
Weld 152 LLC SURFACE USE AGREEMENT

This Agreement ismade and enteredintobetween Weld 152 LLC, a Colorado limited

liabilitycompany, whose addressis8020 South Windsor, CO 80528 and each of itssuccessors,
herein referredto as "Owner", and Synergy Resources Corporation, a Colorado corporation,
whose addressis20203 Highway 60, Platteville,CO, 80651 and itssuccessors,hereinreferredto

as "Operator",hereby agreetothisJOC SurfaceUse Agreement as follows:

WITNESSETH:

WHEREAS, Owner has ownership of certainland(s)locatedin Weld County, Colorado,
identifiedas follows:

TOWNSHIP 6 NORTH, RANGE 67 WEST, ofthe6thP.M.Weld County,Colorado
Section10:LotA ofRecordedExemptionNo.0807-10-02RE723, accordingtothatcertainmap or

platthereofrecordedinBook 1051underreceptionNo. 1991399;and LotB ofAmended Recorded

ExemptionNo.0807-10-02-AMRE-723,accordingtothatcertainmap orplatthereofrecordedunder
Rec.No.3444989(alsodescribedasLotB ofRecordedExemptionNo.0807-10-2-RE723,lessand

exceptthattractoflandmore particularlydescribedinthatcertainQuitClaimDeed recordedunder

ReceptionNo.2700860),beinga partoftheNW 1/4

And containing156.428 acres,more orless.

Hereafterthe "SubjectLands."

WHEREAS, Owner currentlyutilizesthe SubjectLands forfarming and agricultureand

has approved plans forfuturedevelopment of the SubjectLands; and

WHEREAS, Owner's overallobjectiveis to preserve the Subject Lands, vistasand

maintain the Subject Lands primarilyfor residentialand agriculturalpurposes and for future

development; and

WHEREAS, Owner wishes to ensure,through testingand other measures, that water

sources,water quality,and the Subject Lands are protected and not adversely impacted by

Operator'sexplorationand productionactivities;and

WHEREAS, Owner and Operator have separatelyentered into an oiland gas lease of

even dateherewith coveringthe SubjectLands (the"Lease Agreement"); and.

WHEREAS, Operator has enteredintootheroiland gas leaseson lands contiguous to or

within a logicalspacing or pooling areato the SubjectLands and Operator intendsto utilizethe

SubjectLands to directionallydrillup totenwellsto saidlandsand the SubjectLands; and

WHEREAS, the partiesintendby thisAgreement to define and assign responsibilities
with regardtothe activitiesdiscussedhereinassociatedwith the exploration,capture,production,

storageand transportationof oiland/orgas on and acrossthe SubjectLands; and
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WHEREAS, Owner and Operator desireto enterintoan agreement which will govern

Operator'suse of the Subject Lands forthe purpose of Operator'sexplorationfor,development
and production of oiland/or gas thatmay be discovered pursuant to itsoiland gas leasesin a

fashionwhich willpreservethe residential,equestrianand agriculturaluse and forthe intended

futuredevelopment of the Subject Lands while allowing for the reasonable production of oil

and/orgas.

NOW, THEREFORE, In considerationof the mutual promises contained herein,and

other good and valuable consideration,the receipt and sufficiency of which is hereby

acknowledged, thepartiesagree as follows:

SECTION 1-OPERATOR'S RIGHTS

1.1 Grant of Easement. Owner hereby grantsOperator,itsemployees and designated

agents,a non-exclusive easement ("Easement") in the easement areas depicted on Exhibit A

attachedhereto and incorporatedhereinby referenceto enterupon and use the Subject Lands for

the purpose of drilling,staking,completing, equipping, producing and operating oil and gas
wellson Operator'sleaseholdunder the SubjectLands and Operator'sleaseholdsor otheroiland

gas rightsunder neighboring lands (asmay be authorizedby the applicablethirdparties).Such

Easement includesthe rightto construct,installand maintain an access road, power lines,and

flowlinesto gatherand transportoilor gas from the well sitesto the Tank Batteryin the location

depictedon ExhibitA. The Easement does not includeor confera rightto access or occupy any

portion of the Subject Lands other than the easement areas designated on Exhibit A, and the

easement areasmay be used only forthepurposes specificallysetforthinthisAgreement.

