KANSAS CORPORATION COMMISSION
OIL & GAS CONSERVATION DivISION

REQUEST FOR CHANGE OF OPERATOR

KOLAR Document ID: 1423565

FormT-1

July 2014

Form must be Typed
Form must be Signed
All blanks must be Filled

TRANSFER OF INJECTION OR SURFACE PIT PERMIT

Form KSONA-1, Certification of Compliance with the Kansas Surface Owner Notification Act,

Check Applicable Boxes:
1 x

1 *k

Qil Lease: No. of Oil Wells

Gas Lease: No. of Gas Wells

Gas Gathering System:

EEIERE]

Saltwater Disposal Well - Permit No.:
feetfrom | |N /[ ]S Line
feet from D E / D W Line

Spot Location:

D Enhanced Recovery Project Permit No.:

MUST be submitted with this form.

Entire Project: D Yes D No

Number of Injection Wells **

Field Name: Wheelan Southwest

** Side Two Must Be Completed.

Effective Date of Transfer; 10/01/2018

KS Dept of Revenue Lease No.: _ 135415 223536 223537

Lease Name: WHEELOCK

NW Sec. 3 Twp. 32 R, 12
Legal Description of Lease:

NW/4 Sec. 3-32S-12W (N. RR ROW)

IS

County: Barber

Production Zone(s): Mississippi

Injection Zone(s):

Surface Pit Permit No.:

feet from D N/ D S Line of Section

(API No. if Drill Pit, WO or Haul)

Type of Pit: D Emergency D Burn D Settling

|| Haul-Off

feet from D E / DW Line of Section
D Workover D Drilling

Past Operator’s License No. 33936

Past Operator's Name & Address: Griffin, Charles N.

PO BOX 347 PRATT,KS 67124-0347

Title: Manager

Contact Person: Charles N. Griffin

(972)342-4648
10/08/2018

Phone:

Date:

s ) LaDawn Ferrell
ignature:

31938

New Operator’s License No.

New Operator's Name & Address: Indian Oil Co., Inc.

2507 SE US HWY 160 PO BOX 209 MEDICINE LODGE,KS 67104-0209

Title: Manager

Contact Person: Anthony Farrar

Phone: (620)886-3763

Oil / Gas Purchaser: Plains Marketing

10/22/2018

Date:

Signature: Joscelyn Nittler

Acknowledgment of Transfer: The above request for transfer of injection authorization, surface pit permit #

has been

noted, approved and duly recorded in the records of the Kansas Corporation Commission. This acknowledgment of transfer pertains to Kansas Corporation

Commission records only and does not convey any ownership interest in the above injection well(s) or pit permit.

is acknowledged as

the new operator and may continue to inject fluids as authorized by

is acknowledged as

the new operator of the above named lease containing the surface pit

Permit No.: . Recommended action: permitted by No.:
Date: Date:
Authorized Signature Authorized Signature
DISTRICT EPR 10/23/2018 PRODUCTION uic




KOLAR Document ID: 1423565

Side Two

Must Be Filed For All Wells

KDOR Lease No. 135415 223536 223537

* Lease Name: WHEELOCK * Location: 03-32S-12W
Well No. API No. Footage from Section Line Type of Well Well Status
(YR DRLD/PRE ‘67) (i.e. FSL = Feet from South Line) (Oil/Gas/INJ/WSW) (PROD/TA’'D/Abandoned)
2 15-007-16687-00-00 4455 Fsiia on. 4836 FEL frpmn.  OG IN
4 15-007-22649-00-00  1320FNLq cn 2310 WL pe el QG PR
FSL/FNL FEL/FWL
FSL/FNL FEL/FWL
FSL/FNL FEL/FWL
FSL/FNL FEL/FWL
FSL/FNL _ FEL/FWL
FSL/FNL FEL/FWL
FSL/FNL FEL/FWL
FSL/FNL _ FEL/FWL
FSL/FNL FEL/FWL
FSL/FNL _ FEL/FWL
FSL/FNL _ FEL/FWL
FSL/FNL FEL/FWL
FSL/FNL FEL/FWL
FSL/FNL _ FEL/FWL
FSL/FNL FEL/FWL
FSL/FNL FEL/FWL
FSL/FNL FEL/FWL
FSL/FNL FEL/FWL
FSL/FNL FEL/FWL
FSL/FNL — FEL/FWL
FSL/FNL FEL/FWL
FSL/FNL _ FEL/FWL

A separate sheet may be attached if necessary

* When transferring a unit which consists of more than one lease please file a separate side two for each lease. If a lease covers more than one section
please indicate which section each well is located.



KOLAR Document ID: 1423565

KANsAs CORPORATION COMMISSION Form KSONA-1
OIL & GAS CONSERVATION DivISION Form Must Be Typed
rm mu Sign
CERTIFICATION OF COMPLIANCE WITH THE All bianke must be Bilod

KANSAS SURFACE OWNER NOTIFICATION ACT

This form must be submitted with all Forms C-1 (Notice of Intent to Drill); CB-1 (Cathodic Protection Borehole Intent);
T-1 (Request for Change of Operator Transfer of Injection or Surface Pit Permit); and CP-1 (Well Plugging Application).
Any such form submitted without an accompanying Form KSONA-1 will be returned.

