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BEFORE THE OIL & GAS CONSERVATION COMMISSION RECEIVED
OF THE STATE OF COLORADO MAR 20 2013
IN THE MATTER OF THE APPLICATION OF AXIA)  CAUSE NO. 540 COGCC

ENERGY, LLC FOR AN ORDER TO POOL ALL )

INTERESTS IN AN APPROXIMATE 2533.55-ACRE )~ DOCKET NO. 1303-UP-55

UNIT IN SECTIONS 17, 18, 19 and 20 TOWNSHIP )

8 NORTH, RANGE 93 WEST 6TH PM.,, )

UNNAMED FIELD, MANCOS AND NIOBRARA ) OR‘G\N AL
FORMATIONS, MOFFAT COUNTY, COLORADO )

REQUEST FOR RECOMMENDATION OF
APPROVAL OF APPLICATION WITHOUT A HEARING

Axia Energy, LLC (“Applicant”), by and through its undersigned attorneys, hereby
requests pursuant to Rule 511.a. of the Rules and Regulations of the Colorado Oil and Gas
Conservation Commission for the Director to recommend approval of its January 24, 2013 verified
application, (“Application”) and the supporting exhibits without a hearing.

Applicant requests that the above-captioned matter be approved based upon; (i) the
merits of the Application, and (ii) Applicant's sworn written testimony verifying sufficient facts along
with exhibits that adequately support the relief requested in the Application. To Applicant's
information and belief, no protests were timely filed in this matter.

WHEREFORE, Applicant requests that its request for a recommendation for approval of
its Application without a hearing be granted.

DATED this 20th day of March, 2013.
Respectfully submitted,
AXIA ENERGY, LLC

o o TSN

Jamie L. Jost—"
Gregory J. Nibert Jr.

Beatty & Wozniak, P.C.
Attornexs for Applicant
216 16" Street, Suite 1100
Denver, Colorado 80202
(303) 407-4499




AXIA ENERGY, LLC
Tab McGinley — Land Testimony

Cause 540; Docket No. 1303-UP-55
Pooling Application — Mancos-Niobrara Formations
Unnamed Field, Moffat County, Colorado

March 2013 Colorado Qil and Gas Conservation Commission Hearing

My name is Tab McGinley, and | am currently employed as Vice President of Land for
Axia Energy, LLC (“Applicant”). | graduated from Rice University in Houston, Texas in 1983
with a degree in Energy Land Management. | have over 29 years of experience in oil and gas
land work. | have worked directly or in a supervisory role with the properties that are subject of
this matter.

In support of Applicant’s application (“the Application”) and my sworn testimony herein, |
have prepared six (6) exhibits. This testimony and exhibits provide the supporting basis for
approval of the Applicant’s request for an order pooling all interests in the wellbore spacing unit
comprised of the following lands:

Township 8 North, Range 93 West, 6™ P.M.
Section 17: ALL

Section 18: Lots 1-4, EYaW'%, EV%; afd/a ALL
Section 19: Lots 1-4, EYAW4, EV4; a/d/a ALL
Section 20: Lots 1-3, N¥2SWYi, NW4, E'%; a/d/a ALL

Containing 2,533.55 acres, more or less
Moffat County, Colorado.

1. Exhibit No. 1
Exhibit No. 1 is the Well Location Certificate that shows the location of the Bulldog 17-
11H-893 Well (“Well") to be drilled on the subject lands.

2. Exhibit No. 2
Exhibit No. 2 is a list of all owners of an oil and gas interests in the tracts to be pooled.
In addition to the working interest owners and unleased mineral owners, the notice was
provided to leased mineral (royalty) owners who do not receive offers to lease or
participate under Rule §30.

3. Exhibit No. 3
Exhibit No. 3 is an example of the offer letter sent to working interest owners pursuant to
Rule 530. The letters were sent to the last known address (where available) of these
parties. The letter offered the parties the opportunity to participate in the drilling and
completion operations of the Well by paying a proportionate share of such costs.

4. Exhibit No. 4
Exhibit No. 4 is a copy of an Authority for Expenditure (“AFE") which was sent by
Applicant to the working interest owners and/or unleased mineral interest owners.
This AFE is a fair and reasonable estimate of the costs of the drilling and completion
operations of the Well.
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5. Exhibit No. 5
Exhibit No. 5 is a copy of the form of lease which was sent by Applicant to the unleased

mineral interest owners. The form of lease is reasonable and is customary for this area
of Colorado.

6. Exhibit No. 6 ‘

Exhibit No. 6 is an example of the offer letter sent to unleased mineral interest owners
pursuant to Rule 530. The letters were sent to the last known address (where available) of
these parties. The letter offered the parties the opportunity io jease their mineral interests to
Applicant and such offer is fair and reasonable for the Application Lands.

