
SURFACE USE AGREEMENT

AND GRANT OF EASEMENT

THIS SURFACE USE AGREEMENT AND GRANT OF EASEMENT

("Agreement"), effectivethis / day of Mecca,Arg 2017, ("EffectiveDate") is

made by and between SLW Ranch Company, whose address, for purposes of this

Agreement, is822 7thStreet,Suite760, Greeley,Colorado 80631 ("Owner"), and NOBLE

ENERGY, INC., a Delaware corporation,the address of which, for purposes of this

Agreement, is 1625 Broadway, Suite2200, Denver, Colorado 80202 ("Noble"). Owner

and Noble areeach a "Party"and collectivelyarethe "Parties."

RECITALS

A. Owner representsthatitowns the surfaceestateforthefollowingdescribed

landsinWeld County, Colorado, saidlandshereinreferredto as the "Property":

Township 5 North, Range 63 West, 6thP.M.

Seation 7: Pt of W/2 consistingof 2 well pads and 1 Production facility

depletedon ExhibitA

Township 5 North, Range 64 West, 6* P.M.

Section12:Pt of E/2SE/4 consistingof 1 well pad depictedon ExhibitA

Township 5 North, Range 63 West, 6* P.M.

Section18:Pt of W/2NW/4 consistingof 1 well pad depictedon ExhibitA

B. Noble desiresto use the Property,and Owner and Noble desireto address

the terms and conditionsof such use in connection with Noble's development of oiland

gas prospectsfrom the mineral leaseholdestate,some or allof which isnow owned by

Noble. Owner recognizesthatNoble's conducting oiland gas operationson the Property

includesbut isnot limitedto some or allof the following:permitting,obtainingconsents

and waivers, environmental impact assessments and evaluations,surveying, seismic

activity,water recycling,exploration,drilling,stimulation,completion,re-stimulation,re-

completion,deepening,reworking,equipping,production,maintenance,wellbore integrity

monitoring and mitigationmeasures, plugging and abandoning of wells,togetherwith

accessing,inspection,construction,erection,installation,operation,maintenance, repair,

removal,replacement,expansion,testing,updating,upgrade,ownership, and use ofrelated

facilitiesincludinggathering,storage,and processingfacilities,totheextentnecessaryand

reasonable in order to discover,drill,complete and produce but not including gas

processingor compression except as usuallyaccomplished atwellsitesand tank batteries,

as well as associatedflowlines,access roads as described on Exhibit A, and related

structures,fencing,and equipment, as allof the foregoing may be relatedto vertical,

directional,horizontal or lateral wellbores described and located on Exhibit

A("Operations").

C. Owner and Noble desiretomitigateany surfacedamage tothePropertyand

to set forth theiragreements with respect to future Operations on the Property, to
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accommodate Operations and use and development of the surface,and to provide for

cooperationbetween the Partiesand themutual enjoyment of the Party'srespectiverights
in and totheProperty.

D. This Agreement setsforththe Parties'rightsand obligationsregardingthe

development and continued use of the Property by Owner and Operations conducted by

Noble.

E. The Partiesintendthat,forpurposes ofthisAgreement, referencestoNoble

and Owner includetheirrespectiveassignsand successors,even ifassignsand successors

arenot specificallyreferenced.

F. This Agreement issubjectto any existingrightsof the partiesin or to the

Property pursuant to any existing surface use agreements, leases,surface damage

agreements, surfaceowner agreement, mineral lease,mineral deed or similarinstrument

grantingrightsrelatingtothemineral or surfaceestate.

AGREEMENT

NOW, THEREFORE, in consideration of ten dollars and other valuable

consideration,thecovenantsmade inthisAgreement and themutual benefitstobe derived

therefrom,the receiptand sufficiencyof which arehereby confessed and acknowledged,

thePartiesagree as follows:

Section1. Term of Agreement. Each of the Partiescovenants and agreesthat

itshallstrictlyobserve the terms and conditionsregardingsurfaceoccupancy setforthin

thisAgreement. This Agreement, and the rightsand benefitsgranted and createdherein

shallbe effectiveas of the EffectiveDate and shallcontinuein fullforceand effectuntil

thelatertooccur of (i)permanent cessationof Operationsbeing conducted on theProperty,

or (ii)the date thatisfive(5)years from the EffectiveDate (the"Term"), and in either

event,Noble shallhave therightand duty to timelyplug and abandon allwells owned or

operatedby Noble incompliance with allrequirementsof allapplicableoiland gas leases

and applicablelaws,rulesand regulationspertainingtoremoval of equipment,reclamation,

and clean-up.

