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ASSIGNMENT, BILL OF SALE AND CONVEYANCE

This Assignment, Bill of Sale and Conveyance (“Assignment”) is dated April 22, 2015,
but effective as of the Effective Date set forth below, from Grizzly Petroleum Company, LLC
and Great Western Operating Company, LLC (collectively referred to herein as “Assignor™)
and Bayswater Exploration & Production, LLC (as to an undivided 18.3587%,) Bayswater
Blenheim Holdings, LLC (as to an undivided 17.8871%) and Bayswater Blenheim Heldings
I, LLC (as to an undivided 63.7542%) each with an address of 730 17% Street, Suite 610,
Denver, Colorado 80202 (hereinafter collectively referred to as “Assignee’).

In consideration of the mutual promises contained herein, one hundred dollars ($100.00)
and other good and valuable consideration, 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 the working interest percentages referenced
above in and to the following real property, personal property and contractual interests
(collectively, the “Assets™):

A. The oil and gas leases, as to all depths owned by Assignor, described on Exhibit
A-1 attached hereto and made a part hereof (“Leases”), and the oil and gas wells, whether
producing or shut-in, described on Exhibit A-2 and A-3 attached hereto and made a part hereof
(“Wells™);

B. Any permits, licenses, unitization agreements, pooling agreements, operating
agreements, production sales contracts or other contracts and agreements related to the
properties, lands rights and interests described in clavse A., above, and deseribed on Exhibit A-4
attached hereto and made a part hereof (“Contracis™);

£

o The rights-of-way, easements, servitudes and other surface rights located on or
used in connection with, operations for the exploration and production of oil, gas or other
Hydrocarbons (as defined below) on or from the Leases and Wells, including surface use
agreements, the rights to permits, licenses and approvals owned, held or operated in connection
with such operations as set forth on Exhibit A-5, attached hereto (“Surface Rights”);

D. All tangible personal property, equipment, fixtures, facilities, and improvements
located on the lands covered by the Leases or on lands pooled andfor unitized therewith and
owned for the production, treating, storing, transportation, or marketing of oil, gas, and other
Hydrocarbons from the Leases, including, without limitation, well heads, casing, tubing, tanks,
pumps, compressors, boilers, separators, and other appurtenances:

E: The otl, gas, natural gas, casinghead gas, drip gasoline, natural gasoline, natural
gas liquids, condensate, crude oil, and other hydrocarbons, whether gaseous or liquid
(“Hydrocarbons”) produced or severed on or after the Effective Time from, and which are
attributable to, the Leases; and

F. All files, records, information and data, whether written or electronically stored,
primarily relating to the Assets in Assignor’s possession including, but not limited to land and
title records (including abstracts of title, title opinions and title corative documents); contracts
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and related documents; correspondence; and operations, environmental, production and
accounting records.

This Assignment is made subject to the following terms and conditions:

I This Assignment is being made pursuant to the terms of that certain
Exchange Agreement dated J anuary 29, 2013, as amended by that certain letter agreement dated
March 19, 2015 (the “First Amendment”), and that certain Second Amendment, dated April 16,
2015 (collectively, the “Agreement”). All capitalized terms used but not defined herein shall
have the meanings given to them in the Agreement. If there is a conflict between the terms of
this Assignment and the terms of the Agreement, the terms of the Agreement shal] control to the
extent of the conflict. Assignor and Assignee intend that the terms of Agreement remain
separate and distinct from and not merge into the terms of this Assignment.

2. ASSIGNOR WARRANTS TITLE TO THE ASSETS FROM AND
AGAINST ALL PERSONS CLAIMING BY, THROUGH AND UNDER ASSIGNOR, BUT
NOT OTHERWISE, AND EXCEPT FOR THAT WARRANTY, THIS ASSIGNMENT IS
MADE WITHOUT WARRANTY OF ANY KIND, EXPRESS, IMPLIED OR
STATUTORY.

3. To the extent permitted by law, Assignee shall be subrogated to
Assignor’s rights in and to representations, warranties and covenants given with respect to the
Assets.  Assignor hereby grants and transfers to Assignee, its successors and assigns, to the
extent so transferable and permitted by law, the benefit of and the right to enforce the covenants,
representations and warranties, if any, which Assignor is entitled to enforce with respect to the
Assets, but only to the extent not enforced by Assignor,

4. Assignee assumes and agrees to pay, perform, fulfill and discharge its
proportionate share of all claims, costs, expenses, liabilities and obligations accruing or relating
to the owning, developing, exploring, operating or maintaining of the Assets after the Effective
Time, and all obligations arising under agreements covering or relating to the Assets, all as more
particularly set forth in the Agreement. Assignor and Assignee have apportioned other Habilities
and obligations in the Agreement.

