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STATE OF NEW MEXICO
ENERGY, MINERALS AND NATURAL RESOURCES DEPARTMENT

OIL CONSERVATION DIVISION

FOR THE CONSDIDERATION OF:

APPLICATION OF PERMIAN RESOURCES
OPERATING, LLC FOR COMPULSORY POOLING,
EDDY COUNTY, NEW MEXICO
CASE NO. 24674
ORDER NO. R-21104-F
APPLICATION OF PERMIAN RESOURCES
OPERATING, LLC FOR COMPULSORY POOLING,
EDDY COUNTY, NEW MEXICO
CASE NO. 25137
AMENDED CASE NO. 24837
OCDER NO. R-23748
APPLICATION OF PERMIAN RESOURCES
OPERATING, LLC FOR COMPULSORY POOLING,
EDDY COUNTY, NEW MEXICO
CASE NO. 22536
ORDER NO. R-21123-C
APPLICATION OF PERMIAN RESOURCES
OPERATING, LLC FOR COMPULSORY POOLING,
EDDY COUNTY, NEW MEXICO
CASE NO. 24963
AMENDED CASE NO. 25233
ORDER NO. R-21096-F
APPLICATION OF PERMIAN RESOURCES
OPERATING, LLC FOR COMPULSORY POOLING,

EDDY COUNTY, NEW MEXICO
CASE NO. 26060

AMERICAN PRELIMINARY STATEMENT

American Energy Resources, LLC (“American”) submits its preliminary statement
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pursuant to the rules of the Oil Conservation Division (“Division”).

STATEMENT OF THE CASE

1. Background.

American brought an action to reopen Case No. 24674, 25137, 24837, 22536, 24963,
25233 regarding the Application of Permian Resources Operating, LLC (“Permian”) for
Application has material defects due to the failure to provide notice to American for
Compulsory Pooling a Spacing and Proration Unit in Eddy County, New Mexico, and as such
Permian cannot properly pool American working interest in the Units.

American owns working interests, mineral and royalty interests to the lands proposed to be
pooled in Case No. 24674, 25137, 24837, 22536, 24963, 25233 SPC Resources LLC who
was the prior operator that was purchased by Permian Resources Operating LLC sought an
order pooling all mineral interests in the Esperanza; Bone Spring Pool (Pool Code 97755)
underlying Sections 5 and 6, Township 22S, Range 27E, N.M.P.M., Eddy County, New
Mexico (the “Subject lands”), The purpose of pooling the subject lands dedicated the Unit
to drill the Barney Unit (collectively, the Barney and Betty Wells”), and the Purple Sage;
Wolfcamp Gas Pool (Pool Code 98220) underlying Sections 5 and 6, Township 22S, Range
27E, N.M.P.M., Eddy County, New Mexico (the “Subject lands”). The purpose of pooling the
subject lands dedicated the Unit to drill the Water Buffalo Unit (collectively, the Water
Buffalo Wells”), and the Purple Sage; Wolfcamp Gas Pool (98220) underlying Sections 5
and 6, Township 225, Range 27E, N.M.P.M., Eddy County, New Mexico (the “Subject
lands”). The purpose of pooling the subject lands was to drill the Barney Unit (collectively,
the Barney #404H and #444H Wells”), and the Purple Sage; Wolfcamp Gas Pool (98220)
underlying Sections 12, Township 22S, Range 26E and Sections 7, Township 22S, Range
27E, N.M.P.M., Eddy County, New Mexico (the “Subject lands”). The purpose of pooling the
subject lands was to drill the Caveman Unit (collectively, the Caveman #221H, 222H,
223H, 224H, 421H, 423H, 424H Wells”)

The OCD entered Order No. R-21104-F in Case No. 24674 pooling the Subject Lands
dedicated the Unit to the proposed initial Betty wells and Barney #303H Wells.

The OCD entered Order No. R-23748 in Case No. 25137 and Amended Case no. 24837

pooling the Subject Lands dedicated the Unit to the proposed initial Water Buffalo #402H
Wells.
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The OCD entered Order No. R-21123-C in Case No. 22536 pooling the Subject Lands
for the Barney #404H and #444H Wells.

The OCD entered Order No. R-21096-F in Case No. 24963 and Amended Case no. 25233
pooling the Subject Lands for the Caveman #221H, 222H, 223H, 224H, 421H, 423H, 424H
Wells.

On October 2, 2024, the OCD entered Order No. R-21104-F, which, among other

things, found that:

“6. ... American has standing under the Commission’s Rules to initiate an adjudicatory
hearing to reopen a case based on an alleged failure to provide adequate notice as required
by 19.15.4.9 NMAC.

The Order also lacked language such as:

A) The failure of Permian to provide to effected parties an itemized schedule of
estimated well costs to drill, complete, and equip the well (“Estimated Well
Costs”).

Which Permian failed to provide too American.

B) The failure of Permian to provide notice to affected parties of its actual well
costs.
Which Permian failed to provide too American.

On November 18, 2024, the OCD entered Order No. R-23748, which, among other

things, found that:

“6. ... American has standing under the Commission’s Rules to initiate an adjudicatory
hearing to reopen a case based on an alleged failure to provide adequate notice as required
by 19.15.4.9 NMAC.

The Order also lacked language such as:

A) The failure of Permian to provide to effected parties an itemized schedule of
estimated well costs to drill, complete, and equip the well (“Estimated Well
Costs”).

Which Permian failed to provide too American.

B) The failure of Permian to provide notice to effected parties of its actual well
costs.
Which Permian failed to provide too American.
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On March 9, 2022, the OCD entered Order No. R-21123-C, which, among other

things, found that:

“12. ... American has standing under the Commission’s Rules to initiate an adjudicatory
hearing to reopen a case based on an alleged failure to provide adequate notice as required
by 19.15.4.9 NMAC.

The Order also lacked language such as:

A) The failure of Permian to provide to effected parties an itemized schedule of
estimated well costs to drill, complete, and equip the well (“Estimated Well
Costs”).

Which Permian failed to provide too American.

B) The failure of Permian to provide notice to effected parties, of its actual well
costs.
Which Permian failed to provide too American.

On December 10, 2025, the OCD entered Order No. R-21096-F, which, among other

things, found that:

“17. ... American has standing under the Commission’s Rules to initiate an adjudicatory
hearing to reopen a case based on an alleged failure to provide adequate notice as required
by 19.15.4.9 NMAC.

The Order also lacked language such as:

A) The failure of Permian to provide to effected parties an itemized schedule of
estimated well costs to drill, complete, and equip the well (“Estimated Well
Costs”).

Which Permian failed to provide too American.

B) The failure of Permian to provide notice to effected parties of its actual well
costs.
Which Permian failed to provide too American.

2. Permian has not provided American an opportunity to participate.

Permian Applications in Case No. 24674, 25137, 24837, 22536, 24963, 25233 and Order
No. R-21104-F, R-23748, R-21123-C, R-21096-F should be denied, dismissed, rejected,
terminated, and canceled as Permian has not made a good faith effort to secure the
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voluntary commitment of American interests in the Subject Lands dedicated the Unit to the
proposed initial Betty #221H, #222H, #421H and Barney #303H and #223H, #404H, #423H,
#434H Wells, and the Subject Lands dedicated the Unit to the proposed initial Water
Buffalo #402H and #121H, #122H, #123H, #124H, #132H, #133H, #134C, #403H, #433H,
#131H, 211H, #212H, #213H, #214H, #421H, #423H, #424H Wells, and the Subject Lands
for the Barney #404H and #444H and #223H, #404H, #423H, #434H Wells, and the Subject
Lands for the Caveman #221H, #222H, #223H, #224H, #421H, #423H, #424H and #111H,
#112H, #113H, #114H, #121H, #122H, #123H, #132H, #133H, #134H, #172H, #173H,
#174H, #221H, #222H, #223H, #224H, #421H, #423H, #424H, #833H Wells that are
required notice by New Mexico law.

As the Applicantin Case No. 24674, 25137, 24837, 22536, 24963, 25233 and Order No. R-
21104-F, R-23748, R-21123-C, R-21096-F Permian has the burden of proving that it has
fulfilled each of the statutory and regulatory requirements necessary to allow compulsory
pooling. These requirements stem from the foundational principles of correlative rights and
connotationally protecting private property rights.

Section 70-2-17 NMSA states that:

All orders affecting compulsory pooling, shall be upon such terms and conditions as are
just and reasonable and will afford to the owner or owners of each tract or interest in the
unit the opportunity to recover or receive without unnecessary expense his just and fair
share of the oil or gas, or both,

When seeking to pool two or more separately owned tracts, Operators have the “obligation”
to attempt to obtain voluntary agreements pooling the lands. See NMSA 1978 Section 70-2
18.

Itis self-evident that the requirement of a “good faith effort to secure voluntary
unitization” encompasses, at a minimum, providing each working interest with notice of
the proposed wells and an opportunity to participate in the same without the imposition of
arisk penalty. This voluntary participation allows the owner to “recover or receive without
necessary expense” their fair share of oil or gas, or both.

In this case, Permian has not made good faith attempts to obtain American

voluntary agreement to the Subject Lands dedicated the Unit to the proposed initial Betty
#221H, #222H, #421H and Barney #303H and #223H, #404H, #423H, #434H Wells, and the
Subject Lands dedicated the Unit to the proposed initial Water Buffalo #402H and #121H,
#122H, #123H, #124H, #132H, #133H, #134C, #403H, #433H, #131H, 211H, #212H,
#213H, #214H, #421H, #423H, #424H Wells, and the Subject Lands for the Barney #404H
and #444H and #303H, #223H, #423H, #434H Wells, and the Subject Lands for the
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Caveman #221H, #222H, #223H, #224H, #421H, #423H, #424H and #111H, #112H,
#113H, #114H, #121H, #122H, #123H, #132H, #133H, #134H, #172H, #173H, #174H,
#221H, #222H, #223H, #224H, #421H, #423H, #424H, #833H Wells. Despite the OCD’s
ruling in Order No. R-21104-F, R-23748, R-21123-C, R-21096-F,

Permian has not provided American with well proposals, AFE’s, or made any other offer
regarding American voluntary agreement to the Subject Lands dedicated the Unit to the
proposed initial Betty #221H, #222H, #421H and Barney #303H and #223H, #404H, #423H,
#434H Wells, and the Subject Lands dedicated the Unit to the proposed initial Water
Buffalo #402H and #121H, #122H, #123H, #124H, #132H, #133H, #134C, #403H, #433H,
#131H, 211H, #212H, #213H, #214H, #421H, #423H, #424H Wells and others, and the
Subject Lands for the Barney #404H and #444H and #303H, #223H, #423H, #434H Wells
and others, and the Subject Lands for the Caveman #221H, 222H, 223H, 224H, 421H,
423H, 424H and #111H, #112H, #113H, #114H, #121H, #122H, #123H, #132H, #133H,
#134H, #172H, #173H, #174H, #221H, #222H, #223H, #224H, #421H, #423H, #424H,
#833H Wells. American still has not had the opportunity to consent to participate in the
Subject Lands dedicated the Unit to the proposed initial Betty #221H, #222H, #421H and
Barney #303H and #223H, #404H, #423H, #434H Wells, and the Subject Lands dedicated
the Unit to the proposed initial Water Buffalo #402H and #121H, #122H, #123H, #124H,
#132H, #133H, #134C, #403H, #433H, #131H, 211H, #212H, #213H, #214H, #421H,
#423H, #424H Wells, and the Subject Lands for the Barney #404H and #444H and #303H,
#223H, #423H, #434H Wells, and the Subject Lands for the Caveman #221H, 222H, 223H,
224H, 421H, 423H, 424H and #111H, #112H, #113H, #114H, #121H, #122H, #123H,
#132H, #133H, #134H, #172H, #173H, #174H, #221H, #222H, #223H, #224H, #421H,
#423H, #424H, #833H Wells.

