UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

DIVISION OF
CORPORATION FINANCE

September 5, 2023

Micheal W. Dobbs
Texas Pacific Land Corporation

Re:  Texas Pacific Land Corporation (the “Company”)
Incoming letter dated July 21, 2023

Dear Micheal W. Dobbs:

This letter is in response to your correspondence concerning the shareholder
proposal (the “Proposal”) submitted to the Company by Gabriel Gliksberg for inclusion
in the Company’s proxy materials for its upcoming annual meeting of security holders.

The Proposal requests that the board of directors take the steps necessary to
permit removal of directors by a majority vote of shareholders, with or without cause, to
the fullest extent possible.

There appears to be some basis for your view that the Company may exclude the
Proposal under Rule 14a-8(i)(10). In this regard, we note that the Company has already
amended its governing documents in a manner that will phase in the Proposal’s request.
Accordingly, we will not recommend enforcement action to the Commission if the
Company omits the Proposal from its proxy materials in reliance on Rule 14a-8(i)(10).

Copies of all of the correspondence on which this response is based will be made
available on our website at https://www.sec.gov/corpfin/2022-2023-shareholder-
proposals-no-action.

Sincerely,

Rule 14a-8 Review Team

cc:  Gabriel Gliksberg


https://www.sec.gov/corpfin/2022-2023-shareholder-proposals-no-action
https://www.sec.gov/corpfin/2022-2023-shareholder-proposals-no-action

July 21, 2023

By Email

VIA EMAIL (shareholderproposals@sec.gov)

SEC Division of Corporation Finance
Office of Chief Counsel

U.S. Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

Re:  Texas Pacific Land Corporation
Stockholder Proposal of Gabriel Gliksberg

Ladies and Gentlemen:

This letter is submitted by Texas Pacific Land Corporation, a Delaware corporation (the
“Company”) pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934, to request
confirmation that the staff (the “Staff”) of the Securities and Exchange Commission (the
“Commission” or the “SEC”) will not recommend enforcement action if, in reliance on Rule 14a-
8, the Company excludes from the proxy materials (the “2023 Proxy Materials”) for the
Company’s 2023 Annual Meeting of Stockholders (the “2023 Annual Meeting”) a proposal
submitted by Gabriel Gliksberg (the “Proponent”) on June 6, 2023, as revised on July 3, 2023
(together with the supporting statement, the “Proposal”).

Pursuant to Rule 14a-8(j), a copy of this letter is being sent concurrently to the Proponent
as notification of the Company’s intention to omit the Proposal from its 2023 Proxy Materials.

The Company is submitting this letter no later than 80 calendar days before the Company
intends to file its definitive 2023 Proxy Materials. Pursuant to Staff Legal Bulletin No. 14D (Nov.
7, 2008), this letter and its exhibits are being submitted via email to
shareholderproposals@sec.gov.
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THE PROPOSAL

A copy of the Proposal and the corresponding supporting statement is attached hereto as
Exhibit A. The Proposal and the supporting statement read as follows:

Proposal 4 -Shareholder Right to Remove Directors without Cause

Shareholders ask our Board of Directors to take the steps necessary to permit removal of
directors by a majority vote of shareholders, with or without cause, to the fullest extent
possible and that this be called out in the bylaws and/or Articles of Incorporation.

TPL’s present bylaws provide excessive job security for the Board of Directors. The
bylaws can provide job security to a director who clearly needs to be removed but the
director insists with finding fault with credible evidence. In addition, the bylaws can even
provide job security to a director who has been convicted of a felony by a court of
competent jurisdiction so long as that conviction remains subject to direct appeal!

Shareholders should hold the power to vote on removing directors without the need for
cause. This proposal represents an important step forward in director accountability.

Please vote yes.

Shareholder Right to Remove Directors without Cause — Proposal 4

BASES FOR EXCLUSION

We hereby request that the Staff concur in our view that the Proposal may be excluded
from the 2023 Proxy Materials in reliance on Rule 14a-8(i)(10) because the Company has already
substantially implemented it.