Select the corresponding form being filed: [ ]C-1 (intenty [ ]CB-1 (Cathodic Protection Borehole Intent)  [X] T=1 (Transfer) || CP-1 (Plugging Application)

33936

OPERATOR: License # Well Location:

Name: CGriffin, Charles N. ~ . NWge 3 Twp. 32 g R 12 [ ] East[X] West

Address 1: PO BOX 347 County: Barber

Address 2: Lease Name: WHEELOCK Wel 4 Se¢ T1 Side Two
City: PRATT state: KS Zip: 67124, 0347 If filing a Form T-1 for multiple wells on a lease, enter the legal description of
Contact Person: Charles N. Griffin the lease below:

Phone: ( 972 ) 342-4648 Fax: ( ) NW/4 Sec. 3-32S-12W (N. RR ROW)

Email Address: charlesgriff@mac.com

Surface Owner Information:
Brendon Wheelock

Name: When filing a Form T-1 involving multiple surface owners, attach an additional

P O Box 201 sheet listing all of the information to the left for each surface owner. Surface
Address 1: owner information can be found in the records of the register of deeds for the
Address 2 county, and in the real estate property tax records of the county treasurer.
City: Medicine Lodge state: KS Zip: 67104 | 67104

If this form is being submitted with a Form C-1 (Intent) or CB-1 (Cathodic Protection Borehole Intent), you must supply the surface owners and
the KCC with a plat showing the predicted locations of lease roads, tank batteries, pipelines, and electrical lines. The locations shown on the plat
are preliminary non-binding estimates. The locations may be entered on the Form C-1 plat, Form CB-1 plat, or a separate plat may be submitted.

Select one of the following:

| certify that, pursuant to the Kansas Surface Owner Notice Act (House Bill 2032), | have provided the following to the surface
owner(s) of the land upon which the subject well is or will be located: 1) a copy of the Form C-1, Form CB-1, Form T-1, or Form
CP-1 that | am filing in connection with this form; 2) if the form being filed is a Form C-1 or Form CB-1, the plat(s) required by this
form; and 3) my operator name, address, phone number, fax, and email address.

[ ] I have not provided this information to the surface owner(s). | acknowledge that, because | have not provided this information, the
KCC will be required to send this information to the surface owner(s). To mitigate the additional cost of the KCC performing this
task, | acknowledge that | must provide the name and address of the surface owner by filling out the top section of this form and
that | am being charged a $30.00 handling fee, payable to the KCC, which is enclosed with this form.

If choosing the second option, submit payment of the $30.00 handling fee with this form. If the fee is not received with this form, the KSONA-1
form and the associated Form C-1, Form CB-1, Form T-1, or Form CP-1 will be returned.

| hereby certify that the statements made herein are true and correct to the best of my knowledge and belief.

Date: 10/08/2018 Signature of Operator or Agent: Charles N. Griffin Title: Manager




State of Kansas, Barher Co,, SS

This Instrument was filed fof record on
the 3 day of M_

2017 at 418 o'clock B_M,, and

; duly recorded in book 363  on page 335
ASSIGNMENT AND BILL OF SALE d Reﬁer o,geeds"d

: Fees LN e

THIS ASSIGNMENT AND BILL OF SALE (this “Assignment”) is effective as of 7:00
a.m., Mountain Time, on November 1, 2017 (the “Effective Time”), and is between HRM
Resources II, LLC, a Delaware limited liability company (“Assignor™), 410 17" Street, Suite 1600,
Denver, Colorado 80202, and Indian Oil Co., Inc., a Kansas Corporation (“Assignee”), P.O. Box
209, Medicine Lodge, Kansas 67104. Assignor and Assignee are each also referred to individually
as a “Party” and collectively as the “Parties.” This Assignment is the Assignment and Bill of Sale
referenced in that certain Purchase and Sale Agreement dated September 22, 2017 by and between
Assignor and Assignee (the “Agreement”). Capitalized terms used but not defined in this
Assignment have the meanings set forth in the Agreement.

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, and subject to the terms and conditions set forth in the Agreement, Assignor hereby
assigns, conveys, and transfers to Assignee all of Assignor’s right, title, and interest, in and to the
following real and personal property interests (collectively, the “Assets™):

(a) expressly subject to all depth restrictions of record as of the Effective Time, the oil,
gas and other mineral leases described on Exhibit A, including without limitation, any and all
overriding royalty interests, royalty interests, non-working or carried interests, operating rights,
and other rights and interests in the oil, gas and other mineral leases described on Exhibit A
(collectively referred to as the “Leases” or, singularly, as a “Lease”), together with the lands
covered thereby or pooled, communitized or unitized therewith (collectively, the “Lands™), and all
oil, gas, associated liquids, other hydrocarbons and other lease substances (“Hydrocarbons™) that
may be produced and saved from the Leases and from any lands pooled, communitized, or unitized
therewith;

(b) all easements, rights-of-way, servitudes, surface leases, surface use agreements,
water disposal or handling agreements, agreements pertaining to water wells, and other rights or
agreements related to the use of the surface and subsurface, in each case to the extent used or held
for use in connection with the ownership, use or operation of the Assets, recorded or unrecorded
(collectively, the “Surface Agreements™);

(¢c)y  to the extent assignable or transferable, all permits, licenses, franchises, consents,
approvals, and other similar rights and privileges, in each case to the extent used or held for use in
connection with the ownership, use or operation of the Assets (collectively, the “Permits”);

(d) all wells located on the Leases or the Lands or on lands pooled, communitized, or
unitized therewith, whether producing or shut in, and whether for production, produced water
injection or disposal, monitoring, or otherwise, all of which are described on Exhibit B, together
with all of Assignor’s interests within the spacing, producing, federal exploratory, enhanced
recovery, or governmentally prescribed unit attendant to the wells (collectively, the “Wells™); and
all equipment, machinery, fixtures, spare parts, inventory, and other personal property used or held
for use in connection with the operation of the Assets or in connection with the production,

{00580949.1}



treatment, compression, gathering, transportation, sale, or disposal of Hydrocarbons (collectively, -
the “Equipment”);

