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W ()4() ’ OIL AND GHAS BEASE——e~ BLL23 . A spomer, fecordes

THIS AGREEMEN' made this. 8th day of e January... ‘3 i

19..7.1.., between UNION PACIFIC RAILROAD COMPANY, a Utah corporation suthorized to do busftioss in ‘the State of alorado
Les;%t. and PAN AMERICAN PETROLEUM CORPORATION, a Delsware corporation suthorized to do ;?uir:‘mfsn"maug&'éfiﬁee,

WITNESSETH:

: 1, Lessor, for a good and valuable tonsideration, receipt of which is hefeby acknowledged and in consideration of the royslties h ii
the agreement of Lessee hetein contsined, hereby grants, leases and Jets exclusively unto Lesses for the purpose of invéstiwaﬂnz.yexngﬂnge‘n,:‘og;gégleg' ;:;ﬁl:é
and ‘mining for and producing ofl and gas (gas for &) vurposes being defined without limitation, to include dry gas, casinghead gas, distillate, condenauté helium
and. all other gaseous substances), and associated liquid hylrocarbons, and, subject to the proviefons of Sections 14, 15 nnd 18 hereof, laying pipe lities, 'b'uildlng
tanks, power stations; telephone lines and other structures therenn to produce, save, take care of, treat, transport and own sald products and housing its employe

:toxe tiollo'wlng deseribed Jand in Weld-----—-- - County, Colorado .
wwits ) T

€8,

See description on attached Exhibit AV

In addition to the land above described, Lessor hereby grents, leases and lets exclusively unto Lessee to the same extent as I specifically described herein
all oil, gas and associated liguid hydrocarbons underlying lakes, rivers, streams, roads, easements and rights-uf-way “(other than railroad rights-of-way) which

traverse or adjoln any of said Jands, For rental payment purposes, the land included within this lease shall be deemed to co‘ntainﬁ.,.ﬁ&l.cﬁg ..... FR—
...... . .. ‘acres, whether it actually comprises more or less. :

2. ~Subject to the other provisions herein contained, this lease shall bo for 8 term of § years from. s date lealied "prinsas) term”) and na-long: thereafter
as oil, gas or associated liguid hydrocarbons or any of-them aFe produced YW A ¥ -6F roworking operations are conducted thereon.

3. Lessee, within three months from the date of ihis lease, shall commence the actual drilling of & teet well en the lease] premises; and thereafier shall
prosecute the drilling of said well diligently, without unnecessary delay and In a workmanlike manner. ¥4 the putnal driliioe of said well i8 not commenced
within the time prescribed, this lease will automatically -tarminate. i .

4, 'The royalties to be paid by Lessee are: (a) on oll and on associated liquid hydrocarbons, 16% of that preducéd and saved from said land, the same to
be delivered free of cost at the wells, or to the credit of Lessor into the pipe line to which the wells may he connected.- (b) on.gns produced from said land and
sold or used off the premises or in the manufacture of gasoline or other products therefrom, the market value at the well of 15% of the gas so sold or used;
provided that on gas sold at the wells the royalty shall be 159% of the amount realized from such sale, Lessee shall have free use of 6il;, gas and water from said
land, except water from Lessor's wells, for all operations hereunder, and the royilty on ofl and ges shall be computed after deducting any. so used.

. While there is-a well on the leased premises or on acreage pooled therewith capable of producing only gas, but from which well production is not being
sold 6¥ UBed, §nd T the aPEeRce 67 G 6F Gther production from said premises, this Teake ahall ba oxtonded Yor a period of 90 days Trom The date sueh Wwel

in, and Lossed TAEY YERAET S DAY RANRTLNY HY ST E*8um equal to the amount. of annual veutals which would be payable during the primary term-to-defer
drilling operations o & Tenscd prentised the R TR T PN GY (S ey o UUCh Toy Ity T6 bé TREGE RS Provided 1 Section 5 hereof, with the first
payment to be made on or before 00 days from and after the dete on which such well {s shut-in and a similar payment to be mnde ahnually thereafter on or
before the anniversary date on which such well is shut-in. If such payments are so made, it shall be considered that gas iz being produced in paying quantities

from the leased premises under all the terms and provisions of this lease,

It sy&pomn of the leased premises is included in a pocled unit, the amount of the shut-in royaity applicable to the Lessor's interest therein shall' be
reduced . i the portion that the amount of Lessor's net mineral acres included in any such pooled unit upon. which such gas. well is situsted hears to'the

total acreage contairied in such pooled unit.as provided in Seetion 7 hereof.

