
PRODUCERS 88-PAM LP 

RDcky Mtn

OIL AND GAS LEASE 

TMS LEASE AGREEMENT is made and mteredwlo this Ir day ofNovember, 2UIG, by and betwomWadchis Road Associates n, LLP, whose addrm is 7400 FAst Crestline Circle, Sutte 150, Greenwood 
Villago, COSOI I I hcreinaftercalled Lessor and Anadarko UP CompartyLP,whol address is 1,099 19'^Strcd, Suite 1800, Denver, C080202,hereinaftorcalled Lussr-a: 

WITNESSETH. that lessor, for and in considuration of Ten and 00ilOO DOLLARS ($10.00) in hand paid, reccipt of which is hereby acknowledged, and ofthtagremetas oflessec hereinafter seL 

fbAh, hereby gratfts, demises. Itmes and lcts mclusively unto said lessee the iands beraimftr describeit togedw with any mvemoauy hgbts themn, for the pwpow ofprospectiti & exploring by geophysical and 

ottier muLhods, drilling, mining opomting fbr and producing oil or Sm, or both, including, bul not as a finihfion, casinghead ps, casinghead gasolime, gas-concitrisate (distillate), coal-bed methane ga wid any 

substance, whether sim"r or dissimilar, produced in a giseous s=, togetber with ' the right to connnia and niaintain pipe lines, telephone and electric Lines, Wilzs, powers, portels, roadways, planu, equipmew, 

and stmutum thcreon to produce, save and take care of said oil Bnd gas^ and the cxclusive Tigta to in jed air, gas, ,water, brine and other fluids froir. any gource into the subsurfam straU and any emd aU other rights 

and priAeges necessary, incident to, or convmier g for the economical operaUon ofswd la,4 alone orjoiutly with neighboring land, for the productiozi, saving and takLng care ofoil sM M includizig the 

de%atcring ofcoal-bed gas wells and the injection of air, gas, water, brine, and other fluids inw the subnrface 

snW said lands being siwated in 	 _CILQLld-^^.descnbcdasfollcyws,to-wiA^: 

See Attached Exhibit "A" for s description of the legsed prerriiscs


Sm AftacW Exhibil "B" Surface Use Agreenmot 

and conwning fi^r aU puMmes ofthis Imse. said lands shall be dmmcd io contain ILM "s acrea, mom or im, togdhor with all strips or parocis afland. In addition To Lhe aliuve-cicscribod lands, this lase 

also covers any lakea, suram, rivers, roads, caserricrits and rights-of-way which travcm or a4toin said Lands, including any accretions, and any arips or parculs of land now or hereafter ewned by Lmor which 

are contguous or Aacetit to the lands described herein, including without lbnitation, afl strips or parcch muhing from changes in thi: boundarirs or center line ofany lake, sirtim or river, uW all riparian lands 
adjacent thereto. In considcmtion ofthc: caah bonus paid to Lessor by Lessec for execution ofthis ]case, Lmor agrees to cxccute, at Lessm's request any additional ot supplemenW insmncnts for 21 mre 

complete or accurate d"rription of thr land so covered 

Subject to the othcr proYL-rions herein contamed, thu lease shall mnmn in force for a tmm of_ F QnLffi_ yew Brom (hetein cWled "primary term'^ and as larig tkweafter as oil aM gas, or eitheT afthem, is 
produced in paying quantibcs from the above described luO or drilling uperations m continuously promcuted as hmiuftr prcrvided. ­DnIfing operations" includes operafim for the drilling ofa new well, tha 
reworking, dccpmjng oT plug" back of a well or hoic or otb= opm-ations coiiducted in an offort to okain or m-esmblish production ofoU or gas, including the dewatering of coal-bed Sm wells. DnUin 

operations shall bc considcrod to be "wrAinuously prosewtod" if not more than 90 days sW elapsc between the completion or abandortment of om well or hole and the wmmenecmmt crf drilli-ig operatons oil 

another well or bole. lf, at the expitation afthc pfimary term oftbis leme, oil or gas is not being produced in paying quaatititis froni the above described land but lessee is then onWed in drilling; openwons, Lbis 
leasc "I corrbnuc ia force so loiLg as dTffling op-crafions am contimicously prosecirted, and ifproductiou of oil or gas results in paying quanWes from any such dnlling opaabow, this lmw shaD oonfitue in force 

so long as oil or gas shaU be produced in paying quantWes. If, after the expiwion of the primary term ofthis Icase, production from the aborve described land should = e, this tease slial not tcrmiwo if lmwe is 

then prosccuting drilling operations, or v6ithin 90 days after each such cessation ofproduction commenm drilbg operations^ atd this InsesInall rtmain in force so loq as such operations are continuously 

prosecuted, and ifproducrion m paying quantifies results theref1mm, then as lmg thaeafter as oil or ga is produced in paying qiantibes ftm the abovc described land. The phmse "in piying quaruitics', as uxd 
herein, dWI mem that the production frona a well gmerata sufficiew revenue, averaged ovcr a Rix -mmth peTiod, to pay tbr ^hc monthly cosu of operation ofsaid wall, but not for any capitiLl expenditures 

mlating thereto. 

In coriMderation Dfthe premises, it is hereby mLitLWly agreed as follows 

I1.Lessee shall deliva, five ofcost to lessor at the weUs, or to the credit of lossor in the pipeiino to which tht wells may be connected, the oqual part ofaU cil and other liquid bydrocubow 

produccd and Raved from the leased premises, or, at lesgee's option, pay to lessor fbr such royaay tht markct price at the well f(n such oil and othor bquid hydrocarticm orf likc grado and grayky pmvading on ft 

day such oil and aher liquid hydrocarbm am run frm the lease stock tELiks 

2.On ps, ps condvasate, Su distillate, casinghtsid gu aM afl othcr ga=, includxg their consriWcnt paM produced from said land and sold or produced from said land aM usM offthe leastd 

prmises or m the manufacture ofguolmc or othcr products, losscc shal l payto lasor a sum cqual to 115th of the net procccds received from the sale of3uch produccd substance to an unaffiliaW Wy wherte the 

same is sold at the mouth of the wcll or, ifnat sold at the mouth ofthc well, thm 115th of the market valuc thcrrofat the mouth of Llic -AcIl, but in no evem more than 1/50' ofthu amal amaum mceived b ry lasstee 

for the sale themf to an unaMiahA patty. Without limiting the fmgoing. it is axprastyagrcod that Lessee siall at all bmes have the right tDdcchict from Lmor's royalty on any ps produced ht:reundu the 

royalty sham of all applicable; production, severancc, and othctproduction-related taxes, but such deductions shall am inc'ude any statc, fcdcral or local sales or iume mxes unless obliVed by the applicable 

govenmwnWapuics.PaymemortcadrrofrDyalt or othcr paymcnts duc to Lessorunder ffiis lease nzy be rnade by US. mail or In person. I Y 

3.IfAwcll capabk of producing gas or gas and gm condcrsaw in paying quwitities located on ft Icased premism (of on acreage pooled or consolidated with all or a portion orf the lamed premises 

irrto a umt for the dnfiiag or operation c rfsuch wall) is at anytime shut-in mid no gas or gas candensatc therefrom is sold or urA off the prrmisw or ferr tht mumfiLcmm ofgmline or other products, swh shut-in 

well shall be decrood to be a well an Lhe loased prnmis= producing gm in paying quantities aM this lem OWI conkmx in foroe during afl of the time or timos while stwi well is so shut-4 whother befoft or after 

die expuatioa of the pnmary term hereof Le-sace sball uso roasonable diligence to market gas or gn aW gu oondemaW capable of being produced h-otn such shut-in wcfl but shaU be under no obligation to 

inarket such products under terms, conditi ons or circtarristarie-4a which, in lessee's judgment exercised in good faith, are unsatisfkctor y. Ltme shall be, obli&w.ed to pay or under to Icssor on or before the 

anniversary date of this lem next cnsumg after the expiration of rundy (90) days from the date such weE is shut-in and thermfier on or before the succel annivmary datm of dw leasc during the *odor 

pcnods such weE Ls shut-ir^ ELs royalty, the sum of Orxc dollar per net mineral acre (S 1.00 ); provide-d that, if gas or gas condensate from such weE 's sold or used as afbresaid prior to any such anniverswy datc of 
this lease, or dat any such aiiniversary date. this lease is being maintained in fone and cffcd ahemiw thanby reawn ofsucb shut-m welL lmsee shall not bc obliSAted to pay or tender, on or bcforc that 

pamcular amiiverswy date, said sum 4of money. Sucb payment sMU be deemed a royalty tutdcr all provisiom of this laft. Such paymerA may bo made or tendered direct to I msor at dx address shown abovc or at 

the Ian knowr, addrmg as shown by lemee's records. All payroLnts or tenden may be made by casb^ cbmk or draft, mailad or deliverod oa or bcforc the payinent date, wO the deposiLing ofsuch cash, check or 

draft m any post officz, addressed to thc lossor cm or beforc the payment date, shall be dwmed paymtftl or tmder u herein provided. Notwithstandmg the do gih oflcmm, paymcrit or tmder ofshut-in royaky to 

guch dcocasod or to his credit in the tnAnner provided hemin "I be binding oia the heirs, &—,ism, exemdm, administratori; and pemmi rrprostafffives of Imor and his suomsm in intcrco. Royalty 

ownership as ofthe date ofpaynwot as shown by lessee's records ahafl govwr. the detemination oftha pwty or panics untitled to receive such payment. In comidcration ofthe obligaton so to pay, h shall within 

the mexiling ofaR terms: ofthis leme, including the Habcodurn clausc, be comlusively deemed that gas is boing produczd from the prcmisca dufing the tim such gas or gm cmilcrisuc is not sold or ustxL 

Notwithstanding any provisiot to tho rontwy bereiri. it is expressly agrecd thm the fbregoing shut-in royalty obligatior. shall bc in cffed both dunng and aftcr the primary tcrm. A well in which coal-bed gw 

dcwatering openbom are beiag onductcd shall be, deemed a shut-in vvell unde: the terms ofthis panigaph 

4.TMS IS A PAlD-U`P LEASE. In oonsideration ofthe down payment, lc"or agrees that Icsscc shall not be obligated to commence or contirru any drilling opurations dunng the prinwy term 

hffcof or to maLke any renLal payruents during such priinexy tcrm. 

5.Shmid 'waor henafter acquire any additiorol rtgK title or intcrcst Ln and to the said hod, it shall bo subjeato tbt provisions bcrwfto thesame extent as ffownod kv lemr at the date hereof 

6.If lmor owLs a less irurcst in the laacl covcrod by this leme ffian the entire undivided fcc simple mmeral estatt, tbemin, tbeia whetber or not such Im interest is refiarred to or described hercin, 
aU shut-in wyakia and royWfies hertin pmvided shall be Wd lemr only in tW prcportioiL which his usterest bem to the whole and undivided minm-al foe. However, any such shut-in roylLIty sWi be incrtaited a^ 

the next succeeding arituversary daW after any reversion occurs to cover the irtermt go acquired providcd that nvfiu ofsaid reversion is proAdod to les gee under the tams ofthis leasc. 

7.Iftlic eawc, ufzithcr party hereto is ass*ed or sublet, and the privilcgc ofaskgaiag or subletting in whole oi in pW is expressly allowed, the exptcss and irnplied covenants bereofsholl extend to the nib 

Imtts, sucoesso:s and assigm ofthc paAics; mid in the tvcw ofan assignment or sublerfing by Icssm, kssee shall be relieved and discharged as tD the leasaold ri^ w assigned or subld ftom any liability to 

lesso, dwafter accrumg upoa any ofthe ccvenants or conditions offt lem, either wgiress ar implied- No change in the ownership ofthe land or my&lti", however acoomplished, shall opuratcto calarge the 

obfigatiom or diminish the rights oflessm or require separate meanuing or insWation ofseparate tanks by lesste. NotwdhstarAing any acmal or constructve knowlodge of or nofice to lessm no change in tho 

ownership of said land or ofthe nght to receive shut-in royalties or other royaJfie g hereunder, or ofany intomgt ihex a whether by reason ofdcath, conveyance or any other matter, shaU be binding on Imee 

(uxcopt at Im"'s 000n in any pmticular case) undi 90 days after lessm has been fumishod writtLn notice theTeof, and the supporting informatiori hereinafter referred to, bythe party claJiming as a resultofsuch 

change in ownership or intercit. Such notice shaU be supported by original or certifie(i capits ofall docummts and othar insuuments or proceedings necessary in lessee's opinion to establish the owncrshi-p ofthe 

clanning paity. [fat anytime there be as tnany as six parties (or more) entided to receive royalties undow this lme, lessee maywithhold payment thereofunless arW until aU partcs designate in wrding in a 

recordable mstrument to be filod with the lessee, tht trustee or agem to rv"ive aU royalty payment due hcrmndcr and to execute division and transfisr orders on beWfofsaud panics and their respocfive 

successas in title. Ajiy asmpment by Lx-ssee other than to Lzswes client affiliates, subsidiaries or piiamples, ahafl roquirc Lmoes whtim oonsent whic-h conseat shall not be unrmwnably vvWihold. Any such 

assignnwnt shall not reheve Lessee ofaay liability or obtigation which exists or has accrtied as ofthe dtsc ofthe assigament. 

