
SURFACE USE AGREEMENT

THis SURFACE USE AGREEMENT ("Agreement") isenteredintoby and between Clyde L.

Hemberger and JaniceE. Hemberger, husband and wife ,("Owner"), whose addressis2490
North County Rd. #3, Loveland, Colorado 80538 and CarrizoNiobrara LLC. ( Company ) ,
whose addressis500 Dallas Street,Suite2300, Houston, Texas 77002.

WHEREAS, Owner isthe owner of the surfaceof certainlandslocatedinWeld County,
Colorado, being describedas follows:

Township 8 North. Range 60 West. 6 P.M.

Section26: S/28E/4 and E/2E/2NE/4

WHEREAS, Company owns the leaseholdrightto accessthe Property and use so much of

the surfaceas isreasonablynecessaryto exploreforand produce oiland gas therefrom;and,

WHEREAS, Company and Owner desireto enterintothisAgreement as a supplement to,
but not in derogationof,Company's currentleaseholdrightsinsaidlands.

Now THERBFORE; in considerationof Company's agreement to pay the sum of $10.00,
Dollars the sufficiencyof which is hereby acknowledged, and the mutual promises and

covenants containedherein:

Except for claims and damages resultingfrom Company's negligence,Owner hereby
releasesand discharges Company, itsagents,employees, contractorsand licenseesfrom and

againstany and allclaims by Owner fordamages, of whatsoever natureand character,including,
but not limitedto,diminution invalue of the Property,arisingfrom, incidentto,or in connection

with Company's oiland gas operationson the Property,including,but not limitedto:locating,

drilling, stimulating, completing, restimulating, recompleting, deepening, producing,

maintaining,plugging,and abandoning the oiland gas well shown below, whether as a dry hole

or atthe end of itsproductive life;installingand operatingassociatedpipelinesand production

facilities;and, constructing,maintaining and reclaiming the well pad, production facilities,

pipelinesand roads (collectivelythe "Operations")(thewell/wellsand production facilitiesare

hereinaftercollectivelyreferredto as the "WelP')

Owner hereby grants,demises and conveys such easements and rights-of-wayon and

acrossthe Property as may be necessary or convenient forthe Operations. Company shallhave

the rightto drillthe well within the specifiedsurfacearea describedabove, includingdirectional

wells thatproduce from and drainlands otherthan the Property,provided such lands are validly

pooled with allor any portionof the lands includedin Company's oiland gas leasecovering the

Property,and so long as such locationsare permitted locationsunder the then applicablewell

spacing regulationsof the Colorado Oil and Gas Conservation Commission ("COGCC") or

exceptionsgrantedtheretoby theDirectorof the COGCC.



ADDITIONAL PROVISIONS

1. Company may exerciseitsrightshereunder for allpurposes necessary or convenient

for Company to perform the Operations,includingthe rightof unimpeded ingressand egress
acrossthe Propertyto accessthe Well, and to installand operatepipelines.Company may assign
or delegateto a thirdpartythe rightto installand operatepipelinesin order to connect the Well

to a gas gatheringsystem. The access easement shallbe non-exclusiveand capable of use by
Owner and itssuccessors,lesseesand assigns,so long as such use does not interferewith or

impair the Operations,and with the permission of Company, which permission shallnot be

unreasonably withheld.

2. Notwithstanding Owner's release of Company from any and all damage claims,

Company shallrepairto Owner's satisfaction,or otherwise compensate Owner, for damage to

personal property or to improvements on the Property,such as damage to buildings,fences,

gates,culvertsand livestock,or for other such extraordinarylosses or damages caused by

Company. Company-agrees-to-promptly repair-orcompensate-Owner for such-extraordinary

physicallossesand damages, but shallnot be liableforany consequentialdamages. Any failure

to reach mutual agreement with respectto such repairor compensation shallnot be deemed to

constitutea breach or abrogation of thisAgreement, nor to terminate or diminish the grants,

conveyances, rightsand obligationscontainedherein.

3. Company hereby agrees to indemnify and hold Owner harmless from and againstany
and allthirdpartyclaims,losses,liability,damages, and causes of actionforpersonal injuryor

property damage arisingout of Company's Operations,unless,and to the extentthat,Owner's

negligencecauses or contributesto such thirdpartyclaims.

4. Owner has requested that all consultationbe conducted directlywith Owner.

Accordingly, Owner shallhave the responsibilityof notifyingany affectedtenant,lesseeor other

party who may own or have an interestin any crops or surfaceimprovements which could be

affectedby the Operations. Owner agreesthatalldamages claimed by a surfacetenant,lesseeor

other such party resultingfrom the Operations shallbe settledby Owner, and Owner hereby

agreesto indemnify and hold Company harmless from and againstany such claims.

