Pelro-Standard — Ravised 2004
Producers 88 — Revised 1932

PAID-UP
§.g-g— OIL and GAS LEASE

THIS LEASE AGREEMENT is made and entered into effeclive the i ) of May, 2010, by and between 392 Ventures, LLC whose mailing address is
P.0. Box 99, Windsor, CO 80550 hereinafter called Lessor (whether one or more) and RBF Minerals, LLC, whose mailing aiid-ess is 7251 W, 20
Street, D-1, Greeley, CD 8634, hareinafter called Lessee:

WITNESSETH:

1. Lessor, ir consideration of Ten and More Dallars (§10.00 & More) in hand paid, receipt, of which is hereby acknow]=dged. and of the royalties
here n provided anc of the agreements of the Lessee herein contained. hereby grants, leases and lets exclusively unio |.essee for the purpose of
exploring for, develcping, praducing, transporting and marketing oil, gas and other hydrocarbon substances covared hereby nn the Jeased premises as
hereinaiter described, or lands pooled or unitized herewith, in primary and/or enhanced recovery. Subject to the surface use provisions herein ard any
SUA (as defined herein) entered Into tetween the parties, Lessee shall have the right of ingress and egress alcng with the right to conduct such
operalions on the leased premises as may be reasonably necessary for such purposes, including but not fimited to gecphysic:l aperations, tie dri ling of
wells, and the corstruction and use of roads, canals, pipelines, tanks, water wells, disposal wells, injeclion wells, pits, electric «nd telephone ‘ines, sower
stations, and other facilities deemed necessary by Lessee to discovery, produce, store, treat and/or transport production.

The lands overed hereby, Fereinafler cailed “leased premises”, localed in the County of Weld, of the State of Colerado are d :szribed as fol ows:

Parcel |
A parcel of land located in the N1/2 of Section 22, Tewnship 6 North, Range 67 West of the 6" P.M., Town o”
Windsor, County of Weld, State of Colorado and being mare particularly described as follows:

Commenzing at the center % corner of said Seclion 22 and assuming the South line of the Northeast % of said
Section 22 to bear South 89 degrees, 17° 29" West with all bearings herein relative thereto:

Thence North 00 degrees 11' 03" West along the West line of said Northeast % a distance of 807.01 fest to &
point or: t1e Northerly right-cl-way of Great Weslern Railroad, said point being the Point of Beginning; Thenc:s
Morth 71 degrees 18 14" Wesl aleng said right-of-way a distance of 1578.29 feet;

Thence Narth 03 degrees 24' 26" West a distance of 417,91 feet; Thence South 66 degrees 20" 30" West =
cistance of 117.96 feet to a point on a curve, said curve being non-tangent to the aforesaid line, said paint Jeing
cn the Southerty right-of-way of Colorado and Southern Railroad: Thence along said right-of-way the followning
tvo courses: Thence along the are of a curve which is concave 1o the Southeast a distance of 303.56 feet,
vihose radius is 921,60, whose delta is 18 degrees 52' 20" and whose long chord bears North 41 degrees &3’
28" East a distance of 302.19 feet to a Point of Tangency; Thence North 51 degrees 19' 38" East a distanc: of
€51.41 fert: Thence South 58 degrees 42' 32" East a distance of 379.61 feet: Thence Scuth 71 degrees 3(' 24"
East a distance of 621.67 feel to a point on the East line of the Northwest % of said Section 22;

Thence Sauth 00 degrees 11' 03" East along said line a distance of 382.62 feet; Thence South 25 degrees 5(’
13" East & distance of 956.74 feet to a point on the Northerly right-of-way of Colorado and Southern Railrozd:
Therce Morth 71 degrees 18' 14" West along said right-of-way a dislance of 437,74 fest fo the Point of
Beginning, County of Weld, State of Colorado.

