
KANSAS CORPORATION COMMISSION
OIL & GAS CONSERVATION DIVISION

REQUEST FOR CHANGE OF OPERATOR
TRANSFER OF INJECTION OR SURFACE PIT PERMIT

Form T-1 
July 2014

Form must be Typed 
Form must be Signed 

All blanks must be Filled

Check Applicable Boxes:

Oil Lease:  No. of Oil Wells       **

Gas Lease:  No. of Gas Wells          **

        Gas Gathering System:

Saltwater Disposal Well - Permit No.:

Spot Location:        feet from        N  /        S   Line

feet from        E  /        W  Line

Enhanced Recovery Project Permit No.:

Entire Project:        Yes        No

Number of Injection Wells          **

Field Name:

Surface Pit Permit No.:

Past Operator’s License No.

Past Operator’s Name & Address:

Title:

New Operator’s License No.

New Operator’s Name & Address:

Title:

Lease Name:
         -         -         -

           Sec.            Twp. R.                     E       W
Legal Description of Lease:

County:

Production Zone(s):

Injection Zone(s):

feet from         N  /        S  Line of Section

feet from         E  /        W  Line of Section

Contact Person:

Phone:

Date:

Signature:

Contact Person:

Phone:

Oil / Gas Purchaser:

Date:

Signature:

Type of Pit: Emergency Burn             Settling Haul-Off Workover  Drilling

     is acknowledged as 

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

Permit No.:                                   .  Recommended action:

Date:
    Authorized Signature

     is acknowledged as 

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

permitted by No.:                                    .

Date:
Authorized Signature

Effective Date of Transfer:

KS Dept of Revenue Lease No.:

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.

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

 ** Side Two Must Be Completed.

  EPR        PRODUCTIONDISTRICT   UIC 

Form KSONA-1, Certification of Compliance with the Kansas Surface Owner Notification Act, 
MUST be submitted with this form.

KOLAR Document ID: 1463740



* Lease Name: * Location:

     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)

  Circle       Circle
        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

        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.

 Side Two

Must Be Filed For All Wells

KDOR Lease No.:

KOLAR Document ID: 1463740



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. 

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

Date:  Signature of Operator or Agent:  Title:

KANSAS CORPORATION COMMISSION
OIL & GAS CONSERVATION DIVISION

CERTIFICATION OF COMPLIANCE WITH THE
KANSAS SURFACE OWNER NOTIFICATION ACT

Form KSONA-1
July 2014

Form Must Be Typed 
Form must be Signed 

All blanks must be Filled

OPERATOR:   License #

Name:

Address 1: 

Address 2:

City: State:           Zip: +

Contact Person:

Phone: (              )  Fax: ( )

Email Address:

Surface Owner Information:

Name:

Address 1: 

Address 2:

City: State:           Zip: +

Well Location:

- - -   Sec.      Twp.          S.   R. East      West

County:

Lease Name: Well #:

If filing a Form T-1 for multiple wells on a lease, enter the legal description of 
the lease below:

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 (Intent)       CB-1 (Cathodic Protection Borehole Intent)         T-1 (Transfer)         CP-1 (Plugging Application)

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:

When filing a Form T-1 involving multiple surface owners, attach an additional 
sheet listing all of the information to the left for each surface owner.  Surface 
owner information can be found in the records of the register of deeds for the 
county, and in the real estate property tax records of the county treasurer. 

I certify that, pursuant to the Kansas Surface Owner Notice Act (House Bill 2032), I 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 I 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).  I acknowledge that, because I 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, I acknowledge that I must provide the name and address of the surface owner by filling out the top section of this form and 
that I am being charged a $30.00 handling fee, payable to the KCC, which is enclosed with this form.

KOLAR Document ID: 1463740



After recording return to:
BCE-Mach LLC
Attn: Clay Hubbard, Land Manager
14201 Wireless Way, Suite 300
Oklahoma City, Oklahoma 73134

(This space reserved for recording information)

ASSIGNMENT, BILL OF SALE AND CONVEYANCE

This ASSIGNMENT, BILL OF SALE, AND CONVEYANCE (this “Conveyance”) 
from TAPSTONE ENERGY, LLC, a Delaware limited liability company (“Assignor”), to 
BCE-MACH LLC, a Delaware limited liability company, whose address for purposes of this 
Conveyance is 14201 Wireless Way, Suite 300, Oklahoma City, Oklahoma 73134 (“Assignee”), 
is executed and delivered on June 28, 2019 (the “Closing Date”), but effective for all purposes 
as of the Effective Time (as defined below).  This Conveyance is executed and delivered in 
accordance with and pursuant to the terms of that certain Purchase and Sale Agreement dated as 
of May 16, 2019, by and between Assignor and Assignee (as may be amended or otherwise 
modified, the “Purchase Agreement”).  Assignor and Assignee may each be referred to herein 
as a “Party,” and collectively as the “Parties.”  Capitalized terms used and not otherwise 
defined herein shall have the meanings assigned to such terms in the Purchase Agreement.

