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September 3,202I

Via Electroníc Maíl
United States Department of the Interior
Bureau of Ocean Energy Management
Gulf of Mexico OCS Region
1201 Elmwood Park Boulevard
New Orleans, Louisian a 7 0123 -2394

Attention: Adjudication Unit

Re: Non-Required Filings

Dear Madam or Sir:

Enclosed herewith please find the following documents, which are to be recorded in the
consecutive order set forth below:

Partial Release of Mortgage, dated effective as of August25,202l,
Society Generale, as Security Agent, in favor of ShenHai, LLC, as
Mortgagor þlease record under Category 2 Release of
Mortgages and Liens);

2. Partial Release of Mortgage, dated effective as of August25,202l,
Society Generale, as Security Agent, in favor of BOE II Shen LLC,
as Mortgagor (please record under Category 2 - Release of
Mortgages and Liens);

3. UCC3 Financing Statement Amendment, amending that certain
Initial Filing Statement #51-94253 (please record in Category 3 -
UCC Filings and Financial Statements);

4. UCC3 Financing Statement Amendment, amending that certain
Initial Filing Statement #51-94252 (please record in Category 3 -
UCC Filings and Financial Statements);
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5. Conveyance, Assignment and Bill of Sale, dated August l,202l,by
and between ShenHai, LLC, as Assignor, and Beacon Offshore
Energy Development LLC, as Assignee (please record in Category
7 - Contracts, Agreements, and Conveyances);

6. Conveyance, Assignment and Bill of Sale, dated August l,202I,by
and between BOE II Shen LLC, as Assignor, and BOE II
Exploration LLC, as Assignee (please record in Category 7 -
Contracts, Agreements, and Conveyances);

7. Amendment to Memorandum of Unit Operating Agreement and
Financing Statement, dated August 25,202I, by and between BOE
Exploration & Production LLC, Beacon Offshore Energy
Development LLC, Boe II Shen LLC, BOE II Exploration LLC, and
ShenHai, (please record in Category I - Mortgage, Deed of Trust,
Securify Agreement);

8. UCC3 Financing Statement Amendment, amending that certain
Initial Filing Statement #51-94208 (please record in Category 3 -
UCC Filings and Financial Statements);

9. UCC3 Financing Statement Amendment, amending that certain
Initial Filing Statement #51-94209 þlease record in Category 3 -
UCC Filings and Financial Statements);

10. Release of Memorandum of Right to Sanction Payment That
Burdens Certain Properties, dated effective August 26,2021,by and
between LLOG Exploration Offshore, L.L.C., LLOG Deepwater
Development Company III, L.L.C., and BOE II Shen LLC (please
record under Category 2 - Release of Mortgages and Liens);

11. UCC-3 Termination of Initial Financing Statement, terminating that
certain Initial Filing Statement #1614834 (please record in
Category 3 - UCC Filings and Financial Statements);

12. Act of Supplement to and Amendment to Act of Multiple
Indebtedness Mortgage, Assignment of As-Extracted Collateral,
Security Agreement, Fixture Filing and Financing Statement, dated
as of August25,202l, from Beacon Ofßhore Energy Develoment
LLC, as Mortgagor, in favor of Societc Gcncralc, as Security Agent,
as Mortgagee, (please record in Category I - Mortgageo Deed of
Trusto Security Agreement); and

13. UCC3 Financing Statement Amendment, amending that certain
Initial Filing Statement #51-94251(please record in Category 3 -
UCC Filings and Financial Statements).
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Please file each of these documents in the non-required filing records maintained by your
office in the records affecting the leases listed below:

1. OCS-G 25232, WR 52;
2. OCS-G 28148, WR 53; and
3. OCS-G 31938, V/R 51.

Also enclosed are pay.gov receipts evidencing payment of the required filing fees. Should
you have any questions, please contact the undersigned at 504-561-0400.

Thank you in advance for your courtesies in this matter.

Io{t verytrsly,
I l .ì !- ;. .t ; \\ i', i,1 i t.,'

'.ì1\-!-, ' IJ*

Patti L. SpinnÞy
Legal Assistant

Enclosures
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Exeeulìott Yersion

CONVEYÂNCE. ASSIGNMI,NT AND BILL OT'SALE

THE UNITËD STATES
OF AMERICA

KNOW ALL fuIEN BY THESE PRESENTS
OUTER CONTINENTAT
SHËLF

T'his Conveyance, Assignment and Bill of Sale (this "Assisnment") is dated efibctíve as of
l2:01 a.m. Central Time on August 1,2A21 (the "Effeclive TimE"), by and between BOE tl SHEN
LLC, a Delaware limited Iiability company ("Aêgkner"), and BoE II EXPLORATION LLC, a
Delaware limited liability company ("Assignee"). Assignee and Assignor herein¿{ter are
sometimes collectively refened to as *'Parties" or individually as "lgf[". Capitalized terms used
but not delìned herein shall have the meanings set forth for such terms in the Asset Purchase
Agreement (defi ned below).

