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PRODUCERS 88-PAIDUP OIL AND GAS LEASE

Rev.5-60,No.-2-10pt.-Amended (Paid-Up)

THIS AGREEMENT ismade and enteredintothe day of ,2013,by and between
Weld 152 LLC, whose addressis8020 South County Road 5, uite200,Windsor,Colorado,80528, hereinafter
calledLessor (whetherone ormore);and Synerqy ResourcesCorporation,a Coloradocorporation,20203 Highway
60,Platteville,CO 80651,hereinaftercalledLessee.

WITNESSETH, ThattheLessor,forand inconsiderationofTen and more ($10.00+)DOLLARS cash in
hand paid,thereceiptofwhich isherebyacknowledged,and thecovenantsand agreements hereinaftercontained,
has granted,demised,leasedand let,and by thesepresentsdoes grant,demise,leaseand letexclusivelyuntothe
saidLessee,thelandhereinafterdescribed,withtheexclusiverightforthepurposeofmining,exploringby
geophysicaland othermethods,and operatingforand producingtherefromoiland allgas ofwhatsoevernatureor
kind,withrightsofway and easements forlayingflowlines,and erectionofstructuresthereontoproduce,save and
takecareofsaidproducts,allthatcertaintractoflandsituatedintheCounty ofWeld, StateofColorado,described
as follows,to-wit:

TOWNSHIP 6 NORTH, RANGE 67WEST, ofthe6'"P.M.Weld County.Colorado
Section10:LotA ofRecordedExemptionNo.0807-10-02RE723,accordingtothatcertainmap orplatthereof
recordedinBook 1051underreceptionNo. 1991399;and LotB ofAmended RecordedExemptionNo.0807-10-
02-AMRE-723, accordingtothatcertainmap orplatthereofrecordedunderRec.No.3444989(alsodescribedas
LotB ofRecordedExemptionNo.0807-10-2-RE723,lessand exceptthattractoflandmore particularly
describedinthatcertainQuitClaimDeed recordedunderReceptionNo.2700860),beinga partoftheNW 1/4

And containing156.428 acres,more orless.

1.Itisagreedthatthisleaseshallremaininforcefora termofthree(3)years from thisdate("primary
term")and as longthereafteras oilorgas ofwhatsoevernatureorkindisproducedinpayingquantitiesfrom said
leasedpremisesoron acreagepooledtherewith,ordrillingoperationsarebeingcontinuouslyprosecutedas
hereinafterprovided.If,attheexpirationoftheprimarytermofthislease,oilorgas isnotbeingproducedon the
leasedpremisesoron acreagepooledtherewithbutLessee isthenengaged indrillingorreworkingoperations
thereon,thenthisleaseshallcontinueinforceso longas drillingoperationsarebeingcontinuouslyprosecutedon
theleasedpremisesoron acreagepooledtherewith;and drillingoperationsshallbe consideredtobe continuously
prosecutedifnotmore thanninety(90)days shallelapsebetween thecompletionorabandonment ofone welland
thecommencement and continuousprosecutionofoperationsforthedrillingofa subsequentwell.Ifafterdiscovery
ofoilorgas on saidlandoron acreagepooledtherewith,theproductionthereofshouldcease from any cause after
theprimaryterm,thisleaseshallnotterminateifLessee commences and continuouslyprosecutesadditionaldrilling
orre-workingoperationswithinninety(90)days fromdateofcessationofproductionorfrom dateofcompletionof
dryhole.Ifoilorgas shallbe discoveredand producedas a resultofsuch operationsatoraftertheexpirationofthe
primarytermofthislease,thisleaseshallcontinueinforceso longas oilorgas isproducedinpayingquantities
fromtheleasedpremisesoron acreagepooledtherewith.