RECITALS

A. Assignor is the owner of the Assets.

B. Pursuant to the Purchase Agreement, Assignor has agreed to assign to Assignee 
all of its undivided interest in and to the Assets pursuant to this Conveyance. 

AGREEMENT

NOW, THEREFORE, in consideration of the promises and mutual agreements set forth 
herein, the Parties hereby agree as follows:

ASSIGNMENT

Section 1. Assignment.  NOW THEREFORE, for and in consideration of the sum of 
Ten Dollars ($10.00) and other good and valuable consideration, the receipt and sufficiency of 
which are each hereby acknowledged, Assignor does hereby GRANT, BARGAIN, SELL, 
ASSIGN, TRANSFER, SET OVER, DELIVER, AND CONVEY, and by these presents has 
GRANTED, BARGAINED, SOLD, ASSIGNED, TRANSFERRED, SET OVER, DELIVERED, 
AND CONVEYED unto Assignee all of Assignor’s right, title, interest, and estate, real or 
personal, recorded or unrecorded, movable or immovable, tangible or intangible, in and to the 
following LESS AND EXCEPT the Excluded Assets (as defined below) (collectively, the 
“Assets”):

(a) All of the oil and gas leases; oil, gas and/or mineral leases; subleases and 
other leaseholds; carried interests; overriding royalty interests; net profits interests; 
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production payments; mineral interests; reversionary rights; and other properties and 
interests, in each case, located in the Transaction Area, including those described in 
Exhibit A-1, at all depths without regard to any depth limitation or interest described on 
an Exhibit or Schedule (collectively, the “Leases”), together with all pooled, 
communitized, or unitized acreage or rights which includes all or any part of any Leases 
or Wells (the “Units”), each and every kind and character of right, title, claim, and 
interest that Assignor has in and to the Leases and the Units, the lands covered by the 
Leases and the Units (such lands covered by the Leases and the Units being hereinafter 
referred to as the “Lands”); 

(b) All oil, gas, water, CO2, disposal or injection wells located on, under, or 
within the Lands or any Unit, including those listed in Exhibit A-2, in each case, whether 
producing, shut-in, plugged, or temporarily or permanently abandoned (collectively, the 
“Wells”, such Wells together with the Leases, Lands and Units, or in cases when there is 
no Unit, the Leases together with the Lands and Wells, being referred to collectively as 
the “Properties” and individually as a “Property”);

(c) All Hydrocarbons produced from or attributable to the Properties from and 
after the Effective Time, all inventories of Hydrocarbons produced from or attributable to 
the Properties that are in storage in tanks or pipelines on the Effective Time, and, subject 
to Section 2.2 of the Purchase Agreement, all proceeds from the sale or other disposition 
of any of the foregoing Hydrocarbons after the Effective Time;

(d) All contracts, agreements and instruments by which the Properties are 
bound, or to which the Properties are subject, whether written or oral, but in each case 
only to the extent applicable to the Properties and not the Excluded Assets or other 
properties of Assignor or its Affiliates not included in the Assets, and specifically 
including operating agreements, unitization, pooling and communitization agreements, 
declarations and orders, disposal agreements, pre-pooling agreements, joint venture 
agreements, farm-in and farmout agreements, water rights and water source agreements, 
exploration agreements, area of mutual interest agreements, participation agreements, 
exchange agreements, transportation or gathering agreements, agreements for the sale and 
purchase of Hydrocarbons and processing agreements (collectively referred to as the 
“Contracts”), provided that “Contracts” shall exclude (i) any master service agreements, 
and (ii) the instruments constituting the Leases and Surface Rights;

(e) All easements, Permits, licenses, servitudes, rights-of-way, surface leases 
and other surface rights and Governmental Authorizations appurtenant to, or used or held 
for use in connection with, the Properties, but in each case only to the extent applicable to 
the Properties and not the Excluded Assets or other properties of Assignor or its Affiliates 
not included in the Assets, including those identified on Schedule 1.2(e) (collectively 
referred to as the “Surface Rights”);

