When recorded retorn o

illiam Casey McManemin
Spinuaker Royalty Company

3738 Oak Lawn, Suite 300 V4 Al
Dallas, Texas 75219-4379 /

Recitals:

1.  On March 6, Triton Oil & Gas Corp., a Delaware corporation (herein called "Grantor”™), and SASI Mincrais

Company, a Delaware corporation (herein called “SASI"), eniered into an Agreement for Purchase and Sale (the "P&S
Agreement”).

2, Pursuant to the P&S Agreement, Grantor agrees to convey to Grantee all of Grantor's oil, ges and other mineral

properties located in the states referred to in Exhibit A hereto, less and cxcept certain "Excluded Propcrtics™ more
particularly deacribed below,

3. Under that certain Assignment and Agreement dated as of March 27, 1996, SASI aszigned and transferred to

Spinnaker Royalty Company, & Texas gencral partnership (herein calied "Grantee”) all of SASI's rights and intcresta under
the P&S Agreement, including the right to receive this Deed and Conveyance.

ARTICLE 1
Defined Terms 1

{1) "Effective Date" mecans 7:00 a.m., local time at the location of each of the Propertics, respectively, an January 1,
1996,

(2) "Excluded Properties” mcans any propertics, rights and intcrests, whether real, personal or mixed, owned or held by
Grantor and located other than in a state referred t in Exhibit A.

(3)  *Oil and Gas" shall mean oil, gas, casinghcad gas, drip gasoline, natural gasoline, condenaate, distifiate and all other
liquid hydrocarbons, associated gases, vaporous substances or minerals produced from a well bore.

(4) "Other Minerals" shall mean sulphur, lignite, coal, uranium, thonum, iron, geothermal steam, water, carbon

dioxide, helium snd all other minerals, ores or substances of value which arc not generally produced from a wellbore
in conjunction with the production of Oil and Gas.

(5} "Paid Expenses” shall have the meaning ascribed thereto in the P&S Agreement,

(6) "Port Hudsoa Assignment"” means that certain Assignment and Conveyance of Royalty dated as of June 30, 1982,

from Georgia-Pacific Corpqration to First Nationa! Bank of Commerce, New Orleans, Ancillary Trustee of [IBM
Retirement Plan Trust recorded as reflected in Exhibit A hereto, and any acquisition agreement related thereto.

(N "Production” shall have the meaning aacribed thereto in Article TI(F).
(8)  "Propertles” shall have the mcaning aacribed thereto in Article 1.

(9) "Records” means sll data, filcs or records in Grantor's control, tranaferrable without more than nominal cost to
Grantor, or which are in the possession of NationaBank of Texas, N.A. or Grantor, pertaining 1o the ownerthip or
operation of the Properties, including but not limited to all sbstracia of title, accounting records, books, contract filcs,
divizion orders files, documents evidencing the prices currently being paid for production, engineering data,
geological, geophywical and acismic records and reports, lease files, logs, maps, pressure dala, production records,
supplemental abstracts of title, title curative materials, title opinions, title reports and other data useful 1o or used in
connection with the development, exploration, operation or ownership of the Propertics.

(10) "Unit" means, collectively, n drilling, spacing, promation, production or enhanced recovery unit formed pursuant to &

voluntary unitization, communitization or pooling agreement, or & drilling, spacing, proration, production or enhanced

recovery unit formed under or pursuant 1o law, rule or regulation or other action of a regulatory body having
jurisdiction,

ARTICLE II
Bgi nt

FOR A GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency of which are hereby

acknowledged, Grantor does hercby GRANT, BARGAIN, SELL, CONVEY, ASSIGN, TRANSFER, SET OVER AND

DELIVER to Grantee, its successors and assigns, the following described properties, rights and intereats, LESS AND
BXCEPT the Excluded Propertics (herein called the "Propertics™):

A, All of the propertics, rights and interesta described in Exhibit A, attached hereto and made a pant hereof;