1.2 Wells. The rightsgrantedto Operator hereunder shallcover operationsrelatedto

the drillingand producing of oiland gas wellspursuantto the Lease Agreement as well as other

lands contiguousto or within a logicalspacingor pooling areato the SubjectLands.

1.3 Termination of Rights. The Easement granted herein will terminate upon the

expirationor terminationof the Lease Agreement; provided thatthe Easement will continue

thereafterto the extent necessary for complete reclamation and restorationof the surface

according to the standardsprescribedherein and by the stateor federalrules,regulationsand

statutesas well as approval of such reclamationby stateand/or federalauthoritieswhich have

jurisdictionover such reclamation.

1.4 Non-Exclusive Rights. The rights granted by Owner to Operator are

nonexclusive,and Owner reservesthe rightto use allaccess roads and reservesallsurfaceand

subsurface(excludingoiland gas as provided forin saidOil and Gas Lease) uses of the Subject
Lands and the rightto grantsuccessiveeasements on or acrossthe Subject Lands on such terms

and conditionsas Owner deems necessaryor advisable.Any accessor use rightsgranted to any
thirdpartiesbefore or afterthe effectivedate of thisagreement shallnot unreasonably interfere

with Operator's exerciseof itsrightsand responsibilitiesas provided herein. Owner agrees to

advise Operator in writingof any writtenapproval grantedby Owner forthe use of roads on the

Subject Lands by others so thatOperator may assessthe other users for maintenance though

Operator shallnot assessOwner any maintenance forsuch use of roads forany reason. Operator
shallnot assume any liabilityassociatedwith actionsor inactionsof any thirdpartiesgranted
access. Operator agrees not objectto the use by Owner of the reserved surfaceand subsurface
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estateconsistentwith thisAgreement ana nerecy waives any rightto the use of the surfaceor
subsurfaceestateexcept asprovided inthisAgreement.

SECTION 2 -OPERATIONS ON THE SUBJECT LANDS

2.1 Notification,Consultation and Approval. Operator shallnotifyand consultwith
Owner atleast15 days in advance before constructionor installationof each wellhead,the Tank

BatterySite,and any reclamationor restorationcontemplated under thisAgreement.

2.2 Construction of Flow Lines.

a. The flow linesreferredto in thisparagraph are not to exceed 3 inches in
diameter and shallbe locatedas setforthon the attachedExhibitA map. Except as otherwise

agreed to by Owner, in writing,allsuch flow linesshallbe used only for oilor gas produced
from wellheads locatedon the SubjectLands.

b. Operator shallbe responsible for segregating the topsoil,backfilling,
repacking,reseeding and recontouringthe surfaceof any disturbedareas so as not to interfere
with Owner's operationsand shallreclaim such areasto be returnedto pre-existingconditionsas
best as possiblewith controlof allnoxious weeds. Operator shallprovide Owner with a map or
as-builtdrawing showing the surfacelocationof allflow lines,transmissionlines,and power
linesaftertheirinstallation.All flow lineslocatedby Operator on the Subject Lands shallbe
buried to a depth of atleastfour (4)feetbelow the surface.Operator shallinstallmetal locator

stripsabove alllinesinstalled.All easements forflow linesand power linesshallbe limitedto

twenty (20) feetin width, being ten (10) feeton each side of the centerlineof the flow line,

except during constructionwhen the easements shallnot exceed 50 feetinwidth.

c. Subject to certainconditionsas describedherein,ifOperator failsto use

any flowlinefor a period in excess of five(5) consecutiveyears,the flowlineshallbe deemed
abandoned and Operator shalltake the actionsnecessaryto cleanup, mitigatethe effectsof use,

includingpurging any remaining oilor gas from the flow lineand remove the flow linefrom the