(f) All equipment, machinery, fixtures, improvements, buildings, facilities, 
pipelines, flow lines, gathering systems, treating facilities, tank batteries, pumps, 
pumping units, compressors, pipe, parts, tools, telemetry devices, SCADA system assets 
and other tangible personal property and improvements located on the Properties and 
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used or held for use in connection with the ownership or operation of the Properties, but 
in each case only to the extent the foregoing are used in connection with the Properties 
and not the Excluded Assets or other properties of Assignor or its Affiliates not included 
in the Assets, including those items identified on Schedule 1.2(f) (collectively referred to 
as the “Equipment”);

(g) The field offices described on Exhibit A-3 (the “Field Offices”) and all 
computers (including hardware, peripherals and software), phones, office supplies, 
furniture, hardware, fixtures, equipment and related personal effects located in the Field 
Offices; 

(h) All Imbalances; 

(i) All trucks, cars and other vehicles described on Schedule 1.2(i) except to 
the extent any such truck, car, or other vehicle is deemed an Excluded Asset pursuant to 
Section 1.3(n) of the Purchase Agreement (collectively, the “Vehicles”);

(j) All geological and geophysical data (including all licensed, proprietary 
and otherwise owned seismic data, seismic interpretations and reprocessed data) and all 
logs, cores and rights to access cores, interpretive data, technical evaluations and 
technical outputs (in each case, only to the extent assignable by Assignor without the 
payment of any fee unless Assignee agrees in writing to pay such fee), in each case, to 
the extent related to the Assets, or used or held for use in connection with the operation 
thereof;

(k) Except as provided in Section 1.3(b) of the Purchase Agreement, Section 
1.3(c) of the Purchase Agreement, and Section 1.3(d) of the Purchase Agreement, all 
claims, causes of action (including insurance claims, whether or not asserted, under 
policies of insurance or claims to the proceeds of insurance), liens, security interests, 
receivables, refunds, credits, damages, losses, offsets and defenses, and all proceeds 
thereof, related to the Assets and attributable to acts, omissions, conditions or events (and 
where necessary to give effect to the assignment to Assignee of the foregoing, the Assets 
shall include a right of subrogation to such rights, claims and interests) that occur (i) on 
or after the Effective Time, or (ii) before the Effective Time if they arise from or by their 
terms offset any of the Assumed Seller Obligations or are otherwise allocated to Assignee 
under the other provisions of the Purchase Agreement or this Conveyance; and

(l) All of the following records, subject to Section 1.5 of the Purchase 
Agreement:  All Lease files; Land files; Well files; Contract files; gas processing files; 
division order files; abstracts; title opinions; land surveys; non-confidential logs; maps; 
engineering data and reports; saltwater disposal and injection records; and files and all 
other books, records, data, files, maps and accounting records to the extent related to the 
other Assets, or used or held for use in connection with the maintenance or operation 
thereof, but excluding the Excluded Records (such records, collectively, and subject to 
such exclusion, the “Records”).
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TO HAVE AND TO HOLD unto Assignee and its respective successors and assigns, all and 
singular of Assignor’s interests in and to such Assets, together with all rights, titles, interests, 
estates, remedies, powers and privileges thereunto appertaining, subject, however, to the terms and 
conditions of this Conveyance.

Section 2. Excluded Assets.  Notwithstanding anything to the contrary in this 
Conveyance or the Purchase Agreement, the Assets shall not include, and Assignor specifically 
excepts, reserves, retains and excludes from the purchase and sale contemplated by the Purchase 
Agreement and this Conveyance all of Assignor’s right, title, interest and estate, in and to the 
following (collectively, the “Excluded Assets”):

(a) the items expressly identified as “Excluded Assets” in Exhibit A-4;

(b) all rights to any refund (whether by payment, rebate, credit, offset or 
otherwise) of Seller Taxes or other costs or expenses borne by Assignor or Assignor’s 
predecessors in interest and/or title attributable to periods prior to the Effective Time, 
except for non-Tax refunds to the extent such amounts arise from or by their terms offset 
any of the Assumed Seller Obligations or are otherwise allocated to Assignee under the 
other provisions of the Purchase Agreement or this Conveyance;

(c) all rights, claims, indemnities, warranties, guaranties, and causes of action 
(including insurance claims, whether or not asserted, under policies of insurance or 
claims to the proceeds of insurance) that may be asserted against a Third Party and 
accrued during the period prior to the Effective Time, or that are attributable to (or by 
their terms cover) (i) liabilities retained by Assignor under the Purchase Agreement or 
this Conveyance, or (ii) actions, events or omissions prior to the Effective Time, except, 
in each case, to the extent such items arise from or by their terms cover Assumed Seller 
Obligations or are otherwise allocated to Assignee under the other provisions of the 
Purchase Agreement or this Conveyance;