Lessee shall ‘use reasonable diligence to market gas capable of being produced in paying quantities from » shut«in well, but shall be under no obligation
to market same under tefms, conditions or cireumstances which, in Lessee's good faith judgment, are unreasonable or. unsatisfactory.

Lessee. may. from time to time purchase any royalty portion of oil or associated liquid hydrocarbons in its possession, paying the market price therefor
prevailing in the field where produced on the date of purchase; provided, however, that if Lessor shall so elect, Lessce shall deliver to Lessor in kind its royalty
share of ol and associated liquid hydrocarbons. In the event of such election, Lessor shall give to Lessee not less than 60 days' notice of its election and shall
take sald royalty shary in kind for a period of not Jess than six (6) months following the termination of said sixty (60) day period. Any such deliveries are to
be made from tife Sacilities of Lessee, which shall have been installed for its own convenience at times and in amounta which cquitably adjust deliveries of ‘tnth

parties.

- 5. If the wel] provided for in Section 3 hereof is diilled and completed a8 u ‘dry hole and if operations for dvilling are not commenced on said land as
herelnafter provided on or before one year from this date, the lease shall then terminate as to - both ‘pasties, unless on or hefore such. anuniversary date Lessee

shall ‘pay or tender to Lessor, Att'n: Assistant Treasurer, Natursl Besources Division-Petroleum, ¥, v. Box 3467, #inid Oklahowa, 7370%, the sum of.}L P
: va ousan

ﬁ,i’ﬁ‘ - ; = - - BT W L Y W Dollars . ($-..5..681.59.. =
eve n%&gm)gmhgmho?m %riv‘q&% oﬁi&gﬂ commencement of oberati(‘g;' {for: dril hg; fov a verieid of twelve (12) mounths. In lke manner
and upon like payments or tenders annually the cormmencement of operations for drilling may be furiher deferred fov buteessive peviods of twelve (12) months
each during the primary term. The payment or tendev of rental hercin veferred to may be made in currency, draft or checr b thv option of the Lessee; and the
depositing -of such currency, draft or check In any post office, properly addressed to the Lessor, on or belure the rental payiny dute, shall be devmed. payment as
herein provided. Lessee may at any time execute and place of record a release or releases eovering any povtion sv portions of the mhove deseribed vremises, fur-
nishinig a-copy thereof to Lessor, and theveby surrender this lease as to such portion or portions and be relieved of oll obligatfons as to-the acreaie surxendered,
and thereafter the rentals paysble hereunder shall be reduced in the proportion that the acreage covebsd heveby is reduced by said release or pelonnes,

If- Lessce shall, on or-before any rental date, make a bona fide attempt to pay rental to Lessor and il such payment shall ‘be in an incorrect amount, Liessee
shall ba unconditionally obligated to. pay to Lessor the rental properly payable for the rentzl perviod involved, but this lease shall be maintained. in the same
manner as if such erroneous rental payment had been properly made, provided that the erromcous rental payment be corrected within® thirty (80) days after
receipt by Lessee of ‘written notice from such Lessor of such error a nied by any d ta and other evidende necessary to enable Lessee to make proper
payment.

8. Should any well drilled on the above deseribed land. during the primary term. before production s ohuined be u dry hnoie, or should production be ob-
tained during the priraary. term and thereafter cease, then:.and in either -event, if operations for drilling nu additionul well are not commenced or operations for
reworking an old well are not pursued on said land on or before the first rental paying date next suceeeding the cessation of production or drilling or reworking on
said well or wells, then this Jemse shall terminate unless Lessee, on or before said date, shall Pesume the payment of rentals. Upon resumption of the payment of
rentals, Section 5 governing the payment of rentals, shall continue. in force just as though there had been wo fnterruption in the rental payments. If during the-
last yeay of the primary term and prior.to the discovery of oil, gas or associated lquid hydrocarbons on said iana Lessee should drill-a diy hole therdon, orif
after discovery of oil, gas or associated liquid hydrocarbons before o during the last year of the primary ftevm the production thereof should cease during the
last year of ‘said term from any cause, no rental payment or operations ‘are necessary. in order to keep the lease in force during. the vemainder of the primary
term. If, at the expiration of the primary term, Lessee is conducling operations for drilling a new well or rewotking an old well, this lease nevertheless shall
continne in force as:long as such diilling qr reworking operations continue, or if, after the expiration of the primary term, production.on this. lease shall ceasge,
this lease nevertheless shall continue in force if drilling or reworking operations are commenced within sixty (601 dars after such cessation of production; if
production is restored or additional production is discovered s a result of any such drilling or reworking operations, conducted without. cessation of more than
gixty (60) days, this lease shall continue as long thereafter as oil, ges or associated liquid _hydrocarbons wre produsced and us long aw additional drilling or
reworking operations are had without cessation of such drilling or veworking operations for move than sixty (60} coissentive dnys.