7. Lessee may, at any time, cxccuto amd dcl i vur to lessor or place of rec-ord a relmse covering aU or any put ofthe aQ-cagc cmbracod inthe Imsed premism oT covcring anyone or inore zom, 

forffiations or dcpths underlying aU or any part ofauch acreage, and thereupon shall be relieved ofall abhgafions thereafter to =rue with rtspectto the acreage, zoncs, formatio-is or dcptim covered by such
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or local salca or income taxes. There shall k to doduction fth- Lhe cost to place tho proatirA in marketabit condition or to trusport such product to Ihe fiat point OfWe inclUdin& withoUt liMitatorl, any Cost of 

producing, gatheriM storing, separating, treating, dehydrating, compressing, processing, and marketing the oil, ps and other products produced providod howevcr dw any other com which onhaocc the valut of 

the marketable oil, ps, or othm products after they bave been placed in a marketable eondWon and delivacci to die first pcdiit of sale my bc dcductr-d fim Lc3sor's share of production so long as they arr. basod 

on Lessw's acuiaJ wst of such othancernent 

c) It is understood and agrecd that tbc shut-in ro^alty provided it the Lcase sWI bc $10 GO per year per riet n-dnci-al acre covered by the L4=se aW that the Leme my not 'De maintained in force 

fbr any single period of time longer dw 24 oonsecutive moaths aftCT thO eXpiration of the primary term herwf soluly by the provision of the shut-in royalty clause. The shut-in staaus ufany well shall pwigL otil v 

so long as it is necessazy to correct, Ikough the cxacist ofgood faith and due diLgence, the condition giving rue to tho shut-in ofthc well. 

f) Lessee agrc-es to dofend, indemmfy and savc and hold hamiless Lessor, its memben, managers, sharvholders and partnem, and theiT res Ncbve officm, directors, cmployees. agents, 

Tepresentatives, contraaon and subcontractors, fmmer ftorn and apiro all losses, wsts, expenses, lbt"cs, obligations, damages, &-nands, suits, aM fines mW sanctions ofvvery kind and cbamcter (mluding 

masonable fiecs aftd expenses of attorneA techmcal experts and expen winimsm reasonably mcident to maft-s indemnified against), which arise frm or in connection with (i) any activitim, operariom, acu% or 

ormssions of Lessee or its agents, represmtatim, cotrtp^ptors and suboontractors on the lewd prentises or on lands adjaceni to the lmqed premises, including, without hmAation, any spill, releme or discharge of 

any substance (including any pelhiwx or hazardaru pp6p(oxic, gubsunce) or any vioWion ofany envimnmental or other iaws, or (d) the brewh by Lessee ofbiis Lease. 

g) In tho eveirt ofany confl	 cut this lease and thv Surfkcz Use Agreement, the prcvWons ofthe Surfam Use Agmement stWi control. 

N W1717NESS WHERE	

' r

' lea's' e is executed as ofthe day and ym first above written, 

r 4 Lcsso 

STAT'E of	
C Q ^ O r -	

ACKNOWLEDGYEME^NT INDIVIDIJAL 

COUNTYof 

BEFORE ME, the undonigaed, a NoWy Puhhc, in anil fcFr said CourAy and State, on this	 'dayof	 201p, rrsonally appeared	 to me known 

to bo flic idcWLal porson who sub scribed the naint ofthe maker thereof to the foregoing instrument aS it$ (IN-^- 4 ,	 -j andacknowledgciltorrictl he DULY executed same as free aad 

voluntary aa and dc;-d for the usts and purposcs thcrein sct fbrdi and in the capacity sEatcd thorein 	
0	 v 

N WITNESS VA1ERE0F, I have hercurdo sct my hand and affixed my notarial sea] the day and ytw Law above writtrn. 

My Commission Expires:

oe,	
Nomry Public: 

Address:

"A r;p ^Ilc A
Q-EA;DIA37 

lk)ioF C*'*.o



Exhibit "A" 

Attached and made a part of that certain Oil and Gas dated November 12, 20 10, between Watkins Road 

Associates 11, LLP as Lessor and Anadarko E&P Company LP as Lessee 

Township 4 South, Range 64 West:

Section 30: All 

Township 4 South., Range 65 West 

Section 24: SE/4 

Arapahoe County, Colorado



Exhibit "B"


SURFACE USE AND DAMAGE AGREEMENT 

Attached and made a part of that certain Oil and Gas Lease dated November 12, 2010 between Watkins Road 

Associates 11, LLP as Lessor and Anadarko E&P Company LP as Lessee 

This Agreement is tnade and entered into effective this 12th day of November, 2010, by and between 

Watkins Road Associates II, LLP, as the owner of the surface of the lands described hereafter whose addresses is 

7400 East Crestline Circle, Suite 150, Greenwood Village ', CO 80111, hereinafter referred to as "Owner", and. 

Anadarko E&P Company LP, whose address is 1099 18^' Street, Suite 1800, Denver, CO 80202, hereinafter referred 

to as "Operator".

WITNESSETH: 

WHEREAS, Owner owns the surface estate described on Exhibit "A" attached hereto (the "Lands") as 

well as the mineral estate under portions of the Lands; and 

WHEREAS, Owner plans to develop the Lands to include in planned communities for residential, 

commercial, agricultural, industrial and other development; and 

WHEREAS, Operator holds one or more valid oil and gas leases from Owner or from third parties 

covering all or portions of the Lands; and 

WHEREAS, the parties wish to enter into an agreement conceming the use by Operator of portions of the 

Lands for the purposes of drilling, completing, and operating one or more oil and gas wells on the Lands consistent 

with Owner's ownership of the Lands for development. 

NOW, THEREFORE, in consideration of the mutual promises contained herein, and other good and 

valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties agree as follows: 

1. Rizht of Use. Owner hereby gives and grants to Operator, its agents, employees, drilling 
contractors, and related service companies, subject to the terms of this Agreement the non-exclusive right to enter 

upon and use the Lands for the purpose of drilling, completing, and producing one or more oil and gas wells at legal 

locations or at such exception locations as are approved by the Colorado Oil & Gas Conservation Commission 

("COGCC"), together with rights-of-way across the Lands and adjacent lands owned by Owner necessary to 

construct and maintain one or more access roads, well sites, tank batteries, and pipelines in connection with the oil 

or gas wells to be drilled by Operator upon the Lands i-n accordance with this Agreement. The rights of Operator to 

use the Lands as set forth herein are non-exclusive, and Owner reserves the right to use all access roads, and all 

surface and sub-surface uses of the Lands, and to gant successive easements on or across the Lands on such terms 

and conditions as Owner deerns necessary or advisable, provided that Owner's use and all other uses authorized by 

Owner do not unreasonably interfere with the operations of Operator. 

2. Notificatioin and Consultation 

(a) Prior to commencing any operations, initiating the drilling of any well or initiating the conduct of 

seismic activities on said Lands, Operator shall notify Owner prior to entry upon the Lands and shall 

consult with Owner and receive Owner's consent, which consent shall not be unreasonably withheld, as to 

the location of each well, road, pipeline, power line, tank battery, or other facility to be placed upon or 

under the Lands. Such agreed-upon locationg shall be known as the "Oil and Gas Operations Areas". All 

of Operator's activities shall be restricted to the Oil and Gas Operations Areas and Owner shall not occupy 

any portion of the Ofl and Gas Operations Areas for any purpose, it being specifically agreed that the Oil 

and Gas Operations Areas are for the exclusive use of Operator.



(b) Provided mutually acceptable altemate locations are agreed upon by Owner and 
Operator, Owner shall have the right to require Operator to relocate any roads, pipelines, power 
lines, or other surface or underground facilities (excluding any well) upon 90 days prior written 
notice to Operator in the event that such relocation is necessary to Owner's use of the Lands. All 
relocation expenses will be bome by Owner and Operator will not be required to move any of its 
facilities until provision has been made for the payment of such expenses to the reasonable 
satisfaction of Operator. 

3.	 Coml2ensation. As compensation for surface damages and as rental for use of Owner's surface 
estate, Operator shall pay to Owner the following: 

(a) The sum of Th-ree Thousand Dollars ($3,000) per perrnanently disturbed acre for 
the drilling of any well or location of any facilities upon the Lands owned by Watkins Road 
Associates, 11, LLP; Purview Associates,, LLP; and Sun Empire IV, LLC, East Side Sunset, LLC 
and BravadaNeher 160, LLC, and for the access road across the Lands to the well location, 
payable prior to commencement of surface disturbing activities, 

(b) In the event that Operator desires to construct buried oil or gas pipelines, 
Operator shall pay Owner a one-time payment of Ten Dollars ($ 10. 00) per rod for such pipelines. 

(e)	 Operator shall not use Owner's water for drilling or other purposes. 

(d) For buried power lines and telecommunication lines, Operator shall pay Owner a one-time payment of Five 
Dollus (S5.00) per rod, unless such power lines or telecommunication lines aTe installed at the same time and in the 
same ditch as the pipelines described herein, in which case there shall be no duplication of payment. 

(e) On the fourth anniversary of this Agreement, and every five years thereafter, 
payments provided for in this Agreement shall be increased or decreased (but never below the 
amounts stated herein) by a percentage equal to the increase or decrease in the Consumer Price 
Index as p-ublished by the United States Department of Commerce for the preceding five-year 
period.

(f) The fees and compensation payable by Operator to owner for the installation and 
location and operation of any compressor on the Lands shall be negotiated in good faith by Owner 
and Operator under a separate agreement. 

(g) Provided Owner is in compliance with this Agreement, Operator agrees that it 
will not object, oppose or seek to prevent Owner from (i) obtaining any required permits to 
develop the Lands for such residential, commercial, industrial and other uses of any kind as Owner 
determines from time to time, or (ii) so developing the Lands, subject to Operator's rights under 
this Agreement. Operator agrees to execute and deliver letters of support of and non-objection to 
such development by Owner as may be requested by Owner from tinle to time. Likewise, 
provided Operator is in compliance with this Agreement, Owner will not oppose any permit 
application Operator submits to the COGCC or any state or local entity having jurisdiction of 
some or all of Operator's activities hereunder or under the Oil and Gas Lease of even date so long 
as said application or pennit is consistent with this Agreement. 

4.	 Road Construction and Use. Any roads constructed or used by Operator on the Lands shall be 
constructed or used to the foUowing specifications: 

(a) To the maximum extent reasonably possible, Operator will use existing roads 
designated by Owner for its operations if such use is operationally and economically feasible in 
Operator's judgment reasonably exercised. 

(b) The surface of all roadways shall be made of compacted gravel, shaU not exceed 
16 feet in width for traveled surface, and shall comply with all regulations or laws applicable to 
such roadways. Operator shall control dust from all roadways through the application of an 
appropriate dust SUPPTessant. Any Toads constructed by Operator shall be improved as may be



.necessary and Owner and Operator agree that once surface development begins, the parties will 
consult with each other and agree on how the roads used in the operations of the ofl and gas 
activities will be rnerged into the developrnent roads. 

(e) If requested by Owner, access to the Lands of Owner from any public road, or 
from the land of any adjoining Landowner, shall be controlled by a swinging metal gate in 
addition to a cattle guard. 

(d)	 Culverts shall be placed in low areas for proper drainage. 

(e)	 No off-road travel is pen-nitted and particularly no off-road travel which has the effect of widening the road 
or area of damage.

(f) The use and construction of roads by Operator on the Lands is a non-exclusive 
use, and Owner may allow other parties to use said roads and make a charge therefor. However, 
Operator shall have the right to assess other non-agricultural users of the roads (except for Owner) 
for their share of maintenance work performed by Operator. Owner shall have no responsibility 
for road maintenance. 

(g) Operator agrees, if requested by Owner, to place an appropriate sign or signs on 
any road designating them as "private roads" and to assist OAmer in the control of the use of such 
roads by unauthorized users. The size and color of such signs shall be subject to Owner's 
approval.

(h) Owner may lock gates across its private roads, provided that Operator sball have 
the right to place its own locks on such gates. 

0) Operator shall maintain existing and newly constructed roads used by Operator 
to the extent necessary for Operator's needs and to the reasonable satisfaction of Owner, which 
maintenance may include shaling, ditching, graveling, blading, mowing grass to avoid fire danger, 
installing and cleaning cattle guards, and spraying for noxious weeds. This work shall be done at 
such rmonable times as Owner shall request. 

0)	 No roads on the Lands shall be used by Operator for access to lands not subject 
to the Lease without a separately negotiated agreement. 

5. Well Sites. Well sites located on the Lands shall be liTnited to no more than ten (10) acres in size 
during drilling, completion, and reworking activities, and no more than four (4) acres perrnanently disturbed in size 
for producing well sites, including any tank bafteries constructed by Operator. Operator agrees to fence the pits and 
other dangerous areas and at all times keep its well sites in good order and free of litter, debris, trash, or spilled 
hydrocarbons. In the event that Operator does not encounter commercial quantities of oil, gas, or other 
hydrocarbons at any weH location and deterrnines the location to be a "dry hole," Operator shall promptly fill in, 
smooth over, and clean up the well site and rights-of-way and shall restore and reseed the area with a seed mix 
reasonably approved by Owner after replacing topsoil. All cleanup and restoration activities shall be completed by 
Operator as soon as the reset-ve pit has been allowed to dry so that proper backfilling can be accomplished. If the 
reserve pit is not dry within six months of completion of drilling operations, it shail be pumped dry by Operator and 
the contents properly disposed of off the Land pursuant to applicable law. In the event that any well drilled upon the 
Lands is completed as a cornmercial producer of oil and/or gas, Operator shall promptly clean up the well site 
location and use only so much of the area as is reasonably necessary for its operations, and Operator shall restore 
such well location, reseeding the same with a seed mix specified by Owner, and Operator shall keep all well site 
locations neat, orderly, and clean at all times. 

