ASSIGNMENT OF OVERRIDING ROYALTY INTERESTS

This Assignment of Overriding Royalty Interests (this “Assignment”), dated effective
August 1, 2005, at 7:00 a.m. local time (the “Effective Time™), is from G & H RESOURCES,
LLC, a Colorado limited liability company (*“Assignor™), with an address of P.O. Box 270231,
Littleton, Colorado 80127 to WELLS FARGO ENERGY CAPITAL, INC., a Texas corporation

(**‘Assignee”), with an address of MAC C7300-061, 1700 Lincoln Street, 6™ Floor, Denver, CO
80274,

For ten dollars and other good and valuable consideration, the receipt and sutficiency of
which are hereby acknowledged, Assignor hereby grants, assigns, transfers, sells and conveys to
Assignee, and its successors and assigns, a two and one-half percent (2!2%) of 8/8ths overnding

royalty interest in and to all oil, gas and other hydrocarbons and minerals (collectively
“Hydrocarbons) produced, saved and marketed from the Land (as hereinafter defined) under

and pursuant to the terms and provisions of the Leases (as hereinafter defined), such overnding
royalty interest to be proportionately reduced to the leasehold interest of Assignor 1n such Land
or Leases. If Assignor shall hereafter acquire additional leasehold interests in the Land or Leases
during the term of the loan from Assignee to Assignor (such term to be deemed to be concluded
upon the release of that certain Mortgage, Securnity Agreement, Assignment of Production and
Proceeds, Financing Statement and Fixture Filing, dated September 27, 20035, from Assignor (0
Assignee) (the “Loan”), the overriding royalty interests herein created and assigned in that
portion of the Land or Leases shall automatically burden, attach and be applied to, and payable
out of and from such additional interests in the same proportion as set forth herein.

As used herein, the term “Land” means and includes the land specifically described in
Exhibit A hereto. As used herein, the term “Leases’” means and includes the o1l and gas leases
and other documents and instruments described in Exhibit A hereto insofar and only insofar as
such leases cover the Land (with such limitations, exceptions and exclusions as are set forth

therein), and any extension, renewals or replacements of such leases, documents and instruments.
Each of the Leases i1s hereinafter referred to as a “Lease.”

The overriding royalty interest herein created shall be free and clear to Assignee of all
costs and expenses, including, without limitation, costs and expenses of exploration,
development, operation, production, gathering, treatment, extraction, compression, transportation
10 a central gathering point, delivery, cleaning, or dehydration, or any other deduction or charge
whatsoever, provided, however, said interest shall bear its proportionate share of all severance,
excise, production or other similar taxes measured by the amount of, or value of, the production
attributable to said interest and any transportation costs attributable to such interest, but only if
such transportation costs are borne by the landowner’s royalty under the applicable lease. Any

such transportation costs shall be calculated on the same basis as with regard to the applicable
landowner’s royalty.

Assignor shall disburse the amount due pursuant to the overriding royalty interests herein
created to Assignee at an address or account to be designated in writing by Assignee, which
account or address may be changed by Assignee upon reasonable advance notice to Assignor.
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Assignee acknowledges that (1) the overriding royalty interests herein created insofar as

they relate to State of Wyoming Leases shall be subject to cancellation or suspension by the
Wyoming State Board of Land Commissioners if it finds that such interests create a burden on
the State of Wyoming Leases (determined on a Lease by Lease basis) that prevents or
unreasonably interferes with development, as provided in the Board of Land Commissioners’
Rules and Regulations as in effect on the date of this Assignment or thereafter; and (2) the
overriding royalty interests herein created insofar as they relate to Leases issued by the Bureau of
Land Management shall be subject to cancellation or suspension by the Bureau of Land
Management if it finds that such interests (determined on a Lease by Lease basis) wili retard, or
impair, or cause premature abandonment of the Federal Leases, as provided in 43 CFR 3107.8-
3(b), as in effect on the date of this Assignment or thereafier.

Assignor shall maintain books and records sufficient to determine the amounts payable
hereunder, and such books and records shall be open for inspection by Assignee during normai
business hours upon reasonable advance notice to Assignee.

Assignee may elect to have its share of production attnbutable to the overmding royalty
interests herein created and assigned delivered to Assignee in value or in kind, or otherwise
separately dispose thereof. If Assignee elects to take in kind or separately dispose of its share of
production, Assignee shall be entitled to use all surface and other facilities for such purpose
without cost or expense to Assignee, all of which shall be borne by Assignor.

Assignor, its successors and assigns, shall have the right to pool or unitize the Leases and
the Land, or any portion thereof, with other leases and land into voluntary units or into umts
established by any governmental authority having jurisdiction; and as to each such pooled or
unitized area, the overriding royalty interests herein created shall apply to the Hydrocarbons
allocated to the area affected by the said overriding royalty interests in accordance with any

equity participation formula applicable to the Leases and/or Lands fixed in the agreement or
document establishing such pooled or unitized area.

This Assignment is intended to be and shall be an absolute, unconditional and

indefeasible perpetual assignment and transfer and not merely a pledge or creation of a lien or
security interest.