RBCITALS

I¡/I-IEREAS, Assignor and Assignee are parties to that certain Asset Purchase Agreement,
dated as of August 25,2t21(as it may be amended, modified or supplemented from time to time,
the "Astglr lurqhgse. AgleemqnlL"); and

WHEREAS, pursuant to the terms of the Asset Purchase Agreement, Assignee is entitled
to receive a portion of Àssignor's right, title and interest in and to the properties, assets and rights
associated with the leases described on Ðxhibit A, as set forth below.

NOW, THEREFORË, Assignor desires to assign, and Assignee desires to acquire, the
Transfered Interests (as detrned below), in accordance with the terms of this Assignment and the
Asset Purchase Agreement.

/IRTICLE I
AS.$rçNMçJì¡T qr.ïl&ANSrnRRsp TNTBRESTS

Section 1.1 Assisnment. A.ssignor, for good and valuable consideration, the receipt and
suffìciency of which are hereby acknowledged, subject to the reservations, covenants, terms and
conditions of this Assignment, hereby grants, bargains, sells, conveys, assigns, transfers, sets over
and delivers unto Assignee, and Assignee hereby accepts from Assignor, an undivided 10.95% (of
8/8ths) (the "Igngfer!ç¡çgnlagg") working interest (or, for the Âssets described in subparts (d)
through (h), the Transfþr Percentage thereof), in each case, in and to the following as of the
Ëffective Time (individually, ân "Asset," collectively, the'oAssets" ånd such Transfer Percentage
in the Assets being refered to as the "Tran$fbfed, Interçsts"):

(a) the fbderal off'shore oil and gas leases identified on Ëxhibit A, including, if
any, subleases, royalties, overriding royalties, net prolìts interests, carried interests relating
thereto and, without limiting the foregoing, other rights (of r.vhatever character, whether
legal or equitable, and whether vested or contingent) to the oil, gas and other minerals in.
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ûn, under and thaf may be produced from, the lands described orr Exhibit A (collectively,
the "Leases");

(b) the oil and gas wells located on the Leases or on the communitized or
unitize'd acreage that includes all or part of the Leases and are listed on Exhibit B
(collectively, the "Wellt");

(c) all units arising on actount of any r:f the Leases having been unitized,
including all rights in the unitized acreage by virtue of the lands covered by the Leases
being a part thereof (the "Units");

(d) to the extent assignable (but without the payment of any fees unless
Assignee pays such fees), all easements, licenses, servitudes, rights-of-r.vay and other
similar interests appurtenant to, and used or held for use in connection rvith, the Leases,
Wells and Units (collectively, the "Rishts-of-\ffay");

(e) all equipment, machinery, fixtures and other tangible personal property ând
improvements lacated on the Leases, \Vells, Units or Rights-r:f-1ffay or used or held for
use primarily in connection with the operafion of the l-eases, Wells, Units or Rights-of-
Way or the production or transportatiûrl of the hydrocarbons f'rom the Leases, Wells, Units
or Rights-of-Way, including platforms, trees, PLËTs, jumperso SCADA, computers,
communication equipment, flowlines, risers, urnbilicals, control assemblies, production
handling facilities and equipment, and personal property and related equipmenf
(collectively, the o'Equi!¡Qent" and together with the Leases, Wells, Units and Rights-of'-
Way, the "Properties");

(t) to the extent assignable, (i) any wriften agreement, commitment, lease,
license or other legally binding contractual underlaking relating to or affecting any or all
of the Prope*ies or Assignor's rights or obligations with rçspect thereto; and (ii) all
curently existing contracts Õr agreements that relate to the ownership or operation of any
or all of the Properties (to the extent applicable to the Properties) (collectively, the
"contracts"); provided, thal,"conlracts" shall exclude any (y) master service agreements
and (z) contracts, agreements and instruments to the extent transfer is {A) restricted by their
respective tenns or third-party agreement, or (B) subject to payrnent of a fee or otl:er
consideration under any license agreement or other âgreement with a Person other than an
Affili¿te of Assignor, unless Assignee has agreed in writing to pay such fue or
consideration; and providedfurther.that the foregoing exclusions referenced in (A) and
(B) shall only apply to contracts with respect to which Assignor has made commercially
reasonable efforts (without the obligation to incur any cost or obligation) to obtain consent,
waiver, satisfaction, or release of the applicable restriction;

