SURFACE USE AGREEMENT AND GRANT OF EASEMENTS
THIS SURFACE USE AGREEMENT AND GRANT OF EASEMENTS (“Agreement”)

is effective the 28th day of November, 2007, between KENT S. JOLLEY, whose address is 832
Canyon Croek Drive, Glenwood Springs, Coloredo 81601, BRETT L. JOLLEY, whose address
is 1288 County Road 245, New Castle, Colorado 81647, RICHARD AND MARY JOLLEY:
FAMILY LLLP (“Owner™), and ORION ENERGY PARTNERS L.P., whose address is 1675

Broadway, Suite 2000, Denver, Colorado 80202 (“*Operator™).

A Owner owns the surface of the real proparty in Garﬁdd Couinty, Colorado (the
“Property™), legally described as:

Se:uonQ W{m
Section 16:"W, the south 330 feet of SWSE
Section 17! N2, SE, K/25W; SESW
Section 18: NE .
Section 20:.. E2E2, NWNE, NENW .
" Section 21: NWNE, NENW

B. Operatormﬂjeowncr/operamrofawodnngmtﬂ'estmanOﬂdeasLease
dated Jauery 17; 1990, recarded in Book 75 at Page 629, of the Garfield Coonty Tecords
granted by Richard C. Jelley, Mary Louise Joilep, Brett L Jollsy, Kent S. Jollsy and Anpe E.
Jolley; end Y.S.A. Oil and Gas Lease COC 51146 dated April 1, 1990, nndrcmrdedeook
776,Pag59080fﬂaeGarﬁeldem1yrecords(togeﬂmthe“Le ases”).

C.  Operator wishes to drill additional oil and gas wells on the Property and
directionally to adjacent lands for the extraction of hydrocarbaiss. .

: D.  Owner entered into a Surface Use, Access and Right-of- Wny Agreement dated
September 28, 1999, and a Letter Agreement dated Mey 6, 2003 and recorded at Book 1531,
page 424 of the Garfield Clerk and Recarder’s Office (“Prior Mesa Agreements™). Owner snd
Operator desire to terminate the Prior Mese Agreements.

TERMS

THEREFORE, in consideration ofthcmutualuovenantsmﬂnsAgrmmt, and
Operalor’s agreement to pay the damages described mﬂnsAgrwnem,thnparhesagreea
foﬂows



L

Wells and Well Pads.

L1.

Operator may construct well site pads for drilling, completion, re-completion,
reworking, re«epiry, production, maintenance and operation of Wells (“Well
Pads™) on the Propesty, excluding the E/2E2, NWNE, NENW of Section 20 and
the NENW of Section 21, Township 6 South, Range 91 Weést, consistentt with this
Agreement.  Operator, its agents, employees, assigns, contractors and
suboontraciors, may enter upon and vse the Well Pads for the purposes of drilling,
completing, prodicing, maintaining and operating Wi to produce oil, ges and
essociated hydrocatbons produced from the Property and the lands described in
Section 1.1.2 belgW, including the cofistruction and use of frac its, tank batteries,
water disposal pits, production equipment and other wellsite facilities used to
produce and market the oil, gas and ‘gssociated hydrocarbons

~ 111, NoWdl Pad shall exceed five (5) acresofdlsunbadama,mcludmgmy

cuts and fills during drilling, After campletion operations for the wells on
the pad are fnished, the size of the Well Pads shall be reduced to a
maximum of one and one-half (1 %) acres.

1.1.2. As allowed by this Agreement, Operator may drill the miximizn mmnber
of "Wells on the Wall ‘Pid(s} pemutied by Colorado Oil end Gas
Conservation Commissien. (*COGCC”) spacing and density requiremernts.
Operator may drill directionally from WellPads located on the Property to
bottom hole locations underlying other lands as:follows:

‘ggi)Op&_aturmaydriﬂdhwﬁonaﬂyﬂomw_éHPsdslomtedinme
NWNE of Section 21, the NESW of 16 and from the existing pad in the
SESW of Section.16, Township 6 South, Range 91 West, to bottom hale
locations jn the E/2 of Section 16, and the NWNW of Section 22;,

Township 6 South, Range 91 Wést; and

- (b} Operator may drill directionslly from Weli Pads located in the
NWSW of 17 and the existitig pad in the SESW of Sectinn 17 Township

6 South, Range 91-%¢it, to bottom hole locations in the SWSW of Section
17 snd the E/2 of Section 18, Township 6 SouﬂJ,ngl_‘.91'i_%t

{¢). Operator may drill directionslly from existing Weli Pads
Tocated in the SESW of Swctighi 8, Township 6 South, Range 91 West, to
bottorn hole Jocations in the NESW and the NWSE of Section 8,
Township 6 South, Range 91 West:

1.13. As used in ‘this Agréement, “Well” shall mean a well and fthe
accumpanying wellbare {either vertically or directionally drilled from the



oy

Well Pad) for the production of oil and gas, andallasmatedcmg apd
wellheed equipment. _

1.1.4. No new well pads shall be constructed in E2SE of Séction 7, W2SW,
SESW, SWSE, E2SE of Section 8, and the NW of Section 17, and the NE
of Section 18, Townshp 6 South, Range 91 West. Existing smface
loczhcms for- Ja]]ey #l-B in SESW of Sectjen § and the ex:stmg ‘surface
additional wells, and Opu‘atorwﬂl have the right to increase the ‘size of
the above desecribed locations to & maxioum of 5 acres to allow for the
drilkifip and completion of additional wells.

12. Prior to the commmencement of drilling of any well, Operator shall pay Owner
SN pex new well that is drilled from the Property and bottomboles in the following focations
onﬂ:eProperty Sedzon'? HSE Sach.onE S/2, E/2NE; Secuong MW? Section 16: HZNW,
shallpayOwner_pernewwellthatOpemturdnllsﬁmnﬂxePromty Except as
otherwise provided in this Agreement, such payments shall consfimte payment in full by
Operator for all damages to the Property associsted with the drilking, construction, completion,
ré-eampletion, mworhng, regntry, production, opermnmdmamhmmof ﬁcWeﬂ{sk

13. 'IheslopeofaWe]IPadtn anydﬂdm;mad,wothﬂrmpmvunmtshnﬂbcno
greater than 2:1.

14. Al above-ground permanent structures on the Well Pad(d) and sbove-ground
pipeline structures shall be painted with appropriate earfh-tone colors to blend with the
surrounding landscape, and shall be screened with containerized plenting es described by the
NRCS (Nmonal Resource Conservation Sérvices) techniques giridel Operator shall use diligent
efforts to minimize disturbances to.€xisting trees and vegetation near the Wel Pad.

.1.5. Noise levels shall not exceed COGCC regulaﬁms

1.6, All ddlling ﬂm& and mud shall be handled in accordance with C@GCC
regulations, No flnids, mud, scil, or other substances created or derived from operstions
nondlldedoﬁ’ofﬂzeropextyshallbedepommdonmePrOperty Noﬂ:mgmﬂ;rg section shall

1.7.  Atall imes dmmgdnlhngoperahmsmdﬂleﬁeaﬁa:,ﬁeWEHPadahallbe fenced
with five-strand barb wirg fencing affixed to sturdy wooden posts spaced six }6} fect apart at a
height not ]msthmfo:ty—elghr (48) inches.

1.8.  Amy irrigetion or tail water ditch or pipe located within the Well Pad shall be left
infact or rerouted ta a location approved by Owner so that the delivery of water on the Prgperty
is not disrupted. Operator shall be responsible for any repair and/or mainfenence of amy
irrigation ditch or pipe located within the Well Pad. '



.1.9,  No debris, slash, or other materials shall be bumed on the Property {except for the
ﬂarmg of gas), nor shall such materials be buried on the Propesty; without the express written
consent of Owner, which consent may be corgitioned or demied in Owner’s sole discretion.

1.10. Reserve or drilling pits used on the Property, if fny, shall be'plastic: lmeddurmg
drilling and completion opexations. All plastic lining shall be removed during initial reclamation
- and not buded in place’ Excavated material shall be replaced within thnty {30) days of
finalization of completion operaﬁons at the associated Well Pad.

1.11. No oped pit mining shali de pexmitted on the Property. ’I‘heWellPadshallbe
safeandmgoodorder andshalla:allhm&s'bakcptfraeﬁmnhtteranddebns Opemtorshall
utiliza electronic field monitor devices or enother type of momtormg system standard in the

. industry on &ll Wells.

w+, 112, No compressor units or stations, processmg plants, evaporation pits shall be

“Tocated on the Pl OpErty, except as shown in the SESE of Section 20 on the attached Exhibit A.
For each compressur umt, Operator will use sound-mitigation measures that are reasonable and
customary and that remilt in sound levels that cmnplyw:tﬁgovummtaliaws and regulations. In
the event Operator deems that a compressor station is nece3sary; Operator shall pay Owner
$50,000 priar to commencement of cotistricibm. _

"2, Road. Pipelines, snd Related Is

2.1. Road Owner grants to Operafor a mon-exclusive sccess easement (“Road
Easement™) on the Property for ingress and egress by .Operator and its amployees, contractors,
sub—-con‘ccactors,ngmts,andh:smesmwteesasneedadbconductnﬂanﬂgasopuuhonsas
described ini this Agreement. TheRoadEasemwtshnlIbeapproxlmamlytwcnty(ZO)tbetm
- width, being ten (10) feet on each side of the centerline. .

