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80 | OIL AND GAS LEASE

THIS LEASE made effactive as of December 1, 2000, between RME PETROLEUM COMPANY formerly known as UNION
PACIFIC RESOURCES - COMPANY and RME LAND CORP. formerly known as UNION PACIFIC LAND RESOURCES
CORPORATION, whose address is P.Q. Box 1330, Houston, Texas 77251-1330, as Lessor, and UNITED STATES EXPLORATION,
INC., a corporation, whose address is 1660 Broadway, Sulte 1900, Denver, Colorado 80202, as Lessee,

WITNESSETH:

1) Lessor, for good and valuable consideration, recelpt of which is hereby acknowledged, and in consideration of the royalties
herein provided and of the agreement of Lessee herein contained and subject to the limitations herein provided, grants, leases and
lots unto Lesses for the purposes of investigating, exploring, prospecting, drilling and mining for and progucing oil and gas [including,
without limitation, nitrogen, carbon dioxide, hydrogen sulphide, helium, and other gaseous substances (except steam) and products
associated therewith] and associated liquid hydrocarbons, and laying pipelines, bullding tanks, power stations, telephone lines and
other structures therson to produce, save, take care of, treat, refine, process, store, transport, own, sell and dispose of sald oil, gas
and associated liquid hydrocarbons, One Hundred Percent (100%) interest in and to the oil and gas in and under the leased
preriises described as follows:

Township 3 North - Range 66 West, 8" P.M,

Section 29: E/2NE/4 .

From the stratigraphic equivalent of 7056 feet as found in the Champlin #1 Reeve 41-15 well
located in the NE/4NE/4 of Sec.15-T4N-R65W 1o the base of the J Sand formation, except the J
Sand formation is limited to the well bore of the UPRR 22 Pan Am "O"#1 well located in the
SW/ANE/4 of Sec. 29-T3N-RE6W.

Section 29: NW/ANE/4

Limited to the Sussex and Shannon formations and from the stratigraphic equivalent of 7056 feet
as found in the Champlin #1 Reeve 41-15 well located in the NE/4ANE/4.of Sec.15-T4N-RB5W to
the base of the J Sand formation, except the J Sand formation is limited to the well bore of the
UPRR 22 Pan Am "O"#1 well located in the SW/4NE/4 of Sec, 29-T3N-RE6W.

Located in Weld County, Colorado.

And Ninety-One Percent (91%) interest in-and to the oil and gas in and under the leased premises described as follows:
‘ownghl an " p,
Section 29: E/2NE/4, NW/4NE/4
Limited to the J Sand formation but excluding the well bore of the UPRR 22 Pan Am "O'#1 well

located in the SW/4NE/4 of Sec. 29-T3N-RE66W.
Located in Weld County, Colorado.

For shut-in royalty payment purposes, the land included in this lease shall be dearmed to contain 120.00 acres, whether it actually
comprises more or less.

(2)  This s a paid-up lease and there shall be no requirement for Lessee to pay delay rentals.

(3) Subject to the other provisions herein contained, this-lease shall be for a primary term which expires at twelve o'clock (12:00)
noon, Central Time, on October 1, 2002, which term shall hereinafter be referred to as “the primary term’, and as long thereafter as oil,
gas, or-associated fiquid hydrocarbons or any of them. are produced from the leased premises in paying quantities hereunder, or
drilling or reworking operations are conducted thereon under the terms hereof.

4) Subject to the right of election reserved to Lessor below to take its share of production in kind, the royalties to be paid by
Lessee are Seventeen and One-Half Percent (17.60%) of eight-eighths (8/8ths) of: (a) the greater of the market value at the well or
the amount realized from the sale of ofl and liquid petroleum products recovered at the well and (b) the market value at the well of gas
sold, used off the leased premises or delivered to Lessee at the tailgate of the plant to which the gas Is delivered, plus the market
value of the products recovered when such gas is processed; provided that on gas sold at the well by Lessee in an am's length
transaction, the royalty shall be the same percentage of the amount realized from such sale, For avoidance of doubt, royalty is to be
paid on all payments received by Lessee under or as a result of a gas purchase contract, including, but not limited to reservation
charges and, subject to credit to Lessee when gas for which payment has been made earlier is eventually produced, take-or-pay or
contract settlement proceeds and amounts paid for gas not taken. Lessee shall have free use of oil and gas from said land for
operations on the leased premises, and the royaity on oil and gas shall be computed after deducting any production so used.

