WELLBORE ASSIGNMENT AND BILL OF SALE
STATE OF [STATE]			§
					§
COUNTY OF [COUNTY]		§

This Wellbore Assignment and Bill of Sale (this “Assignment”) is from _____________________________________________, whose address is _____________________________________________, (“Assignor”) to _____________________________________________, whose address is _____________________________________________, (“Assignee”).  Assignor and Assignee are hereinafter collectively referred to as the “Parties” or individually as a “Party”.

NOW THEREFORE, for Ten and No/100 Dollars ($10.00) and other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, Assignor hereby sells, assigns, transfers, grants, bargains, and conveys to Assignee the real property and personal property interests described below, located in [County] County, [State]:

An undivided 		% working interest OR  	 % of Assignor’s working interest in the wellbore only of the [insert description of the well (i.e., AAPL Well No. 1, API No. 42-555-1235, Landman County, TX)] 			 (the “Well”), specifically limited to the depths described in Exhibit “A” (the “Depths Conveyed”); including Assignor’s interest in the oil and gas leases also described in Exhibit “B” (the “Leases”) and ownership interest attributable to the Well in associated equipment, fixtures, and personal property located in, on, or connected to the Well and used for the benefit of the Well (the “Equipment”), insofar and only insofar as said Leases and Equipment cover rights in the Well necessary to own and produce the Well from the Depths Conveyed and collect a proportionate share of production of oil, gas and other hydrocarbons (the “Hydrocarbons”) therefrom; and all of its rights, duties, and obligations under all existing and effective agreements related to the Well, insofar as to the Depths Conveyed, to which Assignor is a party, including, those listed in Exhibit “C” (the “Related Agreements”) (collectively, the “Wellbore Interests”). Assignor excepts and reserves all of Assignor’s right, title and interest to the Well as to any depths above and/or below the Depths Conveyed, and to all other interests in the Leases, Equipment and Related Agreements not necessary to collect a proportionate share of production of Hydrocarbons from the Well as to the Depths Conveyed.  Assignor further excepts and reserves any wells and wellbores other than the Well, production of Hydrocarbons therefrom, and associated Equipment thereto. Notwithstanding anything to the contrary, in no event shall this Assignment be interpreted to include or convey any of Assignor’s leasehold ownership or any other ownership that Assignor is credited with outside of the Depths Conveyed as to the Well and Equipment.
Assignor hereby reserves an overriding royalty equal to the positive difference, if any, between                                            (            %) and existing burdens on the Effective Date of this Assignment.  If any of the Leases cover less than the entire mineral fee estate in the lands therein described, or any portion thereof, or if Assignor owns less than 100% working interest in said Leases, or if Assignor conveys less than 100% working interest in said Leases through this Assignment, then the interests conveyed as to such lands, shall be reduced to that proportion thereof which the mineral fee estate covered by the Leases in such lands bears to the entire mineral fee estate in such lands and to that proportion thereof which the working interest owned by Assignor bears to the entire working interest in the Leases.
TO HAVE AND TO HOLD the Wellbore Interests unto Assignee and its successors and assigns, subject to the terms and conditions set forth herein.

This Assignment is made and accepted expressly subject to the following terms and conditions:

(a) That certain Wellbore Purchase Agreement dated effective _____________ entered into by Assignor and Assignee (the “Wellbore Purchase Agreement”).
 
(b) This Assignment is made, executed, and delivered without any covenant or warranty of title, either express, implied, statutory, or otherwise, except that Assignor warrants and agrees to forever defend defensible title to the Leases unto Assignee and its successors and assigns, from and against every person whomsoever lawfully claiming or to claim the same or any part thereof by, through, or under Assignor or its affiliates, but not otherwise, subject however, to the [insert exceptions (i.e., liens filed of record, JOAs, etc.)].
  