Assignor shall execute, acknowledge and deliver or cause to be executed, acknowledged
and delivered, transfer orders or letters in lieu thereof directing all pipeline companies or other
purchasers of oil, gas or other production from the Land or the Leases to make payment directly
to Asstignee for all proceeds of production attributable to the overnding royalty interests herein
created and assigned after the Effective Time. Any proceeds received by Assignor attributable to
the overriding royalty interests herein created and assigned shall, when received, constitute trust
funds in Assignor’s hands and shall be held by Assignor upon an express trust for Assignee 1n a
segregated account until remitted to Assignee. Assignee hereby agrees to execute, acknowledge
and deliver, or cause to be executed, acknowledged and delivered any and all corrections or

supplemental assignments as shall be reasonably necessary to more correctly state and describe
the overnding royaity interests created and assigned herein.
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Assignor hereby binds itself, its successors and assigns to warrant and forever defend

Assignee’s and it successors and assigns title to the overriding royalty interest herein created,
aganst the lawful claims and demands of every person whomsoever claiming or to claim the
same or any part thereof, by, through or under Assignor.

Assignor shall comply with all applicable laws, rules, regulations, ordinances and orders
of all local, tribal, state and federal governmental bodies, authorities and agencies, including,
without limitation, all laws, rules, regulations, ordinances and orders pertaining to health, safety,
pollution and the environment; and Assignor agrees to indemnify, defend, save and hold
Assignee harmless from and against any and all claims, demands, liabilities, losses, damages,
causes of action, judgments, penalties, fees (including reasonable attorneys' fees), costs and

expenses of any kind or character, known or unknown, fixed or contingent, in any way relating
thereto or arising therefrom.

Assignee is executing this Assignment for the purpose of confirming and acknowledging
that, unless otherwise specifically set forth in an instrument duly executed by Assignee, or its
successors or assigns, and recorded in the real property records of the counties in which the Land
is located, no portion of the overriding royalty interests herein created and assigned to Assignee
shall merge with or into any other interests in the Land or the Leases owned by Assi gnee
(including, without limitation, any liens or security interests created for the benefit of Assignee
or any leasehold, royalty, overriding royalty, production payment, net profit or other interests
acquired pursuant to foreclosure of any such liens or security interests, conveyance or deed in
heu of foreclosure or otherwise), or be otherwise affected by reason of the contemporaneous
ownership of any interests in the Land or the Leases by Assignee, or its Successors or assigns,
and that the overriding royalty interests herein created and assigned to Assignee shall constitute
interests in the Land burdening the Leases that shall be held and maintained by Assignee
separately from any other interests in the Land or the Leases.

If any right, interest or estate in property granted by this Assi gnment or pursuant hereto
does not vest upon the date hereof, such ri ght, nterest or estate shall vest, if at all, within twenty-
one years less one day after the death of the last surviving decedent of Joseph P. Kennedy, father
of John F. Kennedy, former President of the United States of America, who ts living on the date
of the execution of this Assignment by Assignors or the Effective Time, whichever is earlier.

No disposition of the Leases or any portion thereof or any well or wells compnsing a unit
or any portion thereof shall be effective unless and until it is made expressly subject to the
provisions of this Assignment and unless the person to whom same is disposed expressly
assumes, 1n a document delivered to Assignee in writing, the covenants and warranties of

Assignor to Assignee set forth in this Assignment, to the extent that same are attributable to the
penod from and after the date on which the disposition in question occurs.

if any provision of this Assignment is invalid or unenforceable in any jurisdiction, the
other provisions hereof shall remain in full force and effect in such jurisdiction and the
rematning provisions shall be liberally construed in order to carry out the intent of this
Assignment. The invalidity of any provision of this Assignment in any jurisdiction shall not
atfect the validity and enforceability of such provision in any other jurisdiction.
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This Assignment may be executed in several original counterparts. Each counterpart

shall be deemed to be an original for all purposes, and all counterparts shall together constitute
but one and the same instrument.

Separate assignments of the overriding royalty interests 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 ali 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 herein.

All of the provisions hereof shall be deemed to be covenants running with the L.cases and

the area affected thereby and shall extend to and bind the successors and assigns of the parties
hereto.

This Assignment shall be governed by the laws of the State of Wyoming.

[Remainder of Page Intentionally Left Blank]
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EXECUTED on this 27th day of September, 2005, but effective as of the Effective Date.
ASSIGNOR:

G & H RESOURCES LLC, a Colorado Iimited
hability company

e 7 -“ff/;/f
yo L
By: RO Oy AP S 2 B
Name: Ward Giltner
Title: Manager

ASSIGNEE:

WELLS FARGO ENERGY CAPITAL, INC,,
a Texas corporation

)

) /;%/ C/ / |
By: ,f’;"i e TS >
Name®: Michael Nepveux' }':
Title: Vice President
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ACKNOWLEDGEMENTS
STATE OF Ll-f;wf&,- AR )
—

) sS.

COUNTY OF ueeha i

This instrument was acknowledged before me on this 27th day of September, 2005 by
Ward Giltnrer as Manger of G & H Resources LLC, a Colorado limited liability company.

