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UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF TEXAS

SHERMAN DIVISION
IN RE: §
§ CASE NO. 15-41607-11
CONTINENTAL EXPLORATION, LI.C §
§ CHAPTER 11
DEBTOR §

AGREED ORDER APPROVING TRUSTEE'S MOTION TO SELL
PROPERTY TO XTO ENERGY INC. FREE AND CLEAR

ON THIS DAY CAME ON TO BE CONSIDERED the Motion of Jason R. Searcy,
Chapter 11 Trustee (the “Trustee”), to Sell Property to XTO Energy Inc, [Docket no. 412] (the
“Sale Motion™). The Court finds that the Sale Motion was properly served as required by LBR
2014 and that it contained the appropriate twenty-one (21) day negative notice language,
pursuant to Local Rule of Bankruptey Procedure 9007, which directed any party opposed to the
granting of the relief sought by the Motion to file a written response within 21 days or the Sale
Motion would be deemed by the Court to be unopposed. The Court finds that the only
responsive pleading filed was the Wells Fargo Bank N.A.”s Amended Limited Objection to
Trustee’s Motion to Sell Property to XTO Energy Inc. (the “Objection”; Docket No. 418) and
that no other objection or other written response to the Sale Motion has been timely filed by any

party. As evidenced by the signatures below, the Trustee and Wells Fargo Bank N.A. (“Wells
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Fargo™) have agreed to entry of this Order and its terms and conditions thereby fully resolving
the Objection. The Court finds that good cause exists for the entry of the following order.

IT IS THEREFORE ORDERED that the Sale Motion filed by Jason R. Searcy,
Chapter 11 Trustee for the estate of Continental Exploration, LLC, is hereby GRANTED; it is
further

ORDERED that Jason R. Searcy is hereby authorized to sell, transfer, and convey, the
Property described on Exhibit A attached hereto (cumulatively referred to hereafter as
“Property”) to XTO Energy Inc. or its designee (hereafter “XTQ”) as more fully set out in Sale
Motion with the effective date of such sale to be July 1, 2017; it is further

ORDERED that, if the Property is transferred to a designee of XTO, such designee shall
accrue to all rights of XTO pursuant to this ORDER; it is further

ORDERED that the Property shall be sold, transferred and conveyed to XTO pursuant to
11 U.S.C. section 363(f), as of the effective date, free and clear of all liens, claims and interests
of every type and nature. All such liens, claims and interests shall attach to the sale proceeds
with the same validity, force, priority and effect which they now have as against the Property,
although subject to all claims and defenses which the Trustee may have with respect thereto.
Moreover, because there are no unpaid property taxes assessed against the Property, no tax liens
shall attach to the sale proceeds and no provision is made for the payment of any such property
taxes pursuant to this Order; it is further

ORDERED that at the closing of the sale contemplated herein, the proceeds attributable

to the property being sold subject to the lien of Wells Fargo in the amount of $306,804.46 shall

" Exhibit A consists of a copy of the Assignment and Bill of Sale (other than a copy of this Order which will be
attached as Exhibit B thereto) relating to this transaction and which contains the description of the Property which is
the subject to this Order.
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be paid to Wells Fargo; it is further

ORDERED that upon the closing of the sale of the Property pursuant to this Order,
effective for all purposes as of the effective date, all of Trustee’s right, title and interest in and to,
and the right to possession of, the Property shall be immediately vested in XTO as the purchaser
of the Property. Such transfer and conveyance of the Property by the Trustee to XTO shall
constitute a legal, valid, binding and immediately effective transfer to X'TO of all of Trustee’s
right, title and interest in the Property. After closing and from and after the effective date, all
persons in possession of any of the Property are directed to deliver and surrender possession of
the Property to XTO, it is further

ORDERED that All persons and entities are hereby forever barred and enjoined from
asserting any lien, claim, right, title or interest in, to or against any of the Property arising by,
through, under or out of, the Debtor or the Trustee; it is further

ORDERED that all persons holding or claiming any lien against any of the Property,
including without limitation Wells Fargo, shall execute and deliver to XTO, and XTO is
authorized to file and record, all documents necessary or appropriate to release any lien asserted
against any of the Property as of the effective date. In addition, XTO is hereby authorized to file,
record or register a certified copy of this Order which, once so filed, recorded or registered, shall
act as a self-executing release of all such liens as well as constituting conclusive evidence of the
release of all liens asserted against any of the Property, including without limitation the lien
against certain of the Property held by Wells Fargo; it is further

