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e
THIS AGREEMENT made thig......_..ASth. _day of . Nnyembar_-“._--_ . INDEXED

19-10..-, between UNION PACIFIC RAILROAD COMPANY, a Utah corporation authorized to do buainess in the $itate of. ,H-,A....“CQJ‘OIBCLO ........ el

Lessor, and PAN AMERICAN PETROLEUM CORPORATION a Delaware corporation authorized to do business in said State, Lessee,

WITNESSETH:

1. Lessor, for a good and valuable consideration, receipt of which is hereby acknowledged and in consideration of the royalties herein provided, and. of
the agreement of Lessee herein contained, hereby grants, lenses and lets exclusively unto Lessee for the purpose of investigating, exploring, prospecting, drflling
and mining. for and -producing oil and gas (gas for all purposes being defined without limitation, to include dry gas, casinghend gas, distiliate, condensate, helium
und all other gaseous substances), and assoclated liquid hydrocarbons, and, subject to the provisions of Sectiong 14, 15 and 16 heveof, lnying pipe. lines, building
tanks, power stations, telephone lines and other structures thereon to produee. save, take care of, treat, transport and own said produets and housing its employees,

the following described land in Weld County, -.....Colorada - .
to-wit.: .

See description on attached Exhibit A"

In.addition to the land above descnbed, Lessor hereby grants, leases and lets exclusively unto Lesnee to the same extent as if ‘specifically desoribed herein
all oil, gas and associated liquid hydrocarbons underlying lakes, rivera, streams, roads, easements and rights-of-way {other than. railread . rights-of-way). . which

traverse or.adioin any of sald lands. For rental payment purposes, the land included within this lease shall be deemed to contnln..-..is.] 5..8‘9_..9_;-__,.--.-
e e o o Lr e i e ot acres, whether it actually comprlses more or less.

2. Subject to the other provisions: herein contained, this lease shall bé for a term of § vears from its date (ealied “primary term”) and as jong theréafter
a8 oil gas or associated liquid hydrocarbons or any of them are produced from said land hereunder, or drilling or reworking operations are condueted thereon.

3. ' Lessee, within three months from the date of this lease, shall commence the actunl drilling of a test well in the leased premises; and therenfler shall
prosecute the drilling of said well diligently, without unnecessary delay and in a workmanlike mannet, It acl tum rinllmpr of. said well” is not- commenced
withifi the time prescribed, this lease will automatically ‘terminate.

4. The royalties to be paid by Lessee are: (#) on oil and on associated liquid hydrocarbons. 15% 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 be conneeted : (b). on gas produced from suld land and
sold or used off the premises or in the mannfacture 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 oil, gas and water from said
land, except water from Lessor's wells, for all operations hereunder, and the royalty on oil and gas 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 or used, and in the absence of oil or other production from said premises, this lease ghall be extended for a veriod of 90 days from the date such well is shut~
in, and Lessce may tender or pay anmially as royalty a sum equal to the amount of annual rentals which would be payable during the primary term’ to defer
drilling operations on the leased premises then subject to this lease; payment or tender of such royalty to be made as provided in Scction 6 hereof, with the firgt
payment to be. made on or before 90 days from and after the dete on which such well is shut-in and a similar payinent to be made annually: thereafter on or
before the anniversary date on which such well Is shutein, If such payments are so made, it shall be considered that gaa is being produced in paying quantities
from thé leased premises under all the termos and provisions of this lease,

If ;any: portion of the leased p i is inc¢luded in a pooled unit, the amount of the shut-in royalty applicable to the Lessor’s lnberest therein: shall: be
redueed in t Jroportion that the amount of Lessor's net mineral acres included in-any such pooled unit upon which such gas. well is: situated bears to the
total agyhag cmxﬂined in such pooled unit as provided in Section: 7 hereof.