7. Lessee, at its option, is hereby given the right and. power to pool or combing the land covered by this jease, or any portion thereof, us 1o oil und ges,
or either of them, with any other land, lease or leases when in Lessee's judgment it is necessary or advisable to do moin order to properly develop and operate
said- premises, such pooling to be into a well unit or units not exceeding forty (40) acres, plus an acreage ioleraves of ten per vent {104 ) of forty (40) acres, for
oil, and not exceeding six hundred and forty (640} acres, plus ‘an acreage tolerance of ten per cent {10474 of aia Pundesd and torty {640) acvek, for gas, except
that larger units may be created to conform to nny spacing -or well unit pattern that may be preseribed by governmental authe -ities having jurisdiction. Lessee
may paol or combine acresge covered by this lease, or any portion theveof; as. above provided, ns to ofl o¥ guetn ooy Aneer me teata, and units so formed need
not.-confarm in size or area with the unit or units into which the leuse is pooled ‘o ¥ combined us to any <t wtvatuv o) styeda, tad il units need not conform as
to ares with gas units. The pooling in one or more instances shall not exhuust the rights of the Lessce herounder fo pool this lease or portions thereof into other
units. Lessee shall execute in writing and place of record an instrument or instriments identifying and describing the pooled uncreage. The .entire acreage s0
pooled into & unit shall be treated for all: purposes, except the payment of royalties, ax if il ‘were included in this lemge, end drilling or reworking- operations
thereon or production of oil or was therefrom, or the completion thereon of n well as-a shut-in gas well, ahall 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 land covered by this lease, whether or not the well or
wells be located on the premises covered by this lease. In lieu of the royulties elsewhere hovein specified, Lessor shall receive from a unit so formed, only such
portion: of the royalty stipulated hevein as the amount of its net mineral acres placed in the unit bears to the totul aereage so pooled in the pavticular unit
involved. Should any unit as oviginally ereated hereunder contain less than the maximum number of acres hereinahove specified, then Lessee may at any time
thereafter, whether before or after production is obtained on. the unit, enlarge such unit by adding additions] acrenge theruto, hut the enlarged unit -shall in
no event exceed the acreage content hereinabove specified, In the event an existing unit is so enlarged, Losson shall sxecute and piace of. record a. supplemental
declaration of unitization identifying:and describing. the land added to the existing unit: provided, that it sueh mappiemental deciaration of ‘unitization is:not
filed until after production fs obtained on the unit as originally crested, then and in sach ovent the supplamentol deolnrption w7 ahitiuntion shall not become
effective until the first day of the calenda¥ month next following the filing thereof. In the shsence of produntion Lewsée way terminate any unitized area by

filing of record notice of termination. -
This Section 7 shall not affect the provisions of Section 3.

8. Lessee shall have the right at any time without Lessor’s consent to surrender all ov any portinu uf the leased premises and be relieved of all obligations
as to the acreage surrendered arising subsequent to the date of surrender. Lossce shall have the right at any time during or within one year after the expira.
tion of this leasé to remove all property and fixtures placed by Lessee on sald land, including the vight to dvaw and remove ull casing. )