6. Pipelines. Any pipelines constructed by Operator on the Lands shall be constructed and 
maintained to the following specifications:



(a) The top of each pipeline shall be buried at least 48 inches below the surface of 
the ground and shall be constructed in such a manner to safely pertnit Owner to construct roads 
and utilities over such pipefine in such locations as may be designated by Owner, 

(b) Operator shall be responsible for backfilling, repacking, reseeding, and 
recontouring the su-rface so as not to interfere with Owner's present or future agricultural 
operations and it's present or planned future development or other use of the Lands. If pipeline 
trenches settle so as to interfere with Owner's irrigation or ranching activities, upon request by 
Owner, Operator shall fill in, repack, a-nd level such trenches, 

(e)	 Operator shall provide Owner with a plat showing the "as built" length and 
location of all pipehnes promptly after their installation. 

(d) Owner reserves the right to occupy, use, and cultivate the lands affected by such 
pipelines, and to grant such rights to others, so long as such use does not interfere with Operator's 
operations. No structures may be built by Owner within fifteen (15) feet of any pipeline, 

(e) The pipelines referred to in this Agreement are limited to and include only those 
gathering system pipelines used in connection with wells drilled on the Lands. 

(f) If Operator fails to use any pipeline for a period in excess of twenty-four (24) 
consecutive months, the pipeline shall be deemed abandoned and Operator shall promptly take all 
actions necessary or desirable to clean up and remove the pipeline, or render the pipeline 
environmentally safe and fit for abandonment in place, and restore the surface. All such cleanup 
and mitigation shall be performed in compliance with all applicable federal, state, and local laws 
and regulations. 

	

7.	 Power Lines. Any buried or overhead power lines constructed on the Lands shall be constructed 
and maintained to the following specifications: 

(a) Operator will consult with Owner and with the independent power company 
supplying power to Operator with respect to the location of overhead power lines prior to 
construction, and shall obtain Owner's w-ritten consent for such locations which consent shall not 
be unreasonably withheld. Overhead power lines will be constructed so as to cause the least 
interference reasonably possible with Owner's visual landscape and Owner's existing and planned 
futae uses of the Lands, and, to the maximum extent reasonably possible, overhead power lines 
will be constructed along fence lines or property lines. All overhead power hnes will be located in 
a manner to minimize or avoid interference with Owner's existing or future uses of the Lands. No 
overhead power line will be located where it will interfere with Owner's existing or planned future 
uses of the Lands planned by Owner at the time of construction of overhead power lines, Owner 
shall be entitled to receive payment from Operator's electricity provider for overhead power lines. 

(b) Subject to compliance with any guidelines and policies of the power provider, 
within two months after a well has been placed on production, all power lines constructed by or 
for Operator downstream of the independent power company's meters shall be buried, and all 
power line trenches shall be fully reclaimed and reseeded to the reasonable satisfaction of Owner. 
Buried power lines shall be installed at least 48 inches below the surface of the ground, and shall 
be constructed in such a manner to safely permit Owner to construct roads and utilities over such 
power line in such locations as may be designated by Owner. 

(c) Operator agrees that it wifl not constract overhead power lines that will interfere 
with irrigation in those portions of the Lands which are developed or are being irrigated or 
cultivated or which raay, in the future, be developed or irrigated or cultivated or which are fallow 
as part of a crop rotation or nlanagement program. 

	

8.	 Operations. Operator's operations on the Lands shall be conducted according to the following 
specifications:



(a) Operator shall at all times keep its well sites and road rights-of-way safe and in 

good order, free of noxious weeds, litter and debris, and shall spray for noxious weeds upon 

reaso-nable demand by Owner as required by the rules of the COGCC. 

(b) Operator shall rehabilitate, restore, reclaim, and reseed all disturbed areas 

caused by Operator's opetations within six (6) months after termination of construction activities 

on such sites, unless inclement weather prevents such rehabilitation and restoration within that 

time period or within such other time as provided in the then applicable rules of the COGCC. 

(e) All cattle guards and fences installed by Operator shall be kept clean and in 

good repair and will become the property of Owner when Operator ceases ownership of its oil and 

gas lease covering that portion of the Lands. 

(d) Operator shall not permit the release or discharge of any toxic or hazardous 

chemicals or wastes on the Lands. Any spill of oil, grease, solvents, chemicals, or hazardous 

substances on the Lands which are reportable to regulatory authorities under applicable law or 

regulations shall be inmediately (within 24 hours) reported to Owner by telephone, fax, or e-mail, 

to be followed by copies of written notices which Operator has filed with regulatory authorities 

within five (5) business days after sucb filing. 

(e) Operator shall remove only the minimum ainount of vegetation necessary for the 

construction of roads, well locations, and other f^cilities. Topsoil shall be conserved during 

excavation, stockpiled and reused as cover on disturbed areas to facilitate regrowth of vegetation. 

(f) Operator shall use reasonable efforts to assure that construction or routine 

maintenance activities will not be perfonned during periods when the soil is too wet to adequately 

support construction equipment. Once a well is completed, Operator shall also access the Lands 

with heavy trucks md tankers as may be necessary for the efficient operation of the Lease taking 

into account the levels of production from wells drflled on the Lease; it being understood that 

access will be more frequent earlier in the production process. Once development of the surface 

has started, Owner and Operator will consult with one another to determine if changes need to be 

made with respect to heavy truck and tanker access taking into account then current and 

anticipated levels of production from the Lease and the safe and efficient use of the surface 

development.

(g) All surface facilities not subject to safety requirements shall be painted 

Operator's colors, which shall blend with the natural color of the landscape. 

(h) Nc) living quarters shall be constructed upon the Lands, except that drilling 

crews and geologists or service personnel may use temporary "dog houses" during drilli-ng, 

coinpletion, or reworking activities. 

	

0)	 Operator shall not fence any access roads without the prior consent of Owner. 

	

0)	 Operator shall construct stock-tight fences for both sheep and cattle around any 

dangerous areas, including any pits where Operator driUs wells. 

(k) Operator and its employees, agents, and contractors shall leave all gates located 

on the Lands as they found them; gates found closed are to be closed; gates found open are to be 

left open.

(1) No-ne of Operator's employees, agents, or contractors, or any other person under 

the direction or contirol of Operator shall be permitted to carry firearms or any other weapon on the 

Lands and such persons shall not hunt, fish, or engage in recreational activities on the Lands. No 

dogs will be permitted on the Lands at any time. Operator will notify all of its contractors, agents, 

and employees that no dogs, fireanns, weapons, hunting, fishing, or recreational activities will be



allowed on the Lands. None of Operator's employees, agents, or contractors, or any otber persons 
under the direction or control of Operator, shall possess or be under the influence of alcohol or 
illegal drugs while on the Lands. 

(m) Operator shall conduct operations and activities on the Lands in accordance 
with, and shall strictly comply with all existing local, state, and federal laws, rules, and 
regulations. Operator shall also obtain any permit, consent, license, or other authorization 
required by law or by any govermnental authority having jurisdiction, 

(n) Operator shall take all reasonable steps to prevent fire and to promptly 
extinguish fire, including, but -not limited to, maintaining a fire extinguisher, shovel, and bucket in 
each service vehicle entering upon the Lands. Operator shall fully and promptly compensate 
Owner for all damages caused by fire arising out of Operator's operations, including, without 
limitation, any charges incurred by Owner for fire suppression and the replacement of fences and 
other property damaged or destroyed by fire. 

(o) Operator shaft conduct dust suppression in such areas and at such times as 
Owner shall reasonably request as long as the dust being suppressed is the result of Operator's 
operations. 

9. Limitation on Rip-hts The Lands may not be used in connection with operations on other 
premises not owned by Owner without Owner's written consent. 

10. Produced NVater. With respect to any water produced from wells drilled on the Lands in 
connection with the production of oil, gas, or other hydrocarbons, Operator agrees to reinject produced water or haul 
the same away from the Lands and properly dispose of such produced water off the Lands. Operator shall not 
construct evaporation pits for produced water, but may have a small "emergency pit" during drilling, completion, or 
reworking operations for produced water purposes. 

11. Dry Hole I Water. Operator's use of water shall be govemed by the applicable provisions of the 
Oil and Gas Lease between the parties. In the event that Operator discovers water during its drilling operations, 
Operator shall advise Owner of the location and quantity thereof. In the event Operator elects to abandon a well 
(either a "dry hole" or upon cessation of production from a producing well), Operator will give Owner forty-five 
(45) days written notice of the opportimity to take over any abandoned well and convert the well to a water well. If 
Owner elects in writing to take over the abandoned well and convert the well to a water well, then Owner will 
assume all liabflity and costs associated with the well tbereafter, and both parties shall execute any and all 
documents necessary to provide that the water in the well shall become the property and the responsibility of Owner. 
If Owner does not elect to take over an abandoned well within such 45-day period, Operator shall plug and abandon 
the well as required by applicable law and regulations and reclaim the well site as provided herein. 

12. Seismic Operations. Seismic operafions on the Lands and the compensation payable to Owner 
therefor, shall be subject to a separate agreement between Owner and Operator. 

13. Extraordinary Damages The compensation provided for herein is acknowledged by Owner as 
sufficient and in full satisfaction for damages and use of the Lands caused or created by the reasonable and 
customary entry, rights-of-way, and operation and use of roads and well sites, but do not include damage to 
livestock, buildings, or improvements, or injuries to persons. This Agreement does iaot relieve Operator from 
liability due to Operator's negligence or due to spills or discharges of any hydrocarbon or toxic substance or 
hazardous chemicals or wastes, or from leaks or breaks in Operator's pipelines. Damage to or loss of livestock shall 
be paid for by Operator at the higher of market value or replacement cost. 

14. Reclamation and Reseedinz. 

(a) Unless Owner otherwise agrees in writing or unless otherwise provided in the 
rules of the COGCC, within six (6) months after termination of any of Operator's operations on the 
Lands, Operator shall fully restore and level the surface of the lands affected by such terminated 
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operations as near as possible to the contours which existed prior to such operations. Operator 
shall use water bars and other measures as appropriate to prevent erosion and non-source 
pollution. 

(b) Unless otherwise agreed by Owner or unless otherwise provided in the rules of 
the COGCC, all areas disturbed by Operator's activities will be reseeded with suitable grasses or 
crops selected by Owner, at a reseeding rate determined by Owner, and during a planting period 
selected by Owner. In the absence of direction from Owner, no reseeding (except for borrow pits) 
will be required on any access roads existing as of the date of this Agreement. It shall be the duty 
of Operator to ensure that a growing ground cover is established upon disturbed soils and Operator 
shafl reseed as necessary to accomplish that duty. 

(e) It shall further be the duty of Operator to inspect and control all noxious weeds 
as may become established within areas used or disturbed by Operator as required by the rules of 
the COGCC. Operator shall inspect disturbed areas from time to time and as Owner shaU 
reasonably request in order to determine the growth of ground cover and/or noxious weeds. 
Operator shall reseed ground cover and control noxious weeds from titne to time to the extent 
necessary to accomplish its obligations hereunder. Operator recognizes that this shall be a 
continuing obligation and Operator shall reseed ground cover and/or control noxious weeds until 
areas disturbed by Operator are retumed to as near the condition as existed prior to construction. 
If Owner so requests, Operator shall construct and remove fences for the purpose of temporarily 
excluding livestock from newly seeded areas, 

15. Indemnirication. No party shall be liable for, or be required to pay for, special, punitive, 
exemplary, i-ncidental, consequential or indirect damages to any other party for activities undertaken within the 
scope of this agreement. 

Except as to claims arising out of pollution or envirownental damage (which claims are governed 
by paragraph 16 below) or out of other provisions of this Agreement (which claims shall be governed by the terrns 
of this Agreement), each party shall be and remain responsible for all losses, claims, damages, demands, suits, 
causes of action, fines, penalties, expenses and liabilities, inctuding without limitation attomeys' fees and other costs 
associated therewith (all of the aforesaid herein referred to collectively as "Clairns"), arising out of or connected 
with each such party's ownership or operations or activities on the Property, no matter when asserted, subject to 
applicable statutes of limitations. Each such party shall release, defend, indemnify and hold the other parties, their 
officers, directors, employees, agents and contractors, successors and assigns, harmless against all such Clairns. 
This provision does not, and shall not be construed to, create any rights in persons or entities not a party to this 
Agreement, nor does it create any separate rights in parties to this Agreement other than the right to be indemnifled 
for Claims as provided herein. Notwithstanding anytbing in this Agreement to the contrary, Operator shall 
compensate Owner for any darnage, loss, or claim which Owner sustains because Operator did not act as a 
reasonable and prudent operator, 

Upon the assignment or conveyance of a party's entire interest in the Property, that party shall be 
released from its indemnification provided above, for all actions or occurrences happening after such assignment or 
conveyance.

