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Oll. AND GAS LEASE

THIS AGREEMENT, dated the 1* day of February, 2012, is made and entered Info by and between Tallhwolt Resources, LLC, a
Colorado limited company, whose address 1s 3003 Harmony Road, Suile 400, Fort Colling, Colorado 80528, herginafter called
Lessor (whather one or more) and Grzzly Petroloeum Company, LLC, whose address is 1700 Broadway, Svite 650, Denver, CO
80200, hereinafter called Lessee.

WITNESSETH, That the Lessor, for and In consideration of . .. tagh in hand pald, the
receipt of which Is hereby acknowledged, and the covenants and agreements herelnafler contained, has granted, demised, leased and
let, and by these presents does grant, demise, lease and fat exclusively unto the sald Lessee, the land hersinafler described, with the
exclusive right for the purpose of drifling, minlng, exploring by geophysical and other methods, and operating for and produsing
therefrom cil and all gas of whatsoever nature or kind, thereon fo produce, save and fake care of sald products, all that certain tract of
land situated in the County of Weld, State of Colorado, deserbed as {ollows, to-vat:

TOWNSHIP 8 NORTH, RANGE 87 WEST, & P.M.
Section §1: Parcel #1: Lot B of Corrected Recorded Exemption No, 0807-11-2-RE 3694 according to that certain map or
plat thereof as recorded Seplember 29, 2004 under Reception No. 3223264

Parcet #2: Lot C of Correciled Recorded Exemption No. 0807-11-2-RE 3694 according to that certain map or
plat thersof September 29, 2004 under Receplion No. 3223254,

Parcal #3: Lot B of Corrected Recorded Exempfion No, 0807-11-2-RE 3694 (including BE} according to that
certain map or plat thereof September 29, 2004 under Recsption No, 3223254,

Parcel #4: Lot B of Recorded Exemplion No. 0807-11-3-RE 3615 according 1o thal certain map or plat thereof
as recerled Golober 23, 2003 under Reception No, 3119803, EXCEPTING THEREFROM Tracl B of Hidden
Valley Farm Subdivision First Filing, according to that certain map or plat thereof recorded Qclober 24, 2007
under Reception No, 3513226.

Conlaining 323.004 acres, more or less.

NOTWITHSTANDING ANYTHING CONTAINED HEREIN TO THE CONTRARY ALL SURFACE OPERATIONS
%?NgUCTED UNDER THIS OIL AND GAS LEASE SHALL BE SUBJECT TO A SURFACE USE AGREEMENT DATED
E SAME.

1. It ts agreed that this lease shall remaln In force for a term of three {3} years from this date and as long thereafter as oil ar
gas of whalsoever nature or kind is produced from said lsased premises or on acreage pooled therewith, or drlling operations are
continued as hersinafter provided. If, at the expiration of the primary term of this lease, oil or gas [s not belng produced on the leased
premises or on acreage pooled therewith but Lesses is then engaged In drlling or re-working operations thereon, then this lease shall
continue in force so long as operations are being continuously prosecuted on the leased premlses or on acreage pooled therewith; and
operations shall be considered to be continugusly prosecuted If not more than ninety (90) days shall efapse betwesn the completion or
abandonment of one well and the beginning of operations for tha drilling of a subsequent well. If aftor discovery of oil or gas on said
land or on acreage poolad therevath, the production thereof should cease from any cause afler the primary term, this lease shall not
terminate If Lessee commences additional drilling ot re-warking operations within ninety (80) days from date of cessation of production
or from date of completion of dry hole, If oil or gas shall be discovered and produced as a result of such operations at or after the
explration of the primary term of this tease, this lease shall continue tn force so long as oll or gas Is produced from the leased premises
or on acreage pooled therewith,

In the event a well or wells is drilled and completed on the lands, or on the lands poolad therewith, for the purpose of
developlng coalbed gas, the word “¢perations” shall mean, In addition to those malters covered In the preceding paragraph. (1)
operations of sald wells to remove water or alher substances from the coalbed, or to dispass of such water or other substances, even
though such operations do not resuft in the production of hydrocarbons In paying quantittes, or (2} shutting-In or otherwisa
discontinuing production from sald walls to allow for surface or underground mining affecting the driflsite or wellbore,