9. The vights of either party heveunder may be. assigned, in. whole or in'part; and. the provisions hereaf shnll extend to the successors and asrigns of the
parties hereto, but no change or division in ownership of the lund, rentals, or royalties, however aceumpiishod; shull operate to enlarge the ubligations or. diminish
the rights of Lessee. No change in the ownership of the land, or any interest therein, shall be hinding on Lessee until Lessee shull be furnished with a certifivd
copy of all recorded instruments, all court procendings snd all other necesvary evidence of uny transfer, inheritinee, or sale of sald vights, In event of the assign-
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ment of thiy lease as to & segregated portion of said land, the rentels payable hereunder shall be apportionsble among the several leasehold owners ratibly ac-
cording to the surface area of each, and default in rental payment by one shall not affeet the rights of .other leasehold owners hereunder. In case Deises assigns
thhiz lease, tin whole or in. part, Lessee shall be velieved of all obligations with respect to the assigned portion or vortions arising subsequent to the ‘date of
agssignment,

10.© All express or implied covenants of this-lease. shall be subjeet to all Federal and State Laws, Executive Orders, Rules or Regulations, and this lease
shall not be terminated, in whole or in part, nor Lesses held Hable in damages, for failure to comply therewlth, if compliance is prevented by, or if such failure
Is-the vesult of, any such Luw, Ovder, Rule or Regulation, or if prevented by.an ‘wet of God, of the public enemy, labor disputes, inability to obtain material,
fuilure of transportation, or other cause beyond the control of Lessee other than finanefal,

If, during the term of this lease, ofl or gas or associated liquid hydrocirbons are diseovered upon the leased premises, but Lessee is prevented from produce
ing the same by reason of any of the causes et out in -this Section, ihis lease shall nevertheless be considered ss producing and shall continue im full force
and ‘effect until Leasee is permitted to produce the vil, gas or- associated liquid hydrocarbons, and as long thereafter as such production continues in paying quan-
titles . or  drilling or reworking operations are continuvd s elsewheve herein provided.

11. Léssee at its option may discharge any tax, mortgage o ‘other lien upon siid land, either in whole or in part, and in event Lessce does 80, -it shall
be subrogated to-such len with the right to enforce snme und npply rentaly and royalties aceruing hereunder toward satisfying same. If Liessor owns an interest
in said land less than the entive fec simple estate in and to oil, gas und ussucinted liquid hydrocarbons, then the royaltics and ventals to be pald Lessor shall be
reduced proportionately. ‘

12, 'This lense does not eover oil shale,
18, The rights granted under this lease are granted without covenants of title of to give possession or for quiet enjoyment.

14: - Lessor reserves the right to. use sueh portions of the leased premises as may not be required by Lessee in the conduct of its operations hereunder, for
all purpotes not inconaistent with the rights granted hereby, and Lessee shall 8o conduct its operntions as not to interfere unreasonably with such use; provided,
nevertheless, that the use of the leused premises by the Lessor shall not unreasonably interfere- with the operations of the Lessee.

15, - Lessee shall not make any entry upon or under any portion of the right of way or stution grounds of Lessor for any of the purposes of this leass, and
shall not drill ‘=ny well or maintain any strnctures within two hundred feet: (200°). (a) of any rallroad tracks or buildings on said right of way or station
grounds, or (b) of any buildings upon the leased premises. .

; 18, Notwithstanding anything to the contfary in this lease:contained, no well shall be drilled upon or into and no facilities shall be installed upon -any
larids “in ‘which Leussor owns the mineral rights only, until the consents of the surfuce owners have been obtuined under wyitten instruments satisfactory to
Lessot. Lessor will endeavor to oblaln guch eonsents and the Lessee agrees to cuoperate. Any payments which the Lessor elects to pay to the surface owners
shall be pufd by Lesdsor out of its royalty.

Liossee shall puy for all damage to surface owners' lands, buildibgs and growing crops naused by construction, operations or maintenance of facilities, shall
bury all pipe lines below plow depth where they ‘eross cultivated: lands; shall construct gates where necessary for crossing fenced lands and keep the gates in
repair and closed, and shall indemnify Lesdor with respect to such obligations, ‘

17, Lessee ngrees to hold Lessor harmless from and to indemnify it sgainst uny and all clajms, démands, actions and causes of action for injury to or
loss or destrugtion of property, and for injury to or death of any person, aising out of or in connection with operations herennder,

Lessee shall not permit oy suffer any lien or other encumbtance to be filed or to remain against the lansed premises as a vesult of its cperations hereunder,
and Lessce agrees 10 hold Lessur hatmless from and to indemnify it against any and all claims, demands, actions and eauses «f action which may vesult from
the filing of any wuch lien or encumbrance, :

All of the provisions of th{s lease shall inure to -the benefit of and be binding upon the parties hereto, their ‘successors and assigns.
IN WITNESS WHEREOF, this instrument s executed on the dute first above written.

