TOWN OF WINDSOR
RESOLUTION NO. 2015-67

A RESOLUTION APPROVING ONE NO-SURFACE-OCCUPANCY OIL AND GAS LEASE,
AND RELATED TERMS, BETWEEN THE TOWN OF WINDSOR, COLORADO, AND
GRIZZLY PETROLEUM COMPANY, LLC, AND AUTHORIZING THE MAYOR TO
EXECUTE THE SAME (one small parcel of land totaling 1.07 NET MINERAL ACRES, all in
Section 29, Township 6 North, Range 67 West, in Weld County, Town of Windsor).

WHEREAS, the Town of Windsor ("Town") is a Colorado Home Rule Municipality, with all
powers and authority vested pursuant to law; and

WHEREAS, the Town is the owner of certain mineral interests located beneath Town-owned
property within Section 29, Township 6 North, Range 67 West, 6th P.M, Weld County,
Colorado; and

WHEREAS, under Colorado law, the owners of mineral interests have a right to exploit, extract
and put to beneficial use all minerals beneath the surface of the land; and

WHEREAS, the oil and gas deposits located within Weld County have drawn increasing interest
from oil and gas extraction firms; and

WHEREAS, as is the case within Weld County, the Town's oil and gas interests have become a
source of interest to oil and gas extraction firms; and

WHEREAS, Grizzly Petroleum Company, LLC ("Grizzly") has approached the Town with terms
and conditions for the leasing of Town-owned oil and gas rights beneath Town-owned property,
consisting of approximately 1.07 net mineral acres; and

WHEREAS, the Town's Oil and Gas Special Counsel has negotiated the proposed Lease
Agreement with Grizzly, the terms and conditions of which are set forth in the attached "Qil and
Gas Lease", incorporated herein by this reference as if set forth fully; and

WHEREAS, the terms and conditions of the attached Oil and Gas Lease are consistent with the
market and with prevailing oil and gas exploration practices within Weld County; and

WHEREAS, the attached Oil and Gas Lease specifically provides that no oil and gas activity will
take place on the surface of any Town-owned property; and

WHEREAS, the Town's Oil and Gas Special Counsel has recommended that the attached Qil and
Gas Lease be approved by the Town Board; and

WHEREAS, the Town Board has concluded that the attached QOil and Gas Lease is beneficial to
the public interest, in that it allows the Town to derive revenue from existing Town-owned
resources; and



WHEREAS, the within Resolution is deemed to promote the public health, safety and welfare.

NOW, THEREFORE, BE IT RESOLVED BY THE TOWN BOARD OF THE TOWN OF
WINDSOR, COLORADQO as follows:

1. The attached Oil and Gas Lease is hereby approved.

2. The Mayor is hereby authorized to execute the attached Oil and Gas Lease on behalf
of the Town.

Upon motion duly made, seconded and carried, the foregoing Resolution was adopted this gth
day of November, 2015.

TOWN OF WINDSOR, COLORADO

o (el

/John S. Vazqu

L

ATTEST:

/?m%,

Patti Garcia, Town Clerk

[B%1
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OIL AND GAS LEASE

THIS AGREEMENT, dated the _15th _ of July, _2015 , elfective July 6, 2012, made and entered into by and between _Town of
Windsor, a Colorado Municipal Corporation _, whose address is _301 Walnut St.. Windsor, Colorado 80550 . hereinafter called
Lessor (whether one or more) and GRIZZLY PETROLEUM COMPANY, LLC, whose address is 1801 Broadway, Ste 500, Denver,
Colorado 80202, hereinafter called Lessee.

WITNESSETH, That the Lessor, for and in consideration of TEN AND MORE ($10.00+) DOLLARS cash in hand paid, the receipt
of which is hereby acknowledged, and the cavenants and agreements hereinafter conlained, has granted, demised, leased and let, and
by these presants does grant, demise, lease and let exclusively unlo the said Lesses, the land hereinafter described, with the exclusive
right for the purpose of drilling, mining, exploring by geophysical and other methots, and operating for and producing therefrom oll and
all gas of whatsoever nature or kind, (hereinafter “ofl or gas™), and to produce, save, market and take care of said products, being all
the certain tract(s) of land situated in the County of Waeld, Siate of Colorado, described as follows, 1o-wit:

Township 6 North, Range 67 West, 6% P.M.

