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\&%76{!}D ASSIGNMENT, BILL OF SALE, AND CONVEYANCE

This Assignment, Bill of Sale, and Conveyance (this “Assignment”), effective as of
October 1, 2023, at 12:01 a.m., Mountain Time (the “Effective Time”), is by and among CAERUS
PICEANCE LLC, a Colorado limited liability company (“Caerus Piceance™), CAERUS
OPERATING LLC, a Delaware limited liability company (“Caerus Operating”), GARDEN
GULCH, LLC, a Colorado limited liability company (“Garden Gulch’), and GRAND VALLEY
MINERAL COMPANY LLC, a Delaware limited liability company (“GFMC,” and together with
Caerus Piceance, Garden Gulch and Caerus Operating, cach, individually or collectively,
“Assignor”), QB Energy Operating, LLC, a Delaware limited liability company (“QB Energy
Operating”), and QB Energy Nominee Corp., a Delaware corporation (“QB Energy Nomco,” and
together with QB Energy Operating, individually, an “Assignee”, and, collectively, the
“Assignees”), the address of each Assignee is 1001 17" Street, Suite 1600, Denver, Colorado
80202, Assignor and Assignees are, individually, a “Parfy,” and are, collectively, the “Parties.”
Capitalized terms used but not otherwise defined in this Assignment have the meaning given such
terms in the Purchase Agreement (as defined below).

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Assignor hereby grants, bargains, sells, conveys, assigns, fransfers, and delivers
unto QB Energy Operating all of Assignor’s right, title, and interest in and to the Assets (as defined
below), to have and to hold unto QB Energy Operating and its successors and assigns, forever,
subject to the following terms and conditions (including Section 3 hereof):

. Definitions. For the purposes of this Assignment, the following terms shall have
the meanings set forth in this Section 1, unless the context otherwise requires:

(@)  “Business” means, individually or collectively, as the context requires, the business
of (i) CES, including the CES Assets and the provisions of midstream hydrocarbon and water
services and related activities, in each case, by CES, and (ii) Assignor and its Affiliates (other than
CES) with respect to the Assets, including the exploration, development and production of
Hydrocarbons,

(b)  “CES” means Caerus Energy Services, a Delaware limited liability company and
wholly-owned subsidiary of Caerus Operating.

(c) “CES Assets” means all of the assets, properties, rights and interests of any kind
and nature of CES, including its ownership interest in the Infrastructure System.

(d) “Company Interests” means 100% of the issued and outstanding Interests in CES.
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(e) “Easements” means all licenses, surface use agreements, surface leases, servitudes,
rights-of-way, casements, road use agreements, railroad crossing authorizations, ingress and egress
agreements, water access agreements, including those set forth on Exhibit A-4 and other similar
surface rights and interests used or held for use in connection with the ownership and operation of
(i) the Wells or Personal Property, (ii} the Properties and the exploration, development, drilling
for, production, gathering, treatment, handling, processing, storing, transporting, sale, or disposal
of Hydrocarbons or water produced from the Properties and (iii) the Business of CES.

(f) “Excluded Records” means all (i) of Assignor’s and its Affiliates’ (other than
CES’s) corporate minute books, resolutions, board materials, corporate seals, Organizational
Documents and associated records, and all other corporate, financial, Tax (other than, for the
avoidance of doubt, records with respect to Asset Taxes, Company Taxes or other Taxes imposed
on CES), and legal data and records, in each case, of Assignor and its Affiliates (other than CES)
that relate to Assignor’s or Assignor’s Affiliates’ business generally (to the extent any such data
and records do not exclusively relate to CES or the Assets), and any records relating to Income
Taxes of Assignor; (ii) all legal records and legal files of CES generated prior to Closing with
respect to or that relate to the Purchase Agreement, any Transaction Document or any of the
communications with respect to the transactions contemplated thereby or hereby, including all
work product of and attorney-client communications with any of Assignor’s or CES’ legal counsel
with respect thereto; (iii) data and records relating to the other Excluded Assets; (iv) original data
and records retained by Assignor pursuant to Section 6.1 of the Purchase Agreement; (v) personnel
information; (vi) all emails and electronic correspondence of the employees of Assignor or its
Affiliates that are not hired by either Assignee or its Affiliate at Closing, unless (x) an item
otherwise included in the Records is only available as an attachment to such email or electronic
correspondence, (y) such email or electronic correspondence is of a type that would ordinarily be
included in a Lease file or Well file, as applicable or (z) any other record that would only be
contained in email and electronic correspondence, and (vii) any and all data, correspondence,
materials, descriptions and records relating to any current or prior auction, marketing, sales
negotiation or sale of the Company Interests or the Assets, including the existence or identities of
any prospective inquirers, bidders or prospective purchasers of any of the Company Interests, the
Assets, any bids received from and records of negotiations with any such prospective purchasers
and any analyses of such bids by any Person.

(2) “Governmental Authority” means any government or governmental
instrumentality, subdivision, court, legislature, administrative agency, regulator, commission,
official or other authority of the United States or any other country or any state, province, prefect,
municipality, locality or other government or political subdivision thereof, or any tribal, quasi-
governmental or any arbitrator or private body exercising any administrative, executive, judicial,
legislative, arbitral, police, regulatory, taxing, importing or other governmental or quasi-
governmental authority.
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(h)  “Hydrocarbons” means oil, gas, condensate and other gaseous and liquid
hydrocarbons or any combination thereof, and all minerals, products and substances extracted,
separated, processed and produced therefrom or therewith.

