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average production per well per day averaged on the monthly basis is (i) as to oil,

fifteen (15) barrels or less, and (ii) as to gas, five hundred thousand (500, 000)
cubic feet or less, and such suspension shall apply separately to any zone or
portion of any such lease segregated for computing government pPayment,

The purchase price for this Production Payment,
being the sum of Seven Million ($7, 000, 000) Dollars, shall be payable upon
execution and delivery of this instrument, and the Grantor shall have no right to
terminate this Production Payment.

When the Grantee shall have received the full
amount of this Production Payment as above provided, this assignment and
conveyance and all rights hereby granted shall cease and terminate without
further act on the part of the Grantor, and the Grantee shall have no further
interest in the oil and gas in and under and that may be produced from any of the
rroperties described in E:xhibit "A", and upon the Grantor's request, _the Grantee
shall execute and deliver to the Grantor an instrument evidencing a full and
completg release in recordable fozfm of the interest hereby assigned and the rights
herein granted.

Each and all of the provisions hereof shall be
covenants running with respective interests of the parties hereto and shall inure
to and be binding upon the successors or assigns of the respective parties. The
word ""Grantor'" as used herein means the named Grantor, its successors, and
assigns, successively, and the word "Grantee' as used herein means the named
Grantee, its successors and assigns, successively.

TO HAVE AND TO HOLD the Production Payment
hereby conveyed unto the Grantee, subject to the terms and provisions of the oil
and gas leases and leasehold interests set forth in Exhibit ""A' and the terms and
provisions of this conveyance.

IN WITNESS WHEREOF, the Grantor has caused

this instrument to be duly executed and its corporate seal to be hereunto affixed