UNION PACIFIC RAILROAD COMPANY

By. A A, -
Its Attorney in Facet
STATE OF ............. COLORADO. ..o | Colorado-Wyoming
COUNTY OF OE RS b \ Acknowledgment
The koéag&fg. éx/\sfirument was acknowledged: before me by............. ke A. Redeker. rerteeeriieeetonny
as Aftdrney fi"Fai s, UNION PACIFIC RAILROAD COMPANY, this ... 85H........ day of ........JaRUAY. ... SO -
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1y A arission - afbic 23,..1971 ~
My’ Admujgsion s Qetober 23, 1971 . ettt e st et

"Jf‘g \‘ ‘\.\\'§é
T

STATE OF . it . . . }ss Utah-Nebraska
COUNTY OF oo oeees et seessos et e sttee sttt Acknowledgment

On the -.......... revsvanannenne QBY OF il rereereanen eeierossaninnnibierb et paranresd e , 19......., personally appeared before me, & Notary
Public in and for said County, ... ereniine et aesoee e esek Susies et anen s sasanessannanbininesnssarea e i

personally known to me; who, being by me duly sworn did say that he is the Attorney in Fact of UNION PACIFIC RAILI_%OAD
COMPANY and that said instrument was signed as his voluntary act as Attorney in Fact for and in behalf of said corporation by

AULhOTity BNA SAIA ool icbine s smater et dmsasie st e encssasheesasbis acknowledged to me that he, as such Attorney in Fact, executed
the same.
WITNESS my hand and notarial seal the date last aforesaid.

My Commigsion expires ... tredeenninans e thibesanueaiaain o s omaesen st rivaaanneeiarenae meanndniteaneei

of

18

M., and duly

led for record on the

County, ...
)
o’cleck

No

trument was
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OIL AND GAS LEASE

When Recorded Return to

Section ..._.._.... Township .........._ Range .. . .. .

FROM
{INION PACIFIC RAILROAD COMPANY
TO
PAN AMERICAN PETROLEUM CORPORATION

the records of this‘ office.

v emeierneeeeene Q8Y OF el
recorded in book..................., page ..

No. of Acres
19...........at

Dated
STATE OF
COUNTY OF
This
By
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LEASE DESCRIPTION - EXHIBIT "A"

Weld County, Colorado

Township 4 North -~ Range 66 West

Section 3:
Section 5:
Section 73
Section 9:
Section 17:

SE/4 /4, S/2 SW/4, NE/4 SW/4, 8/2 SE/4

W/2 Lot 1 (NW/4 NE/&) (39.03), Lot 2 (N/2 NW/4) (78.07)
8/2 NE/4

NW/4, N/2 SW/4, SE/4 SW/4, SE/4

SE/4 SE/4, S/2 NE/4 SE/4

Township 5 North ~ Range 66 West

Section 3:
Section 5:
Section 7:
Section 9:
Section 15:
Section 17:
Section 19:
Section 21:
Section 23:
Section 27:
Section 29:
Section 31:

SW/4, S/Z WE/4 ‘

Lot 2 (N/2 NW/4) (83.33), S/2 NW/4&, SW/4, SW/4 SE/4
Lots 1 and 2 (W/2 W/2) (158.48), E/2 W/2,. SE/4
SE/4 SE/4, 8/2 NE/4 SE/4

YW/&, SE/4, SW/4 NE/4

W/2 NW/4, SW/4

Lots 1 and 2 (W/2 W/2) (160.24), E/2 W/2, SE/4
§/2 sW/4, NW/4& SW/4

§/2, SW/4 NE/4

NW/4, 8/2

SE/4, 8/2 NE/4

Tots 1 and 2 (W/2 W/2) (161.00), E/2 W/2, SE/4

Township 5 North -~ Range 67 West

Section 1:
Section 25;

Tot 2 (N/2 Wa/4) (Bl.44), 8/2 WW/4, SW/4, SW/4 NE/&
NW/4, 8/2

Containing 5681.59 acres, more or less.
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