ANALYSIS

The Proposal May Be Excluded Pursuant to Rule 14a-8(i)(10) Because It Has Already Been
Substantially Implemented by the Company

Rule 14a-8(i)(10) permits the exclusion of a proposal “[i]f the company has already
substantially implemented the proposal.” The Commission stated in 1976 that the predecessor to
Rule 14a-8(1)(10) “is designed to avoid the possibility of shareholders having to consider matters
which have already been favorably acted upon by the management.” SEC Release No. 34-12598
(Jul. 7, 1976). Rule 14a-8(1)(10) does not require exact correspondence between the actions sought
by a stockholder proponent and the issuer’s actions in order for the stockholder’s proposal to be
excluded. See SEC Release No. 34-20091 (Aug. 16, 1983). The Staff has previously noted that a
basis for exclusion under Rule 14a-8(i)(10) is “a determination that the Company has substantially
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implemented the proposal depends upon whether its particular policies, practices and procedures
compare favorably with the guidelines of the proposal.” Texaco, Inc. (Mar. 28, 1991). See also,
Expeditors International of Washington, Inc. (Jan. 30, 2014) and Exxon Mobil Corp. (Mar. 17,
2011).

The Staff has consistently found that “a determination that the company has substantially
implemented the proposal depends upon whether [the company’s] particular policies, practices,
and procedures compare favorably with the guidelines of the proposal.” See Texaco, Inc. (March
28, 1991). See also, e.g., BlackRock, Inc. (Apr. 2, 2021 ); JPMorgan Chase & Co. (Mar. 9, 2021
); Devon Energy Corp. (Apr. 1, 2020); Johnson & Johnson (Jan. 31, 2020); Pfizer Inc. (Jan. 31,
2020); The Allstate Corp. (Mar. 15, 2019); Johnson & Johnson (Feb. 6, 2019); United Cont’l
Holdings, Inc. (Apr. 13, 2018); eBay Inc. (Mar. 29, 2018); Kewaunee Scientific Corp. (May 31,
2017); and Wal-Mart Stores, Inc. (Mar. 16, 2017). The Staff has permitted exclusion of a proposal
under Rule 14a-8(i)(10) when a company has substantially implemented and therefore satisfied
the “essential objective” of a proposal, even if the company did not take the exact action requested
by the proponent, did not implement the proposal in every detail, or exercised discretion in
determining how to implement the proposal. See, e.g., Salesforce.com, Inc. (Apr. 20, 2021); Apple
Inc. (Oct. 16, 2020); Wal-Mart Stores, Inc. (Mar. 25, 2015); and Exelon Corp. (Feb. 26, 2010).

Consistent with the principles described above, the Staff has consistently concurred with
exclusion of proposals in reliance on Rule 14a-8(i)(10) even in situations where the
implementation of the proposal is contemplated to occur over a period of time. For example, the
Staff has consistently concurred with the exclusion of declassification proposals when companies
have shown that they are implementing a phased-in board declassification over a period of three
years. See, e.g., Marathon Petroleum Corporation (Feb. 26, 2021) (concurring in exclusion of a
proposal, in reliance on Rule 14a-8(1)(10), requesting the board to reorganize itself into one class
subject to election each year, since the company had submitted a declassification proposal for
stockholder approval which would eliminate the board’s classified structure over a three-year
period). See also Booz Allen Hamilton Holding Corporation (Apr. 14, 2020); ServiceNow, Inc.
(Apr. 9, 2020); Costco Wholesale Corporation (Nov. 16, 2018); AmerisourceBergen Corporation
(Nov. 15, 2010, recon. denied December 8, 2010); Textron Inc. (Jan. 21, 2010); Del Monte Foods
Company (June 3, 2009); and IMS Health Incorporated (Feb. 1, 2008).