The royalties payable under this lease shall be free and clear of costs or deductions for exploration, drilling, development, and
production, including but not limited to, costs of marketing, dehydration, storage, compression, separation by mechanical means and
stabilization of the hydrocarbons, but shall include gathering and transportation costs required to transport the gas to the plant. If
Lessee treats and/or processes its gas in a natural gas plant (either on or off the leased premises), whether in Lessee's plant or in the
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plant of and under contract with a third party, Lessee shall treat and/or process or cause Lessor's gas to be treated and/or processed,
Inthe event of any such treating and/or processing, Lessee shall be entitied to deduct from the value of the products recovered by the
treating and/or processing of the-gas, or if Lessor is taking its production in kind to charge Lessor for, the actual-costs incurred by
Lessee for such treating and/or processing, which costs shali include gathering or transportation costs required to transport the gas to
the plant.

If there is a gas well on the leased premises or on land pooled therewith capable of producing in paying quantities, but from
which gas is not being sold, and in the absence of oll or other production from the leased premises or on land pooled therewith
sulficient to maintain this lease in full force and effect, this lease shall be extended for a period of ninety (90) days from the date such
well is or was shut-in, whereupon this lease shall terminate unless Lessee shall pay to-Lessor as royalty, a sum equal to One Dollar
($1.00) per net acre covered by this lease, which payment shall be made to Lessor at P.O. Box 1330, Houston, Texas 77251-1330,
ATTN: Manager, Land Administration, on or before the ninetieth (80th) day from and after the date on which such well is or was shut-
in, and annually thereafter a similar payment may be made on or before the anniversary date on which such well was shut-in, If such
payment, or paymenis, are timely made, it shall be considered that gas is being produced In paying quantities from the leased
premises under all the terms and provisions of this lease (but only for so long as the well continues 1o be capable of producing in
paying quantities); however, this lease may not be maintained by shut-in payments more than three (3) (cumulative) years during any
five () year period.

Lessee shall be obligated fo use diligence to market gas capable of being produced in paying quantities from a shut-in well, but
shall be under no obligation to market same under terms, conditions or circumstances which are unreasonable.

) Lesses may at any lime execute and place of record a release or releases covering any portion or portions of the above
described leased premises, fumishing a copy thereof to Lessor, and thereby surrender this lease as to such portion or portions and be
relioved as to the acreage surrendered of all obligations not arising from activities of Lessee prior to sald release. Upon the expiration
of any portion of this lease, Lessee shall promptly record an appropriate, legally effective release or releases of said expired portion
and provide Lessor a copy of the recorded instrument within ninety (90) days of said expiration.

(6) if Lessee Is drilling a new well or reworking an old well at the expiration of the primary term, this lease shall continue in force as
long as such driliing or reworking operations are prosecuted with no cessation of more than ninety (80) days, and if such drilling or
reworking operations result in production of ol or gas or associated liquid hydrocarbons in paying quantities, then for so long thereafter
as such production In paying quantities continues or this lease is otherwise maintained In full force and effect under the provisions
hereof. If production on this lease ceases after the expiration of the primary term, this lease shall continue in force if drilling or
reworking operations are commenced within sixty (60) days after such cessation of production; and if production ls restored or new
production is discovered as a result of any such drilling or reworking operations, conduoted without cessation of more than ninety (90)
days, this loase shall continus so long thereafter as production in paying quantities, or additional drilling or reworking operations are
had without cessation of such production, drilling or reworking operations for more than ninety (80) consecutive days. '