5. Company agrees to perform all reclamation in accordance with the rules and

regulationsof the COGCC, unless a variance therefrom is granted by the COGCC upon the

requestof Owner. Company shallendeavor to keep the well pad, the production facilities,and

the pipelineand accesseasements freeof weeds and debrisand to controlerosion.

6. Company shallconstructand installthe well pad, roads, pipelinesand production

facilities,including,but not limited to, pumping units,tanks, heater/treaters,separatorsand

emission controlunits,within the are shown on the platsattachedas Exhibitshereto. Except as

specifiedherein,includingon the attachedplats,Company shallnot occupy the surfaceof the

Property except in the event of an emergency or for reasonable incidentaland temporary

activities,and Company shallbe strictlyand solelyresponsibleforany damages thatmay occur

as a resultof such emergency activities.



7. Owner acknowledges and agrees that Company has consulted in good faithwith

Owner as to itsproposed Operations, in accordance with COGCC requirements,or hereby

waives such requirements. Owner expresslywaives the applicationof any COGCC setbacks

inconsistentwith thisAgreement, including,but not limitedto,setbacks for high densityareas

and surfacelotlines.

(a) Company has provided Owner with the COGCC Form 2A ("Oil and Gas

Location Assessment") forthe Well and saidForm 2A accuratelyreflectsthe provisionsof this

Agreement.

(b) Owner agrees not to object to said Form 2A and hereby waives any right

grantedby COGCC ruleto comment on saidForm 2A, to requestan extensionof the comment

period,to requestan onsiteinspectionpursuantto COGCC policy,or to appeal the approval and

issuanceof theForm 2A, and any relatedForm 2 ("ApplicationforPermit to Drill").

(c) Owner shall not oppose Company in any agency or governmental

proceedings,includingbut not limitedto the COGCC, County, City or localgovernment, or

other governing body proceedings,relatedto Company's operationson the Property,including

but not limited to drilling,workovers, well deepenings and recompletions, provided that

Company's positioninsuch proceedingsisconsistentwith thisAgreement.

8.Owner expresslyacknowledges and agreesthatthisAgreement shallbe deemed to be

specificallyapplicableto, and to fullysatisfy,the obligationof Company to accommodate

Owner's use of the surface of the Property,existingor future,and waives any statutoryor

common law claim to the contrary.

9.Owner hereby:

(a)AGREES [ ] to allow the Colorado Division of Wildlifeto enterupon the

Propertyforthepurpose of inspectingwildlifehabitat;and,

(b) CONSENTS [ ] to the inclusionof site-specificconditionsof approval,

stipulations,or restrictionsrelatedto wildlifehabitatprotectionor mitigationin the COGCC

permit(s)forthedesignatedWell.

(c) CONSENTS [ ]to an archeologicalsurvey ifnecessaryto obtaina permit

to drill.

10. Owner agrees to include a note on any annexation, subdivisionplat,planned unit

development or other land use designationfor which Owner may apply to put successorsor

assignson noticethatthe Property issubjectto thisAgreement. Company may alsorecord this

Agreement or a Memorandum thereof.In allotherrespects,however, the partiesshallhold the

provisionsof the Agreement inconfidence.

11. In construing this Agreement, no consideration shall be given to the fact or

presumption thatone party has had a greateror lesserhand in draftingthisAgreement than any

otherparty.



12. This Agreement shallbe subjectto,and construed under, the laws of the State of

Colorado, without regard to itsconflictof law provisions,and jurisdictionand venue shallbe

solelyin the courtsof the Stateof Colorado, subjectto the rightof eitherparty to remove a

matterto federalcourt.

13. Each of the undersigned principalsof the partiesrepresentsand warrants thatsuch

person has the requisitecorporate or legal authorityto bind the respectivepartiesto this

Agreement.

14.Concerning any matterrelatingto the Operations,Owner may contact:

Operator:CarrizoNiobrara LLC.

Person to Contact:ScottHudson

Address: 500 Dallas Street,Suite2300

Houston, Texas 77002

Phone Number: 713-328-1000 .

Fax: 713-328-1060

Email Address: scott.hudson@crzo.net

15. This Agreement shall extend to, bind and inure to the benefit of, Owner and

Company, and theirrespectiveheirs,personalrepresentatives,successorsand assigns.

16. This Agreement shallbecome effectivewhen itisfullyexecuted and shallremain in

fullforceand effectuntilCompany's leaseholdestateexpiresor isterminated,and Company has

plugged and abandoned the Well and conducted reclamationin accordance with thisAgreement
and applicableCOGCC rulesand regulations,except thatany release,discharge or indemnity
from and againstliabilitycontainedhereinshallsurvivetheexpirationof thisAgreement.

IN WITNESS WHEREOF, the parties have executed this Agreement thisAday of

idy ,2012.

OWNER:

Clyde L. Hemberger aniceE. Hemberger

COlviPANY:

CARRIZO Niobrara LLC.

Richard H. Snuth, Vice Presidentof Land