(d) all rights of Assignor under Contracts attributable to periods before the 
Effective Time insofar as such rights relate to Seller Indemnity Obligations or other 
liabilities of Assignor retained under the Purchase Agreement or this Conveyance;

(e) rights to initiate and conduct joint interest audits or other audits of 
Property Costs incurred before the Effective Time, and to receive costs and revenues in 
connection with such audits, but in each case only to the extent, and for the time period, 
Assignor is responsible for such Property Costs or entitled to receive such revenues under 
the Purchase Agreement or this Conveyance;

(f) Assignor’s area-wide Asset Bonds, permits and licenses or other permits, 
licenses or authorizations used in the conduct of Assignor’s business generally, being 
more particularly described in Schedule 1.3(f);

(g) all trade credits, account receivables, note receivables, take-or-pay 
amounts receivable, and other receivables, and all other accounts, instruments and 
general intangibles (as such terms are defined in the Oklahoma Uniform Commercial 
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Code as in effect as of the Execution Date), in each case attributable to the Assets with 
respect to any period of time prior to the Effective Time, as determined in accordance 
with GAAP;

(h) trademarks, patents, trade names and similar intellectual property; 

(i) all tools, pulling machines, warehouse stock, equipment or material 
located off the premises of the Properties and not reasonably required for the operation of 
the Seller Operated Assets as currently operated, excluding those items for which an 
adjustment is made pursuant to Section 2.2 of the Purchase Agreement;

(j) all hedges, futures, swaps and other financial derivatives, including rights 
relating thereto, affecting the Assets;

(k) Assets retained by Assignor or excluded from the Assets at Closing 
pursuant to Section 3.4(d)(i)(B) of the Purchase Agreement, Section 3.5(b) of the 
Purchase Agreement, Section 4.4(a)(ii) of the Purchase Agreement, or Section 7.7 of the 
Purchase Agreement, subject to the terms of such Sections;

(l) any contracts, agreements, instruments, easements, permits, licenses, 
servitudes, rights-of-way, surface leases and other surface rights that would otherwise be 
included in the definition of Contracts or Surface Rights, as applicable, to the extent 
transfer is (i) restricted by their respective terms or Third Party agreement and the 
necessary Consent Requirements are not obtained pursuant to Section 3.5 of the Purchase 
Agreement, or (ii) subject to payment of a fee or other consideration under any license 
agreement or other agreement with a Person other than an Affiliate of Assignor, and for 
which no consent to transfer has been received or for which Assignee has not agreed in 
writing to pay the fee or other consideration, as applicable (provided, Assignor provides 
notice of such fees and restrictions to Assignee and cooperates with any Assignee effort 
to pay such fees or consideration); 

(m) the Excluded Records; and

(n) except for those trucks, cars and other vehicles listed on Schedule 1.2(i), 
all trucks, cars and other vehicles of Assignor or its Affiliates; provided, however, any 
truck, car and other vehicle listed on Schedule 1.2(i) that is assigned to an Available 
Employee shall be deemed an Excluded Asset if such Available Employee is not a 
Transferred Employee as of the Closing.

Section 3. Special Warranty; Disclaimers.  

(a) Special Warranty; Limitations on Special Warranty.  This Conveyance is 
made, executed, and delivered without covenant or warranty of title, either express, implied or 
statutory, except that Assignor specially warrants and agrees to defend Defensible Title to the 
Properties after the Closing from and against the lawful claims of Third Parties arising by, 
through or under Assignor and its Affiliates, but not otherwise (the “Special Warranty”).
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(b) Subrogation. Assignor assigns and grants to Assignee all rights, claims 
and causes of action under title or warranties of title given or made by Assignor’s predecessors in 
interest (other than Affiliates of Assignor) with respect to the Assets, and Assignee is specifically 
subrogated to all rights which Assignor may have against such predecessors in interest with 
respect to the Assets, to the extent Assignor may legally transfer such rights and grant such 
subrogation.