2.1.1. ThemadshnﬂbemnsmtedmnmordanoemﬂlﬁaémdmdsofBLMRmm
" Roads, asdcsm‘bedm"SmfaneOpmﬁngSfmdatdsforOﬂdeasExplomhonand
Development,” 3% Edition, prepared by BLM/FS Rodcky Mounmn Regional
- Coordinating Commitize.

2.12. Road constroction that requires cuts erd fills shall be mirimized to the maximum
extent possible.

Omerwhezcroad CTDSS suchd:tchwordmmagas,andsha]]bes:zedmprevmt
obstruction, to the free flow of the volumes of water being carried,. inchsive of flood
stages. Operator shall protect all water sonrees and conveyance stmctures, mcluding but
not limited to the natural flow of creeks, wells, and ditches, from 21l operationel activities
and shall immediately remedy any diversion, cortaflment, or blockage of witer flows or
caomtammnation of water sources.



2.14. The road shall at all times be properly graded, dramed, graveled, and ipaintained -
by Operator ﬁ'om commencernent of operations through final reclamation of the Weli~

m gaod order, at al} fimes free from litter and debris,

2.15. Permanent gates shall be installed at each point whém ‘the road inferiécts
pmm:eterormfmces. Iwanm'orO_pemtorchoomtoloc.kanygmeonthemad,

216 mershs]lahdebyalSm.p.h. speedlnnnatallhmwmallmads
2.1.%. Operator shnﬂnseﬂlebestavmlable methods, omerthnnhmdmfamng‘,to limit

2.1.8. Owner shall have the right to relocate any road, provided that such relocation does
not impose an undue burden on Operator. Any relocated road shall be of similar utility;
snd all costs associated- with such relocation, other then routine maintenance, shall be at
Owner's expense.

2.19. The Road Easement conveyed byﬂ'ns Agreament shall not irclude a right of use
by the public, and no: right- of access by the Opertor or the public to ofher lands,
Motwithstanditig the foregoing, Operator may use the existing road located in the SWNE
~of Sgéiion 18 on the Property to access Operator’s operations on the following public
lends:” NW end the S2 of Section 18, and SWSW of Section 17, Township 6 South,
Range 91 %West. Ownerrw&rvesthengmtouseallsuchmadsforanypmposeﬂmtdo&c
not unreasonably interfere with: Operator’s operations.

ll.lO.C_ogﬁd_qg._ﬁ_gn. As cunsidmﬁqn fut the grant of the Road Easement, prior to
" commencing any use 6r construction, Operator shall pay Owner 2 ‘one-time payment of
$1 ODpa]mcarfootofRoadEasement.

2.2. Pipeline Easement Owner grantsto Operator, ltsagenlx, employees,oomractms,
and subcontractors, a nop-exchisive pipeline easement (“Pipeliné Easement™), approximately
fifteent (15} feet in width across the Property to the Wel} Pad(sJ, to construet, maintain, inspect,
and operate, a pipeline ar pipclines, and pigging facilities solely fér 1) transparting oil, gas,
petrolenm products, water, and any other substances recovered doring oil end gas production -
under this Agreement, whether fluid or solid, any products and desivatives of any of those
substances, end any combinations and mixtures of any of those substances, and 2) movement of
watet used in the ﬁacmgprom:hg Owner also grants to Ope.mor ahcmeforthemofls

during the initisl installation of the pxpehnes.

2.2.1. Nothing in this subsection 2.2 shall bé construed as granting Operator the right to
place any facilities on the Property other than the pipeline, related pipeline



e

equipment to be placed in the Pipeline Easement and compression facilities
permitted under the terms of this A greement.

2.23. Consideration. As consideration for the grapt of the Plp&[me Essement, prior to
commencing amy use or construction on the Pipeling Easement, Operator shell pay
Owner a one-time payment of’_pcr_mear foot but only as to that portion of
fhe ‘Pipeline Easement that is not located within the Roed Essement.
Consideration has been paid pursuant to Section 2.1 of this; Agreement for that
portion of the Pipeline Easement that is located within-the Road Easerment.