Section2. Use of Property. Although Owner may continueto operatea ranch

and relatedagriculturalactivities,Noble shallhave the exclusiveuse of the Property for

Operations, subject only to landscaping installedpursuant to Section 10(B) of this

Agreement, thatportionof theProperty consistingof approximatelytwenty-nineand four

tenths(29.4)acresas depictedon Exhibit A (theparcelson ExhibitA arecollectivelythe

"ExclusiveArea," and each isan "Exclusive Area") and comprising of four (4)separate

parcelsas follows:

|Parcel Acres

BB07-19 Well Pad 7.6

BB07-33 Well Pad 7.6

BB18-19 Well Pad 7.3
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BB07-14 Production Facility 6.9

Total 29.4

The parcels designated as "well pads" will be used for the drilling,completion and

operationof thewells,but willnot be used forthelocationof productionfacilities.Noble

representsthatithas the authorityand legalrightto conduct exclusiveOperations on the

Propertyas describedhereunder.

The ExclusiveArea, aswell astheAccess Road Area and PipelineArea depictedon Exhibit

A (the "Access Road Area" and "PipelineArea," respectively,and as furtherdefined

below) shallbe made availableto Noble in theirpresent conditionfor any Operations

conducted by Noble. .All Operationson thePropertyshallbe withintheExclusive Area,

unlessotherwiseagreed inwritingby Owner.

B. Noble ishereby grantedan exclusivepermanent easement, during theterm

ofthisAgreement, todrillwellson theExclusiveArea,includinghorizontaland directional

wellsthatproduce from and drainallorportionsofthePropertyor any adjacentproperties,

provided thatsuch locationsmust be permittedlocationsunder the then applicablewell

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

or exceptionsgrantedtheretoby theDirectorof theCOGCC or withintheExclusiveArea,

as depictedon ExhibitA which with Owner's priorwrittenapprovalmay be modified. As

part of the considerationfor thisAgreement, Owner hereby waives itsrightto, and

covenants that Owner shallnot protestor object to any such exception location or

applicationforthe same by Noble, provided thatsuch exceptionlocationisagreeablewith

Owner and thusin conformitywith thisAgreement. The bottom hole locationsforeach of

the futurewellswillbe determined by Noble in the ordinarycourse of Noble's economic,

engineeringand geologicevaluationsof potentialoiland gas well drillsites.

C. Noble is hereby granted a subsurface easement, during the term of this

Agreement, forpassage of any portionof any wellbore forany of thefuturewells,whether

producing ornonproducing,includingtherighttooccupy and use thesubsurfacepore space

displacedby thewell bore and allstructuresappurtenantthereto.

Section3. Access Road Area. Owner shallprovide Noble with continuous

accesstotheProperty,theExclusiveArea, and thePipelineArea, over and acrossroadways

now or hereafterlocatedwithin the Property (the "Access Road Area"), as depicted as

"Access Road Area" on ExhibitA. ItisNoble'sintentto confinethelocationoftheAccess

Road Area to the corridorssetforthin ExhibitA. EitherParty,however, may propose

relocationof an Access Road Area toa locationotherthanthelocationindicatedon Exhibit

A, or Noble may propose an additionalroadway outsideof the Access Road Area. Such

relocationor additionalroadway shallbe subjectto the consent of the otherParty,which

consent shallnot be unreasonably withheld. The Party proposing the relocationof the

Access Road Area shallbear allcostsassociatedwith therelocation.For roads wider than

eightfeet,Noble willmaintain hard surfaceswith suitableroad base or similarmaterials,

with elevatedcenterand slopesto eithersideand properlysizedculvertsasnecessary.This

willnot lessenany existingobligationtomaintainranch roads thatareused foroiland gas

operationsof theranch. All roads willbe availableforreasonableranch use of Owner.
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Section4. Flowlines, Gathering Lines and Other Pipelines. Noble has a

continuingrightand entitlementto install,own, operate,maintain,repairand replaceall

flowlines,gatheringlinesand otherpipelines("PipelineArea") thatmay be necessaryand

reasonableto itsOperations on the Property,depicted as "PipelineArea" on ExhibitA,

provided theforegoingshallnot entitleNoble toinstallmidstream transportationpipelines

acrossthe Property. All pipelinesauthorizedunder thisagreement shallboth begin and

end only at a Well Pad and or Production Facility.Owner furtheragrees to execute a

recordablePipelineRight-of-Way Grant forallpipelinesconstructedin the PipelineArea

with Noble, itsaffiliatesand itsthirdpartygatherers. The locationof such PipelineArea

to what is set forthin ExhibitA. EitherParty,however, may propose relocationof a

PipelineArea (includingexistingpipelineswithin the PipelineArea) to a locationother

thanthelocationindicatedon ExhibitA, orNoble may propose an additionalpipelineright

of way outsideof the PipelineArea. Such relocationor additionalpipelinerightof way

shallbe subjectto the consent of the otherParty,which consent shallnot be unreasonably

withheld. The Party proposing the relocationof the PipelineArea shallbear allcosts

associatedwith therelocation.Within a reasonabletime afterthe completion of a pipeline

not otherwisedepictedon ExhibitA, Noble shallprovide an as-builtsurvey of thepipeline

to Owner, which shallbe used as an exhibittotherecordablePipelineRight-of-Way Grant

describedabove.