Section 29: That part of the NE/4NE/4 described in a Quit Claim Deed recorded April 5, 1966 in Book 565 at
Reception No. 1486952 as follows: Beginning at a point from which the Northeast corner of said Sec. 29 bears
North 86°05’ East, 856.65 feet, which point lies in the South right-of-way line of the County highway; thence
along said South right-of-way line South 87°59’ West, 185.30 feet to a point marked by an iron pin; thence by
chords and distances along an irreguiar curve to the left and along said right-of-way line as follows: South
61°21' West, 50.00 feet, South 44°51' West 50.00 feet, South 34°55' West, 50.00 feet, South 29°24’ West,
50.00 feet, South 25°31" West 50.00 feet, South 23°50' West 50.00 feet, South 22°14' West, 50.00 feet, South
19°49" West 50.00 feet, South 16°05' West 50.00 feet, South 3°30" West 121.70 feet to a point marked by an
iron pin; thence in a Northeasterly direction and in a variable curve to the right forming a new right-of-way line
by chords and distances as follows: North 16°59' East 50.00 feet, North 18°40' East 50.00 feet, North 22°05’
East 50.00 feet, North 23°37’ East 50.00 feet, North 28°24’ East 50.00 feet, North 36°17' East, 50.00 feet,
North 46°25' East 50.00 feet, North 54°43' East 50.00 fast, North 64°10’ East 50.00 feet, North 74°14' East
50.00 feet, North 78°19' East 50.00 feet, North 80°03' East 50.00 feet to the point of beginning, Weld County,
Colorado

Conltaining 1.07 _acres, more or less.

Nothwithstanding anything to the contrary contained in this lease, it is expressiy understood and agreed that Lessee shall
have no right hereunder to enter upon the surface of the leased premises to conduct its operations.

1. It is agreed that this lease shall remain in force for a term of Three (3) years from the effective date of July 6, 2012, and as

long thereatter as il or gas of whalsoever nature or kind is produced from said leased pramises or on acreage pooled therewith, or
drilling operations are continued as hereinafter provided. If, at the expiration of the primary term of this lease, oil or gas is not being
produced on the leased premises or on acreage pooled therewith but Lessee is then engaged in drilling or re-working operations
thereon, then this lease shall continue in forca so long as operations are being continuously prosecuted on the leased premises or on
acreage pooled therewith; and operations shall be considered 1o be continuously prosecuted if not more than ninety (90) days shall
elapse between the completion or abandonment of one well and the beginning of operations for the drilling of a subsequent well. If
after discovery of oil or gas on said land or on acreage pooled therewith, the production thereot should cease from any cause after the
primary term, this lease shall not terminate if Lessee commences additional drilling or re-working operalions within ninety (20) days
from date of cessation of praduction or from date of completion of any dry hole. I oil or gas shall be discovered and produced as a
rasult of such aperations at or after the expiration of the primary lerm of this lease, this lease shall continue in force so long as oil or gas
is produced from the leased premises or on acreage pooied there-with.

In the evant a well or wells is drilled and completed on the lands, or on the lands pooled therawith, for the pumpose of developing
coalbed gas, the word “Operations” shall mean, in addition to those matters covered in the preceding paragraphs: (1} Operations of
said wells to remove water or ather substances from the coalbed, or to dispose of such water or other substances, even though such
operations may not result in the production of hydrocarbons in paying quantities, or (2) shutting-in or otherwise discontinuing production
from said wells to allow for surface or underground mining affecting the drillsile or welibore.

2. This is a PAID-UP LEASE requiring no payment of rentals during the primary term. Unless otherwise siated herein, in
consideration of the initial cash payment for entering this Lease, Lessor agrees that Lessee shall not be obligated, except as otherwise
provided herain, to commence or continue any Operations during the primary term. Lsssee may at any time or times during or after the
primary term surrender this lease as to all or any portion of said land and as lo any sirata or stratum by delivering to Lessor or by filing
for record a release or releases, and be relieved of all obligations thereafter accruing as to the acreage surrendered.