During the Company’s 2022 Annual Meeting of Stockholders, stockholders approved an
amendment to the Company’s Amended and Restated Certificate of Incorporation (the “Charter”)
for the declassification of the Board (the “Declassification Amendment”). A copy of the Charter
1s attached hereto as Exhibit B. Pursuant to the Declassification Amendment, the Board will be
completely declassified as of the 2025 Annual Meeting of Stockholders. The ability of
stockholders to remove directors with or without cause, as requested by the Proponent, is already
being implemented by the Company in a phased approach to align with the phased declassification
of the Board.
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As part of the Declassification Amendment, Article V, Section 5.3 of the Charter now
reads: “. . . any director serving in a class of directors expiring at the third annual meeting
of stockholders following their election, and any director serving in the class expiring at the
2023 annual meeting of stockholders, shall be removable only for cause, and all other directors
shall be removable either with or without cause.” Thus, the Company has already
substantially implemented the Proposal by adopting the Declassification Amendment and
thereby also implementing the essential objective of the Proposal, with the ability of
stockholders to remove directors with or without cause also being phased in over a three-year
period. Accordingly, we request that the Staff concur that the Proposal may be excluded under
Rule 14a-8(i)(10).

CONCLUSION

For the foregoing reasons, the Company requests your confirmation that the Staff will
not recommend any enforcement action to the Commission if the Proposal is omitted from the
2023 Proxy Materials.

We would be happy to provide any additional information and answer any
questions regarding this matter. Should you have any questions, please contact the
undersigned at mdobbs@texaspacific.com or (214) 969-5530.

Sincerely,

JWoil D HLEL—

Micheal W. Dobbs
Senior Vice President, General Counsel and
Secretary

Enclosures

cc: Gabriel Gliksberg
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Proposal 4 —Shareholder Right to Remove Directors without Cause

Shareholders ask our Board of Directors to take the steps necessary to permit
removal of directors by a majority vote of shareholders, with or without cause, to
the fullest extent possible and that this be called out in the bylaws and/or Articles
of Incorporation.

TPL’s present bylaws provide excessive job security for the Board of Directors.
The bylaws can provide job security to a director who clearly needs to be removed
but the director insists with finding fault with credible evidence. In addition, the
bylaws can even provide job security to a director who has been convicted of a
felony by a court of competent jurisdiction so long as that conviction remains
subject to direct appeal!

Shareholders should hold the power to vote on removing directors without the need
for cause. This proposal represents an important step forward in director
accountability.

Please vote yes.

Shareholder Right to Remove Directors without Cause — Proposal 4
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State of Delaware
Secretary of State
Division of Corporations
Delivered 04:42 PM 05/18/2023 SECOND AMENDED AND RESTATED
FILED 04:42 PM 05/18/2023
SR 20232177530 - FileNumber 7891250 CERTIFICATE O%;NCORPORATION

TEXAS PACIFIC LAND CORPORATION

TEXAS PACIFIC LAND CORPORATION (the “Corporation”), a corporation organized
and existing under the General Corporation Law of the State of Delaware as set forth in Title 8 of
the Delaware Code (the “DGCL”), hereby certifies as follows:

L The original Certificate of Incorporation of the Corporation was filed with the
Secretary of State of the State of Delaware on April 28, 2020.

2. This Amended and Restated Certificate of Incorporation, which restates, integrates
and also further amends the Certificate of Incorporation as heretofore amended and restated, has
been approved and declared advisable by the board of directors of the Corporation (the “Board”),
and has been duly adopted by the stockholders of the Corporation in accordance with Sections 242
and 245 of the DGCL. Except where the context otherwise requires, references to this “Amended
and Restated Certificate of Incorporation” herein refer to the Amended and Restated Certificate of
Incorporation, as amended, restated, supplemented and otherwise modified from time to time.

3. The Certificate of Incorporation i1s hereby amended, integrated and restated in its
entirety to read as follows:

ARTICLE 1
NAME

SECTION 1.1 Name. The name of the Corporation is Texas Pacific Land Corporation.