(c) Disclaimer of Warranty.  EXCEPT AS AND TO THE EXTENT 
EXPRESSLY SET FORTH IN ARTICLE 5 OF THE PURCHASE AGREEMENT, IN THE 
CERTIFICATE OF ASSIGNOR TO BE DELIVERED PURSUANT TO SECTION 9.2(G) OF 
THE PURCHASE AGREEMENT, OR FOR THE SPECIAL WARRANTY IN THIS 
CONVEYANCE (SUBJECT TO SECTION 7.9 OF THE PURCHASE AGREEMENT), WITH 
RESPECT TO THE ASSETS AND THE TRANSACTIONS CONTEMPLATED HEREBY (i) 
ASSIGNOR MAKES NO REPRESENTATIONS OR WARRANTIES, STATUTORY, 
EXPRESS OR IMPLIED, AND (ii) ASSIGNEE HAS NOT RELIED UPON, AND ASSIGNOR 
EXPRESSLY DISCLAIMS ALL LIABILITY AND RESPONSIBILITY FOR, ANY 
REPRESENTATION, WARRANTY, STATEMENT OR INFORMATION MADE OR 
COMMUNICATED (ORALLY OR IN WRITING) TO ASSIGNEE OR ANY OF ITS 
AFFILIATES, OR ITS OR THEIR EMPLOYEES, AGENTS, OFFICERS, DIRECTORS, 
MEMBERS, MANAGERS, EQUITY OWNERS, CONSULTANTS, REPRESENTATIVES OR 
ADVISORS (INCLUDING ANY OPINION, INFORMATION, PROJECTION OR ADVICE 
THAT MAY HAVE BEEN PROVIDED TO ASSIGNEE BY ANY EMPLOYEE, AGENT, 
OFFICER, DIRECTOR, MEMBER, MANAGER, EQUITY OWNER, CONSULTANT, 
REPRESENTATIVE OR ADVISOR OF ASSIGNOR OR ANY OF ITS AFFILIATES).  

(d) Additional Disclaimer.  EXCEPT AS AND TO THE EXTENT 
EXPRESSLY SET FORTH IN ARTICLE 5 OF THE PURCHASE AGREEMENT, IN THE 
CERTIFICATE OF ASSIGNOR TO BE DELIVERED PURSUANT TO SECTION 9.2(G) OF 
THE PURCHASE AGREEMENT, OR FOR THE SPECIAL WARRANTY IN THE 
CONVEYANCE (SUBJECT TO SECTION 7.9 OF THE PURCHASE AGREEMENT), 
WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, ASSIGNOR 
EXPRESSLY DISCLAIMS, AND ASSIGNEE ACKNOWLEDGES AND AGREES THAT IT 
HAS NOT RELIED UPON, ANY REPRESENTATION OR WARRANTY, STATUTORY, 
EXPRESS OR IMPLIED, AS TO (i) TITLE TO ANY OF THE ASSETS, (ii) THE 
CONTENTS, CHARACTER OR NATURE OF ANY DESCRIPTIVE MEMORANDUM, OR 
ANY REPORT OF ANY PETROLEUM ENGINEERING CONSULTANT, OR ANY 
GEOLOGICAL OR SEISMIC DATA OR INTERPRETATION, RELATING TO THE 
ASSETS, (iii) THE QUANTITY, QUALITY OR RECOVERABILITY OF PETROLEUM 
SUBSTANCES IN OR FROM THE ASSETS, (iv) ANY ESTIMATES OF THE VALUE OF 
THE ASSETS OR FUTURE REVENUES GENERATED BY THE ASSETS, (v) THE 
PRODUCTION OF PETROLEUM SUBSTANCES FROM THE ASSETS, (vi) ANY 
ESTIMATES OF OPERATING COSTS AND CAPITAL REQUIREMENTS FOR ANY 
WELL, OPERATION, OR PROJECT, (vii) THE MAINTENANCE, REPAIR, CONDITION, 
QUALITY, SUITABILITY, DESIGN OR MARKETABILITY OF THE ASSETS, (viii) THE 
CONTENT, CHARACTER OR NATURE OF ANY DESCRIPTIVE MEMORANDUM, 
REPORTS, BROCHURES, CHARTS OR STATEMENTS PREPARED BY THIRD PARTIES, 
(ix) ANY IMPLIED OR EXPRESS WARRANTY OF FREEDOM FROM PATENT, 
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TRADEMARK, TRADE DRESS, TRADE SECRET OR OTHER INTELLECTUAL 
PROPERTY INFRINGEMENT, OR (x) ANY OTHER MATERIALS OR INFORMATION 
THAT MAY HAVE BEEN MADE AVAILABLE OR COMMUNICATED TO ASSIGNEE OR 
ITS AFFILIATES, OR ITS OR THEIR EMPLOYEES, AGENTS, OFFICERS, DIRECTORS, 
MEMBERS, MANAGERS, EQUITY OWNERS, CONSULTANTS, REPRESENTATIVES OR 
ADVISORS IN CONNECTION WITH THE TRANSACTIONS CONTEMPLATED BY THIS 
AGREEMENT OR ANY DISCUSSION OR PRESENTATION RELATING THERETO, AND 
FURTHER DISCLAIMS ANY REPRESENTATION OR WARRANTY, STATUTORY, 
EXPRESS OR IMPLIED, OF MERCHANTABILITY, FITNESS FOR A PARTICULAR 
PURPOSE OR CONFORMITY TO MODELS OR SAMPLES OF MATERIALS OF ANY 
EQUIPMENT, IT BEING EXPRESSLY UNDERSTOOD AND AGREED BY THE PARTIES 
HERETO THAT ASSIGNEE SHALL BE DEEMED TO BE OBTAINING THE ASSETS, 
INCLUDING THE EQUIPMENT, IN THEIR PRESENT STATUS, CONDITION AND STATE 
OF REPAIR, “AS IS” AND “WHERE IS” WITH ALL FAULTS AND THAT ASSIGNEE HAS 
MADE OR CAUSED TO BE MADE SUCH INSPECTIONS AS ASSIGNEE DEEMS 
APPROPRIATE.  

