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ASSIGHMENT AND BILL OF SALE

THIS ASSIGNMENT, BILL OF SALLE AND CONVEYANCE (The
"Assignment"), dated effective as of March 1 ' 1996 ,
at 7:00 a.m., local time {(the "Effective Date"), is from

The Harlow Corporation, 119 West 15th Ave,, Amari i

{hereinafter referred

to as "ASSIGNOR"), to Willow Pipeline Company, P. O, Box 131,

Weatherford, OK 73096

(hereinafter referred to as "ASSIGNEE").

For Ten Dollars ($10.00) and other good and valuable
consideration, the receipt and sufficiency of which are hereby
acknowledged by  ASSIGNOR, ASSIGNOR hereby assigns, grants,
bargains, sells and conveys to ASSIGNEE all of ASSIGNOR'S right,
title and interest 1in and to the "OIL AND GAS INTERESTS" as
described in Exhibit "A" hereto, INSOFAR AND ONLY INSOFAR as the
OIL AND GAS INTERESTS cover the lands identified as the "SUBJECT
LANDS" on Exhibit "A" hereto, together with all of ASSIGNOR'S
interest in the "SUBJECT WELLS" identified on Exhibit "A" and
the fixtures, equipment and personal property located thereon,
appurtenant thereto and used in connection therewith.

To the extent of the interest assigned hereunder: (1) all
of the o0il, gas and other minerals produced and saved after the
BEffective Date from or attributable to the SUBJECT WELLS and the
proceeds therefrom, shall be owned by ASSIGNEE; (2) all the oil,
gas and other minerals produced and saved from or attributable
to the SUBJECT WELLS prior to the Effective Date, and the proceeds
therefrom, shall be owned by ASSIGNOR; (3) all of the costs and
expenses (other than ad valorem taxes for the current vyear)

. incurred before the Effective Date in the development, operation

and maintenance of the SUBJECT WELLS shall be borne and paid by

ASSIGNOR; (4) all of the costs and expenses incurred after the
Effective Date (including, without limitation, all ad valorem
taxes for +the current year) in the development, operation and

maintenance of the SUBJECT WELLS shall be borne and paid by
ASSIGNEE.

This Assignment and Bill of Sale is subject to the provisions
of the o0il and gas leases affecting the SUBJECT LANDS AND THE
SUBJECT WELLS, the mesne assignments thereof and any and all
agreements, farmin and farmout agreements, exploration agreements,
gas contracts, orders of governmental authority, easements, rights-
of-way, licenses and other instruments or agreements relating
to or affecting ASSIGNOR'S interest in the OIL AND GAS INTERESTS
and/or the SUBJECT WELLS as of the Effective Date.

From and after the Effective Date, ASSIGNEE shall assume
full responsibility for the OIL AND GAS INTERESTS assigned
hereunder and the SUBJECYT WELLS and shall indemnify and hold
ASSIGNOR, his agents, representatives and assigns harmless from
and against any and all claims, demands, causes of action,
liabilities and losses arising out of or in connection with or
resulting from or through ASSIGNEE'S ownership of the assigned
OIL AND GAS INTERESTS and the SUBJECT WELLS including, but not
limited to, the plugging and abandonment of the SUBJECT WELLS
and any necessary environmental remediation.

ASSIGNEE further agrees to indemnify and hold ASSIGNOR, his
agents, representatives and assigns from and against any and all
environmental remediation costs and expenses hereafter incurred
by ASSIGNOR, with respect to the Subject Lands, pursuant to order,
regulation or agreement by or with any individual entity ox
governmental agency of appropriate jurisdiction, including
reaconable atrtornev feeg.
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THIS ASSIGNMENT IS MADI: BY ASSIGNOR AND ACCEPTED BY ASSIGNEE
WITHOUT REPRESENTATIONS, COVENANTS OR WARRANTIES AS TO TITLE OR
QUANTUM oF INTEREST CONVEYED, EITHER EXPRESS OR IMPLIED.
FURTHERMORE, THIS ASSIGNMENT 1S LEXECUTED WITHOUT ANY EXPRESS OR
IMPLIED REPRESENTATION AS 7T0 THE MERCHANTABILITY OR FITNESS FOR
ANY PURPOSE OF ANY OF THE EQUIPMENT AND WITHOUT ANY OTHER EXPRESS
OR IMPLIED WARRANTY OR REPRESENTATION WHATSOEVER. IT Is
ACKNOWLEDGED THAT ASSIGNEE HAS INSPECTED THE PROPERTY AND PREMISES
AND SATISFIED ITSELF AS TO THEIR PHYSICAL AND ENVIRONMENTAL
CONDITION, BOTH SURFACE AND SUBSURFACE, AND THAT ASSIGNEE SHALL
ACCEPT ALL INTERESTS HEREUNDER IN THEIR "AS IS, WHERE IS"
CONDITION. IN ADDITION, ASSIGNOR SHALL MAKE NO WARRANTY OR
REPRESENTATION, EXPRESS OR 1MPLIED, AS TO THE ACCURACY OR
COMPLETENESS OF ANY DATA, INFORMATION OR MATERIALS HERETOFORE
OR HEREAFTER FURNISHED ASSIGNEE IN CONNECTION WITH THE OIL AND
GAS INTERESTS, OR AS TO THE QUALITY OR QUANTITY OF HYDROCARBON
RESERVES (IF ANY) ATTRIBUTABLE TO THE OiL AND GAS INTERESTS OR
THE ABILITY OF THE OIL AND GAS INTERESTS TO PRODUCE HYDROCARBONS.
ANY AND ALL SUCH DATA, INFORMATION AND OTHER MATERIALS FURNISIIED
BY ASSIGNOR IS PROVIDED ASSIGNEE AS A CONVENIENCE AND ANY RELIANCE
ON OR USE OF THE SAME SHALL BE AT ASSIGNEE"S SOLE RISK.