ARTICLE H
REGISTERED AGENT

SECTION 2.1 Registered Agent. The address of its registered office in the State of
Delaware is 1675 South State Street, Suite B, County of Kent, City of Dover, Delaware 19901,
The name of the Corporation’s registered agent at such address is Capitol Services, Inc.

ARTICLE II
PURPOSE

SECTION 3.1 Purpose. The nature of the business or purposes to be conducted or promoted
by the Corporation is to engage in any lawful act or activity for which corporations may be
organized under the DGCL as it currently exists or may hereafter be amended. In addition to the
powers and privileges conferred upon the Corporation by law and those incidental thereto, the
Corporation shall possess and may exercise all the powers and privileges that are necessary or
convenient to the conduct, promotion or attainment of the business or purposes of the Corporation,
including, but not limited to, effecting a merger, capital stock exchange, asset acquisition, stock



purchase, reorganization or similar business combination, involving the Corporation and one or
more businesses.

ARTICLE IV
CAPITALIZATION

SECTION 4.1 Number of Shares.

(A) The total number of shares of stock that the Corporation shall have authority to
issue 18 8,756,156 shares of stock, classified as:

(1) 1,000,000 shares of preferred stock, par value $0.01 per share
(“Preferred Stock™); and

(2) 7,756,156 shares of common stock, par value $0.01 per share (“Common
Stock™).

(B) The number of authorized shares of Preferred Stock or Common Stock may be
increased or decreased (but not below the number of shares thereof then outstanding) by the
affirmative vote of the holders of a majority in voting power of the outstanding shares of stock of
the Corporation entitled to vote thereon irrespective of the provisions of Section 242(b)(2) of the
DGCL (or any successor provision thereto), and no vote of the holders of either Preferred Stock
(or any series thereof) or Common Stock voting separately as a class shall be required therefor,

(C) For purposes of this Amended and Restated Certificate of Incorporation,
beneficial ownership of shares shall be determined in accordance with Rule 13d-3 promulgated
under the Securities Exchange Act of 1934, as amended.

SECTION 4.2 Provisions Relating to Preferred Stock.

(A) Preferred Stock may be issued from time to time in one or more series, the
shares of each series to have such designations, powers, preferences, privileges and rights, and
qualifications, limitations and restrictions thereof, as are stated and expressed herein and in the
resolution or resolutions providing for the issue of such series adopted by the Board as hereafter
prescribed (a “Preferred Stock Designation”™).

(B) Subject to any limitations prescribed by law and the rights of any series of the
Preferred Stock then outstanding, if any, authority is hereby expressly granted to and vested in the
Board to authorize the issnance of Preferred Stock from time o fime in one or more series, and
with respect to each series of Preferred Stock, to fix and state by the Preferred Stock Designation
the designations, powers, preferences, privileges and relative, participating, optional, or special
rights, and qualifications, limitations and restrictions relating to each series of Preferred Stock,
including, but not limited to, the following:



(1) whether or not the series is to have voting rights, full, special or limited,
or is to be without voting rights, and whether or not such series is to be entitled to vote as a separate
series either alone or together with the holders of one or more other classes or series of stock;

(2) the number of shares to constitute the series and the designation thereof;

(3) restrictions on the issuance of shares of the same series or of any other
series;

(4) whether or not the shares of any series shall be redeemable at the option
of the Corporation or the holders thereof or upon the happening of any specified event, and, if
redeemable, the redemption price or prices (which may be payable or issuable in the form of cash,
notes, securities or other property), and the time or times at which, and the terms and conditions
upon which, such shares shall be redeemable and the manner of redemption;

(5) whether or not the shares of a series shall be subject to the operation of
retirement or sinking funds to be applied to the purchase or redemption of such shares for
retirement, and, if such retirement or sinking fund or funds are to be established, the annual amount
thereof, and the terms and provisions relative to the operation thereof;