16. Environmental Indenmi . The provisions of paragraph 15 above, except for the first paragraph 
thereof, shall not apply to any environmental matters, which shall be governed exclusively by the following: 

"Environmental Clahns" shall Tnean all Claims asserted by governmental bodies or other third 
parties for pollution or environmental damage of any kind, arising from operations on or ownership of the Property 
or ownership of the oil and gas leasehold interest, whichever is applicable, and all cleanup and remediation costs, 
fines and penalties associated therewith, including but not limited to any Claims arising from Environmental Laws 
or relating to asbestos or to naturally occuning radioactive material. Envirorunental Claims shall not include the 
costs of any remediation undertaken voluntarily by any party, unless such remediation is performed under the 
imminent threat of a Claim by a govemmental body or other third party;



"Environmental Laws" shaU mean any laws, regulations, rules, ordinances, or order of any 
governmental authority(ies), which relate to or otherwise impose liability, obligation, or standards with respect to 
pollution or the protection of the environment, including but not limited to, the Comprehensive Environmental 
Response, Compensation and Liability Act of 1980, as amended (42 U.S.C. § 9601 et seq.), the Resourec 
Conservation and Recovery Act of 1976 (42 U.S.C, §§ 6901 et seq.), the Clean Water Act (33 U.&C, §§ 466 et 
seq.), the Safe Drinking Water Act (14 U.S.C. §§ 1401-1450), the Haza dous Material Transportation Act (49 
U.S.C. § § 1801 et seq.), the Clean Air Act, and the Toxic Substances Control Act (15 U. S.C. § § 2601-2629); and 

OperatoT shall protect, indemnify, and hold harmless Owner from any Environmental Claims 
relating to the Land or the Lease that arise out of Operator's ownership and operation on the Land and its ownership 
and operation of any pipeline easement or right-of-way on the Land. Owner shall fully protect, defend, indemnify 
and hold harinless Operator from any and all Environmental Claims relating to the land that arise out of Owner's 
operations on the Land. ). This indemnit ), specifically covers the completion or fracturing or refracturing of any 
well drilled by Lessee on the leased premises or lancls pooled or unitized therewith, 

17. Exclusion From Indemnities. The indemnities of the parties herein shall not cover or include 
any amounts which the indemnified party is actually reimbursed by any third party. The indemnities in this 
Agreement shall not relieve any party from any obligations to third parties. 

18. Release. To the maximum extent permitted by law, Operator releases and waives and discharges 
Owner and, if applicable, Owner's officers, directors, employees, agents, successors, and assigns ftom any and all 
liability for personal injury, death, property darnage, or otherwise arising out of Operator's or its agents' operations 
under this Agreement or Operator's use of Owner's property, unless such injury, death, or property damage is the 
result of Owner's negligent acts or omissions or those of its members, officers, directors, employees, agents, 
successors, and assigns. 

19. Inspections and Reports. Operator and its authorized agents and representatives shall have 
access to the Oil and Gas Operations Areas, and to the surface location of any well drilled outside of the Lands that 
is or will be drilled into the Lands, and shall have the right to witness and observe all operations conducted thereon, 
including the drilling, logging, testing, casing, completing, Directional Surveying, and plugging and abandonment of 
any well thereon. Upon reasonable advance notice, Owner shall have the right to inspect Operator's records with 
respect to such operations to verify Operator's compliwice with this Agreement Owner shall maintain the 
confidentiahty of all such infortnation for so long as such information is not publicly available. ONvner shall 
indemnify, defend and save and hold harmless Operator from and against any claims and liabilities for datnage to 
property or injury to persons arising out of the acts or omissions of Owner or its agents or representatives in 
connection with such inspections, except to the extent such claim or liability is attributable to the negligence or 
willful misconduct of Operator or its contractors. 

20. Desianated Contact Person. Operator and Owner wiU each from tme to time designate an 
individual, with appropriate 24-bour telephone and fax numbers, who is to be the primary contact person for 
discussions and decisions conceming matters related to this Agreement. Current contact information is as follows: 

Owner:	 Steven Cohen 
Watkins Road Associates 11, LLP 
7400 East Crestline Circle, Ste, 250 
Greenwood Village, CO 80111 
Phone: 303-221-8200 
Fax: 303-773-2501 
E-mail: smcohen@bravadapartners.com  

Operator:	 Anadarko Petroleum Corporation 
1099 18th Street, Suite 1800 
Denver, CO 80202-1918



Attn: Land Manager 

21. Assignment. This Agreement shall run with the Lands and shall be assigned by Operator in 
connection with any assigmnent of Operator's oil and gas leasehold rights under all or a portiori of the lands 
described on Exhibit "A". 

22. Enforcement Costs. If eitber party defaults under this Agreement, the defaulting party shall pay 
all costs and expenses, including a reasonable attorney's fee, incurred by the non-defaulting party in enforcing this 
Agreement, with or without litigation. 

23. Insurance, Operator elects to self-insure its conimon law and assumed liability under this 
Agreement for bodily injury and/or property damage to third parties in connection with accidents arising out of its 
operations, but only to the extent of those liabilities assumed herein, Operator self-insures the first $5,000,000 of its 
general liability, with excess liability insurance covering all operations and attaching over its self-insurance 
retention. Operator's self-insurance will respond to the same extent as if an insurance policy had been purcbased 
naming Owner as an additional insured, but only to the exte-nt of those liabilities assumed herein. Any litnitations of 
Operator's self-insurance shall not limit its obligations to Owner as provided in this Agreement or the Lease. In the 
event of an assign-ment or transfer of this Agreement, the assignee or transferee shall be required to provide 
insurance coverage that is reasonably acceptable to Owner before Owner shall be required to consent to such 
assignment.

24. As is/Whene is. Operator acknowledges that it is aware of all natural and mamnade hazards on 
the Lands. Operator takes the Lands subject to all such hazards, as is, where is. 

25. Conflicts. In the event of any conflict between this Agreement and any Oil and Gas Lease that 
covers the Lands, the terms and provisions of this Agreement shall control. 

26. Binding Effee This Agreement is binding upon and shall inure to the benefit of the successors 
and assigns of the parties. 

27. Counterparts. This Agreement may be signed in any nurnber of counterparts, each of which shall 
be considered ati original for all pwposes, with the same effect as if the signatures thereto and hereto were upon the 
same instrument.

28. Term. This Agreement shall continue until the termination of the Oil and Gas Lease between 
Operator and Owner coveriing the Lands, at which time this Agreement shall terminate. All of Operator's 
obligations and liabilities under this Agreement shall survive the termination of the said Oil and Gas Lease. 

29. Applicable Law. This Agreement shall be construed under the laws of the State of Colorado, 

30. Dispute Resolution. In the event of any dispute, disagreement or controversy arising out 
of, relating to or connected with this Agreement including but not limited to the location of any well, surface 
sites or facilities, access roads and pipelines, the Parties shall use reasonable, good faith efforts to settle 
such dispute or claim thro-ugh negotiations with each other. If such negotiations fail to produce a mutually 
acceptable resolution to the rnatter in dispute, the Parties will submit the same to non-binding mediation before 
a sole mediator. The mediation will be conducted by the Judicial Arbiter Group, Inc., 1601 Blake St, Suite 
400, Denver, CO 80202 ("JAG"). The matter in dispute will be submitted to mediation within fifteen (15) days of a 
written demand for mediation from one Party to the other. If the mediation is not successful, the matter in dispute 
shall be submitted for final reconciliation by a sole arbitrator to be chosen by the Parties from the pool of 
arbitrators at JAG by no later than thirty (30) days of a written demand for arbiti-ation from one Party to the 
other (or such other time as may be agreed to by the Parties). The demand for arbitration and the response 
thereto shall concisely state the matter(s) in dispute, the position of the Party with respect to such matter(s) and 
the Party's proposed resolution of the same. 

a.	 During any negotiations conducted pursuant to this Agreement, the Parties will 
keep and maintain a record of all issues upon which agreement has been reached. To narrow and focus the 
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issues that may need to be resolved in an arbitration proceeding, each of the submittals by the Parties shall 
include all points that have been agreed to by the Parties during their negotiations. 

b. Any proceeding before the arbitrator shall be conducted in accordance with the 
Uniform Arbitration Act then currently in effect, The purpose of the arbitrator's role is to produce a final 
decision of any matter submitted for arbitration to which the Parties' herein agree to be bound. The place of 
arbitration shall be at the offices of JAG in Denver, Colorado. 

C. The JAG arbitrator shall, ideally, be possessed of demonstrated experience in matters 
pertaining to the law of oil and gas development, and, at a minimum, Colorado law of real property 
goveming the use and enjoyment of surface and subsurface estates. If the Parties cannot reach agreement on 
the choice of JAG arbitrator within ten (10) days of the original demand for arbitration (or such other time as 
may be agreed to by the Parties), they shall abide by the assignment of JAG arbitrator made by the 
JAG Administrator.

d. For any matter requiring judicial resolution in connection with the arbitration, 
including the enforcement of any award, enforcement of this agreement to arbitrate, or injunctive relief to 
preserve the status quo pending arbitration, the PaTties agree to the exclusive jurisdiction of the State 
District Court of Arapahoe County, Colorado. 

e. The Parties shall share eq-ually in the cost of retaining the services of JAG for any 
mediation or arbitration conducted hereunder and each shall be solely responsible for its own costs and 
expenses of preparing for and pursuing any mediation or arbitration. With the exception of converting any 
arbitration award into a judgment, the prevailing Party for any matter requiring judicial resolution in 
connection with the arbitration shall be entitled to recover reasonable costs and attorneys' fees from the non-
prevailing Party. 

DATED as of the year and date first above written. 

OWNER-

Watkins Road Associates U, LLP 

OPERATOR:
Agent and Attorney In Fact 
David H. Bell 
Anadarko E&P Company LP
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STATE OF
ss 

COUNTY OF 

On this	 day of	 , 201, personally appeared before me 
, who acknowledged that he executed the foregoing as 

Of

Notary Public 
Residing at: 
My commission expires: 

STATE OF
ss 

COUNTY OF 

On this	 day of	 , 201, personally appeared before me 
, who acknovAedged that he executed the foregoing as 

of

Notary Public 
Residing at: 
My commission expires: 
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DENVER, CO 80217-3779	 Arapahoe County CO Nancy A. Doty, 

OIL AND GAS LEASE	
Cierk & Recorder 

(PAID UP) 

THIS OIL AND GAS LEASE (tlie "Lease") is executed as of Aug, ust 1, 201 1, between Anadarko Land Corp., a 

Nebraska corporation, whose address is 1099 18"' Street, Suite 1800, Denver, Colorado 80202 ("Lessor") and Anadarko 

E&P Company LP, a Delaware limited partnership, whose address is 1099 18'h Street, Suite 1800, Denver, Colorado 

80202 ("Lessee").

WITNESSETH: 

1. LEASED PREMISES. For and in consideration of One Hundred dollars ($ 100.00), the adequacy, receipt and 
sufficiency of which are hereby acknowledged, and I'n consideration of the royalties herein provided and of the agreement 

of Lessee herein contained and subject to the limitations set forth herein, Lessor hereby grants, leases and lets exclusively 

unto Lessee all of Lessor's right, title and interest iti and to the oil and gas., including, without limitatioti, nitrogen, carbon 

dioxide, hydrogen sulfide, and otlier gaseous stibstances (except steam and helium) and products associated tlierewitli, 

and associated I iquid hydrocarbons contaiiied therein (all such stibstances are sometimes collectively referred to hereiii as 

"covered minerals") in and under the following described property (the "Leased Premises"): 

TOWNSHIP 4 SOUTH, RANGE 65 WEST, 6 TH pM 

Section 25: All 

Arapahoe County, Colorado 

for the purposes of exploring, drilling, operating, producing and saving, the covered minerals produced from the Leased 

Premises; provided, however, Lessor reserves all rights, horizons, strata and formations which are not affected by this 

Lease, including, but not limited to, the right to the concLirrent use of the drill pad and surface and the right to drill 

throuah the covered ititerval; and further provided. Lessee shall liave the non-exclusive right to conduct geophysical 

operations and evaluations upon the Leased Premises; and further provided, Lessee shall have the non-exclusive right to 

construct.. maintain and remove pipelines, roads.. buildings, tanks (but not tank farms), power and telephone lines and 

other structures and facilities on the Leased Premises as may be necessary to explore and drill for, produce ., save, treat, 

store and transport, the covered minerals produced hereunder; and further provided that this Lease is made subject to all 

existing roads, easemeiits and any other property interests in the Leased Premises and is further subject to any restrictions 

or limitations set forth in any recorded instruments affecting the Leased Preinises, For shtit-in royalty paynient purposes 

only, the Leased Premises shall be deemed to contain 640.00 acres ., whether it actually comprises more or less. 

DELAY RENTALS. This is a paid-up lease and there shall be no requirement for Lessee to pay delay rentals. 

3. PRIMARY TERM. Subject to the other provisions herein contained, this Lease shall be for a primary term of 
three (3) years from the date hereof (the"Primary Term") and shall contliiue in full force and effect as long thereafter as 

oil, gas, or associated liquid hydrocarbons or any of them are produced from the Leased Premises in payin g_ quantities 

hereunder, or as long as this Lease is niaintained in force in any other i-nanner as provided for herein. For purposes of this 

Lease ., "paying quantities" shall mean quantities sufficient to pay the cost of overhead, plus a reasonable profit, exclusive 

of drilling and coinpletion costs. 

