ARTICLE 8.

GENERAL PROVISIONS

801 NomiCEs. Al notices and comfrunications required or permitted under this
Agrocment shall be in writing, and any communication or delivery hereunder shali be deemed 1o
have been duly made if actually delivered o semt by mail, telegram or telcfacsimile when
received by the party charged with such notice and addressed as set forth in the initial paragraph
of this Agreement. Each party shall have the right to change ity address at any time, and from
time to time, by giving writtea notice thereof 10 the other party.

8.0 SURRENDER OF LEASE. Lessee shall have the right at any titne without the Tribe's
consent to surrender all or any portion of the Contrec: Acreage and be relieved of ail obligations
25 1o the acreage sorrendered. Lessee shalt have the right to within & reasonable time afler the
expiration of this Agreement to remove all property and fixtures placed by Lesset ca said
Contract Acreage, including the right to draw and remove all casing, except in those wells which
the Tribe has made an clection to take aver a Well, in accordance with Article 6.01 (c).

8.03 FORCEL MAJRUBE, All of Lessec's oblipations and covenants herewnder may be
suspended from time to time when compliance with any provision of this Agreement is
prevented or substantially impaired by condit'ons or circwmstances which are not reasonably
foreseeable and are not reasonably controliable or preventable by Lessee, provided that Lessee
strictly complies with the procedures cutlined bzlow.,

(a)  Within five (5) days afier suspending any operation pursuant to force
smajeure conditions, Lessee shall provide the Tribe written notice setting forth the precise nanire
of the force majeurs, the scope of operstions suspended, and the anticipated period of
suspension. Upon recommencing the suspencied operations, Lessee shall promptly notify the
Tribe of the termination of those conditions for which suspension was necessitared.

(b)  In the cvent that notificution of a force majeure condition is not timely
made as provided herein, it shal) be conclusively presumed that a force majeure condition did not
exist for any time peried more than five (5) days prior to the dats of actual notification.

8.04 CONSINT TO JURISDICTION,

(a) Lessee and the Tribe acknowledge thel the matters related to the
performance of this Agreement are matters in which the Tribe has 2 paramount subjoct matter
interest. Should 2 dispute arise between the parties, which is not resotved following good faith
efforis to do so through negotiation, or should any third party challenge or contest any activity
underiaken pursuant to this Agreement, the matter in dispute shall be submitied o jurisdiction of
the Southern Ute Indian Fribal Court for reyuiution. Should the matter in dispute atso be subject
1o Tederal court jurisdiction, then, fotlowing the exhaustion of tribal administrative and judicial
remedies, and following the exhaustion of federal administrative remedies, if applicable, said
matter may be submitted by cither party to the federal court for appcliste review as perminad by
law. As between parties 1o this Agreement, a prevailing party shatl be entitled to an award of
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reasonable attomey's fees, costs and expenses incurred in those Judicial proceedings resulting in
the fuvorable decision.

(8} For the limited purposes of interpreting this Agreement and for obtaining
performance of this Agreement, the Tribe hereby waives its sovereign irmrmuenity from suit in the
forums provided for above, and the Tribe shall be deemed & necessary party in any judicial or
administrative proceeding in which the terms of this Agreement or operstions conducted
hereunder are substantially at issue. This limited waiver of immunity is not intended w
comstitute & waiver of the Tribe's immunity from damage claime brought against the Tribe or its
officials by any persom or entity that is not a party to this Agrecment.

805 ASSYIGNMENTS- PREFRRENTIAL RIGH]IS,

(a)  Excepr as provided here:n, neither Lessee, its successors or assigns shall
assign, directly or indirecily, any right obtaired under this Agreement or any interest in the
Contract Acreage.

(b}  No assignment of any right obtained under this Agrcement or any interest
in the Contract Acreage, including overriding royalty interests, shall be of any validity unless
and until the Tribe issucs its written consent to such assignment and unless and until the
Secretary of the Interior or its authorized represaniative approves said assignment in writing.

(¢)  Should Lessee, its successors or assigns, desire to scll or ransfer any right
in this Agreement or any intercst in the Contract Acreage inciuding overriding royalties or back-
in interests) to any person or entity, it shall natify the tribe of its intention or desirs. Should
Lessee, its successors or asyigns receive an unsolicited offer from  third party to sell or transfer
any such right or interest, and should Lessee, its successors or assigns desire to engage in
negotiations relative 1o such unsolicited offer, *he provisions of this section shall be applicable.
Fellowing notification of its desire ur intention, Lessee, its successors or assigns shall negotiate
in good faith with representatives of the Tribe ‘n an effort 10 reach agreement regarding the sale
or transfer of such rights or interests. 1n the event no agreement is reached within thirty (30)
days of the date of notification from Lessee, then Lessce shail be free to negotiate with other
parties regarding dhe sale or trensfer of any righ: or interest under this Agreenent.