Parcei Il
A parcel af land focated in the N'1/2 of Section 22, Township 6 North, Range 67 West of the 8™ P.M., Town «f
‘indsor, County of Weld, State of Colarade and being more particularly described as foliows:
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Commencing at the N1/4 of said Section 22 as monumented with a number 8 rebar with a % inch aluminum, set
by Chuck B. Jones, LS 22098, and assuming the North line of said NE1/4 to bear North 80 degrees 22’ 24" East
and with all bearings herein relative thereto:

Thence South 00 degrees 13' 15" East along the West line of said NE1/4 & distance of 47.70 feet to the South
Right-of-Way (ROW) of Colorado State Highway #392, said point being the Point of Beginning;

Thence Morth 89 degrees 09' 54" East along said South line a distance of 80.01 feet; Thence South 00 de jrees
11' 03" East a distance of 1237.95 feet lo the Easterly line of Tract A. Windsor Tech Business Center Il
Subdivision First Filing, as described in Weld County Records under Reception No. 2815785; Thence North 25
degrees 50" 13" West along said line a distance of 184.79 feel to said West line of said NE1/4; Thence No th 00
degrees 11' 03" West along said West line a distance of 1070.48 feet to the Point of Beginning, County of A2ld,
State of Colorado.

and containing 53.723 acres more or less (including any interests therein which Lessor may hereinafter acquire by reversion, proscription or otherwise).
The term “gas” as used herein includes hefium, carbon dioxide and other commercial gases, as well as hydrocarbon gases. Lossor agrees to execute at
lessee’s request, any additional or supplemental instruments for a more complete or accurate description of the land so covered. For the purpose of
determining the amount of any shut-in royalties hereunder, the number of gross acres above specified shall be deemed correc!, whether actually more or
less,

2. Terms of Lease. Itis agreed that this lease shall remain in force for a term of three (3) years from this date and s long thereafter as oll or
gas of whatsoever nature or kind in paying quantities Is produced from said leased premises or on acreage pooled therewith, or drilfing operations are
continued as hereinafter provided. If at the expiralion of the primary term Lessee is conducting operations for drilling or rewo king on said land or shall
have comp eted a dry hole thereon within one hundred twenty (120) days prior to the end of the primary term or, if, after the- e xpiration of the primary
term, production on =aid [and shall cease from any cause, this lease nevertheless shall continue in force so long as operations for dritling ar reworking
on any existing or succeeding well are being conducted with no cessation of more than sixty (60) consecutive days and. if such operations result in
production, so long thereafter as oil or gas is produced from said land. If oil or gas shall be discovered and produced as a res. It 5f such operations at or
after the expiration of the primary term of this lease, this lease shall continue in force so long as oil or gas Is produced from the leased premises or on
acreage panted therewith.

3. Paid-Up Lease. This is a paid-up lease with no bonus payment due.

4, Royalty Paymant, Royalties on oil, gas and other substances produced and saved hereunder shall be paid by Lessee to Lessor as follows:
(a) for cil and other liquid hydrocarbons separaled at Lessee's separator faciliies, the royalty shall be seventeen percent (17% of such production. to be
delivered at Lessee’s option 1o Lessor at the wellhead or to Lessor's credit at the oif purchaser's transportation facilities, less 3 Jroportionate part of ad
valorem laxes and production, severance or other excise taxes and the costs incurred by Lessee in delivering, treating or otharaise market ng such oil
and other liquid hydrocarbons. provided that Lessea shall have the continuing right to sell such production to itself or an affiliate at the wellhead market
price then prevailing n the same field (or, if there is no such price then prevailing in the same field, then in the nearest fielc in which therz is such a
prevailing price) for production of similar grade and gravity: (b) for gas (including casinghead gas) and cther substances covered hereby, the royalty
shall be seventeen percent (17%) of the proceeds realized by Lessee from the sale thereof less a proportionate part of ad valoiern taxes and production,
severance, of other excise taxes and tha costs incurred by Lessees in delivering, processing or otherwise marksting such ges or other subsiances,
provided that Lessee shall have the continuing right to sell such productian to itself or an affiliale at the prevailing wellhead market price paid for
production of similar quality in the same field (or, if there is no such price then prevailing in the same field, then in the nearest f.eld in which there is such
3 prevailing price) pursuant to comparable purchase contracts entered into on the same or nearest preceding date as the date on whch Lessee
commences ils purchases hereunder; and (c} if after the primary term one or more wells on the leased premises or lands poo ed therewith sre capable
of producing oil or gas or other substances covered hereby in paying quantities, but such well or welis are either shut-in or praciuction therefrom 1s not
teing sold by Lessaee for a pe-iod of 60 consecutive days, such well or wells shall nevertheless be deemed to be producing ir paying quantties for the
purpose of maintaining this lease if Lessea has paid an annual shut-in royalty of $5.00 per acre, such payment to be made to Lussor or to Lessor's credit
n or to its successors on or bafore the end of said 60 day period and thereafler on or before each anniversary of the end of sa.d 60 day period ouring
‘which the weli or wells are shut-in or production therefrom is not being sold by Lessee up to a maximum of twa {2} cansecut ve: years, provided that if
this lease is otherwise being maintained by operations, or if production is being sold by Lesses from ancther well or wells 01 the leased premises or
lands pooled therewith, no shut-in royalty shall be due until the end of the 60 day period next following the cessation of such op #rations or production, as
lhe case may be. Lessee may pay or tender any shut-in royalty at any time in advance of its due date 1o the Lessor then known to Lessee as provided
:n Paragraph (10) and such payment or fender shall bind all person then or thereafter claiming any part of such shut-in re/aty, Lessee’s failure to
properly pay shut-in royalty shall cperate 1o terminate this lease.