B. Al other right, title and intcrest of Grantor, of whatever kind or character in and to (i) the lands described or
referred to in Exhibit A (or described in any of the instruments described or referred to in Exhibit A), (ii) any propertics,
rights and interests (whether real/immovable or personal/movable, vested or contingent) described in or covered by the Port
Hudson Assignment of any other deed, lease, assignment or other instrument described or referred to in Bxhibt A, and
(iii) any other oil, gas and/or minenal property, right, intcrest or license, whether real/immovable, personal/movable,

vested, contingent or otherwise, to the extent any such property, right, interest or license is located, or relates to lands
located, anywhere in the states referred to in Exhibit A hereto;
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C.  All of Grantor's inkerest in and to all oil, gas and/or minersl unitization, pooling and/or communitization
agrecmonts, doclarstions and/or orders, and in and to the propertica, rights and intcresta covered and the Units created
thereby, which cover, affect or otherwise relate to the proportics, rights and intercsts described in clausc A or B above;

D. All of Grastor's intorost in and rights under all deods, leases, operating agrocments, production sales contracts,

processing agreements, transportation agreements, gas balancing agreements, farmout and/or farm-in agrooments, sak water
disposal agreements, ares of mutnal interest agreements, and other contracts and/or agreements which cover, affect, or
otherwise relats to the propertics, rights and interests described in clause A, B or C above or to the operation of such
properties, rights and interests or to the treating, handling, soring, processing, transporting or marketing of Oil and Geas or
Other Minerals produced from (or allocated to) such properties, rights and intcrests, as same may be amended or
supplemented from time to time;

B.  All of Grantor’s interost in and to all improvements, fixtures, movable or immovable property and other roal
and/or personal property (including, without limitation, sll wells, pumping units, wellhcad equipment, tanks, pipelines, flow
lines, gathering kinos, compreesors, dehydration unita, separstors, mectors, buildings, injection hicilities, sakt water dispol
facilities, and powee, telophons and telegraph lines), and all casements, servitudes, rights-of-way, surface leascs, Hioenacs,
permita and other surface rights, whish are now or hercafer used, or held for use, in connection with the propestics, rights
and interests desoribed in clause A, B or C shove, or in connection with the operation of such propertics, rights and
interests, or ia connection with the treating, handling, storing, processing, transporting or marketing of oil, gas, other
hydrocarbons, or other mincrale produced from (or allocated to) such properties, rights and interests;

F.  All 0il, Gas and Other Mineeals produced from or allocated to the properties, rights and interests described in
clausea A, B and/or C, above, and any products processed or obtained therefrom (herein collectively called the
'm'),mﬂhﬂwﬁ{i}lﬂpmdﬁdldﬁnduﬁm(ﬁp:dhﬂnfwbﬂhuhmmuﬂhn?mduﬂhnmwhhh
such proceeds relates coourred on, before or after the Bffective Date hercof), other than proceeds of Production that aro
mhhtupubdaprhrhthnﬂﬂuﬁummm:nutmﬂymwﬂmPriurmthadﬂuhuwf.mdﬁi}
llll:inllndmkymuﬂuhgplmufmwﬁmﬂuuhuhunhhﬂdwﬁun.imludin;,hﬁnutlimknd
to, those Bens and seourity interests provided for under statutes enected in the jurisdictions in which the Propertice are
located, or statutes made applicable 1o the Propertics under feders] law (or some combination of federsl and stats law);

G.  All payments roccived on or after tho date bereof in licu of production from the propestics, rights and intorests
described in clauses A, B and/or C, sbeve (regardiess of whether such payments accrued, and/or the events which gave risc
muwhpymm.m,mu.mmnmmmn. including, withowt limitation, (i} "take or pey”
paymeats and similar payments, (ii) payments received in settlement of or pursuant to a judgment renderod with respect to
take or pay or similar obligations or other obligations under & production sales contract, (iii) payments received in buyout or
buydown or other setilement of a production sales contract, (iv) payments received under a gas balancing agreement or
lhniluwrhunrnﬂllmnm.ulmluf{urmmmm:sfurptmmtnjudpmtm
with respect to) rights held by Grantor as & result of Grantor (and/or #a predecessors in title) taking or having taleen less gas
from lands covered by a propesty right or intcrest described in clauses A, B and/or C, above, than their ownership of such
mﬂ#wm“ﬂdmﬁhthmhm;nd{v)lhﬂ-hmmlmmyﬂypuwmﬁhapqmdnﬂimd‘m
this Clause G being hérein callod “Payments in Liou of Production”);