(g) all licenses, permits, certificates, orders, approvals and authorizations of
any Covernmental Authority necessÐry lor Assignor to own and use the Properlies, !o the
extent assignable ancl used primarily in connection with the Properties; and

(h) the copies in digital fonn (if available) of the material and relevant books,
fìles, records, information and data, whether written or electronically stored, relating solely



to the 'IransÍèned Interests maintained by Assignor or in Assignor's possession, including:
(i) land and title records (including cJivision r:rder files, prospect files, maps. lease records,
abstracts of title, title opinions and ¡itle curative documents); (ii) Contract fìles; (iii)
correspondence; (iv) operations, environmental, production, tax and accounting records;
and (v) facility and Wcll records (collectively, the "Reçords"); provided that, 'oRecords"
shall exclude (w) seismic data, (x) any books, records, clata, lìles, maps and accounting
records 1o the extent disclosure or transfer is restricted by third-party agreement or
applicable Law and the nccessary consents subject tCI payment of a l"ee or other
consideration by any license agreement o'r other agreement with a Person other than an
Affrliate of Assignor, or by applicable Law, but only insofar as Assignor has made
commercially reasonable efforts (without the obligation to incur âny cost or obligation) to
obtain waiver or sâtisfâction of the applicable transfler restrictions (which shall include
promptly notifying Assignee of any applicable transf'er fee or expense and seeking to efiect
the transfbr upon Assignee's payment thereo$ in each case without success; (y) all legal
records and legal frles of Assignor, work praduct of Assignor's legal counsel and records
protected by attorney-client privilege, but excluding title opinions; and (z) income,
l¡anchise and similal tax retums of Assign*r.

IIXCEPTING AND RESERVING to Assignot, however, any and allof Âssignor's right,
title and interest in the Assets other than the T'ransf'erred Interests.

TO HAVE ANÐ TO HûLÐ tl¡e Transferred Intercsts unto Assignee, its successors and
assigns, f orever, subject, holvever, to all the terms and conditions of this Assignment an<J the Asset
Purchase Agreement.

Section 1.2 ,{,¡sumed-Obligaüons. Subject to, and without limiting,Assignee's righrs
undcr, the terms of the Asset Purchase Agreement, Assignee assumes and hereby agrees to futtill,
perform, pay and discharge (or cause to be illlÌlled, perfcrmed, paid and dischargcd) all of the
Assumed Obligations.

Section 1.3 REtained Rights and Oblieations. The execution ancl elelivery of this
Assignment by Assignor, and the execution and acceptance of this Assignment by Assignee, shall
not operâte tr: release or impair any surviving rights or obligations of Assignor or ,A.ssignee under
the Asset Purchase Agreement.

ARTICLE 2
ApprTroxAl, pE,f'r Nq r) TgRivts

"Affiha!ç" meâns, with respect to any Person, any other Person that, directly or indirectly,
controls, is controlled by or is under common contrr:l with, such specified Person through one Õr
more intermediaries Õr otherwise. For the purposes of this definition, 'icontrol'r means, where used
with respect to any Person, the possession, directly or indirectly, olthe power to direct or cause
the direction of the managçment and policies of such Person, whether through the ownership of
voting securities, by contract or otherwise, anei the lerms "gqg!¡g!!¡g" ând "çontroiled" have
correlative meanings"
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"A5signor Indemnitees" means r\ssignor, its .Affrliates, and its and their respective
directors, officers, employees, equityholders, controlling Persons, pârlners, members, mânagers,
attorneys, consultants, agents and representatives.

"Decommissionins" meâns all dismantling and decommissioning activities and obligations
as are required by Law, any Covernmental Authority or agree¡nents including all well plugging,
replugging and abaneJanment, facility dismantlement and removal, piptl line and flowline removal,
dismantlement and removal of all other property of any kind related to or associated with
r:perations or activities and associated site clearance, site restoration and site remediation.

"-Çe-vqn¡ngll]lal Authorit)," means âny federal, state, municipal, local or similar
governmental authority, regulatory or administrative agency, court or arbitral body.

'ol-aw" means any statute, code, writ, law (including common law), rule, regulation,
ordinance, order, jr"rdgnent, injunction, alvard, detennination or decree of a tovemmental
Authority.