ORDERED that XTO owns interests in mineral properties operated by the Debtor pre-
petition and then by the debtor-in-possession and the Trustee on a post-petition basis. Similarly,

the Debtor’s bankruptcy estate is the owner of interests in mineral properties operated by XTO
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both on a pre-petition and post-petition basis. Consequently, the Trustee and XTO may each
hold claims against the other, both on both a pre-petition and post-petition basis. This includes
both pre-petition and post-petition joint interest billings by both the Debtor’s estate to XTO and
by the Debtor’s estate to XTO as potential claims by both the Debtor’s estate and XTO for
production proceeds, all arising out of the mineral properties respectively operated by the
Debtor’s estate and XTO. Although the Property is being sold to XTO free and clear of all
claims, including any claims by the Debtor’s estate against XTO, that does not impair, waive,
release or affect: (a) any claims by the Debtor’s estate against XTO, or any defenses, offsets or
rights of recoupment which XTO against any claims by the Debtor’s estate, or (b) any claims by
XTO against the Debtor’s estale, or any defenses, offsets, or rights of recoupment which the
Debtor’s estate may have or assert against any claims by XTQO; it ts further

ORDERED that XTO shall not be deemed, as a result of any action taken in connection
with this Order or the consummation of the transactions contemplated by this Order, or the
transfer or assignment of the Property to XTO as the purchaser to: (a) be a legal successor to, or
otherwise be deemed as a successor to, the Debtor or Trustee; (b) have any successor liability as
an assignee of the Debtor or the estate with respect to the Property; (c¢) have assumed or be
responsible for any claims against, or obligations or liabilities of, the Debtor or Trustee relating
to any of the Property; or (d) to be an alter ego or a mere continuation or substantial continuation
of the Debtor or any enterprise of the Debtor, including, without limitation, within the meaning
of any foreign, federal, state or local revenue law, pension law, or under any products liability
law doctrine with respect to Debtor’s liability under such law, rule or regulation or doctrine; it is

further
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ORDERED that XTO has acted in “good faith,” as such term is used in section 363(m}
of the Bankruptcy Code and is entitled to the full protection of section 363(m) as a good faith
purchaser. Accordingly, the reversal or modification of this Order on appeal shall not affect the
validity of this Order, or the validity or enforceability or validity of any transactions closed or
undertaken pursuant to this Order, unless this Order is duly and properly stayed pending any
appeal to this Order; it is further

ORDERED that the requirements of Bankruptcy Rules 6004(h) and 6006(d) have been
satisfied or otherwise deemed as waived. This Order shall become effective immediately upon
entry for all purposes and shall not be subject to any stay. The Trustee is hereby authorized and
directed to: (a) immediately close and consummate the sale transaction pursuant to this Order
without any delay or stay; and (b) to execute and deliver all documents, and to take all actions,
which the Trustee, in the exercise of good faith discretion, shall deem necessary or appropriate to
close or consummate the sale of the Property or the assumption and assignment of the assumed
contracts pursuant to this Order; it is further

ORDERED that XTO and the Trustee shall each execute or deliver to the other all such
additional documents as may be reasonably necessary to consummate or perform the transactions
contemplated by this Order; it is further

ORDERED that this Order shall be binding upon the Debtor, the Trustee and any
subsequently appointed trustee for the Debtor’s estate, as well as all creditors of, or owners of
equity interests in, the Debtor or the bankruptey estate. Any affiliate of XTO, including any
designee of XTO to take title to the Property, shall likewise be entitled to the full benefit of, and

all protections under, this Order to the same extent and in the same manner as XTO; it is finally
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ORDERED that this Court retains exclusive jurisdiction to enforce, construe or interpret
this Order. Without limiting the generality of the foregoing, the Trustee and XTO and/or an
affiliate of XTO shall be entitled to seek appropriate relief from the Court in relation to this

Order, including appropriate relief for either the interpretation or enforcement of this Order.

Signed on7/12/2017

Broa. T Rhoaded R

HONORABLE BRENDA T. RHOADES,
UNITED STATES BANKRUPTCY JUDGE

AGREED:

Yo

Jaso@. Searcy, Chapter 11 Trustee

/S/ Llovd A. Lim
Lloyd A. Lim
Reed Smith LLP
811 Main Street, Suite 1700
Houston, Texas 77002

Counsel for Wells Fargo Bank, N.A.