H. To the extent assignable by Grantor, sll favorable contract rights and choses in action (i.s., right to enforce
contracts or to bring claime thereunder) related to the properties, rights and intorests described in clauses A through G,
above (regardless of whether the same arose, and/or the events which gave rise to the same occurred, on, before or after the
Effective Date hereof, and further regardless of whether same arise undor contract, the law or in equity),

I mﬁm.m,mmm.mmmmmmmmﬁm.mmw.mmm
without limitation oxeoutive rights (l.¢., rights to execute leases), rights to receive bonuses and delay rentals and rights 1o

grant pooling authority; and

1. Originals (where possiblo) or copics (whero originals are not reasonably available) of all Records relsted to the
M.MMMWMMM{A}Mﬂﬂm,lndmuwmmtpmninndbymyvmduruf
sofware programa, or any Eoense in respect thereto, copies on disk of data files roiated to the Propertics, less and cxecpt,
and Grantor shall no¢ be obligatad to delivor, any confidential communications with sitorneys or other professionals nor any
acoounting or other filos relating solely to Grantor's internal acoounting or financial information.

TO HAVE AND TO HOLD the Propertics unto Grantee and its successors and assigna, forever.

ARTICLE 11f
Subrogation and Disclaimer of Warmanty

A.  Limitations on Warrenties and Reprasentetions. GRANTOR HEREBY EXPRESSLY DISCLAIMS AND
NEGATES ANY REPRESENTATION OR WARRANTY, EXPRESS, IMPLIED, COMMON LAW, STATUTORY OR
OTHERWISE RELATING TO (a) TITLE TO THE PROPERTIES, (b) THE MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, OR CONFORMITY TO MODELS OR SAMPLES OF MATERIALS RELATIVE TO ANY
PERSONAL PROPERTY INCLUDED IN THE PROPERTIES, {¢) THE ENVIRONMENTAL CONDITION OF THE
PROPERTIES, (d) ANY INFORMATION, DATA OR OTHER MATERIALS (WRITTEN OR ORAL) FURNISHED TO
BUYER BY OR ON BEHALF OF GRANTOR BEFORE OR AFTER THE EXECUTION OF THIS AGREEMENT IN
RESPECT OF GEOLOGICAL, GEOPRYSICAL AND SEISMIC MAPS, LOGS, DATA AND RECORDS, und (¢) THE
EXISTENCE OR EXTENT OF OIL, GAS OR OTHER MINERAL RESERVES, THE RECOVERABILITY OF OR THE
COST OF RECOVERING ANY SUCH RESERVES, THE VALUE OF SUCH RESERVES, ANY PRODUCT PRICING
ASSUMPTIONS, AND THE ABILITY TO SELL OIL OR GAS PRODUCTION AFTER THE DATE HEREOF;
GRANTEE I$ ACQUIRING THE PROPERTIES ON AN "AS IS, WHERE I3" BASIS. ‘
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B. Subropaiion. Notwithitanding any pravision hercef to the contrary, this Deed and Conveyance exocuted
pursuant hereto shall be made with full substitution and subrogation of Buyer in and to all covenants, reprosoniations and
warranties, if any, heretofore given or made with rospect to the Propertica, or any part thereof, inchuding without limitation
any such covenants, reproscalstions or warranties contained in the Port Hudson Assignment,

A. Division af Revennes. ABer the date hercof, all revenues sitributable to the Propertics and all Production from
the Propertics (and the prooeeds of such Production) shall be owned by Grantee, other than Production attributable w
periods prior to the Effective Date and on account of which Grantor has received payment prior to the dato hereof.