5. Pooling. Lessee shall have the right but not the obligation ta pool any part of the leased premises or interest there.n with any other lands or
interest, as to any or all depths or zones, and as to any or all substances, covered by this leasa, either prior to commencemen, of or during drilling or
racompletion activilies, or any completion of the well and may be retroactive to a prior date at Lessee's option, whenever Less e deems it necessary or
proper to do so in orcer to prudenily develop or operate the leased premises, whether or not similar pooling authority exists vith respect to such other
lands or interests. In exercising its pooling rights hereunder, Lesses shall file of record a written declaration descriting the uni. and stating tke effective
date of pooling. The unit formed by such pooling for an oil well (other than a “horizontal well” and/or a “horizontal completicn™ shall not exceed 320
acres plus a maximum acreaga tolerance of 10% and for a gas well or a “horizontal well” and/or “horizontal completion” shall n ) exceed 640 acres plus
a4 maximum acreage toleranca of 10%; provided that a larger unit may be formed for an oil or gas well or a *horizontal vve " and/or a “harizontal
completion” to confarr to any well spacing or density pattern that may be prescribed or permitted by the governmental authorit I aving jurisdiction lo do
s0. For purposes of the foregoing, the terms “cil well* and “gas well” shall have the meanings prescribed by applicable: faw or the appropriate
governmental authority having jurisdiction. If no definition is so prescribed, “oil well” means a well with an initial gas/oif ratio of es than 100,000 <ubic
feet per barrel and “gas well” means a well with an initial gas/oil ratio of 100,000 cubic feel or more per barrel, based on ¢ z4-hour production test
canducted under normal procuction conditions using standard lease separator facilities or equivalent lesting equipment; and he term “horizontal wel”
and/or “horizontal completion” shall be as defined by applicable law or the appropriate governmental authority having jurisdictior . In the absence of such
a definition, a *horizental well* andfor a “horizontal completion™ shall be defined as an oil and/or gas well in which the well bore i intentionally deviated
from a true vertical direction and extended lo a distance of at least one hundred (100) feet of horizontal displacement. Producticn, drilling or reworking
operations anywhere on a unit which includes all or any part of the leased premises shall be treated as if production, drilling or 1evvorking operation were
on the leased premises, except that the production on which Lessor's royalty is calculated shall be that proportion of the total unit production which the
net acreage covered by this lease and included in the unit bears the total gross acreage in the unit, but only to the extent sich proportion of the unit
production is sold by Lessee. Pooling in one or more instances shall nnt exhaust Lessee's pooling rights hereunder, and Lesser: shall have the recurring
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right but not the obligation to revise any unit formed hereunder by expansion or contraction or both, either before or after commencement of production,
in order ta conform to the well spacing or density pattern prescribed or permitted by the governmental authority having jurisdiction, or to conform to any
productive acreage determination made by such governmental authority. In making such a revision, Lessee shall file of racard a written declaration
describing the revised unil and stating the effective date of revision, which may be retroactive to a prior date at Lessee's option. To the extent any
portion of the leased pramises is included in or excluded from the unit by virue of such revision, the proportion on which royaities are payab'e hereunder
shall thereafter ba adjusted accordingly. Lessor shall formally express Lessor's cansent to any pooling agreement or operatior adopted by Lessee and
approved or needed for approval by any governmental authority having jurisdiction to do 5o by executing the same upon request of Lessee. In absence
of production in paying quantities from a unit, or upon permanent cessation thereof, Lessee may terminate the unit by filing of reccrd a written
declaration descr bing the unit and stating the date terminated. Pooting hereunder shall not constitute a cross-conveyance of nlzrests.