(e) to the extent assignable or transferable, (i) all contracts, agreements, equipment
leases, production sales and marketing contracts, farm-out and farm-in agreements, operating
agreements, unit agreements, gas marketing, gas gathering, processing and transportation
agreements, and (ii) equipment leases and rental contracts, and other contracts, agreements, and
arrangements relating to the Assets (collectively, the “Contracts™); and

® all files, records, and data relating to the items described in items (a) through (¢)
above maintained by Assignor, including the following, if and to the extent that such files exist:
all books, records, reports, manuals, files, title documents (including correspondence), records of
production and maintenance, revenue, sales, expenses, warranties, lease files, land files, well files,
division order files, abstracts, title opinions, assignments, reports, property records, contract files,
operations files, copies of tax and accounting records and files, maps, core data, hydrocarbon
analysis, well logs, mud logs, field studies together with other files, contracts, and other records,
all geologic maps, including any interpretations, analyses and reports related thereto (collectively,
the “Records™).

TO HAVE AND TO HOLD the Assets unto Assignee and its successors and assigns
forever, subject to the following terms and conditions:

1. Purchase and Sale Agreement Controls. This Assignment is subject to the
Agreement. Assignor and Assignee intend that the terms of the Agreement remain separate and
distinct from and not merge into this Assignment. If there is a conflict between the terms of this
Assignment and the terms of the Agreement, the terms of the Agreement will control to the extent
of the conflict.

2. Special Warranty of Title. This Assignment is made without representation or
warranty of any kind, express, implied, statutory or otherwise, except that Assignor represents and
warrants to Assignee that, subject to the terms of this Assignment, the Agreement, and the
Permitted Encumbrances (as that term is defined in Section 4.05 of the Agreement), the Assets are
free and clear of all liens, claims, security interests, mortgages, charges and encumbrances of all
persons lawfully claiming by, through or under Assignor, but not otherwise. Assignor gives and
grants to Assignee, its successors, and assigns, to the extent so transferable, full power and right
of substitution and subrogation in and to all covenants and warranties by others heretofore given
or made in respect of the Assets or any part thereof.

3. Binding Effect. This Assignment binds and inures to the benefit of the Parties and
their permitted successors and assigns. The covenants and agreements herein shall be covenants
that run with the land.

4. Governmental Forms. Separate governmental form assignments of the Assets may
be executed on officially approved forms by Assignor to Assignee, in sufficient counterparts to
satisfy applicable statutory and regulatory requirements. Those assignments shall be deemed to
contain all the terms of this Assignment. The interests conveyed by such separate assignments are
the same, and not in addition to, the interests conveyed herein.

{00580949.1) e



5. Assumption of Contracts. Subject to the terms of this Assignment and the
Agreement, Assignee hereby assumes and agrees to be bound by (i) all express and implied
covenants, rights, benefits, conditions, obligations, and liabilities under the Leases, Contracts,
Permits, and (ii) the Assumed Obligations.

6. Construction. In the event an ambiguity or question of intent or interpretation of
this Assignment arises, this Assignment shall be construed as if jointly drafted by the Parties, and
no presumption or burden of proof shall arise favoring or disfavoring a Party as a result of
authorship or drafting of any provision of this Assignment.

7. Exhibits. All exhibits attached hereto are hereby made part of and incorporated
herein by this reference. References in such exhibits to instruments on file in the public records
are notice of such instruments for all purposes. Unless provided otherwise, all recording references
in such exhibits are to the appropriate records of the counties in which the Assets are located.

8. Governing Law. This Assignment shall be construed in accordance with, and
governed by, the laws of the State of Kansas.

9. Severability. If any term or other provision of this Assignment is invalid, illegal,
or incapable of being enforced under any rule of law, all other conditions and provisions of this
Assignment shall nevertheless remain in full force and effect so long as the economic or legal
substance of the transactions contemplated by this Assignment is not affected in a materially
adverse manner with respect to either Party.

10.  Execution. This Assignment may be executed by Assignor and Assignee in any
number of counterparts, each of which shall be deemed an original instrument, but all of which
together shall constitute one and the same instrument.

11.  Amendments and Waivers. This Assignment may not be amended except as
provided in a written instrument executed by both Parties. Except for waivers specifically
provided for in this Assignment, no right of either Party under this Assignment may be waived
except by an instrument in writing signed by the other Party to be charged with such waiver and
delivered by such Party to the Party claiming the benefit of such waiver.

[Signature Pages Follow]

{00580949.1} -3-



This Assignment is executed the date of the acknowledgment for each Party, but effective
as of the Effective Time.

ASSIGNOR:

HRM RE

Bys

L. Roger Hutso
President and C

ACKNOWLEDGMENT OF ASSIGNOR

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

b
The foregoing instrument was acknowledged before me this fo_{; day of | )"""LM ,

2017, by L. Roger Hutson, as President and CEO of HRM Resources II, LLC, a Delaware limited
liability company, on behalf of such company.

Witness my hand and official seal.

LEAH GRACE DILLARD o .
NOTARY PUBLIC My Commission expires: g are 23,2022
STATE OF COLORADO
NOTARY ID 20164024025
MY COMMISSION EXPIRES JUNE 23, 2020 - -
pis DS
Notary Public

{00580949.1}

Signature Page and Acknowledgment to Assignment and Bill of Sale



ASSIGNEE:

INDIAN OIL CO., INC.

By: %/“

Name:  Matbon, Farralr
Title: Presidént

ACKNOWLEDGMENT OF ASSIGNEE

STATE OF E(] NSNS )
) ss
COUNTY OF i Yoy ey )

The foregoing instrument was acknowledged before me this i day of Noy'gmm[
2017, by%mﬁﬁﬂg, as ?[eb,d 'nt of Indian Oil, afanssCyp, on behalf of such

company.
Witness my hand and official seal.