5. Assignor and Assignee may cxecufe separate governmental form
assignments of the Assets on officially approved forms, in sufficient counterparts to satisfy
applicable statutory and regulatory requirements. Those assi gnments shall be deemed to contain
all of the exceptions, reservations, warranties, rights, titles, power 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 Assets conveved herein.

6. Assignor and Assignee agree to take all such further reasonable actions to
execute, acknowledge and deliver all sach further documents that are reasonably necessary or
useful in carrying out the purpose of this Assignment.

7. This Assignment binds and inures to the benefit of Assignor and Assignee
and their respective successors and assigns.
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8. This Assignment may be executed in any number of counteiparts,; each of
which shall be deemed an original and all of which taken together shall constitute but one and
the same instrument.

The “Effective Time" for each of the Wells shown on Exhibit A-2 shall be for all
purposes as of 7:00 a.m., Mountain Time, on Janvary 1, 2015 (“Effective Time”).

The “Effective Time” for each of the Wells shown on Exhibit A-3 means the date
on which drilling operations for each such Well commenced, and for the purposes hereof, the
date on which drilling operations “commenced” shall be the date on which an application for
permit to drill the applicable Well was submitted. As to any Leases, which, as of the date hereof,
are not included in a unit for a Well, the Effective Time shall be the date hereof.

EXECUTED on the dates contained in the acknowledgements of this Assignment,
to be effective for all purposes as of the applicable Effective Times.

Assignor: Assignee:
Grizzly Petroleum Company, LLC Bayswater Exploration & Production, LLC

By: . 2 By:

" e A AN - Name: Lynn S. Belcher
Nf’me: > teve R. .Stacy Title: Executive Vice President
Title: Vice President

Assignee:
Assignor: Bayswater Blenheim Holdings, LLC

Great Western Operating Company, LLC
; By: %—'

----- Name: Lynn S. Belcher
: Title: Executive Vice President

By: . ;
Name: Steve R. Stacy
Title: Vice President

Assignee:
Bayswater Blenheim Holdings II, LLC

By: fM%

Name: Lynn S. Belcher
Title: Executive Vice President
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ACKNOWLEDGEMENTS
STATE OF COLORADO }
) ss.
COUNTY OF _{eavel = )

The foregoing instrument wﬁgs acknowledged before me this 22™ day of April, 2015, by
ﬂ?ﬁl RSty as Ve Prespen of Grizzly Petroleum Company, LLC, on behalf of said
limited liability' company.

Witness my hand and official

My Commission Expires: _(2{({{0t% 19{;
y Commission Expires "N\k (\ : w VU

JANET C WILLSON :
NOTARY PUBLIC Notary Public
STATE OF COLORADO
NOTARY (D # 20024018949
{Seau §__MY COMMISSION EXPIRES JUNE 11. 2018
L COMMISSION EXPIRES JUNE 11, 2018 ]

STATE OF COLORADO )
} ss.

cOUNTY OF_DepdeS )

x The foregoing instryment was acknowledged before me this 22™ day of April, 2015, by

3 . 4 } ; %

Q”Eﬂ R f)-"tttc\f as ng,g- LS Rlenbf Great Western Operating Company, LLC, on behalf
of said limited liability company.

Witness my hand and official ST
My Commission Expires: __{

al >
{lsors i
JANET C WILLSON : %\@ C %}&S&wﬁ

B
NOTARY PUBLIC Notary [Public
STATE OF COLORADO
NOTARY 10 # 20024018948
[seal] MY COMMISSION EXPIRES JUNE 11, 2018

STATE OF COLORADO

)
) ss.
COUNTY OF lgngf )

The foregoing instrument was acknowledged before me this 22™ day of April, 2015, by
[-*) S, Qg L-J\g_/_ asxecwhive V.2, of Bayswater Exploration & Production, LLC, on
behalf of said limited liability company.

Witness my hand and official seal.
My Commission Expires: 7/ 20[6

Notary Public
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STATE OF COLORADO )
} ss.
COUNTY OF Depyver )

The foregoing instrument was acknowledged before me this 22 day of April, 2015, by

L‘/nh _.S__@e,k,)'\m as&yecutive V. P, of Bayswater Blenheim Holdings, LLC, on behalf of
said limited liability company.

Witness my hand and official s

5727/301C

o A %ZQ%JQ_

Notary Public

COUNTY OF [envey” )

The foregoing instrument was acknowledged before me this 22™ day of April, 2015, by

Lyn . B v as&xecdiue V. £ of Bayswater Blenheim Holdings I, LLC, on behalf of
said limited liability company.