Lessée ‘Shall use reasonable diligence to market gas capable of being produced in paying quantities from @ shutsin well, but shall be. under no obligation
to market same under terms, conditions or circumstances: which, fn Lessee’s good faith. judgment, are unreasonable or unsa'iefacmry.

“a Lessge y from ¥ime to time purchase any royalty portion of oil or associated liquid hydrocarbons in its possession, paying the market price thevefor
.prevailing in the fleld where produced on the date of purchase; provided, however, that if Lessor shall so elect, Lessee shall deliver to Lessor in kind its xovalty
share ‘of oil and associated Hquid hydrocarbons, In the event of such election, Liessor shall give to Lessee not less than 60 days’ notice of its election and shall
teke said royally share ip kind for a period of not less than six (8) months following the termination of said sixty (60) day perlod. Any such deliveries are to

. the midde from the faeilities-of Lessee, which shall have been installed for its-own convenience at times and in amcunts which equitably adjust dehveries of both
parties. L

5. 1f the well provided for in Section 3 hereof is drilled and completed as a dry hole and if operations for drilling aye not commenced on. said. land. as
hereinaﬂer provided on or before one year from this date, the lease shall them terminate as to° both' parties, unless on or before such anviiversary date: Lessee

shall ﬁa A vnaer to Lessor, Att'n: Assistant Treasurer, Natural Resources Division«Betzoleum, P 0, Box 3667, Bnld Okiehoma, 73701, the sum ofFlve Thousand

_Seveh Hundred Fifty-eight and 19/100 = = =  nolars (8..59058019. oo oo -,

(herein called rental), which shall cover the privilege of deferring commencement of operations for deilling futr & poricd of twelve (12) months, In Hke manner
and upon like payments or tenders annually ‘the commencement of operations for drilling may be further deferred for muceessive periods of twelve (12) months
each during the primary term, The payment or tender of rental herein:referced to may be made in curreneyy draft or cheek ut the ontion of the Lessee; and the
depositing of such currvency, draft or check in any post office, properly addressed to the Lessor, on or befove the vental paying date, shall be deemed payment as
herein provided, Lessee may at any time execute and place of record a release or releases covering any pomon or portions of the above deseribed premises; fur-
nishing a copy thereof to Lessor, and thereby surrender this lease as to such portion or portions and be relisved. of all obligations as to the acreage u\lrrendered.
and thereafter the remtals payable hereunder shall bé reduced in the proportion that the acreage ¢hvere’ heveby. is reduced by said relense or roleases.

1f Lessee shall, on or before any rental date, make a bona fide attempt to pay rental to Lessor and if such payment shall be in an ineorrect amount, Leasee .
shall be unconditionally obligated' to pay to Lessor the rental properly paysble for the rental period: involved, but this lease shall be maintained in the same
manner- as if such erroneous rental payment had been properly made; provided that the erroneous vental payment be corvected within thirty (30) days- after
veceipt by Lessee of written notice from such Lessor of such error accompanied by any documents and other evidence necessary to enable Leasee to make proper
payment,

8. Should any well drilled on the above deseribed land during the primary term before production is oblained ba a dry hole, or shoultl produetmn bhe ob-
tained during the primary term and thereafter cease, then and in either event, if operations for drjlling an additiona! well ave not com d. or: operationa’ for
reworking an old well are not pursued on said land on or before the first vental paying date next ding the tion of production or drilling or rewsrking on
said well or wells, then this lease shall terminate unless Leéssee, on or before said date, shall resume the payment of rentals; Upon resumption of the payment of
réntals, Section § governing the payment of rentals, shall continue in force just as though theére had been nn interription in the rental payments. I€ during the
last year of the primary term and prior to the discovery of oil, gas or associated lquid hydrocarbons on sald Taind Lessee should drill ‘s dry hola thereon, or if
aftet discovery of oil, gas or assoclated liquid hydrocarbons before or during the last year of the primary term the produstion thereof should ceuso 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 remasinder of the primary
term. 1f, at the expiration of the primary term, Lessee is conducting operations for drilling s new well or reworking an. old well, this:lease neverthéless  shall
continue in force as long as such drilling or reworking operations continue, or if, after the expiration of the primary term, production onthis leage shall ceane,
this lease nevertheless shall continue in force if drilling or reworking operations are commeneced ‘within sixty (601 days after such cessation of production; if
prodnction is restored or additional production is discoverved as u result of any such drilling or reworking operations, conducted without cessation of movre: than
sixty (60) days, this lease shall continue as long thereafier as oil, gas or associnted liguid hydrocarbons aré produced and as long s additional  drillibg or
reworking operations ave had without cessation of such dnllmg or reworking opevations for more than sixty {40) consecutive days.