4. ROYALTIES AND STATEMENTS. 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 twenty percent (20%) of eight-eighths (8/8 th') of the value of all 

covered minerals produced and saved from the Leased Premises, delivered free and clear of all costs at the tailgate of the 

plant to which the covered minerals are delivered or ., for covered iTiinerals that are not processed, at the inlet of the 

market transmission pipeline to which the same are delivered, said value being determined as follows: (a) for any oil and 

liquid hydrocarbons recovered at the well, the greater of the market value at the well or the amount realized fTom the sale 
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of such oil and liquid hydrocarbons; (b) for gas used by Lessee off the Leased Premise, the highest prevailing, Gas 

Market Price of such gas in the area so used-, (c) for gas that is sold by Lessee but tiot processed, the Gas Market Price at 

the inlet of the market transmission pipeline to which such gas is delivered; and (d) for gas that is sold by Lessee and 

delivered for processing, the Gas Market Price of the residue gas 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 in the event gas, including gas 

from oil wells, is processed in any facility or plaiit in which Lessee, or any subsidiar^y, parent or affiliate of Lessee, has, 

directly or indirectly, an ownership or operating interest, then the value of such gas shall not be less than: (x .) the 

combined values at the plant of all products extracted therefrom and the residue gas, (y) the Gas Market Price of such 

gas, or (z) the value Lessee is receiving for its production, whichever value is greater; and provided further that the 

royalty shall never be based on an amount realized from such sale that is less than the amount which Lessee is receiving 

for its production. As used herein the term "Gas Market Price" shall mean the arithmetic average of the prices repolled in 

the first issue of the month of delivery for the price references included in the Market Price Index. As used herein, the 

term "Market Price Index" for a particular point of delivery shall nieaii the index prices representative of gas pricing in 

the area of the Leased Premises, as published in the Inside FERC Gas Market Report. If noiie of the indices referred to 

are reported or if the Inside FERC Gas Market Report ceases to be available ., then Lessor and Lessee will mutually agree 

to a similar index or publication. 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 iiot Ili-nited to, reservation charges and, when gas for which 

paynient 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 the Leased Premises for operations on the Leased Premises, and the 

royalty on oil and gas shall be computed after deductine , any production so used. Lessor shall bear all severance taxes 

levied against its royalty percentage of all production hereunder, and payment of royalties shall be made after deduction 

of the severance taxes paid by Lessee thereon. Subject to the foregoing, the royalties payable under this Lease shall be 

free and clear of costs or deductions for exploration, drilling, development, operation and production, including, btit not 

limited to, costs of separating by mechanical means, gathering, dehydrating, compressing, processing, treating, storing, 

transporting, marketing, delivering, or any other charge or deduction whatsoever whether of the satne or different 

character unless expressly authorized and agreed to in writing between Lessor and Lessee. 

On or before the one liundred and eightieth (I 80'h) day after the first day of the month following the date of first 

sales of any of the covered i-ninerals, Lessee sliall i-nail or deliver to Lessor an itenilzed statement showing the total 

production of each substance, including products extracted from gas, during the preceding calendar month, the royalties 

payable thereon, ttie data used to cot-npute such royalties, an explanatioti of the manner in which such royalties were 

detennined and computed and any other infon-natioii required bv applicable statute or regulation (collectivelv, tlle 

"Statement"). At the same time, Lessee shall remit to Lessor at P.6. Box 730875, Dallas, Texas 75373-087 the roy'alties 

due hereunder on production during the period of time covered by the Statement. Thereafter, on or before the thirtieth 

(30'h) day of eacli calendar month following the month of production, Lessee shall deliver the Statemeiit and reiiilt 

royalties due hereunder on production during the period of time covered by the Statement. In recognition of the business 

necessity of Lessor receiving the Stateinetits in a timel ), fashion, Lessee, by acceptance of this Lease, and in addition to 

any other remedy available to Lessor, agrees to pay as partial liquidated damages to Lessor, the sum of Two Hundred 

Dollars ($200.00) for each month or portion thereof that Lessee fails to fumish the Statements in a timely manner frorn 

the date due until paid, togetlier witli interest on the cumulative ai-nount at ttie highest rate a] lowed by law plus all costs of 

collection, including attomey's fees. In addition, Lessor shall have the right to audit and review all infomiation 

(including without limitation, all books, records, contracts, correspondence, run tickets, evidence of sales aiid shipments, 

reports and aiialyses .. and electronicallv stored information and data) possessed by or available to Lessee wlilch may be 

pertinent to the determination of the payment of royalty or other amounts due under this Lease, at the office where such 

infonnation is maintained. Such information shall include that subniitted to third parties (including governinent entities) 

respecting production froi-n the Leased Premises or lands pooled therewith and relatiiig to any royalt-y or to any tax based 

upon the value of production. In conjunction with any audit Lessee shall, to the fullest extent practicable, assemble and 
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present the infon-nation so that it is complete. If for any reason whatsoever royalties hereunder are not paid when the 
same are due, then Lessor shall notify Lessee of the failure to pay. Lessee shall promptly remit the payment to Lessor. If 
Lessee fails to remit the payment to Lessor on or before the thirtieth (3 oth ) day following delivery of such notice, then 
Lessor shall have the option to terminate this Lease and be relieved from anv obligation hereunder unless there is a good 
faith dispute as to the amount of royalties due and provided all undisputed royalties have been paid wlien due. Lessor's 
right to tei-niinate this Lease is exercisable by filing with Lessee and of record a notice of tennination. In addition to anv 
other remedy available to Lessor, all such unpaid royalties shal I bear interest at the maximum legal rate from the date due 
until paid and payable out of Lessee's share of production hereunder. THE PROVISIONS OF THIS SECTION 4 
SHALL SURVIVE ANY TERMINATION OF THIS LEASE. 

5. RIGHT TO TAKE PRODUCTION IN KIND. Lessor expressly reserves the right, at any time and from time to 
time, to take in kind or separatelv dispose of Its proportionate share of (i) oil and other liquid hydrocarbons saved at the 
well and placed into storacye tanis on the Leased Premises; (ii) products recovered in a processing plant and placed into 
storage tanks or onto storage sites at the plant; (iii) gas, at the tailgate of the plant, if processed; atid (iv) gas at the inlet of 
the market transmission pipeline, if not processed. In the event of such election with respect to oil and products, Lessor 
shall give to Lessee not less than sixtv (60) days notice of its election and shall take its proportionate share in kitid for a 
period of iiot less tliati six (6 .) months following the tennination of said sixty (60) day period. Any deliveries of 
production are to be made free of all costs from Lessee's facilities at times and amounts which equitably adjust deliveries 
between the parties. With respect to residue gas at the tailgate of the plant or unprocessed gas at the iiilet of the niarket 
transinission pipeline to which such gas is delivered by Lessee free of all costs, Lessee shall give Lessor notice if it 
intends to enter into a c-ras contract on its share of the gas, and Lessor shall have a period of thirty (30) days from receipt 
of a copy of the gas sales agreement which Lessee is willing to execute to notify Lessee in writing that Lessor elects to 
take its proportionate share in kiiid. If Lessor fails to take 'm kind or separately dispose of its proportionate share of 
prodLiction within such thirty (30) day period, then Lessee may sell such production to others, for the account of Lessor, 
at the best price obtaiiiable in the area for such production, but in no event for less than the amount which Lessee is 
receivi-ng for its production and will account to Lessor for the royalty on the full value thereof, as herein provided. Any 
such sale by Lessee shal I be subject always to the right of Lessor to exercise its right to take in kind or separately dispose 
of its share of production and in no event shal.] the period of time be in excess of one (1) year. Lessot- liereby reserves the 
right to nominate an affiliate, or other third party, to act on its behalf relative to Lessor's right to take production in kind. 

6. CONTINUOUS OPERATIONS. If at the expiration of the Primary Term Lessee is engaged in operations for the 
drilling, reworking or completion of a well upon the Leased Premises or laiids pooled therewith, this Lease shall continue 
in full force and effect as long as drilling, reworking or completion operations are prosecuted with no cessation of more 
than ninety (90) consecutive days, and if such drilling, reworking or completion operations result in production of oil or 
gas or associated liquid hydrocarbons in paying quantities, then for so long thereafter as such production in paying 
qtiantities continues or this Lease is otherwise inaiiitained in ftill force and effect undei- the provisions hereof. If 
production on this Lease ceases after the expiration of the Primary Terin, this Lease shal I continue in full force and effect 
if drilling, reworking or completion operations are commenced within ninety (90) days after such cessation of production; 
and if production is restored or new production is discovered as a result of any such operations, conducted without 
cessation of more than ninety (90) consecutive days, this Lease slial I cotitinue so lonc, thereafter as productioii In paying 
quantities, or additional drilling, reworking or completion operations are prosecuted without cessation of such production 
for more than iiinety (90) consecutive days. In the event Lessee fails or ceases to prosecute or conduct continuous 
operations on the Leased Premises as herein provided, this Lease shall immediately tenninate and all of the rights of 
Lessee hereunder shal I immediately cease, teniiinate and be forfeited, without notice, demand or putting in default, as to 
all of the Leased Premises except those portions, if any, which Lessee may be permitted to retain uiider the ternis of 
Section 9. LESSEE'S RETENTION OF INTERESTS hereof Except as provided In this Section 6 and in Section 9, in 
the event any portion of the Leased Premises shotild be pooled or unitized with other property so as to create one (I ) or 
more units, then operations on or production from any such pooled area or Linit shall not serve to maintain this Lease in 
effect as to any portion of the Leased Premises located outside of said pooled area or tinit. 
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7. OFFSET OBLIGATION. If a Nvell capable of producing oil, gas or otlier hydrocarbons in p kving quantities 
should now exist or hereafter be completed on property, whether or not owiied by Lessor, otlier than the Leased Premises 
and within 460 feet of the Leased Premises for an oil well and within 960 feet of the Leased Premises for a gas well, and 
if no well offsetting same should have been drilled on the Leased Premises, then, within ninety (90) days after production 
reports for the first month of production and the two (2) succeeding months thereafter are reported by the state or are 
otherwise available to the Lessee, or within ninety (90) days from the date hereof, whichever is later, Lessee shall 
commence operations for and thereafter diligently prosecute the drilling of an otTset well on the Leased Premises at a 
location which will adequately protect the Leased Pret-nises from draiiiage. If Lessee is prevented or delayed by any 
causes mentioned in Section 12. FORCE MAJEURE hereof froiii drilling an offset well or wells pursuant to this 
provision, tllis Lease may, be maintained by payment to Lessor of a compensatory royalty ("Compensatot- Y Royalty 
Payments") equal to one-half (1/2) of the royalties which would have been payable to Lessor under this Lease if the well 
to be offset had been located on the Leased Premises based oii the actual production of the offset well, such 
Compensatory Royalty Payments to be effective as of the date upon which Lessee should have connnenced operatiolis for 
the drilling of an offset well, as stipulated herein and shall terminate the dav upon which Lessee commences operations 
for the drilling of such offset well btit in no event can Lessee satisfy its obligation for the drilling of an offset well by 
makine, Compensatory Royalty Payments beyond the earlier to occur of (i) the expiration of tlle Primary Terrn, or (ii) a 
period of two (2) years after the required date for commencement of such operations. If Lessee fai Is to timely drill a 
required offset well or maintains this Lease in the i-nanner stipulated lierein by payment of Compensatory Royalty 
Payments or in the event Lessee is prevented or delayed by causes mentioned in Section 12. FORCE MAJEURE hereof 
froin drilling an offset well, it shall promptly surrender this Lease except as to existing wellbores. Prior to the 
temiination or forfeiture of this Lease aiid prior to any assigm-nent thereof, Lessee ma ), at any time execute and place of 
record a release or releases covering all or any portion of the Leased Premises, but shall not tliereby be relieved as to the 
acreage surrendered of any obligations arising from or caused by activities of Lessee prior to said release other than the 
obligation for the drilling of an offset well pursuant to this Sectloji 7 provided such release is recorded prior to the date 
upon which Lessee should have commenced operations for the drilling of an offset well. All such releases shall be made 
free of encumbrances created by or under Lessee and Lessee shall provide Lessor a copy of the recorded release within 
ninety (90) days of its effective date. 

8. SHtJT-IN WELLS. After the expiratioii of the Primary Tenn, for each completed well located on the Leased 
Premises or lands pooled therewith which is capable of producing only gas, oi- only gas and condensate, in paying 
quantities, but wliicii is shut in because of the lack of a regularly available market for the gas to be produced therefroin, 
shall nevertheless be deemed to be a well producing gas in paying quantities, and Lessee shall pay to Lessor, as royalty, a 
sum equal to Ten and No/100 Dollars ($10,00) per iiet acre covered by this Lease ("Shut-in Well Payments"), which 
payment shall be made to Lessor at P.O. Box 173779 ., Denver, Colorado 80217-3779, ATTN: Manager, Land 
Administration, on or before the ninetieth (90 th) 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 payments, are timely made, it shall be considered that gas is being produced in paying quantities from 
the Leased Premises under all the ten-ns and provisions of this Lease (but only for so long as the well continues to be 
capable of producing in paying quantities). Notwithstanding the foregoing, Lessee may not maintain this Lease by making 
Shut-in Well Payments as to any well more than three (3) cLimulative years during any five (5) year period. 

Lessee shall be obli ated to use diligence to market gas capable of being produced in paying quantities from a 9 
shut-in well, but shall be under no obligation to market same under terms, conditions or circumstances which are 
unreasonable. 