My Commission expires: ‘IQ,O! o0

. Brianne M. Dohrmann
§ ﬁ b Notary Public
State of Kansas ‘
My appointment exp. | DX N\
Public

Signature Page and Acknowledgment to Assignment and Bill of Sale
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State of Kansas, Barber Co,, S8
‘This Instrument was filed for record on
the day of

20182t _9:04 oclock A M. and

dulé recorded in book 3A 7 on page 9!
gis!ar%f Degs

ASSIGNMENT, BILL OF SALE AND CONVEYANCErees5108.2

This Assignment, Bill of Sale and Conveyance (“Assignment”), dated effective July 1,
2015 at 7:00 a.m. Mountain Time (the “Effective Time™), is from Griffin Management, LLC., a
Colorado limited liability company (“Assignor”), whose address is P.O. Box 347, Pratt, Kansas
67124, to HRM Resources II, LLC, a Delaware limited liability company, whose address is 410
17 Street, Suite 1100, Denver, Colorado 80202 (“dssignee”). .

For $100.00 and other good and valuable -cons‘ideration, the receipt and sufficiency of
which are hereby acknowledged, Assignor hereby sells, assigns, transfers, grants, bargains and
conveys to Assignee all of Assignor’s right, title and interest in and ‘to the following real and _

personal property interests:

(@  the oil and gas leases, oil, gas and mineral leases, operating rights and
other interests in oil and gas (collectively, the “Leases™) described in Exhibit “A-1,”
together with all oil and gas pooling and unitization agreements, declarations,
designations and orders relating to the Leases (such pooled or unitized areas being, |
collectively, the;“Unifs”), including, but not limited to; insofar as the Leases and Units
cover the lands, depths and rights described in Exhibit “A™;

©) any and all oil, gas and condensate wells, salt water disposal wells,
injection wells ‘and other wells and wellbores, whether abé.ndoned, not abandoned,
‘plugged or unplugged, located on thé Leases or within the Units (collectively, the
“Wells™), including, witﬁout limitation, those Wells identified on Exhibit “A-2”;

(c) all easements, rights-of-way, sewitudes, lands, surface fee,. surface and
subsurface leasé agreements, surface use agreements and other rights or agrééments
related to the ﬁse of the surface and subsurface, in each case to the extent used in
connection with the exploration, development or operation of the Leases, Units, and

Wells (collectively, the “Surface Interests”);

@ all structures, facilities, wellheads, tanks, pumps, compressors, separators,
equipment, machinery, fixtures, flowlines, pipelines, gathering lines and systems, well
pads, tank baﬁeﬁes, improvements, fixtures, inventory, spare parts, abandoned property,
junk and any other personal property located on or used in connection with the Leases,

Units or Wells (collectively, the “Personal Property”);

(e) all natural gas, casinghead gas, drip gasoline, natural gasoline, natural gas
liquids, condensate, products, cfude oil and other hyc_lrog:arbons,. v_x_/hether gaseous or
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liquid (the “Hydyocarbons™), produced and saved from, or allocable to, the Leases, Units
and Wells from and after the Effective Time (the “Sale Hydrocarbons™);

® to the extent transferable, all .licénses, permits, c_ontrécts, pooling,
unitization and communitization agreements, operating agreements, processing
agreements, division orders, farm-in and farm-out agreements, rental agreements,
equipment lease agreements and all other agreements of any kind or nature, whefher
recorded or unfecorded, ipcluding without limitation, BUT INSOFAR AND ONLY
INSOFAR as the foregoing directly rélate to or are attributable to the Leases, Units,
Wells, Surface ‘Interests, Sale Hydrocarbons or Personal Property (collectively, the
“Contracts™);

. (® all original files, data and records directly relating to the Leases, Wells,
Units, Surface Iﬁterests, Personal'Property, Sale Hydrocarbons, Contracts, and Personal
Property in the possession or control of Assignor, including, but not limited to, all
geological, geop’hysiéal and seismic data (including raw data and any interpretative data
or information relating to such geologic, geophysical and seismic data) (including cores
and other physical samples or materials from wells or tests), to the extent transferable
without material restriction under any third-party agréements (provided, however, if
payment or liceﬁsij:lg is required under any third-party agreement, then the transfers shall
be made by As§ignor when the payment is rﬁade by Assignee), and all other data in the
possession or cjontrol of Assignor and relating to the oWnership or operation of the
Leases, Units.al'ld Wells (the “Records”™); provided, however, that Assignor may keep

copies of the Records; and

(h) all pipelﬁ'ie iniba]ances, and all Hydrocarbons produced prior to the
Effective Time >from, or allocable to, the Leases, Units and Wells, but in storage or
upstream of the applicable sales meter and/or above the load line at the Effective Time

(the “Stock Hydrocarbons™), together with all accounts receivable with respect thereto.

