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ASSTGMNMENT AND HILL OF SALE

THE STATE OF NEW MEXICO
KNCW ALL MEN BY THESE PRESENTS:

o

cCoUNTY OF LEA

THAT for and in consideration of Ten Dcllars ($10.00) and other good and

valuable consideration, the receipt of whizh is hereby ;:i;nzrlaefed,thhe
; "y alo. i mpon
undersigned REDROCK OPERATING LTD. CO., a ﬂ e Mexico Ly h who

address is P. O. Box 140505, Dallas, Texas 75214 ("Assignor”™), does hereby SELL,

ASSIGN, TRANSFER, SET OVER and CONVEY untc RIXCA RESOURCE COMPANY, INC., whose

address is P. O. Box 1981, Midland, Texas 78702 (™Assignee®), subject to the

terms and provisions set Tforth. herein, all of the Assignor's xright, title and

interest in, to and under, or derived from, the o0il and gas leases, oil, gas

and mineral leases and other interests therein (the “Leases”) specifica;ly

described or referred to in Exhibit "A™ attached hereto and made a part hereof

for all purposes; together with identical interests in and to all property and

rights incident thereto, including without limitation, all materials,

equipment, personal property and fixtures located thereon (excepting and

reserving <the compressor and appurtenances thareto} or used in connecticon

therewith and all of Assignor*s rights in, to and under all agreements, leases,

permits, rights-of-way, easements, licenses, options and orders in any way

relating theraetae as of 7 A.M. Local Time April 1, 1989, (the "Effective Time");

all of the faregoing properties, rights s&and interests being hereinafter

sometimes called the Subject Interests.

Assignor hereby excepts and reserxves unto itself as an overriding

royalty interest two percent (2%) of all ©il, gas, and associated hydrocarbons

produced and saved from the E/2 of Section 10 under the terms and provisions

of the Leases 1 and 2 more fully described on Exhibit “A” and an overriding
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royalty interest of ten percent (10%) percent of all oil, gas, and associated

hydrocarbons producad and saved frou the 8/2 of Section 34 under the terms and

provisions of Lease 4 more fully described on Exhihit “A~. This ovexrriding

royalty interest shall be in addition to all royalties, overriding royalties,

and buxdens payable out ef production heretofore created. Said overriding

royalty shall be delivered to Assignar free and clear of all liens and all

costs of development and operation, {including charges for gathering,

transportation, compression and treatment), but will ba subjact to @&

Proportionate part of any and all applicable taxes. Assignor shall have the

right to take or separately dispose of 3its proportionate share of all

production which is attributable to the overriding royalty interest herein

raserxrved.

The overriding royalty interest reserved herein to Assignor shall be

reduced proportionately if Assignor's interest in the 0il and Gas Leases cover

than the full undivided interest in the oil and gas and associated

if Assignor does not own all

less
hydrocarbonrs in the assigned premises or
leasaehold rights in said leases.

TO HAVE AND TO HOLD the Subject Interests unto Assignee, its successors

and assigns forever.

1. Assignor further gives and dgrants unto Assignee full power and
right of substitution and subrogation in and to all covenants and
warranties by others heretofore given or made in respect o<of the

Subject Interests. THIS ASSIGNMENT IS FURTHER MADE AND ACCEPTED

UPON THE UNDERSTANDING AND AGREEMENT THAT ASSIGNOR MAKES NO

WARRANTY OR REPRESENTATION, EXPRESS OR IMPLIED, AS TO THE ACCURACY

OR COMPLETENESS QF ANY DATA, INFORMATION, OR MATERITALS HERETOFORE
OR HEREAFTER FURNISHED ASSIGNEE IN CONNECTION WITH THE SUBJECT

Wil\pusabass\ redrury Lo Juma b dea
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INTERESTS, OR AS TO THE QUALITY OR QUANTITY OF HYDROCARBCON RESERVES