Section5. Consultationwith Owner. In the eventNoble desiresto conduct

any Operationsoutsideof theExclusiveArea, Access Road Area, or PipelineArea, Noble

shallprovide Owner with thirty(30)days'noticeand followingthereceiptof such notice,

attherequestof Owner, Noble'srepresentativeshallmeet and consultwith the Owner (or

Owner's representative),on the site,as to the exactlocationof the Property itintendsto

use. Noble and Owner shalldetermine mutually acceptableconsiderationforperforming

Operationsoutsideof theExclusiveArea, PipelineArea, and Access Road Area.

Section6. Consents and Waivers.

A. Consistentwith Paragraph 2.A.,throughouttheterm of thisAgreement

and forthe considerationdescribedherein,Noble ishereby expresslygrantedconsentto

locateany number of wellswithintheExclusiveArea, and foreach well Noble proposes

withintheExclusiveArea, Owner shallfullysupportNoble's effortstopermit such wells

includinggrantingconsenttolocateany well greaterthan fifty(50)feetfrom an existing

well pursuantto COGCC Rule 318A.(c) and grantingconsentto locateany well outside

of the GWA windows as definedin COGCC Rule 318A.(a).

B. Owner will not locate any lot line,building,or structurewithin the

Exclusive Area, or within any setback area required under the COGCC rules and

regulationsthatapply to the distancebetween a wellhead within the Exclusive Area. In

orderto give fulleffectto thepurposes of thisAgreement, Owner hereby waives itsright

to objectto thelocationof any ofNoble's facilitieson thebasisof setbackrequirementsin

the rulesand regulationsof the COGCC, as they may be amended from time to time,

provided thatin no event shallsuch waiver be construed as permittingany Operation or

locationof any well,equipment area,tank battery,structure,improvement or equipment

by Noble outsidethe Exclusive Area, Access Road Area, or PipelineArea. Noble or its
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successorsand assignsmay citethe waiver in thisparagraph in orderto obtaina location

exceptionor varianceunder COGCC rulesor from any otherstateor localgovernmental

body. Owner agrees not to objectto Noble's use of the surfacein the Exclusive Area,

Access Road Area or PipelineArea so long as such use as provided in thisAgreement.

Owner willprovideNoble or itssuccessorsand assignswith whatever writtensupportthey

may reasonably require to obtain permits from the COGCC or any stateor local

jurisdiction.

Section7. SurfaceDamages.

A. Subject to the terms and conditions of this Agreement, Owner hereby

waives allsurfacedamage payments pursuant to any COGCC or localregulation,state

statute,common law or prioragreement,relatedtoNoble's Operations as permittedherein

locatedon thePropertywithintheExclusiveArea, Access Road Area or PipelineArea and

alsoincluding,but not limitedto,any roadway, flowline,or pipelineconstructedpursuant

to thisAgreement. Noble may provide a copy of thisAgreement to the COGCC as

evidence of thiswaiver.

B. Noble shallp y O,wner
a sum, as setforthinthatcertainagreement between

Noble and Owner dated,af 7,;/ ,2017 ("LetterAgreement") enteredintobetween

Owner and Noble, as ful sett'lementand satisfactionof alldamages growing out of,

incidentto,or in connectionwith usual and customary Operationslocatedon theProperty.

Section8. Other Damages.

A. Ifby any reasonsdirectlyresultingfrom the Operations,thereisdamage to

real or personal property upon the Property which is not associatedwith usual and

customary Operations,including,but not limitedto,damage tolivestock,crops,structures,

buildings,fences,culverts,cement ditches,irrigationsystems,and naturalwaterways, such

damage willbe repairedorreplacedby Noble, orNoble willpay reasonablecompensation

to Owner forsuch additionaldamage or an amount equal to the reasonablecoststo repair

such actualdamage.

B. Owner agrees to notify any surface tenant that may be affectedby

Operations on the Property and Owner may allocatethe payments made hereunder with

such surfacetenantas they shallmutually determine between themselves and Noble shall

have no liabilitytherefor.Owner agreestoindemnify Noble againstany claim brought by

any surfacetenanton thePropertyfordamages directlycaused by the Operations.

Section9. Environmental Indemnity.