2.This isa PAID-UP LEASE. Inconsiderationofthedown cash payment,LessoragreesthatLessee shall
notbe obligated,exceptas otherwiseprovidedherein,tocommence orcontinueany operationsduringtheprimary
term.Lessee may atany timeortimesduringoraftertheprimarytermsurrenderthisleaseas toallorany portionof
saidlandand as toany strataorstratumby deliveringtoLessororby filingforrecorda releaseorreleases,and be
relievedofallobligationthereafteraccruingas totheacreagesurrendered.

3.Royaltieson oil,gas and othersubstancesproducedand saved hereundershallbe paidby Lessee to
Lessoras follows:(a)Foroiland otherliquidhydrocarbon'sseparatedatLessee'sseparatorfacilities,theroyalty
shallbe twentypercent(20%),forthetermofsuch production,tobe deliveredatLessor'soptiontoLessoratthe
wellheadortoLessor'screditattheoilpurchaser'stransportationfacilities,providedthatLessee shallhave the
continuingrighttosellsuch productiontoitselforan affiliateatthewellheadmarketpricethenprevailinginthe
same field(orifthereisno such price,thenprevailinginthesame field,theninthenearestfieldinwhich thereis
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such a prevailingprice)forproductionofsimilargradeand gravity;(b)forgas (includingcasingheadgas)and all
othersubstancecoveredhereby,theroyaltyshallbe twentypercent(20%) ofthenetproceedsrealizedby Lessee
(afterdeductingthetaxesand costssetforthinsubsection3(c)hereof)fromthesalethereof,providedthatLessee
shallhave thecontinuingrighttosellsuch productiontoitselforan affiliateattheprevailingwellheadmarketprice
paidforproductionofsimilarqualityinthesame field(orifthereisno such pricethenprevailinginthesame field,
theninthenearestfieldinwhichthereissuch a prevailingprice)pursuanttocomparablepurchasearrangements
enteredintoon thesame ornearestprecedingdateas thedateon whichlesseeoritsaffiliatecommences its
purchaseshereunder;and (c)incalculatingroyaltieson productionhereunder,lesseemay deductLessor's
proportionatepartofany ad valorem,productionand excisetaxes.

4.Where gas froma wellcapableofproducinggas isnotsoldorused,Lessee may pay ortenderas royalty
totheroyaltyowners One Dollarpernetmineralacreretainedhereunder,such payment ortendertobe made on
orbeforetheanniversarydateofthisleasenextensuingaftertheexpirationof90 days from thedatesuch wellis
shutinand thereafteron orbeforetheanniversarydateofthisleaseduringtheperiodsuch wellisshutin.Ifsuch
payment ortenderismade, itwillbe consideredthatgas isbeingproducedwithinthemeaning ofthislease.This
optionextendsfortwo (2)yearsbeyond termofthisleaseorfromthecompletiondateofthewell(s).

5.IfsaidLessorowns a lessinterestintheabove describedlandthantheentireand undividedfeesimple
estatetherein,thentheroyalties(includingany shut-ingas royalty)hereinprovidedforshallbe paidtheLessoronly
intheproportionwhich Lessor'sinterestbearstothewhole and undividedfee.

6.Lessee shallhave therighttouse,freeofcost,gas,oilproducedon saidlandforLessee'soperation
thereon.Lessorshallretainallownershipofbothsurfaceand sub-surfacewaterrightsincludingundesignated
groundwater.

7.Lessee shallburyallpipelinea minimum ofthirty-six(36")belowdepth.

8.No wellshallbe drillednearerthan600 feettothehouse orbarnnow on saidpremisesat34896 WCR
19,Windsor,CO 80550 withoutthewrittenconsentofLessor.Priortodrillinga SurfaceUse Agreement shallbe
putintoplaceand agreedtoby allpartiescoveringamong otherthings,locationofroads,wells,flowline(s),tank
battery(s),separator(s)and any othersurfaceequipment.Surfacedamages willbe paid30 days priorto
commencement ofdrillingatan agreedamount.