6. Unitization. Lessee shall have the right but not the abligation to commit all or any part of the leased premises or irterests therein to ane or
more unit plans cr agreements for the cooperative development or operation of one or more oil and/or gas reservoirs or porticns thereof, if in lessee's
judgment such plan or agreement will prevent waste and protect comelative rights, and if such plan or agreement is approvet! by the federal, state or
focal governmental authority having jurisdiction. When such a commitment is made, this lease shall be subject to the terms and conditions of Lhe unit
plan or agreement, inciuding any formula prascribed therein for the allocation of production, and Lessor shall farmally express Lessor's consent to any
cooperativa or unit plan of development, or operation adopted by Lessee and approved or needed for approval by any govemmenta!' agency by
executing the same upon request of Lessee.

T. Surface Operations. Lessee shall bury its pipelines and flow lines at least 36 inches below the surface on all land:;;. No well shall be lacated
less than 300 feel from any house or bam now on the leased premises or other lands of Lessor used by Lessee hereunder, without Lessor's consent,
and Lessee shall pay for actual damage caused by its operations to buildings and other improvements now on the leased pre nises or such other lands,
and lo commercial timber and growing crops thereon. Lessee shall have the right at any time to remave its fixtures, equipment and materials, including
wall casing, from the leased premises or such other lands during the term of this lease or within a reasonable lime thereafte:, Lessee may use free of
cost, any oil, gas, water anc/or other substances produced on the leased premises, except water from Lessor's wells or pordsi. Lessee shall have the
right free of cost to drlll and maintain one or more water wells for Lessee's use hereunder. Lessee shall comply with all applicable laws, rules and
regulations with respect to the use of oil, gas and water.

-

8. [intentionally Deleted]

9. Proportionate Reductions, If Lessor owns less than the full mineral estate in all or any part of the leased premisas, payment of royalties
and shut-in royalties hereunder shall be reduced to the proportion that Lessors interest in such part of the leased premises bears 1o the full mineral
estate in such part of the leased premises.

10. Ownership Changes. The interest of either Lessor or Lessee hereunder may be assigned, devised or otherwise transferred in whole or in
part, by area and/or by depth or zone, and the rights and obligations of the parties hereunder shall extend to their respective teirs, devisees, executors,
administrators, successors and assigns. No change in Lessor's ownership shall have the effect of reducing the rights or enlzrging the obligations of
lLessee hereunder, and no change in ownership shall be binding on Lessee until 60 days after Lessee has been fumished the original or duly
authenticated copies of the documents establishing such change of ownership to the satisfaction of Lessee or until Lessar hz s salisfied the notification
requirements conlaired in Lessee's usual form of division order. In the event of the death of any person enfitled to royalies or shut-in rovalties
hereunder, Lessee may pay or tender such royalties or shut-in royalties to the credit of decedent or decedent's estate. I a: any time twe or more
persons are entitled to royallies or shut-in royalties hereunder, Lessee may pay or tender such royalties or shut-in royalties {3 such persons or to their
credit. either jointly or separately in proportion to the interest which each owns. If Lessee transfers its interest hereunder in whole or in pan, Lessee shall
be relieved of all ooligations thereafter arising with respect to the transferred interest, and failure of the transferee to satisfy such obligations with respect
to the transferred interest shall not affect the rights of Lessee with respecl to any interest not so transferred. If Lessee transfers a full or undivided
interest in zll or any porton of the area covered by this lease, the obligation to pay or tender royalties and shut-in royalties heraunder shall be divided
hetween Lessee and the transferee in proportion to the net acreage interest in this lease then held by each.