Subject Property. The pipelineeasement grantedhereinwhich has been deemed so abandoned
shallthereon terminateand revertto Owner, and Operator shallexecute and filethe necessary
releasesto terminate said easement in the county land records. Alternatively,upon such

abandoment, Owner may record an affidavitconfirming the abandonment of the flow linesas

provided in thisSection 2.2(c)and upon the recordationof such affidavitthe easement granted
hereinshallbe deemed tobe fullyreleasedand terminated.

d. Owner hereby gives notice to Operator that there may be stock and
domestic waterlineson the Subject Lands, some of which are buried. The Operator agrees that

any areasdisturbedto depths deeper than the stockwater lineswillbe covered with a minimum
of four(4)feetof dirtin ordertopreventfreezingor damage.

2.3 Power Lines.

a. Except as otherwise agreed to by Owner, in writing, all power
transmissionlinesbuiltby Operator willbe buriedbelow plow depth and or constructedso as to
cause the leastpossibleinterferencewith Owner's existingor futureagriculturaland residential
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use or operationsor futuredevelopment. Existingpower linesneed not be relocated.

b. To the maximum extent possible,Operator shalluse power from any
existingpower linesthatcurrentlycrossthe SubjectLands.

c. At such time as Operator desiresto abandon any buriedpower linelocated
on the Subject Lands, itshallnotifyOwner of such desire,and Owner shallhave sixty(60)days
within which to make a writtenelectionto take over such power linefor Owner's own use. If
Owner electsto take over a power line,Owner shallassume allliability,costsand reclamation

obligationsassociatedtherewith,and Operator shallhave no furtherliability,nor responsibility
for costsor reclamation forthe power line,or thatportionthereof,which Owner electsto take
over. Owner shallpromptly fileallnecessarynoticesor applications.IfOwner does not electto
take over a power line,Operator shallremain liablefor all costsand reclamation obligations
associated therewith, and Owner shall have no liability,nor responsibilityfor costs or
reclamation for the power line. In the event Owner does not electto take over a power line,
Operator shallde-energizesaid power linesas soon as reasonably practicableand remove the

power linefrom the SubjectProperty.

2.4 Wells and Tank Batteries.

a. Generally. As locatedon the attachedExhibitA map, Operator shallbe
entitledto two well siteswith up to ten wellheads totallocatedon one well siteon the Subject
Lands. Operator shallbe entitledto one tank batterysitewith a maximum of 20 tanks on said
location. Absent agreement to the contrary,the tanks locatedon the Subject Lands shallonly
servicethose wellheads locatedon the Subject Lands. Any costsor expenses associatedwith

removing the currentarena locatedatthewell siteshallbe by separateagreement and paid forby
Operator. To the extenttechnologicallyand economically feasible,Operator shalluse telemetry
to monitor itsoperationsso as to reduce the frequency of travelby Operator'semployees, agents,
or contractorson the SubjectLands.

b. Well Site. The well sitelocationsshallbe as set forthon the attached
ExhibitA map and limitedto approximately Five (5)acresof land during drillingactivitiesand
one and two -and three quarters(2.75)acres thereafter,not including access roads and other
easement areasforpurposes of calculatinglocationsize,unlessotherwiseagreed to in writingby
Owner.

c. Tank Battery Site. The tank batterysitelocation(adjacentto the well

heads) shallbe limitedto20 tanks,10 separatorsand othernecessaryequipment forpurposes of
the tanks and willbe limitedto approximately two -and threequarters(2.75)acresof land. The
tank batterysiteshallbe locatedas setforthon the attachedExhibitA map.