- A ——

i

TN T s T e ek wlew mtnen L 5‘/1‘:,;‘:,&1## _ . ) ':;Z ( {_{Il_ﬁ.
o TAbaY rtanflS - NOTARY PLRLIT NDtE!I"_‘ ' Public /

My Commission Expires:

& = A0 - ;2( 19, ?—

INOTARIAL SEAL]
STATE OF COLORADO )

) s8.
CITY AND COUNTY OF DENVER )

This instrument was acknowledged before me on this 26th day of September, 2005 by
Michael Nepveux as Vice President of Well Fargo Energy ?pital, Inc,, a Texas corporation.
/ o

! !-"Z?f pifa Left‘?.*""f /
el L2 ~{
Notary Public

My Commission Expires:

ca xS s g

[NOATARIAL SEAL)
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EXHIBIT A
To
Assignment of Overriding Royalty Interest
dated September 27, 2005, between
G & H Resources LLC, as Assignor, and
Wells Fargo Energy Capital, Inc., as Assignee

LEASES AND LANDS
(Sublette County, Wyoming)

PART A: FEDERAL LEASES

L.
Bird Canyon Federal #30-15

(Wellbore Rights)
WELL NAME AND LOCATION:

Bird Canyon Federal #30-15

Township 27 North, Range 111 West, 6th P.M.
Section 15;: NE/4SW/4

Sublette County, Wyoming

ASSOCIATED LEASES AND LANDS:

L¢ase No. |
| eSs0r! United States
_ease #; WY W-35369
_ease Date: July 1, 1972
_essee: Sam V. Morse
Description: Township 27 North, Range 111 West, 6th P.M.
Section 15: N/2
Sublette County, Wyoming
: Lease No. 2
Lessor: United States
' Lease #: WYW-54136
Lease Date: April 1, 1976
Lessee: John | Weston
Description: Township 27 North, Range 111 West, 6th P.M.

Section 14: All
Section 15: S§/2
Sublette County, Wyoming

INSOFAR AND ONLY INSOFAR as the Leases relate to the wellbore only of the Bird Canyon Federal
#30-15 well described above and excepting all other rights.

Subject to Communitization Agreement No. NCR468 (WY W 110271), dated effective December 10,
1981, covering the W/2 of Section 15-27N-111W.




Il
Esposito Federal 40-20
(Operating Rights)

WELL NAME AND LOCATION:

Esposito Federal 40-20

Township 28 North, Range 111 West, 6th P.M.
Section 20: SW/4SE/4

Sublette County, Wyoming

ASSOCIATED LEASES AND LANDS:

Lease # WYW77883 INSOFAR AND ONLY INSOFAR as said Lease covers the following described
lands:

Township 28 North, Range 111 West, 6th P.M.
Section 20: E/2

Section 29: NE/4, SE/4

Section 32: NE/4, SE/4

Sublette County, Wyoming

LIMITED IN DEPTH from the surface of the earth down to the stratigraphic equivaient of the
interval encountered at 11,490 feet in the Esposito Federal #40-20 well located in the SW/SE/4 of
Said Section 20,

1Il.
Split River #31-2
(Wellbore Rights Only)

WELL NAME AND LLOCATION:
Split River #31-2
Township 27 North, Range 112 West, 6th P.M.
Section 2: NW/4NE/4
Sublette County, Wyoming

ASSOCIATED LEASES AND LANDS:

_essor; United States

_ease #; WYWI15747

_ease date: November 1, 1968

_essee: Margaret E. Allen

Description:  Township 27 North, Range 112 West, 6th P.M.

Section 2: Lot 10 (Dependent Resurvey) (formerly described as Lot 2 and aka
NW/4NE/4)
Sublette County, Wyoming

tJ




1V.
Yose Cattle 40-35
(Wellbore Rights Only)

WELL NAME AND LOCATION:
Yose Cattle 40-35
Township 28 North, Range 112 West, 6th P.M.

Section 35: NW/4SE/4
Sublette County, Wyoming

ASSOCIATED LEASES AND LANDS:

Lessor: Yose Cattle Company

L ease Date: December 17, 1986

Lessee: Belco Petroleumn Corporation
Recorded: Book 64 0&G, Page 76

Description:  Township 28 North, Range 112 West, 6th P.M.
Section 35; NW/4 SE/4

Sublette County, Wyoming

Lessor: United States
Lecase #: WYW-5447]
Lease Date:  September 1, 1976
[essee:

Description:  Township 28 North, Range 112 West, 6th P.M.
Section 35; S/2SE/4, NE/4SE/4
Sublette County, Wyoming

INSOFAR AND ONLY INSOFAR as the Leases relate to the wellbore only of the Yose Cattle Company
40-35 well described above, and excepting all other rights.

Subject to Communitization Agreement (“CA”) designated as WY 110531 (fka WY 049P56-86( 865,
approved Qctober 30, 1985, to be effective August 25, 1984, which CA communities all rights as to

natural gas and associated hydrocarbons producible from the Bear River formation underlying the W/2 of
Section 15, T27N, R111W, 6th P.M.

PART B: STATE LEASES

Y.
Phillips State #2-16

WELL NAME AND LOCATION:
Phillips State #2-16
Township 27 North, Range 111 West, 6th P.M.
Section 16: NW/4SE/4

Sublette County, Wyoming




ASSOCIATED LEASES AND LANDS:

Lessor: State of Wyoming
_ease #: Wyoming State Lease #72-28069
_essee: Betty B. Shaffer

_ease Date: November 13, 1672

Description: Township 27 North, Range 111 West, 6th P.M.
Section 16: S/2

Sublette County, Wyoming

Limited in depth from the surface of the earth down to the stratigraphic equivalent of 10,550 feet as
encountered in the Heron 10-16 Well, located in the NE/ANW/4 of Section 16, T.27N, R111W, 6th P.M,,
and (as to a portion of the interest assigned) from the surface of the earth to the stratigraphic equivalent of
the total depth drilled (10,700 feet) in the Phillips State 1-16 Well in the SE/4SW/4 of said Section 16

PART C. FEE LEASES

V1.
Chapel Canyon #10-25
(Weilbore Rights Only)

WELL NAME AND LOCATION;
Chapel Canyon #10-25
Township 28 North, Range 112 West, 6th P.M.
Section 25: C NW/4
Sublette County, Wyoming

ASSOCIATED LEASES AND LANDS:

_essor! Rock Springs National Bank, Successor Trustee for the Fear Family Trust
_essee: Hanson & Strahn, Inc.