"Pqrlqn" means any individual, fìrm, corporation, partnership, limited liability company,
incorporated or unincorporated association, joint venture, joint stock company, Covernmental
Authority or r:ther entity of any kind.

ÁRTICI,B 3
ÐISCLAI*IERS" WAIVERS ANI} RELEASE

Section 3.1 Disclaimers ofWsnenliqq aqd*K.eprq¡EnlatipqE.

(a) RËI,IÀNCE ÄSSICNSE IIAS REVITV/ËD AND IIAS ACCESS TO
,I\LL CONTRAC"I'S, DOCUMSNTS, RECORDS, AND Iì\¡FORMATION TT{AT IT I-IAS
DESTRED TO REVIEW iN CONNECTIO}I WITH ITS DSCISION TO ANTER INTO
TFIIS ASSIGNMENT, ITND TO CONSUMMATË THE TRANSACTIONS
CONTEMPLATED F{8REB Y. NOTWITI"ISTAND INC ANYTI-I INC CONTATNED IN
TI.IIS ASSICNMENT OR THE ÀSSET PURCHASE ACREEMËNT TO TFIE
CONTRARY, ASSICNOR MAKËS NO REPRE,SENTATIONS OR TVARRANTTËS,
NXPRSSS, S'I'ATUTORY OR IMPLTED, AND ASSIGNE,E HAS NOT RALTED UPON,
AND ASSIGNOR EXPRESSLY DISCLAIMS ÄLL LIABILITY ANÐ
RESPONSIBILITY FOR, .r\NY RËPRËSËNT'AT{ON, W,¡IRtu\NTY, STATËMENT,
ADVICË, DOCUMTNT, PROJECT'ION OR OTI"IER INFORMATION OF ANY TYPE
PROVIDBD BY ASSIGNOR, OR ITS AFFILIATES, OR ANY OF THEIR
REPRESENTATIVES. NOTWITHSTANDING ANYI'HTì{G CONTÅ.INED IN THIS
ASSIC]{MËNT OR THË A.SSST PURCI-IASE ACREEMENT TO THE CONTRARY,
ASSICNOR DISCLAIMS ANY REPRESENTATION OR WARRANTY, EXPRESS,
STATUTORY OR IMPLIED, AS TO TITLE TO ANY OF THE ASSËTS OR
TRANSFËRRËD TNTSRESTS, IN DECIDINC TO ENTSR TNTO THTS
ASSICNIVÍENT, AND TO CONSLMMATE T}TE TRANSACTIONS
CONTEMPLATËD FIË,REBY, ASSIGNËË HÂS RËLIÉD SOLËLY UPON ITS OWN
KNOV/LEDÛE, INVDSTIG¿\T{ON AND ANALYSIS (AND TI-IAT OF iTS
REPRASENTATIVES) AND NOT ON ANY DISCLOSURË OR REPRESENTATION
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VLA.DI¡ BY, OR ÄNY DUTY'TO DISCLOSË ON TI-IE PART OF, ASSIüNCIR OR ITS
AFI1ILTATES, OR ANY OF TTIEÍR RI'PRËSËNTATTVES,