9. LESSEE'S RETENTION OF INTERESTS. At the expiration of the Priniary Term, this Lease shall ten-ninate as 
to all land which is not located in a drillsite spacing unit (as hereinafter defined) in which there is a well oii the Leased 
Premises or on lands pooled therewith which is producing oil or gas in paying quantities, or a shut-in gas well (as 
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described in Section 8 above), and in any such producing drillsite spacing unit or units, this Lease shall temiinate as to 
those depths lyltio below the stratigraphic equivalent of the base of the deepest producing horizon in each drillsite 
spacing tinit of land. For ptirposes hereof, "drill site spacing tinit" is defiiied as the land included in the drilling and 
production unit established for ttie well or attributed to the well by the state or federal regulatory authority having 
jurisdiction; if no unit or spacing rule exists, then drilisite spacing unit shall be defined as the forty (40) acre tract 
surrouiiding a vertical oil well, the one hundred sixty (160) acre tract surrounding a gas well, or the six hundred forty 
(640) acre tract surroujiding a horizontal Niobrara well. If at the expiration of the Primat-y Term Lessee is engaged in 
actual drilling, reworking or completion operations on the Leased Premises or lands pooled therewith, this provision shall 
be suspended for so long as Lessee continues such operations oii the Leased Premises or lands pooled therewith with tio 
cessatioii of more than ninety (90) consecutive days between the coi-npletion or abandonment of such operations on one 
(1) well and the commencement of actual drilling,, reworking or con-u-nenceinent operations on the next well; provided, 
further, that regardless of any stich continuous drilling, reworking or completion operations, the termination of this 
Lease as to non-producing land and depths shall not be suspended for more than three (3) years from the expiration of the 
Priiiiary Terin fiereof. In the event a drillsite spacing unit, affecting any well tlieti located on the Leased Premises or on 

lands pooled with the Leased Premises, should subsequently be established or revised bv order of governmental authority, 
after notice and hearing, then this Lease sliall tertninate as to a] I I and which is not then focated in the newly establislied or 
revised dri llsite spacing unit. If the Leased Premises ai-e included in a federal unit, then for the purposes of this provision 
the references to "lands pooled with the Leased Premises" shall include otily that land which is included in an approved 

-A participating area and Lessee shall re-assigii to Lessor that portion of the Leased Premises iiot included in an approved 
participating area, but which will continue to be iiicltjded in a federal Llllit. 

Niobrara Affiliate Paid-Up Oil & Gas Lease



10. POOLING. Lessee may not commit the Leased Premises or any portion thereof to a federal unit without the prior 
written consent of Lessor. Except ass expressly provided in the preceding sentence, Lessee, at its option, is hereby given 
the right and power to pool or coinbine the Leased Premises or any portion thereof, as to oil and gas, or either of them, C, 

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 iiot exceedin forty (40) 9 
acres, plus an acreage tolerance of ten percent (10%), for oil, and not exceeding one hundred sixty ( 160) acres, plus an 
acreage tolerance of ten percent (10%), for gas, and not exceeding six hundred forty (640) acres, plus an acreage 
tolerance of ten percent (10%), for horizontal Niobrara wells, except that larger units may be created to conform to any 
spacing or well unit pattem that may be prescribed by state govemmental authorities haviiio, 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 (1) 
or more strata, and oil uiiits need not conform as to area witli gas units. The pooling in otie (1) or more itistances shall 
not exhaust the right of the Lessee hereunder to pool this Lease or por-tions thereof into other units. Lessee shall execute 
in writing and place of public record in the county or counties in which the pooled Leased Premises are located an 
instrument or instruments identifying and describing the pooled acreage. In order to be effective, Lessee shall promptly 
fumish to Lessor a copy of the document pooling the acreage. 'Fhe entire acreage so pooled into a unit shall be treated 
for all purposes, except the payment of royalties, as if it were included in this Lease, atid drilliiig, reworking and 
completion operations thereon, and production of oil and gas therefrom, or the completion thereon of a well as a shut-in 
gas well, shal I be considered for al I purposes, except the payment of royalties, as if such operations were on, or such 
production were from, or such completioii were on the Leased Pi-ei-nises, whether or not the well or wells be located on 
the Leased Premises. In lieu of the royalties elsewhere herein provided, Lessor shall receive from a unit so fonned, 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 nuinbeT of acres hereinabove specified, then Lessee niav at any time thereafter, whether before or after 
production is obtained on the unit, eiilarge such unit bNr 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 sliall 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 until the first 
day of the calendar month next following the filing thereof and the ftirnishing to Lessor of a copy of such supplemental 
declaration. In the absence of production, Lessee may terminate the unitized area by filing with Lessor and of record a 
notice of tenniiiation. 

11. ASSIGNMENT. The rights of Lessor may be assigned in whole or in part. This Lease may not be assigned by 
Lessee in whole or in part,, withotit the prior written consent of Lessor, which consent shall not be unreasonably withheld. 
Withholding consent shall be deemed reasonable if, in Lessor's solejudgment, the numbers of assignees are excessive, an 

assicynee's technical competence or finaiicial ability could be inadequate or Lessee refuses to accept responsibility for the 
perfon-nance of any of its successors in iiiterest. Any attempted assigni-nent by Lessee of the rights arising under this 
Lease without such consent shall be void and of no effect. No change in the ow-nership of the land by Lessor, or any 
interest therein, shall be binding on Lessee or any purchaser of production hereunder, until Lessee shall be fumished with 
a certified copy of all recorded instruineiits, all cout-t proceeditigs, and all other necessary evidence of any transfer, or sale 
ofsaldrights. Lessee shall continue to be responsible to Lessor for all unpaid sums due Lessor, as well as all obligations 
under Sectioiis 4. ROYALTIES AND STATEMENTS, 15. INDEMNITY and 16. PROTECTION AND 
RESTORATION OF LEASED PREMISES, In addition, the assigninent of this Lease, in whole or in part, shall not be 
valid as to Lessor until Lessor shall have been fumished a true and correct certified copy of such assigni-nent filed of 
public record in the applicable cotinty or counties in which the Leased Premises are located. No chaiioe 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.
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12. FORCE MAJEURE. Except as otherwise specifically provided herein, when drilling, reworking, completion, 

production or other operations are prevented or delayed by any applicable laws, rules, regulatioiis or orders, or by 

inability to obtain necessary permits, equipment, services ., material, water, electricity, fuel, access or easements, or by 

fire, flood, adverse weather conditions, war, sabotage, rebellion, insurrection, riot, strike or labor disputes, or by failure 

of purchasers or carriers to take or transport such production, or by any other cause tiot reasonably within Lessee's 

control, which by exercise of due diligence Lessee is unable to avoid, this Lease shall iiot ten-ninate because of such 

prevention or delay, and at Lessee"s option, the period of such prevention or delay shall be added to the terin hereof but 

in no event can more than two (2) additioiial years be added. In any event, when the cause or matter so preventing or 

delaying such operations is removed or ceases to exist, Lessee shall, within ninety (90) days thereafter, resume such 

operations. Lessee shall not be liable for breach of any express or implied covenants of this Lease when drilling, 

reworking, completion, production or other operations are so prevented, delayed or interrupted. Lessee shall ii-nmediately 

iiotify Lessor in writing, setting forth the full circumstances ., when drilling, reworking, completion, production or other 

operations are so prevented or delayed. Lessee shall provide Lessor with written notice of the date upon which any force 

majeure ceases to be operative. The requirements to notify- Lessor of the commencement and termination of any 

particular period of force majeure and the receipt by Lessor of such reports shall iiot be deemed an admission by Lessor 

that force i-nlli eure is actually operative and shall not preclude Lessor from contending that force majeure is not operative. 

Failure of Lessee to tli-nely give Lessor any notice of the comi-nencement of a force ma^jeure sliall not prevent force 

majeure froiii being operative if it is in fact and law operative. 

13. PROPORTIONATE REDUCTION. If Lessor owns an interest in the Leased Preinises less than the entire fee 

simple estate ., or if this Lease covers less than Lessor's entire interest in the Leased Premises ., then the Shut-in Well 

Payments, Compensator^, Royalty Payments and royalties to be paid Lessor shall be reduced proportionately. 

14. NOWARRANTY. The nights granted under this Lease are granted WITHOUT WARRANTY OF ANY KIND, 

EITHER EXPRESS OR IMPLIED, and witliout covenants of title, incitiding, withoLit limitation, covenants to C__Five 

possession or for quiet eqiovinent.
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15,	 INDEMNITY. 

(a)	 Definitions — 

(i) "Clairn" or "Claims" means, unless specifically provided otherwise, all claims (includiiig, but 
not limited to, those for damage to property, bodily injury, personal injury, illness, disease, maintenance, cure, 
loss of parental or spousal consortium, wrongful death, loss of support, death, and 'wrongful terinination of 
ei-nployment), damages (including damages to property that result from pollution as well as the damages that 
result from the control, removal, restoration and cleanup of pollution or contam'mation), liabilities (including, 
but not limited to, plugging liability), losses, demands, liens, encumbrances, fines, penalties, causes of action of 
any kind (including actions for indirect and consequential damages, but excluding those for punitive and 
exemplary damages), obligations, costs, judgments, i-nterest and awards (including payment of reasonable 
attomeys'fees and costs of litigation) or amounts, of any kind or character, whether uriderjudicial proceedings, 
administrative proceedings or otherwise, or conditions in the Leased Prei-nises or attributable to any person or 
persons, Lessor, any i-neinber of Lessor Indemnitees, Lessee or any iiieiiiber of Lessee Group, breach of 
representation or warranty (expressed or implied), under any tlieory of tort, contract, breach of contract 
(including atiy Claims which arise by reason of indemnification or assumption of liability contained in other 
contracts entered into by Lessor Indemnitees) arising out of, or incident to or in connection with this Lease or 
any operation, activity, facility or occupancy of the Leased Preinises or lands pooled therewith including, but 
not limited to, the following: (A) any activity conducted in connection with this Lease, whether or not 
expressly or inipliedly authorized or required by this Lease; (B) plugging and abandonment of producing wells, 
iion-producing wells, existing wellbores, or previously plugged wellbores; (C) management, use, and disposal of 
pi-oduced water and wastes or substances associated with lease activity-, (D) the generation, management, 
processing, handling, transportation, storage, treatment, recycling, marketing, use, disposal ., release, or 
threatened release.. of oil, natural gas, natural gas liquids, all other petroleum substances, any waste, or any 
"HazardoLis Substance" or "Pollutant or Contaminant" as those terms or terms substantially similar are defmed 
in applicable laws, including but not limited to the Comprehensive Environmental Response Compensation and 
Liability Act (CERCLA), as the same now exists or may be hereafter amended; (E) any failure by Lessee to 
comply witli an express or implied obligation created by this Lease, and (F) violation of any law or regtilation. 

(ii) "Lessee Group" means Lessee, its affiliate companies,joint oAmers, parmers, contractors and 
subcontractors and each of their respective officers ., directors, agents, representatives, consultants ., employees 
and insurers.

(iii) "Lessor lndemnitees" means Lessor ., its affiliate companies, joint owners, partners, contractors 
and subcontractors, and each of their respective officers, directors, agents, representatives, consultants, 
employees and insurers. 

(iv) The term "REGARDLESS OF FAULT" means WITHOUT REGARD TO THE CAUSE 
OR CAUSES OF ANY CLAIM, INCLUDING, WITHOUT LIMITATION, EVEN THOUGH A CLAIM 
IS CAUSED IN WHOLE OR IN PART BY THE NEGLIGENCE (WHETHER SOLE, JOINT, 
CONCURRENT, COMPARATIVE, CONTRIBUTORY, ACTIVE, PASSIVE, GROSS, OR 
OTHERWISE), WILLFUL MISCONDUCT, STRICT LIABILITY, OR OTHER FAULT, OF ANY 
MEMBER OF LESSOR INDEMNITEES, ANY MEMBER OF LESSEE GROUP, INVITEES OR 
THIRD PARTIES, AND WHETHER OR NOT CAIJSED BY A PRE-EXISTING CONDITION, 
WHETHER PATENT OR LATENT, OF THE PREMISES OF LESSOR INDEMNITEES, LESSEE 
GROUP, INVITEES AND/OR TH I RD PARTIES. 
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(b) NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THE OTRER PROVISIONS OF 
THIS LEASE, LESSEE AGREES TO BE RESPONSIBLE FOR AND ASSUME ALL LIABILITY FOR AND 
HEREBY AGREES TO DEFEND, RELEASE, INDEMNIFY AND HOLD HARMLESS LESSOR INDEMNITEES 
AGAINST ANY AND ALL CLAIMS ARISING IN CONNECTION WITH: (1) BODILY INJURY AND/OR DEATH 
OF ANY MEMBER OF LESSEE GROUP AND THEIR INVITEES; AND (11) DAMAGE'FO PROPERTY OF ANY 
MEMBER OF LESSEE GROUP AND THEIR INVITEES REGARDLESS OF FAULT. LESSEE 
ACKNOWLEDGES THAT TRIS STATEMENT IS CONSPICUOUS. Furtliermore, and in addition to the indemnity 
obli ations outlined above in this Section 15, Lessee agrees to be responsible for and assume all liability for and lierebv 9	 w 
agrees to defend, release, indemnify, and hold hari-nless Lessor Indemnitees from atid against any and all Claims of anv 
person or eiitity directly or indirectly arising out of or related to Lessee Group's negligent acts or omissions. The 
indei-nnity obligations set forth in this Section 15 shall include any medical, compensation, or other benefits paid by 
Lessor or any member of Lessor Indenuiltees and shall apply even if the employee is determined to be the borrowed or 
statutory employee of Lessor or any other member of Lessor Indemnitees. 

(c) In support of the indemnity obligations contained above, Lessee agrees to provide coverage and 
amounts of liability insuratice, which in no event shall be less than the minimum set out in Section 24 herein. It is agreed 
that with respect to any statLItory limitations now or hereafter in effect and affecting the validity or enforceability of this 
indemnification provision, such statutory limitations are made a part of this indemnification provision with respect to 
work performed and operations conducted in the state in which stich statute applies, and shall operate to amend this 
indemnification provision to the i-ninimum extent necessary to bring this provisions into conformity witli the requirements 
of such statute, aiid as so modified, this provision shall continLie in full force and effect. 