(7)  Lesses, at its option, is hereby given the right and power to pool or combine the leased premises or any portion thereof, as to
oil and gas, or either of them, with any other land, lease or leases, when in Lessee’s Judgment it is necessary or advisable to do so in
order to properly develop and operate the leased premises. Any such pooling shall be Into a well unit or units not exceeding eighty
(80) acres, plus an acreage tolerance of ten percent (10%), for oll, and not exceading three hundred twenty (320) acres, plus an
acreage tolerance of ten percent (10%), for gas, except that larger units may be created to conform to any spacing or well unit pattern
that may be prescribed by state governmental authorities having jurisdiction. . Lessee may pool or combine acreage covered by this
lease, or any portion thereof, as above provided, as to oil or gas in any one or more strata, and oil units need not conform as to area
with gas units. The pooling in one (1) or more Instances shall not exhaust the right of the Lessee hereunder to pool this lease or
portions thereof Into other units. 'Lessee shall execute in writing and place of record an instrument or instruments identifying and
describing the pooled acreage. In order to be effective, Lossee shall promptly furnish to Lessor a copy of the document pooling the
acreage. The entire acreage 8o pooled into a unit shall be treated for all purposes, except the payment of royalties, as If it were
included in this lease, and driling and reworking operations thereon, and production of oil and ges therefrom, or the completion
thereon of a well as a shut-in gas well, shall be considered for all purposes, except the payment of royalties, as if such operations were
on, or such production were from, or such completion were on the leased premises, whether or not the well or wells be located on the
.leased premises. In liou of the royaities elsewhere herein provided, Lessor shall receive from a unit so formed, only such portion of
the royalty stipulated herein as the amount of its net mineral acres placed in the unit bears to the total acreage so pooled in the
particular unit involved. Should any unit as originally created hereunder contain less than the maximum number of acres hereinabove
specified, then Lessee may at any time thereafter, whether before or after production is cbtained on the unit, enlarge such unit by
adding additional acreage thereto, but the enlarged unit shall in no event exceed the acreage content hereinabove specified. In the
event an existing unit is so enlarged, Lessee shall execute and place of record a supplemental declaration of pooling identifying and
describing the land added to the existing unit; provided, that if such supplemental declaration of pooling is not filed until after
production is obtained on the unit as originally created, then and in such event the supplemental declaration of pooling shall not
become effective unti! the first day of the calendar month next following the filing thereof and the furnishing to Lessor of a copy of such
supplerr;ental declaration, "In the absence of production, Lesses may terminate the unitized area by filing with Lessor and of record a
notice of termination.

8) Insofar as Lessor may grant such right, Lessee shall have the right at any time during the term of this iease or within six (6)
months after the expiration of this lease 10 remove all property and fixtures placed by Lessee on the leased premises, including the
right to draw and remove all casing.
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(9) The rights of Lessor may be assigned in whole or in part. This lease may not be assigned by Lessee in whole or in par,
without the prior written consent of Lessor, which congent shail not be unreasonably withheld, taking into account such factors as the
credit-worthiness and technical competence of the assignee and/or the proposed number of assignees. Consent shall also be
deemed reasonably denied if Lessee refuses to accept responsibility for the performance of any of its successors In interest.
Notwithstanding the foregoing, Lessee may pledge this Lease pursuant to a mortgage, credit agreement or other security document,.
and any pledgee of this Lease may acquire this Lease upon foraclosure or by sale or assignment In lieu of foreclosure, provided,
howaver, that any assignment of this Lease by the pledgee following such acquisition shall be subject to the consent requirement set
forth in-this Secfion 10. Lessor shall have ten (10) days from receipt of Lessee's request for consent to assign pursuant hereto to
respond. - Lessor's fallure to respond within such ten (10) days shall be deemed consent to assign as requested by Lesses. Any
attempted assignment by Lessee of the rights arising under this lease without such consent shall be void and of no effect. No change
in the ownership of the land, or any Interest therein, shall be binding on Lessee or any purchaser of production hereunder, until Lessee
shall be furnished with a centified copy of all recorded instruments, all court proceedings, and all other necessary evidence of any
transfer, inheritance, or sale of said rights. Uniess provided otherwise in Lessor's approval of an assignment to be made by Lessee,
Lessee shall continue to be responsible to Lessor for all unpald sums then due to Lessor and obligations under Section 16 below with
respect to the assigned portion or portions having to do with activities conducted prior to the date of assignment. In addition, the
assignment of this iease, in whole or in part, shall not be valid as to Lessor untll Lessor shall have been furnished a true and correct
cettified copy of such assignment. No change or division ‘in ownership of the land, shut-in payments, or royalties, however
accomplished, shall operate to enlarge the obligations or diminish the rights of Lessee.

(10)  All express or implied covenants of this lease shall be subject to all applicable laws, orders, rules or regulations, and this lease
shall not terminate, in whole or in part, nor shall Lessee be held liable in damages for failure to comply therewith, if compliance is pre-
vented by, or if failure is the result of any applicable law, order, rule or regulation, or if prevented by an act of God, of the public enemy,
or labor strikes.