Based upon examination of relevant contracts and records, all owners of an oil and gas
interest in the tracts to be pooled (who could be located by Applicant) received timely notice of
the Application. In addition, at least thirty (30) days will have elapsed prior to the hearing on this
matter since the information required by Rule 530 was provided to those interested parties
entitled to such offers to lease or to participate in the Well. To date, Applicant has been unable

{o obtain a lease or other agreement to participate in the Well from one or more parties listed on
Exhibit No. 2 {(hereafter "nonconsenting parties").

Accordingly, Applicant requests that its Application be approved without the necessity of
a hearing, that all interests in the drilling and spacing unit be pooled, including any subsequent
operations to develop the Mancos and Niobrara Formations, and that any non-consenting
parties be made subject to the cost recovery provisions of the applicable statute.

Affirmation

The matters described herein were all conducted under my direction and control. To the
best of my knowledge and belief, all of the matters set forth herein and in the exhibits are true,
correct, and accurate. 7\\

Tab McGinley
Vice President of Land
Axia Energy, LLC

STATE OF COLORADO )
) ss.
CITY AND COUNTY OF DENVER )

The foregoing instrument was subscribed and sworn to before me this {1 day of
ZZ za_.ym , 2013, by Tab McGinley, as Vice President of Land for Axia Energy, LLC.

Witness my hand and official seal.

‘..;,\,.S
[SEAL] e
My commission expires; &/ i[@ A@LM 5%
/ Notary Public
B3,
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EXHIBIT NO. 1- WELL LOCATION CERTIFICATE: SURFACE LOCATION

Property Location Plat: Surface Location

Well Survey Pending
Sections 17, 18, 19 and 20, Township 8 North, Range 93 West
Moffat County, Colorado
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WELL LOCATION CERTIFICATE: BOTTOM HOLE LOCATION

Property Location Plat: Bottom Hole Location

Well Survey Pending
Sections 17, 18, 19 and 20, Township 8 North, Range 93 West
Moffat County, Colorado
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EXHIBIT NO. 2 - INTERESTED PARTIES

AXIA ENERGY, LLC
1430 LARIMER STREET, SUITE 400
DENVER, CO 80202

OXY USA INC.
5 GREENWAY PLAZA, SUITE 110
HOUSTON, TEXAS 77046

QUICKSILVER RESOURCES, INC.
801 CHERRY STREET, STE. 3700
FORT WORTH, TEXAS 76102

U.S.A. C/O BUREAU OF LAND MANAGEMENT

2850 YOUNGFIELD STREET
LAKEWOOD, CO 80215

CLARENCE F. SMITH ESTATE
C/O PATRICK SMITH ET AL
2508 SCOTTSDALE
LAWRENCE, KS 66047

CHARLES E. SMITH ESTATE
C/O JAY W. SMITH AIF

5530 MARINA DR

GARLAND, TX, 75043

JOHN ALFRED SMITH ESTATE C/O
KENNETH DALE SMITH

9908 W. 147TH ST.

OVERLAND PARK, KS 66221

GLORIA J. NICKELL
87864 LIMPIT LANE
FLORENCE, OR 97439

ROLLINS INVESTMENT CO.
2330 BAKER DRIVE
CRAIG, CO 81625

BEAKON OIL & GAS, INC.
PO BOX 1264
BROWNWOOD, TX 75791

REX ROSS WALKER
811 KIMBARK STREET
LONGMONT, CO 80501

IRENE P. MASON
8358 LAKESIDE DRIVE
SHOW LOW, AZ 85901

JAMES A SMITH ESTATE ANDY AND ARGIE PEROQULIS FAMILY
C/O JAY W. SMITH AIF LIMITED PARTNERSHIP & ANDREW AND
5530 MARINA DR ARGIE T PEROULIS MINERAL TRUST
GARLAND, TX, 75043 PO BOX 683

CRAIG, CO 81626

RUTH S. RUDESILL BORD GULCH RANCH, LLC
714 ASHCOMB DRIVE PO BOX 36
LA PUENTE, CA 9174 CRAIG, CO 81625

JOHN ALFRED SMITH ESTATE
C/O DENNIS JOHN SMITH
12227 W. 83RD TER.
SHAWNEE, KS 66216

MARY DASKALAKIS & GUS DASKALAKIS
2986 CRUISE WAY
SALT LAKE CITY, UT 84109
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RICHARD AND DORIS J. BOCHMANN
2755 G ROAD
GRAND JUNCTION, CO 81506

EMMA BOCHMANN

SAN MARINO RETIREMENT VILLAGE #330,
500 WEST 75TH AVE.