(d) In the event Lessee fails to fumish a defense and indeinnity as provided for lierein or in the event 
Lessee breaches an obligation in this Lease, Lessor shall be entitled to receive from the Lessee, in addition to its 
attomeys' fees, costs, expenses and any amounts paid in j'udgment or settlement, al I costs, expeiises, and attomeys' fees 
incurred in the enforcement of this Lease, including specifically, but not limited to, Claims for contractual indemnity and 
insurance coverage. 

(e) Lessee's obligations created bv this Section 15 shall continue and remain in effect and are enforceable 
by Lessor even after this Lease ten-ninates or o&rwise ceases to burden the Leased Premises. 

16. PROTECTION AND RESTORATION OF LEASED PREMISES. Without limiting the O'enerality of Section 15. 
INDEM N I'I'Y hereof, Lessee shall pay either the tenant or the surface owner (whichever is appropriate) for any and all 
damages to land, structures, roads, fences, gates, cattle guards, trees, growing crops, irrigation or any other facilities or 
improvements, equlpnient, wildlife, game, fish 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 peniilt any lien or other 
encumbrance to be filed or to remain against the Leased Premises as a result of operations hereunder. Regardless of 
whether Lessor has consented to an assignment, farmotit or other ai-rangement whereby Lessee conserits 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 actioii or liens arising out of sucli operations, whether arising in law, at equity or administratively. 
THE PROVISIONS OF THIS SECTION 16 SRALL SURVIVE ANY TERMINATION OF THIS LEASE. 

Lessee shall repair and clean all ditches, roads, bridges, fences ., pipelines and other structures, facilities and 
improvements on the Leased Premises which niav be used, worn or dama ed by an ), operation hereunder, shall reinove 9 
all debris resulting ftom any such operation, and shall otherwise restore the Leased Premises to its origiiial condition 
insofar as reasonably practicable. No well sliall be drilled within two hundred (200) feet of any building, railroad tracks 
or structure without Lessor's written consent. Lessee shall maititain in good conditioii all fences, bridges and roads on 
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the Leased Preinises which are used or constructed by Lessee in its operations, and all such roads shall be and remain 

private, not open to the public and will be conspicuously posted as such by Lessee. 

17. REMOVAL OF IMPROVEMENTS. Within six (6) months after any termination, as to all or any portion of the 

Leased Premises, Lessee shall remove from that portion of the Leased Premises any and all property, facilities and 

material belonging to or placed thereon by Lessee and shall restore the Leased Premises to its original condition insofar 

as reasonably practicable, in default of which withiti the tiiiie above specified, but subject to the other obligations of 

Lessee hereunder and in addition to any other remedy Lessor may enjoy, Lessor may remove, destroy or retain any such 

property, at Lessor's wi 11, and Lessee shall reimburse Lessor for the cost of any such removal or destruction as well as the 

cost of restoring the Leased Premises. 

18, RIGHT TOCURE; TERMINATION, In the event of Lessee's breach of this Lease other than Lessee's failure to 

pay sums when due hereundei- ot- a breach of obligations set forth in Sections 6. CONTINUOIJS OPERATIONS, 7. 

OFFSET OBLIGATION, aiid 2 1. RELEASE, Lessor shall notify Lessee of such breach, and Lessee shall have thirty (30) 

days from the receipt thereof to comply with this Lease. If Lessee fails to remedy any material breach within the period 

above provided, in addition to any other remedy available to Lessor, I-essor may, at its option, promptly following such 

period terminate this Lease and be relieved from any obligatioii hereunder. Such right of termination is exercisable by 

filing with Lessee and of record a notice of termination. 

If the parties are unable to agree upon whether or not a breach is material, then such dispute shal I be resolved by 

binding arbitration conducted by the Houston, Texas, office of the Ai-nerican Arbitration Association ("AAA") in 

accordance with the AAA's Commercial Arbitration Rules (the "Rules") effective at the time of the dispute. The 

Expedited Procedures of the AAA's Rules shall apply to any such dispute and the arbitration shall be heard and decided 

by a single arbitrator to be appointed by the AAA. The jurisdiction of the arbitrator will be limited to determ'ming 

whether or not a breach is material. The arbitrator shall make a reasoned award 'm writing. The award shall be final and 

binding on each Partv and for all purposes. Judgment upon a final award may be entered in any court having j urisdiction. I	 Z^l 

This arbitration provision shall survive the tennination of this Lease. Should the parties ever be prevented by applicable 

law fi-om utilizing arbitration to resolve disputes concerning whether or not a breach is material, then the choice of law 

and forum pi-ovisions of Section _15 shall nevertheless remain in fLill force and effect. 

Irrespective of whether Lessor elects to ten-ninate this Lease or exercise any other right or reniedy under this 

Lease or at law, Lessor shall be entitled to ottier available remedies, including specific performance to require Lessee to 

(a) abandon any well and/or restore the surface of the Leased Premises to its condition existing prior to entry thereon by 

Lessee, (b) fumish any reports required hereunder or information required hereunder firom operations on the Leased 

Preinises or land pooled therewith, and/or (c) mak-e any payment due hereunder. 

19. NOTICES. Except as otherwise expressly provided in this Lease, all notices, data, information, requests, 

payments and other commuiiications required or permitted hereunder shall be in writing atid shall be d-eemed to have 

been fully given, made and received only when personally delivered, delivered by Federal Express or other nationally 

recognized courier service, or tipon confirtiiation of tratismission of a facsimile, providedthat any attachments referenced 

in the notice are also sent via facsimile at the saine time, or tliree (3) business days after having been deposited in the 

United States mail ., certified niail, postage prepaid 5 return receipt requested and be addressed as set fortli below: 
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If to Lessee:	 1099 18"' Street, Suite 1800 

Denver, Colorado 80202 

Attn: Rocky Mountain Land Manager 

Ifto Lessor:	 logg 181h 
Street, Suite 1800 

Denver ., Colorado 80202 

Attn: Rocky Mountain Land Manager 

Either party may send notices, data, information, requests and other corrfl-nunicatioiis hereunder to the intended recipient 

at the address set forth above using any other nieaiis (including personal delivery, expedited couriet-, messeiiger service, 

telex, ordinary mail, or electronic mail), but no such notice, request, demand, claim, or other comrnunication shall be 

deemed to have been duly given unless and until it actually is received by the iiitended recipient. Either party may 

change its address by giving notice of such change of address in conformity with the provisions of this Section 19 for the 

giving of notice. 

20. GOVERNMENTAL COMPLIANCE. Lessee shall at all times comply with all laws, rules and regulations of all 

governmental departments and agencies with 	 over Lessee's operations hereunder and shall satisfv anv aiid all 

govemmental pennitting requirements to conduct Lessee's operations hereuiider. Lessee shall promptly plug and 

abandon all wells in accordance with the rules and regulations of any govenuiiental ageiicy havino 'urisdiction and. to the L,	 tJ 

extent not inconsistent therewith ., Lessee shall proinptly remove all abandoned pipelines and other debris, shall proinptly 

draw and remove the portion of all casing and pipe from abandoned wells or other operations above the surface down to a 

depth of at least ten (10) feet below ground level. 

21. RELEASE. In the event of termination or forfeiture of this Lease for any cause, in whole or in part, Lessee shal I 
execute and record a proper instrument of release within thirty (30) days of Lessor's request therefor, releasing from the 

terms hereof all those portions of the Leased Premises as to which the Lease may have terminated or been forfeited; and 

Lessee shall promptly fumish Lessor ari executed or certified recorded copy thereof. In recognition of the business 

necessity of such release being recorded in a timely fashion, Lessee, by acceptance of this Lease, agrees to pay as partial 

liquidated dama es to Lessor, the sum of One Hundred Dollars ($ 100.00) for each day that Lessee fails to record such 9	 1 

release in a timely manner, together with interest on the cumulative amoLint at the Iiighest rate allowed by law from the 

date due until paid plus all costs of collection, iiicluding attorneys' fees and all such sunis shall be pavable out of Lessee's 

sliare of production hereunder. In addition, Lessor sliall thereafter be entitled to record a notice of temilnation of this 

Lease and be relieved from any obligation hereunder. 

22,	 LESSOR'S ELECTION OF REMEDIES, WAIVER. The mention of any express obligation of Lessee herein 
shall never be construed as affecting any iinplied obligation, which Lessee may othenvise owe Lessor hereunder, but shall 

be cotisidered as being in addition thereto. Similarly, the mention of any right or remedy of Lessor herein sliall not 

preclude Lessor from exercising any other right or remedy to which Lessor might otherwise be entitled, incILidilig, 

without limitation, specific perfomiance to require Lessee to (a) abandon any well ancUor restore the surface of the 

Leased Preniises to its cotidition existing prior to entry thereon by Lessee, (b) fumish any reports required hereuiider or 

infonnation required hereunder froi-n operations on the Leased Premises or lands pooled therewith, and/or (c) make any 

payment due hereunder, but each shall be CUMLIlative of every other right or remedy given hereunder or no ", or hereafter 

existing at law or in equity by statute or otherwise, and mav be enforced concurrently therewith or from time to tliiie. No 

failure of Lessor to enforce any provision of this Lease sl^all operate as a waiver of Lessor's right to thereafter enforce 

such provision or any other provision. 
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23. DATAANDACCESS. Lessor shall be given fifteen (15) days notice prior to commencemelit of all drilling 
operations pursuant to this Lease. Lessor, or Lessor's representative (as appointed by Lessor), shall have the right, at 
Lessor's risk, to have access to the derrick floor and to observe all operations on all wells drilled on the Leased Premises 
or lands pooled therewith. Lessee shall promptly ftirnish to Lessor free of cost, a copy of all applications and reports 
made to any govemmental agency or authority, and all orders, rules and permits issued by any such agency or authority 
pertaiiiiiig to the Leased Premises, title opinions and curative material, daily drilling reports, well logs, core records and 
analysis, production analyses, fonnatioti test restilts,, well completion reports, well workover reports, gas-oil i-atio reports, 
well history and perfonnance reports, production reports, sales records and other data taken from wells located on the 
Leased Premises. Lessee agrees to furnish to Lessor true and complete copies of all contracts or agreenients as amended, 
for sale, processing or other disposition of any product produced from the Leased Premises and such tech-nical 
infonnation as Lessee may acquire with respect to sands and forinations encountered. Lessee shall notify Lessor in the 
event that any geophysical or geochemical exploration or examination of the Leased Prernises is either obtained by, 
becomes available to or is acquired by Lessee with respect to the Leased Premises. Notification shall be t-nade prior to 
acquisition of the data. To the extent Lessee has the legal right to do so, Lessee sliall furnish copies (digital and hard) of 
all such data to Lessor at Lessee's cost and expense. Data to be fumished by Lessee to Lessor shall include all data 
gathered over the Leased Premises plus one (1) mile in any direction frot-n the Leased Premises. Data shall include, but 
not be limited to, raw and processed data to bc determined on a project specific basis by Lessor. Lessor's representative 
shall have the right to be present when wells are tested and/or tanks are gauged and shall have the right to examine all nni 
tickets and to have full information as to production and runs, includiiig copies of all run tickets upon request, and such 
other information as may be appropriate to the settlement of accounts betxveen Lessor and Lessee, or to determine the 
respective rigjits and obligations of said parties, or to enable Lessor to comply with applicable laws, rules or regulations 
of goverm-nental authorities. A I I land surveys affecting the Leased Premises shall be conducted either by an elliployee of 
Lessee or by a Registered Land Surveyor and Lessee shal I deliver promptly to Lessor a copy of the map and field notes of 
each such survey. Lessor hereby agrees to treat all seismic data provided hereunder in a confidential manner and will not 
reproduce or distribute such data to any third party; provided, however, Lessor may show the data to its affiliates, 
working interest partners, Lessees, potential Lessees ., potential participants in an exploratioti program, agents, or 
successors in interest, and or all of whom will be required by Lessor not to disclose such data to any third party, 

24. INSURANCE. Lessee shall carry the following insurance in the indicated amounts: 

(a) Workmen's Compensation Insurance, in compliance with the Workmen's Compensation laws of the state in 
which operations hereunder are conducted. 

(b) Employer's Liability Insurance with limits of not less thaii $1,000,000 per person, covering all employees 
engaged in the performance of work in the state having	 over each employee. 

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

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

(e) Liability Umbrella (excess of underlying insurance coverage mentioned above) witli a combined limit per 
occtirrence coverage of tiot less than $25,000,000. 

(f) Well Control Insurance including underground blowout, seepage and pollution, with a minimum limit of 
$25,000,000.
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(g) To the extent of the liabilities assumed by Lessee herein, all of the above insurance shall be endorsed to 
provide that : 

( i)

	

	 Lessee's insurers waive their right of subrogation (equitable or by assignment, express or 

implied, loan receipt or otherwise) against Lessor Indemnities. 

(i i)

	

	 Lessee's insurers name Lessor Indemnities as additional insured's (except for Worker's 

Compensation and Property Insurance.). 

H 
i)

	

	
Such insurance coverage is primary over any insurance coverage maiiitained by Lessor 

Indemnitees. 

