
MEMORANDUM OF SURFACE USE AGREEMENT

ThisMemorandum ofSurfaceUseAgreement("Memorandum")ismadeandenteredintoeffectivethis_ __
dayof Mek ,201T, byandbetweenDAYBREAK RECOVERY ACQUISTION LLC,aDelawarelimited
liabilitycompany,withanaddressof1251AvenueoftheAmericas,50thploor,New York,NY 10020,(hereinafter
referredtoas"Owner")andKERR-MCGEE OIL & GAS ONSHORE LP (hereinafterreferredtoas"KMG"),withan
addressof109918thStreet,Suite1800,Denver,CO 80202;andKERR-MCGEE GATHERING LLC ("KMGG"),
alsowithanaddressof109918'hStreet,Suite1800,Denver,CO 80202.Owner,KMG andKMGG aresometimes
referredtoaloneortogetherasa"Party"orthe"Parties."

A. OwnerownsthesurfaceestateofthatcertaintractoflandmoreparticularlydescribedonExhibit"A"
attachedhereto,beingaportionoftheSE/4ofSection8,Township1North,Range68West,6thP.M,
WeldCounty,Colorado(hereinafterreferredtoasthe"Section8Property");

B. KMG hastherighttodevelopitsoilandgasleaseholdestatebydrillingwellsontheSection8Property
("FutureWells").SurfaceownershipoftheSection8Propertyissubjecttotherightsoftheoilandgas
leaseholdestate,alloraportionofwhichisownedbyKMG;

C. ThePartieshaveenteredintoanagreementthatsetsforththeParties'rightsandobligationsregardingthe
relationshipbetweenthedevelopmentoftheSection8PropertybyOwnerandKMG's operationand

developmentofitsoilandgasleaseholdestate,suchagreemententitledthe"SurfaceUseAgreement"
("Agreement");and

D. ThePartiesdesire,throughtheexecutionandrecordingofthisMemorandum,toreaffirmandgivenoticeof
theAgreementandtherightsandinterestscreatedthereby.

NOW, THEREFORE, inconsiderationofthecovenantsandmutualpromisessetforthintheAgreement
andthisMemorandum ofAgreement,includingintherecitals,thePartiesagreeasfollows:

1. ThePartieshavereachedanagreementregardingdevelopmentofKMG's leaseholdestate,includingbut
notlimitedtothelocationofwells,productionfacilities,accessroutesandpipelinesontheSection8
Property,undertheterms,provisionsandconditionssetforthintheAgreement;

2. ThisMemorandum isnotacompletesummaryoftheAgreementandshallnotbeusedininterpretingthe
provisionsoftheAgreement,norinanyway ormannerdoesitamend,modifyoraffecttheterms,
provisions,conditionsandexceptionsoftheAgreement,andtheAgreementshallgovernandcontrolinall
respects,theduties,obligations,covenants,warrantiesandagreementsoftheParties;

3. ExhibitA isincorporatedintothisMemorandum bythisreference;

4. ThisMemorandum shallberecordedintheOfficeoftheClerkandRecorderofWeld County;and

5. ThisMemorandum may beexecutedincounterparts,eachofwhichshallbedeemedanoriginal,but

togetherofwhichshallconstituteoneandthesameinstrument.Facsimileand/orscannedsignaturesshall
havethesameforceandeffectasoriginalsignatures.

INWITNESS WHEREOF, thePartieshaveexecutedthisinstrumentonthedatessetforthinthe
acknowledgements,buttobeeffectiveonthedatefirstabovewritten.

IGRR-MCGEE OIL & GAS ONSHORE LP DAYBREAK RECOVERY ACQUISITION LLC,
A Delawarelimitedliabilitycompany

By: By: . []/M d
Name: Name: JO athan Shyntdfer
Its: Its:

Authodzad Signatiy



IGRR-MCGEE GATHERING LLC

By:
Name: o
Its: e a e -bd

ACKNOWLEDGEMENTS

STATE OF NJ(7h 40- )
)ss.