_ease Date: July 16, 1997

Recorded: Book 106 O & G, at Page 368

Description:  Township 28 North, Range 112 West, 6th P.M.

Section 25: Lots 2, 5, N/2 NW/4, SE/4 NW/4

Sublette County, Wyoming

Lessor: Daniel E, Chapel

Lessee: Hanson & Strahn, Inc.

L.ease Date: January 29, 1998

Recorded: Book 107 O & G, at Page 112

Description:  Township 28 North, Range 112 West, 6th P.M.
Section 25: Lots 2, 5, N/2 NW/4, SE/4 NW/4
Sublette County, Wyoming

INSOFAR AND ONLY INSOFAR as the leases relate to the wellbore only of the Chapel Canyon 10-25
well describe above, all other rights being excepted.
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V1L
Chapel Canyon #30-18
(Wellbore Rights Only)

WELL NAME AND LOCATION:

Chapel Canyon #30-18
Township 28 North, Range 111 West, 6th P.M.,

Section 18: NE/4SW/4
Sublette County, Wyoming

ASSQOCIATED LEASES AND LANDS:

L.essor:
[ essee:

Lease Date:
Recorded;

Description:

Lessor:
Lease Date:
L.assee:
Recorded:

Description:

Lessor:
Lessece:

Lease Date;

Recorded:

Description:

Lessor:
l.essec:

Lease Date:

Recorded:

Rock Springs National Bank, Successor Trustee for the Fear Family Trust
Crown

February 12, 1999
Book 110 O&G, at Page 563, as Reception No. 272292
Township 28 North, Range 111 West, 6th P.M.

Section 18: Lot 3 (19.62), 4 (20.28), NE/4SW/4 (33.00), SE/4SW/4 (26.00)

(Land in the E/2SW/4 is the acreage reserved by the Fear family below the High
Line Canal as it was in 1931.)

Containing 98.90 acres.
Sublette County, Wyoming

THE LEASE COVERS ONLY THOSE RIGHTS FROM THE SURFACE TO
11,300 FEET SUBSURFACE.

Lillian Stedman Gilbert, Jennifer Rose Gilbert and Alicia Ann Gilbert

August 19, 1999

Crown

Book 112 O&G, Page 219, as Reception No. 275027

Township 28 North, Range 111 West, 6th P.M.

Section 18: NE/4SW/4 (7.00), SE/4SW/4 (14.00). Land in the E/25W/4 reserved by
the Gilbert (Reardon) family above the line of the High Line Canal as it
was in 1931

THE LEASE COVERS ONLY THOSE RIGHTS FROM THE SURFACE TO 11,300

FEET SUBSURFACE

Patricia Ramage Steadman and husband, Harry J Steadman
Belco Petroleum Corporation

Not known

Book 51, at Page 568

Township 28 North, Range 111 West, 6th P.M.

Section 18: E/2SW/4 LESS those lands lying east or above the line of survey
of the High Line Canal

Sublette County, Wyoming

1st National Bank of Kemmerer, Trustee for the Fear Family Trust
Thomas F. Stroock
Not known

Book 48, at Page 632




Description:  Township 28 North, Range 111 West, 6th P.M.
Section | &: E/2SW/4 LESS those lands lying east or above the line of survey

of the High Line Canal
Sublette County, Wyoming

VIIL.
Split River #24-33

WELL NAME AND LOCATION:
Split River #24-35

Township 28North, Range 112West, 6th P.M.
Section 35: SE/ASW/4

Sublette County, Wyoming

ASSOCIATED LEASES AND LANDS:

1. Oil and Gas Lease dated March 17, 1981, from Viola Waters, a widow, as Lessor, to Edward J.
Ackman, as Lessee, recorded in Book 61 of O & G, Page 508, of the records of Sublette County,
Wyoming as ratified by instrument dated June 13, 1981, recorded in Book 62 of O & G, Page 95,
and as amended by Maodification of Lease Description dated September 1, 1983, recorded in

Book 69 of O & G, Page 334, insofar only as said lease, as amended and ratified, covers the
following lands:

Township 28 North, Range 112 West, 6th P.M.

Section 35: _ots 7, 10, 11 and the bed of the Green River riparian thereto, insofar as said
ands lie within the SW/4 of Section 35, Township 28 North, Range 112 West,
being the spacing unit for the Split River Fee No. 24-35 well.

Township 28 North, Range 112 West, 6th P.M.
Section 35: Lot 6 and the bed of the Green River ripanian thereto.

Township 27 North, Range 112 West, 6th P.M,
Section 2: Lot 4 and the bed of the Green River riparian thereto.

INSOFAR AND ONLY INSOFAR as said lease covers rights from the surface of the carth down
to the depth of 9,132 feet as encountered in the Diamond Shamrock Split River Fee No. 24-35

well, located in the SW/4 of Section 35, Township 28 North, Range 112 West, Sublette County,
Wyoming.