(e) Conspicuous Disclaimers.  THE PARTIES AGREE THAT, TO THE 
EXTENT REQUIRED BY APPLICABLE LAW TO BE EFFECTIVE, THE DISCLAIMERS 
OF CERTAIN REPRESENTATIONS AND WARRANTIES CONTAINED IN THIS 
SECTION 3 ARE “CONSPICUOUS” DISCLAIMERS FOR PURPOSES OF ANY 
APPLICABLE LAW.   

Section 4. Conveyance Subject to the Purchase Agreement; Assumed Seller 
Obligations.  

(a) This Conveyance is made, delivered, and accepted pursuant and subject to 
the terms and provisions of the Purchase Agreement which shall survive the delivery of this 
Conveyance in accordance with its terms.

(b) Without limiting Section 4(a), and further without limiting Assignee’s 
rights to indemnity under Article 11 of the Purchase Agreement, on and effective as of the 
Closing Date, Assignee hereby assumes and hereby agrees to fulfill, perform, pay and discharge 
(or cause to be fulfilled, performed, paid or discharged) (i) all of the obligations and liabilities of 
Assignor, known or unknown, with respect to the Assets, regardless of whether such obligations 
or liabilities arose prior to, on, or after the Effective Time, and (ii) to the extent not already 
included in clause (i), the “Assumed Obligations” as defined in the Shell Agreement and all of 
Assignor’s other duties, responsibilities, and obligations under the Shell Agreement, in each such 
case, if and to the extent related to the Assets including as described in Section 7.11 of the 
Purchase Agreement, and as to clauses (i) and (ii), include (i) obligations to furnish makeup gas 
according to the terms of applicable gas sales, gathering or transportation contracts, (ii) gas 
balancing obligations and other obligations arising from Imbalances, (iii) obligations to pay 
Property Costs and other costs and expenses attributable to the ownership or operation of the 
Assets, and to accommodate joint interest audits of same, (iv) obligations to pay working 
interests, royalties, and overriding royalties, and to pay the Suspended Proceeds and other 
interests to be held in suspense, (v) Plugging and Abandonment Liabilities, (vi) any claims 
regarding the general method, manner or practice of calculating or making royalty payments (or 
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payments for overriding royalties or similar burdens on production) with respect to the 
Properties, and (vii) continuing obligations, if any, under any Contracts or other agreements 
binding on Assignor or its Affiliates and related to the Assets (all of said obligations and 
liabilities, subject to the exclusions below, herein being referred to as the “Assumed Seller 
Obligations”), it being understood that Assignee shall similarly bear all risk of loss associated 
with the Assets (including changes in condition, depletion and depreciation); provided, however, 
that the Assumed Seller Obligations do not include, Assignee does not assume and Assignor 
hereby expressly retains (A) any Seller Retained Obligations (provided, for those Seller Retained 
Obligations limited to a specific period of time, only for such specific period of time), and (B) 
without limiting clause (A), any obligations or liabilities of Assignor to the extent, and only 
during the applicable survival period, that they are Seller Indemnity Obligations.

Section 5. Conveyance Subject to Other Agreements.  This Conveyance is made 
subject to and burdened by the terms, covenants and conditions contained in the Contracts and 
Surface Rights and Assignee agrees to be bound by the terms, covenants and conditions 
contained therein.  The Assets are assigned by Assignor subject to the Permitted Encumbrances 
and the Special Warranty is made subject to the Permitted Encumbrances.

Section 6. Covenants Running with the Land.  The terms and provisions of this 
Conveyance are covenants running with the Lands, Leases, and other interests covered by this 
Conveyance and extend to, bind and inure to the benefit of the Parties, their heirs, successors and 
assigns.  