All such Leases, Weils, Units, Surface Interests, Personal Property, Sale Hydrbca'rbons,
Contracts, Records, Stock Hydrocarbons and other Properties described above are hereinafter

collectively referred to as the “Properties.”
TO HAVE AND TO HOLD unto Assignee, and its successors and assigns, forever. -

Assignee acknoiavledges that the Properties have been used for exploration, development
and production of oil and gas and that there may be petroleum, produced water, wastes or other
materials located on, under or associated with the Properties. Equipment and sites included in
this Assignment and Bill of Sale may contain asbestos, hazardous substances, or naturally
occurring radioactive n:iateﬁal (“NORM”). NORM may affix or attach itself to the inside of the
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Wells, materials and Equipment as scale, or in other forms; the Wells, materials and Equipment
located on or included in oil and ga;s leasehold may contain NORM and other wastes or
hazardous substances; and NORM-containing material and other wastes or hazardous substances
may have been buried, come in contact with the soil, or otherwise have been disposed of in the
oil and gas interests or -ithe land associated with it. Special- procedures may be required for the
remediation, removal, t;rausporta'tion or disposal of wastes, asbestos, hazardous substances and

NORM from the oil and gas interests, the land associated with it and the Properties. _

Assignee hereby assumes (i) all of Assignor’s duties, ob]igation; and liabilities 6f every
kind and character attributable to the Properties or the oWnership or operation thereof, to the
extent such obligations accrue or are attributable subsequent to the Effective Time; i)
notwithstanding the for:agoing, any gas imbalances, or pipeline imbalances, or other imbalances
attributable to producﬁén having occurred from the Properties, to the extent the same cover and
affect the interests assigﬁed and conveyed under this Assignment; and (iii) notwithstanding the
foregoing, all of Assignor’s duties, obligations and liabilities of every kind and character arising
from or relating to the condition of the Properties, including obligations to restore the surface of -
the Properties and obligations to remediate or bring the "Properties into compliance with
applicable Environmental Laws (including conducting any remediation activities that may be
required on or otherwiée in connection with activities on the Properties), regardless of whether
such obligations or conditions or events giving rise to such obligations arose, oceurred or accrued
before or after the Effective Time. Subject to the foregoing, the duties, 'obligétions and liabilities
assumed by Assignee i;nclude, but are not limited to, those arising out of (a) the terms of the
Leases or Surface Interésts, or the Personal Property or Properties; (b) suspense accounts, to the
extent transferred to Assignee; () ad valorem, property, severance and other similar taxes or
assessments based upon or measured by the ownership of the Properties or the production-
therefrom attributable to any period on or after the Effective Time; (d) obligations under the
Contracts, including operating agreements, to the extent applicable to all periods after the
-Effective Time; (e) the! condition of the Properties, regardless of whether such condition arose
before or after the Effective Time; and (f) obligations to properly plug and abandon or re-plug or
re-abandon or remove ‘wells, flowlines, gathering lines or other facilities, equipment or other
personal property or fixtures comprising part of the Properties. The above.-descnibed duties,
obligations and liabilities assumed by Assignee, and any other duty, obligation, event, condition
or liabiJ.itj assumed by Assignee under the terms of this Assignment are herein collectively
referred to as the “Assu:med Obligations”). The term “Environmental Laws” shall mean all laws,
statutes, ordinances, c;ourt decisions, rules and reguiaﬁons of any governmeéntal authority
pertaining to the environment as may be intérpreted by applicable final, non-appealable court
decisions or administrative ‘orders, including, but not limited to, all laws, statutes, ordinances,
court decisions, rules,and regulations relating to the drilling, completion, equipping, and
operations of wells for: the production of oil a.ndl gas, or the disposal or injection of fluids in
connection with the pr&dutﬁon of oil and gas, and the treatment, storage, injection, disposal, and

transportation of oil and gas, and all materials utilized, handled, or produced in association with
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oil and gas, including salt water, as all of the foregoing may be amended and. supplemented from
time to time. '

For Properties vlrhich are operated by Foundation Energy Management, LLC, Assignee
shall remove F oundatlon Energy Management, LLC’s name from the well bores within tén (10)
working. days after the last acknowledgement date hereof. In the event Assignee fails to do ‘so,
Assignor’s representatives shall have full access to the Properties for such purpose. Further, for
Properties which are operated by Foundation Energy Management, LLC, Assignee agrees to
obtain, or cause to be obtamed any and all necessary penmts bonds, leases nghts—of -way, or
transfers of the same or other authorities, which may be necessary in order to operate the Wells
on the Properues and carry out the duties assigned herein, and Assignee agrees to indemnify and
hold harmless Ass1gnor from and against any and all losses, claims, damages or liability which
may result directly or mdl.rectly from Assignee’s possession, ownership or operation of the -
Properties and such Wells and related quupment assigned herein on and after the Effective

Time.

Assignee shall lndemnify, defend and hold each Assignor, its affiliates, and its/their
partners, members, managers, directors, officers, employees, contlactors and.repreSentatives
(“Assignor Parties™) harmless from and against any and all Claims asserted relating to, or arising
from, caused by, resulting from, or relating or jncidental to the Assumed Obligations, including,
but not limited to, all Claims asserted relating to, or arising from, caused by, resulting from, or
relating or incidental- 'to violations or non-compliance with Environmental Laws and the
condition of the Properlies, without regard to whether the violations or non-compliance ot other
conditions arose or occurred prior to or after the Effective Time (excluding, however, fines and
penalties having been ésﬁessed and due and payable at the time of Closing by Assignor with
respect to“owuership or operation of the Properties prior: to the Effective Time). Assignee’s
indernnity obhgatmns hereunder include without limitation Claims relatmg to:

@ environmental pollution or contamination, mcludmg pollutlon or
contamination of the soil, groundwater or air by Hydrocarbons, drilling
fluid and other chemicals, brine, produced water, NORM or any other
substance, and other violation of Environmental Laws;

()  underground injection activities and waste disposal;

(© clean—up responses, and the cost of remediation, control, assessment or
comphance with respect to surface and subsurface pollutton caised by
spills, pits, ponds, lagoons or storage tanks;

(d)  failure to comply with applicable land use, surface disturbance, hcensmg,
notlﬁcahon requirements,. or other Envuonmental Laws;.