WESTMINSTER, CO 80030

KATHLEEN ANN ANTONY
2641 SOUTH BRENTWOOD COURT
LAKEWOOD, CO §0227

JOHN ROBERTSON
114 NORTH 300 WEST
SPRINGVILLE, UT 84663

CARLIE ROBERTSON
178 HOBBLE CREEK CANYON DRIVE
SPRINGVILLE, UT 84663

NICHOLE ROBERTSON SORENSON
178 HOBBLE CREEK CANYON DRIVE
SPRINGVILLE, UT 84663

AMANDA ROBERTSON GUEORGUIEV
3480 EAST CANYON ROAD
PANISH FORK, UT 84660

LYNNE R. GREEN
4408 AVALANCHE AVENUE
YAKIMA, WA 98908

WENDY ROBERTSON TRINIMAN
PO BOX 270027
FRUITLAND, UT 84027

NICHOLAS IAN ROBERTSON
312 SOUTH CANYON VIEW DRIVE
ELK RIDGE, UT 84651

JAMES M. ROBERTSON
3673 SOUTH SUNRISE DRIVE
SARATOGA SPRINGS, UT 84045

ALISHA ROBERTSON BOYER
1639 CEDAR STREET
GRAFTON, Wl 53024

ELIZABETH ANN GILCHRIST, TRUSTEE OF
THE R.S. ROBERTSON FAMILY TRUST
610 TAYLOR STREET

CRAIG, CO 81625

MARJORIE DRAKE
3 MADERIA COURT
GRAND JUNCTION, CO 81507

PAM WIMER
2463 CIMMARON DRIVE
GRAND JUNCTION, CO 81505

JAMES T. GRIFFIN
PO BOX 30973
TUCSON, AZ 85751

THOMAS J. GRIFFIN
702 WEST MCARTHUR AVENUE, SPACE #37
WINNEMUCCA, NV 89445

JOHN MICHAEL GRIFFIN
1472 FAHIM DRIVE
GARDNERVILLE, NV 84910

GEORGE ROBERTSON
17611 NORTH CANYON ROAD
LITTLETON, CO 80127

ELIZABETH ANN GILCHRIST
610 TAYLOR STREET
CRAIG, CO 81626
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MONTY ROBERTSON
350 CLAY AVENUE
CRAIG, CO 81626

JAMES ROBERTSON
3673 SOUTH SUNRISE DRIVE
SARATOGA SPRINGS, UT 84045

MARY BEA NEU
895 ROSE STREET
CRAIG, CO 81625

GREGCRY D. PELLEY
12877 HILLTOP PLACE
KIOWA, CO 80117

BOYD JAMES PELLEY
6702 FOX GLEN DRIVE
ARLINGTON, TX 76001

LITTLE SNAKE FIELD OFFICE

BUREAU OF LAND MANAGEMENT

ATTENTION: MARTY O'MARA
455 EMERSON STREET
CRAIG, COLORADO 81625

JEFF COMSTOCK

MOFFAT COUNTY

221 W VICTOR WAY, SUITE 130
CRAIG, CO 81625

KENT KUSTER
COLORADO DEPARTMENT OF

PUBLIC HEALTH & ENVIRONMENT
4300 CHERRY CREEK DRIVE SOUTH

DENVER, CO 80246-1530

MICHAEL WARREN
ENERGY LIAISON

COLORADO PARKS AND WILDLIFE
NORTHWEST REGIONAL OFFICE

711 INDEPENDENT AVE.
GRAND JUNCTION, CO 81505

GWENDOLYN DAWN MORTENSEN
PO BOX 1145
DRAPER, UT 84020

TIMOTHY LEE PELLEY C/O JAMES PELLEY
25923 SOUTH 579 LOOP
AFTON, OK 74331

NANCY JEAN PELLEY C/O BOYD JAMES
PELLEY

1800 FISHERMAN POINT

TRENTON, MO 64683

NICHOLAS IAN ROBERTSON
312 SOUTH CONYON VIEW DRIVE
ELK RIDGE, UT 84651
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EXHIBIT NO. 3 - OFFER LETTER TO WORKING INTEREST OWNERS

AXIA
VIA CERTIFIED RECEIPT MAIL
[DATE]
[WORKING INTEREST OWNER]

Re: Bulldog Well - Mancos and Niobrara Formations

Township North Range West. 6 P.M.
Section __:
Section __:
Moffat County, CO

Ladies and Gentlemen:

Further to correspondence you have received, Axia Energy, LLC (“Axia™} is in the procesz of forming the
Bulldog exploratory drilling and spacing wait (“Unit”™) on the above described lands for the
drilling of the Bulldog horizontal well (“Well™) in order to test the Mancos and Niobrara
formations. As depicted on the enclosed plat, our proposed Units vary in size based upon the planned length
of the lateral portion of our wellbore. In generat, our total vertical depths are in the 10,000 to 11,000° foot
range plus up to a 9,000" lateral. Axia has filed an application with the Colorado O1l and Gas Conservation
Commission ("COGCC™) to form this Unit. If approved by the COGCC, the Unit will comprise
approximately acres, inclusive of the lands in which you own a working interest. We are
soliciting your participation in the Well or Wells to be drilled in the Unit.

The surface location for the Well will be in the , with a projected bottomhole location being in the

Accordingly, enclosed for your consideration iz Axia's AFE for the drilling and completing the Well which
will be drilled to a total depth to sufficiently test the Mancos and Niobrara formations. Listed below is a
summary of working interest and estimated expenditires.

Your working interest in the Well and alt Wells:

% { net acres / acres in the unit)

Your share to drill and complete this Well 15:

$ ($ * %)

Shonld you elect to participate, we will provide you with our proposed Joint Operating Agreement (“JOA™)
for your review covering the captioned lands. In addition, Axia requests that you provide a copy of all title
and contracts applicable to your leasehold within the deilling unit so that our attomey may further review
title for the benefit of all participating working interest owners.

Please notify Axia of your election to participate in the drilling of the proposed Well by checking the
appropriate spaces below and sigming and returning a copy of this letter, along with an executed copy of the
AFE. Failure to respond within thirty (30) days from your receipt of this notice shall be deemed as an

election to NOT participate under Option number 2 below.
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AXIA

Thank you in advance for your time and attention to this maiter. Please feel free to calt af you have any
questions or reguire additional information.

Very fruly yours,

Tab McGinley
Vice President of Land
720-746.5210

Enclosntes
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4

AZXIA

THE UNDERSIGNED ELECTS TO:

OPTION 1:
____Participate in the driflmg and completion for ifs %% working interest in Axia's Bulldog
well
OPTION 2:
. Not Parficipate in the dn.llmg and completion for its 9% working mterest in Axia's
Bulldog well and elect to have its working interest be subject to C.R.5. 34-60-116.
Signature (1): Date:
Name:
Signature (2); Date:
Name:
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EXHIBIT NO. 4 - AFE

ﬁt‘ AUTHORIZATION FOR EXPENDITURE
¥

A)(" 1 A wetname [BULLDOGNWELL 177 emopesc FAND WAKH - RIGBRARA) T

ENERGY wocanon B0 R raes - ar e S ey At ; :

NS Lo « Aute S400 (SN TR v =

Duovem, Citerety 80305 COLNTY 1 TR, B A

TELEPHONE. (70| Taa-5300 TYPE OF CPERATION . FLOA FCHT TELL.
f Loty FORUDNTAC CEFLORATGHT WELL,

CRLLING INTANGIBLES - - o
RagutaEery. Sunapyi. and PemmEEg g oo, =

4

Poa. Location Jne Damages T518.000; sy ong
DOriling Mg Tumkey TR =" ]
Eriting Rlg i LB ST 20,000

Fusit g Lubeicarts 5201 800 B =i} |
Sopamaeon, Demooiizaton 7d Trcking i i ==

Rencal Equamant - Crilng Pnase

Reamers snd Orling Motor Fal y s,
B 3 vInuSTSIon

ad [T i 1550500

Fugriry Toois and Service s v [l & = 0
|_Pigs Inspecion and Codtng —

Driting bud ana Carrpieien Frds 8 !

A¥ Corgresest 2ckage | Unoematanoed Senvces

umgm
Logging Open Ho'e | Wirelne

Coniract Laoer
Cang Crews
ConFrLrICation - Aig Phonersve
|_Othes iraingities
Wl nsurznce

[ Comeany tasorvenes

Anae, tocation and Damagts

| Comcetion Fog
Fusls & Lubficants

Rig Move. Rig g, Mg Down

CONFLENONNTANCELES

Rental Equpmert - Corpieton Sase
Psrirg Toos and Senice
Criling bAst ana Cormpieficn Fuds

TANGISES: WELL EOUPMENT

G (ol e e e [ e e e e e e e e e e

5
i

T LYCTETE
BT T e e
MOTE. Thin AFE comd in im that otz eoms frice
ADPIOVEa by, Apcroved by
Toe: A
w

