Lincoln County

ASSTGNMINT OF OIL AND GAS INTERESTS AND

BILL OF SALE OF PERSONAL PROPERTY )

THI1S ASSIGNMENT, dated to be effective for all
purposes among the various parties hereto as set forth below,
is among TNE ANSCHUTZ CORPORATION ("TAC"), a Kansas corporation
with offices at 2400 Anaconda Tower, 555 Seventeenth Street,
Denver, Celorado 80202, TEXOMA PRODUCTION COMPANY {"Texoma™),

a Delaware corporation formerly known as Narmco, Inec. {Del.}
with offices at The Dome Tower, 1625 Broadway, Denver, Colo-
rado BD202, ANTHRUST, INC. ("Anthrust™), a Delaware corpora-
tion with offices at The Doma Tower, 1625 Broadway, Denver,
Colorado B0Z202, PHILLIPS PETROLEUM COMPANY ("Phillips"), a
Delaware corporation with offices at Frank Phillips Building,
Bartlesville, Oklahoma 74004, AGT DEVELOFPMENT CORP, ('ADC"),

a Delaware corporation with offices at 1284 Soldiers Field
Road, Boston, Massachusetts 02135, CONNECTICUT MUTUAL LIFE
INSURANCE COMPANY (["CML"), a Connecticut corporation with
offices at 140 Garden Street, Hartford, Connecticut 06115, -
and HURON PETROLEUM CORP. {"Huron"), a Colorado corporation
with offices at 410 Seventeenth Street, Denver, Colorade 80202.

For purposes of this instrument, the entire lease~
hold estates created by the oil and gas leases and offers
and applications therefor described in Exhibits A, B and ¢
attached hereto and made a part hereof are herein collectively
called the "Leases"; that part of the Leases described in
Exhibit A, B.and C, respectively, is herein called the
"Expibit A Leases," the “Exhibit B Loases" and the "Exhibkit ¢
Leases " respectively:; the land described in Exhibits A, B
and C is herein called the "Land"; that part of the Land
located in the State of Nevada, in Dona Ana County, New
Mexico, and in Davis County, Utah, is herein called the
"Outside Land"; and that part of the Land other than the
Outside Land is herein called the "Phillips Land."

Withcut any express or implied warranty of title,
except as otherwise expressly provided herein, record title
to the Leases is now owned as follows:

Undivided

Leases Owners Interests
Exhibit A Leases TAC Al]l
Exhibit B Leases TAC 50%
Texoma 50%
Exhibit C Leases TAC 50%
: Anthrust 50%

FOR 510 and other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged:
A. TAC does hereby assign, transfer, set over
and deliver, effective as set forth below, the following;

(1} Unto Anthrust, effoctive with respect to
cach Lease as of the effective date of the Lease (the
"Anthrust Time"), an undivided 1/3 of 8/8 interast in
and “to the Exhibit A Leases, insofar only as the Exhibit A
Leases cover the Phillips Land, and an undivided 1/2 of
B/8 interest in and to the Exhibit A Leases, insofar only
as the Exhibit A Leases cover the Outside Land.

-
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(2) Unto Phillips, effective as of Septem-
ber 20, 1980 at 7:00 A.M., local time (the “Phillips
Time"), an undivided 1/3 of 8/8 interest in and to the
Exhibit A Leascs, insofar only as the Exhibit A Leases
cover the Phillips Land, and an undivided 1/6 of 8/B
interest in and to the Exhibit B Leases and the
Exhibit C Leases, insofar only as the Exhibit B Leases
and the Exhibit C Leases cover the Phillips Land.

(3) Unto ADC, effective as of April 1, 1981
at 7:00 A.M., local time (the “ADC Time"), an undivided

1/16 of 8/8 interest in and to the Leases, insofar as
the Leases cover the Land.

(4) Unto CML, effective as of the ADC Time,
an undivided 1/16 of 8/8 interest-in and to the Leases,
insofar as the Leases cover the Land.

(5) Unto Huron, effective as of September 28,
1978 at 7:00 A.M., local time, or with respect to each
Lease as of the time at which TAC acquired an interest
therein, whichever is later, an undivided 1/24 of 8/8
interest in and to the Leases, insofar as the Leases
cover the Land.

B. Texoma does hereby assign, transfer, set over
and deliver, effective as set forth below, the following:

(1) Unto Phillips, effcetive as of the Phillips
Time, an undivided 1/6 of 8/8 interest in and to the
Exhibit B Leases, insofar only as the Exhibit B Leases
cover the Phillips Land.

{2) Unto Anthrust, effective as of the
Anthrust Time, an undivided 1/3 of 8/8 interest in and
to the Exhibit B Leases, insofar only as the Exhibit B
Leases cover the Phillips Land, and an undivided 1/2
of 8/8 interest in and to the Exhibit B Leases, insofar
only as the Exhibit B Leases cover the Qutside Land.