(i) “Identified Marketing Contracts” means those Hydrocarbon sales and marketing
Contracts held by Caerus Operating and described on Schedule EA.

€)) “Imbalances” means any imbalance at the wellhead between the amount of
Hydrocarbons produced from any of the Wells and allocated to, the interests of Assignor therein
and the shares of production from the relevant Well to which Assignor was entitled, or at the
pipeline flange (or inlet flange at a processing plant or similar location) between the amount of
Hydrocarbons nominated by or allocated to Assignor and the Hydrocarbons actually defivered on
behalf of Assignor at that point.

(k) “Infrastructure System” means, collectively, (a) the Hydrocarbon gathering,
storage, treating, processing and (ransportation, as applicable, infrastructure system as described
on Exhibit I to the Purchase Agreement, and (b) the water gathering, storage, treating, processing,
handling, injection, transportation and disposal, as applicable, infrastructure systems as described
on Exhibit I to the Purchase Agreement.

)] “Intellectual Property” means the following intellectual property rights, both
statutory and under common law: (i) works of authorship and copyrights, registrations and
applications for registration thereof and all associated renewals; (ii) trademarks, service marks,
trade names, slogans, domain names, logos, trade dress, and registrations and applications for
registration thereof; (iii) inventions and patents, as well as any reissued and reexamined patents
and extensions corresponding to the patents, and any patent applications and disclosures, as well
as any related continuation, continuation in part and divisional applications and patents issuing
therefrom; (iv) trade secrets, including ideas, designs, concepts, compilations of information,
methods, techniques, procedures, processes and other know-how, whether or not patentable;
(v) mask works and registrations and applications therefor; (vi) rights in industrial and other
protected designs and any registrations and applications therefor; and (vii) goodwill associated
with any of the foregoing.

(m)  “Interests” means, with respect to any Person: (i) capital stock, membership
interests, units, partnership interests, other equity interests, rights to profits or revenue and any
other similar interest of such Person (including the right to participate in the management and
business and affairs or otherwise Control such Person); (ii)any security or other interest
convertible into or exchangeable or exercisable for any of the foregoing; and (iii) any right
(contingent or otherwise) to subscribe for, purchase or otherwise acquire any of the foregoing.

(n)  “Interpretive Materials” means all interpretive data produced, generated or crealed
by or on behalf of Assignor and its Affiliates, including all petrophysical models and generated
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curves, seismic and microseismic interpretations, core descriptions, mechanical models, studies
and/or other derivative works.,

(0) “Inventory” means, except for any Imbalances, all inventory of Hydrocarbons
produced from or atfributable or credited to the Assets in storage or inventory (but excluding any
tank bottoms, linefill and linepack).

(p)  “JIB Receivables” means, with respect to any Asset for which Assignor or its
Affiliate is the operator under an operating agreement or pooling order covering such Asset, all (i)
prepaid expenses and deposits paid by Assignor and its Affiliates (including CES), and (i1)
uncollected accounts receivable attributable, and in an amount equal, to the costs and expenses
paid by Assignor and its Affiliates (including CES), in each case, on behalf of other joint interest
owners of such Asset, whether attributable to and/or paid before, on or after the Effective Time.

(q) “Permits” means federal, state, tribal and local government licenses, permits,
registrations, franchises, orders, consents, approvals, variances, waivers, exemptions and other
authorizations by, or filings with, any Governmental Authority.

(r) “Personal Properfy” means all flowlines, pipelines, gathering, processing or
treating systems and appurtenances thereto, all structures, facilities, equipment, machinery,
vehicles, fixtures, tools, compressors, meters, tanks, pumps, pulling machines, boilers, buildings,
field offices, pipe yards, water disposal facilities and other tangible personal property and
improvements (including all computers, servers, communications equipment, furniture, fixtures,
and other equipment located within the premises covered by the Office Leases), and other personal,
moveable and mixed property, operational and nonoperational, known or unknown used or held
for use in connection with (a) the Properties and the exploration, development, drilling for,
production, gathering, treatment, handling, processing, storing, transporting, sale, or disposal of
Hydrocarbons or water produced from the Properties and/or (b) the Business of CES, including
wells, tanks, boilers, buildings, injection facilities, production units, compression facilities,
saltwater disposal facilities, pumping units and engines, platforms, processing, and treatment
facilities, machinery, power lines, telephone and telegraph lines and other tangible personal
propetty, equipment, fixtures, appurtenances and improvements, including all equipment installed,
or in the process of being installed, on the Assets as of the Effective Time and including the surplus
tubular, parts, supplies and equipment described on Exhibit E to the Purchase Agreement.

(s) “Vehicles” means the vehicles listed on Schedule 6.18 to the Purchase Agreement,

2, Assets. As used in this Assignment, the term “Assefs” means all of Assignor’s
right, title, and interest in and to the following, but expressly excluding the Excluded Assets:

(a) the oil and gas leases (together with any and all other right, title and interest in and
to the leasehold estates and other interests created thereby) described on Exhibit A-1 (Part A)
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(collectively, the “Lessee Leases™), and the lands covered thereby or the lands pooled, unitized, or
communitized therewith (the “Lessee Lands™);

(b)  the royalty interests described on Exhibit A-1 (Part B) (collectively, the “Royaity
Only Leases”), and the lands covered thereby or the lands pooled, unitized, or communitized
therewith (the “Royalty Only Lands™);

() the overriding royalty interests, production payments, net profits interests and other
similar interests described on Exhibit A-1 (Part C) (collectively, the “ORRI Only Leases” and,
together with the Lessee Leases and Royalty Only Leases, the “Leases™), and the lands covered
thereby or the lands pooled, unitized, or communitized therewith (the “ORRI Lands” and, together
with the Lessee Lands and the Royalty Only Lands, the “Lands”);

