K00Ag35L ARB

BUﬁgg,?;. HOWE. eﬂ% :

PORTAGE CC. RECORDER
201324828 13 DEC 101

STATE OF OHIO

COUNTIES OF COLUMBIANA,
PORTAGE, AND TRUMBULL

L L LD L

ASSIGNMENT

THIS ASSIGNMENT (this “Assignment”), dated December 10, 2012 (the “Effective
Date”), is from UTI Key LLC, a Delaware limited liability company, with offices at 6031 /
Wallace Road Extension, Suite 300, Wexford, Pennsylvania 15090 (“Assignor”), to EOG
Resources, Inc., a Delaware corporation, with offices at 1111 Bagby, Sky Lobby 2, Houston,

Texas 77002 (“Assignee”).

Recitals:

A. Assignor and Assignee are parties to an Asset Acquisition Agreement, dated
October 25, 2012 (the “Acquisition Agreement”), under which the parties have agreed to transfer
and assign certain oil and gas leasehold interests and other related rights and interests in
Columbiana, Portage, and Trumbull Counties, Ohio, as more fully provided therein. All
capitalized terms used herein but not otherwise defined shall have the meanings ascribed to them
in the Acquisition Agreement.

B. Assignor now desires to convey and transfer to Assignee, and Assignee desires to
receive and accept, effective as of the Effective Date, certain oil and gas leasehold interests and
other related rights, assets, and interests, on and subject to the terms, conditions, and reservations
in this Assignment.

Conveyance:

NOW, THEREFORE, in consideration of Ten Dollars ($10.00) and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Assignor
and Assignee agree as follows:

1. Assignment. Subject to the reservation in Section 2 below, Assignor hereby
assigns, transfers, grants, conveys, and delivers to Assignee, and its successors and assigns,
bt
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effective as of the Effective Date, all of Assignor’s rights, titles, and interests in and to the
following (collectively, the “Assigned Interests”):

(i) the oil, gas, and/or mineral leases described in Exhibit A, including all
amendments, renewals, extensions, or ratifications thereto (collectively, the “Leases™),
insofar, and only insofar, as the Leases cover (i) the lands described in Exhibit A and (ii)
depths above the stratigraphic equivalent of 100 feet below the base of the Clinton
Formation (the “Clinton Formation Marker Depth”™) as such depth is seen at 4,000 feet
MD (or -3155 feet SS) on the electric log, dated August 20, 1998, for the Bocor
Producing - Stoneman W&R #1 Well - Lat/Long: 41.381240 - 80.969370, API No.
34155263740000, located in Trumbull County, Ohio (the “Subject Interests™);

(i)  rights of Assignor in any pooled, communitized, or unitized acreage by
virtue of any of the Subject Interests being a part thereof;

(iii)  a non-exclusive right to easements, rights-of-way, surface leases, or other
surface or subsurface interests and rights of Assignor to the extent such interests and
rights are necessary or convenient to drill into and produce oil, natural gas, and/or other
hydrocarbons, and to transport and market such oil, natural gas and/or other hydrocarbons
from the Subject Interests (“Easements”);

(iv)  permits, licenses, certificates, consents, approvals, and other similar rights
of Assignor that relate solely to the ownership or operation of the Subject Interests
(“Permits”), to the extent Assignor has the authority to assign the Permits without
recourse,

(v)  contracts and agreements of Assignor that relate solely to the Subject
Interests, the Easements, or the Permits (“Contracts™), to the extent Assignor has the
authority to assign the Contracts without recourse; and

(vi)  copies of the books, records, files, reports, and similar documents and
materials that relate to the foregoing interests and that are in the possession or control of,
or maintained by, Assignor;