3. American working interests in the subject Units total approximately six point six four
(6.64) net mineral acres, and its mineral and royalty interests in the subject Units total
approximately calculated net royalty acres, in, of, and relating to various legal descriptions
within the following lands: All in the city of Carlsbad, Eddy County, New Mexico.

Lots: 2, 4, and 6 Block: 69 Lowe Addition Rland WI
Lot: 14 Block: 1 of May Subdivision Rl and WI
Lot: 2 Block: 87 Lowe Addition Rl and WI
Lot: 4 Block: 3  Alta Vista Addition Addition No. 2 Rl and WI
Lot: 38 Block: 3  Dickson Terrace RI and WI
Lot: 7 Block: 25  Power’s Addition Rl and WI

Property #4 155 127 274 435 SSunset HTS — Block A Lot 47 Map #220-55-19 RI and WI
Section 6-T22S-R27E East the East 47.6 feet of Lot: F, Block 131 Riverview Terrance Lot: O Block: 131
Riverview Terrance Rl and WI
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Township 22 South — Range 27 East

Quarter: SE S:722S R:27E BEG WHERE E ROW US HWY 285 INTERSECTS S LINE FIESTA DR, ELY
S LINE FIESTADR 41’ TO INTERSECTION FIESTA DR & AT&SF RR CO ROW, SLY TO
INTERSECTION OF AT&SF RR CO & E ROW HWY 285, NWLY ON CURVE OF E ROW US HWY 285
TO POB MAP #254-RR-A-LOC 1802 S CANAL ST Rl and WI

Lot: 2, 4, and 6 Block: 77 Low Addition RI

As aresult, American has been deprived of its statutory right to protect its

correlative rights, rights to produce, rights to recover, or right to receive its just and fair
share of oil and gas without unnecessary burdens and expenses especially those of the
Applicant Permian that violates New Mexico laws.

4. POOLING GENERALLY In New Mexico, due to difficulties with lack of pooling clauses in
existing leases, and the inability to reach agreements with all oil and gas interest owners,
pooling is authorized only in limited circumstances. Pooling is an exercise of the police
power of the state that is statutorily limited by the express delegation of specific powers
and authority to the OCD to pool the oil and gas interests within designated units. Pooling
is permitted, as a last resort, if an oil gas operator is unable to reach an agreement with a
party, whose interest is proposed to be pooled. Pooled interests are afforded extra
protections as recognized private property rights.

5. The Oil Conservation Division hearing rules require notice to pooled parties and
pooling notice requirements may not be waved.

The New Mexico Oil Conservation Division has broad authority under the New Mexico

Oil and Gas Act, [Chapter 70, Article 2 NMSA 1978] (“Oil and Gas Act”) to include
“jurisdiction, authority and control of and over all persons, matters or things necessary or
proper to enforce effectively the provisions of this act or any other law of this state relating
to the conservation of oil or gas[.]” See NMSA 1978, § 70-2-1, et seq. The Oil and Gas Act
gives the Commission and the Division the two major duties: the prevention of waste and
the protection of correlative rights. NMSA 1978, § 70-2-11(A). Correlative rights are defined
as the opportunity afforded . . . to the owner of each property in a pool to produce

without waste his just and equitable share of the oil. . . in the pool, being an amount,

so far as can be practicably determined and so far as can be practicably obtained

without waste, substantially in the proportion that the quantity of recoverable oil . .

. under the property bears to the total recoverable oil . . . in the pool and, for such

purpose, to use his just and equitable share of the reservoir energy.
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NMSA 1978, § 70-2-33(H). In addition to its ordinary meaning, waste is defined to include
“the locating, spacing, drilling, equipping, operating or producing, of any well or wells in a
manner to reduce or tend to reduce the total quantity of crude petroleum oil . . . ultimately
recovered from any pool.” NMSA 1978, § 70-2-3(A). The duty to protect correlative rights
and prevent waste imposes upon the Division the onus “to require wells to be drilled,
operated and produced in such manner as to prevent injury to neighboring leases or
properties.” NMSA 1978, § 70-2-12(B)(7).

As discussed above, pooling applications, allowed only as provided in the Oil and Gas Act,
implicate the police power of the OCD, that is limited to specific circumstances where
appropriate procedures have been followed, given the significant impact to private property
interests. Pooling in New Mexico is governed by Section 70-2-17, by the Division’s
regulations implementing the same, and by order to force pool any uncommitted interest
owners. Section 70 2-17(C) of the Oil and Gas Act requires the Division, or the Commission,
to ensure that all compulsory pooling orders “are just and reasonable,” and that a party
who is force pooled has “the opportunity to recover or receive without unnecessary
expense his just and fair share of the oil or gas.” NMSA 1978, § 70-2-17. The Oil and Gas
Act, in Section 70-2-17(C), requires notice to a party to be pooled, as follows: “C. ...All
orders effecting such pooling shall be made after notice and hearing, and shall be upon
such terms and conditions as are just and reasonable and will afford to the owner or
owners of each tract or interest in the unit the opportunity to recover or receive without
unnecessary expense his just and fair share of the oil or gas, or both.” Additionally, Section
70-2-23 requires notice, and the opportunity to be heard, prior to the issuance of any order.

Moreover, OCD Rules require that an applicant comply with the Rules for pooling prior to
the issuance of a force pooling order. See 19.15.4.9 NMAC; see also NMSA 1978, § 70-2-17.

Specifically, Division Rules 19.15.4.8 and 19.15.4.9 NMAC require certain informationin a
pooling application, in notice of a pooling hearing, and in an uncontested pooling hearing.
OCD Rule 19.15.4.12 NMAC specifically requires:

A. Applications for the following adjudicatory hearings before the division or
commission, in addition to that 19.15.14.9 NMAC requires, as follows:

(1) Compulsory pooling and statutory unitization.

(a) The applicant shall give notice to each owner of an interest in the mineral estate of any
portion of the lands the applicant proposes to be pooled or unitized whose interest is
evidenced by a written conveyance document either of record or known to the applicant at
the time the applicant filed the application and whose interest has not been voluntarily
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committed to the area proposed to be pooled or unitized (other than a royalty interest
subject to a pooling or unitization clause). ...

(b) When the applicant has given notice as required in Subsection A of 19.15.4.9 NMAC, of
a compulsory pooling application, and those owners the applicant has located do not
oppose the application, the applicant may file under the following alternative procedure.
The application shall include the following: ...

(vi) written evidence of attempts the applicant made to gain voluntary agreement including
but not limited to copies of relevant correspondence;

(e) Atan interested person’s request or upon the division’s own initiative, the division shall
set a pooling application for full hearing with oral testimony by the applicant.

Division Orders have provided further guidance on what is required to prove that an
operator has made “attempts... to gain voluntary agreement.” As provided in Division rules,
the Division interpreted the Rule to require an operator to send a well proposal letter prior
to filing for a hearing before the OCD as the rules specifically provides:

Because past Division practices has not been entirely consistent, an because some
language was not intended to apply to all cases, the Division takes this opportunity to
clarify the requirements that it will ordinarily apply in compulsory pooling cases but failed
to do in this matter, and should be as follows:

(a) At least thirty days prior to filing a compulsory pooling application in the absence of
extenuating circumstances, an applicant should send to locatable parties it intends
to ask the Division to pool a well proposal....together with a proposed Authorization
for Expenditure (AFE) for the well. The proposal should specify the footages from
section lines of the intended location, .... The Division understands these
requirements to be comparable to the proposal requirements included in the forms
operating agreements generally used in the industry.

6. THE DIVISION MAY NOT WAIVE THE REQUIREMENTS OF THE OIL AND GAS ACT
REQUIRING APPLICANT TO PROVIDE NOTICE

The Division’s own rules required notice to “each owner of an interest in the mineral estate
of any portion of the lands the applicant proposes to be pooled or unitized whose interest
is evidenced by a written conveyance document either of record or known to the applicant
at the time the applicant filed the application and whose interest has not been voluntarily
committed to the area proposed to be pooled or unitized.” 19.15.4.12(A)(1)(a) NMAC. The
purpose and intent of the Division’s notice requirements is to give notice of the proposed
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pooling and an opportunity to voluntarily participate without being force pooled. Each
interest owner is entitled to notice, without exception.

These notice rules and the notice requirements of the Oil and Gas Act may not be waived in
the context of pooling proceedings before the OCD. In fact, New Mexico court decisions
bind an agency to its own administrative rules and require compliance with regulations.
See Atlixco Coalition v. Maggiore, 1998-NMCA-134, P15, 125 N.M. 786, 965 P.2d 370
(concluding that an administrative agency “is required to act in accordance with its own
regulations”). Moreover, the United States Supreme Court has long-recognized that the
government violates the Fifth Amendment “by taking away someone’s life, liberty, or
property under a criminal law so vague that it fails to give ordinary people fair notice of the
conduct it punishes, or so standardless that it invites arbitrary enforcement.” Johnson v.
United States, 576 U.S. 591, 595 (2015). See generally, Uhden v. New Mexico Oil
Conservation Comm’n, 112 N.M. 528, 817 P.2d 721 (1991), (recognizing “the essence of
justice is largely procedural.”). “The Due Process Clause of the Fourteenth Amendment to
the United States Constitution prohibits deprivation of property absent adequate
procedural safeguards.” T.H. McElvain Oil & Gas Ltd. P’ship v. Benson-Montin-Greer Drilling
Corp., 2017-NMSC-004, 1 25 (citing U.S. Const. amend. X1V, § 1). See also Johnson v. New
Mexico QOil Conservation Comm’n, 1999-NMSC-021, 127 N.M. 120, 978 P.2d 327 (holding
Commission violated Act and implementing regulations by issuing its order without first
providing actual notice of adjudicatory proceedings to interest owner)

7. PERMIAN FAILURE TO PROVIDE NOTICE TO AMERICAN IS A MATERIAL DEFECT IN
THE APPLICATION AND REQUIRES DISMISSAL OF ALL SUBJECT CASES IN THEIR
ENTIRTY TO ALLOW DUE PROCESS TO AMERICAN

American, as the owners of a working interest in the pooled Unit, is entitled to a share of
the unit, described in Section 70-2-17 of the Oil and Gas Act. See §8 70-2-17. Prior to filing an
application for pooling, Permian was required to both: (1) issue the Division’s required
notice of the pending pooling application; and (2) send a well proposal letter and AFE to the
mineral interest owners within the proposed spacing unit at least thirty days prior to filing
the pooling application. As discussed herein, American was not provided proper timely
notice of the proceedings, in Case the subject cases, as required by Division Rules and
Division precedent.

