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mm«vumm(“wndmdmmﬁ 2018 (“Effeaﬁve
Date), by and betwsen Raylcene Thompson, whose address is v,
(“Owner™) and Grand Mesa Operating Company. ,aKansasoomomhonwhoseaddms:s T0ON. ({ome, co
Waterfront Parkway, Bldg. 600, Wichits, KS 87206-3514 (“Company™). P 21

RECITALS

(A) Owner owns the surfisce cstato of the Jands located in Section 5, Township 11
South, Range 54 Weat, 6 P.M., Lincoln County, Colorado (“Lands”):

(B) Owner’s interest in the Lands is subject to one or mors ofl and 288 leasc(s)
covadag the Lands, all or portions of which are owned by Cotpany, and which gt Compeny
the right to access, use, and conduct operations on the Lands.

(©) Fokwithaianding the righte of Corpuny wedor the oil and gao leanc(o), in the spixit
of joint copperation Owner and Company desire to reach an understanding and agreement
regarding Company’s surface access, use, and disturbanoce to the Lands,

AGREEMENT

In qonsideration of the mwutnal covenants oontained herein, snd other good and valuable
consideration, the receipt and sufficiency of which are hereby acknmowledged, Qwmer and
Company agree as follows:

1. Guant of Access Owner hereby grants and conveys to Company the right of
avoess on and across the Lands and the right to use the surface and subsurface of the Lands to
explore, develop, produce, trangport, and market oil, gas, and associated hydroearbons from
wells located on the Lands,

2. Compenaation. For the privileges granted in this Agreement, Company agrees to
pay the following surns to Owner:

(8 Dl Site Logations. Prior to commenoement of drilling operations,
Company shall pay Owner 3 one-time payment of $15,000 for a well site covering up to five (5)
acres in area (the ‘DnllSimIncaﬂon”)conmmtadoandswmpmedufdwhndmlmd.
to be used by Company for its exploration, drilling (whether vertioal or horizontal wells),
completion, despening, hydravlic fracturmg, recompletion, reworking, equipping and production
operations for the first well diilled on the Drill Site Logation, Said payment shall constitute
payment in A for all surface damagos and/or crop loas associated with the Drill Site Location
and the Sirst well deilled on it. Xt is understood and agreed that Company shall have the right to
locate more than one wellbote an any Drill Site Loostion. The company shall pay $15,000 for
the secand weil and aach additional well drilled on the Drill Site Location,

Nagrd afD
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{b) This Agresment does not grant any right to construct or operate any well

Doy UAPIDAL WO CITTHEY, DA VI PUUiULRAL wadsl, WLGLHGL LSVER VUINARY ¥ WEll DF 108 WS OX
auy third party. This Agreement does not grant Company the right to locate my trash collection
facilities on the Drill Site Location. Bxcept for eny additional compensation paid to Owner
pursuant to Section 6(d), Owner agress that the compensation paid to owner pursuant 1o this
Section 2 constitutes fiall payment for the rights bereln granted and all reasonable and
necessary surfice damages that may ocour ag 8 zesult of Compeuy’e operations on the Lends, In
the svent Company elects nat 1o constract any Drill Site Location, Line, or Access Road on the
Lands, no compansation pursuant to this Section 2 shall be paid to Owner.

(@ Grmf Qvmer grants to Company & non-exclusive acccss easerment
{(“Road Basement™) on the Lands for the Aosess Roads solely for the purpose of ingress and
agress to the Drill Site Location by Company and its employees, contractots, sub-contractors,
agents, and business nvitees as nesded to conduct il and ges operations as described in this
Agreement. The Road Easement shall be thirty (30) feet in width, belng fifteen (15) feet on each
side of the centerline.

(b} Consiruction. Access Roads will be limited to thirty (30) fect in width.
Culverts shall be installed at ditch and dininage crossings where 1onds cross such ditches or
drainages, and shall be sized to prevent obstruction to the fres flow of the volumes of water
being carrled, inclusive of flood stages, Company shall protect all water sources and conveyanea
structires, inoluding but not lrmited 4o the natural flow of creeks, wells, and ditches, from ail
operational activities and shall immediately remedy any divesslon, curtailment, or bluckege of
water flows or contantination of water sources caused by Company’s operations on the Lands,

(v)  Existing Roads Should Company damage any existing roads, fences or
gates, Company shall immedintaly repair the same to Owner’s reasonshble specifications at

