
ASSIGNMENT AND BILL OF SALE 

THIS ASSIGNMENT, BILL OF SALE AND CONVEYANCE (The 
"Assignment"), d a t e d e f f e c t i v e as o f March 1 / 1996 , 
a t 7:00 a.m., l o c a l t i m e ( t h e " E f f e c t i v e D a t e " ) , i s fro m 
The Harlow C o r p o r a t i o n , 119 West 1 5 t h Ave.. A m a r i l l o . TX 79101 

( h e r e i n a f t e r r e f e r r e d 
t o as "ASSIGNOR" ) , t o W i l l o w P i p e l i n e Company f P. O. Box 1 3 1 f 

W e a t h e r f o r d , OK 73096 
( h e r e i n a f t e r r e f e r r e d t o as "ASSIGNEE"). 

For Ten D o l l a r s ($10.00) and o t h e r good and v a l u a b l e 
c o n s i d e r a t i o n , t h e r e c e i p t and s u f f i c i e n c y o f which a r e hereby 
acknowledged by ASSIGNOR, ASSIGNOR hereby a s s i g n s , g r a n t s , 
b a r g a i n s , s e l l s and conveys t o ASSIGNEE a l l o f ASSIGNOR'S r i g h t , 
t i t l e and i n t e r e s t i n and t o t h e "OIL AND GAS INTERESTS" as 
d e s c r i b e d i n E x h i b i t "A" h e r e t o , INSOFAR AND ONLY INSOFAR as t h e 
OIL AND GAS INTERESTS cover t h e lands i d e n t i f i e d as t l i e "SUBJECT 
LANDS" on E x h i b i t "A" h e r e t o , t o g e t h e r w i t h a l l o f ASSIGNOR'S 
i n t e r e s t i n t h e "SUBJECT WELLS" i d e n t i f i e d on E x h i b i t "A" and 
t h e f i x t u r e s , equipment and p e r s o n a l p r o p e r t y l o c a t e d t h e r e o n , 
a p p u r t e n a n t t h e r e t o and used i n c o n n e c t i o n t h e r e w i t h . 

To t h e e x t e n t o f t l i e i n t e r e s t a s s i g n e d hereunder: (1) a l l 
of t h e o i l , gas and o t h e r m i n e r a l s produced and saved a f t e r t h e 
E f f e c t i v e Date from o r a t t r i b u t a b l e t o t h e SUBJECT WELLS and t l i e 
proceeds t h e r e f r o m , s h a l l be owned by ASSIGNEE; (2) a l l t h e o i l , 
gas and o t h e r m i n e r a l s produced and saved f r o m o r a t t r i b u t a b l e 
t o t h e SUBJECT WELLS p r i o r t o t h e E f f e c t i v e Date, and t h e proceeds 
t h e r e f r o m , s h a l l be owned by ASSIGNOR; (3) a l l o f t h e c o s t s and 
expenses ( o t h e r t h a n ad va l o r e m t a x e s f o r t h e c u r r e n t y e a r ) 
i n c u r r e d b e f o r e t h e E f f e c t i v e Date i n t h e development, o p e r a t i o n 
and maintenance o f t h e SUBJECT WELLS s h a l l be borne and p a i d by 
ASSIGNOR; (4) a l l o f t h e c o s t s and expenses i n c u r r e d a f t e r t h e 
E f f e c t i v e Date ( i n c l u d i n g , w i t h o u t l i m i t a t i o n , a l l ad va l o r e m 
t a x e s f o r t h e c u r r e n t y e a r ) i n t h e development, o p e r a t i o n and 
maintenance o f t h e SUBJECT WELLS s h a l l be borne and p a i d by 
ASSIGNEE. 

T h i s Assignment and B i l l o f Sale i s s u b j e c t t o t h e p r o v i s i o n s 
of t h e o i l and gas le a s e s a f f e c t i n g t h e SUBJECT LANDS AND THE 
SUBJECT WELLS, t h e mesne assignments t h e r e o f and any and a l l 
agreements, f a r m i n and f a r m o u t agreements, e x p l o r a t i o n agreements, 
gas c o n t r a c t s , o r d e r s o f gov e r n m e n t a l a u t h o r i t y , easements, r i g h t s -
of-way, l i c e n s e s and o t h e r i n s t r u m e n t s o r agreements r e l a t i n g 
t o o r a f f e c t i n g ASSIGNOR'S i n t e r e s t i n t h e OIL AND GAS INTERESTS 
and/or t h e SUBJECT WELLS as o f t h e E f f e c t i v e Date. 