American owns a working interest in the Unit. Permian has not sought the authority of the
Division for pooling American working interests. Permian did not properly propose the wells
or provide an opportunity for voluntary joinder to American prior to filing the applicationin
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the subject cases, and instead filed this pooling proceeding after American acquired its
mineral interests and working interests in the Unit. Alpha should have sought to pool these
interests, as non committed, non-pooled working interests. In the pooling proceedings,
Permian is required to show that prior to filing an application for pooling, it provided an
opportunity for voluntary joinder and notice to American, or its predecessor in interest
American, who owns a mineral interest in Unit. Because Permian should have, but did not,
properly propose the wells to American, prior to filing the Applications and Amended
Applications, Permian should not be permitted to seek the authority of the Division for
pooling American working interests, without properly providing a well proposal letter in
advance of the filing of the Applications and Amended Applications.

As the successor operator of the Unit, under the Applications and Amended Applications,
Permian was required to send a well proposal letter and AFE to all of the working interest
owners in the proposed Unit, including American. Despite being aware of American
interests, Permian failed to send well proposal letter or requested any kind of voluntary
joinder from American. Any late well proposal letter, long after Permian was aware that
American acquired its working interests in the Unit, does not satisfy the Division’s
requirements for notice prior to a pooling hearing and appropriate attempts to gain
voluntary agreement prior to pooling.

Dismissal, stay, or a continuance of these proceedings for an additional 30 days is required
to remedy the substantial prejudice to American, after having been deprived the due
process afforded to it by the Division’s rules and the opportunity to voluntarily participate
or be pooled into the Unit. Because American has not voluntarily committed its working
interests to the Unit, American must be afforded proper notice of pooling before its
interests may be pooled under Division Rules or the Oil and Gas Act. American should
therefore be allowed another opportunity to elect to participate in the Unit, as a working
interest owner, with a proper notice period, prior to being pooled. Because American never
had the opportunity to elect to participate in the wells, before the filing of the Applications
and Amended Applications, American may not be pooled in the Unit, without proper notice
and a well proposal letter at least 30 days prior to the application for hearing is filed.

If any wells in the units have been drilled and production has been produced and sold from
any of the wells it is therefore, necessary to account all production and sales of oil and gas
up to the present date and rule that all prior oil and gas production sales are due to

American, without penalties or any kind, and any participation costs American may owe, if

any, should be waivered due to Permian willful failed efforts to allow American its
participation notice and rights in the wells and units, guaranteeing that all sales proceeds
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would justly be accounted for and all proceeds are paid appropriately and justly to prevent

any amount of oil and gas unpaid to the appropriate person, because prior violations of this

nature regarding illegal oil and gas sales have happened before in Case no. 22957 against

Novo Oil & Gas Northern Delaware LLC, which evidently was acquired and is owned by

Permian Resources Operating LLC.

Under these circumstances, Permian has not shown that sending a well proposal or proper

notice to American would have been more difficult than sending actual notice to the other

persons with potentially affected property interests whom the company chose to notify of

the Applications and Amended Applications. Permian has not complied with the notice

requirements of the Oil and Gas Act or the specific notice requirements for pooling in this

case. Because Permian did not comply with the notice requirements of the Rules or the

Act, this failure to comply would render any pooling order issued in this case void with

respect to American. The failure of Permian to provide an opportunity to voluntarily

participate deprived American of its rights as an owner of a working interest in the Unit.

All Orders reference (requiring applicant for pooling to show “good faith” effort of

negotiations with working interest owners prior to force pooling). For this reason, a stay is

appropriate, if the case is not dismissed entirely, or continued for an additional 30 days to

allow Covenant to properly consider a voluntary agreement.

Permian has not satisfied the statutory prerequisites to compulsory pooling and its

Application should denied.

PARTIES
Applicant:
American Energy Resources LLC

Respondent:
Permian Resources Operating, LLC
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Applicants pro se:
Jonathan Samaniego
P.O. Box 114
Hagerman, NM 88232
Energy.jrs@gmail.com

Respondents Attorney:
Dana S. Hardy

Jaclyn M. McLean
Yarithza Pena

125 Lincoln Ave., Ste. 223
Santa Fe, NM 87501
Phone (505)230-4410
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dhardy@hardymclean.com
jmclean@hardymclean.com
ypena@hardymclean.com

Other Interested parties:
Name:

Applicants proposed evidence
All documented evidence filed in case no 24674, 25137, 24837, 22536, 24963, 25233 and
others presented.

(See attachment A) Permian acknowledgment of American mineral and working interests.

(See attachment B) Chevron assignment of wellbore to Mewbourne assigns only the
wellbore to the Douglas well, which evidently Permian ended up with this wellbore, not the
lease. Excluded property D 2. (2.2) it is evident that no actual leasehold acreage outside of
the wellbore was assigned, and is a defining marker of a wellbore only assignment.

(See attachment C) Santos Royalty Company withheld the lease interest rights and only
assigned the wellbores only to SPC Resources. Then SPC Resources sold the wellbores to
Permian as a company acquisition package, which evidently concluded that Permian
ended up with a company of wellbores, not lease rights.

APPLICANTS POSITION ON RELIEF SOUTH

American request that OCD deny Permian application in Case No. 24674, 25137, 24837,
22536, 24963, 25233 and Order No. R-21104-F, R-23748, R-21123-C, R-21096-F as Permian
has not complied with the statutory requirements for compulsory pooling.

Furthermore, Permian Resources Operating, LLC, application comes with unclean hands,
owns no lease interest rights, owns only wellbores, and made no good faith efforts and no
good faith attempts to notify American of their proposed wells, and must deny, dismiss,
terminate, and cancel Permian applications for their bad faith efforts and
misrepresentation of pooling proceedings would be overcompensating Permian for their
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bad actions, willful gross negligent that could cause further harm, while causing great harm
to correlative rights and creating waste which is a further violations of New Mexico law.
American further requests its interest rights be recognized because of presented evidence
which grants American right to participate under the Oil and Gas Act and New Mexico law.

CONCLUSION

Wherefore, American further requests that the Division set this matter for consideration at
the first hearing set for August, 2026, hearing before the Hearing Examiner of the Qil
Conservation Division, and stay or dismiss the case to allow Permian to provide proper
notice to American of the well proposals and the proposed pooling hearing and require
Permian to apply to the Division for proper pooling to recognize American’s interests in the
proposed Units, and waiver any penalties and participation costs in any of the wells and
units that may be due, if any, to Permian for Permian’s failure to the required notice
requirements, and that the Division grant such further relief as the Division deems
appropriate.

Respectfu bmitted,

P.O. Box 1@4 Hagerman, NM 88232

(575)499-7330

Energy.jrs@gmail.com

Representative for American Energy Resources LLC
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CERTIFICATE OF SERVICE | hereby certify that a true and correct copy of the foregoing was
filed with the New Mexico New Mexico Oil Conservation Commission and was served on
counsel of record via electronic mail on June 14, 2026:

Adam G. Rankin

Paula M. Vance

Post Office Box 2208

Santa Fe, NM 87504

505-988-4421

505-983-6043 Facsimile
arankin@hollandhart.com
pmvance@hollandhart.com

Attorneys for Permian Resources Operating, LLC

Dana S. Hardy

Jaclyn M. McLean

Yarithza Pena

125 Lincoln Ave., Ste. 223

Santa Fe, NM 87501

Phone (505)230-4410

dhardy@hardymclean.com

jmclean@hardymclean.com

ypena@hardymclean.com

Attorneys for Earthstone Permian LLC and Earthstone Operating LLC
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INSTRUCTIONS TO ALL INTEREST OWNERS
READ CAREFULLY BEFORE SIGNING

This Division Order should not be altered in any way unless accompanied by documentary evidence to

support the change. Return the executed instrument without delay.

Enclosed please find two copies of Division Orders for your review. Please sign in accordance with the

instructions indicated below and return one copy. Please retain the extra copy for your files.

Signature:

Taxpayer L.D.

or

Soc. Sec. No.:

Pay Code

Sign name exactly as shown on the Division Order. If your name has changed due to marriage
or divorce, sign using your current name and include a copy of the marriage certificate or
divorce decree.

If interest is owned by a partnership, the Division Order must be signed by the general partner
or managing partner.

If interest is owned by a corporation, the Division Order must be signed by a duly authorized
officer.

If signing as an agent, attorney-in-fact, guardian, estate representative, trustee or any party other
than the named interest owner, please provide a copy of the Power-of-Attorney or other
evidence of authority to sign.

Federal law requires you to furnish your Social Security or Taxpayer Identification Number.
Failure to do so will result in withholding tax in accordance with federal law and any tax

withheld will not be refundable by Payor.

If your Pay Code on your Division Order reads T3, you should have a separate letter attached

with outstanding title requirement(s). If not, please contact us.

PERMIAN RESOURCES OPERATING LLC
c/o Pak Energy
6608 N. Western Ave. #607
Oklahoma City, OK 73116

HOTLINE NUMBER: 888-550-8876
HOTLINE EMAIL: OwnerRelations@PermianRes.com

To sign up for ACH, please visit www.energylink.com to set up an account. This will also allow for you to update your
address, contact information, and view check detail electronically.
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PERMIAN RESOURCES OPERATING, LLC
6608 N. Western Ave. #607
Oklahoma City, OK 73116
Attn: Owner Relations

To: Permian Resources Operating, LLC
c/o Pak Energy Effective Date: 6/1/2025
6608 N. Western Ave. #607 Date: 4/9/2026

Oklahoma City, OK 73116

The undersigned severally and not jointly certifies it is the legal owner of the interest set out below of all the oil
and related liquid hydrocarbons produced from the property described below:

Property Number/s: See Attached Exhibit ‘A’

Property Name/s: See Attached Exhibit ‘A’

County and State: Eddy, New Mexico

Legal Desc: See Attached Exhibit ‘A’
AMERICAN ENERGY RESOURCES LLC Owner Number: 33581
POBOX 114 Interest Type: RI

Decimal: See Attached Exhibit ‘A’
HAGERMAN, NM 88232

The undersigned certifies the ownership of their decimal interest in production or proceeds as described above
payable by Permian Resources Operating, LLC.