B. Divitien of Expenses. All costs and expenses incurred in connection with the Properties prior to the Bffective
Date shall be borne and timely paid by Grantor, All Paid Expenses incurred in connection with the Properties on or afier
the Effective Dats shall be borne by Grantee.

C,  Tax Proretions. Real and personal property taxes for the Properties, and any severance or cxcise taxes related
tnﬂnhmﬁunﬂfwmrmmmuaﬁum.mnhmmmmmﬂm“ufthaﬂﬂ'ao&vebm.

ARTICLE V
Miscellancous
A.  Further Aszrurences, Aber the Closing, Grantor and Grantoe shall execute, acknowledge and deliver or cause
io be exeouted, acknowlodged and delivered such instrumgnts, notices, assignments, and take such other action as may be
necessary or advisable to (i) mere fully and effectively tranafer the Propesty to Grantee, and (i} carry owt their obligations
under this Deed and Conveyanoce; provided that in carrying out its obligations under this item A., Seller shall not be

obliﬂldtne:pmdmrmhlmdwhghwhdbmmnmmruﬂummrlhﬂmmmr.l.nd
shall aot be obligated to bear more than nominal expense in 20 doing thereafter.

B. Imbalances. Grantee shall succeed 1o and assume the position of Grantor {the "Imbalance Position™) with
respect to all oil, gas or other production imbalances and all make-up rights and obligations associated with such
M.Wufﬂhﬁhﬁﬂlwwmuhmhlmb-hmhﬂiﬂn(urtlum;iﬁngﬂnthﬂm}mb:fnm
or afer the Bffective Dats, and further regardicas of whether any applicable imbalances and/or makeup rights or obligations
{i}mudwm.hw,q&ymw,lww(ﬂmﬂm“ﬂhnd,pwm.pﬂm;mﬂumy
other lovel. As a result of such succession and assemption 1o Grantor's Imbalance Position, Buyer shall be entitled to
recoive any and all benefita thet Grantor would heve boon eatitled to roceive by virtue of such Imbalence Position, including
wlthoutlinhﬁonrilllltnthgﬂMMMpmduumdmvﬂmufmduﬂhnhmuf
volumes i would, but for the Imbalance Position, be entitled to produce and receive as a result of its ownership of the
Properties. Further as s rosult of such succession and assumption to Grantor's Imbalance Position, Oranteo shall be
ohliptndtumﬂﬂmymthuﬁnnlnrmldhnﬂhmnhﬁpmdmmfl’erhyvirtucuhuchhnbahnoe?miﬁm.
including without imitation (i) the obligation to deliver to others production that would have othcrwise been attributable to
ownership of the Properties without receiving full payment therefor, (i) the obligation to make balancing psyments in cash
and/or (iii} the obligation, if any, to pay royalies on production volumes taken by an underproduced third party.

C.  Port Audson Fleld Masters. Grantve hereby agreea to bo bound by and to perform, as of the Effcctive Date,
each obligation imposed upon the grantse named in the Port Hudson Assignment and Grantee further agrees to provide
Goorgia-Pucific Corporation with a certifiod copy of this Deed and Conveyance.

D. Ceuntsrparts. Thia Deed and Conveyance is being cxecuted in multiple counterparts, all of which are
identical, except that (i) to facilitate recordation, in certain counterparts hereof, only that portion of Exhibit A that contains
specific descriptions of the Properties located in the recording jurisdiction in which such counterpart is to be recorded shall
be jacluded, and all other portiona of Bxhibit A shall be included by reference oaly, (i) the execution of this instrument hy
Grastor may not be witneased on those counterparts hereof containing descriptions of Properties located in states where
witnessing is not required and/or encouraged by applicable law, (jii) the execution of this instrument by Grantor may not be
attested and/or affixed with » corporate scal on those counterparts hereof containing descriptions of Properties located in
statos where attestation and corporate seals are not required and/or encouraged by applicable law, (iv) counterparts hereof
being filed in the State of California may be on letter-size paper, while il remaining countorparta hereof may be on legal
niupan.lndtv}mlyﬂnummhwmfbdn;ﬁhdhmrdh;nfﬁmhmhm“mmm
by the parties hereto are baing exoouted by Grantes. All of such countorparts together shall constitute one and the same
instrument. Pull countarparts hereof, complets with the entire Exhibit A, and having been fully executed, witnessed,
attostod and scaled, have boen retained by Grantor and Grantee.