1. Release of Lease. Lessee may, alany time and from time to time, deliver lo Lessor or file of record a written release of this lease as to a full
or undivided interest in all or any portion of the area covered by this lease or any depths or zones thereunder, and shall thereupon be relieved of all
obligations thereafler arising with respect to the interest so released. If Lesses releases less than all of the interest or area novered hereby, Lessee s
ubligation t3 pay ar lender royalties and shut-in royalties shall be proportionately reduced in accordance with the net ac'sage interest retained
hereunder.

12, Regulation and Delay. Lessee's obligations under this lease, whether express or implied, shall be subject to all applicable laws, rules,
regulations and orders of any governmental authority having jurisdiction, including resfrictions on the dritling and production of wells, and reguiation of
lne price or transportation of oil, gas and other substances covered hereby. When drilling, reworking, production or other op 2ritions are prevented or
delayed by such laws, nies, regulations or order, or by Inability to obtain necessary permits, equipment, services, materia s, water, electricity, fuel,
access or easements. or by fire or fload, adverse weather conditions, war, sabotage, rebellion, insurrection, riot, strike or labor Jisputed, or by inability 1o
chtain satisfactory markel for production cr failure of purchasers or carriers to take or transport such production, er if Lessee is :ngaged in activity for the
cesign, acquisition, canstruciisn, repair or re construction of transporiation and/or processing faciliies or by any other cause not reasanably within
Lessee's control, this lease shall nol be terminated because of such pravention or delay, and at Lessee’s oplion, the period os such prevention or delay
shall be added to Ihe term hereof. Lessee shall not be liable for breach of any express or implied covenants of this lease whe1 drilling, production or
other operations are so preverted, delayed or interrupted.

13. Breach or Default. No ftigation shall be inltiated by Lessor with respect to any breach or default by Lesses hereundzr, for a period of thirly
i30) days after Lessor has given Lessee written notice fully describing the breach or default, and then only if Lessee fails to rer edy the breach or default
'within such period. In the event the matter is litigated and there is a final Judicial determination that Lesses fails to remedy suca a breach or default has
accurred, this lease shall not be forfeited or canceled in whole or In part unless Lesses is given a reasonable time after saic judicial determination to
remecy the breach or default and Lesses fails to do so during such period, Lessee may terminate this lease at Lessee's scle discretion at any time
thereafter.

14, Warranty of Title. Lessor hereby warrants and agrees to defend title conveyed to lessee hereunder, and agrees trat Lessee at Lessee’s
option may pay and discharge any taxes, mortgages or liens existing, levied or assessed on or against the leased premises. If _essee exercises such
option, Lessee shail be subrogated to the rights of the party to whom payment is made, and in addition to its other rights, may r2imburse itself out of any
royalties or shut-in royaities otherwise payable to Lessor hereunder in the event Lessee is made aware of any claim incontistent with Lessor's title
Lesses may suspend the payment of royalties and shut-in royatties hereunder, without interest, until Lessee has been furnist ed satisfactory evidence

ihat such cleim has been resolved.
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15. Option. Notwithstanding any provision of this leasae 1o the contrary, Lessee is hereby granted the exclusive option, as set forth in an
unrecorded Option Agreement by and between Lessor and Lessee, to be exercised at any time prior {o the date on which t1is lease or any portion
thereof would expire in accordance with its terms and provisions, of extending this lease for an additional period of three (3) years as to all or any portion
of the acreage described herein. The only action required by Lessee to exercise this option being payment for all or any porticn of the acreage to essor
or to Lessor's credit of an additional per net mineral acre consideration, which payment shall cover the entire additional three (3) year extended primary
term. Should this option be exercised as herein provided, it shall be considered for all purposes as though the lease originally provided for a primary
term of six (6) years. If this lease is extended as to only a position of the acreage then coverad hereby, Lessee shall designate such portion by a
recordable instrument. Notwithstanding anything to the contrary contained herein, after the expiration of the primary term of this lease, Lessee's right to
continue this lease beyond the primary term by payment of shul-in royalties shall not be for a term of more than two (2) conse zutive years of baing shut-
n.