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 accrue proceeds until the total amount equals $100 or pay annually, whichever occurs first, or as
required by applicable 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.

Signature:

Print name:

Address:

Tax 1.D./S.S.: Date:
Phone #: Email:

Please retain for your records
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Exhibit A

Corresponding with Division Order dtd April 9, 2026
(NM) AMERICAN ENERGY RESOURCES LLC

Well Number |Well Name Int Type Legal Description County Decimal Interest
71764|CAVEMAN 221H RI SECTION 7 AND 12, T22S R27E Eddy 0.00000916
71765|CAVEMAN 222H RI SECTION 7 AND 12, T22S R27E Eddy 0.00000916
71766]|CAVEMAN 223H RI SECTION 7 AND 12, T22S R27E Eddy 0.00000916
71767| CAVEMAN 224H RI SECTION 7 AND 12, T22S R27E Eddy 0.00000916
71768|CAVEMAN 421H RI SECTION 7 AND 12, T22S R27E Eddy 0.00000916
71769| CAVEMAN 423H RI SEC 7 AND 12, T22S R27E Eddy 0.00000916
71770|CAVEMAN 424H RI SEC 7 AND 12, T22S R27E Eddy 0.00000916
71811|BARNEY 404H RI SEC 5, 6 - T22S R27E Eddy 0.00124594
71812|BARNEY 434H RI SEC 5, 6 - T22S R27E Eddy 0.00124594
71872|BETTY 221H RI SEC 5&6, T22S, R27E Eddy 0.00003389
71873|BETTY 222H RI SEC 5&6, T22S, R27E Eddy 0.00003389
71874|BETTY 421H RI SEC 5&6, T22S, R27E Eddy 0.00003389
71875|BARNEY 423H RI SEC5, 6, 7 - T22S R27E Eddy 0.00124594
71876|BARNEY 223H RI SEC 5, 6, 7 - T22S R27E Eddy 0.00124594
74321|TURKS FEE 07 211H Wi Eddy 0.00471499
75422|CAVEMAN 134H RI SECTION 7 AND 12, T22S R27E Eddy 0.00001832
75423|CAVEMAN 833H RI SECTION 7 AND 12, T22S R27E Eddy 0.00001832
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PERMIAN RESOURCES OPERATING, LLC
6608 N. Western Ave. #607
Oklahoma City, OK 73116
Attn: Owner Relations

To: Permian Resources Operating, LLC
c/o Pak Energy Effective Date: 6/1/2025
6608 N. Western Ave. #607 Date: 4/9/2026

Oklahoma City, OK 73116

The undersigned severally and not jointly certifies it is the legal owner of the interest set out below of all the oil
and related liquid hydrocarbons produced from the property described below:

Property Number/s: See Attached Exhibit ‘A’

Property Name/s: See Attached Exhibit ‘A’

County and State: Eddy, New Mexico

Legal Desc: See Attached Exhibit ‘A’
AMERICAN ENERGY RESOURCES LLC Owner Number: 33581
POBOX 114 Interest Type: RI

Decimal: See Attached Exhibit ‘A’
HAGERMAN, NM 88232

The undersigned certifies the ownership of their decimal interest in production or proceeds as described above
payable by Permian Resources Operating, LLC.

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 accrue proceeds until the total amount equals $100 or pay annually, whichever occurs first, or as
required by applicable 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.

Signature:

Print name:

Address:

Tax 1.D./S.S.: Date:
Phone #: Email:

Please sign and return
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Exhibit A

Corresponding with Division Order dtd April 9, 2026
(NM) AMERICAN ENERGY RESOURCES LLC

Well Number |Well Name Int Type Legal Description County Decimal Interest
71764|CAVEMAN 221H RI SECTION 7 AND 12, T22S R27E Eddy 0.00000916
71765|CAVEMAN 222H RI SECTION 7 AND 12, T22S R27E Eddy 0.00000916
71766]|CAVEMAN 223H RI SECTION 7 AND 12, T22S R27E Eddy 0.00000916
71767| CAVEMAN 224H RI SECTION 7 AND 12, T22S R27E Eddy 0.00000916
71768|CAVEMAN 421H RI SECTION 7 AND 12, T22S R27E Eddy 0.00000916
71769| CAVEMAN 423H RI SEC 7 AND 12, T22S R27E Eddy 0.00000916
71770|CAVEMAN 424H RI SEC 7 AND 12, T22S R27E Eddy 0.00000916
71811|BARNEY 404H RI SEC 5, 6 - T22S R27E Eddy 0.00124594
71812|BARNEY 434H RI SEC 5, 6 - T22S R27E Eddy 0.00124594
71872|BETTY 221H RI SEC 5&6, T22S, R27E Eddy 0.00003389
71873|BETTY 222H RI SEC 5&6, T22S, R27E Eddy 0.00003389
71874|BETTY 421H RI SEC 5&6, T22S, R27E Eddy 0.00003389
71875|BARNEY 423H RI SEC5, 6, 7 - T22S R27E Eddy 0.00124594
71876|BARNEY 223H RI SEC 5, 6, 7 - T22S R27E Eddy 0.00124594
74321|TURKS FEE 07 211H Wi Eddy 0.00471499
75422|CAVEMAN 134H RI SECTION 7 AND 12, T22S R27E Eddy 0.00001832
75423|CAVEMAN 833H RI SECTION 7 AND 12, T22S R27E Eddy 0.00001832
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Electronic Payment - Submit An Electronic Form By Clicking On
The Contact Operator Button

Owners can enroll in direct deposit with the Operator, by submitting an Electronic Payment form
electronically through EnergyLink.
Note: Operators must have this feature enabled in order for Owners to submit this form electronically.

1. Click on the Contact Operator button by choosing one of the following methods:
o Click on the More button within the Invoice / Check line and then select Contact
Operator.

Show Subtext

Doc Type Operaton

Q View | ¥ PDF || &) Excel More ~ | JIB ZTEST-(

Q View || ) PDF || & Excel | More » JIB ZTEST-(
& Archive

Q View | T8) PDF || [E] Excel
o Contact Operator

Q View PDF || @& Excel
2 - @ Address Change

Q View || T8 PDF || ] Excel [] Direct Deposit / ACH Enrallment

o Click on the Contact Operator button, located in the top right corner of the screen and
then select New Inquiry.

Page 21 of 145

Invwcdces | Checls

:. Contedd Operaioe

E K Inguiry
;':} Existing legquirkes 1' Cea=

I T—. S . - . g - = | g Show Archived

1w
|

2. Click on the Electronic Payment hyperlink.
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Operator ZTEST-DPERATOR

(1) EnergyLink’ Partner | Owner ZTEST - ZTESTE (JIE)

Fleaze selzct the wype of Inguiny...

General Invoice Property

Address Changs nvoice Inguiry Property Inguiry

3. Click on the drop-down list to select a Request Type (New, Change, or Cancel).

Page 22 of 145

Operator  ITEST-DFERATOR
+

() Energryllink’  Patngs [ Dwestt  ZTEST - ZTEST-E (JIE

Elgctronic Payment (General)

FEG WOLN D SO0DRry. Tnen

e poapRdsy o et e Ffed of

n Foo: business days of the check dete
To annol, change, o cancl your ACH deposis. phease Bl out the forsy beiow If you weuld o 1o reciaee 0 ema
Siling in ths lem. Plaase alow poesamanaly 30 56 80 dinys for procasing. Mote TRt ahy noomec] nliesglion providied sary daliy thil Smaing

SFERER

0 nds e SEposEd. you Must provide your

engs] GEDOSL YO Wl NECEWE FOUr DIRyT T QUECisy. wimout

i 1

4. Enter your information into the form fields. (Required fields are marked with *)
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Operator  ZTEST-DPERATOR

(%) EnergyLink” Purtner 1 Owner  ZTE

Electronic Payment (General)
FEEE Py

CompamyMame ofers payment by Automaned Claaring House (AZH) direct deposit into your bank account. With dinect Seposit, you will mceive your payment guickiy, withoot
Tk iy of S deliyRd. o EpERE CheTE Wour Rundts vall Db SnRcTly SEOROEY 50 yon BRSERnT wiihn Pk Dl Gy o ThE GRS SR

¥ you veowaid o to neosee 8 emal whin funds are depodited, you must provide your T whn
g Motm T any incormpct information provised sy delay this v

T mnmll, change. of cinos your ACH deposit. please il cut the form
filing in this form. Plesse alowr mppeoxmacsty 30 1080 days for proces

ot @ Mo ~EFEH o Emull
——— TR
SUITE X
LIS TIR, T
PETED STATES OF ALCTHCA
P T R o e O =140 Chwres Tam I _“\'
e W ot
sl Tz i R i Wipre: or Gae
L
" a7, M Dl Ar T B o o Wind T o
[LE
Ty eriorig i i
arr
- -
- £ i e 1 rumer
L ZTCST OPCRATO: i
Do e

o m

5. Check the boxes to agree to the Terms and Conditions and to authorize the changes being
made, and then enter your Electronic Signature.

6. Click Submit to send the form to the Operator.

Note: Changes submitted to the Operator will be based on their usual processing time to complete
such updates.
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Form w-g Request for Taxpayer Give form to the

(Rev. March 2024) Identification Number and Certification requester. Do not

Department of the Treasury send to the IRS.

Internal Revenue Service Go to www.irs.gov/FormW9 for instructions and the latest information.

Before you begin. For guidance related to the purpose of Form W-9, see Purpose of Form, below.

1 Name of entity/individual. An entry is required. (For a sole proprietor or disregarded entity, enter the owner’s name on line 1, and enter the business/disregarded
entity’s name on line 2.)

2 Business name/disregarded entity name, if different from above.

3a Check the appropriate box for federal tax classification of the entity/individual whose name is entered on line 1. Check 4 Exemptions (codes apply only to
only one of the following seven boxes. certain entities, not individuals;

see instructions on page 3):

|:| Individual/sole proprietor |:| C corporation |:| S corporation |:| Partnership |:| Trust/estate page 3)

[] LLC. Enter the tax classification (C = C corporation, S = S corporation, P = Partnership) L. Exempt payee code (if any)

o

g Note: Check the “LLC” box above and, in the entry space, enter the appropriate code (C, S, or P) for the tax

- classification of the LLC, unless it is a disregarded entity. A disregarded entity should instead check the appropriate Exemption from Foreign Account Tax
[S) box for the tax classification of its owner. Compliance Act (FATCA) reporting

E [] other (see instructions) code (if any)

o

3b If on line 3a you checked “Partnership” or “Trust/estate,” or checked “LLC” and entered “P” as its tax classification,
and you are providing this form to a partnership, trust, or estate in which you have an ownership interest, check
this box if you have any foreign partners, owners, or beneficiaries. See instructions .

