
ASSIGNMENT, BILL OF SALE AND CONVEYANCE 

THIS ASSIGNMENT, BILL OF SALE AND CONVEYANCE ("Assignment"), dated 
effective January 1, 2019 at 7:00 a.m. Mountain Standard Time ("Effective Time"), is from SRC 

ENERGY INC., a Colorado corporation, with an address of 1675 Broadway, Suite 2600, 
Denver, Colorado 80202 ("Assignor") to MORNING GUN EXPLORATION LLC, a Colorado 
limited liability company, with an address of 1601 Arapahoe Street, Box 1 - 4th Floor, Denver, 
CO 80202 ("Assignee"). 

For $10.00 and other good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, effective as of the Effective Time, Assignor does hereby 
transfer, grant, bargain, sell, convey and assign to Assignee, and Assignee hereby accepts, the 
entirety of Assignor's right, title and interest, including all rights, estates, powers and privileges 
appurtenant thereto in and to the following described assets and interests ( collectively, the 
"Assets"): 

A. The oil and gas leases described on Exhibit A (the "Leases"), insofar and only 
insofar as the Leases cover the lands described on Exhibit A (the "Lands"), and all rights to the 
production of hydrocarbons incident thereto after the Effective Time relating to the Leases and 
the Lands, located in Morgan and Weld Counties, Colorado; 

B. all rights that are derived under or from the Leases in existing and effective 
unitization, voluntary pooling and communitization agreements, pooling declarations and 
pooling orders covering any of the Lands; 

C. the oil and gas wells described on Exhibit B (the "Wells"), any hydrocarbons 
produced from the Wells, and any and all equipment and facilities directly associated with the 
Wells, including, on site equipment, fixtures and/or improvements used in connections with the 
production, gathering, treatment, processing, storage, transportation, marketing and sale or 
disposal of hydrocarbons and other substances produced from the Wells and Leases, including 
gathering systems, tanks, theaters and compressors owned by Seller (the "Equipment"); 

D. to the extent they exist and are transferable, all surface and subsurface agreements 
including joint operating, exploration and development agreements, pooling and unitization 

agreements, gas purchasing and gathering agreements, division and transfer orders, and other 
contractual rights, together with any amendments or modifications thereof, connected to or 
associated with the Leases, Well and Equipment; 



E. to the extent transferable, all permits, licenses, approvals, servitudes, rights-of- 
way, easements, surface use agreements, and other surface rights, that are used or held primarily 

for use in connection with the operation of the Wells or Lands ( or lands pooled, comm unitized or 
unitized therewith); and 

F. all of the files, records, land surveys, data and information relating to the interests 
described in Paragraphs A. through E., above, maintained by or in the possession of Assignor, 
including accounting files, lease files, land contract files, well files, abstracts, and title opinions. 

RESERVING AND EXCEPTING TO ASSIGNOR the following to the extent related 
or attributable to the Assets ("Excluded Assets"): 

1 .  Any claims against third parties related to matters occurring prior to the Effective 
Time; 

2. (i) all corporate, financial, tax and legal data and records of Assignor that relate to 
Assignor's businesses generally, (ii) any data and records to the extent disclosure or transfer is 
prohibited or subjected to payment of a fee or other consideration by any license agreement or 
other agreement with a person other than Assignor, or by applicable law, and for which no 
consent to transfer has been received or for which Assignee has not agreed in writing to pay the 
fee or other consideration, as applicable, (iii) any data and records constituting or relating to the 

Excluded Assets; (iv) employee information, internal valuation data, business plans, business 
studies, transaction proposals and related correspondence, and similar records and information; 
and (v) all communications and work-product covered by the attorney-client or attorney work­ 
product privileges. 

3 .  Assignor's intellectual property used in determining whether to participate in the 
development or operation of the Assets, including proprietary computer software, computer 
software licensed from third parties, patents, pending patent applications, trade secrets, 
copyrights, names, marks and logos; 

4. All deposits, cash, checks in process of collection, cash equivalents, accounts and 
notes receivable and other funds attributable to any periods before the Effective Time or 
attributable to the Excluded Assets, and security or other deposits made with third parties prior to 
the Effective Time or attributable to the Excluded Assets; and 

5. All reserve reports prepared by Assignor or their consultants, and all reserve 
reporting and classification information, economic estimates and analysis and supporting 
materials with respect to Assignor's determination or reporting of its reserves, other than the 

information furnished to Assignee as part of the sale package materials or presentations by 
Assignor. 
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TO HA VE AND TO HOLD the Assets, together with all and singular the rights, 
privileges and appurtenances in anywise belonging thereto, unto Assignee, its successors and 
assigns, forever. Assignor does hereby bind itself, its successors and assigns, to a warranty of title 
to the Leases, by, through and under Assignor, but no further for a period of one (1) year 
following the Closing. 

This Assignment shall be subject to the terms and conditions of that certain Purchase and 
Sale Agreement dated January 24, 2019 between Assignor and Assignee, (the "Agreement") 
which terms and conditions are incorporated herein by reference. If there is any conflict between 
the terms of this Assignment and the terms of the Agreement, the Agreement shall control in all 
respects and shall not merge into the terms of this Assignment. Capitalized terms used in this 
Assignment that are not otherwise defined herein shall have the meaning given to them in the 
Agreement. 

