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ASSIGNMENT AND BILL OF SALE

STATE OF NEW MEXICO §
§
COUNTY OF RIO ARRIBA §

This Assignment and Bill of Sale (this “Assignment”} is from XTO Energy Inc., a
Delaware corporation, Exxon Mobil Corporation, a New Jersey Corporation, and ExxonMobil
Oil Corporation, a New York Corporation, whose mailing address is c/o XTO Energy Inc., 810
Houston Street, Fort Worth, Texas 76102, (“Assignor”), to Hilcorp San Juan, L.P., a Delaware
limited partnership, with a mailing address of 1111 Travis Street, Houston, Texas 77002
("Assignee”), and is effective as of 12:00:01 am. (local time), on November 1, 2017 (the
“Bffective Time”). Capitalized terms used in this Assignment that are not otherwise defined
shall have the meanings given to such terms in that certain Purchase and Sale Agreement by

and between Assignor and Assignee dated December 14, 2017 (as amended from time to time,
the “Purchase Agreement”).

ARTICLEI
ASSIGNMENT OF ASSETS

11. Assignment. Assignor, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, hereby GRANTS, BARGAINS, SELLS,
CONVEYS, ASSIGNS, TRANSFERS, SETS OVER, and DELIVERS unto Assignee, as of the
Effective Time, all of Assignor’s right, title and interest in and to the following (less and except
for the Excluded Assets, as defined below, the “Assets”):

(A)  The oil and gas leases more fully described in Exhibit A-1 together with
all rights incident thereto and derived therefrom, less and except the Excluded Lease
Rights, (the “Leases”) and all rights and interests in the lands covered by the Leases and
any lands pooled, communitized, or unitized therewith (the “Lands”);

(B)  Rights and benefits of, but subject to the obligations of, all surface use
agreements, surface leases, servitudes, rights-of-way, easements, permits, licenses and

other similar instruments and agreements to the extent related to the Assets {collectively,
the “Assigned Surface Agreements”);

(C)  Rights and benefits of, but subject to the obligations of, all operating
agreements, pooling and unitization agreements, declarations of pooling or unitization,
pooling orders, farmout and farmin agreements, participation agreements, oil sales
contracts, gas sales, gas processing, gas gathering, and transportation agreements, and
other instruments and agreements to the extent related to the Assets other than any
master service agreement (collectively, the “Existing Contracts”) to the extent Assignor
has the authority to assign the Existing Contracts without recourse, including the

marketing contracts listed on Schedule 1.3(C) to the Purchase Agreement (the
“Marketing Contracts”);

(D) Any surface rights, including water rights, overlying the Lands or used
for operations associated therewith, including those described in Exhibit A-2 to the
Purchase Agreement, and the office leases and/or offices, including any and all surface
rights, improvements, furniture and fixtures and related tangible personal property
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used in connection with the office, described in Exhibit A-2 to the Purchase Agreement

(the “Assigned Offices”) granted separately from this Assignment pursuant to a surface
deed entered into contemporaneously herewith;

(E)  The wells, including, but not limited to, producing wells, injecting wells,
plugged and abandoned wells, salt water disposal wells, temporarily abandoned wells,
and shut in wells, located on any of the Lands or Mineral Interests, including, but not
limited to the wells listed in Exhibit B (collectively, the “Wells”) and all lease and
surface equipment, gathering systems, pipelines, compressors owned by Assignor,
personal property, facilities, fixtures, joint accounts, easements, rights-of-way, and
appurtenances used or related to the Wells or the Leases;

(F)  Royalty-free oil and gas leases (the “Royalty-Free Lease”) covering the
mineral interests described in Exhibit A-2 (the “Mineral Interests”) granted separately
from this Assignment;

(G)  All overriding royalty interests, net profit interests, and other revenue
interests to the extent associated with production from the Lands and Mineral Interests;

(H)  All oil, gas or other liquid and/or gaseous hydrocarbons produced from,
attributable to, or allocated to the Assets from and after the Effective Time; and all rents,
issues, profits, proceeds, products, revenues and other income from or attributable to the
Assets from and after the Effective Time, and all liens and security interests in favor of
Assignor under any Laws or Existing Contracts with respect to the sale of such oil, gas
or other liquid and/or gaseous hydrocarbons; and