9.Lessee shallpay foralldamages caused by Lessee'soperations.No surfaceaccess ordamage willbe
createdby saidoperations.The number ofwellstobe drilledwillbe limitedtothosecurrentlyauthorizedby the
rulesand regulationsoftheColoradoOiland Gas ConservationCommission.

10.Lessee shallhave therightatany timetoremove allmachineryand fixturesplacedon saidpremises,
includingtherighttodraw and remove casing.

11.The rightsofLessorand Lessee hereundermay be assignedinwhole orinpart.The partiesshall
providenoticeofassignmenttotheotherparty.No change inownershipofLessor'sinterest(byassignmentor
otherwise)shallbe bindingon Lessee untilLessee has been furnishedwithnotice,consistingofcertifiedcopiesof
allrecordedinstrumentsordocuments and otherinformationnecessarytoestablisha completechainofrecordtitle
from Lessor,and thenonlywithrespecttopayments thereaftermade. No otherkindofnotice,whetheractualor
constructive,shallbe bindingon Lessee.No presentorfuturedivisionofLessor'sownershipas todifferentportions
orparcelsofsaidlandshalloperatetoenlargetheobligationsordiminishtherightsofLessee,and allLessee's
operationsmay be conductedwithoutregardtoany such division.Ifallorany partofthisleaseisassigned,no
leaseholdowner shallbe liableforany actoromissionofany otherleaseholdowner.

12.Lessee,atitsoption,isherebygiventherightand power atany timeand fromtimetotimeas a
recurringright,eitherbeforeorafterproduction,as toallorany partofthelanddescribedhereinand as to
any one ormore oftheformationshereunder,topoolorunitizetheleaseholdestateand themineralestatecovered
by thisleasewithotherland,leaseorleasesintheimmediatevicinityfortheproductionofoiland gas,orseparately
fortheproductionofeither,when inLessee'sjudgmentitisnecessaryoradvisabletodo so,and irrespectiveof
whetherauthoritysimilartothisexistswithrespecttosuch otherland,leaseorleases.Likewise,unitspreviously
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formed toincludeformationsnotproducingoilorgas,may be reformedtoexcludesuch non-producingformations.
The formingorreformingofany unitshallbe accomplishedby Lessee executingand filingofrecorda declarationof
such unitizationorreformation,whichdeclarationshalldescribetheunit.Any unitmay includelandupon which a
wellhas theretoforebeen completedorupon whichoperationsfordrillinghave theretoforebeen commenced, in
lieuoftheroyaltieselsewherehereinspecified,Lessorshallreceiveon productionfrom theunitso pooledroyalties
onlyon theportionofsuch productionallocatedtothislease;such allocationshallbe thatproportionoftheunit
productionthatthetotalnumber ofsurfaceacrescoveredby thisleaseand includedintheunitbearstothetotal
number ofsurfaceacresinsuch unit.

13.Allexpressorimpliedcovenantsofthisleaseshallbe subjecttoallFederaland StateLaws, Executive
Orders,RulesorRegulations,and thisleaseshallnotbe terminated,inwhole orinpart,norLessee heldliablein
damages, forfailuretocomply therewith,ifcomplianceispreventedby,orifsuch failureistheresultof,any such
Law, Order,RuleorRegulation.

14.LessoragreesthattheLessee shallhave therightupon no lessthan30 days priornoticetoLessorto
redeem forLessor,by payment,any mortgages,taxesorotherlienson theabove describedlands,intheeventof
defaultofpayment by Lessorand be subrogatedtotherightsoftheholderthereofLessoragreestoexecutesuch
furtherassurancesas may be reasonablyrequiredforthefulland completeenjoymentofLessee's rightsherein
granted.

15.The word "Lessor,"as used inthislease,shallmean any one ormore orallofthepartieswho execute
thisleaseas Lessor.AIItheprovisionsofthisleaseshallbe bindingon theheirs,successorsand assignsofLessor
and Lessee.

