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THIS AGREEMENT mede this 16th doy of Qctober.

19--1.0. between UNION: PACIFIC RAILROAD COMPANY, a Utah corporation authorized to do business in the State of___......_k
Lessor, and PAN AMERICAN PETROLEUM CORPORATION, a Delaware corporation outhorized to do business in said State, Lesses,

WITNESSETH:

1. Lessor, for a good and valuable consideration, receipt of which is hereby acknowledged and in consideration of the royaltles hereln provided, and of
the agreement of Lessee herein contained, hereby grants, leases and lets exclusively unto Lesseo for the purpose of investigating, exploring, prospecting, drilling
and mining for and.producing oil and gas (gas for all purposes being defined without limitation, to include dry gas, casinghead gas, distillate, condensate, helium
and all other gaseous substances), and associated liquid hydrocarbons, and, subject to the provisions of Sectiong 14, 16 and 18 hercof, laying pipe lines, building
tanks, power stations, telephone lines and ou%er ctures thereon to produce, save, take care of, treat, transport snd own said products and g its employ

1, - o
the following desctibed land in el County, tolorado
to-wit

See description on attached Exhibitc "A"

In addition o the land above described, Lessor hereby grants, leases and lets exclusively unto Lesseo to the ‘same extent as if specifically deseribed herein
all ofl, gas and asaociated liquid hydrocarbons underlying lakes, rivers, streams, roads, easements and rights-of-way {other than railread rights-of-way) which

e
traverse or adjoin any of said lands. For rental payment purposes, the land included within this Jease shall be deemed to contain -’1_725 .
aores, whether it actually comprises more or lers.

2. -Subjfect to the other provisions hereln gontained, this lenge shall be for a term of § years from its date {called “primary term”) and ss long thereafter
as ofl, gas or assosfated liquid hydrocarbons or any of them are produced from sald land hereunder, or drilling or reworking operations are conducted thexeon.

8. Lespee, within three months from the date of this lease, shall commence the actual drilling of & test well on the lessed premises; and thereafter shall
prosecute the drilling of sald well diligently, without unnecessary delay and in a workmanlike manner. ¥ the actual drilling of said well is not commenced
within the time preacribed, this lesse will automatically terminate,

4, - The royslties to be pald by Lessee are: (2) on oil and on associated liquid hydrocarbons, 187% of that preducéd and saved from said land, the same to
be delivered free of cost at the wells, or to the credit of Lessor into the pipe line to which the wells may be connected; (b) on gas produced from safd Jand and
sold or used off the premises or in the manufacture of gasoline or other products therefrom, the market value at the well of 169% of the gas 5o sold or used;
provided that on gas sold at the wells the royalty shall be 159 of the amount realized from such sale. Lessee shall have free use of ofl, gas and water from said
land, exeept water frown Lessor’s wells, for all operations hereunder, and the royalty on oil and gas shall be computed after deduciing any so used.

While there {s-a well on the leased premises or on acreage pooled therewith capable of producing only gas, but from which well production is not being
sold or used, and in the absence of oil or other production from said premises, this lease shall be extended for a perfod of 80 days from the date such well is shut
Jn, and Lessee may tender or pay annually as royalty n sum equal to the amount of annual rentals which would be payable during the primary term to defer
drilling ‘operations on the leased premises then subject to this lease; payment or tender of such royalty to be made as provided in Bection: 8- hercof; .with:the: first
payment to be made on or before 90 days from and after the dete on which*such well is shut-in and a similar payment to be made snnually thereafter on or
‘before the annivereary date on' which such well i3 shut-in. I such payments are so made, it shall be considered that gas is being produced :in-paying’ guantities
from the leased premises under all the terms and provisions of this lease.

If rany- portion of the leased p {ses is Included in a led -unit, the amount .of the shut-in royalty applicable to the Leossor's intevest. therein shall be
reduced |n: the’ proportion that thg amount of Lessor's net mineral acres included in any such pooled unit upon which such gas.well is situated bears to the

‘wml'aerﬁdgs;qqnh,hi,ed in such pooled unit as provided in Bection 7 herecof.
Ty Léssee shalluse reasonable diligence to market gas capable of being produced in paying quantities from s shut-in well, but shall be under no obligation

‘.f@‘market same undéer tdrms, conditions or circumstances which, in Lessee’s good faith judgment, are unr ble or unsatf V.