L

Oil and Gas Lease dated December 17, 1981, from Yose Cattle Company, a Wyoming
corporation, as Lessor, to Belco Petroleum Corporation, as Lessee, recorded in Book 64 of

O & G, Page 76, of the records of Sublette County, Wyoming, insofar only as said lease covers
the following lands:

Township 28 North, Range 112 West, 6th P.M.
Section 35: Lot 8 (35.13 acres) and NW/4SE/4 including all accretion and/or riparian rights
pertaining thereto, Sublette County, Wyoming.

INSOFAR AND ONLY INSOFAR as said lease covers rights from the surface of the carth down
to the stratigraphic equivalent of 9,132 feet as defined in the Diamond Shamrock Split River Fee




No. 24-35 well, located in the SW/4 of Section 35, Township 28 North, Range 112 West, Sublette
County, Wyoming.

3. USA Lease No. W-012953A
Township 28 North, Range 112 West. 6th P.M.
Section 35; Lot9
Contamning 13,19 acres, more or less
Sublette County, Wyoming

limited in depth from the surface of the earth to the stratigraphic equivalent of 9,132 feet as found

in the Diamond Shamrock Split River Fee No. 24-35 Well, located in the SW/4 of Section 35,
Township 28 North, Range 112 West, Sublette County, Wyoming.




POOLING AGREEMENT

Sublette County, Wyoming

THIS AGREEMENT is madc and entered into effective as of the 1 day of January 2003 by and
between EnCana Oil & Gas (USA) Inc. 370-17" Street. Suite i 700, Denver, CO 80202, hereinatter
reterred 1o as “Operator,” and Devon Energy Production Company, L.P., 20 North Broadway.
Oklahoma Ctty, Oklahoma 73102-8260 hereinafter referred to as “Non-Operator™.

WITNESSETH THAT:
WHEREAS, the parties hereto desire to pool that portion of their entire Working Interest under the
following described lands:

Township 27 North, Range 108 West

Section 5; All

Section o All RECORDED /g/ ¢ 4 3023 3.30 P M
Section S All

Section 17: SW/4 N 'OOKL MGE-—-/-E’—-
Section 18: W/2 FEESS T, 0O COUNTY CLERK
Section 19: W/2, NE/4 i "

Section 20; E/2,. SW/4

Scction 29 NE/4

Township 28 North, Ranve 108 West
Scction 3] All

Township 27 North, Range 109 West

Section 11: W72, NW/ANE/4
Section 12: N/2, SW/4

Section 3: NW/4

Scction | 4 SE/4, W/2NW, 4

Section 15: N/2, N/2S/2, SW/4SW /4
Scction 23: W/72W/2, Ei?

Township 28 North, Range 109 West
Section 36:  All

NOW, THEREFORE, in consideration of the mutual covenants and premises contained herein, Non-
Operator and Operator, hereby agree as follows:

INTERESTS POOLED: Non-Operator and Operator hereby pool and combine their respective Working

Interests only as to the lands and leases described hereinabove, (the “Pooled Lands™). more particulariy
on the Attached Lxhibit AT
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EFFECT OF POQLING: The pooling of the Working Interests of the parties in the Pooled Lands shall
have the following effect:

All Costs with respect to the Pooled Lands. to any party hereto on account of any Working
[nterest owned by it in the Pooled Lands shall be further apportioned amonyg the partics hereto
and paid by them according to the following Participating Interests:

EnCana Onl & Gas (USA) Inc 47.12%,
Devon Encrgy Production Company, 1..P. 52 .88%,

Ownership of the parties in materials. equipment and other property in which thev have
participated in costs shall be in the same percentages as the costs were borne. provided, however,
the foregoing provisions of this Paragraph shall be subjcct to the applicable provisions of the

corresponding operating agreement with respect to non-consent operations and relinguishments
of interests.

ALLOCATION OF ROYALTY INTERESTS: The allocation of production proceeds to the
royalty and overriding royalty interest owners shall be detcrmined and paid on the basis
prescribed in each individual lease, as amended by the Unmit Agreement and applicable operating
agreement. Payment of rentals under the terms of leases subject to this Agreement shall not he

affccted by this Agreement except as provided for under the terms of such leases or other
agreements.

NO ASSIGNMENT: There shall be no cross-assignment of title to interests as a result of this

Agreement, but the interests of the parties to this Agreement shall be subject to the terms of this
Agreement.

TERMINATION OR CONTRACTION OF UNIT: Should the Unit Agreement termuinate or the
Unit be contracted to exclude any of the lands subject to this Aereement. this Agreement shall

nevertheless continue in full force; and the interests of the parties hereto in the pooled lands shall
remain as specified in this Agreement.

EFFECT OF AGREEMENT: The covenants in this Agrecment shall be covenants running with
the land with respect to the pooled interests of the parties and their successors-in-interest until
this Agreement terminates, Any grant, transfer or conveyance of intcrests subject to this
Agreement, whether voluntary or not, shall be conditioned upon assumption of all obligations
hereunder by the successor-in-interest until this Agreement terminates. This Agreement shall be
binding upon the parties and their respective successors and assigns.