3. In consideration of the premises the said Lessea covenants and agrees:

1* To deliver to the credit of Lessor, free of cast, in the pipeline to which Lesses may connect wells on said land, the equal
twenty percent (20.00%) part of all oil and ather liquid hydrocarbons produced and saved from the leased premises.

2™ To pay Lessor on gas and casinghead gas produced from said land (1) when sold by Lessee, twenty percent (20.00%)
of the net proceeds derived from such sale, or (2) when used by Lessee oif said land or in the manufacture of gasoline or other
products, the market value, at the mouth of the well, of twenty percent (20.00%) of such gas and casinghead gas, Lessor's interest, in
either case, to bear twenty percent {20.00%) of the cost of compressing, dehydrating and olherwise treating such gas or casinghead
gas to render it marketable or usable and twenty percent (20.00%) of the cost of gathering and transporting such gas and casinghead
gas from the mouth of the well to the point of sale or use on Lessor's property. The term “net proceeds” shall mean after deduction of
Lessor’s proportionate share of the costs enumerated above.

3" To pay Lessor for gas produced from any well and used off the premises or in the manufacture of gasoline or any other
product, a royaity of twenty percent {20.00%) of the proceeds, at the mouth of the well, payable monthly at the pravailing market rate.

4. Where oil or gas from a well capable of producing cil or gas is not sold or used, Lessee may pay or tender as royalty to the
royalty owners One Dollar per year per net royalty acre retained hereunder, such payment or tender to be made on or before the
anniversary date of this lease next ensuing after the expiration of 80 days from the date such well is shut in and thereatter on or before
the anniversary date of this lease during the period such well is shut in. If such payment or tender is made, it will be considered that oil



or gas is being produced within the meaning of this lease. Lassee shall have the right to use, free of cosl, gas, oil and water produced
on said land for Lessee’s operations therson.

5. If Lessor owns a lesser interest in the above described land than the entire and undivided fee simple mineral astate therein,
then the royalties {including any shut-in oil and/or gas royalty) herein provided for shall be paid the Lessor only in the proportion which
Lessor's interest bears to the whole and undivided lee.

6. When requested by Lessor, Lesses shall bury Lessea's pipelines below plow depth.

7. No well shall be drilled nearer than 200 {feet from any improvement on the premises without the prior written consent of
Lessor, which shall be set out under a Surface Use Agreeament to be agreed to by the parties prior to any surface use by the Lessee,

8. Lessee shall pay for damages caused by Lessee’s operations on said [and.

9. Lessee shall have the right at any time to remove all machinery and fixtures place on premises, including the right to draw
and remove casing.

10. The rights of Lessor and Lessee hereunder may be assigned in whole or part. No change in ownership of Lessor's interest
(by assignment or otherwise) shall be binding on Lessee unlil Lessee has been fumished with notice, consisting of certified copies of all
recorded instruments or documents and other information necessary to establish a complete chain of record title from Lessor, and then
only with respect to payments theraafter made, No other kind of nolice, whether actual or constructive, shall be binding on Lesses. No
present or future division of Lessor's ownership as to dilferent portions or parcels of land shall operate to enlarge the obligations or
diminish the rights of Lessee, and all of Lessee’s operations may be conducted without regard to any such division. it all or any part of
this lease is assigned, no leasehold owner shall be liable for any act or omission of any other leasehold owner.