(© d1sposal of any hazardous substances, wastes, materials and products,
generated by or used in connection with the ownershlp, development

operanon or abandonment of any part of the Properties; and
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® non-compliance with environmental or land use rules, regulations,

demands or orders of appropriate Governmental Authorities.
ASSIGNEE’S INDEMNITY OBLIGATIONS HEREUNDER ARE REGARDLESS OF
THE SOLE, JOINT, CONCURRENT OR COMPARATIVE NEGLIGENCE (BUT NOT
ASSIGNOR’S GROSS NEGLIGENCE OR WILLFUL MISCONDUCT), BREACH OF
CONTRACT, BREACH OF WARRANTY, STRICT LIABILITY, REGULATORY
LIABILITY, STATUTORY LIABILITY OR OTHER FAULT OR RESPONSIB]LITY OF
ASSIGNOR OR ANY ;'OTIIER PERSON OR PARTY. The term “Claims” means any and all
direct or indirect demaiads, claims, notices of violation, notices of probable violation, ﬁlings, .
-investigations, adminisitrative proceedings, actions, causes of action, suits, other legal
proceedings, judgments, assessments, damages, deficiencies, taxes, penalties, fines, obligations,
responsibilities, liabiliﬁ;as, payments, charges, costs and expenses (including, without limitation,
costs and expenses of owning and operating the Properties) of any kind or character (whether or
not asserted prior to Clbsing, and whether known or unknown, fixed or unfixed, conditional or
unconditional, based on: theories of coniract, tort, strict liability or otherwise, choate or inchoate,
liquidated or unliquidafed, secured or unsecured, accrued, absolute, contingent or other legal
theory), including, withéut limitation, penalties and i.nteresf on any amount payable as a result of
any of the foregoing, any legal or other coéts and expenses incurred in connection with

investigating or defending any Claim, and all amounts paid in settlement of Claims.

, . _ .

Assignee agreés%to timely execute and file (or, 1f applicable,'cooperaté with Assignor in
the execution and filing of) any documents required by laws; rules or orders to perfect the

transfer of Properties and responsibilities described herein. -

The interests hereby assigned are subject to the terms and conditions of the Leases, Units,

Surface Interests and Ccsmracts.

Any production; real estate, production or other like taxes assessed on the Assignor’s
ownership interest in the Properties assigned and conveyed herein shall be prorated as of the
Effective Time. Assignee agrees that any consideration provided for hereunder excludes any
sales taxes or other takes, if any, required to be paid in connection with the transfer of the
Properties pursuant to this Assignment. Assignee shall be liable for and bear all sales and use,
taxes, conveyance, tran.isfer and recording fees and real estate transfer stamps or taxes, if any,

imposed on the transfer'of Properties pursuant to this Assignment.

Assignee agreési that all Récords delivered to Assignee by Assigndr pursuant to the
provisions of this Assignment shall be open for inspection by representatives of Assignor at
reasonable times and upon reasonable notice during regular business hours for a period of
eighteen (18) months fc_:;llowing the Effective Time (or for such longer period as may be required
by 1av§ or governmental regulation), and that Assignor may during such period at its expense

_ make such copies thereof as it may reasonably request.
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By executing this Assignment, Assignee acknowledges that it is able to bear the economic
risk of any oil and ga§ investment Assignee is obligated to or might choose to make in the
Prbpertics and that Assignee is capéble of evaluating the merits and risks of investments in the
Properties. Assignee also represents that it is making the investment in the Properties for its own
account and not with a view to the distribution or sale thereof, and tha_@ it is acting solely for its
own account in evaluating the Properties. Assignee further acknowledges and agrees that it is not
relying on any statement, representation or warranty which is not contained in the four corners of

this Assignment.

THIS ASSIGMNT AND THE RIGHTS AND DUTIES OF THE PARTIES
ARISING OUT OF THIS ASSIGNMENT AND BILL OF SALE SHALL BE GOVERNED
BY AND' CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF
COLORADO WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAW. THE
PARTIES AGREE THAT ANY CAUSE OF ACTION BROUGHT TO ENFORCE THE
TERMS OF THIS ASSIGNMENT SHALL BE BROUGHT IN EITHER A FEDERAL OR
STATE COURT LOéATED IN DENVER COUNTY, COLORADO. THE PARTIES
CONSENT TO THE JURISDICTION AND VENUE OF ANY SUCH FEDERAL OR
STATE COURT LOCATED IN DENVER COUNTY, COLORADO,

This Assignmen!t may be executed in any number of céﬁiiterpa:ts with the same effect as
if both of the parties had executed the same document. All counterparts shall be construed

together with and shall constitute one and the same instrument.

Separate govem:?nental forms of assignments of the Leases may be executed on ofﬁcially
approved forms by Assignor and Assignee, in sufficient counterparts to satisfy applicable
statutory and regulatory: requirements. Those assignments shall be deemed to contain all of the
exceptions, reservations, warranties, rights, titles, powers and privileges set forth herein as fully
as. though they were set forth in each such assignment. The interests conveyed by such separate
assignments are the same, and not in addition to the interests conveyed by this Assignment and
are not intended to moc:liiir, and shall not modify, any of the terms, covenants and conditions or
limitations on warranties set forth in this Assignment and are not iﬁtended fo create, and shall not

create, any tepresentatidns, warranties or additional covenants of or by Assignor to Assignee.
Assignor and Assignees agree to take all such further actions and to execute,
acknowledge dnd deliver all such further documents that are necessary or useful in carrying out

the purpose of this Assignment.

This Ass1gnment binds and inures to the benefit of Assxgnm and Assignee and their

respective successors and assigns.
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This Assigment, together with the Purchase and Sale Agreement dated September _,
2015 (the “Purchase and Sale Agreement”), between Assignor and Assignee, constitutes the
entire agreement between the parties with respect to the transfer and conveyance by Assignor to

Assignee of Assignor’s r;ight, title and interest in and to the Properties.