Section 7. Further Assurances.  From and after the Closing Date, each Party shall, 
at the request of the other Party, execute and deliver or cause to be executed and delivered all 
such agreements, other documents and instruments, and take or cause to be taken all such other 
reasonable actions as may be necessary or desirable in order to more fully and effectively carry 
out the intents and purposes of this Conveyance.  

Section 8. Successors and Assigns.  This Conveyance shall bind and inure to the 
benefit of each of the Parties and their respective successors and assigns.

Section 9. No Third Party Beneficiaries.  Nothing in this Conveyance shall provide 
any benefit to any Third Party or entitle any Third Party to any claim, cause of action, remedy or 
right of any kind, it being the intent of the Parties hereto that this Conveyance shall otherwise not 
be construed as a third party beneficiary contract.

Section 10. Construction.  In this Conveyance, unless a clear contrary intention 
appears:  (a) the headings contained in this Conveyance are for reference purposes only and shall 
not affect in any way the meaning or interpretation of this Conveyance; (b) references to any 
agreement or contract are to that agreement or contract as amended, modified, or supplemented 
from time to time, except where the context otherwise requires; (c) references to any Person 
includes his successors and permitted assigns; (d) references to any Law are to that Law as 
amended from time to time (unless the context requires otherwise), and to the regulations, if any, 
promulgated thereunder; (e) references to any gender include a reference to all other genders; (f) 
references to the singular include the plural, and vice versa; (g) reference to any Article or 
Section means an Article or Section of this Conveyance; (h) reference to any Exhibit or Schedule 
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means an Exhibit or Schedule to this Conveyance, all of which are incorporated into and made a 
part of this Conveyance; (i) references to $ or Dollars means United States Dollars; (j) unless 
expressly provided to the contrary, “hereunder”, “hereof”, “herein” and words of similar import 
are references to this Conveyance as a whole and not any particular Section or other provision of 
this Conveyance; (k) the word “or” is not exclusive; and (l)  “include,” “including,” or similar 
language means “including without limitation” or “including, but not limited to” or other words 
of similar meaning such that the items following the word “include” or “including” are a list by 
way of illustration only and not an exhaustive list of applicable items in the context thereof.

Section 11. Governing Law and Venue.  This Conveyance and the legal relations 
between the Parties shall be governed by and construed in accordance with the Laws of the State 
of Oklahoma without regard to principles of conflicts of Law that would direct the application of 
the Law of another jurisdiction.  The venue for any action brought under this Conveyance shall 
be Oklahoma County, State of Oklahoma.  

Section 12. Counterparts.  This Conveyance may be executed in counterparts, each 
of which shall be deemed an original instrument, but all such counterparts together shall 
constitute but one agreement.  Delivery of an executed counterpart signature page by facsimile or 
electronic transmittal (PDF) is as effective as executing and delivering this Conveyance in the 
presence of other Parties to this Conveyance.

Section 13. Effective Time.  For the purposes of this Conveyance, the “Effective 
Time” means 7:00 A.M. local time where the respective Assets are located, on January 1, 2019.

Section 14. Separate Conveyances.  Separate governmental forms of assignments 
and/or conveyances of the Assets may be executed on officially approved forms by Assignor and 
Assignee, in sufficient counterparts to satisfy applicable statutory and regulatory requirements.  
Those assignments and conveyances 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 or conveyance.  The interests conveyed by such 
separate assignments and conveyances are the same, and not in addition to the interests conveyed 
by this Conveyance and are not intended to modify, and shall not modify, any of the terms, 
covenants and conditions, or limitations on warranties set forth in this Conveyance and are not 
intended to create, and shall not create, any representations, warranties, or additional covenants 
of or by Assignor to Assignee. 

[Signature Page follows.]