A. Noble shall protect,indemnify, and hold harmless Owner, and any

subsequent owner of thePropertyfrom any Environmental Claims relatingtotheProperty

or oiland gas leaseholdthereunderthatarisesolelyout Operationslocatedon theProperty;

provided,however, Noble willnot protect,indemnify, and hold harmless Owner, and all

managers, members, immediate family of members, employees actingwithinthe scope of

theiremployment, and any subsequent owner of the Property from any Environmental

Claim thatdoes not ariseout of Operationslocatedon theProperty.Owner shallbe solely
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responsibleforany and allEnvironmental Claims relatingto thePropertythatarisesolely

out of Owner's use of theProperty.

B. "Environmental Claims" shallmean allClaims assertedby governmental

bodies or otherthirdpartiesforpollutionor environmental damage of any kind, arising

from Operationson or ownership of thePropertyor ownership of theoiland gas leasehold

intere.st,whichever isapplicable,and allcleanup and remediationcosts,finesand penalties

associatedtherewith,including,but not limitedto,any Claims arisingfrom Environmental

Laws. Environmental Claims shallnot includethe costsof any remediation undertaken

voluntarilyby any Party,unlesssuch remediationisperformed under the imminent threat

of a Claim by a governmental body or otherthirdparty.

C. "Claim" shallmean any and alllosses,claims,damages, judgments, fines

or liabilities,includingreasonablelegalfeesor otherexpenses incurredin investigatingor

defending againstsuch losses,claims,damages, judgments, finesor liabilities,and any

amounts expended in settlementof any claims.

D. "Environmental Laws" shallmean any laws,regulations,rules,ordinances,

or order (whether currentlyexistingor hereafteradopted) of any federal,stateor local

governmental authority(ies),which relateto or otherwise impose liability,obligation,or

standardswith respecttopollutionor theprotectionof the environment,including,but not

limitedto,the Comprehensive Environmental Response, Compensation and LiabilityAct

of 1980, as amended (42 U.S.C. 9601, etseq.),theResource Conservation and Recovery

Act of 1976 (42 U.S.C. 6901, etseq.),the Clean Water Act (33 U.S.C. 466, etseq.),

the Safe Drinking Water Act (14 U.S.C. 1401, et seq.),the Hazardous Material

TransportationAct (49 U.S.C. 1801, etseq.),the Clean Air Act (42 U.S.C. 7401, et

seq.),and theToxic Substances ControlAct (15 U.S.C. 2601, etseq.).

E. Owner representsthatOwner has no actualknowledge ofany materiallatent

conditionor defecton thePropertythatwould subjectNoble to an Environmental Claim.

Section10. OperationalRestrictions.

A. Noble shalluse the Property only for Operations and the placements of

wellheads,separators,dehydrators,compressors,normal well sitestoragetanks,temporary

or permanent structures,buildingsformaintenance, office,security,and storagepurposes,

equipment and relatedfacilitieswhich shallbe subjectto sound, siteand setback Rules

and Regulationsof the COGCC. Noble shallnot storeany item unrelatedto Operations

without thepriorwrittenconsent of Owner.

B. Noble shallconsultwith Owner concerningmitigatingthevisualimpacts of

Noble's facilities.Owner, at itsown risk and expense, shallhave the rightto install

landscaping and other improvements outside the Exclusive Area for the purpose of

bufferingor isolatingthe Exclusive Area from the Property or the remainder of Owner's

adjacentlands,provided thatOwner shallnot unreasonably inhibitNoble's access to the

Exclusive Area or unreasonably inhibitNoble's Operations within the Exclusive Area by
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such landscapingor otherimprovements. Owner shallbe responsibleforthemaintenance

of alllandscapinginstalledpursuanttothisSection10(B).

D. Reclamation of alldisturbedareaswillbe subjectto compliance with Exhibit

B ( "S L W Reclamation Standards")even though ExhibitB by it'sterms appliesonly to

pipelinesand flowlines.

Section11. Compliance with ApplicableLaws. Owner and Noble shalleach,at

alltimes,conduct theirrespectiveoperationson or about thePropertyin compliance with

the requirementsof any applicablelaws,rules,regulations,and requirementsimposed by

any governmental agency, including,without limitation,the COGCC. Owner hereby

waives any privaterightof actionagainstNoble forany noncompliance.

Section12. Insurance. Before and during Operations on the Property,Noble

shallat alltimes maintain appropriateinsurance,including,without limitation,workers

compensation insurance,incompliance with Colorado law foritsemployees or contractors

involved in the conduct of Operations on any portionof the Property and generalpublic

liabilityinsurancein such amounts as arecustomarilymaintained forOperationssimilarto

thoseconducted by Noble.

