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SURFACE USE AGREEMENT

THI SURFACE USE AGREEMENT ismade and enteredintoas of

6 ,2013 and isby and between Richmark Real EstatePartners,LLC, a

Cblorado limitedliabilitycompany, whose addressis5200 W 20 Street,Greeley,
Colorado 80634 ("Richmark"),on the one hand, and Mineral Resources, Inc.,a Colorado

corporationwith an addressof P.O. Box 328, Greeley,Colorado 80632 ("Mineral

Resources").

RECITALS

A. Richmark isthe soleowner inand to the surfaceof a parcelof land in

Weld County, Colorado, as describedinExhibit"A" attachedheretoand made a part
hereof islocated(the"Property").

B. Richmark representsthatitowns the Propertyand thatthe Property isfree

and clearof liensand claims,except the currentyear taxes and assessments;subjectto

those matterswhich appear of record in the Clerk and Recorders Office,Weld County,

Colorado, matters which may be revealed by survey and inspection and zoning,
subdivisionand otheruse regulationof the City of Greeley,Colorado.

C. Mineral Resources representsthatitisa registeredoiland gas Operator in

Colorado and owns leaseholdinterestsinmineralsthatcan be accessed and developed by

drillinga well from the Property.

D. Mineral Resources and Grantor have agreed upon theterms of this

Agreement pursuantto which Mineral Resources may drilloiland gas wells on the

surfaceof the Propertywith bottom hole locationsas provided inthisAgreement.

E. This Agreement and the locationof well facilitiesdepictedon ExhibitB

comply with the rulesand regulationsof the COGCC as existingon the date of this

agreement and thepartiesarerelyingupon such rulesinenteringintothisagreement.

F. The partiesenterintothisAgreement inorderto minimize the surface

impact to and value of the surfaceestateowned by Richmark by providing fora multi-

well pad siteand to permit Mineral Resources to develop the oiland gas reserves

underlyingand adjacentto the Property.

NOW, THEREFORE, inconsiderationof the premises,thepayments made and to

be made hereunder,the mutual covenants containedhereinand forothergood and

valuableconsideration,Richmark and Mineral Resources agree as follows:

1. The Recitalssetforthabove areincorporatedinthisAgreement as though

fullyrestatedinthisParagraph 1.
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2. Mineral Resources may use the surfaceof the Propertyto conduct oiland

gas operations,including,without limitation,to drill,complete,operate,frack and

refrack,rework, redrill,recomplete,deepen, and maintain oiland gas wellsand toobtain

easements forand installand maintain flow linesand pipelines.The partiesspecifically

agreethatthe wellsdrilledon thePropertypursuantto thisAgreement may have bottom

hole locationsunder landsotherthan theProperty.

3. The wellheads,production facilities,water vaults,tanks,separatorsand

otherequipment to be utilizedby Mineral Resources inconnectionwith the oiland gas
wellsthatitmay drillon the PropertypursuanttothisAgreement ("Equipment") willbe

locatedgenerallyas depictedon ExhibitB attachedheretoand made a parthereofand

thisAgreement expresslygoverns the locationsof wellsand productionfacilitieson the

surfaceestate.The locationof flow linesand pipelinesshallbe determined ata

subsequent date.

a. Richmark and Mineral Resources recognizeand agree thatinorder

minimize surfaceimpact and the value of the surfaceestateand to allow Mineral

Resources toconduct oiland gas operationson theProperty,Mineral Resources will

comply with the rulesand regulationsof the Colorado Oil and Gas Conservation

Commission ("COGCC") existingas of the dateof mutual executionof thisagreement
and thattheagreed upon locationsdepictedhereincomply with allsafetyrequirementsof

the COGCC rules.

b. IfMineral Resources isnot ableto locatethe Equipment attheexact

locationsdepictedon ExhibitB, upon agreement of the parties,the locationsmay be

modified as appropriate.

4. Richmark and Mineral Resources agree thatthePropertymay be used by
Mineral Resources toconduct any oiland gas operationsthatmay be reasonably

necessary,usefulor convenient fortheproductionof oiland gas from the surfaceof the

Property.