2.5 Maintenance. Operator shallkeep the well sites,road,and other areas used by
Operator safeand in good order,includingwithout limitationcontrolof noxious weeds, litterand
debris.Operator shall conduct periodic trash pickup as deemed necessary. Operator shall

comply with state and federal laws, rules and regulationsgoverning the presence of any
petroleum products,toxicor hazardous chemicals or wastes on the SubjectLands. All buildings,
equipment and facilitiesplaced on the propertyby Operator shallbe painted in tones consistent
with the surrounding area.
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2.6 Roads. Operator will constructone new allweather road as located on the
ExhibitA map. The road constructedupon the Subject Lands shallbe constructedand used to
the followingspecifications:

a. Except in case of emergencies, NO operationsshallbe conducted in the
mud when activityleaves an impression of two inches in depth unless Operator requires
immediate access in itssole opinion and option. Operator agrees,ifsuch immediate access is

requiredduring muddy conditions,torepairaffectedroads as soon as reasonablypracticable.

b. The surfaceof allroadways shallnot exceed sixteenfeet(16')in width for
traveledsurface.Improved roads shallbe constructedwith a two percent (2%) crown from the
centerof the road to the shoulder to promote positivedrainage. Constructed roadway shallbe
limitedto twenty feet(20')from the centerlineof each road easement areaforfills,shouldersand

crossingswhenever practicableor unless otherwise dictatedby local,stateor federallaws or

regulationsgoverning such roads. Where requestedby Owner, Operator shallinstallsideditches

along roads totransportrunoffto appropriatedrainagestructures.

c. Ifrequestedby Owner, access to the Subject Lands of Owner from any
County road shallbe controlledby a metal,hinged gate in additionto a cattleguard,which gate
Operator shallconstructand installin accordance with the reasonablespecificationsof Owner.

Operator shall not access Owners Subject Lands from any adjoining landowner's property
without priorwrittenapproval from Owner, which approval shallnot be unreasonably withheld.

d. Operator agrees, if requested by Owner, to place (within reason) an

appropriatesign or signson Owner's roads designatingthem as "PrivateRoads, No Trespassing
or Hunting" and to assistOwner in the controlof the use of such roads by unauthorized users.
The sizeand color of such signs shallbe subjectto Owner's approval. Owner may lock gates
acrossitsprivateroads provided thatOperator shallhave the righttoplace itsown locks on such

gates. Owner shallgive Operator fifteen(15) days advance noticeof Owner's electionto lock

gatesin orderthatOwner and Operator can consultwith each otherregardingthetype of locksto
be used and arrangements forOperator'saccess

e. Operator shall employ best management practicesto suppress dust from
Owner's roads.

2.7 Operator's Use of Owner's Improved Roads. In the interestsof safetyand dust

control,Operator and itscontractors,agents,and employees shallnot exceed 20 miles per hour
on improved roads locatedon the SubjectLands. Iflivestockispresent,the speed limitshallbe
10 miles per hour. Livestock and wildlifespecies,includingbut not limitedto deer,antelope,
game birds,and songbirds,shallhave theright-of-wayon improved roads locatedon the Subject
Lands, and Operator and itscontractors,agents,and employees shallcome to a stop and give
ample time forwildlifeand livestocktomove from theroadway.

2.8 Fences. Operator shallconstructstock-tightfences around any dangerous area

including any pits where Operator drillswells. Operator shall,at its expense, construct

permanent fencing around allwellheads,tanks and other surfacefacilities.All fencing to be
constructedshallbe aestheticallypleasingand as approved by Owner which may includea wood
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privacy fence or other similartype fencing. Maintenance around Operator'ssurface facilities

shallbe the responsibilityof Operator,and Owner shallnot be responsiblefor damage to such

fencesor Operator'ssurfacefacilitiesin the event livestockgain access to theseareas. Operator
shallreasonably repairand/or replaceany and alldamage done to any fences or gates,or any
other improvements of Owner, which resultfrom Operator'soperationsof the Subject Lands.

All fences shallbe repairedin a manner consistentwith surrounding fences and reasonable and

customary ranching practices.

2.9 Improvements, Cultivated Land, Stock Water Pipelines.No existingfences,
cattleguards,or otherimprovements shallbe cutor damaged by Operator without the consent of

Owner, which consent shallnot be unreasonably withheld.