EXCEPT AS EXPRESSLY OTHERWISE SET FORTH IN THE AGREEMENT AND 
EXCEPT FOR THE SPECIAL WARRANTY OF TITLE SET FORTH ABOVE, THIS 
ASSIGNMENT IS MADE WITHOUT WARRANTY OF TITLE, EXPRESS, IMPLIED OR 
STATUTORY, AND ANY SUCH WARRANTY rs HEREBY EXPRESSLY DISCLAIMED 
AND NEGATED. In addition, to the extent assignable, Assignor expressly assigns to Assignee 

the benefit of all prior warranties of title held by or otherwise benefiting Assignor with respect to 
the Assets. 

EXCEPT AS EXPRESSLY OTHERWISE SET FORTH IN THE AGREEMENT AND 
EXCEPT WITH REGARD TO THE SPECIAL WARRANTY OF TITLE ABOVE, ALL OF 
THE ASSETS ARE SOLD TO, AND ACCEPTED BY, ASSIGNEE ON AN "AS IS, WHERE 
IS" AND "WITH ALL FAUL TS" BASIS AND CONDITION, WITHOUT RECOURSE, 
COVENANT OR WARRANTY OF ANY KIND, EXPRESS, IMPLIED OR STATUTORY; 
AND ASSIGNOR MAKES NO OTHER REPRESENTATIONS OR WARRANTIES OF ANY 
KIND WHATSOEVER, EXPRESS, IMPLIED OR STATUTORY, INCLUDING, WITHOUT 
LIMITATION, ANY REPRESENTATIONS OR WARRANTIES REGARDING 
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, CONFORMITY TO 

MODELS OR SAMPLES, OR ANY OTHER EXPRESS, IMPLIED OR STATUTORY 
WARRANTY OR REPRESENTATION OR WARRANTY WHATSOEVER. ASSIGNEE 
ALSO HEREBY ACKNOWLEDGES THAT IT HAS MADE SUCH INSPECTIONS OF THE 

ASSETS AS IT DEEMS NECESSARY, AND IS SATISFIED AS TO THEIR CONDITION. 

ASSIGNOR AND ASSIGNEE AGREE THAT, TO THE EXTENT REQUIRED BY 
THE APPLICABLE LAW TO BE OPERATIVE, THE DISCLAIMERS OF CERTAIN 
WARRANTIES CONTAINED IN THIS ASSIGNMENT ARE "CONSPICUOUS" 
DISCLAIMERS FOR THE PURPOSE OF ANY APPLICABLE LAW, RULE OR ORDER. 

Notwithstanding the above limitation of warranties, this Assignment is made with full 
rights of substitution and subrogation of Assignee in and to all rights, claims and actions of 
warranty against previous owners, assignors and grantors with respect to the Assets. 
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All of the terms, provisions, covenants and agreements herein contained shall extend to and be binding upon Assignor and Assignee, and their respective successors and assigns. 
Assignor and Assignee agree to execute and deliver all such other and additional assignments or other documents and to do all such other and further acts and things as may be necessary to more fully and effectively grant, convey and assign to Assignee the Assets assigned or intended to be assigned herein or to give effect to the reservations herein. 
This Assignment may be executed in several original counterparts, each of which 

counterparts shall be deemed to be an original for all purposes, and all such counterparts together shall constitute one and the same instrument. In addition to filing this Assignment, Assignor and Assignee shall execute and file with appropriate authorities, whether federal, state or local, all 
forms or instruments required by applicable law to effectuate the conveyance contemplated hereby. Said instruments shall be deemed to contain all of the exceptions, reservations, rights, titles and privileges set forth herein as fully as though the same were set forth in each such instrument. The interests conveyed by such separate assignments are the same, and not in addition to the Assets conveyed herein. 

This Assignment shall be governed by and construed and enforced in accordance with the internal laws of the State of Colorado, without regard to the principles of conflicts of laws hereof. 
Executed this 6th day of March, 2019,  to be effective for all purposes as of the Effective Time. 

ASSIGNOR: 

SRC ENERGY INC. 

By: _....____,���-Mill�JY�·'Jt/-�th Vice President, Land 'J'V' 

ASSIGNEE: 

MORNING GUN EXPLORATION LLC 

By: _·�----=----(2 __ �������Paul J. Flatley President and CEO 
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STATE OF COLORADO 

COUNTY OF DENVER 

ACKNOWLEDGEMENTS 

) 

) 

) 

The foregoing instrnment was acknowledged before me this 6th day of March, 2019, by 
Matthew Miller, Vice President, Land of SRC Energy Inc., on behalf of such corporation. 

My commission expires: R- 23 · zoto 

KS!i:NIYA KUDZEL ICH 
Notary Public 

State of Colorado 
Notary I D #  20164030020 

My Commission Expires 08-23-2020 

STATE OF COLORADO 

COUNTY OF DENVER 

) 

) 

) 

The foregoing instrnment was acknowledged before me this 6th day of March, 2019, by 

Paul J. Flatley, as President and ·CEO of Morning Gun Exploration LLC, on behalf of such limited 

liability company. 

My commission expires: I - Z 3 · WW 

KS!i:NIYA KUDZELICM 
Notary Publ ic 

State of Colorado 
Notary I D #  20164030020 

My Commission Expires 08-23-2020 
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