(I) Without limiting the foregoing, less and except the Excluded Assets, all
other right, title and interest of Assignor in the area commonly referred to as the San
Juan Basin in La Plata County, Colorado and San Juan, Rio Arriba and Sandoval
Counties, New Mexico (“San Juan Basin”), whether such interests are specifically
described in Exhibit A-1 or Exhibit B attached hereto or Exhibit A-2 or Schedule 1.3(C) to
the Purchase Agreement, and even though Assignor’s interest may be incorrectly
described in or omitted from Exhibit A-1 or Exhibit B attached hereto or Exhibit A-2 or
Schedule 1.3(C) to the Purchase Agreement. It is the intent of Assignor to completely
divest itself of all right, title, and interest and the liability and obligations associated
with the San Juan Basin, other than the Excluded Assets and the Retained Obligations.

Excepting and Reserving to Assignor, however, all Excluded Assets, as defined below.

TO HAVE AND TO HOLD the Assets unto Assignee, its successors and assigns, forever.
Assignor hereby agrees to warrant and defend the title (including, without limitation, the
quantum of interest set forth in Exhibit D to the Purchase Agreement for each Asset) to the
Assets hereby assigned unto Assignee against the claims of any party arising by, through, or
under Assignor, but not otherwise. Additionally, to the extent transferable, Assignor hereby
assigns to Assignee, its successors and assigns, full power and right of substitution and
subrogation in and to all covenants and warranties (including warranties of title) by owners in
Assignor's chain of title, vendors, or others, given or made with respect to the Assets or any part
thereof prior to the Effective Time. This Assignment shall be binding upon and inure to the
benefit of the Assignor and Assignee, and their respective successors and assigns.

1.2. Excluded Assets. “Excluded Assets” means

(A)  All of Assignor’s corporate minute books, financial records, and other

business records, including personnel files of employees, that relate to Assignor’s
business generally;

(B) All accounts, trade credits, accounts receivable, and all other proceeds,
income, or revenues attributable to the Assets with respect to any period of time prior to
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the Effective Time (except to the extent any of the foregoing relates to any of the
Assumed Obligations);

(C)  All claims and causes of action of Assignor arising under or with respect
to any Existing Contracts that are attributable to periods of time prior to the Effective
Time (including claims for adjustments or refunds) except to the extent any of the
foregoing relates to any of the Assumed Obligations;

(D) Subject to Section 3.15 of the Purchase Agreement, all rights and interests
of Assignor (i) under any policy or agreement of insurance, (ii) under any bond, or
(iii) to any insurance or condemnation proceeds or awards arising, in each case, from
acts, omissions or events, or damage to or destruction of property occurring prior to the
Effective Time, except to the extent any of the foregoing relates to any of the Assumed
Obligations;

(E)  All hydrocarbons produced and sold from the Assets with respect to all
periods prior to the Effective Time;

(F)  Any claim, right, or interest of Assignor in or to any refunds or loss carry
forwards, together with any interest due thereon or penalty rebate arising therefrom,
with respect to (i) any and all taxes based on net income imposed on Assignor or any of
its affiliates, (ii) any Property Taxes allocable to Assignor pursuant to Section 12.1 of the
Purchase Agreement or (iii) any Property Taxes attributable to the Excluded Assets;

(G)  All personal computers, associated peripherals and software, and all
radio and telephone equipment except and unless such radio and telephone equipment
is located on any of the Wells or facilities to be assigned;

(H)  All documents and instruments of Assignor that may be protected by an
attorney-client or other privilege;

(1) All data that cannot be disclosed to Assignee as a result of confidentiality
arrangements under agreements with third parties;

) All audit rights arising under any of the Existing Contracts or otherwise
with respect to any period prior to the Effective Time or to any of the Excluded Assets,
except for any Imbalances assumed by Assignee;

(K)  All geophysical and other seismic and related technical data and
information relating to the Assets;

(L)  Documents prepared or received by Assignor with respect to (i) lists of
prospective Assignees for such transactions compiled by Assignor, (ii) offers submitted
by other prospective purchasers of the Assets, (iii) analyses by Assignor of any offers
submitted by any prospective purchaser, (iv) correspondence between or among
Assignor, its respective representatives, and any prospective Assignee other than
Assignee, and (v)correspondence between Assignor or any of its respective
representatives with respect to any other offers, the prospective purchasers, or the
transactions contemplated by this Agreement;