Cxe

Page 11 of 17



EXHIBIT NO. 5 - FORM OF LEASE
OIL AND GAS LEASE

PROPUCERS $5.2ATD UP

This O end Gas Lesse ("Lease)ismade this___dayof 2013, by and between,
{¥Lessor-whetherone ormore}whose addressis and Axia Ernergy.
LLC {Lessee”), whose address is 1430 Larimer Street Suite 400, Denver, Colorado 80202,

WITNESSETH, Forand in consideration of TEN DOLLARS, the covenants and agreements contained herein, and other
good and vatushle consideration, the receipt and sufficiency of which ame hereby acknowiedged, Lessor does hemby
grant, demise, Jease and let exclusively unto ssid Lessee, with the exclusive rights for the purposes of exploring by
geophysical end other methods, diifling and operating forand produding therefrom oiland allgas of whatsoevernature or
kind {including coaibed gas), and laying pipelines, telephone fines, building tenks, compressor unils, rcadways snd
structures thereon to produce, save and take care of said preducts, and the exclusive surface or subsurface rights and
privileges related in any mannerto any and allsuch operations, and any and ail other rights and piivileges necessary,
incident to, orconvenient forthe operstion alone orconjeintly with naighbordingland forsuch purposes, allthat ceriain tract
or tracts of land situated in Mofiat County, Stete of Colorade described as follows, to wit:

[LEGAL DESCRIPTION]

814 containing acres, more orless, and also, in addition to the sbove described tand, any and all sttips or parces
ofland, otherthan those constituting regulargovemmenial subdivisions adjoining or contiguous to the above descibed
fand and owned or elaimed by lesser, sl of the foregoing land being hereinafter refemred to as the “Pramises.”

1. ltic agmeed thet this Lease shallzemain in fullforee for e termof five {5) years from this date {'Primary Term™) and as
long thereafteras ol or gas of whatsoever nature or kind is produced from the Premises oron acreage pooled or
unitized therewith, oroperations are continued as hereinafter provided. If, at the expirstionof the Primary Temn, ofl or
gasis not being produced from the Premises oron scresge pooled orunitized thavewith but Lessee is then engaged
in drlling, reweorking or dewstesing operations thereon, then this Lease shall continue in force so kong as such
operations are being continuously prosecuted. Operations shallbe considered to be continuously prosecuted if not
maore than one hundred eighty {120) days shail elapse between the completion grabandonment of one well and the
beginning of operations forthe dnlling of a subsequent well. If after discovery of ol or gas on the Premises ar en
ascreage pooled orunitized therewith, the production thereofshoukd cease fromany cause afterthe primary term, this
Lease shall not terminate if Lessee commences additions] drilling, reworking or dewatering operations within one
hundred eighly (180) days from date of cessstion of production orfrom date of completion of a dsy hole. [foil orgas
shallbe discovered and produced as a result of such operations at or after the expiration of the Primary Tem, this
Lesse shall continue in force so bong as oilorgas is produced from the Premises or on acresge pooled or unitized
themawith.

2. Thisis a PAID-UP LEASE. Inconsiderstion of the payment made herewith, Lessor agrees that Lessee shall not be
chiigated, except as otherwise provided herein, to commence or continue any operstions dufing the primary term.
Lessee may at any time ortimes during orsfterthe Primary Tem surenderthis Lease asto all ar any porlion of the
Premises and as to any strata orstratum, by delivering to Lessoror by filing forrecord & release or relesses, and be
refieved of all obligations thereafter accruing as to the acreage surrendered.

3. Lessee covensnis and agrees lo pay royalty to Lessor as foliows:

a) On oil, to deliverto the credit of Lessor, free of cost en the lease if sokd on the Premises orfree of costinio
the pipefine to which Lessee may connect wells at first point of sale, the equs] seventeen percent{17.00%)
part of alloil produced and ssved from the Premises.

b) On gsasofwhatsoevernsature orkind, liquid hydrocarbons andtheir espedive constituenielements,
gasinghead gas orothergaseous substances, produced fromthe Premises {"Gas™) Lessee shakpay, as
royalty, seventeen percent{17.00%) of the net proceeds realzed by Lessea from first point of sale.

¢) On products produced fromthe Premises Lessee shafl pay, asroyally, seventeen percent(17.00%) of the
neiproceeds realized by Lessee from first point of sale,

d) Lessee shallhave thenght to pay Lessors proportionste share of any required severance, excise orgross
production taxes.