(d) (i) the oil and gas wells located on, under, or within, or pooled, unitized, or
communitized with, the Leases, Fee Mineral Interests, Lands, or Contract Area and (i1) the water,
disposal, and/or injection wells located on, under, or within, or pooled, unitized, or communitized
with, the Leases, Fee Mineral Interests, Lands, or Contract Area or otherwise used or held for use _
in connection with the other Assets, in each case of clause (i) and (ii), whether producing,
operating, plugged, shut-in, or temporarily or permanently abandoned, including the Wells
described in Exhibit A-2 (collectively, the “Welis”);

(e) the fee mineral interests described on Exhibit A-3 (the “Fee Mineral Interests™);

43} the unitization, pooling, and communitization agreements, declarations, and orders,
and the units created thereby, in each case, relating to the Leases, Lands, Fee Mineral Interests and
Wells and the production, gathering, treatment, processing, storage, sale, disposal and other
handling of Hydrocarbons therefrom (the “Unifs” and, together with the Leases, Lands, Fee
Mineral Interests and Wells, the “Properties™);

(e) all Easements other than the Easements held by CES;
(h)  the Personal Property other than Personal Property owned by CES;

(1) all Permits used or held for use in connection with the Properties and the
exploration, development, drilling for, production, gathering, treatment, handling, processing,
storing, transporting, sale, or disposal of Hydrocarbons or water produced from the Properties;

(M without limitation of the foregoing and excepting only the Excluded Assets, any
and all oil and gas propertics or interests located within the area shown on Exhibit A-6 (the
“Contract Area”), including all right, title, and interest (of whatever kind or character, whether
legal or equitable, and whether vested or contingent) in and to any (i) Hydrocarbons produced from
lands located within the Contract Area, (i) real and personal property, Permits, rights, and interests
located on or used or held for use with respect to the Contract Area ((i) and (ii) include interests in
oil, gas, and/or mineral leases, fee mineral interests, fee royalty interests, overriding royalty
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interests, net profits interests, production payments, surface fee lands, surface and subsurface
rights, and any other rights or interests to the extent they cover, or arise with respect to, or are
located within, or are used or held for use with respect to, the Contract Area), and (iii) all water
pipelines and disposal or injection facilities, and any related wells, pumps, motors, valves, tanks,
traps, interconnections, cathodic protection equipment, loading racks, recorders, flow meters,
communications equipment, improvements, and facilities, in each case, to the extent located within
or used or held for use with respect to the Contract Area;

. (k) all Applicable Contracts (other than the CES Applicable Contracts), including the
office leases listed on Exhibit A-5 (the “Office Leases™), all marketing agreements, area of mutual
interest agreements, surface damage agreements, joint venture agreements, exploration
agreements, development agreement, participation agreements, exchange agreements, master
service agreements, drilling contracts, division and transfer orders, purchase and sale agreements,
transportation agreements, gathering and processing contracts, operating agreements, facilities
agreements, balancing agreements, farmin and farmout agreements, grazing leases, agricultural
leases, hydrocarbon storage agreements, acreage contribution agreements, crossing agreements,
equipment leases, service agreements, software licenses, software agreements, seismic licenses,
and other contracts, agreements and instruments, in each case insofar as they relate to or otherwise
applicable to the Assets; provided that if any service agreements, software licenses, software
agreements or seismic licenses are assignable only with the payment of a fee, then such agreements
shall only be included as Assets if the applicable Assignee agrees in writing to pay such fee;

(D all geological and geophysical data and surveys, seismic records, gravity maps,
gravity meter surveys, seismic surveys and other similar geological or geophysical surveys or data
covering any portion of the Contract Area;

(m) (i) originals, to the extent available, or copies of all the files, electronic records (as
such electronic records exist in their native format as of the Execution Date), information and data
relating to the ownership, operation and maintenance of the Assets and/or CES Assets in
Assignor’s or CES’s possession or control, which records shall include, without limitation: lease
records, well records, division order records, well files, title records and files (including abstracts
of title, title opinions and memoranda, and title curative documents), Contract records and files,
engineering records, environmental records and files, geological data, geophysical data and other
seismic data (other than Interpretive Materials), technical data and information to the extent and
only to the extent relating to the Assets or the Business of CES (including the CES Assets),
correspondence, maps, production records, electric logs, core data, pressure data, decline curves
and graphical production curves, reserve reports, appraisals, accounting and Tax records and files,
all of CES’s corporate minute books, resolutions, board materials, corporate seals, Organizational
Documents and associated records, and all other corporate, financial, Tax and legal data, records,
documents or other information relating to the Assets, or the Business of CES (including the CES
Assets, but excluding in all cases the Excluded Assets and Excluded Records, the “Records’) and
(it} copies of Interpretive Materials pertaining to the Contract Area;
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(n)  the Vehicles, together with, to the extent allowed under existing contractual and/or
leasehold arrangements, such existing contractual and/or leasehold arrangements with respect to
the Vehicles;

(o)  all rights, claims, and causes of action (including warranty and similar claims,
indemnity claims, and defenses and claims under insurance policies), whether arising before, on,
or after the Effective Time, to the extent such rights, claims, and causes of action (i) relate to or
cover any Assumed Liabilities or (ii) are attributable to periods on and after the Effective Time;