2. Reservation of ORRI. Assignor hereby reserves unto itself, and its successors and
assigns, an overriding royalty interest in each Lease equal to the amount, if any, by which (i)
seventeen and one-half percent (17.5%) exceeds (ii) the aggregate percentage of royalties,
overriding royalties, production payments, and similar interests burdening each such Lease as of
the Effective Date (each expressed as a percentage of 8/8ths of all oil, gas and other
hydrocarbons and minerals produced from or attributable to each such Lease), but only insofar as
each such Lease covers depths above the Clinton Formation Marker Depth (the “ORRI”). If any
Lease covers less than the entire oil and gas mineral estate, or if the Assignor assigns Assignee
less than the full oil and gas mineral estate in the Lease, the overriding royalty interest reserved
herein shall be reduced in the proportion that the interest actually assigned bears to the entire and
undivided oil and gas mineral estate attributable to the lands covered by such Lease. The ORRI
will be a non-operating, non-expense-bearing overriding royalty interest in real property, free of
all cost, risk, and expense of production, operations, and delivery, including all drilling,
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developing, and operating costs and expenses and also shall be free of all applicable post-
production expenses, including gathering costs, transportation costs, non-well site treatment
costs, non-well site compression costs, and non-well site processing costs incurred prior to the
point of sale at which title to the oil, natural gas and/or other hydrocarbons first passes to a third
party. Assignor will bear its proportionate share of all production and ad valorem taxes that may
now or hereafter may be applicable to the ORRI or production attributable thereto. If Assignee
acquires an extension, renewal, or replacement of any Lease (to the extent it covers depths above
the Clinton Formation Marker Depth) within one (1) year following the termination or expiration
of that Lease, then Assignee shall promptly notify Assignor and Assignee shall, upon the request
of Assignor, promptly grant an assignment of the ORRI to Assignor with respect to the subject
Lease.

3. Habendum Clause. TO HAVE AND TO HOLD, the Assigned Interests, together
with all rights and appurtenances related thereto, unto Assignee, its successors and assigns,
forever; and Assignor does hereby bind itself, its successors and assigns, to warrant and defend,
all and singular, the Assigned Interests unto Assignee, its successors and assigns, against every
person whomsoever lawfully claiming or to claim the same or any part thereof, by, through, or
under Assignor, but not otherwise; subject, however, to the Permitted Encumbrances, the ORRI
reserved by Assignor under Section 2 above, and the other matters set forth herein.

4. Permitted Encumbrances. The assignment of the Assigned Interests hereunder is
made and Assignee takes and accepts the Assigned Interests subject to, in all respects, the
following (the “Permitted Encumbrances™):

1) any unfiled materialman’s, mechanics’, repairman’s, employees’,
contractors’, operators’ liens, or other similar liens or charges for liquidated amounts
arising in the ordinary course of business where payment of such amounts is not
delinquent and (x) that Assignor has agreed to retain or pay pursuant to the Acquisition
Agreement or (y) for which Assignor is responsible for paying or releasing at the
Effective Date;

(i)  any current period liens for taxes and assessments affecting (x) the
Assigned Interests or (y) the oil and gas production rights and interests granted by the
lessors to the Leases that are not yet due or delinquent, to the extent Assignor has agreed
to pay the same pursuant to the terms hereof or which are to be prorated pursuant to the
terms hereof;,

(iii)  to the extent that the same do not and will not at any time materially
interfere with the ownership, operation, development or value of the Assigned Interests,
any (x) easements, rights-of-way, servitudes, permits, surface leases and other rights in
respect of surface operations, pipelines, grazing, hunting, lodging, canals, ditches,
reservoirs or the like, and (y) easements for streets, alleys, highways, pipelines, telephone
lines, power lines, railways, and other similar rights-of-way,

(iv)  all lessors’ royalties, overriding royalties, and other burdens on or
deductions from the proceeds of production created or in existence as of the Effective
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Date, provided that such matters do not operate to reduce the Net Revenue Interest of
Assignor in any of the Assigned Interests below 82.5%, proportionately reduced;

(v)  preferential rights to purchase or similar agreements with respect to which
(i) written waivers or consents are obtained from the appropriate parties for the
transactions contemplated hereby, or (ii) required written notices have been given for the
transactions contemplated hereby to the holders of such rights and the appropriate period
for asserting such rights has expired without an exercise of such rights;

(vi)  required third party consents to assignments or similar agreements with
respect to which (i) written waivers or consents are obtained from the appropriate parties
for the transactions contemplated hereby or (ii) the failure to obtain such consent would
not render (pursuant to the express terms and conditions of such lease or other agreement)
the transfer of the affected Assigned Interest void or voidable, give rise to a claim for
liquidated damages, or cause a termination or loss of the affected Assigned Interests;

(vii) all rights to consent by, required notices to, filings with, or other actions
by any federal, state, local, municipal, tribal, or other governmental, regulatory or
administrative agency, commission, or body in connection with the sale or conveyance of
oil and gas leases or interests therein that are customarily obtained subsequent to such
sale or conveyance;

(viii) rights reserved to or vested in any governmental authority to control or
regulate any of the Assigned Interests and pursuant to the applicable laws, rules, and
regulations of such governmental authorities;

(ix)  Title Defects which Assignee has waived or is deemed to have waived
pursuant to the terms of the Acquisition Agreement; and

(x) deeds of trust, mortgages, and similar instruments placed on the real estate
by any lessor or other person affecting the lands covered by a Lease where payment of
such amounts related thereto is not delinquent.