11. Lessage, atits option, is hereby given the right and power at any fime and from time to time as a recurring right, either before
or after production, as to all or any part of the land described herein and as to any one or more of the formations hereunder, 1o pool or
unilize the leasehold estate and the mineral estale covered by this lease with other land(s), lease or leases in the immediate vicinity for
the production of Leased Substances, or ssparately for the production of a single substance, when in Lessee’s judgment it is necessary
or advisable to do so, and irrespective of whether authority similar to this exists with respect to such other land, lease or leases.
Likewise, unils previously formed to include formations not producing oil or gas, may be reformed to exclude such non-producing
formations. The forming or reforming of any unit shall be accomplished by Lessee executing and filing of record a declaration of such
unitization or reformation, which declaration shall describe the unit. Any unit may include land upen which a well has theretofore been
completed or upon which Operations for drilling have theratofore been commenced. Production, drilling or reworking Operations or a
well shut in for want of a market anywhere on a unit which includes all or a part of this lease shall be treated as if it were production,
drilling or reworking Operalions or a well shut in for want of a market under this lease. In lieu of the royalties elsewhere herein
specifiad, including shut-in oil and/or gas royallies, Lessor shall receive on production from the unit so pooled royalties only on the
portion of such production allocated to this lease; such allocation shall be that proportion of the unit production that the total number of
surface acres covered by this iease and included in the unit bears to the total number of surface acres in such unit.

12. WARRANTY OF TITLE. Lessor hereby warrants and agrees to defend the litle to the lands herein described, and agrees that
the Lessee shall have the right at any time to redeem for Lessor, by payment, any morigages, taxes or other liens on the above
described lands, in the event of default of payment by Lessor. If Lessee exercises such oplion, Lessee shall be subrogated to the rights
of the holder thereof, and the undersigned Lessor, for itself and ils heirs, successors and assigns, hareby surrenders and releases all
right of dower and homestead in the premises described herein, insolar as said right of dower and homestead may in any way aHect
the purposes lor which this lease is made, as recited herein. In the event Lessee is made aware ol any claim inconsistent with Lessor's
title, Lesses may suspend the payment of royalties and shut-in royalties heraunder, without interast, until Lessee has been fumished
satisfactory evidence that such claim has been rascived.

18. When operations or production are delayed or interrupted by lack of water, labor or malerial, or by fire, storm, flood, war
tebellion, insurrection, riot, strike, differences with workmen, or failure of carriers to fumish transport or fumish faciliies for
transportation or lack of market in the field for the minerals produced, or as a result of any cause whatsoever beyond the reasonable
control of Lessee, the time of such delay or interruption shall not be counted against Lessee and this lease shall remain in force during
such delay or interruption and for ninety (90) days thereafter, anything in this lease to the contrary notwithstanding.

14. Lessor hereby agrees that the Lessee shall have the right at any time to redeem for Lessor, by payment, any mortgages,
taxes or other liens on the above described lands, in the event of delault of payment by Lessor and be subrogated to the rights of the
holder thereof, and the undersigned Lessor, for itseli and its heirs, successors and assigns, hereby surrenders and releases all right of
dower and homestead in the premises described herein, insofar as said right ol dower and homestead may in any way aflect the
purposes for which this lease is made, as recited herein.

15. Should any one ar more of the parties hereinabove named as Lessor fail to exgcute this lease, it shall nevertheless be
binding upon all such parties who do execule it as Lessor. The word “Lessor,” as used in this lease shall mean any one or more or all of
the parties who execute this lease as Lessor. Alfl of the provisions of this lease shall be binding on the heirs, successnrs assigns of
Lessor and Lessee.

IN WITNESS WHEREOF, this instrument is executed as of the date first above written.

M//é—;ff% Atest;

By: !
" John S. Vazquez, WO Patti Garcia, Town Clerk

sTareofF Colorado

COUNTY OF _Weld )

ACKNOWLEDGMENT

BEFORE ME. the undersigned. a Notary Public. in and for said County and State, on this 9 *h day of November . 2015, personally
appeared Johp S. Vasquez as Mayor of The Town of Windsor, 10 me known 10 be the identical person described in and who executed the within and foregoing instrument
of writing and acknowledged to me that _he duly executed the same as _his__ free and voluntary act and deed for the uses and purposes therein set fonh,

IN WITNESS WHEREOF, | have hereunto set my hand and affixed my nofarial seal the day and year [ast above witien.

{SEAL)

My Commission Expires_:;z%_g_-?j/-—m! (-" Molary Public

KRYSTAL EUCKER
NOTARY PUBLIC
2 STATE OF COLORADO

1D 20024031937
MY m@m EXPIRES 2-27-2019
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