4, Where gas from a wellcapabse of producing gas is not sold or used afterthe expiration of the Primary Term, Lessee
shsllpay ortenderas royalfy to Lessorat the address set forth above One Dollar (51.00) per year per net miners!
acte thatis attributable to Lessors ownership, such payment ortenderto be made on orbefore the snniversary date
ofthis Lease next ensuing afier the expiation of ninety (90) days from the date such well is shut in or dewatering
operations are commenced and theresfteron orbefore the anniversary date of this Lease dufing the pefiod such well
is shu! in or dewatering operations are being conducted.

5. IfLessorgwnsa lesserinterest in the Premises than the entire and undivided fee simple astate therein, then the
royaftes, including any shutdn Gas royafty, hemein provided for shall be pad Lessoronty in the proportion which
Lessors interest bears to the whole and undivided fee.

6. Lessee shalhave therghtio use, free ofcost, gas. oit and water produced on the Premises for Lessee’s gperations
thereon, except water from the wells, stresams, lakes and ponds of Lessor.

7. When requesked by Lessor, in the eventLessoris also the surface owner, Lessee shallbury Lessee’s pipeline below
plowdepth and no wellshall be driled nearerthan 500 feet to the house orbam nowon the Premises without written
consent of Lessor. Lessee shallpayfor damages caused by Lessee’s operations on the Premises. Lessee shall
have the right at any fime {0 mmove allmacshinery andfidures (including casing) Lessee has placed on the Premises.
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10.

1.

12.

13.

14.

15.

»

The rghts of the Lessor and Lessee hereunder may be assigned in whole or part. No change in ownership of
Lessors interest (by assignmentorotherwise) shall be binding on Lesses until Lessee has beenfumished with notee,
cansisting of certified copies of allvecorded instruments ordocuments and otherinformation necessary to establish a
compiate chain of record fitie from Lessor, and then only with respect to paymentsthereafiermade. Mo otherkind of
notice, whethersctual or construdive, shall be binding on Lessee. Mo present orfuture division of Lessor's ownershp
asto different portions orparcels of the Premises shall operate 1o enlamge the obligations or diminish the rghts of
Lesses, and aflof Lessee's operations may be conducted without regasd to sny such division. [fellorany par of this
Lesse is assigned, no easehokl owner shail be kable for any act or omission of any other ieasehol owner

Lessee, atits option, is hereby given the right and powerat any time and from time to time as & recuming nght, ether
before or after production, as to all or any past of the land desoribed herein and as to any one or more of the
formations hereunder, ta pooior unitize the leasehoid estete snd the minerslestate covered by this kease with other
land, kease orkeasasin the immediste vicinity for the production of oit and gas, or separately for the production of
either, when in Lessee's judgment it is necessary or edviseble to do so, endirespective of whetherauihority similar o
this exists with respect to such otherland, Jesse orkeases. Likewise, units previously formed to include formations not
producing oil orgas, may be reformed to exclude such non-producing formations. The forming or refomming of any
unitshallbe accomplishad by Lessee executing and fling of record a declaration of such unitzation ormeformation,
which declaration shall describe the unit. Any unit may include tend vpon which a well has theretofore been
completed orupon which operationsfordriling have theretofore beencommenced. Preduction, drling or reworking
operations ar a wellshutin forwant of a market anywhere ona unitwhich includes all or a part of this jease shall be
trested as if it ware production, drifling orrewarking operations or a wellshut in forwant of a market underihislease.
In feu of the royaities elzewhere harein specified, including shut-in gas royatties, Lessor shall recetve on production
fromthe unit so pooled royalfies only onthe portion of such production atbeceted to this lesse; such allocation shall be
that proportion of the unit producton that the total number of surface acres covered hy this lease and included in the
unit bears to the totel numberof surface acres in such unit. [n addition to the foregeing, Lesseeshsllhave the nght to
unitize, pool, orcombine allorany part ofthe above described lands as to one ormore of the formations thereunder
with othertandsin the same genersl ares by entering into a cooperative or unit plan of deveiopment or operation
approved by any governmentst suthority and, from time to time, with like approval, to modify. change orterminale any
such plan or agreement and, in such event, the terms, conditions and provisions of this lease shall be deemed
muodifled to conformin the terms, condiions, and provisions of such spproved cooperative orunit plan of development
or aperation and, padicutady, all driling and development requirerments of this iease, express orimplied, shall be
satisfied by compliance with the driling and development requirements of such plan or agreement, and this lease
shallnot terminate orexpire during the life of such plan oragreement. In the event that said above described lands or
any pertthereof, shell hereafierbe operated under any such cooperative or unit plan of development or opesation
whemeby the pmoduction therefrom is allocated to different porions of the land covered by said plan, then the
production allocated to any psriculsr tract of land shall, for the purpose of computing the roystties to be paid
hereunderto Lessar, be regarded as having been produced fromthe particulartract of tand to which itis allocsted and
not o any other tract of land; and the royaity payments to be made hereunder to Lessor shsll be based upon
praduction only as 50 allocated. Lessor shall formally express Lessor's consent to any cooperative or unit plan of
developmentoroperation adopied by Lessee and approved by any govemmental agency by exeouting the same
upon request of Lessee.