ti v Lessee mey from ﬂhe to, time. purchase any royalty portion of oil or associated liquid hydrocarbons in‘its' possession, paying the market price therefor
.- prevailing: in‘the field wheré produced oh the date of purchase: provided, however, that if Lessor shall so elect, Lessee shall deliver to Lessor in kind ita royalty
*share of ofl and agsociated liquid hydrocarbons. In the event of such election, Lessor shall give to Lessee not less than 80 days’ notice of ita election and shail
“take said royalty shere in kind for a period of not less than six (8) months following the termination of said sixty (60) day period. Any such deliveries are to

y convenience at times and in amounts which equitably adjust deliverics of both

‘parties.’ ' ° ;. . : ; ooy . .
8, 1 the wellprovided. for in Section 8 hereof is drilled.and completed ns a dry hole and if operations for drilling are not commenced on said land as
herel,n'é:zbr'«pi-ov‘igcd on or before one year from this date, the lease shall then terminate as to both parties, unless on or bofore such anniversary date Lessee

shall pi 3‘4 tender to Lessor, Att'n: Assistant Treasurer, Vatural Resources Division-Petroleuns, [, 0. Dox 3467, Enid (klehoma, 73701, the sum of I".’LVe
'.Thousand Seven Hundred Twenty-Five and 20/108uars (3..55725.20 0 o0 e
3 t

& L]
(herein called rental), which shall cover the privilege of deferring of oporations for drilling for a veriod of twelve (12) montha. In, like manner
and;upon like payments or tenders annually the commencement of operations for drilling may be further deferred for successive periods of twelve (12)“months
each during the primary term. The payment or tender of rental herein veferred to may be made in currency, draft or check at the option of the Lessee; and the
.depositing of such currency, draft or check in any post office, properly addressed to the Legsor, on or before the rental paying date, shall be dearaed. poyment. as
herein provided. Lessee may at any time execute and place of record a release or releases covering any portion or portions of the nbove deseribed promises, fur-
nishing a copy thereof to Lessor, and thereby surrender this lense as to such portion or portione and be reiieved of all obligations as to the acreage sunrendeved,
and thereafter the rentals payable hereunder shall be reduced in the proportion thut the acreage noveted heveby is veduced by oaid rolease or relensc,

If Lessee shall, on or before any rental date, make a bona fide attempt to pay rental to Lessor and if such payment shall be in an incorrect amount, Lessee
shall be unconditionally obligated to pay to Lessor the rental properly payable for the rental period involved, but this lease shall be maintained in the 'same
manner as if such erroneous rental payment had been properly made, provided that the erroneous rental payment be corrected within thirty (30) days after
receipt by Lessee of written notice from such Lessor of such error accompnnied by any documents and other evidenco necessary to enable Léssee to make proper
payment. :

8. Should any well drilled on the above described land during the primary term before produstion !s oblained be n dry hole, or should production be ob-
tained. during the primary term and thereafter cemse, then and in either event, if operations. for driliing an ndditional well are nol commenced or operations for
reworking an old well are not pursued on eald land on or before the first rental paying date next succceding the cessation of preduction or driliing or reworking on
sald well or wells, then this lease ghall terminate unless Lessee, on or before said date, shsll resime the payment of réntals;'Upon rvesumplion of the payment of
ireptals, Bectfon 5 governing the payment of rentals, shall continue in.force just as though there had heen no interruption in the rental payments. If during the
Jast year.of the primary term and prior to the discovery of oil, gas or assosiated -liquid hydrocarbons on said land Lessee should drillia.dry.hole theveon, or.if
after, discovery .of ofl, gns or associated liquid hydrocarbons before: or during the last year of the primary texm the production thereof should .seago during :the
last year of pald term from any cause, no rental payment or operations are necessary in order to keep the lease in furce during the remainder of the primary
term, I, at the expiration of the primary term, Lessee fa conducting operations for drilling a new well or reworking an old well, ‘this lease nevertheless shall
continue in force as long as such drilling qr reworking operations continue, or {f, after the expiration of tho primary torm, production .on this lease shall cesse,
this lease nevertheless shall continue in fovce if drilling or reworking operations are commenced within sixty (80} days after such cessation of production; if
production is restored or additional production is discovered as a result of any such drilling .or reworking opcratfons, conducted without cessation of. more than
sixty (60) days, this lease shall continue as Jong thereafter as oil, gas or associnted liquld bhydruearbors: ere vrodusol end as long as additional drilling or
x:eworklng operations are had without cessation of such drilling or reworking operations for meie thin sixty {60) consecutive davs.