5. In considerationof thisAgreement, Mineral Resources agreesto pay
Richmark thefollowingpayments:

a.

s.

b.
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6. This Agreement shallremain in fullforceand effectfora term of twenty-

five(5)yearsfrom the dateof executionhereofor so long as any of thewells drilledon

thePropertyisproducing oiland/orgas and associatedhydrocarbons in"paying

quantities",whichever isgreater.For thepurposes of thisAgreement, "paying

quantities"means on a well-by-wellbasis,proceeds from productionexceed the lease

operatingexpenses on a month to month basisand thatno well shallbe considerednot to

be producing inpaying quantitiesunlessand untilleaseoperatingexpenses exceed

revenues fora periodof sixconsecutivemonths of actualproduction.

7. Mineral Resources covenants and agreestopay allof thecostsand

expenses attributableto theoiland gas wellsthataredrilledon the Propertypursuantto

theterms of thisAgreement to includeand not being limitedto thedesign,construction,

surveying,leveling,demolitionand construction,topsoilremoval storageand restoration,

road constructionand maintenance, fencing,weed controland any othercostsand

expenses relatedor incurredinconnectionwith the development, construction,operation
and maintenance of thePropertyforthepurposes of thisAgreement and the wellsto be

drilledpursuanttothisAgreement.

a. With respectto fencing,Mineral Resources agreesatitsexpense to

segregatethoseportionsof the Propertythatareactuallyused inthe oiland gas

operationscontemplated by thisAgreement from theremainder of the Propertyand the

neighboringproperties.Mineral Resources willcomply with the fencingrequirements,if

any,of the City of Greeley,Colorado or any othergovernmental agency with jurisdiction
of theMineral Resources oiland gas operationson thePropertyand as reasonably

requestedby Richmark.

b. Mineral Resources covenants and agreesto keep the Propertyfreeand

clearof mechanics liensand otherliensinthe favorof vendors to Mineral Resources

except forstatutoryliensthatarecustomary inthe oiland gas industryand thatMineral

Resources deems necessaryor convenientforitsoiland gas operationsatthe Property.

8. Eitherparty may assignallor any portionof thisAgreement atany time

and from time to time provided thatno such assignment shallenlarge,amend or modify

the obligationsor dutiesof thepartiestothisAgreement.

9. Mineral Resources willconduct itsoperationson the Property,including
theplugging and abandonment of thewellsdrilledon the Propertypursuanttothis

Agreement incompliance with the applicablerulesand regulationsof the COGCC and

theCity of Greeley,Colorado.

10. With the priorwrittenconsent of Mineral Resources,which consent may
be withheld by Mineral Resources intheexerciseof itsreasonablediscretion,Richmark

may installand maintain,atitsown expense and expense, ground cover,landscapingand

watering systems ("Landscaping") withinthe Propertyprovided thatthe Landscaping will

not interferewith Mineral Resource's operations.Richmark shallhave therightto

3
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possessand use thatpartof thePropertynot necessaryto Mineral Resources' oiland gas

operations.

11. This Agreement constituteswritten consent of Richmark for Mineral

Resources to conduct the oiland gas operationscontemplated by thisAgreement on the

Property,pursuant to the terms and conditionscontained herein.This Agreement also

constitutesRichmark's writtenacknowledgment thatMineral Resources has provided an

appropriateNotice of Drillingin accordance with Rules 305.b (1) and 305.c of the

COGCC and has properlyengaged in DrillingConsultationwith Richmark in accordance

with COGCC Rule 306.a (1). This Agreement also constitutes Richmark's

acknowledgment that Mineral Resources has complied with the well location

requirementsof COGCC Rule 318 A or thatRichmark has waived any provisionsof such

rulethatisinconsistentwith or conflictswith the well locationsdesignatedpursuant to

thisAgreement.