B.  Successors and Assigns. The terms, provisions and covenants hercof shall be binding upon and shall be
binding upon and shall enure to the benefit of Grantor and Grantee and their respective successors and asaigns.

F. PA&S Agreement. This Doed and Conveyance is executed and made expreasly subject to the P&S Agreement.
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Executed on this 28th day of March, 1996.

TRITON OIL & GAS CORP.

Bl B R o5

Name: Robert B. Holland I
Title:  Vice President & Secoretary

{Corparate Scal)
WITNESSES: SPINNAKER ROYALTY COMPANY
By: Smith Allen Oil & Gay, Inc., its Managing
Partner
By:
Name: Willikm Casecy McManemin
Tile:  Vico President
This document prepared by:
Karen E. Lynch, Exg.
Thompson & Knight, P.C. .
1700 Pacific Avenus
Suite 3300
Dallas, Texas 75201
{214) 969-1316
Address of Grantor: - Addrces of Granice:
6688 Nonh Central Exprossway 3738 Oak Lawn Avenuc
Suite 1400 Suite 300
Dallas, Texas 75206 Dallas, Texas 75219.437¢

STATE OF TEXAS §
§
COUNTY OF DALLAS §

BE IT REMEMBERED THAT I, the undemigned authority, & notary public duly qualified, commissioned, aworn
and acting in and for the county and state aforessid, and being authorized in such county and state to take acknowledgmenta,
hereby certify that, on this 28th day of March, 1996 there personally appeared before me Robert B. Holland 111, the Viee
President and Secretary of Triton Oil & Gas Corp., & Delaware corporation, known o me W be such officer, such
corporation being a party to the foregoing instrument:

b LOUISIANA AND WYOMING

On this 28th day of March, 1996, before me, the undersigned mithority, personally came and appeared Robert B. Holland
I, to me personally known and known by me to be the person whose genuine signaiure i affixed to the foregoing
document as the Vice President and Secretary of Triton Oil & Gas Corp., a Delaware corporation, who signed saxd
document before me in the proscnoe of the two witncasea, whosc namca are thereto subscribed as such, being compelent
witncascs, and who acknowledged, in my preaence and in the presence of aaid wilnesses, that he rigned the above and
foregoing document as his own free act and deed on behalf of such corperation by authority of its board of dircctors and as
the free act and doed of such corporation and for the usces and purposcs thercin sct forth and apparent.

DLORAID( N kANS A MLAHOMA, NEBRASKA. NEW MEXICUO, NORTII DARUTA, TEAA

VIAH and WYOMING

This instrument was acknowledged before me on this 28th day of March, 1996, by Robert B. Holland lil as Vice President
of Triton Oil & Gas Corp., & Delaware corporation, on behalf of said corporation.

IDAHO, MONTANA and NORTH DAXKOTA

On this 28th day of March, 1996, before me, the undersigned notary public, personally appeared Robert B. Holland 111,
known to me to be the Vice President and Secrotary of Triton Oil & Gas Corp., 1 Delaware corporstion, the corporation
described in and that executed the within wnd foregeing instrument and acknowledged to me that the corpomtion executed

the *ame.
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ARKANSAS aod FENNSYLYANIA

On this 28th day of March, 1996, before me, the undersigned officer, personally appearcd Robert B. Holland 111, who
acknowledged himself to be the Vice President and Secretary of Triton Oil & Gas Corp., a Delaware corporstion, and that
he, as such officer, being authorized to do 30, exccuted the foregoing instrument for the purposes therein contained, by
aigning the name of the corporstion by himself as Vice President and Secretary.