2.10 Non-Disturbance. Operator and itsemployees and authorized agents shallnot

disturb,use or travelon any of the land of Owner not subjectto thisAgreement without Owner's

consent.

2.11 Fire. Operator shalltake reasonable steps to prevent fire and to promptly

extinguishfire.No trashor timber slashwillbe burned by Operator on the SubjectLands. Any
firescaused by Operator's personnel,agents,or assigns arisingfrom the use of the Subject
Lands, shallbe paid for at the rate of Twenty-Five Dollars ($25.00) per acre for rangeland
burned, includingany portionof an acre and atthe prevailingrateforcrop bearing land burned,

includingany portionof an acre. In addition,Operator shallreimburse Owner forthe reasonable

expense of firesuppressionincurredby Owner and shallimmediately reimburse Owner for any

charges assessedto Owner by a local,county,stateor federalfirecontrolagency.

2.12 Behavior of Operator's Employees, Agents and Contractors.

a. Operator isauthorizedto use the easement area solelyforpurposes of oiland

gas exploration,production and development; accordingly Operator has no authorityto and

Operator shallnot permit any of itsemployees or contractorsoperatinghereunder to, among
other things: bring any dog, firearm,explosivedevice,weapon, alcoholicbeverage, or illegal

drugs on Owner's property;hunt, prospect for antlers,fossilsor antiquities,recreate,consume

alcoholicbeverages, or carry on any illegalactivitieson the Subject Lands. In the event

Operator discoversany employee, contractoror representativeof Operator failingto abide by the

terms of thisparagraph, Owner shallprovide Operator with as much information as possible

regarding any individualviolatingthisprovisionand Operator agrees to take appropriateaction

regardingsuch violation.

b. Use of 4-wheelers on the easement areas willbe restrictedto occasions

when surface conditions require theiruse OR with Owners prior approval. Recreational

activitiesof a 4 - wheeler are forbidden. Operator will notify all itscontractors,agents,

employees and representativesof thisrestriction.

2.13 Communication and Contacts Between Owner and Operator.

Notices as provided forhereinshallbe made inthemanner provided forto:

OWNER OPERATOR
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Weld 152 LLC Synergy Resources Corporation
8020 South County Rd 5,Ste 200 20203 Highway 60

Windsor, CO 80528 Platteville,CO 80651

With a copy to:

Vivian Supinka
983 PhiladelphiaStreet

IndianaPA 15701

2.14 Insurance. All vehiclestravelingupon the SubjectLands and owned or operated
by Operator,itscontractors,agents,or employees shallbe covered by automobile liability
insurancecoveringowned, non-owned, and hiredautomobiles with limitsof atleastOne
Million Dollars($1,000,000)forinjuryto or death of any one person forany one occurrence,
and Five Hundred Thousand Dollars($500,000)propertydamage per occurrence. In addition,

Operator shallcarrycomprehensive generalliabilityinsurancewith minimum coverage limits
of One Million Dollars($1,000,000)forinjuryor death forany one occurrence,and One

MillionDollars($1,000,000)forpropertydamage per occurrence. Operator and its

contractors,agents,and employees using the SubjectLands shallprovide Owner with
certificatesevidencing such insuranceatthetime of initialconstructionand any time afterward
atOwner's request.All insurancewillbe placed with companies which have a Best Company
FinancialRating of "A" orbetterand a sizeclassratingof "XIV" or larger,and which are fully
licensedinthejurisdictionof the SubjectLands. The obligationtomaintain insuranceshallnot
affector otherwisesatisfyOperator'sotherobligationshereunder to Owner. Operator willgive
Owner prompt noticeof any injuryor damage on the SubjectLands.

In no event shallthelimitsof insurancespecifiedhereinbe consideredas limitingthe liability
of Operator hereunder.

