OIL AND GAS ROYALTY PLEDGE AGREEMENT

This Oil and Gas Royalty Pledge Agreement (this "Agreement") is made and entered into as of [EFFECTIVE DATE], by and between [PLEDGOR NAME], a [PLEDGOR ENTITY TYPE] organized under the laws of [PLEDGOR JURISDICTION], with its principal place of business at [PLEDGOR ADDRESS] (the "Pledgor"), and [PLEDGEE NAME], a [PLEDGEE ENTITY TYPE] organized under the laws of [PLEDGEE JURISDICTION], with its principal place of business at [PLEDGEE ADDRESS] (the "Pledgee").

RE: PLEDGE OF ROYALTY INTERESTS IN CERTAIN OIL AND GAS PROPERTIES TO SECURE OBLIGATIONS UNDER [CREDIT AGREEMENT / LOAN AGREEMENT / OTHER INDEBTEDNESS] DATED [PRIMARY OBLIGATION DATE]

RECITALS

WHEREAS, the Pledgor is the owner of certain royalty interests, overriding royalty interests, and/or other non-working interests in oil, gas, and other mineral properties as more particularly described on Exhibit A attached hereto and incorporated herein by reference (collectively, the "Royalty Interests");

WHEREAS, the Pledgee has agreed to extend credit and/or financial accommodations to the Pledgor, or to [PRIMARY OBLIGOR NAME], pursuant to that certain [CREDIT AGREEMENT / LOAN AGREEMENT / OTHER INDEBTEDNESS] dated as of [PRIMARY OBLIGATION DATE], as amended, restated, supplemented, or otherwise modified from time to time (the "Credit Agreement"), in the maximum aggregate principal amount of [MAXIMUM PRINCIPAL AMOUNT] (the "Indebtedness");

WHEREAS, as a condition precedent to the extension of the Indebtedness, the Pledgee has required that the Pledgor pledge, assign, and grant a security interest in the Royalty Interests to secure the Obligations (as defined below); and

WHEREAS, the Pledgor is willing to pledge, assign, and grant a security interest in the Royalty Interests to the Pledgee on the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the premises and the mutual covenants contained herein, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

1. DEFINITIONS AND INTERPRETATION
1.1 Definitions: Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the Credit Agreement. As used in this Agreement, the following terms shall have the following meanings:
1.2 Obligations: "Obligations" means all present and future indebtedness, liabilities, and obligations of the Pledgor and/or [PRIMARY OBLIGOR NAME] to the Pledgee under or in connection with the Credit Agreement, including principal, interest, fees, costs, expenses, indemnities, and any other amounts payable thereunder, whether direct or indirect, absolute or contingent, due or to become due, now existing or hereafter arising.
1.3 Royalty Interests: "Royalty Interests" means all of the Pledgor's right, title, and interest in and to the royalty interests, overriding royalty interests, net profits interests, production payments, and other non-working interests described on Exhibit A, together with all rights, titles, interests, privileges, benefits, and appurtenances thereto, and all proceeds thereof.
1.4 Collateral: "Collateral" means the Royalty Interests and all products and proceeds thereof, including all Hydrocarbons (as defined in Section 1.5) attributable thereto and all accounts, general intangibles, instruments, chattel paper, deposit accounts, and other property arising therefrom or relating thereto.
1.5 Hydrocarbons: "Hydrocarbons" means oil, gas, casinghead gas, condensate, distillate, natural gas liquids, and all other liquid or gaseous hydrocarbons and related substances produced or to be produced from or attributable to the Royalty Interests.
1.6 Event of Default: "Event of Default" means any event of default or default (however denominated) under the Credit Agreement, or any breach by the Pledgor of any representation, warranty, covenant, or agreement contained in this Agreement that is not cured within any applicable cure period.
1.7 UCC: "UCC" means the Uniform Commercial Code as in effect from time to time in the State of [GOVERNING LAW STATE], or, where the context requires, the Uniform Commercial Code as in effect in any other applicable jurisdiction.
1.8 Interpretation: In this Agreement, unless the context otherwise requires, the singular includes the plural and vice versa, and references to Sections, Exhibits, and Schedules are to Sections of, and Exhibits and Schedules to, this Agreement.

2. PLEDGE AND GRANT OF SECURITY INTEREST
2.1 Pledge: The Pledgor hereby pledges, assigns, transfers, hypothecates, and grants to the Pledgee a continuing first-priority security interest in and to, and a lien upon, all of the Pledgor's right, title, and interest in and to the Collateral, whether now owned or existing or hereafter acquired or arising, to secure the prompt and complete payment and performance of the Obligations.
2.2 Perfection: The Pledgor shall execute and deliver such financing statements (including UCC-1 financing statements), continuation statements, notices, and other instruments, and shall take such other actions as the Pledgee may reasonably request, to perfect and maintain the perfection and priority of the Pledgee's security interest in the Collateral, including filing financing statements in the jurisdiction of the Pledgor's organization and in any jurisdiction where the Royalty Interests are located.
2.3 Priority: The Pledgee's security interest in the Collateral shall be a first-priority security interest, senior to all other liens, claims, and encumbrances, other than Permitted Liens (as defined in the Credit Agreement).
2.4 Continuing Security Interest: This Agreement creates a continuing security interest in the Collateral and shall remain in full force and effect until the Obligations have been indefeasibly paid in full in cash and the Credit Agreement has been terminated.