2.3. . Third Party Gas Pipeline Easernent. Ownagrmts and conveys to Operator a
non-exdusive pipeline easement (“Thitd Party Ges Pipeline Easement™), twenty five (25) foet in
w1dih atalocanonsetforthmli’xhibm\, mchdhmO to construct, operate, mmnlnm,

mspomﬂgngs,petrolemnpmdwm,mduwdﬁummerpmymdﬁomhndsoﬂmﬂam
the Property and such lands are desedbed on Exhibit B attached hereto (“Potesitial Operator
Property’). The second pipeline ehall be for the purpose of transporitng water to end from the
Potential Operator Property . Both pipélifies shaf! be placed in the same trench. Owner also
grents to Operator a licanse for the use of 25 feet parallel to and adjoining ane side of the Third |
Party Gas Pipeline Easement as appropriate fortc:nporary use during the imtial. mstallzncn -of the

pipelines.

23.1. Consideration. Upon execution of this Agreement, Operator shall pay
Owner {8 =5 consideration for the Third Pacty Gas Pipeline Easement. In addition,
- Operator shall pay Owner @l for each mef of gas that is removed from Potential
. Operator Propenty and thet is paid a royalty widér any oil and pas lease covering the oil, -
gas and momatedhydrocarbuns owned by Gene R. Hilton and Mary 1. Hilton or their
. successors and assigns (“Hilton Minexals™). The parties” intent is that the total net
vohmme used in the consideration calculation mnder this Section should equel the total net
" volmne nised in calculating the royalty payments to the Hilton Minerels. Such payments
are to be made monthly by Operator and supported by & metered statement, which shall -
be provided to Owner with each payment. Except as otherwise provided in this
Apgreement, such payments shall constitute payment in full by Operator for all reasonable
damages to the Property associated wifh the construction, 6péiztion, maintenance,
inspection, and repair of the pipeline within the Third Party Gas Pipeline Easement. In
addition to the ofher legal rights set forth in this Agreement, Owner shall have the right
once each year fo andit the relevant books and records of Operstor to confirm the
eccuracy of the payments made by Operator as farhack as the last mdit conducted by
‘Owner or three years, whichever is shorter.

. 2.4. Essement Construction.

24.1 Operator shall provide written notice to Owner at least two (2) weeks prior
to amy construction or installation nnder this Section 2, with the exception of



initia] construction which may proceed immediately upon exgoution of this
Agresment. |

242 Operator shall bury all gas pipclines placed within any pipeline easement
at a depth not less than forty-two (42 inches, and shell install all such pipelines s
that they can be defected using a commonly availeble metal detector,

243 Openiuf shall iminediately repair any roadway crossings and fences on or
enclosing the Property that is damaged or temporarily taken down ditring amy
‘construction on or use of any pipeline easement.

244 Any rocks excavated by Operstor that are too large (12” or greater)
to be incorporated into fill shall be removed, _

245 Operator shall provifle Owner with “asbullé™ survey of all pipelines
after constraction. It shall be the Operator’s respansibility to record necessary
documents in Garfield County; and to provide the Owner with a copy of sy
recorded documents. . :

245 Operstor shall not use the“Fhird Party:Gas Pipeline Essement or any
other pipelinc easement as a vehicle access point to 1ands adjicérit to the Proparty.
No gates shall be installed on any fences on or near the boundary lines of the
Propesty, and if no fence currently exists, Operator ghall instsll & fence across the
width of the easement on the boundary line to mgure that the Third Party Gas
* Pipeline Ensement is not used by Operator’s agents a2 a vahicle access point-to
. lamds adjacent to the Piopiaty. . )

2.4:7 Duxring instiffation 6f thie any road or pipeline on fhe Praperty, and at all
times thergdfiés, Operator shall iififinizs discuption of and interference with, any
ranching, agriculture, or other operations conducted on the Property now orinthe
future. No camping, reareafing, hunting, or any other non-pipeline related
activities are permisaible at any time on the pipeline or road easements or the
Property by Operator, -

24.8 Within 120 days afier installation of any pipeline, or any maintesance or
repair of any pipeline that Qigturbs the surface of the Property, - Operator shall
restore any affected area to its approximate pre-disturbance topography and re-
seed all such arcas with appropriate native grasses or alfalfa for ground cover and
erosion contro] as requested by Owner. Operstor shall insure a natorally
comtoared surface over the pipeline easements.

.25  Termof Grant. The pipeline and road essements granted herein shall contimue
ufitil; (i) the tetminetion of this Agreement in accordance with Section 8, or (ii) Qperatoi’s

" wriitéi1 surrender of the easement.



2.6.  Evolution of Use. Operator’s use of the easements shall be Imited according to
the terms of this Agreement, and the docirine of “normal evolution of nse” shall not apply to
Operator’s use of the easements. ‘

3. Weed Control. Operator shall be responsible for conlmlhng all noxious weeds on all
arens of its operations.

3.1. Notification. Tf Operator locates, or Ownernohﬁw Operatar in writing of the
location of, noxious weeds on any arcas subject to this Section 3, Operator shall unplemmt
comtro] procedures before the noxious weeds go to seed.