Witness my hand and official sea
My Commission Expires: _ Z / 20/ &

% %'ﬂ:ﬁi—

Notary Public
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EXHIBIT A-4

ATTACHED TO AND MADE A PART OF THE ASSIGNMENT, BILL OF SALE AND CONVEYANCE DATED APRIL 22, 2015 FROM GRI22LY
PETROLEUM COMPANY, LLC AND GREAT WESTERN OPERATING COMPANY, LLC (COLLECTIVELY "ASSIGNOR") TO BAYSWATER
EXPLORATION & PRODUCTION, LLC, BAYSWATER BLENHEIM HOLDINGS LLC AND BAYSWATER BLENHEIM HOLDINGS ", e,
{COLLECTIVELY "ASSIGNEE")

Contracts

doint Operating Agresments:

MODEL FORM OPERATING AGREEMENT DATED OGTOBER 3, 2011 - GREAT WESTERN
OiL AND GAS COMPANY, LLO {CPERATOR)

CONTRACT AREA: WZNW SEC 4-TSN-RSSW - HARRELL 4-11 AND 4-12 WELLS

MOBEL FORM OFERATING AGREEMENT DATED OGTOBER 8, 2009 - GREAT WESTERN
OIL AND GAS COMPANY, LLC (OPERATCR)
CONTRACT AREA: NW SEC 4-TBN-RSSW - HARRELL 4-52

MODEL FORM OFERATING AGREEMENT DATED SEPTEMBER 1, 2812 - PDC ENERGY INC
{OPERATOR) CONTRACT AREA: E2E2 SEC 22 AND Waws SEC 23-T7N-R85W - LIMITED
TO WELLBORE OF THE MAGNUSON 231231 {NIOBRARA FORMATION)

MODEL FORM OPERATING AGREEMENT DATED SEPTEMBER 1. 2011 - BAYSWATER
EXPLORATION & PRODUCTION, LLO {OPERATOR)
CONTRACT AREA: SE SEC 26-T7N-RESW {BOOTH 20-26)

MODEL FORM OPERATING AGREEMENT DATED SEPTEMBER 1, 2011 - BAYSWATER
EXPLORATION & PRODUCTION, LLC {OPERATOR)

CONTRACT AREA: N2SE SEC 26-T7N-RESW {BOOTH 9-28 AND 10-26)

MODEL FORM OPERATING AGREEMENT DATED AUGUST 31, 2012 - BAYSWATER
EXPLORATION & PRODUCTION, LLC {OPERATOR)

CONTRACT AREA; S25W SEC 14 AND N2NW SEC 23-T7N-RE5W (BOOTH 30-23}

MOBEL FORM OPERATING AGREEMENT DATED AUGUST a1, 2012 - BAYSWATER
EXPLORATION & PRODUCTION, LLO {OPERATOR)

CONTRACT AREA: SWSW SEC 14, SESE SEC 15, NENE SEC 22, AND NWNW SEC 23-T7N-
RB5W (BOUTH 29-23)

MODEL FORM OPERATING AGREEMENT DATED AUGUST ¢ 3, 2012 - BAYSWATER
EXPLORATION & PRODUCTION, LLC {OPERATOR)
CONTRACT AREA: SENW, SWNE, NESW, NWSE SEC 26-TYN-RE5W (BOOTH 25-26)

MODEL FORM OPERATING AGHEEMENT DATED AUGUST 13, 2012 - BAYSWATER
EXPLORATION & PRODUCTION, LLC (OPERATOR;}
CONYRACT AREA: 52NE, N2SE 8E( 26-T7TN-RE5W (BOOTH 24-26)

MODEL FORM OPERATING AGREEMENT DATED AUGUST 20, 2102 - GREAT WESTERN
OIL AND GAS COMPANY, LLC {OPERATOR) CONTRACT AREA:
F28W SEC 26-T7N-RE5W - ANDREWS 25-23 AND 26-24WELLS

MODEL FORM OPERATING AGREEMENT DATED AUGUST 20,2102 - GREAT WESTERN
Oll. AND GAS COMPANY, LLC (OPERATOR) CONTRACT AREA;
SW SEC 28-T7N-RB5W - ANDREWS 26-53

MODEL FORM OPERATING AGREEMENT DATED ALIGUST 20, 2102 - GREAT WESTERN
GIL AND GAS COMPANY, LLC {OPERATOR) CONTRACT AREA:
W2SW SEC 26-T7N-RBSW - ANDREWS 26-13 AND 26-14WELLS