3. REPRESENTATIONS AND WARRANTIES
3.1 Title: The Pledgor represents and warrants that it has good and marketable title to the Royalty Interests, free and clear of all liens, claims, and encumbrances, other than Permitted Liens.
3.2 Authority: The Pledgor represents and warrants that it has full power and authority to execute, deliver, and perform this Agreement and to grant the security interest contemplated herein, and that this Agreement constitutes its legal, valid, and binding obligation, enforceable against it in accordance with its terms.
3.3 No Conflicts: The Pledgor represents and warrants that the execution, delivery, and performance of this Agreement do not and will not violate or conflict with its organizational documents, any applicable law, or any material agreement to which it is a party or by which it is bound.
3.4 Royalty Interests: The Pledgor represents and warrants that the Royalty Interests are in full force and effect, that all payments due thereunder have been paid, and that no default or event of default exists under any lease, contract, or agreement relating to the Royalty Interests.
3.5 No Litigation: The Pledgor represents and warrants that there is no pending or, to its knowledge, threatened litigation, arbitration, or other proceeding that would reasonably be expected to materially adversely affect the Royalty Interests or the Pledgee's security interest therein.

4. COVENANTS OF THE PLEDGOR
4.1 Maintenance of Royalty Interests: The Pledgor shall maintain the Royalty Interests in full force and effect, shall pay all amounts due thereunder when due, and shall perform all of its obligations under any lease, contract, or agreement relating to the Royalty Interests.
4.2 Further Assurances: The Pledgor shall execute and deliver such further instruments and take such further actions as the Pledgee may reasonably request to carry out the purposes of this Agreement and to perfect and maintain the Pledgee's security interest in the Collateral.
4.3 Notice of Default: The Pledgor shall promptly notify the Pledgee in writing of any Event of Default, any default under any lease or agreement relating to the Royalty Interests, or any event that would reasonably be expected to materially adversely affect the Collateral.
4.4 No Transfer: The Pledgor shall not sell, assign, transfer, or otherwise dispose of any of the Royalty Interests or any interest therein without the prior written consent of the Pledgee, except as permitted under the Credit Agreement.
4.5 Insurance: The Pledgor shall maintain, or cause to be maintained, such insurance with respect to the Royalty Interests as is customary in the oil and gas industry and as the Pledgee may reasonably require, naming the Pledgee as loss payee or additional insured, as applicable.
4.6 Books and Records: The Pledgor shall maintain complete and accurate books and records relating to the Royalty Interests and shall permit the Pledgee to inspect and copy such records upon reasonable notice.

5. COLLECTION OF PROCEEDS
5.1 Right to Collect: Prior to the occurrence of an Event of Default, the Pledgor shall be entitled to collect and receive all proceeds of the Royalty Interests, subject to the terms of this Agreement and the Credit Agreement.
5.2 Pledgee's Right to Collect: Upon the occurrence and during the continuance of an Event of Default, the Pledgee shall have the right, but not the obligation, to collect and receive all proceeds of the Royalty Interests directly, and the Pledgor shall execute and deliver such instruments and take such actions as the Pledgee may request to facilitate such collection, including notices of assignment to purchasers of Hydrocarbons and operators of the properties subject to the Royalty Interests.
5.3 Application of Proceeds: All proceeds collected by the Pledgee pursuant to Section
5.2 shall be applied to the Obligations in accordance with the terms of the Credit Agreement and applicable law.

6. EVENTS OF DEFAULT AND REMEDIES
6.1 Events of Default: The occurrence of any Event of Default shall constitute an Event of Default under this Agreement.
6.2 Remedies: Upon the occurrence and during the continuance of an Event of Default, the Pledgee may exercise any and all rights and remedies available to it under this Agreement, the Credit Agreement, the UCC, and applicable law, including the right to foreclose on the Collateral, to sell, assign, or otherwise dispose of the Collateral, and to collect and receive all proceeds thereof.
6.3 Power of Attorney: The Pledgor hereby irrevocably appoints the Pledgee as its attorney-in-fact, with full power of substitution, to take any action and execute any instrument that the Pledgee deems necessary or advisable to accomplish the purposes of this Agreement upon the occurrence and during the continuance of an Event of Default, including the execution of notices of assignment, division orders, and transfer orders.
6.4 No Waiver: No failure or delay by the Pledgee in exercising any right or remedy under this Agreement shall operate as a waiver thereof, nor shall any single or partial exercise of any right or remedy preclude any other or further exercise thereof or the exercise of any other right or remedy.