4. Erasion Control. Operator shall be responsible for controlling all erosion of soils at any
Weil Pad and easement, and on areas adjecent to the Property thet is caused by the activities of
Opafaior or its employees, contractors, sub-cunn'antors, of Agents. Such emsion oonu-ol sha]l

tor's rwpons:bilny for
exosion control pursuant to this Sechon 4 shall be ongomg and shall continue even after
terminiation of Operator’s use of sW’elI Pad or easément, until (j) such time as Owner provides

Propeny ar (if) one year has passed- smaeﬁ:elmWéIl was;:lugged and ebandoned or the
termination of the easement, as the case may be.

5. Reclamation.

5.1.  Inifial Reclamation. Withmtwo(z) years aﬂermual dlstmbanceto 2 ' Well Pad,
except for areas required for caxrent gpe such as roads, the Wellligid(s), permanent
facilities, clean water frac pits, and room for future workover operafions, Operator shall restore
aﬂd:shn‘bedareasmaceordanc-mﬁnthmsubswuonSI Suchmtoraﬁm:;halleommence

......

the oompleuon of 2 road, and/or the eempl:eam of a pipeline, as the case may be.

3.1.1. Operator shall submit copies of a sife-specific reclamation plan along with copies
of each approved Application for Peomit-to-Diill (Form 2), including any ¢onditions of
approval for all Wells on the Propetty, prior to commencement of construction operations
with heavy eguipment: All interim and fina! reclamation goals shall be included in the

site-specific reclamation plan. -

5.1.2. Operator shall provide Owner with: (i) cut and Fll disgrems for constructioni of
the Wel) Pads, inclnding cross sections and plan views with topographic contours; znd
(i) a site map showing the location of wellbores, drilling and completion pits, access
roads, soil stockpiles, and the layout of drilling and completion equipment. .

513, Ope:rator shall remove all construction materials, in-fill pits and holes no longer
necessary of the operation of the Wcﬂ{s), #nd remove compantion from. the soil in areas
no longer necessary of the operation of the Wel!(s) The operational Well Ped shall be
retumed to the appro;umate original topography and seeded with eppropriate native



vegetatian for ground cover and erpsion comtrol. Subsidence ip any reclaimed area shail
be comrected by adding additional topseil. Crop lands shall be retumed to grass or alfalfa,
as requested by Gwiney, and sagebrush areas shall be planted with native grasses and
vegetation fhat emstad prior to disturbance.

5.1.4. A minimum of twelvc (12) inches of favorable growth medium shall be reapplied
during interim and final reclamation. If this quantity of material is not available, existing
soils shall be treated with smendments and fextilizer to create  favorable prowth
medivm. )

5.1.5. The 1Well Pzd(s) and easements shall be mulched immediately after seedmg with
weed-freo straw or other type of weed-free mulch. Operator shall be responsible for
protecting re-plantings, inchuding fencing to exclude animals.

5. 1 6 Add':tmna] dlsunbance ofnanve or. previously reclaimed arees shall be
the same mdamahon and ro-vcgctxtmn obllgatlons shall apply. Recontouring shall nnt
be required in aress that have been successfolly reclaimed.

52. Final Reclamiatign: Final reclesiation shall rehumn the entire site to its original

' topogmphy and 'Vegetation, and shall be complete end successful Within three (4) years after the
Well is plugged and abandoned. Boweve, if at the end of the three (3) year period Operator

hasnot completed a successful reclamation because of events beyond its control, Owner pgrees

o grant Operator in writing areasombl;: extension of tifve’to achweasuwﬁssfulredmatmn.

6. Water. This Agreement does not give Operator any right fo use any water or water rights
of Ownex, except as otherwise expressly agreed in writing by Owmer. Operator shall take all
necessary steps to preveat its operations from poltuting eny water well, water spring or other
water somrce located on the Propety i

1. Hunting. Opersior shall have the option of condumng surfece operations relating to well
pad and p;pehue canstrection, and drilling and completion operations {“Major Operations™)
during the major fall rifle hunting seasons, as such seasons are established by the Colorado
Divisiont of Wildlife (“Limited Access Period™). Except with prior egrecment of Operator and

Qwner, in no eventv.d]ltheLmrtadAccesstodapp]yhmonﬂnsoﬁaﬂmnOcmberand
Hovember of any yéar: _

7.1  To exercise the option to conduct Major Operauons di.irmg the Lumtf:d Access

before March | and pay @il on or before April 1, 2008, Each year thereafter, Operator may
exercite the option to condurt Major Operations during the Limited Access Period by paying the
Owner on or before January 15% This amount shall be offset by any amounts received
by Ownes from other oil and gas operators on the Property for those operators’ access to the
Property during the Limited Access Period




72 Operatorshall be able to service, maintain, and monitor the production of any
existing and/or completed well on the Owners® Property regardless of whether the option to
conduct Major Operations during the Limited Access Peripd was exercised.