(Applies to accounts maintained
outside the United States.)

See Specific Instructions on page 3.

5 Address (number, street, and apt. or suite no.). See instructions. Requester’s name and address (optional)
PERMIAN RESOURCES

6 City, state, and ZIP code 6608 N. WESTERN AVE., #607
OKLAHOMA CITY, OK 73116

7 List account number(s) here (optional)

Taxpayer Identification Number (TIN)

Enter your TIN in the appropriate box. The TIN provided must match the name given on line 1 to avoid
backup withholding. For individuals, this is generally your social security number (SSN). However, for a
resident alien, sole proprietor, or disregarded entity, see the instructions for Part |, later. For other
entities, it is your employer identification number (EIN). If you do not have a number, see How to get a
TIN, later.

| Social security number

or
| Employer identification number

Note: If the account is in more than one name, see the instructions for line 1. See also What Name and
Number To Give the Requester for guidelines on whose number to enter. -

Part i Certification

Under penalties of perjury, | certify that:

1. The number shown on this form is my correct taxpayer identification number (or | am waiting for a number to be issued to me); and

2. | am not subject to backup withholding because (a) | am exempt from backup withholding, or (b) | have not been notified by the Internal Revenue
Service (IRS) that | am subject to backup withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that | am
no longer subject to backup withholding; and

3. 1am a U.S. citizen or other U.S. person (defined below); and
4. The FATCA code(s) entered on this form (if any) indicating that | am exempt from FATCA reporting is correct.

Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup withholding
because you have failed to report all interest and dividends on your tax return. For real estate transactions, item 2 does not apply. For mortgage interest paid,
acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement arrangement (IRA), and, generally, payments
other than interest and dividends, you are not required to sign the certification, but you must provide your correct TIN. See the instructions for Part Il, later.

Sign Signature of

Here U.S. person Date

General |nstructions New line 3b has been added to this form. A flow-through entity is
required to complete this line to indicate that it has direct or indirect

Section references are to the Internal Revenue Code unless otherwise foreign partners, owners, or beneficiaries when it provides the Form W-9

noted. to another flow-through entity in which it has an ownership interest. This

Future developments. For the latest information about developments change is intended to provide a flow-through entity with information

related to Form W-9 and its instructions, such as legislation enacted regarding the status of its indirect foreign partners, owners, or

after they were published, go to www.irs.gov/FormW9. beneflmanes, so that it can satisfy any appllcable reporjtlng .
requirements. For example, a partnership that has any indirect foreign

What’s New partners may be required to complete Schedules K-2 and K-3. See the

) " ) . . Partnership Instructions for Schedules K-2 and K-3 (Form 1065).
Line 3a has been modified to clarify how a disregarded entity completes

this line. An LLC that is a disregarded entity should check the Purpose of Form
appropriate box for the tax classification of its owner. Otherwise, it L . . . .
should check the “LLC” box and enter its appropriate tax classification. An individual or entity (Form W-9 requester) who is required to file an

information return with the IRS is giving you this form because they

Cat. No. 10231X Form W=9 (Rev. 3-2024)
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(EXHIBIT B)

ASSIGNMENT, CONVEYANCE, AND BILL OF SALE

This ASSIGNMENT, CONVEYANCE, AND BILL OF SALE (“Assignment”) dated as of 1 July 2019
(the “Effective Date”), by and between CHEVRON U.S.A. INC.,, a Pennsylvania corporation, with offices

at 1400
address

Smith Street, Houston, Texas 77002, and CHEVRON MIDCONTINENT, L.P., with a mailing
at 1400 Smith Street, Houston, Texas 77002 (collectively “Assignor”) and Mewbourne Oil

Company, a Delaware corporation, with a mailing address at P.O. Box 7698, Tyler, Texas 75711
{“Assignee”). Assignor and Assignee are each a “Party,” and collectively, the “Parties.”

1.

RECITALS

Assignor wishes to assign, convey, and deliver to Assignee, without warranty of any kind, either
express ot itnplied, except as against all Persons claiming by, through and under Assignor, but not
otherwise, Assignor’s right, title, and interest in the Property only insofar as it is described in
Exhibit A — Property. .

Assignor saves and excepts from the Property certain wellbores located on the Leases (the
“Excluded Wells™) and all personal property associated with, or used in connection with any such
well, including, but not limited to, casing, tubing, surface equipment, tanks, pipelines, compressors
and all other associated personal property (collectively with the Excluded Wells, the “Excluded
Property™), all as described more particularly on Exhibit B — Excluded Property,

Assignee wishes to acquire and accept the Property from Assignor,

Pursuant to that certain Exchange Agreement between the Parties dated contemporaneously with
this Assignment (“Exchange Agreement”), and in consideration of the mutual promises set out in
this Assignment, and other valuable consideration, the receipt and sufficiency of which are
acknowledged, Assignor and Assignee agree as follows:

AGREEMENT
DEFINITIONS, INTERPRETATION AND EXHIBITS

1.1 Definitions. As used in this Assignment, these words or expressions have the following
meanings:

“Affiliate” of a Party means any Person that directly or indirectly controls, is controlled
by, or is under common control with, such Party. For purposes of this definition, “control”
means ownership of 50% or greater of the voting interest (stock or otherwise) of such
entity.

“Asset Taxes” means ad valorem, property, excise, severance, production, sales, use and
similar Taxes based upon the operation or ownership of the Property or the production of
hydrocarbons or the receipt of proceeds therefrom, but excluding, for the avoidance of
doubt, income taxes and Transfer Taxes.
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“Claim” means any claim, liability, loss, demand, damages, Lien, cause of action,
obligation, cost, fees, assessments, penalties, fines, judgment, interest, or award (including
recoverable legal counsel and expert withess fees and costs of [itigation of the Person
asserting the Claim), whether arising by Law, contract, tort, voluntary settlement, or
otherwise.

“Contracts” means the agreements identified on Exhibit A — Property.
“Exhibit’ means a document referred to in Section 1.3(A).

“Indemnitee(s)” means Assignor, Assignor's Affiliates, and the directors, officers, agents,
and employees of each of them.,

“Laws” means any valid federal, state, tribal, or local law, rule, regulation, or ordet
applicable to the Contracts, Leases, Property or this Assignment.

“YLease” means the oil and gas lease(s), subject to any reservations, identified on Exhibit
A —Property.

“Lien” means a charge, encumbrance, or similar right available to creditors at Law to
secure debts owed to them.

“Person” means an individual, corporation, company, state, statutory corporation,
government entity, or any other legal entity.

“Property” means all of the property, subject to any reservations, identified on Exhibit A
— Propeity.

“Tax Return” means any tax return, declaration, report, claim for refund, or information
return or statement relating to taxes, including any schedule or attachment thereto and any
amendment thereof,

1.2 Interpretation. Unless the context expressly requires otherwise, all of the following apply
to the interpretation of this Assignment:

(A)  Plural and singular words each include the other.
(B)  Masculine, feminine, and neuter genders each include the others,
(C)  The word “or” is not exclusive.

(D)  The words “includes” and “including” are not limiting, but are terms of
' enlargement so other items or components are includable although not specifically
expressed.

(&) References to matters “arising” (or that “arise” or “arises™) “out of this
Assignment” include matters that arise in connection with this Assignment or have
a cavsal connection with or that flow fiom this Assignment or that would not have
arisen or occurred but for the entering into this Assignment or the performance of
or failure to perform obligations under this Assignment.
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(®)  The headings in this Assignment are included for convenience and do not affect
the construction or interpretation of any provision of, or the rights or obligations
of a Party under, this Assignment.

1.3 Exhibits.

(4)  Exhibit A — Property and Exhibit B — Bxcluded Property attached to the body of
this Assignment are integral parts of this Assigmment and are incorporated by
reference into this Assignment.

(B)  Ifaconflict exists between the body of this Assignment and the Exhibits, the body
prevails to the extent of the conflict. If a conflict exists between Exhibit A —
Property and Exhibit B — Excluded Property, Exhibit B — Excluded Property
prevails to the extent of the conflict. If a conflict exists between this Assignhment
and the Exchange Agreement, this Assignment prevails to the extent of the
conflict,

2, ASSIGNMENT AND RESERVATIONS

2.1 Assignment. Subject to the conditions, exceptions, reservations, covenants, and
agreements contained in this Assignment, Assignor assigns, conveys, and delivers to
Assignee, and Assignee accepts from Assignor, Assignor’s right, title, and interest in the
Property, INSOFAR AND ONLY INSOFAR as it is described in Exhibit A — Property,
and

(&)  to the extent assignable, all easements, rights-of-way, surface leases, servitudes,
permits, licenses, franchises, and other estates or similar rights and privileges
directly related to and to the extent used in connection with the Lease(s), limited
to the Property;

@) all Contracts;

(9] to the extent transferable, duplicates of all books, records, files, muniments of
title, reports and similat documents and materials, including lease records, non-
privileged title records (including abstracts of title and title curative documents
related to the Property), confracts and contract files, correspondence, that relate
solely to the foregoing interests in the possession of, and maintained by
Agssignor; and

(P)  all approvals, consents, certificates and other authorizations, and other rights
granted by any third parties, and all certificates of convenience or necessity,
immunities, privileges, grants, and other such rights insofar as such rights
directly relate to, or arise from, the Property.

2.2 Excluded Property. Notwithstanding anything in this Assignment to the contrary, it is
expressly understood and agreed that Assignor excepts and reserves from this Assignment,
and Assignor shall not be desmed to have conveyed, the Excluded Property and such
leasehold rights as are sufficient, but not any actnal leasehold acreage outside of the
wellbore, to allow Assignor to continue to operats, monitor, maintain, and plug and
abandon the Bxcluded Wells, and restore the surface in conformity with New Mexico law
and the terms of the controlling oil and gas leases, including concurrent rights of ingress
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and egress from the lands covered by the Leases. Chevron shall retain and be responsible
and obligated for all obligations and liabilities with respect to the Excluded Chevron
Property, except to the extent such liabilities or obligations arise out of or are attributable
to Mewbourne’s gross negligence or willful misconduet.

