. Lessor: 
Lessee: 
Lease Date: 
Recorded : 

31. Lessor: 
Lessee : 
Lease Date: 
Recorded: 

32. Lessor: 
Lessee: 
Lease Date: 
Recorded: 

33. Lessor: 
Lessee: 
Lease Date: 
Recorded: 

34. Lessor: 
Lessee: 
Lease Date: 
Recorded: 

Charles R. Meeker Trust 
Corbin Development Group, LLC 
October 7, 2016 
Volume 1327, Page 200, Official Public Records, Reeves County, Texas 

KMF Land, LLC 
APR Operating LLC 
December 10, 2018 
Instrument Number 2019-012618, Official Public Records, Reeves 
County, Texas 

JWM Minerals, LLC 
Corbin Development Group, LLC 
September 14, 2016 
Volume 1325, Page 98, Official Public Records, Reeves County, Texas 

A WP 1983 Trust 
Corbin Development Group, LLC 
September 14, 2016 
Volume 1325, Page 100, Official Public Records, Reeves County, Texas 

Callaghan 320 Trust 
Corbin Development Group, LLC 
September 14, 2016 
Volume 1325, Page 96, Official Public Records, Reeves County, Texas 

Meeker Investments, Inc. 
Corbin Development Group, LLC 
September 14, 2016 
Volume 1325, Page I 02, Official Public Records, Reeves County, Texas 

James Robert Hill, et al 
Energen Resources Corporation 
December 1, 2010 
Volume 863, Page 335, Official Public Records, Reeves County, Texas 

Fred W. Shield and Company 
Three Rivers Acquisition III LLC 
April 19, 2016 
Volume 1287, Page 355, Official Public Records, Reeves County, Texas 

De Compiegne Property Company No 20 Ltd 
Three Rivers Acquisition III LLC 
April 19, 2016 
Volume 1279, Page 184, Official Public Records, Reeves County, Texas 

Oak Valley Mineral and Land LP 
Three Rivers Acquisition III LLC 
April 19, 2016 
Volume 1287, Page 372, Official Public Records, Reeves County, Texas 



35. Lessor: 
Lessee: 
Lease Date: 
Recorded: 

36. Lessor: 
Lessee: 
Lease Date: 
Recorded: 

37. Lessor: 
Lessee: 
Lease Date: 
Recorded: 

38. Lessor: 
Lessee: 
Lease Date: 
Recorded: 

39. Lessor: 
Lessee: 
Lease Date: 
Recorded: 

40. Lessor: 
Lessee: 
Lease Date: 
Recorded: 

41. Lessor: 

Lessee: 
Lease Date: 
Recorded: 

42. Lessor: 
Lessee: 
Lease Date: 
Recorded: 

43. Lessor: 
Lessee: 
Lease Date: 
Recorded: 

Kennedy Minerals Ltd 
Three Rivers Acquisition llI LLC 
April 19, 2016 
Volume 1287, Page 357, Official Public Records, Reeves County, Texas 

Bruno and Marshall Investments 
Three Rivers Acquisition III LLC 
May 18,2016 
Volume I 293 , Page 371, Official Public Records, Reeves County, Texas 

MBR Oil & Gas #1 Ltd 
Three Rivers Acquisition III LLC 
August 17, 2016 
Volume 1310, Page 615, Official Public Records, Reeves County, Texas 

Midtex Royalty II LP 
Three Rivers Acquisition III LLC 
August 25, 2016 
Volume 1319, Page 637, Official Public Records, Reeves County, Texas 

CG Interests, LLC 
Summit West Resources LLC 
February 8, 20 I 6 
Volume 1250, Page 503, Official Public Records, Reeves County, Texas 

Triangle Royalty LP and JK Royalty LP 
Summit West Resources LLC 
February 8, 2016 
Volume 1253, Page 14, Official Public Records, Reeves County, Texas 

E. M. Smither Company, as surface owner and agent for the State of 
Texas 
Petro-Hunt Permian, LLC 
June l, 2023 
Instrument# 2023004578, Official Records of Reeves County, Texas 

Smither Holdings LLC, as surface owner and agent for the State of Texas 
Petro-Hunt Permian, LLC 
June 1, 2023 
Instrument# 2023004579, Official Records of Reeves County, Texas 

Pleasant Street Ltd, as surface owner and agent for the State of Texas 
Petro-Hunt Permian, LLC 
June 1, 2023 
Instrument# 2023004580, Official Records of Reeves County, Texas 



44. Lessor: 
Lessee: 
Lease Date: 
Recorded: 

45. Lessor: 
Lessee: 
Lease Date: 
Recorded : 

Sage Green Company, as surface owner and agent for the State of Texas 
Petro-Hunt Permian, LLC 
June I, 2023 
Instrument# 2023004581, Official Records of Reeves County, Texas 

Sitio Permian, LLC 
Petro-Hunt Permian, LLC 
June 22, 2023 
Instrument# 2023005019, Official Records of Reeves County, Texas 

Together with all Amendments, Ratifications, Corrections, Affirmations, and/or Modifications of the Oil, 
Gas and Mineral Lease described herein. 

END OF EXHIBIT "A" 



EXHIBIT "B" 

LEGAL DESCRIPTION: 

Tract I: 

Tract 2: 

Tract 3: 

Tract 4: 

South 426.67 acres located in Section 38, Block 45, Public School Land Survey, 
A-5702, Reeves County, Texas. 

48 I. I 6 acres, being the W/2 and NE/4 of Section 47, Block 45, Public School 
Land Survey, A-2629, Reeves County, Texas. 

I 60.39 acres, being the SE/4 of Section 47, Block 45, Public School Land 
Survey, A-5027, Reeves County, Texas. 

North 2 I 3.33 acres located in Section 38, Block 45, Public School Land Survey, 
A-5991, Reeves County, Texas. 

END OF EXHIBIT "B" 



EXHIBIT "C" 
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SMITHER STATE UNIT 47-38 
1281.55 ac 

Tract 4 : 213.33 acres 
(called) 
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Tract 2: 481.16 acres 
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Tract 3: 160.39 
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21. 
FileNo.}1/f //{g]J 

ReeVef County 

Ft,ot"nJ A.!;rm,,&zt tllraor; wal 6lti.s 
Date Filed: 0 9 /,,2,C/ ,2 0 :2 J 

Commissi~wn Buddngham, M.D. 
By:f/2&-=i 