7. RELEASE AND TERMINATION
7.1 Release: Upon the indefeasible payment in full in cash of the Obligations and the termination of the Credit Agreement, the Pledgee shall, at the Pledgor's expense, execute and deliver such instruments and take such actions as are necessary to release the security interest in the Collateral and to return to the Pledgor any Collateral in the Pledgee's possession.
7.2 Termination: This Agreement shall terminate upon the release of the security interest in the Collateral in accordance with Section 7.1.

8. INDEMNIFICATION
8.1 Indemnity: The Pledgor shall indemnify, defend, and hold harmless the Pledgee and its officers, directors, employees, agents, and affiliates from and against any and all claims, losses, liabilities, damages, costs, and expenses (including reasonable attorneys' fees) arising out of or relating to this Agreement, the Collateral, or the Pledgor's breach of any representation, warranty, covenant, or agreement contained herein, except to the extent caused by the Pledgee's gross negligence or willful misconduct.
8.2 Survival: The indemnification obligations of the Pledgor under this Section 8 shall survive the termination of this Agreement and the release of the security interest in the Collateral.

9. MISCELLANEOUS
9.1 Notices: All notices and other communications under this Agreement shall be in writing and shall be deemed given when delivered personally, when sent by facsimile or electronic mail (with confirmation of receipt), or three (3) business days after being deposited in the mail, postage prepaid, addressed to the parties at their respective addresses set forth above or at such other address as a party may designate by notice to the other party.
9.2 Governing Law: This Agreement shall be governed by and construed in accordance with the laws of the State of [GOVERNING LAW STATE], without regard to its conflict of laws principles.
9.3 Jurisdiction: The parties hereto irrevocably submit to the exclusive jurisdiction of the courts of the State of [GOVERNING LAW STATE] and the federal courts located therein for the resolution of any dispute arising out of or relating to this Agreement.
9.4 Waiver of Jury Trial: EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT.
9.5 Entire Agreement: This Agreement, together with the Credit Agreement and the other documents and instruments referred to herein, constitutes the entire agreement of the parties with respect to the subject matter hereof and supersedes all prior and contemporaneous agreements and understandings, whether written or oral.
9.6 Amendments and Waivers: No amendment, modification, or waiver of any provision of this Agreement shall be effective unless in writing and signed by both parties hereto, and no waiver of any breach or default shall be deemed a waiver of any other or subsequent breach or default.
9.7 Severability: If any provision of this Agreement is held to be invalid, illegal, or unenforceable, the remaining provisions shall continue in full force and effect.
9.8 Successors and Assigns: This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors and permitted assigns.
9.9 Counterparts: This Agreement may be executed in any number of counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.
9.10 Headings: The headings in this Agreement are for convenience of reference only and shall not affect the interpretation of this Agreement.

10. SIGNATURE AND ACKNOWLEDGMENT
10.1 Execution: IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written above.

PLEDGOR:

[PLEDGOR NAME]

By: [PLEDGOR SIGNATORY NAME]

Title: [PLEDGOR SIGNATORY TITLE]

Date: [PLEDGOR SIGNATURE DATE]

PLEDGEE:

[PLEDGEE NAME]

By: [PLEDGEE SIGNATORY NAME]

Title: [PLEDGEE SIGNATORY TITLE]

Date: [PLEDGEE SIGNATURE DATE]

ACKNOWLEDGMENT

STATE OF [ACKNOWLEDGMENT STATE]

COUNTY OF [ACKNOWLEDGMENT COUNTY]

On this [ACKNOWLEDGMENT DAY] day of [ACKNOWLEDGMENT MONTH], [ACKNOWLEDGMENT YEAR], before me, the undersigned notary public, personally appeared [PLEDGOR SIGNATORY NAME], known to me or satisfactorily proven to be the person whose name is subscribed to the within instrument, and acknowledged that he/she executed the same in his/her capacity as [PLEDGOR SIGNATORY TITLE] of [PLEDGOR NAME], and that by his/her signature on the instrument, the entity upon behalf of which the person acted executed the instrument.

Notary Public: [NOTARY PUBLIC NAME]

My Commission Expires: [NOTARY COMMISSION EXPIRATION DATE]

EXHIBIT A

DESCRIPTION OF ROYALTY INTERESTS

[DESCRIBE ROYALTY INTERESTS, INCLUDING PROPERTY NAMES, LEGAL DESCRIPTIONS, COUNTY AND STATE, ROYALTY RATE, AND RECORDING INFORMATION]

EXHIBIT B

FORM OF NOTICE OF ASSIGNMENT

[ATTACH FORM OF NOTICE OF ASSIGNMENT TO PURCHASERS OF HYDROCARBONS AND OPERATORS]
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