(A)  Retained Rights. It is understood and agreed that Assignor will not: (a) drill and
complete any new wells on the Property, or (b) Rework, as defined below,
recomplete, deepen, sidetrack, or plug back any Excluded Well, without the prior
written consent of Assignee. “Rework” means an operation conducted in the
wellbore of an Excluded Well designed to improve production from such well, but
does not include routine maintenance (which shall be permitted without consent).

(B)  Ingress and Egress. Assignor reserves a concurrent right to ingress and egress
from the land covered by the Leases for the full enjoyment of Assignor’s rights
retained hereunder, including the right to operate, maintain and plug and abandon
the Bxcluded Wells.

(C)  Assignor acknowledges that Assignee may from time to time or at any time drill,
complete and produce new wells on the Property in proximity to the Excluded
Wells. Assignor expressly waives and releases Assignes, its affiliates, successors,
and assigns from and against any and all claims, causes of action liabilities,
lawsuits, and damages, whether absolute or contingent, asserted or unasserted,
known o unknown, arising, aceruing or maturing now or in the fiture, arising from
or related to any such new wells being drilled, completed or produced by Assignee,
its affiliates, successors and assigns on the Property, including damage to the
Excluded Property, including physical damage to the wellbore, loss of productive
capacity, loss of oil or gas reserves, and increases in operating expense. THE
FOREGOING WAIVER AND RELEASE OBLIGATION APPLIES REGARDLESS OF
CAUSE OR FAULT, EVEN IF CAUSED BY THE NEGLIGENCE (WHETHER SOLE,
JOINT, CONCURRENT, COMPARATIVE, CONTRIBUTORY, ACTIVE, OR PASSIVE),
STRICT LIABILITY WITHOUT FAULT, BREACH OF CONTRACT OR WARRANTY,
REGUELATORY LIABILITY, OR OTHER FAULT OF ANY PERSON (]NCLUDING
ASSIGNEE, ITS AFFILIATES, SUCCESSORS AND ASSIGNS), BUT EXCLUDING ANY
LIABILITIES OR OBLIGATIONS TO THE EXTENT SUCH LIABILITIES OR
OBLIGATIONS ARISE OUT OF OR ARE ATTRIBUTABLE TO ASSIGNEE’S GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT.

Suspense Funds, If the Property includes funds being held in suspense for the benefit of
a third party or parties, Assignor transfers to Assignee, and Assignee accepts for the benefit
of Assignor and the party or parties entitled to receive payment of such funds, all monies
representing the value or proceeds of production from the Property previcusly held by
Assignor for accounts from which payment has been suspended. Assignee, and its
successors and assigns, will be solely responsible for the proper distribution of such
funds.

Additional Reservations, The following are not part of this Assignment, are not
transferred to Assignee, and remain the property of Assignor:

(A)  Liquid hydrocarbon inventory in tanks upstream of the pipeline connections as of

the Effective Date. Assighor will give Assignee reasonable notice of the final
gaunging of liquid hydrocarbon inventories actually on hand as of the Effective

4
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Date, and Assignee will have the option (at Assignee’s expense) to gauge such
inventories jointly. Assignee and Assignor will acknowledge in writing the results
of final ganging. Regardless of whether Assignee participates in gauging, the
results of Assignor’s final gauging will be binding upon Assignee.

(B) Gas produced through the designated sales meter and associated liquid
hydrocatrbon inventory produced prior to the Effective Date.

(C)  Any equipment or pipelines owned by purchasers or transporters of hydrocarbon
products produced from the Property.

(D)  Assignor’s proprietary or licensed raw or processed geological and geophysical
data (including magnetic tapes, field notes, and seismic surveys), and Assignor’s
subjective or interpretive information or materials (including structure maps and
isopach maps) pertaining to such data.

(E) With the exception of natural gas, oil, and end production imbalances (described
in Section 4.4), all Claims arising from or related to any of the Contracts to the
extent such Claim related to or acorued during the period of time prior to the
Effective Date, including Claims for the underpayment or non-payment for
hydrocarbons produced from the Property prior to the Effective Date, regatdless
of whether the sale of such hydrocarbons occurted on, before, or after the Effective
Date, and regardless of when the proceeds for such hydrocarbons are received.

1y} Reserves estimates, reserves reports, economic anafyses, and pricing forecasts,

(G)  Privileged legal documents, and documents subject to confidentiality provisions or
other restrictions on access,

(H)  Any property of Assignor reserved by or otherwise not set forth on Exhibit A —
Property.

2.5 Transfer Orders, Assignor will, upon request, execute and deliver transfer orders
directing putchasers of production to make payment to Assignee for production from the
Property after the Effective Date,

LIMITED WARRANTY AND REPRESENTATION

3.1 Limited Title Warranty, Assignor represents and warrants title to the Property from and
against all Persons claiming by, through and under Assignor, but not otherwise, and
INSOFAR AND ONLY INSOFAR as the Property is described and subject to the
reservations set forth in Exhibit A —Property.

32 No Contracts. Assignor represents and warrants that the Property is not subject to any
agreements, contracts, or other obligations except those of record as of the Effective Date
or the Contracts set forth on Exhibit A — Property.

33 All or a portion of the natural gas produced from the Property has previously been
committed to the Gas Purchase Contracts as identified on Exhibit A —Property. Therefore,
during the life of the identified Contract, Assignee may not commit any of the natural gas
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produced from the Propeity subject to such Contract to any other gas purchase contract,
unless such Contract is renegotiated by Assignee,

34 Further Assurances, Assignor and Assignee represent and warrant that sach will (a)
furnish upon request to each other such further information, (b) execute, acknowledge, and
deliver to each other such other documents, and (¢) do such other acts and things, all as the
other may reasonably request for the purpose of carrying out the intent of this Assignment
and/or the Exchange Agreement, including any making or cooperating with any applicable
regulatory filing,

s Taxes.

(A)  Assignor represents that all Asset Taxes that have become due and payable have
been duly and timely paid in full, and all Tax Returns with respect to the Property
required to be filed have been duly and timely filed;

(B)  There are no Liens on any of the Properties atteibutable to taxes owed by or
assessed against Assignor other than statutory Liens for taxes that are not yet due
and payable;

(C)  No audit, litigation or other proceeding with respect to Assignor’s Asset Taxes has
been commenced or is presently pending, and Assignor has not received written
notice of any pending claim against it (which remains outstanding) from any
applicable Governmental Authority for assessment of Assignor Asset Taxes; and

(D)  Nons of the Properties are subject to any tax partnership or is otherwise treated as
held in an arrangement requiring a partnership income Tax Return to be filed under
Subchapter K of Chapter 1 of Subtitle A of the Code,

36 DISCLAIMER OF OTHER WARRANTIES. Except as expressly set forth in this
Section 3 and any representations and warranties contained in the Exchange
Agreement, no warranty or representation is made by Assignor, This Assignment is
made on an *as is, where is” basis and “with all faults.” Assignor makes no, and
Assignee expressly waives any, warranties or representations, express, implied, at
common law, by statute, or otherwise, with respect to any interest transferred,
including with respect to:

(A) Origin, quantity, quality, comdition, merchantability, fitness for amny
particular purpose, conformity to models or samples of materials, freedom
from defects, or safety of equipment or premises;

B) Compliance of the Property with governmental regulations; or

(C)  The quantity, value, or existemce of reserves of oil or gas producible or
recoverable from the Property.

4, ALLOCATION OF REVENUES AND EXPENSES

4.1 Allocation of Reventes.
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(A)  Assignor will receive all proceeds from the sale of hydrocarbons physically
produced from or allocable to the Property and all other revenues and benefits
attributable to the Propetty accruing or relating to all periods before the Effective
Date,

(B)  Assignee will receive all proceeds from the sale of hydrocarbons physically
produced from or allocable to the Property and all other revenues and benefits
attributable to the Property accruing or relating to all periods on and after the
Effective Date,

4.2 Taxes.

(A)  Allad valotem, property, and other forms of taxes that have been paid by Assignor
or that have accrued on or before the Effective Date will be prorated between
Assignor and Assignee as of the Effective Date.

(B)  Assignor will be responsible for all oil and gas production taxes, and any other
similat taxes applicable to oil and gas production occurring prior to the Effective
Date, and Assignee will be responsible for all such taxes applicable to oil and gas
production oceurting on and after the Effective Date,

(C)  Assignee will be responsible for all sales, use, recordation and similar taxes arising
out of the sale of the Property (“Transfer Taxes™).

(D)  Assignee will pay Assignor all state and focal sales or use taxes applicable to that
portion of the Property that is tangible personal property, and Assignor will remit
such amount to the appropriate taxing authority in accordance with applicable
Law; provided, however, that if Assignes holds a direct payment permit that is
valid on the Effective Date, Assignee will assume all responsibility for remitting
to the appropriate taxing authority the state and local sales and nse taxes due, and
will provide Assignor with any exemption certificates or other documentation
required under applicable Law in lieu of paying Assignor the taxes due.

4.3 Payables,

(A)  After the Effective Date, Assignor will be responsible for only that portion of
invoices received pertaining to the Property that are applicable to work performed
or material received in the period prior to the Effective Date; other charges and
invoices will be returned to the vendor for rebilling to Assignee, or if already paid
by Assignor, will be invoiced to Assignee. Assignee will pay invoiced amounts
within thirty days after recsipt of invoice.

(B)  After the Effective Date, Assignee will pay only that portion of invoices received
pertaining to the Property that ate applicable to work performed or material
recetved in the period on or after the Effective Date; other charges and invoices
will be returned to the vendor for rebilling to Assignor.

(C)  Assignot will retain all rights and obligations regarding outstanding accounts
receivable pertaining to the Property for periods prior to the Effective Date. If
Assignor is unsaccessful in collecting all or any portion of such receivables,
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Assignor will so advise Assignee and Assignee will cooperate with Assignor in
attempting to collect the receivables to whatever extent is legally possible.

Natural Gas Imbalances.

(A)  Prorating of accounts, as described in the preceding Section, is not applicable to
an imbalance (J.¢., if Assignor is overproduced or underproduced as to its share of
total gas production) in Assignor’s gas production account, whether or not a gas
balancing agreement is in effect.

B) Any balancing obligation or credit atising from such imbalance will tiansfer to
Assignee on the Effective Date, and Assignor will have no further lability or
benefit relating to same,

(C)  If Assignor is a party to a gas balancing agreement(s) covering all or a portion of
the Property, Assignee assumes afl rights and duties of Assignor under such
agreement(s) pursuant to Sections 2.4 and 5.1, :

. (@)  Ifthe Propetty is not covered by a gas balancing agreement, Assignee will fuifill

its obligations under this provision in accordance with the applicable state Law.
Expenses and Recording.