(b) DEFECTS. TFIE TRANSI]NRRED INTERESTS ARE BEING
CONVËYED AND ASSIÛNOD TO ÄND ACCËPTED BY ASSIGNEE IN TI.IEIR "AS
IS, W}IERE IS'' CONDITION AND STA'|Ê OF RËPÂIR,,AND WI:I'H ALL FAULTS
AND DEFECTS, IVITI.IOUT ANY REPRISSI]ìVTATION, WARRAhI"IY, OR
COVENANT OF ANY KIND ÛR NÄTURE, EXPRESS, IN{PLISD, OR STATUTORY,
I}¡CLUDING \¡/ARRANTIES OF MARKËTABILITY, QUALITY, CÛNDITION.
MERCHANTABITITY ÛR FITNESS FOR A PARTICULAR PURPOSE, ALI. ÛF
WHICFI ARE EXPRESSLY DISCLAIMED BY ASSICNOR AND W,A.IVED BY
ASSIGNEE. ASSICNEE RE.COGNTZES THAT THE TRANSFERRED INTERESTS
MAY HAVE BËEN USED FOR OIL AND CAS DRILLINC, PRODUCTION,
GATHERING, PIPELINE, TRÂNSPORTATION, STOILA.GE, AND RELATED
OPERATIONS. PHYSICAL CITANÇES IN THË TR.Â,NSFERRËD ÍNTËRESTS MAY
HAVE OCCURRED AS A RESULT OF SUCH USES. T}{E TRANSFERRED
I}¡TËRËSTS AISO MAY INCLUDE PIPELINES AND OTHER EQUIPMENT, THI1
LOCATIONS OF WI{ICH MAY ìVOT BE KNO\À,N BY ASSIGNOR OR RËADILY
APPARENT BY A PI.IYSICAL INSPECTION OF THE TRANSFERRËD INTËRSSTS.
IT IS UNDARSTÛOD ANIJ AGRËËD TFTATASSICNEË ST{Ä.LL I-LAVE INSPECTED
PRIOR TO :TI.IE CLOSING DATE (OR SH1\IL BË DäEMI]D TO FIAVË WAIVED ITs
RICHT TO TNSPËCT) THË PROPERTIES, AND TI{E ASSOCIATEÐ FREMISES
INCLUDED IN THü TR,A.NSFËRREN INTERESTS AND SATISFIËD ITSELF AS TO
THËIR PFIYSICAL AND ËNVIRONMENTAL CONDITION, BOTH SURFACË AND
SUBSURFACE, AND TILAT ASSIGNEE SI-{ALL ACCEPT ALL OF TFIE SAME IN
TI-IEIR "AS IS, Vfl{ERE [S" CONDITION AND S'lÂTE OF REP,¿\IR, AND WITH ALL
FAULTS AND DEFECTS, TNCLUDING TT-IE PRSSENCE OF NATURALLY
OCCUIìRINC R|ÐIOACTM MATERIAL ("NORM") AND MAN-MADE
MATSRIAL TIBTRS.

(c) APPITIONAL ÐISCLATMIRS. ASSITNOR MAKES NO
RËPRESËNTATION, COVENANT, OR WARR,{NTY, EXPRESS OR IMPLIED, ÛR
STATUTORY, (i) AS TO Tr.{n ACCURACY OR COMPI,€TËNËSS OF ANy DATA
OR RECORDS DELIVERND TO ASSIGNEE WITH RËSPLCT TO THE
Tru\NSFËRRËD INTERËSTS, OR (ii) CONCERNING TT.TE QUALITY OR
QUÅNTITY OF HYDROCARBON RËSËRVÊS, IF AT\¡Y, ATTRIBUTABLE TO THE
TRANSFERRED TNTERESTS, OR TI"IE ABiLII"Y OF THÉ 1'RANSFËRRËD
TNTËRESTS TO PRODUCE I-IYDROCARBONS, OR TÍ-IE PIIODUCT PRICES
WHICH ASSIGNËË IS OR WILL BE ENTITLËD TO RECEIVE FRÛN4 T[-IE SALE OF
ANY SUCH FIYDROCARBONS. ASSIGNËE EXPRESSLY WAIVES ANY
CUARANTEE AÜAINST I.IIDDEN OR LATCNT REDFITBITORY VICES,
INCLUDTNC TOUISIANA CIVIL CODE ARTICLES 2520 TI-IROUCI{2548.

(d) ÇoNsprcuous. ASSTCNOR AND AssrGNÊË AGREE TrrAT, TO
TrîË, EXTENT RËQUIRED By APPLICABLE LAW T0 BE ËrFËCTlVË, THË
DISCLAIMËRS OT CËRTAIN RSPRËSËNTATIÕNS AND WARRANTIES

-5



CONTAINED IN THIS ¿{RTICLË I ARE "CÛ¡il.SP-¿CUOUS'DISCLAIMERS FtR THË
PURPOSE OF ANY ÄPPLICABLË LÂW.