16. Prefarential Right. If during the term of this lease (but not more than 20 years after the date hereof), Less.or receives a bona fide
offer from any party to purchase a new lease cavering all or any of the lands or substances covered herein, and if Lessor is will ng to accept such offer,
then Lessor shall promptly nolify Lessee in writing of the name and address of the offeror, and of all the pertinent terms a1d conditions of the offer,
including any lease bonus offered. Lessee shall have a period of 30 days after receipt of such notice to exercise a preferential right to purchase a new
lease from Lessor in accordance with the terms and conditions of the offer, by giving Lessor written notice of such exercise. P-omptly thereafter, Lessee
shall funish to Lessor the new lease, for execution, logelher with a time draft for the lease bonus conditioned upon execution znd delivery 3f the lease
by Lessor and approval of ttle by Lessee, all in accordance with the terms of said draft. Whether or not Lessee exersises its preferential right
hereunder, than as Iong as this lease remains in effect any new lease from Lessor shall be subordinate to this lease and shall not be construed as
replacing or adding to Lessee s obligation hereunder.

17. No Surface Operations ~ Nondisturbance. Notwithstanding any language contained herein to the contrary, nt surface rights are being
granted under this lease, and Lessee hereby shall not have any rights lo use the surface of the leased premises. Accordingly, Lessee shall not (i)
conduct any surface operations whatsoever upon the land, (i) place any personal property, fixtures or equipment upon the fand, or (iii) entar upon the
land for any reason or for any amount of time; however, this limitation shall not affect the right of Lessee or its successors and assigns 10 utilize the
subsurface of the land or engage in directional or horizontal drilling activity which comes under the land and/or from pooling in accordanze with this
lease, as long as said dnlling activity is at a depth so as to not interfere with or in any way affect the prasent or future use of he surface of the land for
residential or any other use, and in no event may the mining or drilling activity penetrate the land at a depth of less than 5(0 fest below the surface,
unless written consent is obtained from Lessor, Further, Lessor and Lessee agree that drilling activities for the operations apon this lease will be
conducted from Lessee’s oil and gas leasss or clher properties located North of Highway 392 in Section 15,

IN WITNESS WHEREOF, this lease is executed to be effective as of the date first written above, but upon execution shall be: Linding on the signatory

and the signatory’s heirs, devisees, execulors, administrators, successors and assigns, whether or not this lease has been exe suted by all parties herein
above named as Lessor,

LESSOR (WHETHER ONE OR MORE):
392 Ventures, LLC:

By: i }_'k_j:_’[) Elk' .

Hs _(Ylorager
J
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ACKNOWLEDGMENT
(LLC)

1
stateoF _Moloti e )

'S8

. EN ”_i'
countyor _ (A L&
On this B H )i _ day of [ ! Liin/ . !‘QQ['( } befora me, the undersigned Notary Public in and for said county and state personally

appeared , known to me lo be the person(s) whose names are scribed to lhe foregoing
instruntent, and acknowiedged that the same was executed and delivered as hefshe/their free and voluntary act for the pufposes; ther, H

et &fth.
In witness whereof | hereunte set my hand and official seal as of the date hereinabove stated. /
D

) !
il }(/ w o N
7N S
/
Notary Public ‘\J

My Cornmission Expires _5; /f /; /71( 2/




LESSEE:
RBF Minerals, L.LC;

its M_m&ﬂﬂ

ACKNOWLEDGMENT
4 (Partnership)
STATE OF (’O‘(d-{d;,ggo )
] P ‘Ss
COUNTY OF l(.f, A )
On this /\ day of /\’La»% éf‘/[‘) before me, the undersigned Notary Public in and for said ccunty and state personally
eppeared —QI & i«.a fd [ ﬁri ('{’&/ = , knewn lo me to be the person(s} whose names are subscribed to the foregoing

instrument, and acknowledged that the same was executed and delivered as he/she/their free and voluntary acl for purpose {Rerein set forth.
7

In witriess whereof | hereunto set my hand and official seal as of the date hereinabove stated. ;

Notary Public _/
My Commission Expires .. é’/ﬁ@ / 4

N
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