5. Subsequent Actions. Assignor agrees to execute and deliver to Assignee, its
successors and assigns, all such additional deeds, conveyances, and other instruments of
assignment and transfer, and all such notices, releases, and other documents, that would more
fully and specifically assign and transfer to and vest in Assignee, its successors and assigns, the
title of Assignor in and to the Assigned Interests and intended to be assigned under this
Assignment and the Acquisition Agreement.

6. Acquisition Agreement. This Assignment is subject to, in all respects, the terms
and conditions of the Acquisition Agreement and to the extent there is a conflict between the
terms of this Assignment and the terms and conditions of the Acquisition Agreement, the terms
and conditions of the Acquisition Agreement shall control.

7. Counterparts. This Assignment may be executed in any number of counterparts,
and each counterpart hereof shall be deemed to be an original instrument, but all such
counterparts shall constitute but one and the same instrument.
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8. Governing Law. This Assignment shall in all respects be governed by,.and
construed in accordance with, the laws of the State of Ohio, without, so far as may be allowed by
law, regard to any jurisdiction’s conflict of laws principles;

9. Severability. Any provision of this Assignment which is prohibited or
unenforceable in any applicable jurisdiction shall, as to such jurisdiction, be ineffective to the
extent of such prohibition or unenforceability without invalidating the remaining provisions
hereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate or
render unenforceable such provision in any other jurisdiction.

10.  Binding Effect. This Assignment shall be binding upon and shall inure to the
benefit of Assignor and Assignee and their successors and assigns.

SUBJECT TO THE ABOVE TERMS, PROVISIONS, BURDENS AND PERMITTED
ENCUMBRANCES, THIS ASSIGNMENT IS MADE AND ACCEPTED WITHOUT
WARRANTY OF TITLE EXCEPT AS TO CLAIMS TO OR ENCUMBRANCES ON
THE ASSIGNED INTERESTS OR ANY PORTION THEREOF ARISING BY,
THROUGH OR UNDER ASSIGNOR, BUT NOT OTHERWISE, BUT WITH FULL
SUBSTITUTION IN AND TO ALL RIGHTS AND ACTIONS IN WARRANTY HELD BY
ASSIGNOR, IF ANY.

[Signed and acknowledged on next two pages]
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IN WITNESS WHEREOF, Assignor and Assignee have executed this Assignment to be
effective for all purposes as of the Effective Date.

Assignor: |/

UTIKEY LLC

Assignee:

EOG RESOURCES, INC.

By:_ ! | 04

e
Name! N Bu FaTUY (AN

Title: ;5{_‘, Lendm nrn
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COMMONWEALTH OF —\behhss'L\\)(u\‘\cb §
§

COUNTY OF I'-\\\e%\ne o §
This instrument was acknowledged before me on December (0, 2012, by
Dusin Bynum, the Oewmor Lasewan of EOG Resources, Inc., a Delaware corporation, on

tary Public, 'Commonwe_a_lth of Xe onsyMania

y Commission Expires: 3¢ 39.30W_ .,

COMMONWEALTH OF PENNSYLVANIA < * ’
- .

behalf of said corporation.

Notarial Seal AN °
Linda M. Romano, Notary Public i
Cecll Twp., Washington County -~ | ~ &5
i) ~

My Commission Expires Jan. 29,2014 N <
Member, Pennsylvania Association of Notarles ~ "~ =" ° &

.
A

COMMONWEALTH OF Yesasy\Wonia §
§
§

COUNTY OF _R\\egne SSE

This instrument was acknowledged before me on December 10 , 2012, by
of UTI Key LLC, a Delaware limited liability

,&,77 %M

tary Public, Commonwealth of
y Commission Expires: _Joien 9%. 3014

Co N T
MMONWEALTH OF PENNSYLVANIAY -
Unda m Notarial Seal =
3 M. Romano, Notary Publi:-
" Cecil Twp., Washington CountyCA
y Commission Expires Jan. 29, 2014
Member, Pennsyivania Association of Notaries

Tooatan Sacme; the U.0. o€ Land

company, on behalf of said limited liability company.

asg\wkieg o
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