C. Anthrust does hercby assign, transfer, set over
and deliver, effective as of the Phillips Time, unto Phillips
an undivided 1/6 of 8/8 interest in and te the Exhibit C Leases,
insofar only as the Exhibit C Leases cover the Phillips Land.

Each of the foregoing assignments of an undivided interest in
and to a Lease is made together with an assignment of an
identical undivided interest in and ‘to the following:

{(a). All working and operating rights with
respect thereto;

{b} All equipment, personal property and
fixtures therein, thereon and thercunder and used for
0il or gas operations thereon or thereunder or-held
for use in connection therewith or servicing the
same, includipg, without limitation, all oil wells,
gas wells, injection wells, tanks, pumps, pipelines,
flow lines, water lines, buildings, machinery and
other facilities; .

{c} All ef the assignor's right, title and
interest in, to and under or derived from any sales,
purchase and processing contracts and agreements, if any,
insofar as the same relate to the Lease:
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-the Phillips Land, and Phillips' proportionate part of the

*
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(d) All easements, rights of wayl permits,
franchises, licenses, surface leases and servitudes
relating thereto; and

{e) All right, title and interest in, to and
under or derived under or through any unitization,
pooling or operating agreements and the units created
thereby {including any and all units formed under
orders, regulations, rules or other official acts of
the governmental authority having jurisdiction}
affecting the same.

TO HAVE AND TO HOLD the undivided interests in and
tc the Leases hereby assigned to each assignee, all and

singular, unte that assignee and dits successors and assigns
forever,

SUBJECT TO the following terms and conditions:

1. Each of the foregoing assignments to Anthrust,
ADC, CML and Huron of an undivided interest in and to a Lease
is made subject to a proportionate part of the burden of the -
lessors' royalty provided for in the Lease, and the other
terms and conditions of the Lease and the assignments thereof
that constitute the record chain of title into the assignor
thereof (except any overriding royalty interests, production
payments or similar interests with respect to that part of
the Leases described-in Part I of Exhibits A, B and €. which
shall be borne sclely by TAC), and, with respect only to that
part of the Leases described in Parts II and ITI of Exhibits
A, Brand C, of all overriding royalty interests, production
payments and similar interests that were created by predeces-
sors in interest to the assignors thereof hereunder.

2. Each of the foregoing assignments to Phillips
of an undivided interest in and to a Lease is made subject
to a proportionate part of the burden of the lessors' royalty
provided for in the Lease ard of all overriding royalty :
interests that were created by predecessors in title to i
Texoma cr Anthrust, whichever first acquired an interest in i
the Lease ("First Assignor"}, and TAC, and the terms and
conditions of the Lease and the assignments thereof that
constitute thé record chain of title into TAC or First Assignor,
The interest of Phillips shall not ke subject to a proportionate
part of any such overriding royalty interests that total in
the aggregate more than an undivided 7.5% interest in all oil,
gas and other hydrocarbons produced, saved and marketed from

burden of any overriding royalty interests, production pay-
ments or similar encumbrances that exceed such amount shall

be borne equally by TAC and Anthrust, and not by any other

party to this assignment, and Phillips shall be held harmless
from any liability therefor by TAC and Anthrust. )

3. Each of the foregoing assignments is made
subject to the following: :
(a) Agreement for Joint Operations Overthrust-
Hingeline Area {the "Phillips Agrcement”) dated as of
September 19, 1980, among Phillips, TAC and Texoma,

insofar as it pertains te opcrations on the Phillips
Land.

(b) Unit Agreement for the Development and
Operation of the Brady Wash Unit Area, County of Pinal,
State of Arizona, dated September 23, 1980, effective
January 30, 1981, between TAC and Texoma.

.
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{c} Unit Operating Agreement, Brady Wash Unit
Area, Counpty of Pinal, State of Arizona, dated Septem-
ber 23, 1980, effective January 30, 1981, between TAC
and Texoma.

{d) Letter agreement dated November 20, 1980
and accepted on December 4, 1980, from Phillips, TAC and
Texoma to Arizona State Land Department.

4. Each of the foregoing assignments to Anthrust,
ADC, CML and Huron is made subject to Operating Agreement,
the form of which is attached as Exhibit "E* ta the Agreement
(the "Narmce Agreement") dated effective as of July 7, 1578,

between TAC and Narmco, Ine., covering the Leases and desjig-
nating TAC as Operator.

5. Each of the foregoing assignments te Anthrust

is made subject to the Narmeo Agreement and the Phillips
Agreement.