At the inception of this Lease, annually thereafter, and whenever requested, Lessee shall furnish insurance certificates to 
evidence the insurance required herein. Lessee's iiisurance sliall be carried with insurance companies satisfactory to 
Lessor and shall contain endorsements stating that insurer will give thirty (30) days' written notice to Lessor of non-
renewal, cancellation ., substantial ameiidment or alteration of such coverage. All deductible amounts, premiums, 
franchise amounts or other charges due with respect to Lessee's required insurance herein sliall be the sole obligation of 
Lessee. Maintaftilng, the prescribed insurance shall not relieve Lessee of any other obligation undei- this Lease. 

Lessee shall require each independent contractor and subcontractor to carry and maintaiii insurance at its own expense in 
amounts deemed necessary to cover the risks inhereiit to the work or services to be perfon-ned by the contractor or 
subcontractor. Every such insurance policy shall contain a waiver on the part of the insurance carrier of all rights, by 
subrogation or otherwise, against Lessor Indemnitees. Lessor Indemnitees shall also be named as additional insured in 
each such policy. Such insurance shall be primary over any insurance maintained by Lessor Indemnitees. 

25. BON QS/LETTERS OF CREDIT. Lessor may, at any time, require Lessee to provide a bond(s) to ensure timely 
and proper performance of Lessee's obligations hereuiider 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 perforyned) to ensure 
payment of contractors performing drilling or other operations hereunder, Such bond and lor letter of credit shall be from 
a surety/bank acceptable to Lessor and in a form acceptable to Lessor. If not provided within ten (10) days following 
written request therefor, Lessee, by acceptance of this Lease, agrees to pay as partial liquidated damages to Lessor, the 
suiTi of One Hundred Dollars ($ 100,00) for each day that Lessee fails to provide sucli bond or letter of credit, together 
with interest on the cumulative amount at the highest rate allowed by law from. the date due until paid plus all costs of 
collection, including attorneys' fees and all such sums shall be payable out of Lessee's share of production hereunder. 

26. FINANCIAL RESPONSIBILITY. At least sixty (60) days prior to Lessee's commencemetit of operations to 
drill a well on the Leased Premises pursuant to the ten-ns and conditions of this Lease, Lessee shall provide evidence of 
Financial Responsibility to Lessor. Thereafter, Lessor may at any time and from time to time, require Lessee to provide 
evidence of Financial Responsibility. "Financial Responsibility" shall mean an unsecured senior long ten-n debt rating 
from Moody's Investors Services, Inc., or a successor thereto ("Moody's") of Baa3 or higher and/or an unsecured senior 
long terni debt ratinc, from Standard & Poor's, a division of The McGraw-Hill Coiiipanies, Inc., or a successor thereto 
("S&P") of 131313- or higher. In the event of split ratings from Moody's and S&P, the lower rating shall prevail. In the 
absence of ratings from Moody's and/or S&P, Lessee shall provide to Lessor Lessee's latest audited fiscal year end 
financial statei-nent to include but not linilted to a balance sheet, operating statement ., cash flow stateinent, statement of 
equity and notes to fiiiancial statements ("Financial Statements"). Upon request, Lessoi- shall provide to Lessee a 
confidentiality agreement in regard to the Financial Statements in a fonnat acceptable to Lessee. If Lessor has reasonable 
grotinds for insecurity regarding the performance of any obligation under this Lease (whether or not then due) by the 
Lessee (including, without limitation, the occurrence of a material change in the creditworthiness of Lessee or its 
Guarantor, if applicable), Lessor may dei-nand Adequate Assurance of Performance. "Adequate Assurance of 
Perfonnance" shall mean sufficient security in the form, amount, for a tenn, and from an issuer, all as reasonably 
acceptable to Lessor, including, but not Iii-nited to cash, a standby irrevocable letter of credit, a prepayment, a 
perfon-nance bond or a guaranty. Lessee hereby grants, to Lessor a continuing first priority security iiiterest in, lien on, 
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and right of setoff against all Adeqtiate Assuraiice of Performance in the fomi of cash transferred by Lessee to Lessor 
pursuant to this Section 26. Upon the rettirn by Lessor to Lessee of such Adequate Assurance of Perfonnance, the 
security interest and I ien granted hereunder on that Adequate Assurance of Performance shal I be released autoniatically 
and, to the extent possible, without any further action by either party. 

27. PROCEEDS OF PRODUCTION. Lessor reserves the right, but not the obligation, to collect from the ptirchaset-
thereof the proceeds of production artributable to Lessor's interest in the Leased Premises from any sale of production 
therefroiii. Each purchaser shall be entitled to rely upon the wr-itteii direction of Lessor conceming the payment of such 
proceeds. 

28. REPAIR WATER WELLS/RESERVOIRS. All operations on the Leased Premises shall be conducted so as not 
to damage any surface or groundwater water supply. However, in the event Lessee's operations shall resLilt In daiiiage or 
destruction of any water supply, Lessee promptly shall repair, restore, reiiiediate, or replace any well, tank, surface pond 
or other water facility or any water supply so damaged or destroyed as a result of Lessee's operations. Lessee shall 
provide to Lessor and lor stirface tenant emergency water and water facilities for use in either's operations until such 
damage or destruction is repaired, restored, remediated ., and replaced. The words "damage" and "destroy" sliall also be 
construed to include contamination. Containination is defined to mean the addition of substances to any water supply 
used for human or animal consumption ., or for agricultLiral purposes to a degree which renders the potable water supply 
unfit by driiik-ing water standards for consumption bv humans or anii-nals, or the non-potable water unfit for agricultural 
purposes either during Lessee's operations or after such operations have ceased. Without limitation of the general 
requiremeiits stated above, Lessee agrees ., with reference to each well drilled on the Leased Prei-nises, either to (a) set and 
circulate cement around sufficient surface casing to penetrate and adequately protect a] I fresh 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 productiori casitig) is set in such well, circulate cement around such second 
string of casing with cemeiit circulated either to the surface or into the surface casing previously set in such well', or (c) 
utilize such other technique as ma ), 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. All remediation and restoration and remediatioii of any water supply by Lessee will be by techniques 
acceptable to Lessor and to the state agency with jurisdiction over the water supply, and to a regulatory standard required 
by the state agency allowing for non-degradation of the water sLipply. 

29. WELLTAKEOVER. Without the prior written consent of Lessor, Lessee shall not abandon any well or (except 
when a replacei-nent is inade) remove f-rom the wellbore 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 froiii 
said ,%vell upon the Leased Premises, Lessor shall liave the option to purchase any or all of such material and equipment, 
except that owtied by third parties, upon the Leased Premises which are still necessary for the prodLICtion and handling of 
hydrocarbons capable of being produced from such well and which are not required by Lessee for operations elsewhere 
on the Leased Premises. If Lessor takes over the well, Lessor shal I promptly relinburse Lessee for the reasonable 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 and which would have been recoveTable ., less the estimated costs of salvaging and of plugging 
and abandotiing the well, and Lessee shall promptly deliver a bill of sale to Lessor for such inaterial and equipment. If 
Lessor takes over the well, then Lessee shall be deemed to have reiiiiquished and transferred back to Lessor, free of any 
burdens created by Lessee ., all of the right, title and interest of Lessee in the we] ]bore, such material and eqLilpment 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. 

LAND GRANT PROVISIONS. Unless the requiremeiit is waived in writing by Lessor at its discretion, no entry 
shall be made for drilling operations and no facility shall be installed upoii any of the Leased Premises in which Lessor 
owns the nilneral ricrhts only, until a written agreement with the surface owner lias been secured by Lessor in a fonn 
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satisfactory to Lessor. Lessee shall request Lessor to obtain such agreement or to waive the requirement therefor at least 
thirty (30) days prior to the date Lessee intends to cotnmence such operatioiis. Any payments to surface ovmers pursuant 
to such agreement will not increase the burdens created under this Lease. 

31. ENTIRE AGREEMENT. This Lease contains the entire understanding among the parties hereto with respect to 
the subject matter hereof, and supersedes all prior aiid contemporaneous agreements and understandings, inducements or 
conditions, expressed or implied, oral or written, except as herein contained. The express teri-ns hereof control and 
supersede any course of performance or usage of the trade inconsistent with any of the tenns hereof. This Lease may not 
be modified or amended other than by an agreement in writing that is signed by the parties hereto. 

32. HEADINGS. The headings in this Lease are for conveiiience only and they fon-n no part of this Lease and shall 
not affect its interpretation. 

33. SEVERABILITY. Any provision of this Lease wliich is unenforceable in any jurisdiction shall, as to such 
j urisdiction, be ineffective to the extent of such prohibition or unenforceability, without invalidatiiig the reinaining 
provisions hereof, which provisiotis shall be enforced to the maximum exteiit perinitted by law and construed in a fashion 
to effectuate best the provisions hereof, aiid anv such prohibition or unenforceability shall not invalidate or render 
unenforceable stich provision in any otherjurisdiction. 

34,	 SUCCESSORS AND ASSIGNS. Subject to Section 11. ASSIGNMENT ., all the provisions of this Lease shall 
mure to the benefit of and be binding upon the parties hereto, their successors and assigns. 

35. RIGHT TO PURCHASE PRODUCTION. 

OilProduction: Lessor and Lessee aolree that Lessor shall have the right, at anytime and from time to time, upon 
not less than thirty (30) days'advance written notice to Lessee, to purchase all or any part of the oil (wliich term as herein 
used shall include crude oil, distillate, condensate, and other liquid hydrocarbons) produced and saved froi-n or 
attributable to the Leased Premises, on Lessor's standard division order ternis. The price payable for the oil contamied in 
a delivery pLirsuant hereto shall not be less than a boiia fide third party offer at the time of delivery for oil 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 laiids pooled therewith, Lessee shall immediately notify Anadarko Energy Services in writing at Anadarko Energy 
Services, Attn: Crude Oil Marketing, P. 0. Box 1330, I-louston, Texas 7725 1 -1 _3 )30. 

Gas Production: Subject to any -aas sales or purchase contracts affecting the Leased Premises on the date of this 
Lease, Lessor and Lessee further expressly agree that in the event gas (including nitrogen atid carbon dioxide) is 
produced from or attributable to the Leased Premises, Lessor shall have a right of first refusal to purchase any or all of 
such gas which is produced from or attributable to the Leased Premises. Under such right of first refusal, Lessee shall 
notify Lessor inoTiting of any bona fide offer for the purchase of its gas which it is willing to accept, ftimishing the terms 
thereof and Lessor shall have the right within thirty (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 its right to purchase under its right of first refusal, then Lessee may, within sixty (60) days thereafter, enter 
into a contract to sell the gas to such purchaser in accordance with said bolia fide offer. If, however ., Lessee does not 
timely eiiter into such contract with such purchaser (or if, for any reason ., a sale of gas pursuant to such contract is discon-
tinued) then this right of first refusal to purchase gas shall be reinstated subject to the ternis and conditions set forth 
herein. For purposes hereof, an offer sliall tiot 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 tiine (not exceeding thirty (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 attribtitable to 
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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 lierein the term "Market Price" shall iiieaii the arithmetic 
average of the prices reported in the first issue of the moiith of delivery for the price references Included in the Market 
Price Index applicable to a point of delivery, to be designated by Lessor, less the transportation, compression, gathering 
and other costs, if applicable, to deliver gas from such point of delivery to the inainline transmission point or points 
where such Market Price Index is established. As used herein, the terin "Market Price Index" for a particular point of 
delivery shall mean the published price references, to be designated by Lessor, whicii reflect the price paid for gas sold 
under spot contracts between unaffiliated third parties into one (1) or more mainline transmission systems which 
represent a market for the gas purchased bv Lessor at such point of delivery. Any dispute under this Lease arising out of 
or relating to which published price references are consistent with the parties' intent that the Market Price Index will 
reflect the prices paid for gas sold under spot contracts between unaffiliated third parties into mainline transnilssion 
systems which represent a market for the gas purchased by Lessor at the point of delivery shall be resolved by binding 
arbitration conducted by the Houston, Texas, office of the AAA in accordance with the pi-ovisioiis set forth in Section 18 
of this Lease. I'he jurisdiction of the arbitrator will be limited to deten-nining which published pi-ice references are 
consistent with the parties' intent that the Market Price Index will reflect the prices paid for gas sold under spot contracts 
between unaffiliated third parties Into i-nainline transmission systems which represent a market for the gas purchased by 
Lessor at the point of delivery. If Lessor does not make ati 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 to any bona fide offer subsequetitly 
received by Lessee. In the event gas is found on the Leased Premises or on lands pooled therewith, Lessee shall 
immediately notify Anadarko Energy Services in writing at Anadarko Energy Services, Attn: Nattiral Gas Marketin , 1	 9 
P. 0. Box 17 35779, Deiiver, Colorado 80217- 3 )779. Lessor hereby reserves the right to nominate an affiliate. or otlier 
third party., to act on its behalf relative to Lessor's right to purchase production liei-eunder. 

IN WITNESS WHEREOF, this Lease is executed on the date of the respective acknowledgments hereinbelow, 
but shall be effective ftom the date first hereinabove written. 

ANADARKO LAND CORP. 

By:	 L 
Its: XgenUand Ut#ney'-in-Fact 
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STATE OF COLORADO

) o 

COUNTY OF DENVER 

The foregoing instrument was acknowled ed before me this I st day of August, 201 1, by Gregory J. Shewmaker, 9	 1 
Agent aiid Attorney- in -Fact of Anadark-o Land Corp., a Nebraska Corporation, on belialf of the corporation. Z^' 	 I 

Witness my hand and officiaLs_eal. 

Signature 

SEAL

RICH	 0 ARD E 

C" Lo 0 IV

E 
Name (Print) 

My commission expires_ 

'T'itle of Officer
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	25-4-65 OGL
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