16.Anythingtothecontraryhereinnotwithstanding,ifLessorowns a greaterinterestinthelandsdescribed
thanispurportedtobe leasedherebyorhereafteracquiresany additionalinterestortitleinthelandsdescribed,
thenthisleaseshallcoversuch greateroradditionalafter-acquiredinterestortitle,and Lessoragrees togive
Lessee writtennoticeofany such acquisitionas soon as thesame ismade, inwhich eventtheroyaltiespayableto
Lessorshallbe increasedproportionately.

17.Lessee and LessoragreethatallOiland Gas Drillingand associatedequipmentwillbe locatedwithin
theextremeSouth lineofsaidacreagehereinpursuanttotheSurfaceUse Agreement between theparties.

18. AllOiland Gas Explorationwilladheretotherulesand regulationsoftheColoradoOiland Gas
ConservationCommission.

19.Notwithstandingany provisionofthisleasetothecontrary,a producingwelldrilledon theleased
premises,orlandspooledorunitizedtherewith,willonlymaintainthisleaseinforcebeyond itsprimaryterm as
tothatportionoftheleasedpremiseswhichisincludedwithinthedrillingand spacingunitpermittedforsuch well
by theColoradoOiland Gas ConservationCommission. Ifattheend oftheprimarytermoraftertheexpiration
oftheprimaryterm,Lessee isthenengaged indrillingorreworkingoperationson thatportionoftheleased
premisesoron acreagepooledtherewithwhich isnotwithina producingwellunit,orifLessee has completeda
wellas a producerora dryholeanywhere on theleasedpremisesorlandspooledtherewithwithin90 days prior
totheexpirationoftheprimaryterm,thisLease shallremaininfullforceand effectas toallacreageso longas
Lessee commences drillingon thenon-unitizedportionoftheleasedpremisesoron acreage pooledtherewith
within90 days ofthecompletionofsuch wellas a producerora dryholeand conductscontinuousoperations
thereonwithno cessationoflongerthan90 days between thecompletionofdrillingorreworkingoperationson a
welland thecommencement ofsuch operationsforthenextsucceedingwell. Intheeventthatmore than90
days expiresbetween thecompletionofone welland thecommencement ofoperationson thenextwellas
aforesaid,thisLease shallterminateas toallacreagewhich isnotlocatedwithinthewellunitassignedtoa
producingwellortoa wellon whichoperationsarebeingconductedpursuanttotheapplicabletermsofthis
Lease. Intheeventany oftheacreagecoveredby thisLease isreleasedfrom thisLease by operationofthe
termsofthisparagraph,Lessee shallhave therightofingressand egressforproductionpurposesacrossthe
releasedacreageretainedhereunderifsuch rightisnecessaryforLessee tohave accesstotheretained
acreage identifiedinthisLease. Notwithstandingany provisionofthisLease tothecontrary,withoutthe
consentofLessor,a wellunitshallbe no greaterthansixhundredforty(640)acresforany horizontalwelland
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no greaterthaneighty(80)acresforany verticalordirectionalwell,which80-acreunitshallbe comprisedofthe
E% ,W% ,N % orS% ofa governmentalquartersection

20.Intentionallydeleted.

21. Any communicationrequiredorpermittedtobe givenunderthisLease shallbe inwritingand
directedas follows:

To Lessor: Weld 152,LLC

Attn:Jon Turner
8020 South County Road 5
Suite200
Windsor CO 80528

With a copy to: VivianSupinka
983 PhiladelphiaStreet
IndianaPA 15701

To Lessee: Synergy Resource Corporation
20203 Highway 60
PlattevilleCO 80651

Any partymay change itsaddressfornoticehereunderby givingtheotherpartynoticeofsuch change as
providedfornoticeherein.