(IF AXY) ATTRIBUTABLE TO THE SUBJECT INTERESTS, OR THE ABILITY OF

THE INTERESTS TO PRODUCE HYDROCARIABONS. ANY AND ALL SUCH DATA,

INFORMATION, OR OTHER MATERIALS FURNISHED BY ASSIGNOR IS PROVIDED

ASSIGNEE AS A CONVENIENCE AND ANY RELIANCE ON OR USE OF THE SAME
AASSIGNE#: EXPRESSLY WAIVES THE

SHALL BE AT ASSIGNEE'S SOLE RISK.
SECTIORS 17.41 THROUGH

PROVISIONS OF CHAPTER XVII, SUBCEAPTER E,
17.63, INCLUSIVE (OTHER THAN SECUION 17.555,
VERNON'S TEXAS CODE ANNOTATED BUSINESS AND COMMERCE CODE

WHICH IS NOT WAIVED),
(THE

“DECEPTIVE TRADE PRACTICES ACT”™).

THIS ASSIGNMENT IS MADE BY ASSIGNOQR AND ACCEPTED BY ASSIGNEE

WITHOUT REPRESENTATIONS, COVENANTS OR WARRANTIES AS TO TITLE OR

QUANTUM OF INTEREST CONVEYED, EITHER EXFRESSED OR IMPLIED, ASSIGNEE

HAVING MADE ITS OWN INDEPENDENT EXAMINATION AND FOOND SAME TO BE

SATISFACTORY . IT IS OUONDERSTOOD AND AGREED THAT ASSIGNEE HAS

INSPECTED THE PROPERTY AND PREMISES AND SATISFIED ITSELF AS TO

THETR PHYSICAIL: AND ENVIRONMENTAL CONDITION AND THAT ASSIGNEE SHALL

ACCEPT ALL OF THE SAME IN THEIR "AS IS, WHERE IS"™ CONDITION.

RAssignor will execute and deliver all such other and additional

instruments, notices, zreleases, acquittances and other documents,

and will do all such other acts and things, as may be necessary

more fully to assure to Assignee or its successors or assigns all

of the respective rights and interests herein and hereby granted or

intended to be granted.

By its acceptance of this Assigneent, Assignee shall comply with

Aassume and agxee to perform Assignea's

all express and implied covenants,

and does hereby

Froportionate partc of

R e D
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abligations and reservation=s contained in the ILeases, and the

interests assigned herein are subject tc and shall bear their

proportionate share of all existing burdens on the Leases.

This Assignment of the Subject Interests is made subject to all

reservations, exceptions, limitations, contracts and other burdena

or instruments which are of record or of which Assignee has actual

or constructive ndtice, inclu.dihq any matter ‘inclﬁded or referenced

in the materials made avallable by Assignor to Assignee.

As used in this paragzasph 6, and the subparagraphs hereunder

"claims”™ shall include claims, demands, causes of action.

liabilitiaes, damages, penalties and Judgments of any kind or

character and all costs and fees in connection therewith.

{(a)} Aszsignee shall, (i) at the Effaective Time assume, and be

responsible for anc comply with all duties and obligations of

Assignor, express or inmplied, with respect tco the Subject

Interests, including, without limitation, those arising under

or by <wirtue of any lease, contract, agreement, document,

applicable statute or rule, regulation or order of

permit,
(specifiically including, without

any govermmental authority
limitation, any goverrmental request ox requirement to plug,
re-plug and/or abandon any well of whatsoever type, status or
or take any clean-up or other action with

(11} defend,

clasgification,
respect to the property ox praniéea), and
indemnify and bold Assigneor harmless from any and all claims
in connection therewith, except any such claims arising

directly or indirectly <fxom, or incident to, Assignor's
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ownership or operation of the Subject Interests prior to the

Effective Time.