(6) the dividend rate, whether dividends are payable in cash, stock of the
Corporation or other property, the conditions upon which and the times when such dividends are
payable, the preference to or the relation to the payment of dividends payable on any other class
or classes or series of stock, whether or not such dividends shall be cumulative or noncumulative,
and if cumulative, the date or dates from which such dividends shall accumulate;

(7) the preferences, if any, and the amounts thereof which the holders of any
series thereof shall be entitled to receive upon the voluntary or involuntary liquidation, dissolution
or winding up of, or upon any distribution of the assets of, the Corporation;

(8) whether or not the shares of any series, at the option of the Corporation
or the holders thereof or upon the happening of any specified event, shall be convertible into or
exchangeable or redeemable for, the shares of any other class or classes or of any other series of
the same or any other class or classes or series of stock, securities or other property of the
Corporation and the conversion price or prices, ratio or ratios, rate or rates, times or other terms
and conditions of, on or at which such exchange or redemption may be made, with such
adjustments, if any, as shall be stated and expressed or provided for in such resolution or
resolutions; and

(9) such other powers, preferences, privileges and rights, and qualifications,
limitations and restrictions with respect to any series as may to the Board seem advisable.

(C) The shares of each series of Preferred Stock may vary from the shares of any
other series thereof in any or all of the foregoing or in other respects.



(D) Except as otherwise required by law, holders of a series of Preferred Stock, as
such, shall be entitled only to such voting rights, if any, as shall expressly be granted thereto by
this Amended and Restated Certificate of Incorporation (including the Preferred Stock Designation
related to such series of Preferred Stock).

SECTION 4.3 Provisions Relating to Common Stock.

(A) Except as may otherwise be provided in this Amended and Restated Certificate
of Incorporation, each share of Common Stock shall have identical rights and privileges in every
respect. Common Stock shall be subject to the express terms of Preferred Stock and any series
thereof. Except as may otherwise be required by this Amended and Restated Certificate of
Incorporation (including any Preferred Stock Designation) or by applicable law, the holders of
shares of Common Stock shall be entitled to one vote for each such share upon all matters which
the stockholders are entitled to vote, the holders of shares of Common Stock shall have the
exclusive right to vote for the election of directors and on all other matters upon which the
stockholders are entitled to vote, and the holders of Preferred Stock shall not be entitled to vote at
or receive notice of any meeting of stockholders. Each holder of Common Stock shall be entitled
to notice of any stockholders’ meeting in accordance with the bylaws of the Corporation (as in
effect at the time in question and as may be amended, restated, supplemented and otherwise
modified from time to time, the “Bylaws”), and applicable law on all matters put to a vote of the
stockholders of the Corporation. Except as otherwise required i this Amended and Restated
Certificate of Incorporation (including any Preferred Stock Designation) or by applicable law, the
holders of Common Stock shall vote together as a single class on all matters (or, if any holders of
Preferred Stock are entitled to vote together with the holders of Common Stock, the holders of
Common Stock and the Preferred Stock shall vote together as a single class).

(B) Notwithstanding the foregoing, except as otherwise required by applicable law,
holders of Common Stock, as such, shall not be entitled to vote on any amendment to this Amended
and Restated Certificate of Incorporation (including any Preferred Stock Designation) that relates
solely to the terms of one or more outstanding series of Preferred Stock if the holders of such
affected series are entitled, either separately or together as a class with the holders of one or more
other such series, to vote thereon pursuant to this Amended and Restated Certificate of
Incorporation (including any Preferred Stock Designation) or pursuant to the DGCL.

(C) Subject to the rights and preferences, if any, applicable to shares of Preferred
Stock or any series thereof, the holders of shares of Common Stock shall be entitled to receive
ratably in proportion to the number of shares of Common Stock held by them such dividends and
distributions (payable in cash, stock or property), if, when and as may be declared thereon by the
Board, at any time and from time to time, out of any funds or assets of the Corporation legally
available therefor and in such amounts as the Board in its direction shall determine.