12. All notices,requests,demands and othercommunications requiredor

permittedhereunder shallbe inwritingand shallbe deemed to have been fullygiven,

made and receivedonly when personallydelivered,receivedvia facsimilethathas been

confirmed electronically,deliveredby FederalExpress or othernationallyrecognized
courierservice,or three(3)days afterhaving been depositedintheUnited Statesmail,

postage prepaid,returnreceiptrequested.All noticesrequests,demands and other

communications requiredor permittedhereunder shallbe addressed as setforthbelow:

IF TO RICHMARK:

Tyler A Richardson

5200 W 20m Street

Greeley,Colorado 80634

Mineral Resources,Inc.

P.O. Box 328

Greeley,CO 80632

ATTN: Tyler Richardson

TELEPHONE: 970-352-9446

FAX: 970-339-8321

IF TO MINERAL RESOURCES

Mineral Resources,Inc.

P.O. Box 328

Greeley,CO 80632

ATTN: Arlo Richardson

TELEPHONE: 970-352-9446

FAX: 970-339-8321

13. This Agreement and allof the covenants hereinshallbe covenants running
with the land.
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14. Richmark and Mineral Resources agree that Mineral Resources may
record an originalof thisAgreement or a Memorandum thereof in the real property
recordsof Weld County, Colorado.

15. This Agreement contains the entireunderstanding between the parties
heretowith respectto the transactionscontemplated hereinand such understanding shall

not be modified except inwritingsignedby or on behalfof the partieshereto.

16. This Agreement will be binding upon and inure to the benefitof the

partiesheretoand theirheirs,personalrepresentatives,successorsand assigns.

17. Ifany provisionof thisAgreement or the applicationhereof to any person
or circumstance shall,for any reason and to any extent,be invalidor unenforceable,

neitherthe remainder of thisAgreement not the applicationof such provisiontoany other

person or circumstancesshallbe affectedthereby,but ratherthe same shallbe enforced to

the greatestextentpermittedby applicablelaw.

18. This Agreement and the transactionscontemplated hereby shall be

construed in accordance with, and governed by, the laws of the State of Colorado,

excluding any conflictof laws, ruleor principlethatmight referthe governance or the

constructionhereofto anotherjurisdiction.

MINERAL RESOURCES, INC. RICHMARK REAL ESTATE PARTNERS,

LLC:

By: y:
Arlo Richardson, Richmark oldings,Inc.,Manager
President Tyler A Richardson,Vice President

STATE OF COLORADO )

)ss.

COUNTY OF WELD )

.
pe foregoinginstrumentwas acknowledged beforeme this day of

\ 2013, by Arlo Richardson as Presidentof Mineral Resources,Inc.,a

C rado corporation,on behalfof saidcorporation.

My commission expires:
t

ANGELINAJRAMOS
NOTARY PUBLIC

STATEOF COLORADO
NOTARY ID# 20124069887

MYCOMMISSIONEXPIRESOCTOBER29.2016
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STATE OF COLORADO )

COUNTY OF )

ss.

Te foregoinginstrumentwas acknowledged beforeme this\%ay
of C 2013, by TylerA Richardson,Vice-Presidentof

Richmark Holdings,Inc.,Manager, ashisfreeand voluntaryact.

[SEAL]

My commission expires:
ot P Ic

ANGELINAJRAMOS
NOTARY PUBLIC

STATEOF COLORADO
NOTARY ID# 20124069887MYCOMMISSIONEXPIRESOCTOBER29,2016
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Exhibit"A"

Lot3 and theSouth 80 Feet ofLot4 oftheNorthHalfoftheNortheastQuarterofSection5

Township 5 North,Range 65 West ofthe6m P.M.,accordingtothesubdivisionoflandsmade by

theUnion Colony ofColorado,County ofWeld, StateofColorado.
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Exhibit "A" 

Lot 3 and the South 80 Feet of Lot 4 of the North Half of the Northeast Quarter of Section 5 
Township 5 North, Range 65 West of the 6th P.M., according to the subdivision of lands made by 
the Union Colony of Colorado, County of Weld, State of Colorado. 
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EXHIBIT B

Oil and Gas Facilities
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EXHIBITB 
Oil and Gas Facilities 
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