6. Each of the foregoing assignments to Phillips
is made subject to the entire Phillips Agreement,

7. Each of the foregoing assignments to ADC is
made subject to Rgreement as amended and effective as of
November 22, 1978, as amended by Second Amendment to Agraemant
dated as of September 19, 1980, both between TAC. and ADC.,

8. Each of the foregoing assignments to CML is
made subject to Option Agreement effective as of February 1,
1879, as amended by Second Amendment to Option Agreement
dated as of September 19, 1980, and by Agreement for Joint
Operaticns dated as of March 31, 1981, all between TAC and CML.

9. Each of the foregoing assignments to Huron is
made subject.to Agreement as amended and effective as of
September 28, 1978, as amended by Sccond Amendment to Agree-~

ment dated as of September 19, 1980, both hetween TAC and
Huron.

10. It is understood and agreed that TAC previously
has created overriding royalty intarests in all oil, gas and
other hydrocarbons produced, saved and marketed that total in
the aggregate 5% with respect to that part of the Leases
described in Part I of Exhibits A, B and C, and 2% with respect
to that part of the Leases described in Parts II and III of

. Exhibits A, B and C: provided, however, that, if any Lease

does not cover all of the oil, gas and other hydrocarbons in
and under any tract of the Land that it purports to cover,
then such overriding royalty interest in that tract shall be
reduced in the proportion that the interest in the 0il, gas
and other hydrocarbons therein covercd by the Lease bears to
the entire and undivided oil, gas and other hydrocarbons
therein. Each of the foregoing assignments to ADC, CML and
Huron of an undivided interest in and to the Leases.is made
subject to a proportionate part (1/16, 1/16 and 1/24,
respectively} of the burden of such overrjding royalty
interests. The interests hereby assigned to Anthrust are
subject to one-half of the burden of such overriding yoyalty
interests with respect only to that part of the Leases
described in Part I of Exhibits A and B. If this assignment
is effective to convey to ADC, CML or Hurcon, respectively,
less than the undivided interests in and to the Leases set
forth in A(3), A{4) or A(S) above, respectively, then the
proportionate part of the burden of such overriding royalty
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interests to be borne by such assignee shall be reduced in
the proportion that the undivided interest assigned bears to
the undivided interest get forth in A(3), A(4) and A(S),
respectively.

11. 1In the event Anthrust desires to surrender or
not to make lease payments called for by any Lease in which

any part of that part of the Land covered by the Lease,
Anthrust agrees to so notify TAC at least &0 days in advance
of the anniversary date specified in the Lease, or 30 days

in advarce of any preexisting reassignment obligation, and
TAC shall then have 15 davs after receipt of such notice
within which to elect tc take a reassignment of said interest
as to the portion thercof to be relinquished. Should TAC
elect to receive such reassignment, the same will be timely
delivered by Anthrust.

12, With respect to each of the foregoing assign-
ments to Anthrust, ADC, CML and Huron, each assignor hereby

respectively warrants and agrees to defend the interests -

hereby assigned by it against the claims and demands of all
Persons whomsoever lawfully claiming.or to claim the Ssame,

Or any part thereof, by, through or under that assignor,

but not otherwise, and for the consideration set forth above,
each such assignor, respectively, and for itg successors and
assigns, does represent and warrant to each of its assignees, -«
respectively, and its Successors, assigns and nominees, that
the assignor is the lawful owner of the interests assigned,
that the assignor has good right and lawfuil authority to

sell ‘and assign the same, that the interests assigned are
free and clear from any liens or encumbrances placed thereon
by or against the assignor, and that the assignor has not
c¢reated, by assignment or otherwise, interests (including,
but not limited to, overriding royalty interests and *calls®
and preferential purchase rights to any production). burdening
said leasehold interests except as set forth ahbove.

13. With respect to each interest hereby assignegd,
the assignee thereaf is fully substituted and subrogated to

"the rights of the assignor thereof under warranties of title

made by others.
. . ?
14. In connection with the interests hereby assigned
that relate to federal or state oil and gas leases, or as
otherwise required by local law, assignments on separate forms

. will alsc be exccuted by the appropriate assignors within

60 days after rcquest by-the appropriate assignee in sufficient
counterparts to fulfill all applicable federal and state
statutory ang regulatory requirements, and, while said assign-
ments may be unqualificd in form and may not specifically
contain ail the terms and provisions hereof, they shall be
deemed to contain all of the exceptions, exclusions, retentions,
reservations, rights, titles, interests, estates, remedies,
powers and privileges set forth herein as fully as though

the same were set farth at length in each such assignment.