(D) In the event of any voluntary or involuntary liquidation, dissolution or winding
up of the Corporation, after payment or provision for payment of the debts and other liabilities of
the Corporation and subject to the rights, if any, of the holders of Preferred Stock or any series
thereof having a preference over or the right to participate with the Common Stock as to
distributions upon liquidation, dissolution or winding up, the holders of shares of Common Stock



shall be entitled to receive all of the remaining assets of the Corporation available for distribution
to its stockholders, ratably in proportion to the number of shares of Common Stock held by them.
A dissolution, hiquidation or winding-up of the Corporation, as such terms are used in this
paragraph (D), shall not be deemed to be occasioned by or to include any consolidation or merger
of the Corporation with or into any other corporation or corporations or other entity or a sale, lease,
exchange or conveyance of all or a part of the assets of the Corporation.

(E) No stockholder shall, by reason of the holding of shares of any class or series
of capital stock of the Corporation, have any preemptive or preferential right to acquire or
subscribe for any shares or securities of any class or series, whether now or hereafter authorized,
which may at any time be issued, sold or offered for sale by the Corporation, unless specifically
provided for in a Preferred Stock Designation.

SECTION 4.4 No Cumulative Voting. There shall be no cumulative voting in the election
of directors.

ARTICLE V
DIRECTORS

SECTION 5.1 Term and Classes.

(A) The business and affairs of the Corporation shall be managed by or under the
direction of the Board elected in accordance with this Amended and Restated Certificate of
Incorporation and the Bylaws. In addition to the powers and authorities expressly conferred upon
them by statute or by this Amended and Restated Certificate of Incorporation or the Bylaws, the
directors are hereby empowered to exercise all such powers and do all such acts and things as may
be exercised or done by the Corporation,

(B) The directors, other than those who may be elected by the holders of any series
of Preferred Stock as specified in the related Preferred Stock Designation, shall be and are divided,
with respect to the time for which they severally hold office, into three classes, with the term of
the class designated as the “third class” of directors in the Amended and Restated Certificate of
Incorporation effective on January 11, 2021, expiring at the 2023 annual meeting of stockholders,
and the terms of the classes elected at the annual meeting of stockholders held in 2021 and 2022,
respectively, expiring at the 2024 and 2025 annual meeting of stockholders; provided that the
division of directors into classes shall terminate at the 2025 annual meeting of stockholders.
Notwithstanding the preceding sentence, but subject to the rights of any series of Preferred Stock
to elect directors separately as a class, each director elected by the stockholders after the 2022
annual meeting of stockholders shall serve for a term expiring at the first annual meeting of
stockholders held after such director’s election. Each director shall hold office until his or her
successor shall have been duly elected and qualified, subject, however, to such director’s earlier
death, resignation, disqualification or removal.

SECTION 5.2 Vacancies. Subject to applicable law and the rights of the holders of any
series of Preferred Stock then outstanding, any newly created directorship that results from an
increase in the number of directors or any vacancy on the Board that results from the death,



incapacity, resignation, disqualification or removal of any director or from any other cause shall,
unless otherwise required by law or by resolution of the Board, be filled solely by the affirmative
vote of a majority of the directors then in office, even if less than a quorum, or by a sole remaining
director, and shall not be filled by the stockholders. Subject to the rights of any series of Preferred
Stock entitled to elect directors separately as a class, any director appointed to a vacant or newly
created directorship shall serve for a term expiring at the next election of the class for which such
director shall have been chosen or, following the termination of the division of directors into three
classes, at the next annual meeting of stockholders held after their appointment. No decrease in
the number of authorized directors constituting the Board shall shorten the term of any incumbent
director.