/S/ J. Robert Forshey
J. Robert Forshey
Forshey & Prostok, LLP
777 Main Street, Suite 1290
Fort Worth, Texas 76102

Counsel for XTO Energy Inc.
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ASSIGNMENT AND BILL OF SALE

l. Pariies

The parties (individually a “Party” and collectively “Parties”) to this Assignment and Bill of
Sale ("Assignment”) ars as follows: :

i) Jason Searcy, as Chapter 11 Trustee (“Assignor”) for Continental Exploration,
LLGC ("Debtor"), the debtor in the following bankruptcy case (“Bankruptcy Case™:

In re Continental Exploration, LLC, Case No. 15-41607-R-11 in the U.S.
Bankruptcy Court for the Eastern District of Texas, Sherman Division

Assignor's address is P.O. Box 3929, Longview, Gregg County, Texas 75608,

ii) XH, LLC (“Assignee”), a Delaware limited liability company, whose address is
810 Houston Street, Fort Worth, Tarrant County, Texas 76102,

iI. Definitions

As used in this Assignment, the following terms shall have the respective definitions set
forth below:

A. References herein to the “Debtor” shall mean and include all right, title and
interest of (i) the Debtor's bankruptcy estate created through the Bankruptcy Case, and (i) all
right, title and interest of Assignee as the Trustee of Debtor's bankruptcy estate in the
Bankruptcy Case.

B. The term the “Wells” shall include all producing wells located on (i) any of the Ol
and Gas Leases, (i) any oil and gas lease pooled with any of the Oil and Gas Leases, (iii)
located on the Land, or (iv) any real property subject to any of the Pooling Orders, and (v) shall
specifically include the following wells:

W 5 WELL SEC|TWP |RGE| COUNTY | ST API
1. | 109858 [RHEA 1-19H 18 | 58 | 6E |MARSHALL | OK | 3509520543000
2. | 131348 [MURPHY 1-34H35 35 | 6S | 8E |BRYAN OK | 35013201630000
3. | 131262 [WIGGINS 1-12H 12 | 45 | 3 |CARTER OK | 35019255130000
4 | 131260 |WINFORD 1-27H 27 | 43 | 5E [JOHNSTON | OK | 35069201260000
5. | 108873 [BYNUM 2H-2 2 | 53 | 5E IMARSHALL | OK | 35095205380000
6. | 131456 |RATCLIFFE 1-11H2 2 | 55 | 56 IMARSHALL | OK | 35085205720000
7. | 131574 IDUTTON 1-15H 15 | 35 | 3E |CARTER OK | 35019256270000
8. | 131588 [LUKE TRUST 1-17H16 | 17 | 55 | 4E |MARSHALL | OK | 35095205770000
9. | 131837 [HOLLY 1-34H27 34 | 48 | 5E |MARSHALL | OK | 35095205800000

ASSIGNMENT AND BILL OF SALE, PAGE 1 OF 8
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JElLe WELL SEC|TWP|RGE | COUNTY | ST APl
10. | 132521 |ROBINSON 1-24H 24 | 45 | 3E |CARTER OK | 35019257140000
11. | 132706 |WATKINS 1-3H2 2 | 65 | 6E |MARSHALL | OK | 35095205910000
12. | 132937 |WIGGINS 4-12H 12 | 45 | 38 |cARTER OK | 35019258960000
13. | 132936 |WIGGINS 3-12H 12 | 45 | 3E [CARTER | OK | 35019259000000
14. | 132141 |WIGGINS 2-12H 12 | 45 | 3 |CARTER OK | 35019259010000
15. | 130055 [WINKLER 1-25H30X29 | 25 | 4S | 5E WOHNSTON | OK | 35069201580000

All of the Welis listed above are operated by XTO Energy Inc. ("XTQ").

C. The term “Oil and Gas Leases” shall refer to and include all of the Debtor's
interests in any and all oil and gas leases, subleases or other leaseholds, interests or mineral
properties which are in whole or in part: (i) subject to, referenced in, or described in, or
otherwise reflected, described or referenced in the Exhibit “A” hereto, (ii) which underlie, relate
to or pertain to any part of the Land, (iii) are subject in whole or part to any of the Pooling
Orders, or (iv) which may be pooled or unitized with any of the Oil and Gas Leases, including
without limitation all interests of any kind in any of the Qil and Gas Leases, including all carried
interests, reversionary interests, net profits interests, royalty interests, forced pooted interests,
overriding royalty interests, production payments and all contractual interests relating to any of
the Oil and Gas Leases.