(M)  Any offices, office leases, and any personal property located in or on such
offices or office leases except the Assigned Offices;

(N)  Any assets described in Section 1.3 of the Purchase Agreement that are
not assignable;

(©)  Concurrent rights to use all Assigned Surface Agreements, Existing
Contracts, and surface rights set forth in Section 1.1(D), but only to the extent Assignor
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currently uses such in connection with its use, ownership, or operation of any Excluded
Assets set forth in Section 1.2(S);

(P} Any assets owned by third parties, including any affiliates of Assignor
that are not a party to the Purchase Agreement;

(Q)  All fee minerals and mineral interests, subject to the granting of the
Royalty-Free Lease on the Mineral Interests;

(R)  All of the following;

(A)  all overriding royalty interests, net profit interests, and
other revenue interest except as associated with production from the
Lands or Mineral Interests;

(B)  all rights, title, and interest in the wells described on
Schedule 1.2(R)(B) (the “Excluded Wells”); and

(C)  all of the Subject Interest as defined in that certain Net
Overriding Royalty Conveyance (the “NOR Conveyance”) dated
February 12, 1991, as recorded in Volume 134, Page 591, Official Public
Records of Rio Arriba County, New Mexico, and Volume 1129, Page 413,
Official Public Records of San Juan County, New Mexico, {including all
recorded corrections and amendments to the NOR Conveyance), being
the entire ninety percent (90%) interest in the Subject Interest conveyed to
the assignees of the NOR Conveyance as well as the ten percent (10%)
interest in the Subject Interest retained by the assignors under the NOR
Conveyance out of which the net profits interest held by Cross Timbers
Royalty Trust is computed, and all right, title, and interest in the leases
and wells subject thereto and described on Schedule 1.2(R)(C), insofar
and only insofar as to the portion of Assignor’s interest in such leases and
wells that comprises the Subject Interest and is included in and burdened
by the NOR Conveyance, and, for the avoidance of doubt, specifically

excluding any of Assignor’s interest in leases that was acquired after the
effective date of the NOR Conveyance.

(S5)  Insofar and only insofar as to the depths and formations specifically
described in Schedule 1.2(5), all of Assignor’s right, title, interest, and position as lessee

in, to, and under the oil and gas leases described in Schedule 1.2(S) (the “Excluded Lease
Rights”); and

(T) Al of Assignor’s right, title, and interest to and under any fee surface,

surface rights, surface use agreements, surface leases, rights-of-way, and easements
listed on Schedule 1.2(T) other than the Assigned Surface Agreements.

1.3.  Assignment Subject to Purchase Agreement; Retained Rights and Obligations.

This Assignment is made in accordance with and is subject to the terms, covenants and
conditions contained in the Purchase Agreement, a copy of which can be obtained from
Assignee at the above referenced address. The terms and conditions of the Purchase Agreement
are incorporated herein by reference, and in the event of a conflict between the provisions of the
Purchase Agreement and this Assignment, the provisions of the Purchase Agreement shall
control; provided, however, that this Assignment may be relied upon for all purposes without
further recourse or reference to the Purchase Agreement with respect to the conveyance and
transfer of title to the Assets. The execution and delivery of this Assignment by Assignor, and
the execution and acceptance of this Assignment by Assignee, shall not operate to release or

impair any surviving rights or obligations of Assignor or Assignee under the Purchase
Agreement.
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ARTICLEII
DISCLAIMERS