SECTION 5.3 Removal. Subject to the rights of the holders of shares of any series of
Preferred Stock, if any, to elect additional directors pursuant to this Amended and Restated
Certificate of Incorporation (including any Preferred Stock Designation thereunder), any director
serving in a class of directors expiring at the third annual meeting of stockholders following their
election, and any director serving in the class expiring at the 2023 annual meeting of stockholders,
shall be removable only for cause, and all other directors shall be removable either with or without
cause. The removal of any director shall require the affirmative vote of the holders of at least a
majority of the voting power of the outstanding shares of stock of the Corporation entitled to vote
thereon, voting together as a single class and acting at a meeting of the stockholders in accordance
with the DGCL, subject to any greater vote provided for directors elected separately by the holders
of one or more series of Preferred Stock. Except as applicable law otherwise provides, cause for
the removal of a director shall be deemed to exist only if the director whose removal is proposed:
(1) has been convicted of a felony by a court of competent jurisdiction and that conviction is no
longer subject to direct appeal; (2) has been found to have been grossly negligent in the
performance of his or her duties to the Corporation in any matter of substantial importance to the
Corporation by (a) the affirmative vote of at least 80% of the directors then in office (other than
the director whose removal is proposed) at any meeting of the Board called for that purpose or (b)
a court of competent jurisdiction; or (3) has been adjudicated by a court of competent jurisdiction
to be mentally incompetent, which mental incompetency directly affects his or her ability to serve
as a director of the Corporation.

SECTION 5.4 Number. Subject to the rights of the holders of any series of Preferred Stock
to elect directors under specified circumstances, if any, the number of directors shall be fixed from
time to time exclusively pursuant to a resolution adopted by the affirmative vote of a majority of
the total number of authorized directors (whether or not there exist any vacancies in previously
authorized directorships). Unless and except to the extent that the Bylaws so provide, the election
of directors need not be by written ballot.

ARTICLE VI
STOCKHOLDER ACTION

SECTION 6.1 Written Consents. Subject to the rights of holders of any series of Preferred
Stock, any action required or permitted to be taken by the stockholders of the Corporation (a) may,
pursuant to a resolution of and at the direction of the Board, be taken by consent in writing of such




stockholders and (b) otherwise must be taken at a duly held annual or special meeting of
stockholders and may not be taken by any consent in writing of such stockholders.

ARTICLE VH
SPECIAL MEETINGS

SECTION 7.1 Special Meetings. Special meetings of stockholders of the Corporation may
be called only by the Board pursuant to a resolution adopted by the Board. The Board may fix the
date, time and place, if any, of such special meeting, either within or without the State of Delaware.
Subject to the rights of holders of any series of Preferred Stock, the stockholders of the Corporation
shall not have the power to call or request a special meeting of stockholders of the Corporation.
The Board may for any reason postpone, reschedule or cancel any special meeting of the
stockholders previously scheduled by the Board.

ARTICLE VIHI
BYLAWS

SECTION 8.1 Bylaws. In furtherance of, and not in limitation of, the powers conferred by
the laws of the State of Delaware, the Board is expressly authorized to adopt, amend or repeal the
Bylaws. Any adoption, amendment or repeal of the Bylaws by the Board shall require the approval
of the Board. Stockholders shall also have the power to adopt, amend or repeal the Bylaws;
provided, however, that, in addition to any vote of the holders of any class or series of stock of the
Corporation required by law or by this Amended and Restated Certificate of Incorporation, the
Bylaws may be adopted, altered, amended or repealed by the stockholders of the Corporation only
by the affirmative vote of holders of not less than a majority in voting power of the then-
outstanding shares of stock entitled to vote thereon, voting together as a single class. No Bylaws
hereafter made or adopted, nor any repeal of or amendment thereto, shall invalidate any prior act
of the Board that was valid at the time it was taken.

ARTICLE IX
LIMITATION OF DIRECTOR LIABILITY

SECTION 9.1 Limitation of Director Liability. No director of the Corporation shall be
hable to the Corporation or its stockholders for monetary damages for breach of fiduciary duty as
a director, except to the extent such exemption from liability or limitation thereof is not permitted
under the DGCL as it now exists. In addition to the circumstances in which a director of the
Corporation is not personally liable as set forth in the preceding sentence, a director of the
Corporation shall not be lable to the fullest extent permitted by any amendment to the DGCL
hereafter enacted that further limits the liability of a director. Any amendment, repeal or
modification of this Article IX shall be prospective only and shall not affect any limitation on
lability of a director for acts or omissions occurring prior to the date of such amendment, repeal
or modification.