(E) RELEASIi. ASSIGNEE, ON BEHALF Op ITSELF, ITS AFFILIATES,
AND ITS AND TI-{EIR RESPECTIVË DIRECTORS, OFFICERS, EMPLOYEES,
EQUTTYHOLDËRS, CONTROTLTNC PERSONS, pARlNrRS, MrMBËRS,
}dANACNRS, ATTORNEYS, C ONS UL'TANTS, ACENTS AND RTPRE SENTATTVES
(0Tï"IER TþIAN ASSIGNOR) (COLLECTIVELY, TFrE'?ELEASING pARTiE$"),
HÊREBY RELEASES, ACQUITS AND FOREVERDISCHARCES EACH ASSICNOR
INDEMNI1:EË FROM .A,ND AGAINST ANY AND ALL DAMACES, WI.IETI-IER
KNOWN OR LINKNO$,rN, 'IVFIICFI THE RELEASING PARTIIS HAVE OR MAY
COME TO HAVE ACAINST ANY Á"SSICNOR TNDNMNITSH, WHETHË.R
DIRECTLY, INDIRËCTLY OR DËRIVATIVEI,Y, IN EACH CASE AzuSINC,
RELATSD TO OR ATTRIBUTABLË TO THE PERIOD PRIOR TO THE CLOSING
DATE (INCLUÛING ANY DËCOMMISSIONING DAMAGES WHENÊVË,R
ARISINC) AND RELATTì\¡C TO THI] TRANSTERRED INTERESTS, TVHETFIER OR
NOTTI-IE DAMAGËS IN QUESTION AROSE OR RESIJLTED SOLELY OR IN PART
FROM TH.Ë CROSS, SOLE, AC"TTVE, PASSTVE, CONCURRENT OR
COÌvtPARATlVf, NËCLICËNCE, STRICT LIAB{LITY OR OTHER FAUTT OR
VIOLATION OF LAW OF OR BY ANY ASSIGNûR lNÐEtvtNITEE.

Section 3.2 DTPA WAIVËR.

(a) It is the intention of the Parties that .Assignee's rights and remedies with
respect to the transaetions contemplated by this Assignment and with respect to all acts or
practices of Assignor, past, present or future, in connection with the transactions
contemplated by this Assignment shall be govemed by legal principles other than the Texas
Deceptive Trade Practices-Consumer Protection Aet, Subchapter B of Chapter 17, Sections
17.41 et seq., of the Texas Business and Commerce Code, as amended (the "Acts"). As
such, Assignee hereby waives the applicability of the Acts to the transactions contemplated
by this Assignment and any and all duties, rights or remedies that might be imposed by the
Acts, whether such cluties, rights and remedies are applied directly by the Acts itself or
indirectly in connection with other statutes. Ässignee acknowledges, represents and
warrants that it is purchasing the goods andlor services covered by this Assignment for
commercial or business use and not for personal, family, and household purposes; that
Assign*e has knowleclge and experience in financi¿l and business matters that enable it to
evaluate the merits and risks of the transactions such as those contemplated by this
Assignment; and that Assignee is not in a significantly disparate bargaining position with
Assignor.

(b) Assignee expressly recognizes that the price for which Â,ssignor has agreecl
to perform its obligations under this Assignme nt has been predicated upon the
inapplicability of the Acts and this waiver of the Acts. Assignee further recognizes tirat
Assignor, in determining to proceed with the entering into of this Assignment, has
expressly relied on this waiver and the inapplicability of the Acts.
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Section 3.3 Ënvironmental Matters. Assignee acknowledges that (i) asbestos, NORM
and asbestos-containing materials may be presenl ât some Asset locations, {ii) NORM is a natur¿l
phenomenon associated with many oil fields in the U.S. and throughout the world, (iii) it has made
its own determination of this phenomenon and other conditions, and (iv) Assignor disclaims any
liability arising out of c¡r in connection with âny presence of NORþÍ or asbestos-containing
materials on ûr in the Transferred Interests. Assignee expressly understands that special
procedures may be required fur the removal and disposal of NORfvf and asbestos-containing
materials lrom the Transferred lnterests if and where they may be found, and Assignee âssumes
Assignor's liability for or in connection with the assessment, remediation, renloval, transpclrtation
or disposal of any such materials present on the Transferred Interests in accordance with all
requirements of any Govemmenral Aurhoriïy (INCLUDINC TFIOSE RTSULTING FRON,I
ASSIGNOR'S CROSS, SOLE,, JOINT, COMPARATIVË OR CONCURR-ENT NEGLICENCII
oR S'IRICT LIABILITI).

ARTICLB 4

SUBROGATTON

Section ,{" I Subraeatiq!. Assignor hereby assigns and grants to Assignee, its respective
successors and assigns, the benefit of and the right to enforce all rights, claims and causes of action
under title representâtions, wârranties, and covenants given or made by otlrers, including
Âssigtror's predecessors in interest (other than Affiliates of Assignor), with respect to the
Transfered Interests, and Assignee is specifìcally subrogated to all such benefits and rights which
Assignor may have against such others with respect to the Transf'ened Interests, to the extent
Assignor may legally transfer such rights and grant such subrogation.

i*'säll.?f"Lu,
Section5.ln,*,,o*'n,*uffiThis.4,ssignmentisexpressIymade

subject to the terms of the Asset Purchase Agreement, to the same extent and with the same force
and eff'ect as if all such terms were set forth herein. In the event of a conflict or inconsistency
between the terms and provisions of this Assignment and those set forth in the Asset Purchase
Agreement, the terms and provisions set fbrth in the Asset Purchase Agreement shall control;
provittetl that inciusion r:f the disclaimers in Article 3 shall not be deemed a conflict with the Asset
Purchase Agreement and such disclaimers shall be deemed incorporated in the Asset Purchase
Agreement f'or all purposes thereof.