(p)  all (i) Hydrocarbons produced from, allocated to, or atiributable to, the Properties
from and after the Effective Time; (ii) all Inventory as of the Effective Time in respect of which
the Unadjusted Purchase Price is increased in accordance with Section 2.4(a)(v) of the Purchase
Agreement; and (iii) all Imbalances;

(qQ) all (i) trade credits, accounts receivable, notes receivable, take-or-pay amounts
receivable, and other receivables and general intangibles, attributable to the Assets with respect to
periods of time from and after the Effective Time and (ii) liens and security interests in favor of
Assignor or its Affiliates, whether choate or inchoate, under any Law or contract to the extent
arising from, or relating to, the ownetship, operation, or sale or other disposition on or after the
Effective Time of any of the Assets;

) all rights of Assignor and its Affiliates to audit the records of any Person and to
receive refunds or payments of any nature, and all amounts of money relating thereto, whether
before, on or after the Effective Time, to the extent relating to the obligations assumed by the
applicable Assignee pursuant to the Purchase Agreement or with respect to which the applicable
Assignee has an obligation to indemnify Assignor;

(s) all claims for refund of Taxes or other costs or expenses borne by the applicable
Assignee attributable to periods at and after the Effective Time;

(1) the JIB Receivables for which the Unadjusted Purchase Price is adjusted pursuant
to Section 2.4(a)(ix) of the Purchase Agreement; and

(u)  anon-exclusive co-ownership joint ownership interest in all Interpretive Materials
pertaining to the Contract Area. '

3. Nomco Assets. In accordance with the Purchase Agreement, QB Energy Operating
hereby designates QB Energy Nomco to receive any and all Properties issued by the United States
Department of the Interior or any of its agencies (such Properties, collectively, the “Nomco
Assets”), in each case, on behalf of QB Energy Operating as nominee and agent for and on behalf
of QB Energy Operating in accordance with the terms of that certain Agency Agreement, dated as
of the date hereof by and between QB Energy Operating and QB Energy Nomco, In furtherance.
of the foregoing and notwithstanding anything in this Assignment to the contrary, for good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Assignor

-7 -
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hereby grants, bargains, sells, conveys, assigns, transfers, and delivers unto QB Energy Nomco all
of Assignor’s right, title, and interest in and to the Nomco Assets, to have and to hold unto QB
Energy Nomco and its successors and assigns, forever, and in accordance with Section 13.6 of the
Purchase Agreement, QB Energy Nomco shall be deemed to be assignee of QB Energy Operating
with respect thereto for all purposes under the Purchase Agreement and this Assignment, The
Nomco Assets will be considered “Assets” for all purposes under this Assignment and the
Purchase Agreement.

4, The Excluded Assets. Notwithstanding the foregoing, the Assets shall not include,
and there is excepted, reserved, and excluded from the sale, transfer, and assignment contemplated
hereby, the following excluded assets and properties (collectively, the “Excluded Assets”):

(a) all rights, claims, and causes of action {(including warranty and similar claims,
indemnity claims, and defenses, and any and all contract rights, claims, revenues, recoupment
rights, recovery rights, accounting adjustments, mispayments, erroneous payments, or other claims
of any nature in favor of Assignor), regardless of whether arising before, on, or after the Effective
Time, to the extent such rights, claims, and causes of action relate to any of the Excluded
Liabilities; provided that the “Excluded Assets” shall not include (and the “Assets” shall include)
rights, claims and causes of action being asserted by Assignor in such Specified Litigation insofar
and only insofar as such rights, claims and causes of action are attributable to periods on and after
the Effective Time;

(b) all personal items owned by any of Assignor’s or its Affiliate’s employees located
in the Office Leases, and any artwork and wildlife mounts located in any of Assignor’s offices;

(c) any accounts receivable, trade accounts, accounts payable (other than Suspense
Funds or any penalties or interest associated with the Suspense Funds), or any other receivables or
payables affecting the Assets, in each case, accruing or attributable to the period before the
Effective Time;

(d)  refunds due Assignor by a Third Party for any overpayment of rentals, royalties,
excess royalty interests, or production payments attributable to the Assets with respect to any
period of time prior to the Effective Time,

(e) except to the extent relating to the Assumed Liabilities, all (i) contractual indemnity
rights and (ii) all contracts of insurance;

(H except to the extent related to an upward adjustment to the Unadjusted Purchase
Price, all Hydrocarbons from or attributable to the Assets with respect to all periods prior to the
Effective Time, and all proceeds attributable thereto (and, for the avoidance of doubt, excluding
Inventory as of the Effective Time and Imbalances);

(g) any and all claims of Assignor for refunds of, credits attributable to, loss
carryforwards with respect to, or similar Tax assets relating to (i) Income Taxes, (ii) Taxes

-8-
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attributable to Excluded Assets and (iii) any other Taxes relating to the ownership or operating of
the Assets that are attributable to any Tax period (or portion of any Straddle Period) endlng prior
to the Effective Time;

(h) those assets, properties and contracts described on Schedule EA;

() the Identified Marketing Contracts insofar as such contracts relate to periods prior
to September 1, 2024,

) the Excluded Records;
(k) the Seller Bonds, including the XTO Bond;

(1 overhead recovery paid or payable to Assignor or its Affiliates by non-operators for
operation of the Assets prior to Closing;

(m)  except for the Surface Fee, any fee surface properties located within the Contract
Area;

(n)  the Seller Marks;

(o) any assets to be included as part of the Excluded Assets, following the Execution
Date, pursuant {o the terms of the Purchase Agreement;

(p) non-exclusive co-ownership of all Interpretive Materials pertaining to the Contract
Area, and sole ownership of all other Interpretive Materials;

(q) the Wheeler Gulch Solar Assets any and all proceeds of the sale of the Wheeler
Gulch Solar Assets; and

(¥) all of Assignor’s rights, titles or intetests in any assets or properiies that are not
included in the definition of the “Assets”.