TITLES: The parties hereto have satisfied themselves regarding the titles to all the Pooled Lands and
have approved such titles. In the event any title subject hereto is lost for any reason. the party whose
title 1s lost shall make a bona-fide effort to reacquire the same at which time the reacquired title witl be
made a part of this agreement as if it had never been Jost. but regardless of whether o1 not such clior
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successful the percentages set forth in Article 2 hereof shall remain the same, and the lands to which title
has been lost and deemed irretrievable shall be excluded from the pooling provided for herein.

RELATIONSHIP OF THE PARTIES: FEDERAL _TAXATION: This Pooling Agreement 1s not
intended to create, and nothing herein shall be construed 1o create, an agency relationship or uswciulicm.ﬁ
trust. joint venture, mining partnership. or other partnership or entity of any kind for the purposes of
federal taxation.

GOVERNING LAW: This Pooling Agreement and any dispute or cause of action arising hereunder
shall be governed, construed and enforced in accordance with the laws of the State of Wyoming.

NOTICES: All notices hereunder shall be given in writing and addressed as sct forth below, Any notice
shall be deemed duly made and delivered, and the receiving party charged with notice (1) it personaliv
deltvered, upon receipt (i) if sent by facsimile transmission, upon receipt, (it} if sent hy overnicht
courier, onc business afier sending or (iv) if sent by United States mail, five days after mailing.

EnCana Oil & Gas (USA) Inc
370-17" Street. Suite 1700
Denver, CQ 80202

Phonec 720-876-5023

Fax 720-876-6(23

Attention: Mr. Kent Davis

Devon Energy Production Company, L.P.
20 North Broadway

Oklahoma City, Oklahoma 73] 02-8260
Phone 405-228-4229

Fax: (4035)552-4554
Attention: Scott Prather

AMENDMENT: This Pooling Agreement may not be amended except in writing hv an instrunient
cxecuted by all of the parties hereto.

TERM: This Agreement shall remain in full force and effect for three years from its eftective
date and for so long thereafter as oil or gas 1s produced from or allocated to the subject Lands,

IN WITNESS WHEREOF. the partics have executed this Agreement offective is of the day and vear
tirst above set forth.

EnCana Ol & Gas (USA) Inc Devon Energy Production Company, L.P,
By: Denvon Energy Managa

(eneral Pa
By: I Y\1 <A . IBy: A /
Mf:hael R. Kennedy .-T',;Z-Z" DD DeCarlo
Title: ﬁiapul\

L Tule: Vice-President
Attorney=th-Fact l¥

nt Company. L.




STATE OF COLORADO )

) S8.
COUNTY QF __DENVER )
The foregoing instrument was acknowledged before me this 19th  day of _ijglfSt . 2609,
by Michael R. Kennedy . Attorney-in-Fact of EnCana Ol & s
(USA) Inc, a _Delaware corporation, on behalqu_s 1d comporation.

o~

My commission expircs:

:)f;t 4 .-Z

01/22/2008 tary Public: Juanell f(c:rs.ac:z
JUANELL HOBAC?
Notary Pubilc
Nale of Colovado
STATE OF OKLAHOMA )
) SS.
COUNTY OF )

The foregoing instrument was ucknawledged before me this Q{ day of& m Ql Q_____, 2“”5
by D. D. DeCarlo as V\C,L___ e&l_&&ldﬂgl&i__, — . of Devon Energy Managemoent

Company, L.L.C, General Partner of Devon Energy Production Company, L.P_. on behalf of sand
company.

My commission expires:

-2l -0l




EXHIBIT “A” TO POOLING AGREEMENT

Attached to and made part of Pooling Agreement dated January 1, 2003, between EnCana Oil & Gas
(USA) Inc and Devon Energy Production Company, L.P.

Lands Subject to Agreement:

Township 27 North, Range 108 West

Section 5: All
Section G: All
Section & All
Section 17: SW/4
Section 1¥: W72
Scction 9 W/2 NE/4
Scction 20): B2, SW/4
Section 29: NE/4

Township 28 North, Range 108 West
Section 3. Al

Township 27 North, Range 109 West

Section I W72 NW/ANE 4
Scetion I2: N/2, SW/4

Section 13: NW/4

Section 4. SE/4, W/2NW /4

Section I5: N/2,N/2S/2. SW/4SW/4
Section 23 W/2W/2 E/R2

Townshup 28 North, Range 109 West
Section 36: All

I.eases Subject to Agreement:

Serial No. of Lease: WY W-126474
Present Lessec: Devon Energy Production Company.L I
Description of Lands Committed: Township 27 North, Range 108 West. 6 PM

b —————

Section 17: SW/4
Section 18: Lots 1-4, E/2W/2
Section 19: Lots 1-4, E/2W/2. NE/4
Section 20: NE/4, S/2

Number of Net Acres: 1419.68 acres, more or less

o2 O




Senal No. of Lease:
Present Lessee:
Desenption of Lands Committed:

Number of Net Acres:

Serial No. of Lease:
Present Lessce:

Deseniption of Lands Committed:

Number of Net Acres:

Scnial No. of Lease:
Present [essee:

Description of Lands Committed:

Number of Net Acres:

Serial No. of Lease:
Present Lessee:

Description of Lands Committed:

Number of Net Acres:

Serial No. of Lease:
Present Lessee:
Description of Lands Committed:

Number of Net Acres-

A {

WYW-118152
EnCana O1l & Gas (USA) Inc
Township 28 North, Range 108 West, 6" PM

Section 31: Lots 1-4, E/2, E/2W 2
627.68 acres, more or less

WY W-114848

EnCana O1] & Gas (USA) Inc l
Township 27 North, Range 109 Weat, 6 P\l
Section 11: NW/4ANE/4, W.2