v+ T Lessee, at ita option, is hereby given the right and power to pool or combine the iand covered by this ease, or any portion thereof, as to oil and gas,
or efther of them, with any other land, lease or leages when in Lessee’s jud titlo ry or advinable to-do e fn ovder to wruperly develop and operate
sald premises, 'such pooling to be into a well unit or units not exceeding forty (40) acves, plus an acrenge tolerance of ten per cent (109%) of forty (40) acres, for
oll, and not exceeding six hundred nnd forty (640) acres, plus an acreage tolerance of ten per cent (1077} of six hundved and forty (840) acres, for gus, except
that larger units may be created to conform to any spacing or well unit pattern that may be prescribed by governmentn! authorities having jurisdiction. Lessee
may pool or combine acreage covered by this lease, or uny portion thereof; as above provided, as (& ¢il or gag in any mne or nove airala, and units so formed need
~ot conform In size or area with the unit or units into which the lense i3 puoled ot conbined as o swy sther shiatum or atrata, and oil units need not conform as

» area with gas unita. The pooling in one or more instances shall not exhaust the rights of the Lessee hersunder to pool this jease or portions thereof into other
«units, Leasee shall execute in writing and place of record an instrument or instruments identifying and describing the pooled acreage. The entire acreage. so
pooled into a unit shall be treated for all purposes, except the payment of roynlties, as if it. were included in this leasc, nnd deilling or reworking operations
thereon or production of oil or gas therefrom, or the completion thereon of & well ns a shut-in gas well, shall be consfdered for all purposes, except the payment
of royalties,- as if. such operations were on or such production were from or such completion weve on the Iand ecovered by this lense, whether or not the well or
- wells be Jocated on the premises covered by this lense, In Heu of the royalties elsewhere herein wspecified, T.essor shall receive from a unit so formed, only such
portion of the royalty stipulated herein as the amount of its net mineral neres pluced in the unit bears to the total acreage so powled in the particular unit
fnvolved. Bhould any unit as originally created hereunder contain less than the maximum number of acres hereinahove specified, then Lessee may ot any time
thereafter, whether before oi after production is obtained on the unit, enlarge such wnit by adding additional screage thereto, but the enlarged unit shall in
no event exceed the acreage content hereinabove specified. In the avent an existing unit iy so enlurged, Lessee shall execute and place of record a supplemental
declaration of unitization fdentifying and describing the land added to the existing unit: provided, that if such supplemental declaration of unitization i8 not
filed until after production. is obtained on the unit as originally created, then und in sueh eveni the supplemental declarntion of unitization shall not become
effective until the firet day of the calendar month next following the filing thercol. Ta the absence of production Lersee may terminate any unitized area by
1iling of record notice of termination, .

This Section 7 shall not affect the provisions of Section 3.

8. Léssee shall have the right at any time without Lessor's consent to surrender all or any nortion of the lensed premises and be relieved of all obligations
as to the acreage surrendered arising subsequent to the date of surrender. Lessee shall have the right at any time during or within one year aftev the expira-
tion of this leasé to remove all property and fixtures placed by Lesiee on safd lund, {neluding the right to draw and remove all casing.

9. The rights of either party hereunder may be assigned, in whole or in part, and the provisions heveof shull extend to the successors and assigns of the
parties hereto, but no change or division in ownership of the lund, rentals, or royulties, however aceumplished, shall operate to enlarme the obligntions or diminish
the rights of Lessee, No change in the ownership of the land, or any interest therein, shall be hinding on Leasce until Lessce »hall be furnished with a ceitified
copy of all recorded instruments, all court procecdings nnd all other necessary evidence of any transfer, inhevitanee, or sale of said rights. In event of the asaign-
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ment of this Jease as to a segregated portion of said land. the rentals payable hereunder shall be apportionable among the several leasehold owners ratably ac-
cording to the surface area of each, and default in rental payment by one shsll not affect the rights of other leasehold owners hereunder. In case Lessee assigns
this lease, in whole or in part, Lessee shall be relieved of all obligations with respect to the assigned portion or portions arising subsequent to the date of
assignment.