73 Owners agreeto irideninify Operator against and hold Operator harmess from
any and all loss, damage, claims or liabilities' arizsing solely fram Ownems' hunting operations that
affect any of Operator’s operations caused by the Owners' regligent or willful acts. .

8.  Termination, This Agresment shall terminate upon fhe later of: (i) the cxpiration or
termination of the Lease and essements gitmited; or (i) upon completion of final reclamation. Ho
terminition of this Agreement by Owner, Operator or otherwise shall rélieve Operator of any
obhgatmn undartlns Agraanent incyrred or occnmngpnortn and through ﬂ1e date of
reclamation, mitigation, corrective action, ar eucpmdltm'es required parsusnt to common law or
any federal, state or local statute, regulation, rule or ordinance. Upon termination of the rights
granted under this Agresment, Operator shall execute and deliver to Oswneér, within thirty (30)
days of wntwn demand ﬂae:efor, an admowledgment that this Agtwnmthns been termmated.

anysudl failure or refusal and that ﬂnsAgmemmtm hermmated shall, sixty {60) days after the
date of recording of that otice, be conclusive evidence against Operatar and all PpeTSOns
claiming unda‘ Opera:or of the termination:of this Agreemant.

9. General Pro\nmons.

9.1. Consultation, Operator shall consalt'wiath Owner regarding all sigpificant
operations mvohnngOpcmtor 5 use of the Property. Operator shall notify Owner at least ten
(10) days prior to beginning apy wotk on the Property invilving heavy equipimient, including but
not limited to dnl.hng, excavating, cutting roads or laying pipes.

.2, § urveys, Plans atid As-Builts. Prior to construction, Opmtor shall provide
Owner with COGCC well parmits and applications; as well as surveys nndplans of the Wil Pad

site, easements, rvads, pipelines andequ@mmﬂocahon.

6.3 I_,iabilig of Operator. Except for the damages covered by this Agreement,
Operator shall be liable for any injury to pexsons, propexty, or livestock caused by or incident to
the aperations of Operaté, its agents, employees, contractors, or subcontractors (“Operato
Group™) on the Property, or any extraordinary damages due to spills of materisls, explosions, or
any other harmfu activity of Operdtor: Operator shall indempify and hold hammless Owner
from and against any and all past, present and foture habﬂ:ty, damages, costs, expenses, fines,
penslties and fees {including without limitetion reasonable zttomey and consultant fees) incurred
by or esserted against Owner arising from or regarding or relzting to the Operator Group’s vse of
the Wells, Well Pad(s] or casements or any other ri ights granted by this Agreement. Such
indemnification shall extend to and encompass, but shall pot be limited to, all claims, demands,
actions-or other metters which arise under the common law or other laws desigred to protect the
environment and public health ar welfare inchoding, without limitation, the following laws (as

-10-
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amended) ad any regulatxon promulgated under their aytharity: Endangered Speries Act of
1973 (16 US.C. § 1531, ef seqr.); Clean Water Act (33 U.8.C: § 1251, et seq.); Clean Air Act: (42
U.8.€C. § 741, e seg.); National Environmeatzl Policy Act{#d U8.C. § 4321, ef seg.);
Comprdlenm'e Environmenta] Response, Compensation and Lizbility Act {42 USK.C. §9601, e
seq.); Sohid Waste Disposal Act-{42, U.8.C. § 6901, ef séq.); Toxic Substance Control Act (16
U,S.C. § 2601, e seq.); SafeDnnkmng Act [AZ1,8:C. § 300f, f 322.); Occupatiopal -
Safety and Health Act (20 U:8:C. § 65T, e seg.); and any applicable state ar local statutes,
regulations ot ordinences. Operator shall, at Owner’s option, defend Owner or reimburse
Owner as expenses are incurred for Owner’s defense against amy claims, demends, actions ot
other mattess, whether bmught or asserted by federal, state or local govammental bodies or

Agreement. _
, 94 }Lgu_l_gg I}Ibpartofth:sAgeanentshallbemndetorehe%Opm
fram any orallCOGCCregulauons, present and future.