The interests assigned by such separatoe assignments shall be

the same as, and not in additien to, the interests hereby
assigned,

15. Tt is understood and agreed among ‘TAC, ADC
and Huron that the undivided interests hereby assigned to
ADC-and Murcon are the same undivided interests as, and not
in addition ko, the undivided interests described in NHotice

-5-
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by Nominee dated January 25, 1980, executed by TAC, and
recorded in the Books and at the pages or under the numbers
set forth below of the official recal property recerds of the

Counties indicated below, which Notice by Nominee is hereby
merged into this assignment:

: Book/Page
State County or Humber
Utah Juab 288/321
Davis 828/24 to 35
Salt Lake 5114/013 to 97
Box Elder 333/65 to 158
Utah 1841/215 to 232
Washington 273/32 to 38
Millard 143/187 to 192
Piute 41/178 to 181
Beaver 171/71 to B8O
Weber 1343/146 to 149
Cache 263/631 to 635
Iron 263/970 to 983
New Mexico Hidalgo 26/400 to 445
Luna 129/378 to 386
Grant 216/363 to 371
Idaho Oneida 100419
Power 119586
Arizona Yavapai 1306/4 to 76
Maricopa 14204/132 to 206
Yuma 1145/219 to 266
-Pinal 996/69% to 785
Graham ) 321/414 to 468
Gila 453/595 to 603
Pima 6209/727 to 809
Mohave 607/504 to 572
Santa Cruz 273/198 to 206
Greenlee 106/27 to 38
Cochise 1431/6% to 1B3
Newvada Lincoln . 35/274 to 288
Clark 1244/9-1 to 9-9

16. "“The parties hereto shall execute, acknowledge
and deliver such other instruments and shall take such other
action as may be necessary to carry out their respective

obligations under any and all prior agreements ameng the
parties.

17. This instrument may be exccuted in several
original counterparts, all of which shall be identical except
that, to facilitate recording, there may be omitted EFrom
certain counterparts the portions of Exhibits A, B and C
containing specific descriptions of certain Leases that
relate to parts of the Land located in counties other than
the cownty in which a particular counterpart is to be recorded.
Each counterpart shall be deemed to be an origipal for all
purposes, and all counterparts shall together constitute but
one and the same instrument.

18. The terms, covenants and conditions hereof
shall be binding upon and inure to the bencfit of the assignors
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and the assignees, and their respective successors and assigns,
and such terms, covenants and conditions shall be covenantis
running with the land.

EXECUTED on April 27, 1%81, to be effective for all
purpeses among the parties as set forth above,

e,
o e,

- THE ANSCHUTZ CORPORATION

( 5 (!Jiiigﬁllhli_z By

_Assastgnt Secretary

Asslistant Vice Pre
‘p""‘ it

TEXQMA PRODUCTION COMPANY
and

ANTHRUST, INC.

o ] S

Vice President of Texoma
Production Company

and

President of Anthrust, Inc.

ATTEST:

s

ecretary

ssistant
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STATE OF COLORADO )
) ss.
CITY AND COUNTY OF DENVER )

On the 27th day of April, 1981, personally appeared
before me Lillian F. Lentz and Timmye S. Christensen, who
being by me duly sworn, did say that they are the Assistant
Vice President and Assistant Secretary, respectively, of THE
ANSCHUT?Z CORPORATION, a Kansas corporation, and that said
instrument was signed in behalf of said corporation by
authority of a resolution of its board of directors and they
acknowledged to me that said corporation executed the same.

On the 27th day of April, 1981, perscnally appeared
berore me William L. Rader and Judy Goebel, who being by me
duly sworn, did say that they are the Vice President and
Assistant Secretary, respectively, of TEXOMA PRODUCTION
COMPANY, a Delaware corporation, and that said instrument
was signed in behalf of said corporation by authority of its
bylaws and they acknowledged to me that said corporation
executed the same. -

On the 27th day of April, 1581, persconally appeared
before me William L. Rader and Judy Goehel, who being by me
duly sworn, did say that they are the President and -
Assistant Secretary, respectively, of ANTHRUST, INC., a
Delaware corporation, and that said instrument was signed in
behalf of =aid corporation by authority of its bylaws and
they acknowledged to me that said corporation executed the

same.
Witness my hand and official seal.
My commission expires March 16, 1985.
LR { 1
Wi,
Mg g
fbby e Wetary rgblic, residing in the
t;}‘qTrj T City and County of Denver,
« ! TSEAL) Colorade
LR TP
_Q%z Q-
P 1
PO
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EXHIBIT &

Part II

{To be attached to and made a part of Assignment of
0il and Gas Interests and Bill of Sale of Personal
Property dated April 27, 1981, among The Anschutz
Corporation, Texoma Production Company, Anthrust, Inc.,
Phillips Petroleum Company, AGT Development Corp.,
Connecticut Mutual Life Insurance Company and Huron
Petroleum Corp.)
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EXHIBIT B

Part II

(To he attached to and made a part of hesignuent of
0il and Gas Interests and Bill of Sale of Perscnal
Property dated April 27, 1881, among The Anschutz
Corperation, Texoma Production Company, Anthrust, Inc.,
Phillips Petroleum Company, AGT Development Corp.,
Connecticut Mutual Life Insurance Company and Huron
Petroleum Corp.)
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