All express arimpiied covenantsaof this Lease shall be subject to s8]l Federaland State Laws, Executive Onders, Rules
or Regulations, and this Lesse shell not be terminsted, in whole orin part, nor Lessee held liable in damages, for
failure to comply therewith if compliance is prevented by, ori#f such failure is the result of, any such Law, Onder, Rule
or Regulation. Anydelsy orinteruption caused by storm, flood, actof God orother event of forme majeure shall not
be counted againstLessee. If, due to the above causes or any cause whatsoever beyond the contro! of Lessee,
Lessee is prevented from conductingoperations hereunder, such time shallnotbe counted against Lessee, and this
Lesse shalibe extended fora period of time equsito the time Lessee was so prevented, anything in this Leaseto the
contrary notwithstanding.

Lessorherebywarranis and agrees to defend the titie to the lands hereindescrbed, and agrees that the Lessee shall
have the right at any time to redeern for Lessor, by payment, any morigages, taxes or other iens on the above
described lands, in the event of defsutt of payment by Lessor and be sulrogated to the rights of the holder thereof,
and the undersigned Lessos, forthemsetves and theirheirs, successors and assigns, hereby sumender and melease
ol ight of dower and homesteadin the premises described herein, insofares ssid nght of dower andhomesiead may
in any way affect the purposes for which this lease s made, as recited herein.

Shoudd sny one ormore the parties named as Lessor hemin fafl to execute this Lease, it shall nevertheless be bindihg
upon alisuch padies who do executeit as Lessor. The word “Lessor”, as used in this Lease, shell mean any one or
maore or allof the paries who execute this Lease as Lessar. All the provisions of this lease shall be binding on the
heirs, successors and assigns of Lessor and Lessee,

This Lease shaflneverbe terminated, forfeited, orcenceled for Lessee’s fatture to pedomm, in whoke orin pad, any of
the covenants, conditions, obligetions and requirementsset forth in this Lease, until Lessee, after witten notice by
Lessor, has been givena reasonable perod of tire within which to comply with the covenant, condition, obbgation, or
requirement.

Lessee is expressly granted the exclusive nght to conduct geophysical exploration by means of seismograph,
vibroseis orsimilar techniques. However, if Lessee conducts such geophysical exploration oroperations on the lands
covered by this Lease. all shotholes shallbe kept a sufficient distance awsy from Lessor's water walls 2o as not to
cause anydamageto the waterwells. Lassee shall promptly plug allshot holes with concrete plugs orother approved
methods set below plow depth, fill the holes with dirt on top of the plugs, and restare the surfece of the lease premies
to substantially the same condition it was in prior to the commencement of the geophysical operstions.

Lessorrecognizes that Lessee hasthe fght 1o use as much of the surface of the kease premises as 8 reasonably
prudent operator would use to accomplish the purposes of this Lease.
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16.

17.

18.

Mo liigation shall be initisted by Lessorwith respect to anybreach ordefault by Lessee hereunder, for a period of at
ieaszt 90 days after Lessor has given Lessee wiitten notice fully desenbing the breach or default, and then only if
Lessee fails to remedy the breach ordefault, within such period. In the eventthe matteris itigated andthere is a final
judicial determination that a breach ordefsutt hasoccumed, this lease shallnot be forfeited ercancedied in whoie orin
partuntess Lessee is given a reasonsable time after seid judicial determination to remedy the bmeach or default and
Lessee fails bo do so.

In the evantthat Lessor, during the primary term of this desse, receves a bona fide offer which Lessor is willing to
accept from any party offering to purchase from Lazsor a lease cavering any orail of the substances covered by this
fease and covering all ora portion ofthe land described hemein, with the leasebecoming effective upen expiration of
this lease, Lessorhereby agrees fo notify Lessee in wiiting of said afferimmediately, including in the notice the name
and address of the gifeigr, the price offered end all other perinent terms and conditions of the offer. Lessee, fora
period of fifteen days sflerreceiptof the notice, shellhave the prorand prefemed right and option to purchase the
fease orpart thereof orinterest therein, covered by the offerat the prdce and according to the terms and conditions
specified in tha offer.

This instrument may be exacutedin sny number of counterparts, each of which shall be deemed an onginsel snd shall
te binding uponthe party orparties so executing, theirheirs, successors and assigns, and sl of which when taken

together constitute but one snd the same instrument.