2.1. Disclaimers.

(A) EXCEPT AS AND TO THE LIMITED EXTENT EXPRESSLY SET
FORTH IN THE PURCHASE AGREEMENT OR THE SPECIAL WARRANTY OF
TITLE CONTAINED IN THIS ASSIGNMENT, ASSIGNEE ACKNOWLEDGES AND
AGREES THAT ASSIGNOR EXPRESSLY DISCLAIMS AND NEGATES ANY
REPRESENTATION OR WARRANTY, EXPRESS, STATUTORY OR IMPLIED, AS
TO () TITLE TO ANY OF THE ASSETS, (II) THE CONTENTS, CHARACTER, OR
NATURE OF ANY REPORT OF ANY PETROLEUM ENGINEERING
CONSULTANT, OR ANY ENGINEERING, GEOLOGICAL OR SEISMIC DATA OR
INTERPRETATION, RELATING TO THE ASSETS, (III) THE QUANTITY,
QUALITY, OR RECOVERABILITY OF HYDROCARBONS IN OR FROM THE
ASSETS, (IV) ANY ESTIMATES OF THE VALUE OF THE ASSETS OR FUTURE
REVENUES GENERATED BY THE ASSETS, (V) THE ABILITY TO PRODUCE
HYDROCARBONS FROM THE ASSETS, (VI) THE MAINTENANCE, REPAIR,
CONDITION, QUALITY, SUITABILITY, DESIGN, OR MARKETABILITY OF THE
ASSETS, (VIDTHE CONTENT, CHARACTER, OR NATURE OF ANY
INFORMATION MEMORANDUM, REPORTS, BROCHURES, CHARTS, OR
STATEMENTS PREPARED BY ASSIGNOR OR THIRD PARTIES WITH RESPECT
TO THE ASSETS, (VIII) ANY OTHER MATERIALS OR INFORMATION THAT
MAY HAVE BEEN MADE AVAILABLE TO ASSIGNEE OR ITS AFFILIATES, OR
ITS OR THEIR EMPLOYEES, AGENTS, CONSULTANTS, REPRESENTATIVES, OR
ADVISORS IN CONNECTION WITH THE TRANSACTIONS CONTEMPLATED
BY THIS AGREEMENT OR ANY DISCUSSION OR PRESENTATION RELATING
THERETO AND (IX) ANY IMPLIED OR EXPRESS WARRANTY OF FREEDOM
FROM PATENT OR TRADEMARK INFRINGEMENT. EXCEPT AS AND TO THE
LIMITED EXTENT EXPRESSLY REPRESENTED OTHERWISE IN THE PURCHASE
AGREEMENT, ASSIGNOR FURTHER DISCLAIMS ANY REPRESENTATION OR
WARRANTY, EXPRESS, STATUTORY, OR IMPLIED, OF MERCHANTABILITY,
FREEDOM FROM LATENT VICES OR DEFECTS, FITNESS FOR A PARTICULAR
PURPOSE OR CONFORMITY TO MODELS OR SAMPLES OF MATERIALS OF
ANY OF THE ASSETS, RIGHTS OF A ASSIGNEE UNDER APPROPRIATE
STATUTES TO CLAIM DIMINUTION OF CONSIDERATION OR RETURN OF
THE PURCHASE PRICE, IT BEING EXPRESSLY UNDERSTOOD AND AGREED BY
THE PARTIES THAT ASSIGNEE SHALL BE DEEMED TO BE OBTAINING THE
ASSETS IN THEIR PRESENT STATUS, CONDITION AND STATE OF REPAIR,
“AS1S” AND “WHEREIS” WITH ALL FAULTS OR DEFECTS (KNOWN OR
UNKNOWN, LATENT, DISCOVERABLE OR UNDISCOVERABLE), AND THAT
ASSIGNEE HAS MADE OR CAUSED TO BE MADE SUCH INSPECTIONS AS
ASSIGNEE DEEMS APPROPRIATE.

(B) ASSIGNOR AND ASSIGNEE AGREE THAT, TO THE EXTENT
REQUIRED BY APPLICABLE LAW TO BE EFFECTIVE, THE DISCLAIMERS OF
CERTAIN REPRESENTATIONS AND WARRANTIES CONTAINED IN THIS
SECTION 2.1 ARE “CONSPICUOUS” DISCLAIMERS FOR THE PURPOSE OF ANY
APPLICABLE LAW,

ARTICLE ITI
MISCELLANEQUS

3.1.  Assumed Obligations; Retained Obligations. Assignee hereby assumes the
Assumed Obligations as set forth in, and as limited by, the terms of the Purchase Agreement.

Assignor hereby remains responsible for and retains the Retained Obligations as set forth in,
and as limited by, the terms of the Purchase Agreement.

ABOS- Rio Arriba County, NM Page5of 8




3.2.  Separate Assignments. Where separate assignments of Assets have been, or will
be, executed for filing with and approval by applicable governmental entities, any such separate
assignments (a) shall evidence the Assignment and assignment of the applicable Assets herein
made, and shall not constitute any additional Assignment or assignment of the Assets, (b) are
not intended to modify, and shall not modify, any of the terms, covenants and conditions, or
limitations on warranties, set forth in this Assignment and are not intended to create and shall
not create any representations, warranties, or additional covenants of or by Assignor to
Assignee, and (¢) shall be deemed to contain all of the terms and provisions of this Assignment,

as fully and to all intents and purposes as though the same were set forth at length in such
separate assignments.