{d) Upon & conclusion of negotiations between Lesser, its successors and
assigns, and any third party regarding s sale or transfer of any right or interest under this
Agreement, any agrecment reached by said parties as a result of said negotiations shall be subject
to a preferential right of first refusal by the Tr.be, which may be cxercised by the Tribe within
thirnty (30) days of notifieation of the final sale or transfer agrecment entered into between
Lessee, its successors and assigns, and said third party.

()  Failure of Lessee to honar the preferential rights of first negotiation and
first refusal provided for abave shall consticute a material breach of this Agreement. Upon the
occurrence of such an event, the Tribc may avail itself of any remedies provided by law or
cquity, including cancellation of this Agreemen:, invalidation of the sale or transfer of epplicable



rights or interests to third partics, the imposition of 8 constructive trust upon said third parties
with respect 10 wansferred rights or interests.

(43} Should negotiations berween the Tribe and Lessee, its successors or
assigns and the Tribe prove unsuccessful, and should the Tribe 1ot excrcise its nights of first
refusal with respect to any proposed sale or trensfer, or should the Tribe waive its preferential
rights with respect to any such proposed transaction, the Tribe's consent to assignment to a third
party shall not be unreasonable withheld. In granting or withholding its consent, the Tribe may
consider, among other things, the overali finzncial burden on the Agreement resulting from
conswnmation of the proposed sale or transfer, the financial and technical ability of & proposed

transferee, and the reputation of a proposed trarsferee 1o carry out the obligations assumed by it
under this Agreement.

8.06 FiNANCING AND SECURITY INTERESTS, Lessee, iis successors and assigns may
pledge and encumber the Participating Interest in this Agreement for the purpose of obeeining
finenciny needed to carry out the terms of this Agrecment, provided that (i) the Tribe is notificd
in writing of any such propused pledge or encumbrance, (ii) the Tribe consents [o the issuance of
security interests in the Agreement, including the assignment of rights or interests needed to
secure such financing, (iii) the issuance of security intcrests is approved by the Burean of Indian
Affairs. Perfection and recording of such security interests shall be conducted in accordance
with applicable federal and tribal law or regulation. In no cvent shall such security interest
vbiain a higher priority, lien or security position than the Tribe's perpernal goveramental lien on
Royalty Interest proceeds and severance tax obligations.

807 ReMEDIES. Except where in conflict with the provisioms of this Agreement or
federal or tribal law, the parties shall have all the remedies available to them under the laws of
Colorado with regard to any breach of the terms and condition hereof, and for purposes of this
Agreement, where no conflict would exist between federal or tribal law and the terms of this
Agreement, the laws of the State of Colorado shall govern the rights, obligations and remedies of
the perties.

808 CONFLICTS. In the event of 2 confict between the terms of this Agreement and the
terma of any of the exhibits hereto, the terms of this Agresment shail control.

8.09 SECRETARY OF INTERIOR APPROVAL- This  Agreement is subject lo the
requirement of approval hereof by the Secretary of the Interior or his authorized delegate. If
such approval is not received on or before 90 days from the date of this Agreement, Legsee shall
have the option, upon written notice 1o tho Tribe, to terminate this Agreement with no liability
whatsocver 10 Lesses or to the Tribe,

810 ]JNUREMENT, This Agreement shall inure to the benefit of and be binding upon the
parties bereto, their successors and assigns. ’

811 ENTIRE ACREEME This Agreement constitutes the entire agreement and

undersianding between the parties and supersedes any and all prior agreements, understandings
and negoliations, written; or oral, relating to the subject matter hereof.
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811 AMENDMENTS, The Agreement may be modified and amended only by written
instrument executed by the parties hereto, subject to approval of the Burean of Indian Affuiry,
where applicable, under the provisions of 25 CFR Pant 225.

813 COUNTERPARTS, This Agreement may be executed in any number of counterparts,
each of which shall be considered as an eriginal for all purposes.

Executed to be effective as of the date first set forth ahove.