5. Subrogation. To the extent permitted by applicable Law, each applicable Assignee
shall be and is hereby subrogated to Assignor’s and its Affiliates’ rights in and to all
representations, warranties, and covenants heretofore given or made to Assignor, its Affiliates or
their respective predecessors in title with respect and to the extent applicable to the Assets and/or
the Assumed Liabilities. Assignor (on behalf of itself and its Affiliates) hereby grants and transfers
to each applicable Assignee, its successors and assigns, to the extent so transferable and permitted
by Law, the benefit of and the right to enforce the covenants, representations and warranties, if

- any, which Assignor or its Affiliates are entitled to enforce with respect to the Assets and/or the
Assumed Liabilities,
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6. Assumption. Subject to the terms and provisions of the Purchase Agreement, each
applicable Assignee does hereby assume as of the Closing Date and agree to pay, perform, fulfill
and discharge (or cause to be paid, performed, fulfilled and discharged) all Assumed Liabilities
relating to the Assets acquired by such Assignee under this Assignment.

7. Certain Disclaimers.

(a) EXCEPT AS AND TO THE EXTENT EXPRESSLY REPRESENTED
OTHERWISE IN ARTICLE 4 OF THE PURCHASE AGREEMENT OR THE
CERTIFICATE OF ASSIGNOR TO BE DELIVERED AT THE CLOSING PURSUANT
TO SECTION 8.2(d) OF THE PURCHASE AGREEMENT, ASSIGNOR EXPRESSLY
DISCLAIMS, AND EACH ASSIGNEE WAIVES ANY REPRESENTATION OR
WARRANTY, EXPRESS, STATUTORY OR IMPLIED, IN THIS OR ANY OTHER
INSTRUMENT, AGREEMENT OR CONTRACT DELIVERED HEREUNDER OR IN
CONNECTION WITH THE TRANSACTIONS CONTEMPLATED HEREUNDER OR
THEREUNDER, INCLUDING ANY REPRESENTATION OR WARRANTY, ORAL OR
WRITTEN, AS TO (DTITLE TO ANY OF THE ASSETS, (II) THE CONTENTS,
CHARACTER OR NATURE OF ANY DESCRIPTIVE MEMORANDUM, ANY REPORT
OF ANY PETROLEUM ENGINEERING CONSULTANT OR ANY GEOLOGICAL,
SEISMIC DATA, RESERVE DATA, RESERVE REPORTS, RESERVE INFORMATION
(ANY ANALYSIS OR INTERPRETATION THEREOF) RELATING TO THE ASSETS,
(IIN) THE QUANTITY, QUALITY OR RECOVERABILITY OF HYDROCARBONS IN
OR FROM THE ASSETS, (IV)THE EXISTENCE OF ANY PROSPECT,
RECOMPLETION, INFILL OR STEP-OUT DRILLING OPPORTUNITIES, (V) ANY
ESTIMATES OF THE VALUE OF THE COMPANY INTERESTS OR THE ASSETS OR
FUTURE REVENUES GENERATED BY ASSIGNOR OR THE ASSETS, (VI) THE
PRODUCTION OF PETROLEUM SUBSTANCES FROM THE ASSETS, OR WHETHER
PRODUCTION HAS BEEN CONTINUOUS OR IN PAYING QUANTITIES, OR ANY
PRODUCTION OR DECLINE RATES, (VII)THE MAINTENANCE, REPAIR,
CONDITION, QUALITY, SUITABILITY, DESIGN OR MARKETABILITY OF THE
ASSETS, (VIII) INFRINGEMENT OF ANY INTELLECTUAIL PROPERTY RIGHT OR
(IX) ANY OTHER RECORD, FILES OR MATERIALS OR INFORMATION
(INCLUDING AS TO THE ACCURACY, COMPLETENESS OR CONTENTS OF THE
RECORDS) THAT MAY HAVE BEEN MADE AVAILABLE OR COMMUNICATED TO
EITHER ASSIGNEE OR ITS AFFILIATES, OR ITS OR THEIR EMPLOYEES, AGENTS,
CONSULTANTS, REPRESENTATIVES OR ADVISORS IN CONNECTION WITH THE
TRANSACTIONS CONTEMPLATED BY THIS ASSIGNMENT, THE PURCHASE
AGREEMENT OR ANY DISCUSSION OR PRESENTATION RELATING THERETO
(INCLUDING ANY ITEMS PROVIDED IN CONNECTION WITH SECTION 6.1 OF THE
PURCHASE AGREEMENT); AND EXCEPT AS AND TO THE EXTENT EXPRESSLY
REPRESENTED OTHERWISE IN ARTICLE 4 OF THE PURCHASE AGREEMENT OR
THE CERTIFICATE OF ASSIGNOR TO BE DELIVERED AT THE CLOSING
PURSUANT TO SECTION 8.2(d) OF THE PURCHASE AGREEMENT, ASSIGNOR
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FURTHER DISCLAIMS, AND EACH ASSIGNEE WAIVES, ANY REPRESENTATION
OR WARRANTY, EXPRESS, STATUTORY OR IMPLIED, OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE OR CONFORMITY TO MODELS OR
SAMPLES OF MATERIALS OR ANY EQUIPMENT, IT BEING EXPRESSLY
UNDERSTOOD AND AGREED BY THE PARTIES HERETO THAT EXCEPT AS AND
TO THE EXTENT EXPRESSLY REPRESENTED OTHERWISE IN ARTICLE 4 OF THE
PURCHASE AGREEMENT OR THE CERTIFICATE OF ASSIGNOR TO BE
DELIVERED AT THE CLOSING PURSUANT TO SECTION 8.2(d) OF THE PURCHASE
AGREEMENT, AND WITHOUT LIMITATIONS OF THE RIGHTS AND
OBLIGATIONS IN ARTICLE 12 OF THE PURCHASE AGREEMENT AND
ARTICLE 10 OF THE PURCHASE AGREEMENT, THE ASSETS ARE BEING
TRANSFERRED “AS IS, WHERE 1S.” WITH ALL FAULTS AND DEFECTS, AND
THAT, AS OF CLOSING, EACH ASSIGNEE HAS MADE OR CAUSED TO BE MADE
SUCH INSPECTIONS AS SUCH ASSIGNEE DEEMS APPROPRIATE,