(11)  Lessee atits option may discharge any tax, morigage, or other llen upon the leased premises, either in whole or in par, and in
the event Lessee does so, It shall be subrogated to any lawful and enforceable rights of the prior creditor with the right to enforce same
and apply shut-in payments and royaities accruing hereunder towards satisfying same, Except as provided in the immediately
preceding sentence, Lessee shall not acquire or attempt to acqulre, directly or indiractly, from any person other than Lessor, any rights
or interests in the ol and gas estate in the leased premises or take any action inconsistent with or adverse to the ownership and quiet
enjoyment by Lessor of its ofl and gas estate in the leased premises. If Lessor owns an Interest in the leased premises less than the
antire fee simple estate, or if this lease covers less than Lessor's antire interest in the leased premises, then the shut-in payments and
royalties 1o be paid Lessor shall be reduced proportionately, If-any portion of the leased premises is included in a pooled unit, the
amount of the shut-in royalty applicable to the Lessor's interest therein shall be based upon the amount of Lessor's net mineral acres
included in any such pooled unit upon which such gas well is situated.

(12)  The rights granted under this lease are granted WITHOUT WARRANTY, EXPRESS OR IMPLIED, and without covenants of
title, including, without limitation, covenants to give possession or for quiet enjoyment.

(13)  Without the prior written consent of the owner thereof, Lessee shall not make any entry upon or under any poition of any
raliroad right-of-way or station grounds for any of the purposes of this lease, and shall not drill any well or maintain any structures or
facilities within two hundred feet (200') (by surface or subsurface measurement) of: (a) any raliroad tracks or buildings on such right-
of-way, or station grounds, or (b) any buildings upon the leased premises, '

(14)  Lessee shall be responsible for injury to or loss or destruction of property, and for injury to or death or iliness of any person,
ansing out of or In connectlon with operations hereunder. ~ Lessee expressly agrees to and shall assume all obligations and
responsibility with respect to being in, establishing, achleving, documenting, or reporting full compliance with any and all applicable
faws, orders, rules, regulations, and standards with respect to.pollution, the continued operation and eventual plugging, replugging,
and abandonment obligations of any unplugged or improperly plugged wells on the leased premises or land pooled therewith.

(15)  Without limiting the generality of Section 15, Lessee shall pay either the tenant or the surface owner (whichever is.appropriate)
for any and all damages to land, structures, roads, fences, gates, cattloguards, trees, growing crops, irrigation.facilities, equipment,
and livestock caused by construction, operations, or maintenance of facilities, shall bury all pipelines below plow depth where they
cross cultivated land, shall construct gates where necessary for crossing fenced: lands and keep the gates in repair and closed.
Lessee shall not permit any lien or other encumbrance to be filed or to remain against the leased premises as a result of operations
hereunder. Irrespective of whether Lessor has consented fo an assignment, farmout or other arrangement whereby Lessee consents
to drilling or other operations on the leased premises by a third party, Lessee shall be responsible for any and all claims, demands,
actions and causes of action or liens arising out of such operations, whether arising In law, at equity or administratively,

(16)  In the event of Lessee's breach of this lease, Lessor shall notify Lessee by certified mail of such breach, and Lessee shall-have
thirty {30) working days from the receipt thereof to comply with this lease. If Lessee fails 1o remedy a material breach within the period
above provided, and provided such notice patently mentioned the termination rights next described, Lessor may, at its option, promptly
following such period terminate this lease and be relieved from any obligation hereunder. If the parties are unable to agree upon
whether or not a breach is material, such determination shall be made by arbitration. If either party invokes its right to arbitration, then
the parties shall attempt to arbitrate the matter by selecting one arbitrator who s acceptable to-both parties. Howevar, if the parties are
unable to select one arbitrator who Is acceptable to both of them, then each party shall select one arbitrator, and the two arbitrators so
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selected shall select a third arbitrator. If the arbitration is handled by a single arbitrator, the parties shall each pay one-haif (/2) of the
tees of the arbitrator, as well as one-half (I/2) of the costs and expenses of the arbitration, excluding the costs and expenses of either
party's representatives, withesses and attorneys. If three arbitrators are selected, each party shall bear the costs and expenses of the
fees of the arbitrator it selects, and the two parties shall each pay one-half (%) of the fees of the third arbitrator, as well as one-half (%)
of the costs and expenses of the arbitration, excluding the. costs and expenses of elther party's representatives, witnesses and
attorneys. Unloss otherwise specifically agreed by both parties in writing, the rules and procedures set forth in the arbitration laws of
the state in which the leased premises are located shall govem the arbitration praceading as fully as if all of such laws were set forth in
full herein. Irrespective of whether Lessor elects 1o terminate this lease or exercise any other right or remedy under this lease of at
law, Lessor shall be entitied to other available remedies, including specific performance to require Lessee to (a) abandon any well
and/or restore the surfage of the leased premises to its condition existing prior fo entry thereon by Lessee, {b) fumish any reports
required hereunder or information required hereunder from.operations on the leased premises or land pooled therewith, and/or ©
make any payment due hereunder. Except as otherwise expressly provided In this lease, any notices or other communications
required or permitted hereunder shalt be In writing and shall be deemed given only when recelved by the party to whom the same is
directed at the address shown at the top of page 1 of this lease or to such other addressas is provided to the other party with proper
notice. As 1o any breach of this lease by Lessee or, except to the extent caused by the negligence of Lessor, any claim or suitof a
third party resulting from Lessee's activities hereunder, Lessee shall:indemnify and hold Lessor harmiess against any expense,
including attorneys' fees and costs of court, preparation and investigation, that Lessor would Incur in enforcing its rights under this
lease or defending said third party claims. -