Companv’s 0Wn Bxnense,

@ ards, Gafes and Fences, Upon Owner's wiitten request, the
Compaty shall construct cattle guards at all places where Company requires access through
Owner’s fences. Permanent gates shall be installed at cach point where an Access Rosd
intersects perimeter or cross fonces. If Owner or Company chooses t lock any gate on an
gco:ﬁoadoranmdsﬁngwadbcingusedbyCompmy,kcyuhnllhnmediatelyhcpmvidedto
¢ party,

(¢) No Public Uge. The use and canstruction of any Access Roads shall not
inolude a right of use by the public. Owner reserves the right to use all Access Roads for any
purpose that does not unreasonsbly interfere with Company*s operations,

() Maintenance, Company shall be responsible for maintaining ell Access
Roads and any enisting rosds ufilized by Compeny, ai Compenoy's sole cost and expense,
provided however, that Compatry may seek contribution for congtruction and mamtenance costs
from any third party, in the ovent Owner grants such third party an easement or right of way
coveting, or otherwise authorizes such third party to use, any Access Road or existing road.

aitle (n

aies SN
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4, wasement Jor Lines.

(@  Cmat Owner grants to Company, its agents, employees, comtractors, and
subcontractors, 8 non-exclusive easement (“Line Ragement™), thirty (30) feet m width across the
Lands to construct, maintain, inapect, and opezate Lines solely for the purpose of tranaporting oil,
gas, other hydrocarbons, fresh water, produced wates, or clectricity to or from the Lands,

() Lines. All pipelines will be buried a minimum of forty eight (48) inches
below the sutfuce and Company shail use its best efforts to place il pipelines in the ssme
trench and slong and adjacent to existing roads and/or Access Roads, Company may install as
many Lines in a trench as are necessary to transport substeness produced from the Lands,
The Lands disturbed during installation and maintensnes of the Lines will be Kmited to eighty
(80) fect in width, reverting to thirty (30) feet in width upon completion of mstllation or
maintenee operations.

___ga)._.’lfl_mCompawshﬂluulmbuteﬂommmmmdistm'bancetoﬂm

{(b) Topsoil. In all operations conducted by Compeny on the Lands requiring the
removal of soil, the topeoil will be scparated from the subsurface soil and following the
completion of operations, Company will place the topsoil and subsurface soil back in proper
order and restore the surface of the Lands to its original condition and contour as nearly as
practicable,

()  Reclamation. Upon completion of 2 well or wells, the Company shall
undertakie interim reclamation on that wellsite in compliance with Colorade Oil and Gas
Conservation Commission rules, Upon sbandonment of a well or wells, the Company shall
undertake final reclamation of such site in secordance with Colorado OH snd Gas

C‘t.-.m‘-'u- Cospsgivoion rules. The GOW obhall cortinus seelamation vwah wul?! w owaldy
cortmunity of grasses and other vegetation is fully re-established on all arcas of the Lands that
Compény has distarbed.

(@  Dpmageto Lands. If, by reasons directly resulting from the operetions of
Company, there is damage to real or personal praperty upon the Lands, including, but not limited
to, damage to livestock, structures, buildings, fences, culverts, cement ditches, water supply lines
(whether located undesground or on the surfucs), irrigation systems, and natural water ways, the
damage will be repaired or replaced by Company, or Company shall pay reasonsble
compensetion to Owner for the damage or an amount equal to the reasonable costs to repair the
damage.

(©) Protection of Livegiock The Company shall install such femces, gates,

and csttle guards ps arc necessary aud sufficient to ensure that livestock do not get into oud pits,
slush pits, blowoff pits, surface production facilities, or drilling or completion machinery. The
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obligation to prevent hvestock from accessing wells ot ancillary facilities shall continue for the
enﬁrepeﬂoddxmgwh:chCompmyispxod\mnamhydmoarbonsoanLmds

()  Water Testing. Compeny shall teat Qwner's Semsestie-w
wells listed in the attached BExhibit | 1andlncatednnth=Landapmrtocommencmof.and
ﬁmovnng,cmeﬂQnOmemfmmya-kaaﬁﬂ-Wenmmdummmmsddm
supply is not adversely affected by Compeny's operations, The obligation to test wells shall
apply to any permitted water well listed on Exhibit B under the following cirenmstances.
When Lessee submiis an application for permit to drill (“A¥D") {0 the Colorado OH and
Gquwmmcnm&mwdﬁnawmmthammm,mem
obligated to conduet water testing on any pormitted water well located within two thowsand
five bundred (2500) fect of the locatkon described om such APD, before Lessee muy
somencs Jocation work om the well for which sueh APD s submitted. In the event it is
determined by Companry that Company’s operations on the Disposal Well have had a direct
adverse effect on one or more of Owner's water wells , then Company, at its own expense, shall
ummbeaemmtomsmdwmmplwaImgMndmmmlmmmtha
dependable source of petable water. Company shall have the right, but not the obligation, to test