(t) EXCEPT AS AND TO THE EXTENT EXPRESSLY SET FORTH IN THE
PURCHASE AGREEMENT, ASSIGNOR SHALL NOT HAVE ANY LIABILITY IN
CONNECTION WITH AND HAS NOT AND WILL NOT MAKE (AND HEREBY
DISCLAIMS) ANY REPRESENTATION OR WARRANTY REGARDING ANY
MATTER OR CIRCUMSTANCE RELATING TO ENVIRONMENTAL LIABILITIES,
COMPLIANCE WITH ENVIRONMENTAL LAWS, THE RELEASE OF HAZARDOUS
SUBSTANCES, HYDROCARBONS OR NORM INTO THE ENVIRONMENT OR THE
PROTECTION OF HUMAN HEALTH, SAFETY, NATURAL RESOURCES OR THE
ENVIRONMENT, OR ANY OTHER ENVIRONMENTAL CONDITION OF THE
ASSETS, AND NOTHING IN THIS ASSIGNMENT, THE PURCHASE AGREEMENT OR
OTHERWISE SHALL BE CONSTRUED AS SUCH A REPRESENTATION OR
WARRANTY, AND EACH APPLICABLE ASSIGNEE SHALL BE DEEMED TO BE
TAKING THE COMPANY INTERESTS AND ASSETS “AS 1S, WHERE IS” FOR
PURPOSES OF THEIR ENVIRONMENTAL CONDITION. EXCEPT AS AND TO THE
EXTENT EXPRESSLY SET FORTH IN THE PURCHASE AGREEMENT, EACH
ASSIGNEE SHALL HAVE INSPECTED, OR WAIVED (AND UPON CLOSING SHALL
BE DEEMED TO HAVE WAIVED) I'TS RIGHT TO INSPECT, THE ASSETS FOR ALL
PURPOSES, AND SATISFIED ITSELF AS TO THEIR PHYSICAL AND
ENVIRONMENTAL CONDITION, BOTH SURFACE AND SUBSURFACE, INCLUDING
CONDITIONS SPECIFICALLY RELATING TO THE PRESENCE, RELEASE, OR
DISPOSAL OF HAZARDOUS SUBSTANCES, SOLID WASTES, ASBESTOS, AND
NORM. EACH ASSIGNEE IS RELYING SOLELY UPON THE TERMS OF THE
PURCHASE AGREEMENT, EACH TRANSACTION DOCUMENT, AND ITS OWN
INSPECTION OF THE ASSETS. AS OF CLOSING, SUBJECT TO ASSIGNOR
COMPLYING WITH THE APPLICABLE TERMS OF THE PURCHASE AGREEMENT,
EACH ASSIGNEE WILL HAVE HAD AN OPPORTUNITY TO MAKE ALL SUCH
REVIEWS AND INSPECTIONS OF THE ASSETS AND THE RECORDS AS SUCH

-1t -
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ASSIGNEE DEEMS NECESSARY OR APPROPRIATE TO CONSUMMATE THE
TRANSACTION.

{c) EACH ASSIGNEE SHALL ASSUME ALL RISK OF LOSS WITH
RESPECT TO (I) WITHOUT LIMITING THE REPRESENTATIONS AND
WARRANTIES IN SECTION 4.31 OF THE PURCHASE AGREEMENT, CHANGES IN
COMMODITY OR PRODUCT PRICES AND ANY OTHER MARKET FACTORS OR
CONDITIONS FROM AND AFTER CLOSING; (II) PRODUCTION DECLINES OR ANY
ADVERSE CHANGE IN THE PRODUCTION CHARACTERISTICS OR DOWNHOLE
CONDITION OF ANY WELL, INCLUDING ANY WELL WATERING OUT, OR
EXPERIENCING A COLLAPSE IN THE CASING OR SAND INFILTRATION, FROM
AND AFTER CLOSING, AND (III) DEPRECIATION OF ANY ASSETS THAT
CONSTITUTE PERSONAL PROPERTY THROUGH ORDINARY WEAR AND TEAR.

{(d) ASSIGNOR AND ASSIGNEES AGREE THAT, TO THE EXTENT
REQUIRED BY APPLICABLE LAW TO BE EFFECTIVE OR ENFORCEABLE, THE
DISCLAIMERS OF CERTAIN REPRESENTATIONS AND WARRANTIES
CONTAINED IN THIS SECTION 7 AND THE REST OF THIS ASSIGNMENT ARE
“CONSPICUOUS” DISCLAIMERS FOR THE PURPOSE OF ANY APPLICABLE LAW.