(17)  Subject to Section 10, all the provisions of this lease shall inure to the benefit of and be binding upon the parties hereto, their
successors and assigns. .

(18)  This lease is sub]ect'to the exceptions and reservations set forth in:

Quitclaim Deed(s), as applicable, dated as of April 1, 1971, from Union Pacific Railroad Company to Union Pacific
Land Resources Corporation, filed for record April 14, 1871, and appearing in Book 844 at Reception No. 1665712 in
the office of the County Clerk and Reglster of Deeds of Weld County, Colorado,

Lessee recognizes that among the exceptions and reservations set forth in the above deeds are the rights of Lessors
predecessors in interest to use such portions of the leased premises as may not be required for the proper conduct of oil and gas
operations for all purposes not inconsistent with such operations and without liabllity for compensation or damages, Lessee shall so
conduet its operations so as not to interfere unreasonably. with such reserved use; provided, neverthelass, that such other use of the

leased premises shall not unreasonably interfers with the operations of the Lessee,_Unless th requirement is walved in writing by
essor at its di : g . ations and no facility shall be installed upon any of the leaged

out of its royalty.

(19)  Production in Kind: Lessor expressly reserves the right, at any time and from time to time, to take in kind or separately dispose
of Lessors proportionate share of all oil, gas, and related hydrocarbons produced from the leased premises, or lands and leases
unitized therewith. If Lessor elects, Lesses shall deliver to Lessor In kind lits royalty share of oil and other liquid hydrocarbons saved at
the well, into storage tanks on the leased premises; products recovered in a processing piant, into storage tanks or onto storage sites
at'the plant; and gas, at the tailgate of the plant, if processed, or at the wall if the gas is sold at the well, In'the event of such election,
Lessor shall give to Lessee not less than sixty (60) days notice of its election and shall také said royalty share in kind for a period of
not less than six (6) months following the termination of said sixty (60) day period. Any deliveries of production are to be made from .
Lessee's facilities at times and amounts which equitably adjust deliveries between the parties.

(20)  Qil Production: In addition to the rights reserved by Lessor in the immediately preceding paragraph, Lessor and Lesseo agree
that Lessor shall have the right, at any time and from time to time, upon not loss than 30 days' advance written notice to Lessee, to
purchase all or any part of the oil {which term as herein used shall include crude ofl, distillate, condensate, and other liquid
hydrocarbons) produced and saved from or atiributable to the leased premises, on Lessor's standard division order terms. The price
payable for the oil contained in a delivery pursuant hereto shall not be less than the market price in the field at the time of delivery for
oll of like grade and gravity produced in the same field in which the well Is located. In the event oil is found on the leased premises or-
on lands pooled therewith, Lessee shall immediately notify Lassor in writing at RME Petroleum Gompany, ATTN: Crude Oll Sales, P.O.
Box 1330, Houston, TX 77281-1330. ;

(21) Gas Production: Lessor and Lessee further expressly agree that in the event gas is produced from o attributable to the leased
premises, Lessor shall have a right of first rofusal to purchase any or all of such gas which is attributable to the leased premises which
Lessea is not selling under contracts of a month’s duration or less, Under such right of first refusal, Lessee shall notify Lessor In
writing of any bona fide offer for the purchase of its gas for a term greater than a month which it is willing to accept, furnishing the
terms thereof, and Lessor shall have the right within 30 days of the receipt of such notice and information to elect to purchase the gas
on the same terms and conditions as those contained in the bona fide offer. In the event Lessor elects not to exercise s right to
purchase under its right of first refusal, then Lessee may, within 60 days thereafter, enter into a contract to sell the gas to such
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purchaser in accordance with sald bona fide offer. If, however, Lessee does not timely enter into such contract with such purchaser
(or if, for any reason, a sele of gas pursuant to such contract is discontinued) then this right of first refusal to purchase gas shall be
reinstated subject to the terms and conditions set forth herein. For purposes hereof, an offer shall not be considered as a bona fide
offer when the offer is made by an affiliated company of Lessee.