APPROVED:
U. § DEPARTMENT OF TLHE INTERIOR. SOUTHERN UTE INDIAN TRIBE
By: W
C. Burch, Chairman
Southern Ute Indian Tribal Council
Date:

THE SOUTHERN UTE INDIAN TRIBE DBA SG INTERESTS V1L, LTD.
RED WILLOW PRODUCTION COMPANY By:  Gondy Cil Company
General Partner

By:

Title:

Date:




813 AMINDMENTS. The Agreoment may be modified and amended only by written
insmument executed by the partics hereto, subject to approval of the Buresu of [ndian Affairs,
where applicable, under the provisions of 25 CFR Part 225.

813 CounTERPARTS,  This Agreement may be executed in amy number of counterparts,
cach of which shall be considered as an original for ell purposes.

Executed to be effective as of the date first set forth above.

APPROVED:

U. 8. DEPARTMENT OF THE INTERIOR
BUREAU OF INDIAN AFFAIRS

By:

Superintendent
Southern Ute Agency

Date:

THE SOUTHERN UTE INDIAN TRIBE DBA
RED WILLOW PRODUCTION COMPANY

By:

Title:

Date:

SOUTHERN UTE INDIAN TRIBE

By:

1.conard C. Burch, Chairman
Southern Ute [ndian Tribal Council

Date;

$G INTERESTS VIL LTD.
By:  Gordy Oil Cotnpany

General Partner
ngé//é’h—
Tite: e Pres,olont - Lok

Date: A,tr-‘! J' doc3




EXHIEBIT “A”

auachedhanmandmadcapmhmﬂhatceminnﬁnermwbetwmthc

Southen Ute Indian Tribe, as Lessor, and Red Willow Production Company and SG Interests

VI, Lid,, as Lessees

Well Notice Revquirement Sheet

Please fumish the following data for any wells crilled andfor recompleted pursuant to the sitached
minernls agroement.

i
2.

9.

24 hour notice prior 10 spudding or moving on Iccation with completion rig.

Daily Drilling/Completion Report by FAX or by mail. We would sppreciate this report as soon as
possible and an 1 daily basis. Alse, provide 2 24-hour natice of intent to log core, or drill stem test
via Daily Drilling Report.

One (1) field print & one (1) final print of ail wircline surveys ansd ud logs, or one (1) LIS (Log
Information standard) format digitat log data, (3" diskette) within & month of when logging or tests
were performed.

All sundry nolices, steie and government reports. and plats when spproved.

Well Completion or Recompletion Report when submitted.

Allocation of commingled production reports from Colorado Oil and Gas Conservation Commission.
24 Hour notice of first delivery,

Daily Production volumes to be supplied at the end of each month following first delivery for a period
of 3 total months.

Verbal notice of coring progeams.

When information becomes available we will appreciate your compeny providing it % us as soon as
possible. Please send or fax reports & logs to:

Southern Ute Indiian Tribe

Energy Department

Atin: Exploration and Production Division
P.0. Box 737

Ignacio, CO 81137

Fax: (970) 563-0398



EXBIBIT “B"

attached hereto and made a part hercof that certain minerals agreement between the
Southem Ute Indian Tribe, as Lessor, and Red Willow Production Company and SG Interests
VIL 1ad., as Lessees

Form of Affidavit of Compliance

LESSEE LETTERHEAD
DATE

To: Southem Ute Indian Tribe

Energy Department

Attn: Exploration and Production Division
Post Office Box 737

Ignacio, Colorado 81137-6737

Subject: Affidavit of Compliance

Minerals Agreement No.
La Plata County, Colorado

T.essee has completed a Well, as the term is defined in the subject minerals agreement, described
as:

WELL NAME:

LOCATION: Footage, Section, Twn., Rog.
TOTAL DEPTH:

As Lessor, please provide your acknowledgment of Lessee’s compliance with the terms of the
subject minerals agreement by executing this document, acknowledging the signature apd
returning an original to Lessce as expeditiously as possible,

Sincerely,

LESSEE REPRESENTATIVE SIGNATURE
ACCEPTED AND ACKNOWLEDGED THIS ____ DAY OF L0

By
Title: Chairman, Southern Ute Indian Tribe




STATE OF COLORADO
COUNTY OF LA PLATA

The foregoing instrument was acknowledged before me this day of

,20__ by , Chairman
of the Southern Ute Indian Tribal Council, on betalf of Southern Ute Indian Tribal Council,

My comumission expires:
Signature
Title or Rank
{Seal, if any]
Serial number, if any
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