(c) This Assignment is subject to the terms, provisions and covenants of the Leases and Related Agreements insofar and only insofar as they pertain to the Wellbore Interests and Assignee agrees to perform all obligations, express or implied, of Assignor under the Leases and Related Agreements insofar as such obligations are binding on the Wellbore Interests, including but not limited to, the overriding royalties, production payments, net profits obligations, carried working interests, and other payments out of or with respect to production of Hydrocarbons which are of record as of the Effective Date (as hereinafter defined); and the Assignee hereby assumes and agrees to pay, perform or carry, as the case may be, each of said overriding royalties, production payments, net profits obligations, carried working interests, and other payments out of or with respect to production, insofar as such obligations are applicable to the Wellbore Interests.
(d) Assignee shall assume all future plugging, re-plugging, abandonment, removal, disposal, and restoration obligations associated with the Wellbore Interests, including, but not limited to, (i) all necessary and proper plugging, re-plugging, abandonment, removal and disposal of the wellbores, structures, and equipment located on or comprising a part of the Wellbore Interests, (ii) the necessary and proper capping and burying of all associated flow lines placed on the lands by Assignee, (iii) the proper abandonment and restoration of all lands utilized in connection with the Wellbore Interests, both surface and subsurface, as may be required by applicable laws, regulations, or contract, and (iv) any necessary disposal of naturally occurring radioactive material (NORM).  Assignee shall be responsible for removal of any structures and equipment installed by Assignor or Assignee in connection with the Wellbore Interests as well as any surface damages (whether payable to the applicable lessor or otherwise) insofar as such surface damages related to the Wellbore Interests.  All future plugging, re-plugging, abandonment, removal, disposal, and restoration operations shall be in compliance with any applicable laws and regulations and be performed in a good and workmanlike manner.  ASSIGNEE SHALL INDEMNIFY ASSIGNOR FROM AND AGAINST ANY AND ALL CLAIMS, COSTS, EXPENSES, LIABILITIES, OR CAUSES OF ACTION TO OR BY THIRD PARTIES ARISING OUT OF OR RELATED TO THE OWNERSHIP OR OPERATION OF THE WELLBORE INTEREST ASSIGNED HEREWITH AFTER THE EFFECTIVE DATE. 
ASSIGNOR SHALL DEFEND, INDEMNIFY AND HOLD ASSIGNEE HARMLESS FROM ANY AND ALL CLAIMS, DEMANDS, LOSS, RISK, EXPENSE OR OTHER LIABILITIES TO THE EXTENT ATTRIBUTABLE TO ASSIGNOR’S OWNERSHIP, USE OR OPERATIONS OF THE PREMISES ASSIGNED HEREBY BEFORE THE EFFECTIVE DATE. 
To the extent permitted by law, Assignee shall be subrogated to Assignor’s rights, to the extent of the Wellbore Interests, in and to representations, warranties and covenants given with respect to the Leases. Assignor grants and transfers to 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 is entitled to enforce with respect to the Wellbore Interests, but only to the extent not enforced by Assignor.
Assignee hereby grants Assignor a lien and security interest as follows:
A.	Assignee grants to the Assignor a lien upon any interest it now owns or hereafter acquires in Leases subject to this Assignment, and a security interest and/or purchase money security interest in any interest Assignee now owns or hereafter acquires in the Equipment, to secure performance of all of its obligations under this Assignment. Such lien and security interest granted by Assignee shall include Assignee’s leasehold interests, working interests, operating rights, and royalty and overriding royalty interests in the Well now owned or hereafter acquired and in the Hydrocarbons extracted therefrom, the Equipment situated thereon or used or obtained for use in connection therewith (including, without limitation, wells, tools, and tubular goods), the accounts (including, without limitation, accounts arising from the sale of production at the wellhead), contract rights, inventory and general intangibles relating thereto or arising therefrom, and all proceeds and products of the foregoing.
B.	Assignee represents and warrants to Assignor that, except for liens of record as of the effective date of the current operating agreement, if any, or any pre-existing unexpired operating agreements that cover or pertain to the Well, the lien and security interest granted by Assignee to the Assignor shall be a first and prior lien, and Assignee hereby agrees to maintain the priority of said lien and security interest against all persons acquiring an interest in the Well. All parties acquiring an interest in the Well, whether by assignment, merger, mortgage, operation of law, or otherwise, shall be deemed to have taken subject to the lien and security interest granted by this Assignment. 
C.	To the extent that the Assignor has a security interest under the Uniform Commercial Code of the state in which the Well is situated, Assignor shall be entitled to exercise the rights and remedies of a secured party under the Code. The bringing of a suit and the obtaining of judgment by Assignor for the secured indebtedness shall not be deemed an election of remedies or otherwise affect the lien rights or security interest as security for the payment thereof. In addition, upon default by Assignee in the payment of its share of expenses, interest,  fees, or other financial obligations under this Assignment or the Wellbore Purchase Agreement the Assignor shall have the right, without prejudice to other rights or remedies, to collect from the purchaser the proceeds from the sale of Assignee’s share of Hydrocarbons until the amount owed by Assignee, plus interest, has been received, and shall have the right to offset the amount owed against the proceeds from the sale of Assignee’s share of Hydrocarbons. All purchasers of production may rely on a notification of default from the Assignor stating the amount due as a result of the default, and Assignee shall waive any recourse available against purchasers for releasing production proceeds as provided in this paragraph. 
D.	If Assignee does not perform all of its obligations under this Assignment or the Wellbore Purchase Agreement, and the failure to perform subjects Assignee to foreclosure or execution proceedings pursuant to the provisions of this Assignment or the Wellbore Purchase Agreement, to the extent allowed by governing law, Assignee waives any available right of redemption from and after the date of judgment, any required valuation or appraisement of the mortgaged or secured property prior to sale, any available right to stay execution or to require a marshalling of assets and any required bond in the event a receiver is appointed. In addition, to the extent permitted by applicable law, Assignee hereby grants to Assignor a power of sale as to any property that is subject to the lien and security rights granted hereunder or under the Wellbore Purchase Agreement, such power to be exercised in the manner provided by applicable law or otherwise in a commercially reasonable manner and upon reasonable notice.
E.	The lien and security interest granted in this Assignment supplements identical rights granted under the Wellbore Purchase Agreement.
F.	The above described security will be financed at the wellhead of the Well that is subject to the Wellbore Purchase Agreement, and this Assignment, or such other documents as may be necessary to provide notice of and perfect the liens and security interests granted pursuant to this Assignment or the Wellbore Purchase Agreement, may be filed in the land or real property records in the County or Parish in which the Well is located, and as a financing statement in all recording offices required under the Uniform Commercial Code or other applicable state statutes to perfect the above-described security interest, and any Party hereto may file a continuation statement as necessary under the Uniform Commercial Code, or other state laws.
(e) Any notices, reports, and other communications required or permitted hereunder, or desired to be given with respect to the rights or interests herein assigned or reserved, shall be in writing and deemed to have been properly given or delivered when delivered personally, when sent by certified mail with all postage or charges fully prepaid, or when sent by attachment to electronic mail (“Email Notice”), and addressed to the Assignor and Assignee, respectively, as follows:
[bookmark: _Hlk89763346]Assignor:		[Company]
				[Address]
				[City, State, Zip]
				[Email Address]