2, Thisis a PAID-UP LEASE, In consideration of the down cash payment, Lessor agrees that Lessee shall not be obligated,
except as otherwise provided herein, to commence or continue any operations during the primary term, Lssses may at any time or
times dusng or after the primary term surcender this lease as to all or any portlon of said land and as to any strata or siratum by
delivering to Lessor or by filing for record a release or releases, and be relieved of al! obligation thereafter accruing as to the acreage
surrendered,

3. In consideration of the premisss the sald Lessee covenants and agrees:

1% To deliver to the credit of Lessor, frea of cost, in the pipe line to which Lessee may connect wells on said and, the
equal one-fifth (1/5) part of all o} produced and saved from the leased premises.

2™ Ta pay Lessor on gas and casinghead gas produced from said land (1} when sold by t.essee, one-fifth {1/5) of the net
procesds derived from such sale or (2) when used by Lessee off sald fand or In the manufacture of gasoling or other produdts, the
market value, at the mouth of the well, of one-fifth {1/5) of such gas and casinghead gas, Lessor's interest, in elther case, to bear
ohe-fifth (1/5} of the cost of compressing, dehydrating and othenwise treating such gas or casinghead gas to render it marketable or
usable and one-ffth (1/5) of the cost of gathering and transperting such gas and casinghead gas from the mouth of the well to the
polnt of sale or use,

3" To pay Lessor for gas produged from any oll well and used off the premises or in the manufacture of gasoline or any
olher product, a royalty of one-fifth {176} of the proceeds, at the mouth of the well, payable monthly at the prevailing market rate.

4. Where gas from a well capable of producing gas Is not sold or used, Lessee may pay or tendsr as rayalty to ths royalty
owners One Dollar per year per net royalty acre refained hereunder, such payment or tender 1o be made on or before the anniversary
date of this [zase next ensulng after the gxpiration of 80 days from the date such well Is shut in and thereafler on or before the
anniversary dale of this lease during the psried such well Is shutIn. If such payment or tender Is madse, i will be considered that gas s
being produced within the meaning of this lease,

5, If sald Lessor owns a less Interest In {he abave described land than the entire and undivided fee simpla estate tharein, then
the royalties (Including any shut-in gas royalty) herein provided for shall be paid the Lessor only In the proportion which Lessor's
interest bears to the whole and undivided fee.

Lessee shall have the right to use, free of cost, gas, oil and water produced on szid land for Lessea’s operation thereon.

7. When requested by Lessor, Lessee shall bury Lessee’s pipeline below plow depth.

8, Mo well shall be drilled nearer than 200 feel 10 the house or bam now on sald premises without written consent of Lessor.

9. Lessee shall pay for damages caused by Lesses’s operatlons on sald land.

10. Lessee shall have the right al any fime to remove all machinery and fixtures placed on sald premises, Including the right to
draw and remove casing.
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11, The righls of Lessor and Lesses hersunder may be assigned n whole or part, No change in ownership of Lessor's interast
(by assignment or otherwise) shall be binding on Lesses unti! Lessae has been fumished with nofice, consisting of cerified copies of
all recorded Instruments or decuments and other Information necassary to establish a complets chain of record litle form Lessor, and
then only with respect 1o payments thereafler made. No other kind of notice, whether actual or construclive, shall be binding on
Leasge, No present or futurs division of Lesser’s ownarship as to different pertions or parcels of sald land shall operate to enlarge the
obligations or diminish the rights of Lesses, and all Lessee’s operations may be condugled withaut regard to any such divislon, if all or
any part of this lease is assigned, no leasehold ovmer shall be llable for any act or omission or any other leasehold owner.