Gas Purchase Contract:

GAB PURCHASE AND PROCESSING AGREEMENT DATED MARCH 1, 2008, BETWEEN DCP
MIDSTREAM, LP, A DELAWABE LIMITED PARTNERSHIP (BUYER/FROCESSOR), AND
GREAT WESTERN OlL AND GAS COMPANY, LLC {SELLER)

AMENDMENT TO GAS PURCHASE AND PROCESSING AGREEMENT DATED GCTOBER 1,
2013. BETWEEN DCP MIDSTREAM, LP, A DELAWARE LIMITED PARTNERSHIP
(BUYER/PROCESSCR), AND GREAT WESTERN OIL AND GAS COMPANY, LLC {SELLER)
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Exhibit A-5

ATTACHED TG AND MADE A PART OF THE ASSIGNMENT, BILL OF
PETROLEUM COMPANY, LLC AND GREAT WESTERN CPERATING
EXPLORATION & PRODUCTION, LLC, BAYSWATER BLENHEIM H

{COLECTIVELY
Surface

Surface Use Agreements

SALE AND CONVEYANCE DATED APRIL 22, 2015 FROM GRIZLY
COMPANY, LLC (COLLECTIVELY "ASSKGNOR"} TG BAYSWATER
OLDINGS LLC AND BAYSWATER BLENHEIM HOLDINGS fl, &1L,
"ASSIGNEE")

Rights

iDeseription.

SURFACE USE AGREEMENT DATED JULY 1
(OWNER) AND GREAT WESTER

8,2011 BY AND BETWEEN MARK ANDREWS
N OIL AND GAS COMPANY, LL
MEMORANDUM OF SURFACE DAMAGE AND RELEASE AGRE
8, 2091 AT RECEPTION NG. 3786406, WELD COUNTY, COLD

C (OPERATOR).
EMENT RECORDED AUGLIST
RADO

SURAFACE LOCATION, SUBSURFACE, ROADW
13, 2014 BETWEEN ANN MCELROY SHERL
OPERATING COMPANY, LLC
JUNE 17, 2014 AT RECEPTIO

AY, AND PIPELINE EASEMENT DATED JUNE
EY {GRANTOR) AND GREAT WESTERN
(GHANTEE). MEMORANDUM QF AGREEMENT RECORDED

N NO. 4024097, WELD COUNTY, COLORADO,

SURFACE USE AGREEMENT DATED MAY 2
SHERLEY AND EVELYN H. MCELROY {ow
COMPANY, LLC (OPERATOR). (NOT RECO

1, 2008 BY AND BETWEEN ANN MCELROY
NER) AND GREAT WESTERN OIL AND GAS
RDED)

SURFACE USE AGREEMENT DATED MAR
HARRELL {OWNER) AND GREAT
{NOT RECORDED)

" SUBJECT TO PARTIAL ASSIGNMENT
SEPTEMBER 25, 2014 BETWEEN BE

S 1

* SUBJECT TO ASSIGNMENT OF SURFACE
PIPELINE EASEMENT DATED SEPTEMBER 2
GAS COMPANY, LLC TO BAYSWATER EXPL

S

WESTERN Ofl. AND GAS COMPANY, LLC {OPERATOR).

OF SURFACE USE AGREEMENT DATED
TWEEN GREAT W
TO BAYSWATER EXPLORATION & PRODUCTION, LLE

LOCATION, SUBSURFACE, ROADWAY, AND

ORATION & PRODUCTION, LLC

2, 2008 8Y AND BETWEEN BRIAN G,

ESTERN QIL & GAS COMPANY, LLC

2014 BETWEEN GREAT WESTERN OIL &

SURFACE USE AGREEMENT DATED JUNE
{OWNER) AND GREAT WESTERN OIL AND
AECORDED)

29,

PIPELINE EASEMENT DATED SEFTEMBER 25,

GAS COMPANY., LLC (OPERATOR). (NOT

* SUBJECT TO PARTIAL ASSIGNMENT OF SURFACE USE AG
SEPTEMBER 25, 2014 BETWEEN BETWEEN GREAT WEST
TO BAYSWATER EXPLORATION & PRODUCTION, LLC

* BUBJECT TO ASSIGNMENT OF SURFAGE LOCATION

GAS COMPANY, LLC TO BAYSWATER EXPLORATION

2008 BY AND BETWEEN BRIAN G. HARRELL

REEMENT DATED
EAN OIL & GAS COMPANY, LLC

, SUBSURFACE, ROADWAY, AND
ETWEEN GREAYT WESTEBN OIL &
N & PRODUCTION, {1.C

2014 B
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