22. Allpayments made by Lessee toLessorpursuanttothisLease,includingleasebonus and
royaltiesofany kind,areherebyassignedby Lessorand shallbe payabletothefollowingpersons,their
successorsorassigns:

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

To ChrisFrye:thirtyfivepointfourone percent(35.41%)at16 TimorSea, Newport Coast,CA 92657

To IngeborgFrye:twentyninepointone eightpercent(29.18%)at34896 Weld County Road 19
Windsor CO 80550

To VivianFryeSupinka:tenpointfourone percent(10.41%)at983 PhiladelphiaStreetIndianaPA
15701

23. Allroyaltypayments shallbe made inaccordancewiththeColoradoRoyaltyPayment Act.

24.Lessee agreestodefend,indemnifyand save and holdharmlessLessor,itsmembers and
managers from and againstalllosses,costs,expenses,liabilities,and damages ofeverykindand character
(includingreasonablefeesand expenses ofattorneys,technicalexpertsand expertwitnessesreasonably
incidenttomattersindemnifiedagainst),whicharisefrom orinconnectionwith(i)any activities,operations,
actsoromissionsofLessee oritsagents,representatives,contractorsand subcontractorson theleased
premises,including,withoutlimitation,any spill,releaseordischargeofany substance(includingany
pollutantorhazardousortoxicsubstance)orany violationofany environmentalorotherlaws,and (ii)the
breachby Lessee ofthisLease.

25.Intheleaseand operationoftheleasedpremises,Lessee and Lessorshallcomply withall
applicablelocal,stateand federallaws,rulesand regulations.

26. Allvehiclestravelingupon theleasedpremisesand owned oroperatedby Lessee,itscontractors,
agents,oremployees shallbe coveredby automobileliabilityinsurancecoveringowned, non-owned,and
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hiredautomobileswithlimitsofatleastOne MillionDollars(51,000,000)forinjurytoordeathofany one

personforany one occurrence,and FiveHundred Thousand Dollars($500,000)propertydamage per
occurrence.Inaddition,atalltimesduringthetermofthisLease Lessee shallcarrycomprehensivegeneral
liabilityinsurancewithminimum coveragelimitsofOne MillionDollars($1,000,000)forinjuryordeathforany
one occurrence,and One MillionDollars($1,000,000)forpropertydamage peroccurrence.Lessee and its
contractors,agents,and employees shallprovideLessorwithcertificatesevidencingsuch insuranceatthe
timeofenteringintothisLease and any timeafterwardatLessor'srequest.Allinsurancewillbe placedwith

companies which have a BestCompany FinancialRatingof"A"orbetterand a sizeclassratingof"XIV"or

larger,and which arefullylicensedinthejurisdictionoftheleasedpremises.The obligationtomaintain
insuranceshallnotaffectorotherwisesatisfyLessee'sotherobligationshereundertoLessor.Lessee will

giveLessorprompt noticeofany injuryordamage on theleasedpremises.

27.Owner makes no representationorwarrantyas toany matteroftitle,condition,suitabilityfor
Operator'spurposesorregulatorystatusofthepremisesleasedhereunder.Operatoracknowledgesthatitis
aware ofallnaturaland manmade hazardsand conditionson,inorundertheleasedpremises.Operator
takesthisleaseand theleasedpremisesas isand where is,and subjecttoallsuch hazardsand conditions.

INWITNESS WHEREOF, thisinstrumentisexecutedas ofthedatefirstabove written.

WELD 152,LLC, a Colorado limitedliabilitycompany

Jon Tu er,AuthorizedMember

STATE OF )

)ss. ACKNOWLEDGMENT
COUNTY OF )

The foregoinginstrumentwas acknowledged beforeme this day ofC ,2013,by
L.L tome known tobe theidenticalpetsondescribedherein,

and who executedthewithinand foregoinginstrumentofwritingand acknowledgment tome thatt_heyduly
executedthesame as theirfreeand voluntaryactand deed fortheuses and purposesthereinsetforth.

Witnessmy hand and officialseal

: : NotaryPublic

*....*
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