Exhibit A-1

Leases

[Attached]
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	Oil_lease: Yes
	Oil#: 2
	Gas_lease: Yes
	Gas*: 2
	t1-1: Off
	t1-2: 
	Saltwater_Disp: Yes
	Docket_No: D-31025
	Spot_N/S: 330
	t1-3: Off
	t1-4: Yes
	Spot_E/W: 4820
	t1-5: Yes
	t1-6: Off
	Enhanced_Recovery: Off
	Enhanced_Rec_Docket: 
	Entire_Yes: Off
	Entire_No: Off
	#_injection_wels: 
	field1: WILDCAT
	effective_date: 06/27/2019
	t1-7: 142913 233239 142913 233228
	lease_name: ALBRIGHT CROFT 3407
	Q1: SW
	Q2: SW
	Q3: SW
	Q4: SW
	Sec: 15
	Twp: 34
	R: 7
	East: Off
	West: Yes
	Legal_Desc1: ALL OF 15, E/2 OF 21, ALL OF 22, W/2 23 IN T34S-R7W
	County: Harper
	Prod_zone: MISSISSIPPI
	Inject_zone: ARBUCKLE
	Surface_permit: 15-077-21787-01-00
	feet_N/S: 330
	t1-8: Off
	t1-9: Yes
	feet_E/W: 4820
	t1-10: Yes
	t1-11: Off
	Emergency_pit: Off
	Burn_pit: Off
	t1-12: Off
	t1-13: Off
	t1-14: Off
	Drill_pit: Yes
	Past_license: 35053
	Past_name: Tapstone Energy, LLC
	Past_addr: PO BOX 1608      OKLAHOMA CITY,OK  73101-1608
	Past_title: Authorized KOLAR Agent
	Past_contact: Renner T. Jantz
	Past_phone: (405)702-1600 
	Past_daet: 07/09/2019
	New_license: 35667
	New_name: BCE-Mach LLC
	New_addr1: 14201 WIRELESS WAY, SUITE 300      OKLAHOMA CITY,OK  73134-2521
	New_addr2: 
	New_title: Authorized KOLAR Agent
	New_contact: RICK HUGHES
	New_phone: (405)249-0484 
	New_purchaser: OIL - PLAINS, GAS - TARGA
	New_date: 07/09/2019
	InjPermit_NewOperatorName: BCE-Mach LLC
	SurfacePermit_NewOperatorName: BCE-Mach LLC
	SurfacePermit_PermitNumber: 15-077-21787-01-00
	InjPermit_PermitNumber: D-31025 
	InjPermit_RecommendedAction: NONE
	InjPermit_ApprovedDate_UIC: 07/12/2019
	InjPermit_AuthSignature_UIC: Loni Rees
	SurfacePermit_ApprovedDate_EPR: 07/09/2019
	SurfacePermit_AuthSignature_EPR: Deanna Garrison
	ApprovedDate_UIC: 07/12/2019
	ApprovedDate_EPR: 07/09/2019
	ApprovedDate_District: 
	ApprovedDate_Prod: 
	PastOperatorSignature: Renner Jantz
	NewOperatorSignature: Tyler Howle
	p2_1: 
	t1-7: 142913 233239 142913 233228
	lease_name: ALBRIGHT CROFT 3407
	lease_location: 15-34S-07W
	Well_No1: 15-1
	API-1: 15-077-21768-00-00
	FSL-1: 330 FSL
	FEL-1: 460 FWL
	Type1: SWD
	Status1: AI
	Well_No2: 15-1H
	API-2: 15-077-21787-01-00
	FSL-2: 330 FSL
	FEL-2: 469 FWL
	Type2: OG
	Status2: PR
	Well_No3: 15-2H
	API-3: 15-077-21788-01-00
	FSL-3: 330 FSL
	FEL-3: 478 FWL
	Type3: OG
	Status3: PR
	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: 35053
	OperatorName: Tapstone Energy, LLC
	OperatorStreetAddress1: PO BOX 1608
	OperatorStreetAddress2: 
	OperatorCity: OKLAHOMA CITY
	OperatorState: OK
	OperatorZip: 73101
	OperatorZip4: 1608
	OperatorContactPerson: Renner T. Jantz
	ContactPhoneArea: 405
	ContactPhoneNumber: 702-1600
	ContactFaxArea: 
	ContactFaxNumber: 
	ContactEmail Address 1: rjantz@tapstoneenergy.com
	Subdivision4Smallest: SW
	Subdivision3: SW
	Subdivision2: SW
	Subdivision1Largest: SW
	Section: 15
	Township: 34
	Range: 7
	RangeDirection: West
	LeaseName: ALBRIGHT CROFT 3407
	WellNumber: See T1 Side Two
	LegalDescriptionLease: ALL OF 15, E/2 OF 21, ALL OF 22, W/2 23 IN T34S-R7W
	SurfaceOwnerName: Susan Croft/Croft Farms
	SurfaceOwnerAddress1: 591 SW 10th Avenue
	SurfaceOwnerAddress2: 
	SurfaceOwnerCity: Anthony
	SurfaceOwnerState: KS
	SurfaceOwnerZip: 67003
	SurfaceOwnerZip4: 
	OpNotifiedLandowner: Yes
	SignatureDate: 07/09/2019
	Title: Authorized KOLAR Agent
	KSONA_Signature: Renner Jantz