8. Successors and Assigns. This Assignment shail be binding upon, and shall inure to
the benefit of, the Parties and their respective successors and assigns, and all obligations shall be
a covenant running with the land. This Assignment is intended to be recorded and filed of record.

9. Governmental Forms. Separate governmental form assignments of the Assets may
be executed on officially approved forms by Assignor to each applicable Assignee, in sufficient
counterparts to satisfy applicable statutory and regulatory requirements. Those assignments shall
be deemed to contain all of the terms of this Assignment. The interests conveyed by such separate
assignments are the same, and not in addition to, the interests conveyed herein, and subject to the
reservations and exclusions set forth under the terms of this Assignment. In the event there is a
conflict between the terms of this Assignment and the terms of any governmental form assignment
relating to the Assets, the terms of this Assignment will control to the extent of such conflict.

10. Entire Understanding; Purchase Agreement. This Assignment is made subject to
the terms, covenants and conditions contained in that certain Purchase and Sale Agreement, dated
June 12, 2024, by and among Assignor and QB Energy Operating (as the same may be amended
or modified from time to time, the “Purchase Agreement”). If there is a conflict between the
terms of this Assignment and the terms of the Purchase Agreement, the terms of the Purchase
Agreement will control to the extent of the conflict. Assignor and Assignees intend that the terms
of the Purchase Agreement not metge into the terms of this Assignment. There are no oral
agreements between the Parties not set out in writing with respect to the transactions contemplated
hereby. Notwithstanding the foregoing, Third Parties may conclusively rely on this Assignment to
vest title to the Assets in each applicable Assignee without further recourse or reference to the

-12 -
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Purchase Agreement. The execution and delivery of this Assignment by Assignor, and the
execution and acceptance of this Assignment by Assignees, shall not operate to release or impair
any surviving rights or obligations of Assignor or Assignees under the Purchase Agreement.

11. Further Assurances. From time to time, Assignor and Assignees shall each execute,
acknowledge and deliver to the other such further instruments and take such other action as may
be reasonably requested in order to accomplish more effectively the purposes of this Assignment.

(2. No Multiple Conveyances. The Assets covered by this Assignment shall not
include the properties and interests covered by that certain (a) Surface Deed between Caerus
Piceance and QB Energy Operating executed contemporaneousty herewith and dated effective as
of the Effective Time (the “Swurface Deed”), (b) Assignment Agreement between Caerus Operating
and QB Energy Operating executed contemporaneously herewith and dated effective as of the
Effective Time (the “Equity Assignment”) or (c) Water Deed between Caerus Piceance and QB
Energy Operating executed contemporancously herewith and dated effective as of the Effective
Time (the “Water Deed”, and together with this Assignment, the Equity Assignment and the
Surface Deed, the “Instruments of Conveyance”). Assignor and Assignees acknowledge and
agree that the Instruments of Conveyance (including any and all recorded counterparts thereof) are
intended to COLLECTIVELY convey to Assignees all of the “Assets” as defined and described
in the Purchase Agreement. Assignor and Assignees acknowledge and agree that the Instruments
of Conveyance are not intended to effect multiple conveyances of the same propetties or interests
in such properties covered hereby or thereby or multiple assumptions by Assignees of the same
Assumed Liabilities as described in the Purchase Agreement. Further, Assignor and Assignees
acknowledge and agree that they may be required to execute and record separate deeds,
assignments and/or other instruments covering certain of the Assets conveyed hereby on forms
approved by Governmental Authorities or other Persons to effect the conveyances of such Assets.
Any such separate deed, assignment or other instrument (i) shall evidence this Assignment and
conveyance of the applicable Assets herein made and shall not constitute any additional
conveyance of any of the Assets, (i) is not intended to modify, and shall not modify, any of the
terms, covenants and conditions or limitations on warranties set forth in this Assignment or the
Purchase Agreement and is not intended to create, and shall not create, any additional
representations, warranties or covenants of or by Assignor or Assignees, and (iii) 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 sct forth at fength in such separate deed or assignment.

13.  Exhibits. All exhibits attached hereto are made part hereof and incorporated herein
by this reference. References in such exhibits to instruments on file in the public records are notice
of such instruments for all purposes. Unless provided otherwise, all recording references in such
exhibits are to the appropriate records of the counties in which the Assets are located.

14. Counterparts. This Assignment may be executed by Assignor and Assignees in any

number of counterparts, cach of which shall be deemed an original instrument, but all of which
together shall constitute but one and the same instrument.

-13-
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5.  Amendment and Waiver. This Assignment may not be amended nor any rights
under this Assignment waived except by an instrument in writing signed by the Party to be charged
with such amendment or waiver and delivered by such Party to the Party claiming the benefit of
such amendment or waiver.

16. Governing Law. THIS ASSIGNMENT AND THE LEGAL RELATIONS
BETWEEN THE PARTIES SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF DELAWARE WITHOUT REGARD
TO PRINCIPLES OF CONFLICTS OF LAW THAT WOULD REQUIRE THE APPLICATION
OF THE LAWS OF ANOTHER JURISDICTION, EXCEPT THAT, WITH RESPECT TO
ISSUES RELATED TO REAL PROPERTY FOR ASSETS OR CES ASSETS LOCATED IN A
SPECIFIC STATE, THE LAWS OF SUCH STATE SHALL GOVERN.

[Signature Pages and Acknowledgments Follow.]
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Assignor has executed this Assignment as of the date of its acknowledgement, but this
Assignment is effective for all purposes as of the Effective Time.