Section 13. Land Development. Owner acknowledges thatitis the intentof

Noble to conduct futureOperations on the Property and Owner shalluse best effortsin

theiruse and development of the surfaceso as not to unreasonably interferewith such

Operations. Owner shallpromptly notifyNoble of any planned realestatedevelopment,

new irrigationsystem (e.g.pivots),residences,or otherstructurestobe installedor located

on the Property afterthe EffectiveDate or of any plans to move any irrigationsystems,

residences,or otherstructureslocatedon thePropertybeforetheEffectiveDate.

Section14. Governing Law, Jurisdiction,and Venue. Itisexpresslyunderstood

and agreed by and between the PartiesthatthisAgreement shallbe governed by and its

terms construedunder the laws of the Stateof Colorado. The Partiesfurtherexpressly

acknowledge and agree thatjurisdictionand venue for any actionsarisingout of or in

connectionwith thisAgreement shallbe inDistrictCourt,inthe County of Weld, Stateof

Colorado. In any civillitigationarisingout of thisAgreement, trialshallbe to the Court

and each Partywaives allrightsto trialby jury. Each Party acknowledges and represents

that it makes this waiver knowingly, voluntarily,and intentionallyand aftercareful

considerationof theramificationsof thiswaiver with legalcounsel.

Section 15. Force Majeure. In the event thatOwner or Noble shallbe delayed

in, hindered in, or prevented from the performance of, any act required under this

Agreement by reason of strikes,lockouts,labor troubles,inabilityto procure materials,

failureof power, riots,insurrection,restrictivegovernmental laws or regulations,war or

otherreason beyond theircontrol,then performance of such actshallbe excused forthe

period of the delay and the period forthe performance of any such actshallbe extended

for a period equivalentto the period of such delay. To the extent a moratorium or a

restrictivegovernmental law or regulationpreventsNoble from performing Operationsthe

Term, as setforthin Section1 ofthisAgreement, shallbe extended forsuch periodof time

Page7of16



thatthemoratorium orrestrictivegovernmental law orregulationisinplace,not exceeding

two (2)years.

Section16. Assignment. This Agreement shallbe assignable,in whole or in

part,by eitherParty,subjecttothefollowing:

A. Noble may assignitsinterestin the Oil and Gas Lease(s)covering

the Property only following writtendisclosureto the assignee of the existenceof this

Agreement, and such assignment shallbe expresslysubjectto allterms and conditionsof

thisAgreement, and the assumption by assignee of allobligationsof Noble under this

Agreement, provided thatany assignment willnot increasethe burden of Operations on

Owner or theProperty.

B Owner may assign or convey itsinterestin the Property or any

portionthereofonly followingwrittendisclosureto the assigneeof the existenceof this

Agreement, and such assignment or conveyance shallbe expresslysubjectto allterms and

conditionsof thisAgreement, and the assumption by such assignee or grantee of all

obligationsof Owner under thisAgreement.

Section 17. Headings. The headings in this Agreement are inserted for

convenience only and are in no way intended to describe,interpret,define or limitthe

scope,extentor intentof thisAgreement or any provisionhereof.

Section 18. Notices. Any noticeor othercommunication given by eitherParty

totheotherrelatingtothisAgreement shallbe inwriting,and shallbe deliveredinperson,

sentby certifiedmail,returnreceiptrequested,sentby reputableovernightcourier,or sent

by facsimiletransmission(withevidenceof such transmissionreceived)tosuch otherParty

attherespectiveaddressessetforthin thisAgreement (oratsuch otheraddressas may be

designated from time to time by writtennotice given in the manner provided in this

Agreement). Such notice shall,if hand deliveredor personally served,be effective

immediately upon receipt.Ifsentby certifiedmail,returnreceiptrequested,such notice

shallbe deemed given on thethirdbusinessday followingdepositintheUnited Statesmail,

postageprepaidand properlyaddressed;ifdeliveredby overnightcourier,shallbe deemed

effectiveon the firstbusinessday followingdepositwith such courier;and ifdeliveredby

facsimiletransmission,shallbe deemed effectivewhen received:

Ifto Owner, to:

SLW Ranch Company
c/o Stow L. Witwer

822 7thStreetSuite760

Greeley,Colorado 80631

IftoNoble, to:

Noble Energy, Inc.

Attn:DJ Land Manager

1625 Broadway, Suite2200
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Denver, Colorado 80202

Section19. Written Modifications.This Agreement may only be amended in a

writingdenominated amendment signedby theauthorizedrepresentativesof thePartiesor

theirassignsor successorsin interest;however, any amendment to theAgreement may be

executed in counterparts.All noticesto eitherParty shallbe in writingaddressed to the

Partiesas setforthabove.