Assignor shall indemnify :and hold harmless Assignee fram any

and all claims, costs, erpenses, liabilities or causes of

action to or by third parties arising ocut of or relating to
the ownership or operatior of the Subject Interests prior to
Assignee shall indemnify and hold

harmless Assignor from any and all claims, costs, expenses,
or by third parties

the Effective Time.

liabilities or causes of action to
arising out of or relating to the ownership or operation of

the Subject Interests after the Effective Time. Each

indemnified party hereundexr agrees that uvpon its discovery of

facts giving rise to a claim for dindemnity under the

provisions of this Assignment, including receipt by it of

notice of any demand, asseriion, claim, action or proceeding,

judicial or otherxrwise, by any third party (such third party

actions being collectively referrad to¢ herein as the

“"Claim”), with respect +to any matter a= to which it is

entitled to indemnity under the provisions of this

Assignment, it will give prompt notice thereof in writing to

the indemnifying party together with
information respecting any of the foregoing as it shall then
formal demand for

a statement of such

Such notice shall include a
The indemnified party

have.
indemnification under this Assignmant.
shall afford the indemnifyirg party a reascnable cpportunity

to pay, settle or contest the Claim at its expense.

Assignor shall (i) be responsible for any and all claims

arising out of the production or sale of hydrocarbons from

the Subject Interests—or the proper accounting or payment to
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parties for their interests therein—insofar as such claims
relate to periods of time prior to the Effective Time, and
(ii) defend, indeinify and hold Assignee harmless from any
and all such ciaiins. Assigmee shall be responsible for all
of said types of claims insofar as they relate to periods of

time from and after the Effective Time and shall defend,

indemnify and hold Assignor harmless therefrom.

A1l ad valorem taxes, real property and similiar obligaticns

{"Property Taxes") for the year 1999 shall be prorated and

settlement shall be made at ‘closi.ng or as soon theraafter as

possible.

aAll proceeds (including proceeds held in suspense or escrow) fram
the sale of production actually sold and delivered by Assignor
prior to the Effective Time and attributable o tha Subject
Interests shall belong to Assignor and all proceeds from the sale
of production actually sold and delivered after the Effective Time

attributable to the Subject Interests shall belong to Assignee. In

addition, all oil, condensate or ligquid hydrocarbons (hereinafter
in this paragraph called 7"oil”") in storage above the pipeline
connection shall be gauvged and all gas meter charts shall be
replaced at the Effective Time (with Assignee having the zight to
have a representative present). Assignee shall pay Assasignor for
such o0il at the highest paosted field price prevailing for oil of

like grade and gravity for the particular field as of the Effective

Time.

All costs, expenses and obligations relating to the Subject

Intarests which accrue prior to the Effective Time shall be paid

By et s\, pecdanel La Ddd S . s
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and discharged by Aasignor; and all costs, expenses and cobligations

relating to the Subject Interests which accrue after the Effective

Time shall be paid and discharged by Assignee.

10. All taxes (other than ad valor=mm and income taxes) which are

imposed on or with respect to the production of oil, gas or other

hydrocarbons or minerals or tha receipt of proceeds therefrom

{(including but not limited to severanca, production, excise and

windfall profit taxes) shall be apportioned Dbetween the parties

based upon the respective shai'zs of production taken by the

parties. Payment ox withholdiry of all such taxes which have

accruad prior to the E.fi.'ective Time and filing o.f all statements,
returns and documents pertinent thereto shall be the responsibility
of Assignor. Payment or withholding of all such taxes which have
accrued from and after the Effective Time and filing of all

statements, returns and documents incident theretos shall be the

responsibility of Assignee.

The provisions hersof shall be covenants running with the lands and

11l.
shall be binding upcon and inure to the benefit of the parties
hereto, their respective successors and assigns.