ASSIGNOR

CAERUS PICEANCE LLC

By: >
Name: Dav1dH Keyte
Title: Chief Executive Officer

GRAND VALLEY MINERAL CompPANY LLC

By: / %/ iy >

Name: David H. Keyte
Title: Chief Executive Officer

GARDEN GULCH, LLC

By:
Name: David H. Keyte
Title: Chief Executive Officer

CAERUS OPERATING LL.C

Name DawdH Keyte /
Title: Chief Executive Officer

Signature Page fo
Assignment, Bill of Sale, and Conveyance
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ACKNOWLEDGMENTS

STATE OF COLORADO  § i
CITY AND § |
COUNTY OF DENVER  § |

r\
This instrument was acknowledged before me this@day of Q! )ﬁ §§é5r , 2024, by David

H. Keyte, as Chief Executive Officer of Caerus Piceance LLC, a Colorado limited liability
company, on behalf of the company.

ALEXES PIERCE m @
NOTARY PUBLIO I T Q
STATE OF COLORADO
NOTARY 1D 20224046525 Notary Public '

Y COMRAISSION EXPIRES JANUARY 3, 267 o )
My Commission Expires:_ |7 X

STATE OF COLORADO  §
CITY AND §
COUNTY OF DENVER §

This instrument was acknowledged before me this b)oaay of A}l {%t &K, 2024, by David

H. Keyte, as Chief Executive Officer of Grand Valley Mineral Company ELC, a Delaware limited
liability company, on behalf of the company.

ALEXES PIERCE . ‘
NOTARY PUBLIC _
STATE OF COLORADO Notaty Yublic

NOTARY iD 20224048525

MY COMMISSION EXPIRES JANUARY 3, 2027 My Commission Expires: \ !2 ! 2 ( 2 }

STATE OF COLORADO  §
CITY AND §
COUNTY OF DENVER  §

™ g |
This instrument was acknowledged before me this Sday of ; 2024, by David

H. Keyte, as Chief Executive Officer of Garden Gulch, LLC, a Colorado litkited liability company,
on behalf of the company. '

ALEXES PIERCE [7« ﬂ O
NOTARY PUBLIC / | L\/\ LUALD
STATE OF COLORADO
NOTARY 1D 20224048525 Notaty Public

MY COMMISSION EXPIRES JANUARY 3, 2027

My Commission Expires: l ‘5 9’0‘3-53’

Signature Page to
Assignment, Bill of Sale, and Conveyaiice
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STATE OF COLORADO  §
CITY AND §
COUNTY OF DENVER §

m .
This instrument was acknowledged before me this @day of Ag )‘fi \ )ﬁj , 2024, by David

H. Keyte, as Chief Executive Officer of Caerus Operating LLC, a Dofaware limited liability

company, on behalf of the company.
(7& L JL Ja) O APALD

Notary Public
ALEXES PIERCE q,
NOTARY PUBLIC issi ires:
STATE OF COLORADO My Commission Exp
NOTARY ID 20224048525
MY COMMISSION EXPIRES JANUARY 3, 2027
Signature Page fo

Assignment, Bill of Sale, and Conveyance
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Each Assignee has executed this Assignment as of the date of its acknowledgement, but
this Assignment is effective for all purposes as of the Effective Time.

ASSIGNEES

QB Energy Operating, LLC

ngsz D

Name: Roger Biemans
Title: Chief Executive Officer

QB Energy Nominee Corp.

By: @E\M/L_Mm

Name: Roger Biemans
Title: Chief Executive Officer

Acknowledgement

STATE OF COLORADO  §
CITY AND §
COUNTY OF DENVER  §

This instrument was acknowledged before me this 6581.)’ of A%% ))ﬁ: , 2024, by Roger

Biemans, Chief Executive Officer of QB Energy Operating, LLC, a Delaware limited liability
company, on behalf of the company.

A P RGE C )\ JSVAVA @w\ £0)
-
STATE OF COLORADO Notary Phblit

NOTARY 1D 202240648525
MY COMMISSION EXPIRES JANUARY 3, 2027

My Commission Expires: \E 3! 90/}%

Signature Page to
Assignment, Bill of Sale, and Conveyance
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STATE OF COLORADO ~ §
CITY AND §
COUNTY OF DENVER  §

n
This instrument was acknowledged before me this Eday of gg Eﬁ\ St ,2024, by Roger

Biemans, Chief Executive Officer of QB Energy Nominee Corp., a Délaware corporation, on

behalf of the corporation,
4Q_‘u,;:>4/\ P,u_n LD
Notary Publid

My Commission Expires: | S'D))//)(j’}’?,—

Signature Page to
Assignment, Bill of Sale, and Conveyance
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Exhibit A-5 — Office Leases

Attached to and made a part of that certain Assignment, Bill of Sale, and Conveyance effective October 1,
2023 by and between Caerus Piceance LL.C, Caerus Operating LLC, Garden Guich LLC, and Grand
Valley Mineral Company LLC, as Assignor, and QB Energy Operating, LLC, as Assignee

o Office Lease Agreement, entered info as of January 25", 2024, by and between 594 Main Streei-
Meeker, LLC (“Lessor”) and Caerus Cross Timbers, LLC (“Lessee”) for the Premises described
as approximately 170 Square Feet at 594 Main Sireet, Suite 22, Meeker, CO 81641
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Exhibit A-6: Contract Area

Attached to and made a part of that certain Assignment, Bill of Sale, and Conveyance effective October
1, 2023 by and between Caerus Piceance LLC, Caerus Operating LLC, Garden Guich LLC, and Grand
Valley Mineral Company LLC, as Assignor, and QB Energy Operating, LLC, as Assignee

See Attached
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