7. Lessee, at its option, is hereby given the right and power to pool or combine the land covered by this lease, or any portion hhereof, a8 1o oil and gas,
or either of them, with any other Jand, lease ur'leases when in Lessee's judgment it is necessary ov advisable to do so in ovder to properly develop and operate
sald premises, such pooling to be into a well unit or urits not exceeding forty (40) acres, plus an acreage tolerance of teh per cent (1004) of forty (40) acres, for
oil; and not exceeding six hundred and forty (640) acres, plus an screage tolerance of ten per cent (10741 of six hundred and: forty (640) ncres, for gas, eéxeept
that larger units may be created to conform to: any spacing or well unit pattern that may be preseribed by governimental authorities having jurisdietion. Lessee.
muy pool or combine acrenge covered by this lease, or any portion thercof; as above provided, as to ofl or gas fb uny one or more straty, and units so formed need

not conform -in size or aren with the unit or units into which the lense is pooled or combined ag to any other stratum or stiata, and oil units need not-conform as
to area with gas units. The pooling in one or-more instances shall not exhaust the rights of ithe Lessee hervunder tu pool this ledge or portions thereof into other
units; Lessee shall execute in writing and place of record an instrument or instruments identifying. and describing the pooled. acveage. The entire neveage so
pooled into a unit shall ba treated for all purposes, except the payment of royalties, as if {t were included. in (his leage, and drilling or reworking eperations
thereon or production of ofl or gas therefrom, or the completion thereon of n 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 weve on the lund covered by this leasd, whether or not. the well-or
wells be located on the premises covered by this ledse. In lieu of the royalties elsewheve hevein specified, Lessor shall veceive from a tnit so formed, ‘only such
portion of the royalty stipulated herein as the amount of it8 nct mineral acres pluced in the unit besrs to the .total acreage so. pooled in the particulay unit
involved, Should any unit as originally creatdéd hereunder contain’ less than the maximum number of deres heréinabove specifind, then Lessed may . at any time
thereafter, whether before or after production is obtained on the unit, enlarge such unit by adding additional acreage thereto, bul the enlarged unit- shall in
no evenl, exceed the acreage content hereinabove specified, In the event an existing unit js so enlarged, Lessce shall execute and plage of vecord a supplemental
declaration of unitization ldent:fymg and deseribing the land added to the existing unit provided, that if such supplemental declaration “of ‘unilization is not
filed until after production is obtained on the unit as originally created, then and in such event the supplemental declarntion of unitization shall ‘not’ become
effective until the first day of the calendar month next following the filing thercof. In the absence of production Lessee may terroinate 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 portion of the leased prémises mid be-relleved of all obligations
as to the acreage surrendered arising subsequent to the date of surrender. Lesnee shall huve the fight at sny tirae during or within one year after the explrn-
tion of this lease to remove all property and fixtures placed by Lessee on said land, including the right to draw and: remove all casing.