Section20. Binding Effect.When Noble isused inthisAgreement, itshallalso

mean the successorsand assignsof Noble, as well as itsemployees and officers,agents,

affiliates,contractors,subcontractorsand/orpurchasers.This Agreement shallbe binding

upon and inure to the benefit of the heirs, personal representatives,successors,

administrators,and assignsof the Parties,and may be executed in counterparts. The

provisionsof thisAgreement shallconstitutecovenants running with the Property forso

long as thisAgreement (and any modificationsthereof)remains inforceand effect.Noble

shallhave therightto recordthisAgreement in therealpropertyrecordsof the Clerk and

Recorder'sOfficeof Weld County, Stateof Colorado.

Section21. Interestin Real Property.

A. The Partiesintend thatthisAgreement creates,and thisAgreement does

create,a valid,presentinterestinthePropertyin favorofNoble. The covenants and rights

containedin and grantedby thisAgreement aremade forthe directbenefitof theProperty

and shallrun with and againstthePropertyand inuretothebenefitof and bind Owner and

Noble and their respective agents, assigns, employees, heirs, lessees,mortgagees,

permittees,successors,and transferees,and allentitiesor persons claimingby, through,or

under them. Owner shalldefend titleto the rightsgranted to Noble by thisAgreement

againstany person claiming allor any partof such rights,thatareby, through,or under

Owner. IfOwner conveys the Propertyor any partof it,any compensation due aftersuch

conveyance under thisAgreement relatedto thatpartof the Propertytransferred,shallbe

paid to the successorintitletothePropertyor,as applicable,tothatpartof theProperty.

B. Neither this Agreement nor the Property shallbe separatelyassigned,

conveyed, sold,or otherwisetransferredby Owner subjectto any reservationof revenues,

rights,or royaltiesrelatedto thisAgreement by way of deed, deed restriction,or other

document or instrument.Nothing in thisAgreement shalllimitOwner's rightto convey,

sell,or otherwisetransferallor any partof the Property;provided thatany such transfer

shallbe subjecttothe conditionsand terms of thisAgreement.

C. Owner and/or a party acquiringsome or allof the Property from Owner

shall,withinthirty(30)days aftera conveyance, sale,or othertransferof some or allofthe

Property,provide Noble a copy of the recorded vestingdocument relatedto the transfer,

deliveredin accordance with thenoticeprovisionsin Section18.The failuretoprovide the

requiredrecordedvestingdocument shallnot be a defaultunder thisAgreement; however,

Noble shallhave no obligationsunder thisAgreement toany subsequent Owner unlessand

untilNoble has received such document, and notwithstandingthatNoble shallhave no

obligationsunder thisAgreement to a subsequent Owner untilNoble has received such
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document, the Property and the subsequent Owner shallremain bound by the conditions

and terms of thisAgreement.

Section22. Lien Waiver. Owner waives any and alllienrightsitmay now or

laterhave in equipment installedon thePropertypursuantto Operations. Owner agreesto

keep theProperty freeand clearof liens(exceptforexistinglienssetforthon Schedule 1

to thisAgreement) and shallimmediately notifyNoble ifitbecomes aware of any liens

filedagainstthe Property. Likewise, Noble willpromptly pay and hold Owner and the

Propertyharmless from any damages, costsand expenses,includingattorneyfeesresulting

from or occasioned by any lienforwork or materialsfiledby any thirdpartyas a resultof

actionsor inactionsof Noble or any contractor,agentor materialman of Noble.

Section23. Right to Cure. As of the EffectiveDate, thereareno defaultswith

respecttoany assessment(s),deed(s)oftrust,mortgage(s),services,taxes,utilitiesor other

interestsrelatedto theProperty. Owner shallpay as and when due allamounts Owner (or

any person actingon behalfof,by, or through Owner) owes foror in connectionwith any:

assessments,taxesor governmental charges of any kind thatmay atany time be lawfully

assessedor leviedagainstthe Property;encumbrances; leases;mortgages; deeds of trust;

othersecurityinterests;services;utilities;or otherinterestsrelatedto the Property and/or

that may create an interestin the Property. Owner shall satisfyall non-monetary

obligationsof Owner associatedwith such matters,failingwhich Noble may (but shall

have no obligationto)pay such amounts and/or perform such obligations.In order to

enable any such potentialpayment or performance by Noble, Owner agreesto giveNoble

noticeof any Owner defaultin connection with the payment or performance of Owner's

obligationspursuantthisSection23. Noble shallwhen possiblegive Owner noticebefore

paying such amounts or performing such obligations.In the case of such payment or

performance by Noble, Owner shall,within sixty(60) days afternotice from Noble,

reimburse Noble forthe amount of such payment and/orthe costof such performance, or,

atNoble's option,Noble may offsetthe amounts paid or costsincurredagainstsums tobe

paid Owner under thisAgreement.