'for&mgpurposm

Prohibited tems gnd-Aclivitics. Opamator shall not be penmitted to have, or aliow;
ﬂrearms, crossbuws pets, aleohol, or illegal drugs on the Property. Personal and/or leisure
aghivities are prohibited, No employees, contractors, subcontractoss, agents, gnests or invitees
of Operator shall r=51de on the Propm:ty ovenngbt, with the exception of personnel deemed

9L . Insum Opera:tor shall keep its Opﬁiﬁpi_ﬁ iri$ured, or comply With applicable

self-insorence laws and regulannns, for automobile, &biliy, and workmen’s compensation
insurance, and for any damages incirred on the Property.

. 98, Opemmtor Liens, Operatotshall.ahtssoleexpensa,keepﬂlcPropatyﬁeeand
clear of all }iens and encumbrances resulting from Qpéritar's aid its 4gents* activities on the
Property, and shall indémnify. and hold harmless Qwner from 2nd against any and all liens,
c]a:ms dmnands costs,andexpmses inclnding, without lnmta.tlon, aﬂnrneyﬁesandeourt

fm:mshed.

99, No Warranty of Title. This Agreement is made subject to eny and all existing
esgements, rights-of-way, liens, agreements, burdens, encumbrences, restrictions, and defects in

title affecting-the Properti. Owner does not in any way warrant or guanntee titie to the
Pmpmty

9.10. Subrogation of Rights. Operatar shall heve the right fo discharge or rodeem for
Owner, in whole or in part, any mortgage, tax, or other lien on the Property that could jeopardize
Operator’s rights umder fhis Agreement, in which case Operator shall be subrogated to such
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rights of the party to whom payment is made for pmposcs of securing and collecting the amouats
paid an behalf of the Owner.

] 9.11. Non-Exclnsi veUseandResmahons All rights granted in this Agreement are
Hmited to the specific graiit(s) described in this Agroement. Except es may be specifically

provided elsewhere in this Agreement, this Agreement does not, in any Wiy, convey any waler:

_ rights or the right to use water, nor does it convey any rights to construct & compressar ar related
facility except as set for on Exhibit A, or to mine, drill, renidve, process, treat or produce, in any

way, oil shale or other minerals not specifically provided for in this Agreement that are located

or may be located in, on or beneath the Propeétty. Owner reserves o itself and its successors and

assigos all nghis not spem.ﬁonlly granted to Operaior in thi§ Agreement.’

Agreement upon any occasmnshallnotbedeemad B WHiver pfsudmg!ﬂs en any subsequ-t
occision(s).. The waiver, either express or fitiplied, by any party of eny.of the rights, terms or
condiuonsmthlsAgrmentshallnotbedmdasormshmtenwmverofanyothernghtx,
tumsorcondmonsmth:sAgrmﬂnt Any waiver, in order to be valid end effective, must bein

writing,

9.13. Notice. Wherever provision is made in this Agreement for the giving, servics, or
 delivery of any  HGHEE, statement, or other instrument, such notice shallbe given By: (i) personal -
delivery, Or (ii) United States first class mail, postage prepaid, eddressed to the party entitled to
receive the same at the sddress stated in the introductory peragiaph; provided, however, that each

o n

party may change that party’s.mailing address by giving to the other party written poltice of
change of such address in the manner provided in this subsection. Mail shall be deemed to have

been given, served and delivered upon the third dehvm'y day following the date of the mailing;
personal delivery shall be deemed to have been given, served and delivered upon receipt.

9.14. COGCE Notices.

filed wﬂh the WGCCpmunntmRule 312.

9.14.2. A copy of any notice filed with the DOGCCmgardingpubﬁchmm,
safety, or emergency matters shall be defivered to Owner simultaneously with the
CDGCC notice. In the event of a spill of E&P waste or any substance, Operator shall
immediately noufy Owner, verbally or by telephone if possible, and 1dc§mfy the quantity,

 location, and type of substance released. In the event of a surface or subsuirfiite loss of
well control, Operator shall notify Orwner, verbally or by telephone i possible, as soon as
possible. Any verbal or telephonic notification under this subsection shall be
dowmnntedmwnung and provided to Owner in-accordance with subsection 9.14.

9.14.3_. Copies of all forms, notices, plms, tests, or other docnmentation regarding

spills or blow-outs shall be provided to Owner at the same time as filing with the
COGCC, local government representative, or any other regulatory agency.
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9.14.4. A copy of any Operator requests for variance from sirfece use or
reclamation regulations, not requiripng a petitian and notice to Ofhier, shall be defivered
o Qwner at the same time as delivery to the COGCC. .