12. Lesses, at its option, s hereby given the right and power at any time and from time to lime as a recurring right, efther

before or after production, as 1o all or any part of the land described herein and as to any one or more of the formations hereunder, to
pool or unilize the leasehold estate and the mineral sstate covered by thls lease with other land, fease or leases In the Immediate
vicinity for the production of ¢il and gas, or separately for the production of efther, when in Lessee’s judgment i is necessary or
advisable to do so, and irrespsctive of whether authority similar to this exists with respect to such olher-land, leass or jeases.
If.ikewise. units previously formed fo Include formations not praducing oll or gas, may be reformed o exclude such non-producing
ormations.
The forming or reforming of any unit shall be accomplished by Lesses executing and fifing of record a declaratlon of such unilization or
reformation, which dectaration shali describe the unit. Any unit may fcfuda land upon which a well has theretofore been completed or
upon which operations for drilling have theretofors baen commenced. Production, drilling or reworking cparations or a well shut In for
want of a markel anywhere on a unit which includes all or a part of this lease shall be treated as if it were production, drilling or
reworking operations or & well shut In for want of a market under this fease. In lieu of the royaties efsewhare herein specifiad,
including shutin gas royalties, Lessor shall recelve on production from the unit so pooled royalties only on the portion of such
produyction allocated fo this lease; such allocation shall ba that proportion of the unit production that the total number of surface acres
covered by this lease and included In the unil haars to the total numbar of surface acres In such unit,

13. When operations or production are delayed or interrupted by lack of water, labor or material, or by fire, storm, flood, war
rebelllon, [nsurrection, iol, strke, differences with workmen, or failure of carrers 1o furnish transport or fumish facilites for
transportation or lack of market in the field for the minerals produced, or as a tesult of ony cause whaisoever beyond the control of
Lesses, the fime of such delay or Interruption shall not be counted agalnst Lesses and this lease shall remain In fores during such
defay or Interruption and ninety (90) days thereafter, anything In this leasa 1o tha centrary notwithstanding.

14. Lessor hereby agrees that the Lessee shall have the right at any time to redesm for Lassor, by paymsnt, any moitgages,
taxes or other llens on the above desgribed lands, in the event of default of payment by Lessor and be subrogated to the rights of the
holder thereof, and the undersigned Lessor, for ilself and its heirs, succassors and assigns, hereby surrender and release all right of
dower and homestead in the premlses dascrbed herefn, insofar as sald right of dower nd homestead may In any way affect the
purposes for which this lease is made, as recited herein,

16. Should any one or more of the parlies herelnabove named as Lessor fall to execute this lease, it shall neveitheless be
binding upen all such partiss wio do execute it as Lessor. The word "Lessor,” as used In this lease, shall mean any one or more or all
of the parties wha exceute thls Isase as Lossor. All the provisions of this lsase shall be binding on the felrs, succassors and asslgns
of Leasor and Lesses.

6. Lessee agrees to tndemnify and hold Lessor harmiess from any and all clalms, damages and causes of action arising out of
and caused by Lessee's operations on the Land, Including, without limitation, any complaints, clsims and legal actions that may
originate from the surface owner. :

17. Al Lesses's option the primary term of this lease may be extended from Thres (3} years lo an additional Two (2) years by
paying or tendering to Lessor on or hefore the expiration of said primary tem, an amount aqual o One Hundred Parcent (100%) of the
bonus consideration originally paid for this lease per net mineral acre for the land then covered hereby, sald amount to be psld or
tendered 1o Lassor on or before the anniversary date of this leage,

IN WITNESS WHEREOF, Ihls instrument is executed as of the data first above wiillen.
Talthelt Resources, LLC

By

' <
Stanley K Everitt, as Manage?

STATE OF COLORADO )
. % ACKNOWLEDGMENT—INDIVIDUAL
COUNTY OFweLDs Aty }

The foregolng Instriment was ackaowledged before me this 5 T day of February, 2012, by Stanisy K. Everitt as the Manager of Taifiolt
Resources, LLC

WITNESS my hand and official seal.

M\ﬂfl Mﬂm
Notary Publie:

3 wa,(ﬁmﬁwa{, o3

Afer recording refurn fo:  Graat Western O}l & Gas Company

Altn: Rayce Aflen

1700 Breadway, Sulte 859
Danvar, CO 80290