D. The term the "Pooling Orders” shall include all such Orders reflected on the
Exhibit “A” hereto, and shall specifically include each of the following Orders by the
Corporation Commission of Oklahoma:

i) Order no. 581318 dated December 18, 2010;
ii) Order no. 582955 dated February 23, 2011;
iii) Order no. 584989 dated May 3, 2011;

iv) Order no. 588240 dated August 15, 2011;

v) Order no. 588937 dated September 7, 2011;
vi} Order no. 590825 dated November 7, 2011;
vii) Order no. 597460 dated May 9, 2012;

viii)  Order no. 539448 dated July 5, 2012;

ix) Order no. 575961 dated June 7, 2010;

X) Order no. 578160 dated August 30, 2010;

ASSIGNMENT AND BILL OF SALE, PAGE 20OF 8
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Xi} Order no. 576000 dated June 8, 2010;

Xii) Order no. 546538 dated November 13, 2007;
xii)  Order no. 620598 dated January 21, 2014 and
xiv)  Order no. 624345 dated April 17, 2014.

E. The term the “Land” shall refer {o and include the Debtor's interest in any real
property, including without limitation all of Debtor’s interests in any Oil and Gas Leases and Qil
and Gas Interests, located in Johnston, Marshall, Carter, or Bryan Counties, Oklahoma for
which XTO is the operator, and which is covered by or subject o any of the Ofl and Gas Leases
or subject to any of the Poocling Orders;

F. The term "Qil and Gas Interests” shall include all of Debtor’s right, title and
interest in and to all of the oil, gas and mineral leasehold interests, leases, operating rights,
mineral interests, mineral fee interests, working interests and royalty interests, joint operating
agreements, operating agreements and exploration agreements in on or relating to any of the
Wells or the Oil and Gas Leases or which, in whole or in part, underlie, relate to or pertain to
any part of the Land, and all leasehold acreage, force pooled interests, contractual interests,
non-consent interests, and farm-in interests held by or as a resuit of any pooling order, proration
unit or drilling order relating to any of the Wells, any Oil and Gas Leases or any of the Qil and
Gas Interests, and any instrument executed in amendment, correction, modification,
confirmation, renewal or extension of any such interests (the “Properties”). Without limiting the
generality of the foregoing, this shall include without limitation all Oil and Gas interests which
are: (i) subject to, referenced in, or described in, any of the Oil and Gas Leases, (i) in whole or
in part, underlie, relate to or pertain to any part of the Land, (jif) in whole or in part subject to any
of the Pooling Orders, and (iv}) all mineral fee interesis which relate to or underlie the Land or
any part thereof. ~

G. The term “Hydrocarbons” shall include all of Daebtor's right, title and interest in
and to all oil, casinghead gas, condensate, distillate, liquid hydrocarbons, gaseous
hydrocarbons and all products refined therefrom, and all other minerals in and under, and that
may be produced and saved from the Properties on and after the Effective Time.

H. The term “Equipment” shall inctude alt of Debtor's right, title and interest in and to
all equipment, tanks, derricks, fixtures, pumps, jacks, casings, tubing rods, cable lines,
pipelines, flow lines, meter runs, separators, buildings, machinery, tools, pipe and all other
equipment, appurtenances, apparatus, appliances, and property of every kind and character,
movable or immovable, now or at any time hereafter located on, or used in connection with, the
Properties or which may now or hereafter be used or obtained in connection with any of the
Wells, Properties, the Oil and Gas Interests, Oil and Gas Leases or any portion of the Land.

ke The terms “Compressor Site Lease” and “Facility Site Lease” shall mean all of
Debtor’s right, title and interest in and to any compressor site lease and facility site on any
portion of the Land or relating to any of the Properties, and any instrument executed in

ASSIGNMENT AND BILL OF SALE, PAGE 30F 8
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amendment, correction, modification, confirmation, renewal or extenision of any of such leases,
together with all equipment and appurtenances located on said leases used or obtained in
connection therewith.

J. The term “Easements” shall include all of the Debtor's right, title and interest in
and to all easements and right of ways on, under, incident to or associated with the Land, Wells,
Qil and Gas Leases and/or Qil and Gas Interests.

K. The term “Assets” shall include all of the Debtor’s right, title and interest of every
type and nature, whether legal or equitable, in each of the following:

i} The Land;

ii) The Wells;

i) The Oil and Gas Leases;

iv) The Oil and Gas Interests;

v) The Properties;

vi) The Hydrocarbons;

vii} The Equipment;

viii)  The Compressor Site Leases and Facility Site Leases; and
ix) The Contracts; and

X} The Easements.

L References herein to the “Debtor” shall encompass all right, title and interest held
by Debtor's bankruptcy estate or Assignee as trustee of the Debtor's bankruptey estate.

M. The term “Effective Time" shall mean as of 7:00 a.m., Local Time, on July 1,
2017.
lil. Recitals

N. Assignor has been appointed as the Chapter 11 Trustee for the Debtor in the
Bankruptcy Case pursuant to an Order Granting United States Trustee's Application to Approve
Appointment of Chapter 11 Trustee [Docket no. 141].