Section24. Limitationon Remedies. Notwithstanding any other provision of

thisAgreement or any rightsor remedies Owner has atlaw or in equity,Owner shallnot

(and hereby waives the rightto)startor pursue any actionto cancel,reform,rescind,or

terminatethisAgreement. By thislimitation,Owner does not limitor waive itsrightto

pursue damages or performance (as may be due) from Noble, notwithstanding any

limitationsintheapplicableoiland gas leasethatmay provide apost-judicialdetermination

cureperiodtoNoble.

Section25. No Abandonment. No actor failuretoacton thepartofNoble shall

be deemed to constitutean abandonment or surrenderof thisAgreement or of any partof

it,except upon recordationby Noble of an instrument specificallyterminating this

Agreement.

Section26. No Partnership,JointVenture. This Agreement does not createany

agent-principalor principal-agentrelationship,jointventure,partnership,or othersimilar
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relationshipbetween the Parties,and neitherParty shallhave the power to bind the other

except as expresslysetforthinthisAgreement.

Section27. No Third-Party Beneficiaries,Brokers. Except as otherwise

expresslyset forthin thisAgreement, the terms and provisions of thisAgreement are

intended solelyforthe benefitof the Partiesand theirrespectiveassignsand successors,

and thePartiesdo not intendtoconferthird-partybeneficiaryrightsupon any otherperson.

Except for counsel,Owner has had no consultations,dealings,or negotiationswith any
broker inconnectionwith thisAgreement. No commissions, finders'fees,or othercharges

aredue any agent,broker,or otherpartyin connectionwith theexecutionornegotiationof

thisAgreement or any development associatedwith thisAgreement.

Section28. PartialInvalidity.Ifany term, covenant,conditionor provisionof

thisAgreement or the applicationthereofto any person or circumstance shallatany time

or to any extentbe invalidor unenforceable,the remainder of thisAgreement or the

applicationof such term orprovisiontopersons or circumstancesotherthan thosetowhich

itisheld invalidor unenforceableshallnot be affectedand each term,covenant,condition

and provision of thisAgreement shallbe valid and be enforced to the fullestextent

permittedby law.

Section29. Waivers. No waiver of any rightunder thisAgreement shallbe

effectiveforany purpose unlessin a writingsigned by the Partypossessingthe right,and

no such waiver shallbe construedtobe a waiver of any subsequentprovision,right,orterm

of thisAgreement. Failureof Owner or Noble to complain of any actor omission on the

partof theotherParty,no matterhow long the same may continue,shallnot be deemed to

be a waiver by saidParty of any of itsrightsunder thisAgreement. No waiver by Owner

orNoble atany time,expressor implied,of any breach of any provisionof thisAgreement

shallbe deemed a waiver of abreach of any otherprovisionsofthisAgreement or a consent

to any subsequentbreach of the same or any otherprovision.

Section30. Entire Agreement. This Agreement, together with the Letter

Agreement and any addenda, exhibits,and schedulesattachedhereto,containsthe entire

agreement between thePartieswith respecttoitssubjectmatter.No oralstatementorprior

writtenmatter shallhave any forceor effect.To the extentthereare existingagreements

in place covering the subjectmatter hereof that conflictwith thisAgreement then this

Agreement supersedessuch agreements aswell as any similarprioragreements,discussion

orunderstandings,oralor written,and such agreements areof no forceor effect,provided,

existingsurfaceuse agreements which relateto the access,operationand maintenance of

existingwellson thePropertyoutsideoftheExclusiveArea shallnotbe deemed toconflict

with thisAgreement.

IN WITNESS WHEREOF, thePartieshave executed thisAgreement as of theday

and year firstabove written.

**SignaturePage toFollow**
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OWNER: SLW anch Com any

Stow L. Witwer

NOBLE: Noble Energy, Inc.,

a Delaware corporation

By:
Case M. Kimble

Its: Attorney-In-Fact
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STATE OF COLORADO )

) ss.

COUNTY OF Weld )

The foregoing instrument was acknowledged before me this day of

,2017, by Stow L. Witwer, Presidentof SLW Ranch Company.

Witness my hand and officialseal.

My commission expires: O -f -lo / E

RAEGAN E. WELTE
NotaryPublic ...._.............

StateofColorado
NotaryID#20114064103

.

My CommissionExpires10-05-2019
Notary Pubhc

STATE OF COLORADO )

CITY AND ) ss.

COUNTY OF DENVER )

The foregoing instrument was acknowledged before me this day of

f&Y\G6 ,2017, by Casey M. Kimble, asAttorney-In-FactofNoble Energy, Inc.