2.15 Equipment Storage and Maintenance; Employee Housing. Operator's

equipment shallnot be stackedor storedor maintained on the SubjectLands nor shallemployees
be housed on any of the Subject Lands without the express written consent of Owner and
additionalcompensation paid forsuch storage.However, rigsmay be stackedon the drillsitefor
not more than fourteen(14) days unlessweather or mechanical reasons reasonably prevent such
removal.

2.16 Operator Representation and Warranty as to Third Party Lands. Operator
representsand warrants to Owner that,forany oiland gas produced pursuant to thisAgreement
from lands other than the Subject Lands, the Operator has, or will timely have, allnecessary
rightsto explore,develop and produce oiland gas from such otherlands.

2.17 Owner's Right to Use or Relocate Easement Area and Facilities.Owner
retainsthe rightto relocateportions of the easement area and/or Operator's facilitiesat its

expense. Owner may use the easement areas as desired;provided, however, thatany uses or

improvements withinthe easement areashallnot impair Operator'suse and Owner shallbear the

expense of mitigatingany new overlappinguse.
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SECTION 3 -PAYMENTS TO OWNER

As considerationforthe rightsgrantedhereinby Owner to Operator,Operator shallpay
to Owner the amounts setout below.

3.1 Surface Use Payments. Operator shallpay Owner an all-inclusive,payment of

Twenty-Five Thousand Dollars ($25,000.00) for each Well. For purposes of this agreement,
"Well" shallinclude wellheads,well covers,blowers, liquidrings,metering facilities,storage
facilities(includingtanks),roads, electricallinesand other equipment necessary for drilling
operations serving each Well Site. As to the firstwellhead, such payment shallbe made to
Owner priorto constructionof any of the above facilities.As to each subsequent wellhead,such

payment shallbe made to owner priorto any equipment enteringforpurposes of drilling.

3.2 Payment Limitation. The payments herein provided are acknowledged as
sufficientand in fullsatisfactionfordamages caused or createdby thereasonableand customary
entry,rightsof way, operationand use of theroads and well sites,but do not includedamage to

livestock,buildings or improvements or injuriesto persons or to damage or destructionto
Owner's water wells or water supply or otheramounts thatmay be due hereunder.

SECTION 4 - RECLAMATION

4.1 Reclamation and Restoration. Unless Owner otherwise agrees in writing,upon
terminationof any of Operator'soperationson the SubjectLands or upon drillingor completion
of any wells,Operator shallrestoreand levelthesurfaceof the Land affectedby such terminated

operationsas near as possibleto the contourswhich existedpriorto such operations. Operator
shalluse water bars and such othermeasures as appropriateto prevent erosion and non-source

pollution.Where requested,Operator shallrestoreallprivateroads, drainage and irrigation
ditchesdisturbedby Operator'soperationsas near as possibleto the conditionthatexistedprior
to such operations.Any surfacedisturbedby Operator'sactivitiesshallbe reseeded with native

grasses and allnoxious weeds eliminated. Any surface facilitiesno longer in use shallbe
removed and the surfacerestored,within one (1)year afterthe date upon which Operator ceases
to use such surfacefacility.Reclamation upon drillingor completion of any wells shallhappen
as soon as reasonably practicablebut no laterthan sixmonths aftersaid drillingor completion
activities.In addition,Operator shallcomply with allrequirements in accordance with the

prescribedrulesand regulationsof the Colorado Oil and Gas Conservation Commission.

SECTION 5 - ENFORCEMENT AND RESOLUTION OF DISPUTES

5.1 Default. In the event that the Owner or the Operator hereunder shallfailto

comply with any of theirdutiesor obligationshereunder, the other party shallso notify the

defaultingparty in writingby certifiedmail and ifsaiddefaultisnot correctedwithin thirty(30)
days afterreceiptof saidnoticeor activityisnot initiatedand diligentlycontinued to cure such
defaultin those instanceswhere said defaultcould not be cured within said thirty(30) day
period,the non-defaultingparty shallhave the rightto terminatethisagreement, to enforce the

provisionsof thisagreement in law or in equityand/or have such other rightsand remedies as

may be provided to itunder the laws of the Stateof Colorado. The defaultingparty agreesthatit
shallbe responsibleforallcostsand expenses,includingreasonableattorney'sfees,incurredby
the non-defaultingparty as a resultof said defaultas may be determined by a court of law or
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SECTION 6 - MISCELLANEOUS