Section 5.2 Separate Assignments. Where separate assignments of the Transt'ened
lntsrests have been, or will be, executed for filing with and approval by applicable Covernmental
Authority, any sueh ssp¡irate assignments (a) shail evidence this Assignment and assignment of
the applicable Tra¡lsfened Interest herein mâde, and shall not constitute an additionalAssignment
or assignment olthe Transferred Interests, (b) are nol intended to modify, and shall not modify,
any of the terms, covenânts and conditions, or limitations on warranties, set forth in this
Assignment, (c) are not intended to crsate and shall not create âny represenfations, warranties or
additional covenants of orby Assignor tr: Assignee, and (d) shall be deemed to contain all of the
terms and provisiotts of this Assignment, as fully anel to all intents and purposes as though the
same were set fbrth at length in such sepärate assignments.
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Section 5.3 _Qsr:-e,ryine Law; Venuel Jury Waiver. EXCHPT FOR ANY REAL
PROPERTY ISSUES, WHICH SHÁLL BE GOVERNËD BY AND CONSTRUED A,ND
},NFORCËN TN ACCORDANCË WITH T}"TE INTËRNAL IAWS OF THE STÂTE IN WHICH
sucl{ REAL PROPERTY IS LOCATED OR ADJACENT TO (V/ITt"ttUT RnFERÊNCE TO
THE CHOICH OT LAW RULES OF SUCH STATE,), THIS ASSIGNMÉNT SHALL BE
GOVËRNED BY, AND CONSTRUED IN ACCORDANCT WITH, THË LÄWS OIi THË
STÁ.TE OF TEXAS, WITHOUT REGARD TO PRINCIPLËS OF CONFLICTS OF LAWS
REQUIRING THË,{PPLICATION ÕF T}.IE LÄW OF ANOTI.IËR STATE. TI-IE PARTIES
EXCLUSWEI,Y SUBMIT TO THE TIIRISDTCTION OF AND ACRNE TH,A,T VENTIE SHALL
EXCLUSNELY RESIDE T¡¡ ]1{E APPROPRTATE COI'RT IN HOUSTON, HARRTS
COLINTY, TËXAS FOR THI] ADJUDICATION OF ANY DISPUTES PERTAININC TO THE
SUBJËCT MÂTTËRS CONTAINËD HERËIN. 1"HE PARTIËS ACREË THAT SAID VËNUË
IS CONVENTENT AND SI{ALL NÛT BE A FIARDSI{IP O}.{ TI_IËM. TO TT,TE OXTENT
PERMITTED BY APPLICÅBLE LAW, EACH OF TI{E PARTIES AND TI-IEIR SUCCESSORS
AND ASS]CNEIIS WAIYES ANY RICHT TO A TRIAL BY JURY IN ANY LI'ÛAL
PROCËEDINC ARISINO OUT OF, CONNECTËD V/ITH, RE,LATED TO, OR INCMTNTAL
TO TLIA RSLÂ.TIONSHIP BETWEEN ANY ÛF THË PARTIËS IN CONNECTION WITH
1'HIS ASSIGNMENT OR THE TRANSACTIÛNS CONI'HMPT,ÂTED HËREBY.

Section 5.4 Successors and Assigns. 'I'his Assignment shall be binding upon, and inure
to the benefit of, the Pa*ies and their respective successors and assigns. Assignment shall not
relicve the assigning Party of its obligations hereunder.

Section 5.5 Fçvçrabiüly. If any term or other provision of this Assignment is invalid,
illegal or incapable of being enforced by any rule of law or public policy, all other conditions and
provisions of this Assignment shall nevertheless remain in full force and ellect s¡: long as the
economic or legal substance of the transactions conternplatecl hereby is not allfected in anyãdverse
manner to any Party. Upon such delermination tirat any term or other provision is invalid, illegal
or incapable of being ent'orced, the Parties shall negotiate in good faith to modify this Assignment
so as to effect the original intent of the Parties as closely as possible in an acceptable manner to
the end that the transactions contemplated hereby are fulfilled to the extçnt possible.