Witness my hand and officialseal.

My commission expires:

CHRISTINA RODINE
NotaryPublic

a y Publ cStateofColorado
NotaryID#20144024109My CommissionExpires06-17-2018
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EXHIBIT A

Attachedto and by referencemade a partofthatcertainSurfaceUse Agreementand Grant
of Easementdated Oct*#M2erld .2017,by and betweenSLW Ranch Company,as
"Owner"and NobleEnergy,Inc.as "Noble"coveringthefollowinglands:

Township5 North,Range 63 West,6th P.M.
Section18:PtofW/2NW/4
Alsoknown as parcel#O96518100001
WeldCounty,Colorado

LEGEND

OPERATIONSAREA = 7.3 ACRES
- - - APPROXIMATEQ 30'ACCESS ROAD AREA

0 500
- - - APPROXlMATEQ PIPELINEAREA

1"-500 DATE:9/6/2017-
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EXHIBIT A

Attachedto and by referencemade a partof thatcertainSurfaceUse Agreementand Grant
of EasementdatedNOonalw-1s+ 2017,by and betweenSLW Ranch Company,as
"Owner"and NobleEnergy,Inc.as "Noble"coveringthefollowinglands:

Township5 North.Range63 West.6th P.M.
Section7:PtofW/2
Alsoknownas parcel#096507100002
Township5 North,Range64 West,6th P.M.
Section12:PtofE/2SE/4
Alsoknown as parcel#096312000009
WeldCounty,Colorado

. BB07-19PAD
7.6ACRES

S/2,
5N, E.84K

BB07-33PAD
7.6AcRES

SE1/4 MJ/4

19307-14PRODUCTIONFACluTY
8 6.9ACRES

LEGEND

OPERATIONSAREA = 22.1 ACRES $

0 800
- - - APPROXIMATEQ 30'ACCESS ROAD AREA .-
- - - APPROXIMATEQ PIPELINEAREA

DATE:9/6/2017
1"=800' Paae15of16 PROJECT#:2017024



EXHIBIT "B"TO SURFACE USE AGREEMENT AND GRANT OF EASEMENT

(SL W RanchCompany ReclamationStandards)

PursuanttothetermsoftheSurfaceUseAgreementandGrantofEasementmade by andbetweenNoble

EnergyInc.("Noble")andS L W RanchCompany ("Owner")thefollowingconstitutetheagreedupon
reclamationandre-vegetationStandards:

1) RECLAMATION. Duringandaftercompletionofconstructionactivities,Nobleshalltakeall
reasonableeffortstoprotecttheareaofOperationsofNoble(the"Property")aswellasanyother

partofrealpropertyownedby Owner totheextenttheconstructionactivitiesofNobledisturbthe
soilinamaterialfashion,includingthatresultingfromerosionwhethercausedby windor
moisture.Eachareaofdisturbedsoilwillbere-contouredtomatchthesurroundingtopography.
There-contouredareawillnotincludedisturbanceofanynew areaswithoutconsentofOwner.

2) RE-VEGETATION. Dependingontheseasonoftheyearforconstruction,acovercropofwinter

wheat,rye,sterilemillet,oatsorotherannualcovercropapprovedby Owner willbeestablishedas
acovercroptoprotecttheEasementAreafromerosionandtoimprovetheorganicmaterialofthe
seedbed.

IntheSpringorFall,asdeterminedby Owner,thecovercropwillbemowed andthechosen
nativeseedmixwillbesownintothecovercropstubble.Mowing willnotbenecessaryinareas
wherethecovercrophasnotdeveloped.Owner andNoblewillmutuallyagreetothenativeseed

mix andiftheyareunabletodo so,theCSU extensionservicewillspecifythemixtobeused.

Ifthenativeseedre-vegetationeffortfailsinwholeorinpart,thatpartofthePropertytowhich

suchfailurehasoccurred,orifthePropertyisdisturbedbyheavyequipmentorotheractivitiesof

Noble,suchre-vegetationactivitieswillcontinueuntiltheEasementAreahasbeensuccessfully

re-vegetated.

There-vegetationeffortshallbesuccessfullycompletedwhen there-vegetationhasreached75%

ofthegrassdensityofthelandadjoiningtheEasementArea,ifthatadjoininglandhasnotbeen

adverselyimpactedby theconstructionactivitiesofNoble. EachExclusiveAreawillbe

evaluatedseparatelyuntilsuchareahasbeensuccessfullyre-vegetated.Ifthedeterminationand
calculationofsuccessfulcompletiondoesnotcontinueforonecalendaryearafterthe

determination,re-vegetationeffortsshallthanoccuroneachExclusiveAreauntilsuccessfulre-

vegetationoccurs.
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