6.1 No Warranty. Owner makes no representationor warranty in enteringintothis

Agreement as to any matter of title,condition,suitabilityforOperator'spurposes,or regulatory
statusof the SubjectLands. Operator acknowledges thatitisaware of allnaturaland manmade
hazards and conditionson the Subject Lands. Operator takes the Subject Lands subjectto all
such hazards and conditions,as is,where is.

6.2 Indemnification. The Operator shalldefend, indemnify and hold the Owner, its
members and owners harmless from any damage, injury,claim,judgment or other liability
arising,eitherdirectlyor indirectly,on account of any damage or injury to any person or

propertyresulting,eitherdirectlyor indirectly,in whole or inpart,from the Operator'suse of the

subjectSubjectLands or from Operator'sviolationof any provisionof thisAgreement, including
use by Operator'semployees, agents,representatives,contractors,contractor'sassignees,or other

working interestowners.

6.3 Liabilityfor Damage Resulting from Produced Water Operator shallbe

responsible for complying with the rules and regulationsapplicableto the removal and/or

disposalof waters produced by itsoperationsas establishedby the Stateof Colorado and other

applicable authorities,and the Operator agrees to indemnify, defend and hold Owner, its
members and owners harmless from any claims,demand, judgment or liabilityarisingas a result

of,eitherdirectlyor indirectly,in whole or in part,from damages to persons or property caused

by or in connection with theremoval or utilizationof saidwater. Nothing in thisparagraph shall
be interpretedto allow Operator to dischargeproduced water on Subject Lands, includingany
leasedlands. Nothing hereinpermits Operator to use freeof costproduced water or otherwater
from Subject Lands. In the event thatOperator seeks to use saidwater,Operator shallnegotiate
with Owner a fairand reasonablepriceand location.

6.4 Compliance with Law. Owner and Operator shallconduct allof itsoperations
and activitiesin accordance with all applicable local,state and federal laws, rules and

regulations.

6.5 Duty of Good Faith. Owner and Operator agreeto cooperatein good faithinthe
reasonableand expeditiousdevelopment of Operator'sleaseholdunder the SubjectLands.

6.6 Notice. Notice may be given to eitherpartyto thisAgreement by depositingthe
same via certifiedmail returnreceiptrequestedin the United StatesMail postage prepaid,duly
addressed to the otherparty at the address setout in section2.13 of thisAgreement, or at such
otheraddress as each partymay subsequentlyprovide to the other.Such noticeshallbe deemed
delivered when the party posting same in the United StatesMail receives the returned mail

receiptsigned by the otherparty,or one of itsauthorizedrepresentatives.

6.7 Recording of Agreement. Either party may record this Agreement with the

County Clerk of the county inwhich the SubjectLands arelocated.

6.8 Taxes. Operator shallbe responsiblefor and shallpay alladditionaltaxes that

9



3949451 Pages: 10 of 12
07/22/201311:24 AM R Fee:$BB.00
SteveMoreno.ClerkandRecorder,WeldCounty,CO

HIIIF.A'IW M NMikM NW W,91d,'@, ll III

may be assessed againstthe Subject Lands by reason of any improvements placed thereon by
Operator.

6.9 Construction of Agreement. This Agreement shallbe construed under the laws
of the Stateof Colorado.

6.10 Binding Effect.This Agreement isbinding upon the successorsand assignsof the

parties.