(A)  Except as otherwise specifically provided in this Assignment, all fees, costs and
expenses incurred by Assignot or Assignee in negotiating this Assignment or in
consummating the transactions contemplated by this Assignment will be paid by
the Party incurring the same, including legal and accounting fees, costs and
expenses, :

(B)  Assignee will be responsible for the filing and recording of this Assignment,
conveyances, ot other instruments required to convey title to the Property to
Assignee, and Assignee will bear all required documentary, filing and recording
fees and expenses incurred in connection with same. Assignee must furnish to
Assignor a certified copy of this Assignment, conveyances or other instruments so
recorded,

Final! Accounting,

(A)  Within 90 days after the Effective Date, Assignor will prepare a final accounting
(“Final Accounting”). Assignor will submit the Final Accounting statement to
Assignee along with copies of third-party vendor invoices or other evidence of
expenses relating to the Property for which reimbursement is owed by one Party
to the other, and Assignee will have 30 days after receipt of Final Accounting to
audit same and confirm its accuracy. Upon agreement by Assignee and Assignor
as to the accuracy of the Final Accounting, or upon the expiration of the 30 day
period, whichever occurs first, Assignor or Assignes, as appropriate, will promptly
pay to the other the balance due under the Final Accounting.

(B)  If Assignee and Assignor are unable to agres to all adjustments respecting the Final
Accounting within 30 days after Assignee’s receipt of same, such adjustments that
are not in dispute will be made at the expiration of such 30 day period. Assignee
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and Assignor will continue to negotiate in good faith to reach a final agreoment as
to any disputed adjustments.

Nothing in this Section will limit any right of either Party to assert a claim for
revenues or reimbursement after the Final Accounting. Accordingly,

(§)] If any Party teceives revenues to which the other is entitled, the receiving
Party will pay any and all such revenues to the entitled party within 30
days after receipt of same, and

2 If any Party pays costs or expenses for which the other Party is responsible,
the responsible Party will reimburse the paying Party within 30 days after
the date the responsible Party receives an invoice for such costs and
expenses.

Broker’s Fees. Assignor and Assignee warrant that neither has incurred any liability,
contingent or otherwise, for brokers® or finders’ fees relating to this Assignment for which
the other shall have responsibility.

S ASSUMED AND RETAINED OBLIGATIONS

5.1

Assignee’s Assumed Obligations. Assignee assumes afl duties, obligations, and liabilities,
whether express or implied, with respect to the following, to the extent arising or
attributable to the period commencing on or after the Effective Date (collectively, the
“Assumed Obligations™):

4)
®)

©
)
®

(F)

©)

the Property or the ownership or operation thereof;

the terms of the Contracts to the extent they apply to the Property, including, where
applicable being substituted for the Assignor as a party to such Contracts;

gas imbalances;
suspense accounts,

Asset Taxes based upon ot measured by the ownership of the Property ot the
production therefrom;

obligations to propetly plug and abandon wells, flowlines, gathering lines or other
facilities, equipment or other petsonal property or fixtures comprising part of the

Propeity;

obligations to remove structures, facilities, foundations, wellheads, tanks,
pipelines, flowlines, pumps, compressors, sepatators, heater treaters, valves,
fittings, machinery, and other materials and equipment comprising the Property;

obligations to restore the surface (including the treating and backfilling of all pits)
as may be tequired by the Contracts or by Law;

the physical and environmental condition of the Property, including the presence
of naturally occurring radiosctive materials (NORM), asbestos, and other
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substances, pollutants, or contaminants, and known and unknown ol or gas wells,
pits, landfills, flowlines, pipelines, water wells, sumps, and other materials and
equipment located on the Property or that may have migrated from the Property;

h obligations to remediate or bring the Property into compliance with Laws or
Conttacts (including conducting any remediation activities that may be required
ont or otherwise in connection with activities on the Property); and

(®)  any other duty, obligation, event, condition, or liability assumed by Assignee under
Law or the terms of this Assignment.

52 Assignor’s Retained Obligations. Assignor retains all duties, obligations, and Labilities
with respect to the following, solely to the extent they arise or are attributable to the period
priot to the Bffective Date (the “Retained Obligations™):

(A)  Claims relating to the Property; and

B) ad valorem, pl'operiy, production, severance, and other similar taxes or
assessmenits based upon or measured by the ownership of the Property or the
production thetefiom prior to the Effective Date.

(C)  The Property or the ownership of operation hereof;

(D)  All other duties, obligations, and liabilities not expressly assumed by Assignee that
pertain to the Assigned Premises;

6. RELEASE AND INDEMNIFICATION
6.1 Release and Indemnification.

(A)  Assignee releases and discharges, and must defend, indemnify, and hold
harmless, Indemnitees from and against all Claims as a result of, arising out
of, or related to the Assumed Obligations or from Assignee’s breach of
Assignee’s representations, warranties, covenants, or agreements hereunder.

(B) Assignor releases and discharges, and must defend, indemnify, and hold
harmless, Indemnitees from and against all Claims as a resulf of, arising out
of, or related to the Retained Obligations or from Assignor’s breach of
Assignor’s representations, warranties, covenants, or agreements hereunder,

6.2 Limitation on Classes of Damages. Assignor and Assignee mutuvally waive and release
to the fullest extent permitted by applicable Law, all claims for punitive, exemplary,
indirect or consequential damages, including Claims for loss of production or loss of
business opportunity arising out of this Assignment, except for Claims brought by a third
party for which an indemnity is owed.

6.3 Waiver of Censumer Rights.

(A)  Assignee waives its rights under the Texas Deceptive Trade Practices-Consumer
Protection Act, Texas Business & Commetce Code §§17.41 et seq., a Law that

10
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gives consymers special rights and protections. After consultation with an attorney
of Assignee’s own selection, Assignee voluntarily consents to this waiver,

(B)  Inorder to evidence its ability to grant the above waiver, Assignee represents and
warraats to Assignor that Assignee (1) is in the business of seeking or acquiring,
by purchase or lease, goods or services for commercial or business use, (2) has
knowledge and experience in financial and business matters that enable it to
evaluate the merits and risks of the transactions contemplated in this Assignment,
and (3) is not in a significantly disparate bargaining position.

7. GENERAL PROVISIONS

7.1 Property Exchange Agreement. This Assignment is made subject to the Exchange
Agreement; however, third parties may conclusively rely on this Assignment as evidence
of title in and to the Property vesting in Assignee. To the extent the terms of the Exchange
Agreement are inconsistent with the terms of this Assignment, the terms of this Assignment
will prevail.

72 Conflict of Interest. No director, employee, or agent of either Party will give or receive
any commission, fee, rebate, gift, or entertainment of significant cost or value in connection
with this Assignment, During the term of this Assignment and for two yeats after
termination of this Assignment, any reptesentatives authorized by either Party may audit
the applicable records of the other Party solely for the purpose of determining whether
there has been compliance with this provision. The provisions of this Section will survive
termination of this Assignment.

13 Governing Law. This Assignment is governed by and interpreted under the Laws of the
State of New Mexico, without regard to its choice of Law rules, except that the substantive
and procedural rules of the Federal Arbitration Act. 9 U.S.C, §§1-16 (“Aet”) govern the

following dispute resolution process in Section 7.4.

7.4 Resolution of Disputes, Assignor and Assignee must exclusively and finally resolve any
dispute between them using direct negotiations, mediation, and then arbitration as set out
in this paragraph, If a dispute arising out of this Assignment is not resolved by direct
negotiations, any party may initiate mediation by giving notice to the other(s) setting out
the disputed issues and the value of the claim. If the Parties fail to resolve the dispute within
60 days from notice of mediation, any Party may initiate binding arbitration by giving
notice to the other Party, The place of arbitration must be Houston, Texas. Ons arbitrator
(or 3 arhitrators if the monetary value of the dispute is more than US$5,000,000 or its
curtency equivalent, or if there is a dispute whether the monetary value exceeds the
1US$5,000,000) will conduct the arbitral proceedings in accordance with the International
Institute for Conflict Prevention and Resolution (“CPR™) 2013 Administered Arbitration
Rules (“CPR Rules”). To the extent of any conflicts betwesn the CPR Rules and the
provisions of this Assignment, the provisions of this Assignment prevail, The CPR is the
appointing authority. The maximum number of witnesses each Party may call to give
evidence is 3 witnesses of fact and 1 expert witness, The arbitration award is final and
binding, Regardless of which Party prevails, alf arbitration fees and costs must be paid
equally and each Party shall bear its own attorneys’ fees and costs in connection with such
arbitration, The Parties waive irrevocably their right to any form of appesl, review, or
recoutse to any court or other judicial authority under any applicable law, to the extent that
such waiver may be validly made. Proceedings to (1) preserve property or seek injunctive

11
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relief, or (2) enforce an award under this paragraph, may be brought in any court of
competent jurisdiction.

7.5 Authorized Representatives. Each Party represents and warrants that the Assignment has
been duly executed and delivered by its authorized officer or other representative and
constitutes its legal, vatid, and binding obligation enforceable in accordance with its terms,
and no further consent or approval is required in connection with its execution, delivery,
and performance of the Assignment.

7.6 Notices. All notices required or permitted under this Assignment must be in writing and
delivered by certified mail (postage prepaid), by courier service with written verification
of receipt, or by hand delivery to the address of the receiving Party set forth on the signature
page of this Assignment, Notices are effoctive when received by the recipient during the
recipient’s regular business hours. Notices sent by e-mail or facsimile are ineffective.

7.7  Assignment. The rights of either Party may be assigned in whole or in part. The terms of
this Assignment will be binding upon and inure to the benefit of the Parties and their heits,
successors, and assigns, The obligations and responsibilities of Assignee to Assignor undet
this Assignment will run with the land. Assignee must cause all subsequent assigness of
the Property to expressly acknowledge and agree to be bound by all of Assignee’s
obligations to Assignor under this Assighment. Any future assignments of the Property will
not in any way diminish, compromise, extinguish, or effect a release of Assignor’s rights
against Assignes, its successors, or assigns.

7.8 Public Annonncements. Bxcept as otherwise expressly required by Law, a Party may not
issue any public announcement or statement concerning this Assignment without obtaining
the other Party’s prior written consent,

79  Third-Party Rights, No Person who is not a party to this Assignment has any rights under
this Assignment or may enforce any provision of this Assignment.

7.10  Prior Agreements. This Assignment comprises the complete and exclusive agreement .
between the Parties regarding the subject matter of this Assignment, and supersedes all oral
and written communications, negotiations, representations, or agreements in relation to that
subject matter made or entered into before the Effective Date.

711  Amendment. No amendment to this Assignment is effective unless made in writing and
signed by authorized representatives of both Parties,

7.12  Waiver, Either Party’s faiture to pursue remedies for breach of this Assignment, does not
constitute a waiver by that Party of any breach of this Assignment or raise any defense
against Claims for breach of this Assignment, The watver or failure to require the
petformance of any covenant or obligation contained in this Assignment or pursue
remedies for breach of this Assignment does not waive a later breach of that covenant or
obligation.