COUNTY OF //d69TlR TBL )

The foregoinginstrumentwas acknowledgedbeforeme thisk day ofMilili ,201 ,by Jon

Shumaker,individually,andasA(Tkf2c1) Sl6MiD ofDaybreakRecoveryAcquisitionLLC, aDelaware
limitedliabilitycompany.

Witnessmy handandofficialseal.

[SE A L]
NotaryPubli HSINYILONKER

My CommissionExpires: NotaryPublic,StateofNewYork
Nu.uILuum374

QualifiedinWestchesterCounty
CommissionExpiresJune1,20

STATE OF COLORADO )
)ss.

COUNTY OF e QW )

The foregoinginstrumentwas acknowledgedbeforeme thisSO day of/Q(gel, 2017, by
c ec asAgent& Attorney-in-FactofKerr-McGeeOil& GasOnshoreLP.

Witnessmy handandofficialseal.

REBECCAGILL NotaryPublic

NotaryPublic-StateofColorado My CommissionExpires:D i. 04' e&Ol8
NotaryID20014036429

MyCornmissionExpiresJan8,2018

ST )
)ss.

COUNTY OF pJV y )

The foreging instrumentwas acknowledgedbeforeme this ) day of(fictt 2011, by
o anu # d & ef asAgent& Attorney-in-FactofKerr-McGeeGatheringLLC.

J

Witnessmy handandofficialseal.

[SE A L]
NoiafyPublic

ap_.. , , , , , , , , My CommissionExpires:N ,08 .c

REBECCAGILL
NetaryPublic-StateofColorado

NotaryID20014036429 2
MyCommissionExpiresJan8,2018



Exception Location Waiver SUA Language 

1. OGOA and Rights of Use.  Owner hereby sets aside and grants to KMG, KMGG, its agents,
employees, contractors, and related service companies, the exclusive right (except as set forth herein) to use the OGOA 
on the Section 8 Property.  The OGOA may be utilized for, but not limited to, drilling, completion, 
reworking/recompleting, production, well deepenings and grading activities related to the Wells.  Additionally, KMG 
shall have the exclusive right (except as set forth herein) to locate equipment, facilities, access roads, flow line 
easements, electrical easements, waterline easements, and/or other pipeline easements (collectively referred to as 
“Easements”, and as later defined in Paragraphs 6, 7, 8 and 9 of this Agreement) as it deems necessary in order to 
operate the Wells within the OGOA. 

The OGOA located on the Section 8 Property shall be as follows: 

As shown on Exhibit B, the OGOA will total approximately 11.37 acres, and will include a Permanent 
Operations Area consisting of approximately 2.42 acres, a No-Build Zone Area consisting of approximately 8.58 
acres, and an Ancillary Operations Area consisting of approximately 0.37 acres. 

The Parties agree to the following concerning the respective Permanent Operations Area, No-Build Zone 
Area and Ancillary Operations Area within the OGOA: 

(a) The Permanent Operations Area.  The Permanent Operations Area is for the exclusive
use of KMG, KMGG, its agents, employees, contractors, and related service companies for its oil and gas 
operations related to the Wells on the Section 8 Property.  The Permanent Operations Area shall be the area 
where KMG shall locate all Wells, and may also be used for, but not limited to, the location of tanks, 
separators, dehydrators, compressors, pumping units and all other associated oil and gas drilling and 
production equipment and facilities as may be authorized by COGCC permit, rules and regulations. 
Additionally, Owner consents to the location of multiple Wells within the Permanent Operations Area (as 
provided herein) that are greater or less than fifty (50) feet apart so long as all such Wells are located within 
the Permanent Operations Area.  

(b) The No-Build Zone Area.  The No-Build Zone Area is for the exclusive use of KMG,
KMGG, its agents, employees, contractors, and related service companies for its oil and gas operations related 
to the Wells on the Section 8 Property.  KMG may not locate any Wells within the No-Build Zone Area; 
however, KMG may conduct operations related to the preparation, grading, drilling, completion and 
production of Wells within the No-Build Zone Area. 