9. The rvights of either party hereunder may be assigned, in whole or in part, and the provisivns hereof shall extetid to the suceessors and assigns of the
parties hereto, but no change or division in ownership of the land, rentals, or royalties, however aceumplished, shail vperate to énlarge thu ublixations or diminish
the rights of Lessee. No change in the ownership of the land, or any intervest therein, shall be binding on Lewsee until. Lessce shall bs furnished with a eertified
copy ‘of all recorded instruments, all court proceedings nnd all other necessary evidence of any triansfer, inhevitance, or sule of sald vights., In évent of the assign-
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ment of this lease #8 to a segregated portion of said land, the rentals payable hereunder shall be apportionable among the seversl leasehold oWners ratably ace
cording- to the surface area of each, and default in rental payment by one shall not affect the rights of other leasehold owners hereunder, In. case Lessee assigns
this lease, in whole or in part, Lessee shall be relieved of all obligations with respect to the assigned portion or portions arising subsequent to the -date: of
assignment. '

10. Al express or implied covenants of ‘this Jease shiall be subject to all Fedetal and State Laws, Executive Orders, Rules or Regulations, and this lease -
shall not be terminated, in whole or in part, nor Lessee held lable in damages, for failure to comply thevewith, if eompliance ls trevented by, or if such failure
is the result of, any such Law, Order, Rule or Regulation, or if prevented by an act of God, of the public enemy, labor disputes, inability to cbtain material,
fuilure of transportation, or other cause beyond the control of Lessee other than financial. :

If, during the term of this lease, oil or gas or associated liquid hydrocarbons are discovered upon the lensed premises, but Lessee i3 prevented from produce
ing the same by reason of any of the causes set out in this Section, this lease shall nevertheless be considered as producing and Bhall continue in’ full force
and effect until Lessee is permitted to produce the oil, gas or associated liguid hydrocarbons, and.as long thereafter as such production continues in paying quan- -
titles or drilling or reworking operations are continued as elsewhere herein provided. ’

11. Lessee at its option may discharge any tax, mortgage or other lien upon said land, either in whole or. in part, and in event Lessee. does so, it shall
be subrogated to such lien with the rvight to enforce same and apply rentals and royalties aceruing hereunder toward satisfying same. If Lessor owns an Interest
in safd land less than the entire fee simple estate in and to oil, gas and associated liquid hydrocarbons, then the royaltics and . rentals to be paid Lessor shall be
reduced proportionately. )

12. This lease does not cover oil shale.

13, The rights granted under this lease are granted without covendnts of title or to give possession or for quiet enjoyment. :

14. Lessor veserves the right to use such portions of the leased premises as may not be required by Lessee in the conduet of its operations hereunder, for
all purposes not inconsistent- with the rights granted hereby, and Lessee shall so conduet its operations as not to interfere unreasonably with such use: vrovided,
nevertheless, that the use of the leased premises by thé Lesdor shall not unreasonsably interfere with the operations of the Lessee: :

16. Lessec shall not make any entry upon of under any portion of the right of way or station grounds «f Lessor for any of the purposes of this lease, and

shall not drill any well or maintain any structures within two hundred feet (200} (a) of any railtond tracks or buildings -on said right of way or station
grounds, or (b) of any buildings upon the leased premises.

16.. Notwithstanding anything to the contrary in this lease contained, no well shall by drilled upon oy into and no facilities shall be installed upon any
lands in which Lessor owns the mineral rights only, until the consents of the surface owners have. been obtained. under. written instruments satisfactory. to
Lessor, Lessor wlill erideavor to obtain such consents and the Lessee agrees to cooperate. Any payments which the Lessov elects to pay to the surface owners
shall be paid by Lessor out of its royalty. . ;

Lessee shall pay for all damage to surface owners' lands, buildings and growing crops caused by construction, operations or maintenancu of facilities, shall
bury ‘all pipe lines below plow depth where they cross cultivated lands, shall construct gates where necessary for crossing fenced lands and keep the gates in
repair and closed, and shall indemnify Lessor with respect to such obligations,

17. Lessee agrees to hold Lessor harmless from and to indemnify it agsinst any and all claims, demands, actions and causes of section for injury te or
loss or- destruction of property, and for injury to or death of any person, arising out of or in connection with operations hereunder. :

Lessee shall not permit or suffer any lien or other encumbrance to be filed or to remain against the ldased premises as a result-of its-operations hereunder,
and Lessee agrees Lo hold Lessor harmless from and to indemnify it against any and ll claims, demands, actions and caunses of sction which may result from
the filing of any such lien ox encumbrance.

