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SURFACE USE AGREEMENT

THIS SURFACE USE AGREEMENT ("Agreement")ismade and enteredintoon thedateof

executionofthisAgreement and ismade by and betweenRichmark RealEstatePartners,LLC, a

Coloradolimitedliabilitycompany withan addressof5200 W 20' Street,Greeley,Colorado80634

(referredtoas"Richmark"),on theone hand,and ExtractionOil& Gas,LLC, a Delaware limitedliability

company withan addressof370 17thStreet,Suite5300,Denver,CO 80202 (referredtoas"Extraction").

RECITALS

WHEREAS, undera Ground Leaseand OptiontoPurchase(the"Ground Lease")executed

concurrentlywiththisAgreement,Richmark isthesolelesseeforoiland gasexploration,productionand

marketingactivitiesconductedon thesurfaceofa certainparceloflandlocatedinWeld County,

Colorado,asdescribedintheExhibit"A" attachedheretoand made a parthereof(assuchdescription

may be amended from timetotimeunderSection6,the"Property");

WHEREAS, Extractionrepresentsthatitisa registeredoiland gasoperatorinColoradoand

owns certainleaseholdinterestinmineralsthatcanbe accessedand developedby thedrillingofa wellor

wellsfrom theProperty;and

WHEREAS, Extractionand Richmark wish tosetforththetermspursuanttowhich Extraction

may drilloiland gaswellson thesurfaceoftheProperty;

AGREEMENT

NOW, THEREFORE, inconsiderationofthepremises,thepaymentsmade and tobe made

hereunder,themutualcovenantscontainedhereinand forothergood and valuableconsideration,the

receiptand sufficiencyofwhich ishereinacknowledged,Richmark and Extractionagreeasfollows:

1. Recitals.The Recitalssetforthabove areincorporatedintothisAgreement asthoughfully
restatedinthisParagraph1.

2. Grant ofEasement. Extractionisherebygrantedan irrevocable,exclusiveeasementtouse

thesurfaceofthePropertytoconductoiland gasoperations,including,withoutlimitation,to

drill,complete,operate,frackand refrac,rework,redrill,recomplete,deepen,and maintain

oiland gaswellsand installand maintainflowlines,pipelines,productionfacilities,vapor

recoveryand flareunits,tanks,separatorsand otherequipment.The partiesspecificallyagree
thatthewellsdrilledon thePropertypursuanttothisAgreement may have bottomhole

locationson landsotherthantheProperty.

3. EquipmentLocation.The number ofoiland gaswells,and thelocationofthewellheads,

productionfacilities,vaporrecoveryand flareunits,tanks,separatorsand otherequipmentto

be utilizedby Extractioninconnectionwiththeoiland gaswellsthatitmay drillon the

PropertypursuanttothisAgreement ("Equipment")willbe determinedby Extractioninits

solediscretion.Extractionwillcomply withtherulesand regulationsoftheColoradoOiland

Gas ConservationCommission ("COGCC") existingasofthedateofmutualexecutionof

thisagreement.
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8. Costsand Expenses.Extractioncovenantsand agreestopay allofthecostsand expenses
attributabletotheoiland gaswellsthataredrilledon thePropertypursuanttothetermsof

thisAgreement toincludeand notbeinglimitedtothedesign,construction,surveying,

leveling,demolitionand construction,topsoilremovalstorageand restoration,road

constructionand maintenance,fencing,weed controland any othercostsand expensesrelated

orincurredinconnectionwiththewellstobe drilledpursuanttothisAgreement.

a. With respecttofencing,Extractionwillcomply withthefencingrequirements,ifany,of

theCOGCC andtheCityofGreeley,Coloradoorany othergovernmentalagencywith

jurisdictionoftheExtractionoiland gasoperationson thePropertyand asreasonably

requestedby Grantor.

b. Extractioncovenantsand agreestokeepthePropertyfreeand clearofmechanicsliens

and otherliensinthefavorofvendorstoExtractionexceptforstatutoryliensfiledby
Extractionagainstdelinquentworkinginterestownersthatarecustomaryintheoiland

gasindustryandthatExtractiondeems necessaryorconvenientforitsoiland gas

operationsattheProperty.

9. Assignment.SubjecttoprovidingnoticeoftheAssignmenttotheotherparty,eitherparty

may assignallorany portionofthisAgreement atany timeand from timetotimeprovided
thatno suchassignmentsshallenlarge,amend ormodifytheobligations,duties,orbenefits

underthisAgreement.

10.CompliancewithLaw. Extractionwillconductitsoperationson theProperty,includingthe

pluggingand abandonment ofthewellsdrilledon thePropertypursuanttothisAgreement in

compliancewiththeapplicablerulesand regulationsoftheCOGCC and theCityofGreeley,
orany othergovernmentalagency.