- ASSIGNOR WARRANTS TITLE TO THE PROI’ERTIES FROM AND AGAINST

ALL PERSONS CLAIM]NG BY, THROUGH AND UNDER: ASSIGNOR, BUT NOT
OTHERWISE, AND EXCEPT FOR THAT WARRANTY, AND ANY WARRANTY
MADE IN THE CLOSING AGREEMENT, THIS ASSIGNMENT IS MADE WITHOUT
WARRANTY OF ANY KIND, EXPRESS, IMPLIED OR STATUTORY.

ASSIGNOR EXPRESSLY DISCLAIMS AND NEGATES ANY WARRANTY AS
TO THE CONDITION OF ANY PERSONAL PROPERTY, EQUIPMENT, FIXTURES
AND ITEMS OF MOVABLE PROPERTY COMPRISING ANY PART OF THE ASSETS,
INCLUDING (i) ANY IMPLIED OR EXPRESS WARRANTY OF
MERCHANTABILITY, (ii) ANY IMPLIED OR EXPRESS WARRANTY OF FITNESS
FOR A PARTICULAR PURPOSE, (iii) ANY IMPLIED OR EXPRESS WARRANTY OF
CONFORMITY TO MODELS OR SAMPLES OF MATERIALS, (iv) ANY RIGHTS OF
ASSIGNEE UNDER' APPLICABLE STATUTES TO CLAIM DIMINUTION OF
CONSIDERATION, AND (v) ANY CLAIM BY ASSIGNEE FOR DAMAGES BECAUSE
OF DEFECTS, WHETHER KNOWN OR UNKNOWN, IT BEING EXPRESSLY
UNDERSTOOD BY ASSIGNEE THAT SAID PERSONAL PROPERTY, FIXTURES,
EQUIPMENT AND ITEMS ARE BEING CONVEYED TO ASSIGNEE “AS IS, WHERE
IS,” WITH ALL FAULTS AND IN THEIR PRESENT CONDITION AND STATE OF
REPAIR.

' All of the obligations of each Assignor under this Agreement, are several, or
proportionate, obligations of each Assignor. In this respect, each obligation of the Assignor
under this Agxeement shall be borne by each Assignor in proportion to the respective ownershlp
of each such A531gnor m the Properties to which the partlcular obligation relates.

IN WITNESS WHEREOF, this Assignment is executed on the respective dates indicated
in the acknowledgments of the s1gnatory parties hereto but effectwe for all purposes as of the

Effective Tiine. :

The remainder of this page- is left intentionally blank.
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ASSIGNOR
. Griffin Management, LLC

f—

By: / X

Charles N. Griffin, PGZs{dentV

ASSIGNEE

HRM Re?‘v

By: ’

L. Roger Hutson/ls.resjﬁe/’ﬁ’{ & CEO
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ACKNOWLEDGEMENTS

STATE OF COLORADO )
)ss.

CITY AND COUNTY OF DENVER )

The foregoing instrument was acknowledged before me ﬂusQQN/day of % N
2015, by Charles N. Griffin, as President of Griffin Management LLC, a Colorado I

) habl.hty company on behalf of said company

Witness my hand and official geal.
My Commission expires: w’gm i l} 20t

& Py @

RANKIE L. MARTINEZ
NOTARY PUBLIC
E QOF COLORADO
NOTARY 1D 20084027 763
Y GOMMISSION EXP|HES AUGUST y_/__/:

STATE OF COLORADO )
)ss.

CITY AND COUNTY OF DENVER ) .
The foregoing instrument was acknowledged before me thm?zﬁday of g‘Q ,01‘ s
limit

2015, by L. Roger Hutson, as President and CEO of HRM Resources II, LLC, a Delaware limited
liability company on behalf of said company.