in the event that after a reasonable time (not exceeding 30 days) following the completion of a well capable of producing gas
there is no bona fide offer to purchase the gas which Is to be produced from or atiributable to the leased premises, then Lessee shall
notify Lessor in writing of that fact, and Lessor shall have the right, but not the obligation, to purchase such gas at the Market Price. As
- used herain the tarm "Market Price" shall mean the arithmetic average of the prices reported in the first issue of the month of delivery
for the price references included in the Market Price Index applicable 10 a point of delivery, to be designated by Lessee, less the
transportation, comprassion, gathering and other costs, if applicable, to deliver gas from such point of delivery to the mainiine
transmission point or points where such Market Price Index is established: As used herein, the term "Market Price Index" for a
particular point of delivery shall mean the published price references, to be designated by Lessee, which reflect the price paid for gas
sold under spot contracts between unaffiliated third parties into one or more mainfine transmission systems which represent a markst
for the gas purchased by Lessee at such point of delivery. If the parties disagree on which price references should be included in the
Market Price Index for a particular point of delivery; then the determination of the proper price reterences for the Market Price Index
shall be submitted to arbitration. |f Lessor does not make an offer to purchase the gas, or does not elect to purchase the gas at the
Market Price, then Lessor's right of first refusal shall be reinstated with respect 1o any bona fide offer subsequently received by Lessee,
in‘the event gas is found on the leased premises or on lands pooled therewith, Lessee shall immediately notify Lessor in writing at
RME Petroleum Company, ATTN: Natural Gas Sales, P.O: Box 1330, Houston, TX 77251-1330. .

If either party invokes its right 1o arbitration, then the parties shall arbitrate the matter by selecting one arbitrator who.is
acceptable to both parties.. However, if the parties are-unabie to select one arbitrator who Is acceptable o both of them, then each
party shall select one arbitrator, and the two arbitrators so selected shall select a third arbitrator. if the arbitration is handled by a
single arbitrator, the parties shall each pay one-half (V2) of the fees of the arbitrator, as well as one-half (I/2) of the costs and expenses
of the arbitration. If three arbitrators are selected, each party shall bear the expense of the fees of the arbitrator it selects, and the two
parties shall each pay one-half (%) of the fees of the third arbitiator, as well as one-half (%) of the costs and expenses of the
arbitration. The jurisdiction of the arbitrators will be limited to detenmining which published price references are consisient with the
parties intent that the Market Price Index will reflect the prices palid for gas sold under spot contracts between unaffillated third parties
into mainline transmission systems which represent a market for-the gas purchased by Lessor at the point of delivery. Unless
otherwise spacifically agreed to by both parties in writing, the tules and procedures set forth in the Arbitration Laws of the State of
Colorado shall govern the arbitration proceeding as fully as if alt of such laws were set forth in full hereln.

(22) I Lessor fails to take its production In kind and Lessee sells such production for the account of Lessor, Lessee shall use its
best efforts to pay Lesser within 45 days of its receipt of an executed division order. In the avent Lessor does not receive payment
within 45 days after Lessee’s recaipt of the executed division order, Lessor may elect fo recoive interest on the unpaid. proceeds in the
amount provided under Colorado Revised Statutes Vol. 14, Sec. 34-60-118.5. Lessor reserves the right, but not the obligation, to
collect from the purchaser the proceeds from any sale of production from the leased premises in order to insure the proper division
thereof: after deducting the portion of such proceeds to which Lessor and-any other party may be entitied, Lassor shall remit to Lessee
its portion of the proceeds thus collected.

(28) Lessor reserves the right, but not the obligation, to collect from the purchaser thereof the proceeds of production attributable to
Lossor's interest in the leased premises from any sale of production therefrom.