Allof the provisions of this lease shall inure to the benefit of and be binding upon the parties hereto, their succéssors and assigns.
IN-WITNESS WHEREOF, this instrument is executed on the date first above written.

UNION-PAC

IC RAILROAD COMPANY

Its Attorney in Faet

STATE OF ........COLORADO o) o Colorado-Wyoming
coum* R‘F' ARAPAHOE . = ' ~ Acknowledgment
A.-"Q)%hé"forégoihgdnstrument was acknowledged before me by......i....! o B REDERER e ,
@&A’E(t)@mygn,r‘ict%g UNION PACIFIC RAILROAD COMPANY, this .. 18R dayof ... November . . .. ,
. 3 ™ .
g% LM - : 3
: A L A :
A5 WUrBEYS oy hamd and official seal. e 4 A 7712(% .................... i
AN e 37 Notary Public f '
."‘ P 'n".."' ..".“'$ .‘i\
Mx“j\ C,pmésalg.rb\gxplres @ Lt ‘13;/77/ ........................................... ereaieeren oreieeniens
", A
STATE OF ... R Cranneneetennes inraibenbat et et st s snnsinnensessisaruann ‘ s Utah-Nebraska
COUNTY OF oo st eee e ) Acknowledgment
On the s day of ........ i heenree ks et a s ennanas cerianian reieipeteenes reeeenearean , 19,0 y personally appeared before me, a Notary

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

authority and Said ... ieeeerceir st e b ean ‘ acknowledged to me that he, as such Attorney in Fact, executed
the .same.

 WITNESS my hand and notarial seal the date last aforesaid.

Notary Public : .

My Commission expires

]

C

19

C21 1870

...0’clock PM., and duly

the records of this_ office.

Lil
[

77
It

County, i

This instrument was filed for record ori the
7, page ............. o of

10538256
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OIL AND GAS LEASE

at

eeeenn. day of
Do

FROM
UNION PACIFIC RATLROAD COMPANY
' TO
PAN AMERICAN PETROLEUM CORPORATION

Section .............. Township ...ccco....... RANGEL.ioimonenns

When Recorded Return to

Dated

No. of Acres

STATE OF ...

COUNTY OF

recorded in book
&

19..

‘,{,
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3.

LEASE DESCRIPTION ~ EXHIBIT "A"

Township 4 North .- Range 68 West

Section 3: W/2 Lot 2 (NW/4 NW/4) (38.89), SW/4 NW/4, SW/4
Section 11: S8/2 NE/4, SE/4

Section 25: NW/4, $/2 -

Township 4 North - Range 67 West , % ,
Section 1: Lot 2 (N/2 NW/4) (82.06), S/2 N/2 Do ‘

Section 5: S/2 SW/4, NW/&4 SW/4

Section 9: S§/2 SE/4, NW/4 SE/4
Section 15;  NW/4, §/2

Township 5 North =- Range 67 West _
Section 3: Lot 2 (N/2 NW/&4) (77.24), S/2 NW/4, $/2
Section’ 9:  NW/4, §/2

Section 11: NW/4&, $/2

Section 13: NW/4, S/2

Section 15: NW/4, S8/2

Section 21: NW/4,SE/4, SW/& NE/4
Section 23: NW/4, S/2

Section 27:  W/2, SW/4 NE/4

Section 31: W/2 SE/&, SE/4 SE/4
Section 35: W/2 SW/4, SE/4 SW/4

Containing 5,758.19 acres, more or less, Weld County, Colorado.

LeasekNo. 600048
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