From and a f t e r t h e E f f e c t i v e Date, ASSIGNEE s h a l l assume 
f u l l r e s p o n s i b i l i t y f o r t h e OIL AND GAS INTERESTS a s s i g n e d 
hereunder and t h e SUBJECT WELLS and s h a l l i n d e m n i f y and h o l d 
ASSIGNOR, h i s a g e n t s , r e p r e s e n t a t i v e s and a s s i g n s harmless f r o m 
and a g a i n s t any and a l l c l a i m s , demands, causes o f a c t i o n , 
l i a b i l i t i e s and l o s s e s a r i s i n g o u t o f or i n c o n n e c t i o n w i t h o r 
r e s u l t i n g f r o m o r t h r o u g h ASSIGNEE'S ownersh i p o f t h e a s s i g n e d 
OIL AND GAS INTERESTS and t h e SUBJECT WELLS i n c l u d i n g , b u t n o t 
l i m i t e d t o , t h e p l u g g i n g and abandonment o f t h e SUBJECT WELLS 
and any necessary e n v i r o n m e n t a l r e m e d i a t i o n . 

ASSIGNEE f u r t h e r agrees t o i n d e m n i f y and h o l d ASSIGNOR, h i s 
agent s , r e p r e s e n t a t i v e s and a s s i g n s from and a g a i n s t any and a l l 
e n v i r o n m e n t a l r e m e d i a t i o n c o s t s and expenses h e r e a f t e r i n c u r r e d 
by ASSIGNOR, w i t h r e s p e c t t o t h e S u b j e c t L a n d s , p u r s u a n t t o o r d e r , 
r e g u l a t i o n o r agreement by or w i t h any i n d i v i d u a l e n t i t y o r 
governmental agency o f a p p r o p r i a t e j u r i s d i c t i o n , i n c l u d i n g 
r e a s o n a b l e a t t o r n e y f e e s . 
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THIS ASSIGNMENT IS MADE 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 IS EXECUTED WITHOUT ANY EXPRESS OR 
IMPLIED REPRESENTATION AS TO THE MERCHANTABILITY OR FITNESS FOR 
ANY PURPOSE OF ANY OF THE EQUIPMENT AND WITHOUT ANY OTHER EXPRESS 
OR IMPLIED WARRANTY OR REPRESENTATION WHATSOEVER. I T 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 I S , WHERE I S " 
CONDITION. IN ADDITION, ASSIGNOR SHALL MAKE NO WARRANTY OR 
REPRESENTATION, EXPRESS OR IMPLIED, 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 ( I F 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 FURNISHED 
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 e x e c u t i o n h e r e o f , ASSIGNEE hereby assumes and agrees t o 
pay, p e r f o r m and d i s c h a r g e o r cause t o be p a i d , p e r f o r m e d and 
d i s c h a r g e d , a l l o b l i g a t i o n s and l i a b i l i t i e s a r i s i n g and 
a t t r i b u t a b l e t o t i m e s on or a f t e r t h e E f f e c t i v e Date i n c u r r e d 
i n t l i e o r d i n a r y course o f t l i e o p e r a t i o n o f t h e OIL AND GAS 
INTERESTS p u r s u a n t t o l e a s e s , o p e r a t i n g agreements, c o n t r a c t s , 
gas and/or o i l c o n t r a c t s ( i f a n y ) , i n s t r u m e n t s and o t h e r 
commitments t o which t h e i n t e r e s t s a r e s u b j e c t . ASSIGNOR agrees 
t o pay, p e r f o r m and d i s c h a r g e o r cause t o be p a i d , p e r f o r m e d and 
d i s c h a r g e d , a l l o b l i g a t i o n s and l i a b i l i t i e s a r i s i n g and 
a t t r i b u t a b l e t o t i m e s b e f o r e t l i e E f f e c t i v e Date i n c u r r e d i n t h e 
o r d i n a r y course o f t h e o p e r a t i o n o f t h e OIL AND GAS INTERESTS 
b e f o r e t h e E f f e c t i v e Date p u r s u a n t t o l e a s e s , o p e r a t i n g agreements, 
c o n t r a c t s , gas and/or o i l c o n t r a c t s ( i f a n y ) , i n s t r u m e n t s and 
o t h e r commitments t o which t h e OIL AND GAS INTERESTS a r e s u b j e c t , 
e x c e p t , however, ASSIGNEE s h a l l be s o l e l y r e s p o n s i b l e f o r b a l a n c i n g 
o f , o r payment f o r , any gas imbalances w h i c h may e x i s t as o f t h e 
E f f e c t i v e Date. 