ARTICLE X
AMENDMENT OF CERTIFICATE OF INCORPORATION

SECTION 10.1 Amendments,

(A) The Corporation shall have the right, subject to any express provisions or
restrictions contained in this Amended and Restated Certificate of Incorporation, from time to
time, to amend this Amended and Restated Certificate of Incorporation or any provision hereof in
any manner now or hereafter provided by applicable law, and all rights and powers of any kind
conferred upon a director or stockholder of the Corporation by this Amended and Restated
Certificate of Incorporation or any amendment hereof are subject to such right of the Corporation.

(B) Notwithstanding any other provision of this Amended and Restated Certificate
of Incorporation or the Bylaws (and in addition to any other vote that may be required by applicable
law or this Amended and Restated Certificate of Incorporation), the affirmative vote of the holders
of a majority in voting power of the outstanding shares of stock of the Corporation entitled to vote
thereon, voting together as a single class, shall be required to amend, alter or repeal any provision
of this Amended and Restated Certificate of Incorporation.

ARTICLE X1
FORUM SELECTION

SECTION 11.1 Exclusive Forum.

(A) Unless the Corporation consents in writing to the selection of an alternative
forum, the sole and exclusive forums for any stockholder (including a beneficial owner) to bring
(1) any derivative action or proceeding brought on behalf of the Corporation, (2) any action or
proceeding asserting a claim of breach of a fiduciary duty owed by any current or former director,
officer, employee, agent or stockholder of the Corporation, (3) any action or proceeding asserting
a claim against the Corporation, its directors, officers or employees or agents arising pursuant to,
or seeking to enforce any right, obligation or remedy under, any provision of the DGCL, the laws
of the State of Texas, the laws of the State of New York, the Certificate of Incorporation or the
Bylaws (as each may be amended from time to time), or (4) any action or proceeding asserting a
claim against the Corporation, its directors, officers or employees or agents governed by the
internal affairs doctrine, shall, to the fullest extent permitted by law, be the Court of Chancery of
the State of Delaware (or, if such court does not have jurisdiction, any state or federal court residing
with the State of Delaware) or the United States District Court for the Northern District of Texas
in Dallas, Texas (or, if such court does not have jurisdiction, any district court of Dallas County in
the State of Texas) (each, a “Permissible Court™), in each case subject to the Permissible Court
having personal jurisdiction over the indispensable parties named as defendants.

(B) Unless the Corporation consents in writing to the selection of an alternative
forum (which consent may be given at any time, including during the pendency of litigation), the
sole and exclusive forum for any action asserting a cause of action arising under the Securities Act
of 1933, as amended, shall be the federal district courts of the United States.



(C) Any person or entity purchasing or otherwise acquiring or holding or owning
(or continuing to hold or own) any interest in shares of capital stock of the Corporation shall be
deemed to have notice of and consented to the provisions of this Article XL

(D) If any provision or provisions of this Article XI shall be held to be invalid,
illegal or unenforceable as applied to any person or entity or circumstance for any reason
whatsoever, then, to the fullest extent permitted by law, the validity, legality and enforceability of
such provisions in any other circumstance and of the remaining provisions of this Article XI
(including, without limitation, each portion of any sentence of this Article XI containing any such
provision held to be mvalid, illegal or unenforceable that is not itself held to be invalid, illegal or
unenforceable) and the application of such provision to other persons or entities and circumstances
shall not in any way be affected or impaired thereby.

[signature page follows]



IN WITNESS WHEREOF, the undersigned has executed this Amended and Restated Certificate
of Incorporation on this 18" day of May, 2023.

TEXAS PACIFIC LAND CORPORATION

By: <N/ glm

Name: Tylér Glover
Title: Chief Executive Officer
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