7.13  Severability. Each provision of this Assignment is severable and if any provision is
determined to be invalid, unenforceable, or illegal under any existing or future Law by a
court, atbitrator of competent jurisdiction, or by operation of any applicable Law, this
invalidity, unenforceability, or illegatity does not impair the operation of or affect those
portions of this Assignment that are valid, enforceable, and legal unless the deletion of that
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provision or provisions would so materially change the Assignment that completion of the
transactions contemplated in it would be unreasonable.

7.14  Counterparts. This Assignment may be executed in any number of counterpatts, each of
which will be deemed an original of this Assignment, and which together will constitute
one and the same instrument; provided that neither Party will be bound to this Assignment
untess and until both Parties have executed a counterpart.

7.15  Survival. Despite termination of this Assignment for any reason, all provisions in this
Assignment containing representations, warranties, releases and indemnities, and all
provisions relating to audit, confidentiality, disclaimer of certain remedies, limitations of
liability, retention and inspection of records, and governing Law, and all causes of action
that atose prior to completion ot termination, survive indefinitely until, by their respective
terms, they are no longer operative or are otherwise limited by an applicable statute of
[imitations,

7.16  Drafting, Preparation of this Assignment has been a joint effort of the Parties and the
resulting Assignment must not be construed more severoly against one of the Parties than
against the other.

The remainder of this page intentionally left blank,
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IMPORTANT NOTICE: THIS ASSIGNMENT CONTAINS PROVISIONS REGARDING
RELEASES, INDEMNITIES AND WARRANTIES THAT EXPRESS THE AGREEMENT OF
THE PARTIES CONCERNING CLAIMS ARISING OUT OF THIS ASSIGNMENT,

IN WITNESS WHEREQF, this instrument is executed by the authorized representatives as of the date
evidenced below, but this Agreement is effective for all purposes as of the Effective Date,

CHEVRON:

CHEVRON U.S.A.INC.

Signature:

O MNLO

MEWBOURNE:

MEWBOURNE OIL COMPANY

Signature:

Name: _K IZ.V M“f(jﬂ I,

%

Title: Attornev-in-Fact

ADDRESS FOR NOTICES:

1400 Smith Street
Houston, Texas 77002

Attention: Land Manager

CHEVRON:
CHEVRON MIDCONTINENT L.P.

Name: Kenneth 8. Waits

Title: President

ADDRESS FOR NOTICES:

P.O. Box 7698
Tyler, Texas 75711

Attention: Land Manager

BY CHEVRON MIDCONTINENT OPERATIONS LLC,

ITS GENERAL PARTNER

Signature:

K. M_‘A[ﬁ&

Name: KK : ﬂ"(‘/\/{{&,

Title: Attorney-in-Fact
ADDRESS FOR NOTICES:

1400 Smith Street
Houston, Texas 77002
Attention: Land Manager
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CHEVRON U.8.A, INC,
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Title: Attorney-in-Fact
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MEWBOURNE:

MEWBOURNE OIL COMPANY

Zgz ature: : Z - z ;
Name; Kenneth S. Waits ‘\sp

N o
Title: President

ADDRESS FOR NOTICES:

P.O. Box 7698
Tyler, Texas 75711

Attention: Land Manager

BY CHEVRON MIDCONTINENT OPERATIONS LLC,

IT8 GENERAL PARTNER

Signature:

Name:

Title: Attornev-in-Fact

ADDRESS FOR NOTICES:

1400 Smith Street
Houston, Texas 77002
Attention: Land Manager
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STATE OF | t(ecd
COUNTY OF _idncy-

K i
This instrament was acknowledged before me ongfg ‘ATJM &(/ 7by lﬁ‘; ﬁ ﬂ/( /\/fv? L[-/a‘?f\
iHﬂlu’W N BB 31?' for ( b vrene .S58, Ril- . . on behalf 6}5 |

said corporatidh. |

A’ LRy é/x Hﬁ( AR A

Notary PuBlic in and for the State of [ g 6q_5
My Commission Expires: {3 §” - 4 24

'|

|

|

ACKNOWLEDGMENTS ]

: \
: \
§ |
I

STATE OF L 20( 6.8

COUNTY OF _|tvyy
This i 1}1 ment was acknowledged before l'ne on.%\%) ~) Ehdne m’/‘%}_ f'( I;\ FWCMCL&J?{

vbw ’("23\{ for( WM ff{{,t L ye L on behalf*ef
sald v‘*n.f "Zf"z,a_,,_

é !1 [WMVL\ :

Notary Pliﬂhc in and for the Stati)ﬁf)
My Commission Expires: {3} -

§
§
§

ANGELA A, MARMON

Motary Public, Stale of Tasas

Comm. Expires 05-08-2001 {
?5}93“{ i 126888949

STATE OF TEXAS §
COUNTY OF SMITH §
This instrument was acknowledged before me on , by Kenneth S. Waits,

President of Mewbourne Oil Company, a Delaware corporation, on behalf of said corporation.

Notary Public in and for the State of Texas
My Commission Expires
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ACKNOWLEDGMENTS
STATE OF §
§
COUNTY OF §
This instrument was scknowledged before me on , by R
for , on behalf of
said corporation,
Notary Public in and for the State of
My Commission Expires:
STATE OF §
§
COUNTY OF §
This instrument was acknowledged before me on , by ,
for , ont behalf of
said

Notary Public in and for the State of

My Commission Fxpires:
STATE OF TEXAS §
COUNTY OF SMITH §

This instrument was acknowledged before me on
President of Mewbourne Qil Company, a Delaware Sorporation, on bohalf of said corporation.

and for the State of Texas

; , - et HOLLE
My Commissieh Expires_ J0 -0 {4 }  Notary Public
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ASSIGNMENT OF WELLBORE-ONLY (EXH IBIT C)
EXISTING WORKING INTEREST

STATE OF NEW MEXICO
COUNTY OF EDDY

Effective Date:
August 1, 2023

Assignor:

Santo Royalty Company LLC, a Delaware limited liability company
P.O. Box 1020
Artesia, NM 88211-1020

Assignee:

SPC Resources, LL.C, a New Mexico limited liability company
P.O. Box 1020
Artesia, NM 88211-1020

This Assignment of Wellbore-Only Existing Working Interest (this “Assignment”), which
is made effective as of the Effective Date, is by and between Santo Royalty Company LLC
(“Assignor”) and SPC Resources, LLC (“Assignee”).

Assignor, for a good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, and subject to the terms set forth herein, does by these presents grant,
bargain, sell, convey, assign, transfer, set over, and deliver unto Assignee ANY & ALL existing
Working Interest (in any form whether derived from leasehold and/or force pooled interests) of
Assignor insofar and only insofar as to the wellbores listed on Exhibit A attached to and made
a part of this Assignment.

The Assignor further conveys and assigns to Assignee all contracts, orders and agreements
by which the working interest is bound by or subject to, or that relate to or are otherwise applicable
to the working interest, as well as ail liabilities (including but not limited to any and all plugging
and abandonment responsibilities), proceeds and revenues attributable to the working interest from
and after the Effective Date.

ASSIGNOR WARRANTS TITLE TO THE INTEREST ASSIGNED HEREUNDER
FROM AND AGAINST ALL PERSONS CLAIMING BY, THROUGH AND UNDER
ASSIGNOR, BUT NOT OTHERWISE. BUT FOR THIS SPECIAL WARRANTY, THIS
ASSIGNMENT IS MADE WITHOUT ANY OTHER WARRANTY OF TITLE, EXPRESS,
IMPLIED OR STATUTORY. ASSIGNOR EXPRESSLY DISCLAIMS AND NEGATES ANY
IMPLIED OR EXPRESS WARRANTY OF MERCHANTABILITY OR FITNESS FOR A

1
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PARTICULAR PURPOSE. ALL IMPROVEMENTS REFERRED TO HEREIN ARE
TRANSFERRED AND ASSIGNED “AS IS” AND “WHERE IS”.

Assignor and Assignee shall execute and deliver all such other instruments (including any
necessary state or federal forms), notices, division orders and transfer orders, and will do all such
other acts and things as may be necessary to more fully assure all of the respective right, title,
interests, estates, remedies, powers and privileges herein and hereby granted, bargained, sold,
conveyed and assigned are, in fact, delivered as intended.

TO HAVE AND TO HOLD the wellbore-only working interest unto said Assignee, its
heirs, legal representatives, successors and assigns, subject to the terms and provisions of this
Assignment.

This Assignment has been executed as of the date of acknowledgement of each signatory
party below but is made effective for all purposes as of as of the Effective Date referenced above.

ASSIGNOR:

Santo Royal

Hanson Y?/s, President ‘\@

By:

ASSIGNEE:

SPC Resoupce /

By: y ) 6
Hanson Yiates, President S\
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Company
ACKNOWLEGEMENT

STATE OF TEXAS

COUNTY OF HARRIS
24" _Enﬁui 2023, by

This instrument was acknowledged before me on the 24 day of

Hanson Yates, President of Santo Royalty Company LLC, a Delaware limited lidbility company,
on behalf of said company.

Notary Public, State of Texas

Must include Notary Stamp

2 MEGAN WEST
&z Notary Public, State of Texas

Kol "’: Comm. Expires 09-14-2025
v.\“ Notary 1D 133272279

of
i

i,
SpRY e,

»?.‘.’?o,i’,

!

bty

o
\\

Company
ACKNOWLEGEMENT

STATE OF TEXAS
COUNTY OF HARRIS
This instrument was acknowledged before me on the 2ﬂ’“" day of ﬂqw Y-  ,2023,by

Hanson Yates, President of SPC Resources, LI.C, a New Mexico limited liability company, on

behalf of said company. m Q

Notary Public, State of Texas —

Must include Notary Stamp

SR jjj:,g( MEGAN WEST
5 a: Notary Public, State of Texas
2 'z Comm. Expires 09-14-2025

2
'f;‘,?,
“s Notary ID 133272279

\
s




Eddv Countv, New Mexico 08/29/2023 02:22 PM 2309433 Pade 4 of 4

Exhibit A

Attached to and made a part of that certain Assignment of Existing Wellbore-only
Working Interest by and between Santo Royalty Company LLC, as Assignor, and SPC
Resources, LLC, as Assignee, dated effective August 1, 2023.

Wells

“Santo Royalty
Company LLC

225-R27E-Sec 7
Carlsbhad 7 Com #1 30-015-22219 Subsection M)

Santo Royality : T21S5-R26E-Sec 25
Company LLC Louise AY! #1 30-015-31625 (Subsection 1)

[End of Exhibit A]
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