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ASSIGNMENT OF OVERRIDING ROYALTY INTEREST

THIS ASSIGNMENT OF OVERRIDING ROYALTY INTEREST (this
“Assignment”), dated effective as of July2, 2013 (the “Effective Date™), is from
UNDERGROUND ENERGY, INC., a Delaware corporation (“Assignor’), with an address at
7 West Figueroa Street, 3rd Floor, Santa Barbara, California 93105, to R3 EXPLLORATION
CORPORATION, a Colorado corporation (“Assignee™), with an address at 2248 South
Xenophon Street, Lakewood, Colorado 80228-4358.

RECITALS

A. Assignor originally owned 100 percent of the leasehold estate in and to the oil and
gas described in Exhibit “A” attached hereto and made a part hereof (the “Lease™), covering
the lands described in said Exhibit “A” (the “Lands™).

B. Prior to the date hereof, Assignor has assigned the entire leasehold estate in and to
the Lease and the Lands to Grant Canyon Oil & Gas, LLC, reserving a 2.5% overriding
royalty interest (the “Reserved ORRI™),

C. Assignor desires to assign an undivided 70 percent of the Reserved ORRI to
Assignee and to retain the remainder of the Reserved ORRI, so that, after giving effect to this
Assignment, Assignee will own a 1.75% overriding royalty interest in and to the Lease and
Assignor will own a 0.75% overriding royalty in and to the Lease.

ASSIGNMENT

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Assignor does hereby sell, convey, assign and transfer to Assignee, subject to
the terms and provisions hereinafter set forth, an undivided 70 percent of the Reserved ORR],
and rescrves 1o Assignor an undivided 30 percent of the Reserved ORRI, so that, after giving
effect to this Assignment, Assignee will own a 1,75% overriding royalty interest in and to the
Lease and Assignor will own a 0.75% overriding royalty in and to the Lease.

This Assignment is made with the understanding on the part of both Assignor and
Assignee that the owner of the leasehold estate in and to the Lease and such owner’s
successors and assigns shall have the right, at their election, to pool and unitize all or any
portion of the Lease with other leases or lands, in the manner and with the same effect as
authorized under the terms of the Lease, as now constituted or as hereafter amended, or as
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may be hereafter authorized by the lessor thereof. In the event of such pooling or unitization,
in lieu of the overriding royalty herein assigned, Assignor and Assignee shall receive, from
the production from the unit or units so pooled or unitized, their respective shares of the
Reserved ORRI only in proportion to the allocated share of such production attributable to
the Lands included in the pooled or unitized area.

Assignor warrants title to the interests assigned herein, to the extent of claims arising
by, through or under Assignor, but not otherwise, and Assignor warrants that the interests
assigned are free and clear of all liens, claims, and/or encumbrances arising by, through or
under Assignor, but not otherwise. This Assignment and its terms and provisions shall be
binding upon the parties hereto, their respective heirs, successors and assigns forever.

IN WITNESS WHEREOQF, this Assignment is executed and delivered as of the
date first above written.

UNDERGROUND ENERGY, INC.
B}!,.%%
J

John Bean,
Chief Financial Officer

STATE OF CALIFORNIA §
§ ss.
COUNTY OF __Senre Lharhoe §
On July 76 2013, before me, Chn3 ot Sorcde , Notary

Public, personally appeared John Bean, who proved to me on the basis of satisfactory
evidence to be the person whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his authorized capacity, and that by his
signature on the instrument the person, or the entity upon behalf of which the person acted,
executed the instrument.

[ certify under PENALTY OF PERJURY under the laws of the State of California
that the foregoing paragraphis true and correct:

WITNESS my hand and official seal.

LT

 Chrsties Torcb , Notary Public
(Name Printed)
[SEAL] My commission expires: %7 c},« 7.9 , 202eoA”

CHAISTIAN TORCHIA E
Commission # 1938982

Notary Public - Calilornia z
Santa Barbara County 2
My Comm. Expires May 29, 2015
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EXHIBIT “A»

EUREKA COUNTY, NEVADA
THE LEASE AND THE LANDS
Lessor: United States of America NVN 089529
Lessee: Underground Energy, Inc.
Date: May 1, 2011
Land
Description: T.27N..R. 5] E., MDM

Section 11: All;
Section 12: All;
Section 13: Lots 1, 2, 3and 4, W/2;
Section 14: All;

covering 2,391.82 acres, more or less.
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