3.3. Governing Law. This Assignment shall be governed and construed in
accordance with the laws of the State of Texas, without regard to the conflicts of law rules that
would require or permit the application of the laws of another state.

34. Successors and Assigns. This Assignment shall bind and inure to the benefit of
the parties hereto and their respective successors and permitted assigns; provided, howeuver,
nothing in this Assignment shall assign or grant, or in any way operate to assign or grant, any
right, title or interest in, to, or under the Purchase Agreement to any successor or assign of
Assignee with respect to the Assets or any part thereof, it being expressly understood that
rights, titles and interests under the Purchase Agreement may only be obtained or assigned in
strict accordance with the terms thereof.

3.5.  Titles and Captions. All Article or Section titles or captions in this Assignment
are for convenience only, shall not be deemed part of this Assignment and in no way define,
limit, extend or describe the scope or intent of any provisions hereof. Except to the extent
otherwise stated in this Assignment, references to “Articles” and “Sections” are to Articles and
Sections of this Assignment, and references to “Exhibits” are to the Exhibits attached to this
Assignment, which are made a part hereof and incorporated herein for all purposes.

3.6.  Counterparts. This Assignment may be executed in any number of counterparts,
and each such counterpart shall be deemed to be an original instrument, but all such
counterparts together shall constitute for all purposes one agreement. Multiple counterparts of
this Assignment may be recorded in the counties of the states where the Assets are located, but
the inclusion of a description of any Asset in more than one counterpart of this Assignment

shall not be construed as having effected any cumulative, multiple, or overlapping interest in
the applicable Asset.

[Signature Pages Follow]
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IN WITNESS WHEREOF, this Assignment and Bill of Sale has been executed on March 29,
2018, but effective for all purposes as of the Effective Time.

ASSIGNOR:
XTO ENERGY INC.

flf byt

Edwin S. Ryan, Jr. Gyn
Senior Vice President

EXXON MOBIL CORPORATION
By its agent and attorney-in-fact XTO Energy Inc.

o L] Lyl

Edwin S. Ryan Jr.
Senior Vice President

EXXONMOBIL OIL CORPORATION
By its agent and attorney-in-fact XTO Energy Inc.

AP

Edwin S. Ryan, Jr. 6’\)}.}
Senior Vice President

ASSIGNEE:
HILCORP SAN JUAN, L.P.
By: Hilcorp Energy Company, its general partner

oy Somga L

Gregfﬂy . Hoffm ;
VICE\B/‘].‘E ent, B ss Development
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ACKNOWLEDGEMENTS

STATE OF TEXAS §
§
COUNTY OF TARRANT §

The foregoing instrument was acknowledged before me on March 29, 2018, by Edwin S.
Ryan, Jr., Senior Vice President of XTO Energy,Inc., a Delaware corporatlon on behalf of said

corporation. &mﬂ (&

Notary Public in and for th State of Texas

(Seal)

STATE OF TEXAS §
§
COUNTY OF TARRANT §

The foregoing instrument was acknowledged before me on March 29, 2018, by Edwin S.
Ryan, Jr., Senior Vice President of XTO Energy Inc., a Delaware corporation, as agent and

attorney-in-fact of EXXON MOBIL CORPOT@ aw QIWEUOH

Notary Public in and for e/State of Texas

(Seal)

STATE OF TEXAS §
§
COUNTY OF TARRANT §

The foregoing instrument was acknowledged before me on March 29, 2018, by Edwin S.
Ryan, Jr., Senior Vice President of XTO Energy Inc., a Delaware corporation, as agent and

attorney-in-fact of EXXONMOBIL OIL comm q corporation.

Notary Public in and for the tate of Texas

(Seal)

STATE OF TEXAS

§
Q%WM 5
COUNTY OF §

The foregoing instrument was acknowledged before me on March 29, 2018, by Gregory
M. Hoffman, Vice President, Business Development, of Hilcorp Energy Company, a Texas
corporation, as general partner of Hilcorp San Juan, L.P., a Delaware limited partnership, on

behalf of said corporation and partnership. ' : l \-A\Jmm

Nuotary Public in and for L\Iy/State of Texas

(Seal)
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