Section 23: W/2W/2

520.00 acrcs, more or less

WYW-147795

EnCana O1l & Gas (USA) Inc

Township 27 North, Range 108 West. 6 PM
Section 5: Lots 1-4, S/2N/2. S/2

Section §8; All

1280.44 acres. more or less

WYW-130318

Devon Energy Production Company. L.P.
Township 27 North, Ranee 109 Wesl, 67 PV
Section 12: N/2, SW/4

Section 13: NW/4

Section 14: W/2NW/4. SE/4

Section 15: N/2, N/2S/2. SW/4S W /4

Section 23; E/2

1 720.00 acres, more or less

WYW-115608

EnCana Oil & Gas (USA) Inc
Township 27 North, Range 108 West, 6" PM

Scction 6: Lots 1-7, S/2NE/4, SE/ANW /4. E/2SWid,

SE/4

027.56 acres, more or less




Seral No. of Lease:
Present Lessce:

Descniption of Lands Committed:

Number of Nt Acres:

Serial No. of Lease:
Present Lessee:

Description of Lands Committed:

Number of Net Acres:

X

WY W-129993
Devon Energy Production Company, 1..P.
Township 27 North, Range 108§ West, 6" PM

Section 29: NE/4
160 acrecs, more or less

ST WY 93-0054
EnCana O1l & Gas (USA) Inc
Township 28 North, Range 109 West, O PM

Section 36 All
040 acres, more or less
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STATE OF WYOMING Feest_ f jf_g:_? Q_ € TV S

COUNTY OF SUBLETTE BUBLITTFCCL 0 L ,

MEMORANDUM OF OPERATING AGREEMEIN

WHEREAS, Shell Rocky Mountain Production, LLC (successor to ST Ol
Company, (previously Sheffield Exploration Company), IlI Exploration Company and
Leonard Hay), as operator, Williams Production Rocky Mountain Company, and SWEPI.
P, as Non-operators, are parties to that certain Operating Agreement ( A.APL. Form

610-1989) dated September 1, 1994 covering the following described lands in Sublette
County, Wyoming:

Township 31 North, Range 109 West, 6" P.M.

Section 10: NE/4SE/4, S/2SE/4

Section 11: Lots 2,3,4,56,7, E2NE/4, SI2NW/4, NW/4SW/4

Section 14: Lots 1 and 2 NE/ANW/4

Section 15:; Lots | and 2

Together with all of the bed of the New Fork River between the mean high water
and medial lines thereof, in front of and appurtenant to Lots 2, 3,4, 3, 6. and 7 ot
Scection 11, and Lots 1 and 2 of Section 14, and Lots 1 and 2 of Sectuion 15,
Township 15 North, Range 109 West. 6" P.M.

WHEREAS, Shell Rocky Mountain Production, LLC, as operator and all Non-
operators desire to clanfy their working interest ownership in the above described lands
and to give third party notice of the Amended Exhibit A to said Operating Agreement
to reflect the current parties and their interests in the above described lands as described
on Exhibit “A” attached hereto

NOW THEREFORE, any party requiring additional information concerming the
rights, obligations and ownership of the parties under said Operating Agreement, their

successor and assigns may contact Shell Rocky Mountain Production LLC at the
foliowing address:

Shell Rocky Mountain Production LLC
4582 So. Ulster Street Parkway Suite #500
Denver, Colorado 80237

Attn: Land Department

IN WI{INESS I—[E EOF, this Memorandum of Operating Agreement is executed this
/T ay of _ 74y 2005.

SHELL ROUKY MOUNTAIN PRODUCTION L1.C

State of iQ(GLS )

. )SS
County of HQ CraS)

th
The foregoing instrument was acknowledged before me this LG day of “\G . 2003
By B.O. Eubanks, attorney-in-fact for shell Rocky Mountain Production LLC. 7

Delaware Corporation.

I\ul arv Public

My Commission Expires:

GAYLE KACAL
“": Notary Public, State of Texas
Jsf My Commission Expires

June 14, 2007




EXHIBIT “A™

Attached to and made a part of that certain Memorandum of Opcrating
Agreement dated,

LEASE AND LANDS

That certain Oil and Gas Lease dated July 1, 1973 from Brandt Jensen, ct al., as
lessors, to Leonard Hay, as lessee, said lease being recorded in Book 58 Q1] and Gas.
Page 626 of the records of the County Clerk of Sublette County, Wyoming. and an
extension thereof dated February 20, 1980, granted by lessors and recorded in Book 58
Ot & Gas, Page 634, and a Ratification thereof dated February 20, 1980, recorded in
Book 59 Oil & Gas, Page 687, said lease covering the following described lands in
Sublette County, Wyoming:

Township 31 North, Range 109 West. 6 P M.
Section 10: NE/4SE/4, S/2SE/4
Section 11: Lots 2, 3,4, 5,6, 7, W2NE/4, S/2NW/4, NW/4SW/4
Section 14: Lots | and 2, NE/4ANW/4
Section 15: Lots 1 and 2

Together with all of the bed of the New Fork River between (he mean hich
water and medial lines thereof, in front of and appurtenant to Lots 2. 3. 4.
5.6, and 7 of Section 11, and Lots 1 and 2 of Sectjor 14, and Lots [ und 2

of Section 15, Township 31 North, Rangel09 West, 6" P.M.
OWNERSHIP

1. Limited to the well bores and the total depths drilled in said wells:
Jensen #1 located in the SW/4NW/4 of Section 11, T3IN. R1I0SW. 6" P M.
lensen #2, located 1n Lot 7 of Section | I, T3IN, R109W, 6" P.M.
JTensen #3 located in the NE/ANW/4 of Section 14, T3IN. R109W. 6" P.M.