6.11 Force Majeure. Should Operator be prevented from complying with any expressed or

implied covenants of this Surface Use Agreement, conducting normal operations,or from

transportingnaturalgas or other hydrocarbons therefrom by reason of demonstrated market

scarcityof,or inabilityto obtainor use equipment or materialbecause of demonstrated market
conditionsdespiteOperator'sdiligentefforts,or by operationof forcemajeure, or because of

any federalor statelaw or any order,ruleor regulationof a governmental authoritythen while
so prevented, Operator's obligationsto comply with such covenant shallbe suspended, and

Operator shallnot be liablein damages for failureto comply therewith;and the express or

implied covenant or other provision of the Surface Use Agreement so affected shall be
extended while and so long as Operator is prevented by any such cause from conducting
normal operations or transportationof naturalgas or other hydrocarbons from the leased

premises; and the time while Operator is so prevented shall not be counted against the

Operator,anything inthisSurfaceUse Agreement to thecontrarynotwithstanding.IfOperator
claims thatany event of forcemajeure preventstheperformance of any of itsobligationsunder
thisAgreement itshallprovide Owner with writtennoticeof such event within ten(10)days of

becoming aware of the commencement of such event,describingsuch event and providing an
estimateof when such event began and how long itwillcontinue;shallcontinueto perform all

obligationsunder thisAgreement which are not prevented by such event; shallcontinue to
work promptly and with diligenceto remove the event of force majeure, and shallpromptly
notifyOperator when the event of forcemajeure no longerexists.

6.12 Survival. The Operator'sobligationsand responsibilitieshereunder shallsurvive
the term of this agreement including without limitation,all reclamation obligations,all
indemnificationobligationsand theproper disposalof any hazardous materials.

6.13 Signatures. By signingbelow, the partiessigning acknowledge and represent
thateach of them has the authorityto signthisAgreement and thepower to bind both Owner and

Operator. The partiesfurtheragree thatthisAgreement may be executed in counterparts.

6.14 Payments. All payments to Owner pursuanttothisAgreement of any kind are

hereby assignedby Owner and shallbe payable tothe followingpersons,theirsuccessorsor

assigns:

To Jon Turner twenty fivepercent(25%) at8020 South CR 5 Suite200, Windsor CO 80528

To Chris Frye thirtyfivepointfourone percent(35.41%) at 16 Timor Sea,Newport Coast,CA
92657
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To Ingeborg Frye twenty nine pointone eightpercent(29.18%) at34896 Weld County Road
19 Windsor CO 80550

To Vivian Frye Supinka tenpointfourone percent(10.41%) at983 PhiladelphiaStreet
Indiana PA 15701

IN WITNESS WHEREOF, thepartiesheretohave executed three(3)originalsof thisAgreement
this ay of JUL ,2013, theEFFECTIVE DATE hereof.

Weld 152 LLC S er esourcesCorporation

By: By:
c

Printname ag \} E Printname .fa Avenq

STATE OF COLORADO ) ACKNOWLEDGEMENT

)ss
COUNTY OF )

Te fore instrumentwas acknowledg before this day ofs , 2013, by
c. OO R Y10 V' 1/XA PAr 0 /Y ,to me known to be the
identicalperson describedherein,wao ex cuted the withinand foregoinginstrumentof writingand
acknowledgementtome thattheydulyexecutedthesame astheirfreeandvoluntaryactanddeedfortheusesand
purposesthereinsetforth.

Witneystayshedandofficialseal.

My c mmissionexpires: J .******..*9'+,

9 ., DOLIC / NotaryPublic)

OL
Milittt
WAS
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STATE OF COLORADO ) ACKNOWLEDGEMENT

)ss
COUNTY OF WELD )

The fo gomg instrumentwas acknowledgedbeforeme this day of LA. , 2013, by
filQ MrvisAAfW1-91ttP(CBMP (C N16 pries ,to me own to be the

identicalpersy describedherein,who executedthe withinand foreg g instrumentof writingand
acknowledgementtome thattheydulyexecutedthesame astheirfreeandvoluntaryactanddeedfortheusesand
purposesthereinsetforth.

Witnessmy handandofficialseal.

My commissionexpires:

I N tary ub 'c
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