12. Tnis Assignment and Bill of Sale may be executed in multiple

counterparts, all of which shall Dbe construed together as an

original instrument to the same extent and with like effect as
though all the parties hareto had executed each counterpart. The
parties specifically agree that the execution and acknowledgment
pages from the several counterparts may be aggregatad into one

counterpart for recordation and other purposes.
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ExEcOTED this Bl day of j’ﬂa"’{ , 1999, but effective as of tha
1
1lst day of April, 199S.
» L85 LGNOR"

o Wod 2. Sdav<er

Title: ‘h’Yf]'Mﬂ\’
Date: Yllﬂ-l{j‘!

"ASSIGNER"

TN
Oy Pt

Title: \H

Date: 2
{ 7

STATE OF TEXAS s

COUNTY OF ; 212/4; -é $

This Amst nt ac wledged before me on
1999, by {ﬂmﬁm -5-?;5 , of REDROCK OPERATING LT
liability company, on beha¥f of said ccmpany.
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STATE OF TEXAS €

COUNTY OF MIDLAND 5

This insgt nt was acknowledged befors me on
1999, by Q!nh.g:z 2: !:L HHaran 2
of ROCA RESOURCE COMPANY, INC., a ;

of said corporation.

Cammission Expires:
£-{7-20Q3
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Attached to and made a part of that certain Assignment and Bill of Sala dated

.

Inc.

All of Seller’s rights,
and gas leases, oil,

1929 and between Radrock COperating Ltd.

title and inte:r2st in,
gas and mineral leises, mineral interests,

Co. and Roca Resocurces Company,

te and under or derived from the oil

unit agreemanta,

operating agreemenrts and all other comrtracts and agroecmants and all other interests
derived therefroa located it whole or :: part within the surface boundarisms of the

following described tracts of land.

Lease #1

lassor:

Serial Number:
Original Lasasece:
Lease Date:

Recording Information:
Lands Covered:

leoasae #2

Lesscr:

Serial Number:
Original lessee:
Lease Date:

Recording Information:
Lands Covered:

Lease #3
Lessor:

Serial Number:
Original Leasee:
Leasa Date:

Recording Information:
Lands Covered:

Leagse #4

Laessoz:

Serial Number:
Original Lessee:
Lease Date:

Recording Information:
Lands Covered:

Lease #5

Lesscorx:

Serial Number:
Original Lessee:
Lease Date:

Recording Information:
Lands Covered:

U: /PURCHASE / REDROCK TO ADCA ABS . DOGC

Unite’ States of America
MM-~-04 3543

Charlis H. Quinn

april 1, 1958

Unrec >rded
NE/4 >f Section 10, T-22-5S,

Lea Csunty, New Mexico

United States of America
NM-—033312

Mary 4. Goodpasture

April 1, 1958

Unrecorded

INSOFAR as lsase covers the
T-22~5, R—-34-E, Lea County,

United States of FMmerica
wm~-033312

Mary W. Goodpasture

April 1, 1958

Unrecorcded

INSOFAR a® lease couvexs the
T-22-i5, R—-34-E, Lea County,

State of New Mexico
E~-9€653
Gulf 0il Corporation

Decembher 20, 1855
Unrecorded

8/2 o Section 34,
Mexic,

of the Silurian formation,
interwal frem 12,722'
sW/4

United States of Amerlca

WM-694 20 PR, .-
Hadsoun Petroleum LQBA) » Inc.
9/21./87 A

OUnrecorded et

T-21-S, R~34-E,
LIMITED from surface of the earth to the top
SAVE AND EXCEPT tha

to 13,

R~-34-E,

SE/4 of Section 10,
New Naxico

W/2 of Section 10,

New Maxico

Lea County, New

208’ subsurface in the

-
s s

3.4
g

Well access road with a.ta;gk Lcngth of 1.572 miles
74

(503.03 rods) in the' NE/4S

and §5/2 SE/4 of

Section 9 and N/2 NE/4, .SW/4 NE/4, SF(4 NW/4 and NP2

sSW/4 af Secticn 10, T~22—s.
Maxico
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STATB OF NEW MEXKCO
COUNTY OF LEA
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