ASSIGNOR w i l l e x e c ute and d e l i v e r a l l such o t h e r and 
a d d i t i o n a l i n s t r u m e n t s , n o t i c e s , r e l e a s e s , a c q u i t t a n c e s o r o t h e r 
documents, and w i l l do a l l such o t h e r a c t s and t h i n g s , as may 
be necessary more f u l l y t o assure t o ASSIGNEE or i t s successors 
or a s s i g n s a l l o f t h e r e s p e c t i v e r i g h t s and i n t e r e s t s h e r e i n and 
hereby g r a n t e d o r i n t e n d e d t o be g r a n t e d . 

The p r o v i s i o n s h e r e o f s h a l l be covenants r u n n i n g w i t h t h e 
lands and s h a l l be b i n d i n g upon and i n u r e t o t h e b e n e f i t o f t h e 
p a r t i e s h e r e t o , t h e i r r e s p e c t i v e successors and a s s i g n s . 

a l l purposes as o f t h e E f f e c t i v e Date. 
Executed as of *y//;/.' t o be e f f e c t i v e f o r 

ASSIGNOR 

A t t e s t : 

ASSIGNEE 

WILLOW PIPELINE COMPANY 

Gary M i l l s D a u c r h 



STATE OF TEXAS 

COUNTY OF POTTER 

) 
) 
) 

Before me, 
appeared yj. y 

the undersigned 
Harlow, j r 

be the person and officer whose „ci,ilc j.0 ̂ u^^j. j... 
instrument and acknowledged to me that the Si 
the said The Harlow Corporation 
and t h a t he executed the same as the act of s 
the purposes and c o n s i d e r a t i o n t h e r e i n expr 

t h e r e i n s t a t e d . 

my hand and seal of o f f i c e t h i s 

a 
C( 

capacity 

Given 

a u t h o r i t y , on t h i s day pe r s o n a l l y 
, known t o me t o 

name i s subscribed t o the foregoing 
t h a t the same was the act of 

co r p o r a t i o n , 
o r p o r a t i o n f o r 

and i n the 
uch 
essed, 

under 
19__/> 

/Q #-clay of 

CHERYL HOLWlCir 

r nS
e

c

0 , T e"s Comm. Exp. 01-16-97 

oC£< 

COUNTY OF 

I 

Notary (NPublic 

STATE OF OKfcAHeMA 

me the Before 
appeared 
be the person 
instrument and acknowledued t o 

undersigned a u t h o r i t y , 

and ( o f f i c e r whose n 

on 

the 
and 
the 

t h i s day pe r s o n a l l y 
, known t o me t o 

to the foregoing 
was the act of 

•r̂ f'<£>̂ y~ / a c o r p o r a t i o n , 
executed the s'ame as trie Wet of such c o r p o r a t i o n f o r 

purposes and c o n s i d e r a t i o n t h e r e i n expressed, and i n the 

said 
t h a t lie 

ame i s subscribed 
me t h a t the same 

capacity t h e r e i n stated, 

Grven under my hand and seal of o f f i c e t h i s /<? day of 
19_^. 

ADA BROYLES J 
NOTARY PUBLIC, | 
STATE OF TEXAS | 

N o t a r y -Pub l i c 
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