INWITNESS WHEREOQF, this instrument is executed as of the date first above wrtten.

By:
Acknowledgement
STATE OF
COUNTY OF
The foregoing instrument wss acknowledged before me this day of . 2013 by
My Commission Expires:
MNotary Public
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EXHIBIT NO. 6 - EXAMPLE OF OFFER LETTER

N
Far
AXIA
VIA CERTIFIED RECEIPT MAIL
[DATE]

[UNLEASED MINERATL OWNER]

Re: Bulldog Well - Mancos and Niobrara Formations
j Range West 6 PM
Section __:
Section __:

Moffat County, CO
Dear Interest Owner:

Axia Eriergy, LLC ("Axiz"™) is in the process of forming the Bulldog exploratory
drilling and spacing unit (“Unit™) on the above described lands for the drilling of the Bulldog
honzontal well (“Well™) in the Mancos and Niobrara formations. These are very deep and
expensive wells. The size of the unit we are proposing is based upon the planned length of the lateral
portion of our wellbore, which can be almost 2 mile (after we have drlled almost 2 miles vertically). If
we are successful, you will share in any production associated with the Well for that portion of your
minerals that are situated inside the Unit. Axig has filed an application with the Colorade Qil and Gas
Conservation Commission (“COGCC™) to form this Unit. If approved by the COGCC, the Unit will
comprise approximately acres, inclusive of the lands in which you own the minerals. We are
soliciting your cooperation by electing to grant us an cil and gas lease or to participate as a working
interest owner in the Well or Wells to be drilled inside the Unit.

If you execute an oil and gas lease in our favor, you will be entitled to a proportionately reduced
royalty, free of the costs to dnll and complete the Well. We are willing to lease your mineral interest for
a bonus consideration of $300 per net acre with a 17.00% royalty rate, for a term of 5 years, under the
provisions described in the enclosed lease form. This offer is consistent with other leases we have
acquired in this area. Please mark the appropriate line below and retum this letter in the self-addressed
envelope. Upon receipt, we will provide you with an executable lease to be signed, notarized and retumed
for a bonus consideration of § { net acres x $300) due within 30 business days from our
receipt of a propedy executed lease.

As an altemative, you have the option to participate in unit operations as an yplgased working
interest owner by paying for your proportionate share of the cost of drilling, completing and operating the
Well. In retumn, you will be entitled to your share of the production revenues. As a working interest
owner, you will be required to enter into a mutually acceptable joint cperating agreement, a copy for
which will be provided should you elect to participate.

Finally, if you decline to lease, participate or fzil to respond to this letter, your mineral interest
will be subject to a non-consent penalty as provided under the COGCC's Invohmtary Pooling
Proceedings (C.R.S. 34-60-116), until a share of all costs plus penalties have been recovered in
accordance with the State Statute, should our Unit be approved by the COGCC.

Accordingly, enclosed for your consideration is Axia’s Authority for Expenditure (“AFE™) for the
estimated drilling and completing costs for this Well. Listed below is 2 sunmary of your working interest
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AXIA

and estimated expenditures.

Your ynleased working interest in the first Well in the Unit:

%{ netacres/ acresin the unit)

Your shareto drill and complete this Well is:

$ '3 * %)

Within thirty (30) days from yourreceipt ofthis letter, please notify Axig of your election to 1) lease your
mineral interest; 2) participatein drilling of the proposed Well with your mineral mterest; or 3) not
participate in the drilling of the proposed Well by checking the appropriate spacesbelow, signing and
retuming a copy of this letter, andif appropriate retum an executed copy of the oil and gaslease oran
executed copy ofthe AFE.

As the Well we are proposing to drill is extremely risky and expensive, we urge yotrto executeanoil and
gas lease to us but would welcome your participationin the other alternatives we have set forthin this

letter.

Thank youin advance foryourtime and attention to this matter. If youhave any questions or comments,
please don’thesitateto contact meusing the numberbelow.

Very truly yvours,

Tab McGinley
Vice President of Land
720-746-3210

Enclosures
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THE UNDERSIGNED ELECTS TO:

OPTION 1:

Grant a Lease of the upleased minerals with the terms outlined therein.

OPTION 2:

_____ Participate in the drilling and completion forits %o unleased working interest in
Axia’s Bulldog  well

OPTION 3:

_____Neither Participate nor Lease forits %unleased working interest in Axia’s Bulldog

well plus any subsequent wells that may be drilled it the Unit, and elect to haveits mineral
interest be subjectto C.R.8. 34-60-116.

Signature (1): Date;,
Name:
Signature (2): Date;
Name:
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