10. All express or implied covenants of this lease shall be subject to all Federa! and State Laws, Executive Orders, Rules or Regulations, and this lease
shall no be terminated, in whole or in part, nor Lessee held lHable in damages, for failure to comply therewith, if compliance is prevented by, or if such failure
is the result of, any such Law, Order, Rule or Regulation, or if prevented by an act of God, of the public enemy, labor disputes, inability to obtain material,
faflure of tmnsportation. or other cause beyond the control of Lessee other than financial,

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

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

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

14. Lessor reserves the .right to use such portions of the leased premises as may not be required by Lessee in the conduct of its operations hereunder, for
all purposes not inconsistent with the rights granted hereby, and Lessee shall so conduct its operations as not to interfere unreasonably with such use; provided,
wertheless, that the use of the leased premises by the Lessor shall not unreasonably interfere with the operations of the Lessee.

16, Lessee shall not make any entry upon or under any portion of the right of way or station grounds of Lessor for any of the purposes of this lease, and
shall nét drill any well or maintain any structures within two hundred feet (200') (a) of any raflroad tracks or buildings on said right of way or station
grounds, or (b) of any buildings upon the leagsed premises.

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

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

17. Lessee agrees to hold Lessor harmless from and to indemnify it against any and all clalms, demands, actions and causes of action for injury to or
loss or destruction of property, and for injury to or death of any person, arising out of or in connection with operations hereunder.

Lessee shall not permit or suffer any lien or other encumbrance to be filed or to remain against the leased premises as & result of its operations hereunder,
and Lessee agrees to hold Lessor harmless from and to indemnify it against any and all claims, demands, actions and causes ¢f action which may result from
the filing of any such lien or encumbrance.

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

ANION I“.’ACIFl1 RAILROAD COMPANY

. Its Attorney in Fact

STATE OF COLORADO 1 Colorado-Wyoming
COUNTY OF ... LCARAPAHOE Acknowledgment
X
‘(,%.‘)te 'fdfegtd;ng'/mstrument was acknowledged before me by.......... J. A. Redeker o et e seme ,
\}"Attoqeu ip e Féc?’for UNION PACIFIC RAILROAD COMPANY, this ....10th .. day of ... Octobexr ..o ,
*qs..!l.{? ‘_: .

‘!\ “

fW‘IjTQ{ES,S myaﬁnaE and official seal, e (7/454/&@«77’(71144”1 .........................

Notary Public

- ;‘
P -yf S
K Oc tober 23, 1971
yﬁC«Hﬁmi’s 60{10 w¥pires . HE L DCL e s e R ———
STATE OF .ooocvrcerrererresser e Utah-Nebraska
COUNTY OF oo Acknowledgment
On the ... veetnecareraanns day of

Public in and for said County,

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

AULhOTItY BRA 88IA ..o et see s ene acknowledged to me that he, as such Attorney in Fact, executed
the same. .

WITNESS my hand and notarial seal the date last aforesaid.

................................ LT T

Notary Public

My Commission expires
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This instrument was filed for record on the
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FROM
UNION PACIFIC RAILROAD COMPANY
‘ TO
PAN AMERICAN PETROLEUM CORPORATION

Dated

Section .
19

the records of this‘ offi
When Recorded Return to

No. of Acres
STATE OF
COUNTY OF

By ..
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LEASE DESCRIPTIION ~ EXHIBIT "A"

rth ~ Range 66 West

Township 2 No
Section 1:
Section 3
Section 1l:
Section 13:
Section 15:
Section 23:
Section 25:

Lot 2 (R/2 NW/4)y (79.24), 5/2 WW/&, S/
Lot 2 (N/2 NW/4) (78.93), §/2 NW/4, S/
NW/k, S/2
NW/4, 872
NW/4&, 572
NW/4, S/2
NW/ G, S/2

n
&
2

rth - Range 65 West

Townghip 2 No

- Section 5:

Section 7:

Section 9:
Section 19:

Section 29:

Lot 2 {(N/2 NW/4) (71.97), S/2 NW/4, 8/2
Lots 1 and 2 (W/2 W/2) (151.48), E/2 W/2,
SE/%

NW/4, 8/2

Lots | and 2 (W/2 W/2) (143.36), E/2 W/2,
SE/ %

NW/4, 8/2

479 .24
478.95
480.00
480,00
480 .00
480 .00
480 .00

471.97

471 .43
460 .00
463.56
4806.00

{oataining 5,725.20 acres, wmore or less, in Weld CGounty, Colorado.
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