Owina’s wiull wats: w vilms sulne welm haatcl v (e Leude i w0 cvsEuEOCHL OF
canstruetion operations for any Drill Site Location, Line or Access Road to be used on the Lands
or Quisade Lands.

7. No Firestms. Compemy’s employees, agems, contractors and/or other parties
entering upon the Lands on Company’s behalf shall not have fireanms, archery equipment or
trapping equipment in their possession on the Lands. Violation of this prohibition shall zesuit in
g 81000 penalty for each day in which & violation occurs, payable to Lessors. Lassee shall pay
such fine to Lessors and may seek recovery from the individual or individusls comumitting such
violation.

8,  No Fishing or Hunting. Compeuy's employees, agents, contractors and/cr other

narties enterine nnon the Tandr nn ("nnmuny’g hahalf chail nnt et nr fich . ar hring dage
onto the Lands. Violation of this prohibition shall result in a $1000 penalty for each day in
which a violation ocouts, payablo fo Lessars. Lossee shall pay such fine to Lessors and may seek
recovery from the individual or individuals committing such violatior.

9. Dmgs/Alcohol, Theuseofdzugawi/oralcoholwhﬂeonthandsby
employses, agents, contractors and/or other parties entering upon the Lands on Company's
behalf is strictly forbidden. Violation of this prohibition shall resultma!BlOUOpenaltyfm'each
day in wiich a violation occurs, payable to Lessors. Lesses shall pay such fine to Lessors apd
may seek recovery from the individual or individnals committing such violation.

10, Nonexclusive Use. The rights of Company to use the Lands are nonexelusive,
and Qwner reserves the xight to grant succcssive cascments on or across the Lands on such terms

aud oonditions as Owner deems necessary of advissble, provided they do not unteasonsbly
interfere with the operations of Company.

sfeult and Tommination. In the event of the failure by Company to timely make
mvmmmmmmdundm'mmmtmwm«msewmnlvwnhmvmdmis
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Agroement, Owner shall notify Company in wnting of the fathure. Company shall have thirty
(30) days after receipt nf the notice to completaly cure the default, Owner's fhilure to pursus any
remedy for any partioular default shall not act as a-waiver of Owner’s rights to pursue any othar
remedy for that default. The receipt and acceptence of any rent, payment, compensation, of
royalty by Owner from Company shall not be construed as & waiver of any breach, defiult, or
viojation of this Agresment, or any oil and gas lease, whether the breach, defult, ar vialation is
known or unknown at the time of acceptance of payment by Owner. Company may make any
disputed payinent imder protest with reservation of all rights.

12.  Authority. Owner represents and warrants that Owner has the nght, power, and
authority to enter into this Agresment, Owner further represents that Owner is lawfully entitied
1o receive payments due under thls Agreement and that QOwaer is anaware of any liens,
judgments or other encumbrances pursuant to which third parties claim, may clajm, or are
entitled to such payments and Owner sgrees o release, defend, and hold Company harnaless for
any breach of these yeprescntations.

13. Tetm. Rights granted by this Agreement shall contioue in full foros and effect
until Company’s leasehold estate covering the Lands expires or is termimated, Company ceases
operations on the Lands under the terms granted herein, or Company has plugged and abandoned
the well(z) and conducted all reclamation in accordance with this Agreement and applicable state
rules and regulations, whichever Is later. Notwithstanding the foregoing, the release, discharge
or indemnity from and apainst Liability contained herein shall survive the expiration of this
Agresment,

14,  Indemnification Company shall hold Owner harmiess from all claims, actions,
cauges of action, expenses, and costs of every kind and cheracter, moluding reasonable attorneys

fame frwr 0l domnome rr Induriac Af any 1Hnd ts poererme e penpoardyr aricing it of tha avondhaet af
its officers, employees, agents, contractors, invitees, and guests with respect to Company’s
operations on the Lands, except those claims resulting from the negligence or willful misconduct
of Owner, ar mvitee or guest of Owner, Owner shall hold Compauy harmless from all claims,
actions, causes of action, 6Xpensss, and costs of every kind and character, inoluding reasonable
attornoys fees, for all damages or injuries of any kind to persons or property arising out of the
condupet of Owner, its invitees, and guests on the Lands, except those claims resulting from the
neghgence or willful misconduot of Company, its officers, employees, agents, contractors,
invitess, and guests,

15, Mutual Copsent for Location. Company shall exexcise 1ty rights and use the
surface of the Lands in such a manner, and to locate any Drill Site Location, Line, or Acoess
Road, which it has the right to locate on the Lands, so as fo minimizs interference with the use of
the surface of the Lands for farming purposes on cultivated land, and for ranching purposes on
uncultivated land. Lessee shall consnlt with the Owner regarding the location of any Drill Site
Location, Line, Acocess Road, and, to the extent reasonebly and economically feasible, to locate
thom &t locations agreed to by the Owner,

16.  Seigmic Work, Company, its employees, confractors, and agents, may conduct
seismic exploration activities on pasture lands only duting the montis of November through
March, inclusive, unless they obtain express written consent fom Lessors to conduot such
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activities outsids those months, Seismic work on the Lands will requirc the payment of
additional compensetion for surfhce damage.

17.  Miscellaneous.

() Defigitions. The use of the terms “Owner” and “Company” in this
wm&wwmmhmmmmmmm
managers, of Snccessors in interest.

(b) Notice. All notices required by this Agreement ghall be in writing and
shall be served personally or by first-olass mail, postage prepaid to the following:

I to Ovmer
[SHB Couvta R 2 V]
(Hoao,co o2 ]
Phone: [29 243 22(6]

I8 4a MNavnnanwe

Grand Mesa Operating Company
1700 N, Waterfront Pazkway, Building 600
Wichita, K8 87206-5514
Phone: [ ]
Attention:

(¢) Covensnt Running with the Land. This Agreement is a covenant running
wath the land and the terms, conditions and provisions of this Agreament shall extend to and be
binding upon the partles to this Agreement, their heirs, executors, administontors, successors, and
aseigns, This Agreement may be assigned in whole or in part by either paty, In the ovent of an
assignment, the assigning party shail give notice of the intent to assign not less than 30 days in

Aduanwrnst Al sha alPantdven dada Al dlha ntandad anaisnems snt

(d) Full.Astesment This Agreement, and the oil and gas lease covering the
Lands, in the event the Owner owns @ mineral interest in the Lands, supersedes all prior
agreements, undarstandings, negotiations and discvssions, whether oral or written, of Qwner and
Company perisining to the subject matters of this Agreement. No supplement, amendment, or
altetation or modification of this Agreement shall be binding unless executed in writiog by
Owner and Compezry,

Governmg Tew. This Agreement shall be mterpreted according to the
laws of the StateofColmadowhommsardntommﬂiotoﬂwuprmmpm

wnﬁdmndﬂmAgmmeMMdahaunmdmmnhemoﬂmwwmyﬂﬁrdm
unless required to do so by law. Notwithstanding the foregoing, Owner shail provide a copy of
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this Agreement to any potential purchaser or transferes prior to the sale or transfer of all or sny

pomnnofmszds Owner suthorizes Company, without the joindar of Owner, fo record in the
ooty in which the Tande am Inasted 8 Mermarandum of Sirfars TTon A owesment aeawddine
notice to the public of the existenca of this

(@  Coopemtion Qwner agrees that it will cooperste with Company in

() Stexege. Owner agrees not to store any personal property or material of
any kind, including but not hiroited to vehictes, fam equipment, hay or othér crops, on any Dnll
Site Location,

@) a0 Mhory ingg.  This Agreement shell b deemed to
satisfy all logal, state, andfedaralmorymdmg:ﬂamrysmﬁceowwnouce,conm!tﬁﬁonmd
accommodation requivements, including but not limited to, the nofice and consultation
requirements of Colorado Oil and Gas Consorvation Commission Rules 305 and 306, and the
nbligation 1o tegsonebly accommodate Owner’s use of the Lands under Colo, Rev. Stat, § 34-60-
127.

G)  Counterparts, This Agreement may be exacuted by in any aumber of
counterparts, each which shall be deemed an original instrument, but alk of which together shail
constitute but one and the zame instrument.

[signature page follows]
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RT

COMPANY
GRAND MESA OPERATING COMPANY
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