Owner Working Interest
Percentage
Shell Rocky Mountain Production LLC 100%
2. Limited to the well bores and the total depths drilled in said wells:
lensen #4, located in the NEANW/4 of Section 4, TAIN. RI0OOW . 6% P\
Jensen #1 A located in the SW/4NW/4 of Section | L, T3IN, RIO9YW, 6" P.M.
Owner Working Interest
Percentage
Shell Rocky Mountain Production, LL.C 93.5625%
SWEP] LP 3.9375%
Williams Production Rocky Mountain Company S

3. Limited to the well bores and the total depths drilled in said wells:

Jensen 10-11D, located in Lots 2. Section: 11, T3IN, R109W, 6™ P.M.
Jensen 14-11D, located in Lot 5 (SE/4SW/4) of Section 11, T3IN. R109W

Owner Working Interest
Percentage
Shell Rocky Mountain Production, LLC 96.1375%
SWEPI LP 3.5625%
Williams Production Rocky Mountain Company 3%
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4. Limited to Lots 4 and 5, together with all of the bed of the New Fork Riverbcmecg
the mean high water and medial lines thereof in front of and appurtenant to said Lots 4

. o h
and 5, and the NW/4SW/4 all in Section 11, Township 31 North, Range 109 West. 6'
P.M.. as to all depths except the well bore of Jensen 14-11D, as referenced above,

Owner Working Interest
Percentage

Shell Rocky Mountain Production, LLC 96.1375%
SWEPI LP 3.5625%
Williams Production Rocky Mountain Company 3%

5. Limited SW/4NW/4 of Section 11, and Lots 1 and 2 of Section 14, together with aﬁH _ui'
the bed of the New Fork River between the mean high water and medial I@nes thercof, n
front of and appurtenant to said Lots 1 and 2 of Section 14. all in Township 31 North,

Range 109 West, 6™ P.M. as to all depths except the well bore of the Jensen 1, 1A and 4
wells, as referenced above.

Owner Working Interest
Percentage
shell Rocky Mountain Production, LLC 93.5625%
SWEPILP 5.9375%
Williams Production Rocky Mountain Company 5%

6. Township 31 North, Range 109 West, 6™ P.M.
Section 10: NE/4SE/4, S/2SE/4
Section 11: Lots 2, 3, 6 and 7. W/2NE/4. SE/4 NW/4
Section 14: NE/4ANW/4
Section 15: Lots | and 2
Together with all of the bed of the New Fork River lying between the mean high
water and medial lines thereof in front of and appurtenant to Lots 2, 3, 6 and 7 of

Section 11, and Lots 1 and 2 of Section 15 all in Township 31 North, Range 109

West, 6" P.M. as to all depths except the well bores of the Jensen 2, 3. and 10-
1D, as referenced above.

Owner Working Interest
Percentage
Shell Rocky Mountain Production, LLC 96.1375%
SWEPI LP 3.5625%
Williams Production Rocky Mountain Company 39
OPERATOR:

Shell Rocky Mountain Production LLC
4582 So. Ulster Street Parkway, Suite 500
Denver, Colorado 80237

Telephone: (303) 305-7550
Fax: (303) 305-7606

NON - OPERATORS:
SWEPI LP

200 North Dairy Ashford
Houston, Texas 77079
Telephone: (281) 544-3027
Fax: (281) 544-4006

Williams Production Rocky Mountain Company
P.O. Box 3102

Tulsa, Oklahoma 74102
Telephone: (918) 573-5298
Fax: (918) 573-1963
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SUBLETTECCL . .Y Trar. <y, e - I
KNOW ALL MEN BY THESE PRESENTS: A A P«

y: by wiil

WHEREAS, By Assignment of Overniding Rovalty dated Mav 13, 1994, recorded n Book 97 OAL at Pace 37
records of Sublette County. Wyoming: American Hunter Exploration [td, assigned 1o Meridian Oh Produc e i
“Mendian Conveyance ya 2.8%¢ overriding rovalty (e TORR Y m and o the totlowang desersbed Lands agad oo
tovared m Subletie County, Weonung:

Lownship 32 North, Ranee 1049 West

Neo. 280 NELE.

trom the surface of the earth down toa depth of 11,343 but m no event below (he tpod the ek o
fonmation

cherewalier reterred w as the “Lands o

il and Gas Lease dated effecunve o 8 1931 by and benween USASW-0a2NG and Doty o
Anderson, {the “Lease™) secorded in Booh 119 Q&G at Page 316 o1 the records o Stobot,
County. Wyoming. msotar and only visotir as the Lease covers the Lands: and

WHEREAS. the ORR was conveved pursuant o the followme desernbed cony CN IS

By Assignment and Bill ot Sale dated August 7. 1997 eftectine Aprid 1. 1997 recorded 2 Bk 1% Oracer
Page 100 of the records ot Sublette County. Wyommg. Burlington Rescurces Ol &