(24)  Lessor shall be given fifteen (15) days notice prior to commencement of all drilling operations. Lessor's representative {as
appointed by L.essor) shall have the right, at Lessor's risk, to have access to the derrick floor and to observe all operations on all welis
drilled on the leased premises or land pooled therewith. Lessee shall promptly fumish Lessor's representative with not less than one
copy of all applications and reports pertaining to the leased premises, of each dally drilling report; and of each well log, core analysis
or other data taken from wells located on the leased premises. Lessee agrees, at Lessor's request, to fumish Lessor's representative
true and correct Information pertaining to each well, the production therefrom [including true and complete copies of all contracts or
agreements (and all amendments and modifications thereof) for sale, processing or other disposition of any product produced from the
leased premises] and such technical information as Lessee may acquire with respect to sands and formations encountered. Lessor's
representative shall have the right 10 be present when wells are tested and/or tanks are gauged and shall have the right to examine ail
run tickets and to have full information as to production and runs, including coples of all run fickets upon request. In the event Lessee
notifies Lessor in writing that Lesses considsrs any such information or data to be confidential, Lessor agrees, until the termination of
thie Jease or for a period not to exceed the period that a particular matter is held confidential by the state agency, whichever 18 the
shonter perlod of time, not to disclose such information or data to any third-party unless such information or data previously has been
avallable to or examined by the third-party or otherwise generally available to the pubtic or any governmental authority or agency other
than the state agency. This shall not be interpreted to require Lessee to furnish Lessor or L.essor's representative with any interpretive
information or data; or any information or data which Lessoe is obligated to keep confidential.

(25)  All operations on the leased premises shall be conducted so as not to damage any water supply. However, in the event
Lessee's operations shall result in damage or destruction of any water supply, Lessee promptly shall repalr, restore or replace any
well, tank, -surtace pond or other water facility or any water supply so damaged or destroyed as a result of Lessee's operations.
Lesses shall provide to Lessor and/or surface tenant emergency water and water factlities for use in elther's operations until-such
damage or destruction Is repaired, restored and:replaced. The words "damage" and "destroy® shall also be construed to include
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contamination. Contamination is defined to mean the addition of substances to any water supply used for human or animal
consumption to a degree. which renders the water supply unfit for consumption by humans or animals, either during Lessee's
operations or after such operations have ceased. Without limitation of the general requirements stated above, Lessee agrees, with
reference to each well drilled on the leased premises, elther to (a) set and circulate cement around sufficient surface casing to
penetrate and adequately protect all frosh water sands; or (b) set and circulate cement around surface casing in a manner and to a
depth acceptable to the state agency and, in the event a second string of casing (either intermediate or production casing) Is set in
such well, circulate coment around such second string of casing with cement circulated either to the surface or into the surface casing
previously set in such well; or (c) utilize such ather technigue as may be acceptable to the state agency and in conformance with
accepted practices in the industry to assure the protection of the fresh water sands by placing cement in the annulus between the
fresh water sands and the casing.

(26) In the event a well producing oil or gas in paying quantities is completed on Jands in which Lessor does not own all of the oil
and gas mineral estate within six hundred and sixty (660) feet of or draining the leased premises, Lessee shall, unless Lessee has
already drilled or is drilling a well 1o the same 2one or zones as are producing in the draining well and which a prudent oparator would
consider to have previously satisfied or to soon satisfy this offset obligation, within ninety (90) days after the commencement of
production from such draining well, commence the drilling or recompletion of an offset well on the leased premises and shall make a
good faith effort to establish commercial production In the sands or formations from which the draining well is producing. If at the time
such offset obligation accrues, Lessee shall be engaged In the drilling of another well on the leased premises, then Lessee shall have
not more than thirty (30) days after the date of completion or abandonment of such other well drilled by Lessee within which to
commence the actual drilling of such offset well. If Lessee falls to timely drill a required offset well, It shall promptly surrender this
lease except as to existing well bores and reasonable use of the surface for ingress and egress, operations in the immediate vicinity of
the surface location of the wells, and necessary telaphone, pipeline, and utliity easements.

(27) Inthe-event that Lesses, during the term of this iease, should conduct geophysical activities upon the leased premises, Lessee
shall promptly fumish Lessor for the entirety of each survey, shot point plats and elevations, observer's notes, surveyor's notes, copies
of all field tapes, reproducible copy and one print of each final stacked section for each line and copies of any other processed or
unprocessed data made avallable 1o Lessee.

(28) Lesses shall carry the following insurance in the indicated amounts:

(a) Comprehensive General Liability Insurance, including contractual liability, with a combined single fimit per
occurrence of not less than $1,000,000.00 for bodily injury and property damage.

(b) - Comprehensive Automobile Insurance, including hired and non-owned vehicles, with a combined single limit per
occurrence of not less than $1,000,000.00 for bodily injury and property damage.

(¢) Liability Umbrella (excess of underlying insurance coverage mentioned above) with a combined limit per
occurrence covarage of not less than $10,000,000.