(c) The Ancillary Operations Area.  The Ancillary Operations Area is a twenty (20) foot
wide strip along the eastern edge of the OGOA, and is for the non-exclusive use of KMG, KMGG, its agents, 
employees, contractors, and related service companies for its oil and gas operations related to the Wells on 
the Section 8 Property.  KMG may not locate any Wells within the Ancillary Operations Area; however, 
KMG may conduct operations related to the preparation, grading, drilling, completion and production of 
Wells within the Ancillary Operations Area.  Additionally, all portions of access roads, flow line easements, 
electrical easements, waterline easements and other pipeline easements within the Ancillary Operations Area, 
are for the non-exclusive use of KMG, KMGG, its agents, employees, contractors, and related service 
companies for its oil and gas operations of the Wells on the Section 8 Property.   

The Ancillary Operations Area may be used by Owner only for the planting and maintenance of 
shallow-root landscaping subject to the following:  

i. KMG/KMGG shall have no liability for damage to such landscaping caused by its
oil and gas operations and ancillary activities provided for in Section 1(c) above;

ii. Owner assumes any and all liability for damage to landscaping in the Ancillary
Operations Area;

iii. Such landscaping shall not unreasonably interfere with KMG/KMGG’s operations
on the Section 8 Property; and



Exception Location Waiver SUA Language 

iv. KMG/KMGG shall in all events, and at all times have priority in the use of the
Ancillary Operations Area.

In the event KMG is unable to utilize the entire Permanent Operations Area, No-Build Zone Area, and/or 
Ancillary Operations Area of the OGOA on the Section 8 Property as depicted on Exhibit B, for whatever reason, 
including, but not limited to, permit or regulatory issues with the Colorado Oil and Gas Conservation Commission 
(“COGCC”), the State, Weld County, Erie, Army Corp of Engineers, the State of Colorado acting by and through the 
Department of Natural Resources, the Colorado Geological Survey, or any other governmental or regulatory entities 
that retain jurisdiction over such approval, the Parties agree that said OGOA shall be replaced and amended with 
another location on the Property.  The new location(s) selected shall be of at least similar size and dimensions, and 
shall include areas for the Permanent Operations Area, No-Build Zone Area, and Ancillary Operations Area.  The new 
location(s) will need to accommodate current technological limitations, as well as be economically feasible for KMG. 
Whether or not the new location(s) are economically feasible shall be at KMG’s sole discretion. 

Owner and KMG agree that applicable setbacks are those shown on Exhibit B.  If not otherwise depicted on 
Exhibit B, then applicable setbacks shall be three hundred fifty (350) feet from the Permanent Operations Area.  It is 
expressly agreed that lot lines for surface development shall not be platted anywhere within the OGOA or within three 
hundred fifty (350) feet of the Permanent Operations Area, as identified on Exhibit B.  Additionally, Owner agrees 
not to construct or install any permanent or temporary building, structure or other improvement within the OGOA or 
within the 350’ buffer off of the Permanent Operations Area. 

2. Release of Surface Rights.  Upon execution of this Agreement, KMG hereby agrees to permanently
release to Owner all of KMG’s rights to enter upon, access, or otherwise use the oil and gas operations areas 
contemplated in  the Tallgrass Section 8 SUA, except as otherwise provided in this Agreement.  KMG will also plug, 
abandon, or otherwise remove the Existing Section 17 Wells at a time to be solely determined by KMG.  Upon 
plugging, abandonment and removal of the Existing Section 17 Wells, KMG agrees to permanently release rights to 
enter upon, access or otherwise use the oil and gas operations areas contemplated in the Tallgrass Section 17 SUA. 
However, KMG shall retain the rights of ingress and egress to the Section 17 Property for access to the plugged and 
abandoned Existing Section 17 Wells.  As partial consideration for such release, Owner will provide for, and hereby 
relinquishes its development rights within, a twenty-five (25) foot radius area surrounding each plugged and 
abandoned Existing Section 17 Wells where no lots or building will occur.  Owner will further provide access at all 
times to each plugged and abandoned Existing Section 17 Wells. 



EXHIBIT A TO MEMORANDUM
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