9.15. Authority. Operator represents and warrants that it has full authoity to commit to
this Agreement. Operaior shall pr&"ﬁde Owner with a copy of all leases, inchiding poelitig or
commumﬁmhon agree.menm, and spacing orders, under which it is operating on the Property.

9.16. M_QM__ All obligations, mdmmﬁcatlons, dutips, and liabilities
undextaken by Operator under this Agreernent shall survive the termination of this Agreement.

9.17: Merger of Prior Agresments. This Agreement and the Lease tgintétn the sole and
entire agreement and understanding of the parties with respect to the entire suhject matter on the
Property. All prior discussions, negotiations, commitments, agreements, and understandings
relating fo the spbjects of this Agreement on the Property, and the I ease are merged into them.
In the event of any conflict between the tenms of thiy Agreement and the Lease, the terms of this
Agreement shall control. .

9.18. Amendments. This Agreament may only be amended by the written agreement of
_ both parties, This Agreement canmot be amended or terminated-orally.

9.19; Assignment. This Ag;reenimfis assignable by the parties.

9.20: Headmps Section headings or captions contsined in this Agreement are inserted
only as a matter of convenience and for reference, and i mnoway define, Limit, extend, or
describe the scope of this Agreemt:nt or the intent of amy promon.

9.21 g;g__cu_on, Whmcverreqmreﬂbythe ccnrtmt ofﬂnsAgmunmt,ﬂwsmgu]m-
neuter gmdem. and vice versa. Thepmmons of this Agreement have been mdcpcndmﬁy,
separately and frealy negotiated by the parties as if drafted by both of them. The parties waive
any stahutory or common law presumption thxt would serve to have this Ag:emmt construed in

- favor of or against either party.

922 Severability: HmypommofthsAgemmtmmegaLde,m
unenforceable under present or foture laws applicable to this Agreement, the parties intend that
the remainder of this Agreemeqt shall remain in full force and effect so as to fulfill as fully as
possible.the intent of the parties as expressed by the then existing terms of the Agreement,

including the invalidated provision.

. Applicable Law and Attorney Fees. This Agreement and the rights of the partics
under:fshallbe governed by and interpreted in accordance with the laws of the State of
Colorado, by the District Court of Garfield County, Colorado. In the cvent of a dispute )
involving or related to &my term or condition of this Agreement, the non-breaching party shall be
entitled to recover its reasensble costs and attomey fees, including post-judgment collection

costs, in addition to actoal damages.
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.9.24; Heirs, Successors and Assighs. Subject to afy limitations on assignrent provided
in thos Apreement, this Agreement shall ron with thelandandbebmdmg ppon and inure to the
benefit of the parties and their mpecuve heirs, successors and assigns. -

MJ@

K&:t Tney

B awm.m ,

Title: 4 eneng,

My commissian expires: ... Q_&;«a ‘gﬂ;.t_,g o

Witness my hand and seal.
Notary Public L/ 2




STATE OF COLORADO )
. . ) .88
COUNTY OF ) -

The foregoing instroment was subs ed mdswomtobeforemc on

e e 2000y & -sr.

My commission éxpires:

Witness muy hand end seal.

STATE OF COLORADO )

| COUNTY OF Depnga_ )

The foregomg mstmment was subscribed and sworn to before me on

FepRuagv 20 2008, by Taan kasrses _u.éaua_ﬁm
Doy Euspey Pagrais®s L.F,

My commaission expires: . [~3 - 2009

Witness my hand and seal.

of
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. EXHIBIT “A” |
Attached to and made a part of that Surface Use Agreement and Grant of Easements

dated February 20, 2008 by and between Richard

& Mary Jolley Fanlly, LLLP, KentS.

Jolley, Brett L. Jolley and Orion Energy Partners IL.P.-:




e

EXHIBIT “B”

Attached to and made a part of that Surface Use Agreement and Grant of Easements
dated February 20, 2008 by and between Richard & Mary Jolley Family, LLLP, Kent S.’
Jolley, Brett L. Jolley and Onon Energy Partners L.P.

Potential Oper.ator Property

Township 8 South, Range 91 West, 8% PM.
Section2: - '
Section 4;-
Section B;
Section 10;
Section 11:
Section 12;
Section 13:
Secton 14:
.Section 15:
- Section 16:
Sectlon 21:
Section 22:
Section 23:
Section 24:
Section 25:
- Section 26;
Section 275
Seclion 24::
Section 35:
Seclion 36:

ship 6 South ap W P.M.
. Section 17;: - .

Section 18:

Seclion 15:

Section 20;

Section 20:

Section 30:

Section 31:

Section 32;

T in ] nge 91 West P,
Seclion1:
Section 2¢
Section 11:
Seclion 12:



