STARL OF COLORADO
ST BOARD OF £ AND CONIMISSIONERS

SURFACE USE AGREEMENT
oM II_0803
Non-State and Pooled or Communitized Minerals

THIS SURFACE USE AGREEMENT (“Agreement”), dated this 27th day of November, 2016, (“Effective Date")
15 made by and between the State of Colorado. acting by and through the Colorado State Board of Land
Commissioners, whose address 1s 1127 Sherman Street., Suite 300, Denver, CO 80203, herewn called the
“State Land Board”, and BONANZA CREEK ENERGY OPERATING COMPANY, LLC, whose address BONANZA
CREEK ENERGY OPERATING COMPANY, LLC 410 17TH STREET SUITE 1400 DENVER CO 80202, heremn
called the “Operator”

WHEREAS. the State Land Board represents that it 1s the surface owner and n possesston of the surface
estate in ali or part of the following lands located in Weld County, Colorado (the “Property”)

Subdvision NW | Secuion 26, Township 5N, Range 63W

WHEREAS, the State Land Board acknowledges that the Operator has certain rghts to conduct il and gas
opetations under the tefms of o1l and gas lease(s) underlying o1 adjacent to the Property,

WHEREAS, the State Land Board and the Operator, togethe: also herein be called the "Parties”, desire
to faciitate develonment of the o1l and gas resouices based on reasonable access and use of the Propeily.
and to reach an understanding and agreement regarding the Operator's suiface access and use and to
minumze disturbance associated with o1l and gas operations

~ NOW, THEREFORE, in consideration of the terms and conditions cited below, the State Land Beard and
the Operator agree as follows:

1. Surface Rights
The State Land Board agrees to allow Lhe Operator reasonable usé of a portion of the Propeity to

hutd well pad(s), rank battenes, access roadis). canstruct pipelines, flowlines, gathering lines and
powerlines: and to dnil. complete, produce and operate veruicat, directional or honizontal wells
(the "Operations”} Operations on the Property shall be confined to a limited portion of the
surface of the Property exclusively reserved {or Operautions (the “Operations Area”), together warh
an “Access Corndor,” as necessaty, for access 10ads and associated tines, centaining 10 5 acies
which 1s further identified on Exhibit A The Operator shatl have the exclusive night to utilze the
Operations Arca provided the State Land Board may use the balance of the Property and the Access
Corndot for State Land Board purposes that do not mateially interfere with Operanions.
Furthermore, the Operalor shall have the rnght to access and use the Property n ‘Emergency
Situations” Emergefcy Situations 1s defined as situations that require immecdiate attenuon in oider
to protect human tfe o1 prevent further degradation of the land

2 Sub-surface Easement
To the extent tive State Land Board owns the sub suiface nghts underlying the Property, Lhe State
Land Boarg hereby giants the Operator a sub-suiface easement for passage of any portion of the
duectional or horzontal wellbore for a well located on the Operations Area through the State Land
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Board owned sub-surface. If a wellbore from a well located on the Operations Area ieaves the sub-
surface boundanes of one State Land Board oil and gas lease and enters lands covered under a
sepai ate ol and gas lease or leasés, the ‘State Land Board grants an easement to allow the wellbore
Lo travel and produce from all applicable leases. piovided such easement does not conflict with the
teims of or mnterfere with the operations of any State Land Board lease now in effect. or that may
be granted n the future This sub-surface easement only provides access nghts for production,
Operator must 1each agreement with the appropnate lessee to have any nghts to produce the oil
and gas from separate ol and gas leases.

Term

This Agreement shall have a pnmary term of three {3) years (the "Primary Term®) and shall
continue for so long Lheieafler as any well utilizing the Operations Area continues to produce oil oi
gas If aftér the expiralion of the Primary Term of this Agreement, production from all wells
utihizing the Operations Area should cease for any cause for a penod of more than two (2) years, the
State imay terminate this Agreement, provided that the Operator may request annual one-year
extensions to this Agieement by (i) providing evidence of compliance with COGGC Rule 326.8
Mechamcal Integnty Testing for Shut-n Wells, which may be n the form of COGGC Form 21
Mechanical integnty Test and, (1) paymng the State Land Board, n addition to the Annual Payment,
$1,000 per acre of the Opetations Area

if the Operator fails to commence Operations on the Operations Area durnng the Pnimary Term by
established production from wells located on the Operations Area o from off-site Weélls utihizing
faciliies located on the Operations Area, this Agreement will terminate at the end of the Pnimary
Term

Upon termination of Operations, this Agreement shatl remain in effect as to other terms and
conchtions untit all wells are plugged and abandoned and the reclamation and clean-up
requirements set out In the "Reclamation” section below have occurred consistent with the
Colerado O and Gas Conservation Commission (the “COGCC™) reguldtions then n effect, and to the
reasonable satisTaction of the State Land Board

Agreement extensions wn the absence of oit 0i gas production or in the event that the Operator fails
to comply with 3 1 and 3 n above may be granted at the sole discretion of the State Land Board

indemmfication

The Operator shall indemnify and hold the State Land Board, including without bmitation all State
Land Board officers, agents employees and Board membeis (cotlectively “Board indemmtees”)
barmless from any and all babihity, liens, demands, judgments, suits, and claims of any kind o1
character ansing out of, in connection with, or ielating to the Operator’'s Operations on the
Opeiations Aiea and the Property including, butl nol Limited Lo, enviionmental 1ssues, crosion,
sedimentation, sutface and sub-surface damage, claims for injwy to o1 death of any persons, ar
damage, loss o1 destruction of any propeity, real or personal, under any theory of tort, contract.
stnict hability, or statutory habihity {"Claims™), except to the extent such Claims arise from the
Boaid Indemmtees’ gross negligence or willful misconduct The Operator further covenants and
agrees to defend any suits brought agamsi the State Land Boaird on any Claims, and to pay any
judgment against the State Land Board resulting from any swit or sunts, together with all costs and
expenses relating to any claims, mcluding reasonable attorney’s and expert fees, ansing from the
QOperator's Cperations on the Property, or athet land owned by the State Land Board, except to the
extent such Claims anse from the Stale Land Board's gross neghgence oi willful misconduct  The
State Land Boaud, f it so elects, shall have the nght {o participate 1 its defense in any sutt or suits
n which 1t may be a party. inclusive of using separate counset without relieving the Opetator of the
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This Agreement may be executed in duplicate counterparts, each of which shall be considered an
onginal, but both of which shall constitute one and the same strument. This agreement shall be
binding on all signers whether or not signed by the other party

Rules and Laws

The terms and conditions of this Agreement shall be performed and exercised subject to all applicable
federal, state, and local laws, rules, regulations, orders, local ordinances or 1esolutions applicable to
and binding upon the administration of lands owned by the State of Colorado, and to laws, tules and
regulations governing oil and gas operations 1n Colorado, including, but not limited to, the rules and
regulations of the COGCC The Operator must immediately forward any notice of noncompliance of
violation related to Operations on the Property to the State Land Board Should the Operator have a *
good faith dispute with any local government or authonty, other than the State Land Board, regarding
the application of a rule, regulation, erdinance, order or ruling, the State Land Board shall not
cansider Lthe good faith contest or appeal of such rule, regulation, ordinance, ordet or ruling a
violation of this Agreement while any appeal or other recognized legal or admimistrative process is
pending to resolve the dispute

The State Land Board shall approve all COGCC required waivers that are consistent with the terms of
this Agreement and the Exhibit A Operations on the Operations Area Waivers for operations outside
of or n conflict with this Agreement may be approved at the State Land Board’s absolute and sole
discretion

AGREED TO AND ACCEPTED AS OF THE DATE FIRST WRITTEN ABOVE g,

The State Land Board Colorado State Board of Land Commissioners

By~
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