0. Assignor has filed Trustee's Motion to Sell Property to XTO Energy, Inc. [Docket
no. 412] (“Sale Motion") moving to sell the assets which are the subject of this Assignment. The
Sale Motion was granted pursuant to an Order Authorizing the Sale of Certain of the Debtor’'s

ASSIGNMENT AND BILL OF SALE, PAGE 4 OF 8
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Assets Free and Clear [Docket no. ] (“Sale Order”) entered July ___,2017. A copy of the
Sale Order is attached as Exhibit “B”.

B This Assignment is executed pursuant to, and in order to consummate, the
fransaction contemplated in the Sale Order.

IV. Assignment of Assets

1. Assignment. For good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged by Assignee, and in accordance with the Sale Order, Assignor
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 Assets.

TO HAVE AND TO HOLD the Assets unto Assignee, its sticcessors and assigns, forever,
subject, however, to all the terms and conditions of this Assignment. Additionally, to the extent
transferable, Assignor hereby assigns and transfers 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 thersof 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 permitted assigns.

2, Sale Free and Clear. In accordance with the terms of the Sale Order, the
Assets are sold to and transferred by Assignor to Assignee free and clear of all liens, claims and
interests.

3. Assumed Obligations. Any assumption by Assignee is limited to obligations
arising after the Effective Time.

4. Separate Assignments. Where separate assignments of Assets have been, or
will be, executed for filing with and approval by applicable Governmental Authorities, any such
separate assignments (a) shall evidence this Assignment and the 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.

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

6. Successors and Assigns. This Assignment shall bind and inure to the benefit
of the Parties hereto and their respective successors and permitted assigns.

v Titles and Captions. All Article or Section titles or captions in this Assignment
are for convenience only, shail 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

ASSIGNMENT AND BILL OF SALE, PAGE 5 OF 8
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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.

8. Counterparts. This Assignment may bs 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 of the Assets in more than one counterpart
of this Assignment shall not be construed as having effected any cumulative, multiple or
overlapping interest in the applicable Assets. Any signature hereto delivered by a Party by
facsimile or other electronic transmission shall be deemed an original signature hereto.

9. Exhibits. Reference is hereby made to all Exhibits to this Assignment, each of
which are hereby incorporated into this Assignment as essential and integral parts thereof.

10.  Effective Time. This Assignment is effective for all purposes as of the Effective

Time.

11.  Non-Operated Qil and Gas Interests. This Assignment is intended to
encompass all of Assignee’s interests in the Oil and Gas Interests or Oil and Gas Leases for
which XTO is operator. To the extent necessary, the Parties shall execute and deliver all such
other or further documents o confirm that any such Oil and Gas Interests or interests in Oil and
Gas Leases for which XTO is the Operator, are a part of the Assets subject to this Assignment,

[Remainder of this page intentionally left blank.]

ASSIGNMENT AND BILL OF SALE, PAGEG6COF 8
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IN WITNESS WHEREOF, this Assignment and Bill of Sale has been executed as of the
date of the Parties’ acknowledgements below, but effective for all purposes as of the Effective

Time.

ASSIGNOR:

Jason Searcy, Chapter 11 Trustee for
Continental Exploration, LLC

ASSIGNEE:
XH, LL.C, a Delaware limited liability company
By:

Name:
Title:

ASSIGNMENT AND BILL OF SALE, PAGE 7 OF 8
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ACKNOWLEDGEMENT
STATE OF TEXAS §
COUNTY OF g
The foregoing instrument was acknowledged before me on , 2017, by

Jason Searcy, Chapter 11 Trustee for Continental Exploration, LLC.

Notary Public in and for the State of Texas

ACKNOWLEDGEMENT
STATE OF TARRANT §
COUNTY OF TEXAS g
The foregoing instrument was acknowledged before me on , 2017, by

XH, LLC, a Delaware limited liability company, on

behalf of said company.

Notary Public in and for the State of Texas

LABFORSHEYAXTQ - Centinental Exploration (CrR} #5772\Assignment & Sale #2 (XH, L.LC)\Assignment & Bifl of Sale (Continental-XTO) BF
7.3.17.docx

ASSIGNMENT AND BiLL OF SALE, PAGE 8 OF 8



Case 15-41607 Doc 424 Filed 07/12/17 Entered 07/12/17 12:59:21 Desc Main Document ~ Page 15 of 29

EXHIBIT “A”
to

ASSIGNMENT AND BILL OF SALE
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