Section 5.6 Titles a¡ld Captionå. AII Article titles r:r captions in this Assignment are for
convenience only, shall not be deemed part of this Assignment and in no wÍty dehne, limit, extend,
or describe the scope or intent of any provisions hereoL Except to the extent otherwise stated in
this Assignrnent, references to "Atticles" âre tÕ Articles of this ,Assignment, and references to
"Exhibits" are tÕ the Exhibits attached to this Assignmerrt, which are made a part hereof anci
incorporated herein for all purpûses.

Section 5.7 Counteroarts. This Assignment may be executed in one or more
counterpañs, all of which shall be considered one and the same agreemrnt, and shall become
eff'ective when one or more counterpafts have been signed by each of the Parties and delivered to
the nther Party.
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EXËCUTED on the date first set forth below, to be effective as of the Etfective Time.

ITNBSSTS: A$$rGN()3:

BON II LLC

By;
Print trl'Þ\¡1 Marc Hensel

President and Chief Financial Officer

Kú¡-rL del!a-t"6fi

STATE OF TEXAS

COTINTY OT I-TARRIS

Before me, the undersigned Notary Public, on this day personally came and appeared Marc
Hensel, the person whose name is subscribed to the foregoing instrument and acknowtedged to
me that he, being fully authorized to do so, execuTed and delivered the same as President and Chief
Financial Officer of BOE II SIIEN LLC, a Delaware limited liability eompany, on rhe day and
year therein mentioned, and that he acknowledged the instrument to be the free act and deed of the
said entity.

CIVEN LINDËR My H,{ND AND OFFICTAL SEAL tt isffi"y of August , zazt.

$

$

$

#úürrtt, tÅrr'Srr"{*'
Notarv Publ

L^WtoL A4^A Â./\
tc

Notary Name

My commission expires
-/ Notary ldentification No.:

on: Azt'Vor(

Signature and,{cknaw ledgment Page ta
ÁPA Canveyanee,.4ssìgnment and ßill of Sale

J{nçr

TAURA Âl{ilFtY},¡Ì{
MyNobryl0tgüeßt
tu$wltlayt1,2A26



WTTNESSBS:

Frint

ASSIGNEE:

BOE IT FXPLON¿TION LLC

¡--\'Di tl Land & Business Development and

t C*ïld-lw;t
Secretary

STATE ÛF TËXÀS

COLINTY OF HARRIS

Before me, the undersigned Notary Public, on this day personally came and appeared Jay
Register the person whose name is subscribed to the foregoing instrument and acknowledged to
me that he, being fully authorized to do so, executed and delivered the same as Vice President
Land & Business Development and Secretary of BOE, II Exploration LLC, a Delaware limited
liability companyl on the day and year therein mentioned, and that he acknowledged the instrument
to be the free act and deed of said entity.

clvËN I.TNDER MV HANÐ AND OTFICIAL SEAL trris $ay of Augusr, 20z r .

&a&
NotaryName

, Notarv Publict-A,*y¡å* ltti--

My commission expires on, 9.*N€
Notary ldentification No.:

Sìgnature and Acknowledgmen! Page to
APÅ Conveyanee, Assignment and Bill of Sale

$

$

$

LÂUNAÁIüIßYHH



EXHIBIT,A.
LEASES

Oil and tas Lease of Submerged Lands, bearing Serial No. OCS-ü 31938,
dated elfectivs as of December 1,20A7, by and between the United States of
America, as Lessor, and ConocoPhillips Company, as Lessee, covering all of
Block 51, Walker Ridge, OCS Offieial Protraction Diagram, Nû 15-06,
containing approximately 5,760.00 acres, morc or less.

2, Oil and Gas Lease of Submerged Lands, bearing Serial No. OCS-G 25232,
dated effective as af June 1, 2û03, by and between the United States of
America, as Lessor, and Ken-McCee Oil & Cas Corporationo as Lessee,
covering all of Block 52, TValker Ridge, OCS Offrcial Protraction Diagram,
NG l5-06, containing approximately 5,760.00 âcrcs, more or less.

3. Oil and Cas Lease of Submerged Lands, bearing Serial No. OCS-C ZBl48,
dated efîective as of May l, 2At6, by and betweçn the United States of
America, as Lessor, and Hunt Oil Company, as Lessee, covering all of Block
53, lValker Ridge, OCS Of{icial Protaction Diagram, NG 15-06, INSOFAR
AND ONLY INSûFÂR AS said lease covers the NlZ of Block 53, Walker
Ridge, containing approximately 2,88û.00 åcres, more or less.
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