MISSISSIPP]

Personally appeared before me, the undersigned authority in and for said county and state, on this 28th day of March, 1956,
within my jurisdiction, the within named Robert B. Holland III, who acknowledged that he is the Vice President and

. Secretary of Triton Oil & Gas Corp., & Delaware corporation, and that for and on behalf of said corporation, as its acl and
deed, he executed the above and foregoing instrument, after first having been duly authorized by said corporation o do so.

ALABAMA

I, the undersigned notary in and for the said county and state, hercby certify that Robert B. Holland {il, whose name as
Voc President and Secretary of Triton Oil & Gas Corp., a Delaware corporation, is signed to the foregoing instrument, and
who is known to me, acknowledged before me on this 28th day of March, 1996, that, being informed of the contcats of the
instrument, he, as such officer and with full authority, executed the same voluntarily, for and as the act of cach of said
corporation,

MISSOUR]

On thia 28th day of March, 1996, belfore me appeared Robert B. Holland U, to me personally known, who, being by mc
duly sworn, did say that he is the Vice President and Secretary of Triton Oil & Gas Corp., a Delaware corporation, and that
the seal affixed to said instrument is the corporate scal of said corporation, and that said instrument was signed and sealed
on behalf of said corporation by suthority of its board of directors and said officer acknowledged snid instrumeat to be the
free act and deed of said corporation.

NEW YORK

On this day before me personally came Robert B. Holland 1II, to me known, who, being by me duly sworn, did deposc and
say that he is the Vice President and Secretary of Triton Oil & Gas Corp., & Delaware corporation, being the corporation
described in and which executed the above instrument; that he knows the seal of said corporation; that the scal affixed to
snid instrument is such corporate seal; that it was so affixed by order of the Board of Directors of said corporation, and hat
he signed his name thereto by like order.

CALIFORNIA
On this 28th day of March, 1996, before me, a Notary Public of said state, duly commissioned and aworn, appeared Robert

B. Holland 1[I, known to me o be the person who executed the within instrument as Vice President and Secretary of Trilon
Oil & Gas Corp., s Delaware corporstion, and acknowledged to me that such corporstion executed the same.

IN WITNESS WHEREOF, I have hereunto set my hand and official scal in the City of Dallas, County of Dallas,
State of Texas, on the day and year first above wrilten.

(i Gty

NOTARY PUBLIC, State of Texas

CARMEN E MELTON
Notary Pubic
Sterte of Texos

Cornmission Expires 2-3-98
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LAND SYSTEM
EXHIBIT MAw

PAGE )|
12:25331 3722796

EXHIBIT "A™ TO THAT CERTAIN DEED AND CONVEYANCE

EFFECTIVE JANUARY 1, 1936

BETWEEN TRITON OiL & GAS CORP. AND SPINNAKER ROYALTY COMPANY

ALL LANDS LISTED BELOW ARE LOCATED IN SHELBY COUNTYs ALABAMA

LEASE NUMBERes s
LESSOReasneavsssses
LESSEEwosanansee
LEASE DATEsewns
RgtﬂRDED-------
DESCRIPTIONG» 1

2

i W

01-300117-100u0L1=0N0

Q/00/90C

BOOK s PALE

SW/4 NEZ&4; £/2 SW/4 OF SECTION 364 T18S-R2We SHELAY
COUNTYe ALABAMA. )

SE/4 NE/&; NW/& SE/4 OF SECTIUN 20y T19S=~R2We SHELBY
COUNTYy ALABAMA.

Nw/4 NW/4 OF SECTION 21y T19S=RZ2Wsy SHELBY COUUNTYy ALABAMA

SW/4 SE/4 OF SECTION 21, T205=R3W, SHELBY COUNTY» ALABAMA

NE/4 NW/4 OF SECTION 8¢ T215<R3Ws SHELBY COUNTYes ALABAMA
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