() X\Iell Control Insurance including underground blowout, seepage and pollution, with a minimum Ilm'lt of
5,000,000,

Lessee shall require each independent contractor and subcontractor to carry and maintain insurance at fis own expense in
amounts deemed necessary to cover the risks inherent to the work of services to be performed by the contractor or subcontractor.
Every such insurance policy shall contain a walver on the part of the insurance carrier of all rights, by subrogation or otherwise, against
Lessor. Lessor shall also be named as additional Insured In each such policy.

(29) Lessor may, at any time, require Lessee to provide a bond(s) to ensure timely and proper performance of Lessee's obligations
hereunder and/or at law for abandonment of well(s) and restoration of the leased premises and/or to provide Lessor letter(s) of credit
(which shall allow reduction as work is performed) to ensure payment of contractors performing drilling or other operations hereunder.

(30) If the leased premises are hereafter owned In severalty or in separate tracts, the leased premises, nevertheless, shall be
daveloped and operated as an entirety, and royalties shall be paid to each separate owner in the proportion that the acreage owned by
said owner bears to the entire leased premises.

(31) Without the prior written consent of Lessor, Lessee shall not abandon any well or (except when a replacement is made)
remove from the well bore any well casing, tubing, piping, fittings, tanks, pipe lines or other material and equipment which are
necessary for the recovery and handling of production capable of being recovered from said well upon the leased premises. !f Lessor
takes over the well, Lessor shall promptly reimburse Lessee for the salvage. value of all material and equipment in the well or used or
acquired in connection with the well which Lessor elects to retain for its operations, less the estimated costs of salvaging and less the
estimated costs of plugging and abandoning the well, and Lessee shall promptly deliver a bill of sale to Lessor for such material and
equipment. If Lessor takes over the well, then Lessee shall be deemed 1o have relinquished and transferred back to Lessor, free of
any burdens created by Lessee, all of the right, title and interest of Lessee in the wall bore, such material and equipment and the
production therefrom, If the well taken over by Lessor is the only well serving to perpetuate this lease, Lessee shall release this lease

to Lessor.
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(32) This lease shall supersede and replace in s entirety that certain Oil and Gas Lease dated May 15, 1898 from Union Pacific
Resources Company, as Lessor, to United States Exploration, Inc., as Lessee, and recorded In the records of Weld County, Colorado,
at Reception Number 2614688.

IN WITNESS WHEREOF, this lease Is executed on the date of the respective acknowledgments hereinbelow, but shall be
effective from the date first hereinabove written for all purposes except it shall be offective as of January 1, 1998 only insofar as it
affects the welt bore of the UPRR 22 Pan Am "0*#1 well located in the SW/4NE/4 of Section 29, Township 3 North, Range 66 West.

RME PETRO COMPANY formerly known a;
UNION PACIFIC RESO nc%s GOMPAN )'7
/- 7} i} (-‘ "

RME LAND CORR, formerly known as—"
AND RESOUBG S CORPORAT

RATION, INC.

. A"i‘fif.- )
A“Esfh i Ut%/ TATES
e oy a T :

3 F, M!chael'.mfﬂhy', Secretary Bruce D. Benson

Its President

STATE OF TEXAS §
§
COUNTY OF HARRIS §

hp. fojegaing tryment was .acknowledged -before me this i) day of zé\/_]%__. 2002, by
/ / Attorney-in-fact of RME PETROLEUM COMPANY. forme ly kndwn as UNION PACIFIC
RESOURCES COMPANY, a Nebraska ration, on behalf of the corporation.
Witness my hand and official seal. ' -~ . o
1 { - "
o a Gobradla
Signature
Ry SV . -
IEBup L ITE
Name (Print) P
B kIR

My-commiasion expires.
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STATE OF TEXAS §
§
COUNTY OF HARRIS § ,
1 e g. Instrument was acknowledged before me this 4 day of _ﬂﬁ@é_,, 2002, by
“Lhat /] y oA S, Attomey-in-fact of RME LAND CORP. formetly known'as ION PACIFIC LAND

daska corporation, on behalf of the corporation.

/. . VA
i Lo thile.

Sigriatdre

" HE Lt L TE
Name (Print

My commission expires '2*-"/,/ "'9//’)/7 )

STATE OF COLORADO §
§
CITY & COUNTY OF DENVER §

The foregoing instrument was acknowledged before me thls@g}day ofm 2002 by Bruce D. Benson as President of UNITED
STATES EXPLORATION, INC., a Colorado corporation, on behalf of the corporation.

Witness my hane and official seal.
“\“\\\“‘S 'ﬂ:'-v,h’ ) D BDAn, )4 . 3»%
oty " Suysan A. Bethea

My commisslon expires 10/22/02
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