Assignee:		[Company]
				[Address]	
					[City, State, Zip]
				[Email Address]

Each Email Notice shall clearly state that it is a notice or response to a notice under this Assignment. An Email Notice shall be deemed delivered only when affirmatively acknowledged by email reply from the receiving Party.  Automatic delivery receipts issued, without direct acknowledgment of the Email Notice, are not evidence of receipt for purposes of this Assignment.  If the receiving Party fails or declines to affirmatively acknowledge an Email Notice, then receipt of the notice shall only be deemed to have occurred when received by the Party as otherwise provided above.

(f) The terms, covenants, and conditions hereof shall be binding upon, and shall inure to the benefit of, the Assignor and the Assignee and their respective heirs, successors, or assigns; and such terms, covenants, and conditions shall be covenants running with the lands herein described and with each transfer or assignment of said Leases INSOFAR AND ONLY INSOFAR as they relate to or affect the Wellbore Interests. 
(g) Assignor reserves unto itself, its successors and assigns, the right to use the surface of the Leases and assigned premises herein to conduct operations in those depths, zones, and formations not assigned herein.
(h) Notwithstanding anything to the contrary contained herein, it is expressly agreed to by the Parties that this Assignment does not grant Assignee the right to (i) lengthen or deepen the Well, (ii) drill outside of the casing of the Well for further development, or (iii) earn any interest in the Leases under any contractual agreements listed in Exhibit “C” or in the well(s) located thereon other than the Well expressly described herein.
(i) This Assignment may be executed in any number of counterparts, each of which shall be deemed to be an original instrument, but all of which together shall constitute but one instrument.
(j) This Assignment is executed by each of the Parties hereto on the date(s) set forth below, but effective for all purposes as of [Date] (the “Effective Date”).

[Signature and Acknowledgement pages follow.]

EXECUTED on the dates contained in the acknowledgements of this Assignment, to be effective for all purposes as of the Effective Date.

	ASSIGNOR:

[COMPANY]



	By:
	

	Name:
	

	Title:
	




Acknowledgement

STATE OF                                          )

COUNTY OF				)

The foregoing instrument was acknowledged before me this ___ day of ________, 20__, by _________________________, as _________________________ for _________________________.

WITNESS my hand and official seal.
My commission expires:				__________________________________
							Notary Public, State of _______________


EXECUTED on the dates contained in the acknowledgements of this Assignment, to be effective for all purposes as of the Effective Date.

	ASSIGNEE:

[COMPANY]



	By:
	

	Name:
	

	Title:
	




Acknowledgement

STATE OF                                         )

COUNTY OF				)

The foregoing instrument was acknowledged before me this ___ day of ________, 20__, by _________________________, as _________________________ for _________________________.

WITNESS my hand and official seal.
My commission expires:				__________________________________
							Notary Public, State of _______________


EXHIBIT “A”

ATTACHED TO THAT CERTAIN WELLBORE ASSIGNMENT AND BILL OF SALE DATED EFFECTIVE [DATE], BY AND BETWEEN
[COMPANY], AS ASSIGNOR, AND [COMPANY], AS ASSIGNEE.

WELL

[Insert description.]

DEPTHS CONVEYED

[Insert description.]


END OF EXHIBIT “A”


EXHIBIT “B”

ATTACHED TO THAT CERTAIN WELLBORE ASSIGNMENT AND BILL OF SALE DATED EFFECTIVE [DATE], BY AND BETWEEN
[COMPANY], AS ASSIGNOR, AND [COMPANY], AS ASSIGNEE.

LEASES

	LESSOR
	LESSEE
	Effective
Date
	TWP-RNG
	Section: Description
	Recording
	Wellbore Interest (WI/NRI)
	Depth Limitation

	
	
	
	
	
	
	
	







END OF EXHIBIT “B”


EXHIBIT “C”

ATTACHED TO THAT CERTAIN WELLBORE ASSIGNMENT AND BILL OF SALE DATED EFFECTIVE [DATE], BY AND BETWEEN
[COMPANY], AS ASSIGNOR, AND [COMPANY], AS ASSIGNEE.


CONTRACTS






END OF EXHIBIT “C”