Witness my hand and official sgal.
TS My Commission expires: juq L] , 20lp

RANKIE L, MARTlNEZ
(. A

FRAN
NOTARY P! m.u:Do
Nétary Pubhc ( Q

F COLORA
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	Oil_lease: Yes
	Oil#: 1
	Gas_lease: Yes
	Gas*: 1
	t1-1: Off
	t1-2: 
	Saltwater_Disp: Off
	Docket_No: 
	Spot_N/S: 
	t1-3: Off
	t1-4: Off
	Spot_E/W: 
	t1-5: Off
	t1-6: Off
	Enhanced_Recovery: Off
	Enhanced_Rec_Docket: 
	Entire_Yes: Off
	Entire_No: Off
	#_injection_wels: 
	field1: Wheelan Southwest
	effective_date: 10/01/2018
	t1-7: 135415 223536 223537
	lease_name: WHEELOCK
	Q1: 
	Q2: 
	Q3: 
	Q4: NW
	Sec: 3
	Twp: 32
	R: 12
	East: Off
	West: Yes
	Legal_Desc1: NW/4 Sec. 3-32S-12W (N. RR ROW)
	County: Barber
	Prod_zone: Mississippi
	Inject_zone: 
	Surface_permit: 
	feet_N/S: 
	t1-8: Off
	t1-9: Off
	feet_E/W: 
	t1-10: Off
	t1-11: Off
	Emergency_pit: Off
	Burn_pit: Off
	t1-12: Off
	t1-13: Off
	t1-14: Off
	Drill_pit: Off
	Past_license: 33936
	Past_name: Griffin, Charles N.
	Past_addr: PO BOX 347      PRATT,KS  67124-0347
	Past_title: Manager
	Past_contact: Charles N. Griffin
	Past_phone: (972)342-4648 
	Past_daet: 10/08/2018
	New_license: 31938
	New_name: Indian Oil Co., Inc.
	New_addr1: 2507 SE US HWY 160  PO BOX 209    MEDICINE LODGE,KS  67104-0209
	New_addr2: 
	New_title: Manager
	New_contact: Anthony Farrar
	New_phone: (620)886-3763 
	New_purchaser: Plains Marketing
	New_date: 10/22/2018
	InjPermit_NewOperatorName: 
	SurfacePermit_NewOperatorName: 
	SurfacePermit_PermitNumber: 
	InjPermit_PermitNumber: 
	InjPermit_RecommendedAction: 
	InjPermit_ApprovedDate_UIC: 
	InjPermit_AuthSignature_UIC: 
	SurfacePermit_ApprovedDate_EPR: 
	SurfacePermit_AuthSignature_EPR: 
	ApprovedDate_UIC: 
	ApprovedDate_EPR: 10/23/2018
	ApprovedDate_District: 
	ApprovedDate_Prod: 
	PastOperatorSignature: LaDawn Ferrell
	NewOperatorSignature: Joscelyn Nittler
	p2_1: 
	t1-7: 135415 223536 223537
	lease_name: WHEELOCK
	lease_location: 03-32S-12W
	Well_No1: 2
	API-1: 15-007-16687-00-00
	FSL-1: 4455 FSL
	FEL-1: 4536 FEL
	Type1: OG
	Status1: IN
	Well_No2: 4
	API-2: 15-007-22649-00-00
	FSL-2: 1320 FNL
	FEL-2: 2310 FWL
	Type2: OG
	Status2: PR
	Well_No3: 
	API-3: 
	FSL-3: 
	FEL-3: 
	Type3: 
	Status3: 
	Well_No4: 
	API-4: 
	FSL-4: 
	FEL-4: 
	Type4: 
	Status4: 
	Well_No5: 
	API-5: 
	FSL-5: 
	FEL-5: 
	Type5: 
	Status5: 
	Well_No6: 
	API-6: 
	FSL-6: 
	FEL-6: 
	Type6: 
	Status6: 
	Well_No7: 
	API-7: 
	FSL-7: 
	FEL-7: 
	Type7: 
	Status7: 
	Well_No8: 
	API-8: 
	FSL-8: 
	FEL-8: 
	Type8: 
	Status8: 
	Well_No9: 
	API-9: 
	FSL-9: 
	FEL-9: 
	Type9: 
	Status9: 
	Well_No10: 
	API-10: 
	FSL-10: 
	FEL-10: 
	Type10: 
	Status10: 
	Well_No11: 
	API-11: 
	FSL-11: 
	FEL-11: 
	Type11: 
	Status11: 
	Well_No12: 
	API-12: 
	FSL-12: 
	FEL-12: 
	Type12: 
	Status12: 
	Well_No13: 
	API-13: 
	FSL-13: 
	FEL-13: 
	Type13: 
	Status13: 
	Well_No14: 
	API-14: 
	FSL-14: 
	FEL-14: 
	Type14: 
	Status14: 
	Well_No15: 
	API-15: 
	FSL-15: 
	FEL-15: 
	Type15: 
	Status15: 
	Well_No16: 
	API-16: 
	FSL-16: 
	FEL-16: 
	Type16: 
	Status16: 
	Well_No17: 
	API-17: 
	FSL-17: 
	FEL-17: 
	Type17: 
	Status17: 
	Well_No18: 
	API-18: 
	FSL-18: 
	FEL-18: 
	Type18: 
	Status18: 
	Well_No19: 
	API-19: 
	FSL-19: 
	FEL-19: 
	Type19: 
	Status19: 
	Well_No20: 
	API-20: 
	FSL-20: 
	FEL-20: 
	Type20: 
	Status20: 
	Well_No21: 
	API-21: 
	FSL-21: 
	FEL-21: 
	Type21: 
	Status21: 
	Well_No22: 
	API-22: 
	FSL-22: 
	FEL-22: 
	Type22: 
	Status22: 
	Well_No23: 
	API-23: 
	FSL-23: 
	FEL-23: 
	Type23: 
	Status23: 
	Well_No24: 
	API-24: 
	FSL-24: 
	FEL-24: 
	Type24: 
	Status24: 

	FormFiled: T1
	OperatorLicenseNumber: 33936
	OperatorName: Griffin, Charles N.
	OperatorStreetAddress1: PO BOX 347
	OperatorStreetAddress2: 
	OperatorCity: PRATT
	OperatorState: KS
	OperatorZip: 67124
	OperatorZip4: 0347
	OperatorContactPerson: Charles N. Griffin
	ContactPhoneArea: 972
	ContactPhoneNumber: 342-4648
	ContactFaxArea: 
	ContactFaxNumber: 
	ContactEmail Address 1: charlesgriff@mac.com
	Subdivision4Smallest: 
	Subdivision3: 
	Subdivision2: 
	Subdivision1Largest: NW
	Section: 3
	Township: 32
	Range: 12
	RangeDirection: West
	LeaseName: WHEELOCK
	WellNumber: See T1 Side Two
	LegalDescriptionLease: NW/4 Sec. 3-32S-12W (N. RR ROW)
	SurfaceOwnerName: Brendon Wheelock
	SurfaceOwnerAddress1: P O Box 201
	SurfaceOwnerAddress2: 
	SurfaceOwnerCity: Medicine Lodge
	SurfaceOwnerState: KS
	SurfaceOwnerZip: 67104
	SurfaceOwnerZip4: 67104
	OpNotifiedLandowner: Yes
	SignatureDate: 10/08/2018
	Title: Manager
	KSONA_Signature: Charles N. Griffin