11.Notices.Allnotices,requests,demands and othercommunicationsrequiredorpermitted
hereundershallbe inwritingand shallbe deemed tohavebeen fullygiven,made and

receivedonlywhen personallydelivered,receivedviafacsimilethathasbeen confirmed

electronically,deliveredby FederalExpressorothernationallyrecognizedcourierservice,or

three(3)daysafterhavingbeen depositedintheUnitedStatesmail,postageprepaid,return

receiptrequested.Allnoticesrequests,demands,and othercommunicationsrequiredor

permittedhereundershallbe addressedassetforthbelow:

IftoRichmark:

Richmark RealEstatePartners,LLC

5200 W. 20* Street

Greeley,CO 80634

IftoExtraction:

ExtractionOil& Gas,LLC

370 17thStreet,Suite5300

Denver,CO 80202
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12.CovenantsRun WiththeLand.ThisAgreement and allofthecovenantshereinshallbe

covenantsrunningwiththeland.

13.Recordation.Extractionand Richmark agreethatRichmark may recordan originalofthis

Agreement ora Memorandum thereofintherealpropertyrecordsofWeld County,Colorado.

14.EntireAgreement.ThisAgreement containstheentireunderstandingbetweentheparties
heretowithrespecttothetransactionscontemplatedhereinand suchunderstandingshallnot

be modifiedexceptinwritingsignedby oron behalfofthepartieshereto.

15.Severability.Ifany provisionofthisAgreement ortheapplicationhereoftoany personor

circumstanceshall,forany reasonand toany extent,be invalidorunenforceable,neitherthe

remainderoftheAgreement notapplicationofsuchprovisiontoany otherpersonor

circumstancesshallbe affectedthereby,butratherthesame shallbe enforcedtothegreatest
extentpermittedby applicablelaw.

16.GoverningLaw. ThisAgreement and thetransactionscontemplatedherebyshallbe construed

inaccordancewith,and governedby,thelaws oftheStateofColorado,excludingany

conflictoflaws,ruleorprinciplethatmight referthegovernanceortheconstructionthereof

toanotherjurisdiction.

17.SuccessorsandAssigns.ThisAgreement shallinuretobenefitofand be bindingupon each

party'ssuccessorsand assigns.

SIGNED thisM day o ,2016.

RICHMARK RE TAT AR RS, LLC EXTRACTION O ,

By: By:

Arlo Iddiabfson, residentofRichmark Mat O ens,President

Holdings,Inc.,Manager ofRichmark

RealEstatePartners,LLC

[ACKNOWLEDGEMENT TO FOLLOW]
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STATE OF COLORADO )

)ss.

COUNTY OF WELD )

The foregoingwas acknowledgedbeforeme thiday oC d /f rf ,2016 by Arlo

Richardson,PresidentofRichmark Holdings,Inc.,Manager ofRichmark RealE@tte Partners,LLC.

Witnessmy hand and seal.

My Commission Expires: || 1'7 ) |4

NotaryPublic

MARY JMETZGER
NOTARY PUBLIC

STATE OF COLORADO )
STARYiD# 20 4 50 75CITY AND )ss. c.=MLS

COUNTY OF DENVER )

The foregoingwas acknowledgedbeforeme this day of ,2016 by Matt

Owens, PresidentofExtractionOil& Gas,LLC.

Witnessmy hand and seal.

My Commission Expires:/ g/ /

Pub

JESSE NICOLESCHMIDT
NOTARY PUBLIC

STATEOF COLORADO
NOTARY ID20144002537

MYCOMMISSIONEXPIRESJANUARY21,2018
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EXHIBIT "A"

DESCRIPTION OF LANDS

AllthatpartoftheWest HalfoftheSoutheastQuarterof Section32,Township 6 North,Range 65 West

ofthe6* P.M.,County ofWeld, StateofColorado,and allthatpartoftheNortheastQuarterofSection5,

Township 5 North,Range 65 West,ofthe6* P.M.,County ofWeld, StateofColorado,beingmore fully
describedasfollows:

ParcelA

A parceloflandlocatedinpartsoftheEastHalfand oftheSouthwestQuarterofSection32,Township 6

North,Range 65 West and inpartoftheNortheastQuarterofSection5,Township 5 North,Range 65

West ofthe6* P.M.,County ofWeld, StateofColorado,beingmore particularlydescribedasfollows:

BeginningattheSoutheastCornerofsaidSection32 and consideringtheSouthlineofsaidSection32 as

bearingNorth 8456'31" West,withallotherbearingscontainedhereinrelativethereto:

thenceNorth 8456'31" West,alongsaidSouthline,1,122.98feettotheTrue PointofBeginning;thence