By execution hereof, ASSIGNEE hereby assumes and agrees to
pay, perform and discharge or cause to be paid, performed and
discharged, all obligations and liabilities arising and
attributable to times on or after the Effective Date incurred
in the ordinary course of the operation of the OIL AND GAS
INTERESTS pursuant to leases, operating agreements, contracts,
gas and/or o0il . contracts (if any), instruments and other
commitments to which the interests are subject. ASSIGNOR agrees
to pay, perform and discharge or cause to be paid, performed and
discharged, all obligations and liabilities arising and
attributable to times before the Effective Date incurred in the
ordinary course -of the operation of the OIL AND GAS INTERESTS
before the Effective Date pursuant to leases, operating agreements,
contracts, gas and/or o0il contracts (if any), instruments and
other commitments to which the OIL AND GAS INTERESTS are subject,
except, however, ASSIGNEE shall be solely responsible for balancing
of, or payment for, any gas imbalances which may exist as of the
Ef fective Date.

ASSIGNOR will execute and deliver all such other and
additional instruments, notices, releases, acquittances or other
documents, and will do all such other acts and things, as may
be necessary more fully to assure to ASSIGNEE or its successors
or assigns all of the respective rights and interests herein and
hereby granted or intended to be granted.

The provisions hereof shall be covenants running with the
lands and shall be binding upon and inure to the benefit of the
parties hereto, their respective successors and assigns.

Executed as of \7?#{/ ,/ﬂ , 1996, to be effective for
all purposes as of the Effgctive Date.

ASSIGNOR

T HARLOW CORPORATION

Attest: \
7 /’ ’
41622/\ﬁé£“¢5u/ W. V. Harl
Asst. Secrédtary

ASSIGNEE

WILLOW PIPELINE COMPANY
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STATE OF TEXAS )
, )
COUNTY OF POTTER )

Before me, the undersigned authority, on this day personally

appeared W. V. Harlow, ir. , known to me to
be the person and officer whose name is subscribed to the foregoing
instrument and acknowledged to me that the same was the act of
the said The Harlow Corporation + a corporation,
and that he executed the same as the act of such corporation for
the purposes and consideration therein expressed, and in the
capacity therein stated.

.
... Given under my hand and seal of office this [gﬁ*”day of

\} t LPATS_/_ 19 _L/[) AAAAAAAAAAAAAAA 4(\ .
; CHERYmem )’71 /\L,/\ H(,lLLA(’_[Q

NOTARY PUBL|c NotaryNpPublic

State of T
exas {
Comm. Exp. 01.16.97

STATE OF OGKEAHGMA )
CounTY OF [hiTEw )

Before me,, the undersigned authority, on this day personally
appeared ,éiqu Pl frnces, o , known to me to
be the person and &fficer’ whdse name is subscribed to the foregoing
instrument and achnowledgcd to me that the same was the act of
the said [Uayﬁwl/ﬂqgﬂé, PorflPrer— , a corporation,
and that he executed the same as the &ct of such corporation for
the purposes and consideration therein expressed, and in the

capacity therein stated.

Given under my hand and seal of office this Zdzz'day of

197¢. |
% [fgéngﬁéé4

ADA BROYLES
g Notfary Public

NOTARY PUBLIC,
STATE OF TEXAS
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