North 8456'31" Wes, 234.53feettoa pointon saidSouthlineofsaidSection32;

thenceSouth0242'08" West,823.80feet;

thenceNorth 8602'22" West,849.06feet;

thenceNorth 0050'22" East,80.00feet;
thenceSouth8602'22" East,195.00feet;

thenceNorth 0050'22" East,757.90feettoa pointon theSouthlineofsaidSection32;

thenceNorth 8456'31" West,57.15feet;
thenceNorth 0000'44" West 884.50feet;

thenceSouth8828'33" West,478.29feettoa pointon theEastROW lineof6* Avenue;

thenceNorth 0121'27" East,427.99feet;

thenceNorth 0126'58" West,276.71feet;

thencealongthearcofa curvetothelestwhose radiusis396.00feetand whose longchordbearsNorth

2429'54" West fora distanceof310.08feet;

thenceNorth 0638'01" East,199.97feet;

thenceNorth 0414'47" East,203.22feet;

thenceNorth 0235'02" East,458.74feet;

thenceSouth8317'02 East,19.50feettotheCenterCornerofsaidSection32;

thenceNorth 0004'46" West,344.22feet;

thenceSouth8327'36" East,908.31feettoa pointoftheWest ROW lineofU.S.Highway 85 Bypass;
thencealongsaidROW lineby thefollowingsixcoursesand distances;

South2342'43" East,6.37feet;

South2214'34" East,1,350.41feet;

South2135'05" East,194.74feetalongthearcofa curvetotherightwhose radiusis2,714.61feetand

whose longchordbearsSouth 1440'19" East,fora distanceof527.05feet;

South0745'33" East,194.74feet;

South0704'33" East,557.28feettoa pointofsaidROW line;

thenceSouth3214'47" West,413.37feettotheTrue PointofBeginning.
EXCEPT thatportionconveyedtoPublicServiceCompany ofColoradoinWarrantyDeed recordedJuly

15,1993 inBook 1392 atReceptionNo. 2341249 and thatportionconveyedtoThermo Greeley,LLC in

WarrantyDeed recordedSeptember5,1997 inBook 1624 atReceptionNo. 2567552 and thatportionas

conveyedtoMineralsResources,Inc.inWarrantyDeed recordedJune27,2008 atReceptionNo.
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March 28,2013 atReceptionNo. 3920456 and re-recordedApril3,2013 atReceptionNo. 3922050.

ParcelB

A parceloflandlocatedinpartoftheEast ofSection32,Township 6 North,Range 65 West ofthe6*

P.M.,County ofWeld, StateofColorado,beingmore particularlydescribedasfollows:

BeginningattheEastQuarterCornerofsaidSection31 and consideringtheNorth lineoftheSoutheast

QuarterofsaidSection32 asbearingNorth 8317'02" West,withallotherbearingscontainedherein

relativethereto;
thenceNorth 8317'02" West, 1,215.69feettoa pointoftheEastROW lineofU.S.Highway 85 Bypass;

thenceNorth 2214'34" West,78.37feettotheTrue PointofBeginning;

thenceNorth 8939'44" East,479.84feet;thenceSouth001 l'51"East,822.51feet;

thenceSouth0100'30" West,358.55feettoa pointoftheEastROW lineofU.S.Highway 85 Bypass;

thencealongthearcofa curvetotheleftwhose radiusis3,024.61feetand whose chordbearsNorth

1826'18" West,fora distanceof 190.49feet;

thenceNorth 2134'00" West,205.56feet;

thenceSouth6745'26" West, 10.00feet;

thenceNorth2214'34" West,875.21feettotheTrue PointofBeginning,County ofWeld, Stateof

Colorado.

ParcelC

A parceloflandlocatedinpartoftheNortheastQuarterofSection32,Township 6 North,Range 65 West

ofthe6* P.M.,County ofWeld, StateofColorado,beingmore particularlydescribedasfollows:

BeginningattheEastQuarterCornerofsaidSection32 and consideringtheSouthlineoftheNortheast

QuarterofsaidSection32 asbearingNorth 8317'02 West,withallotherbearingscontainedherein

relativethereto;
thenceNorth 8317'02 West, 1,215.69feettoa pointon theEastROW lineofU.S.Highway 85 Bypass;
thenceNorth 2214'34" West, 188.37feet;
thenceNorth2214'34" West,2.76feet;
thenceNorth 0006'28" East,428.81feet;
thenceNorth 7327'09" East,475.00feet;
thenceSouth3110'47" East,124.06feet;
thenceSouth7935'04" West,354.00feet;
thenceSouth3610'21" West,218.36feet;
thenceSouth0240'52" West,339.40feettotheTrue PointofBeginning,County ofWeld, Stateof

Colorado.
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