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UNITED STATES BANKRUPTCY COURT FOR THE
DISTRICT OF DELAWARE

)
In re: )  Chapter 11
)
EXTRACTION OIL & GAS, INC., etal.,! )  Case No. 20-11548 (CSS)
Debtors. )
)  Jointly Administered
)
EXTRACTION OIL & GAS, INC., ) Adversary Proceeding
)
Plaintiff, )  Case No. 20-50839 (CSS)
)
V. ) Re: Adv.D.I. 12,19
)
ELEVATION MIDSTREAM, LLC, )
)
Defendant. )
)

NOTICE OF FILING OF PROPOSED REDACTED VERSION OF THE BRIEF IN
SUPPORT OF DEFENDANT’S CROSS-MOTION FOR SUMMARY JUDGMENT

PLEASE TAKE NOTICE that, pursuant to Rule 9018-(d)(ii) of the Local Rules
of Bankruptcy Practice and Procedures of the United States Bankruptcy Court for the District of
Delaware, Elevation Midstream, LLC (“Elevation”) has today filed the attached proposed
redacted version of the Brief in Support of Defendant’s Cross-Motion for Summary Judgment?
with the United States Bankruptcy Court for the District of Delaware, 824 North Market Street,

Wilmington, Delaware 19801.

! The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax
identification number, are: Extraction Oil & Gas, Inc. (3923); 7N, LLC (4912); 8 North, LLC (“8 North™) (0904);
Axis Exploration, LLC (“Axis”) (8170k); Extraction Finance Corp. (7117); Mountaintop Minerals, LLC (7256);
Northwest Corridor Holdings, LLC (9353); Table Mountain Resources, LLC (5070); XOG Services, LLC (6915);
and XTR Midstream, LLC (“XTR”) (5624). The location of the Debtors’ principal place of business is 370 17th
Street, Suite 5300, Denver, Colorado 80202.

2 In connection herewith, Elevation filed the Motion of Elevation Midstream, LLC for Entry of an Order
Authorizing Elevation Midstream, LLC to File Under Seal Certain Confidential Information in the (I) Defendant’s
Answer to Complaint for Declaratory Judgment; (I1) Brief in Support of Defendant’s Cross-Motion for Summary
Judgment; and (111) Objection of Elevation Midstream, LLC and GSO EM Holdings LP to the Notice of Rejection of
Certain Executory Contracts and/or Unexpired Leases [D.1. 19].
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Respectfully submitted,

By: /s/_Travis J. Cuomo

Paul N. Heath (Del. No. 3704)
Amanda R. Steele (Del. No. 5530)
Travis J. Cuomo (Del. No. 6501)
RICHARDS LAYTON & FINGER, P.A.
One Rodney Square

920 North King Street
Wilmington, DE 19801
Telephone: (302) 651-7700
Facsimile: (302) 651-7701
heath@rlf.com

steele@rlf.com

cuomo(@rlf.com

-and-

Marty L. Brimmage, Jr.
Admitted pro hac vice

Sarah Link Schultz
Admitted pro hac vice

AKIN GUMP STRAUSS HAUER & FELD LLP
2300 N Field St, Suite 1800
Dallas, TX 75201

Telephone: (214) 969-2800
Facsimile: (214) 969-4343
mbrimmage@akingump.com
sschultz@akingump.com

Counsel to the Special Committee of the Board of
Directors of Elevation Midstream, LLC and to
GSO EM Holdings LP
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Elevation Midstream, LLC (“Elevation”) respectfully moves the Court to grant summary
judgment on Extraction Oil & Gas, Inc.’s (“Extraction”) declaratory judgment claims and enter an
order that the Gathering Agreements between Extraction and Elevation,? run with the land:?

NATURE AND STATE OF THE PROCEEDINGS

1. The Court has jurisdiction over these jointly administered Chapter 11 cases and this
adversary proceeding pursuant to 28 U.S.C. §§ 157 and 1334. This adversary proceeding is a core
proceeding pursuant to 28 U.S.C. § 157.  On August 10, 2020, in the main bankruptcy case,
Extraction filed its Notice of Rejection of Certain Executory Contracts and/or Unexpired Leases

(the “Rejection Notice,” D.I. #14), concerning the three Gathering Agreements between Elevation

and Extraction, as ratified by certain other Debtors. On September 4, 2020 Extraction initiated
this Adversary Proceeding against Elevation by filing its Complaint for Declaratory Judgment,
seeking a declaration that the Gathering Agreements do not create covenants that run with the land.

SUMMARY OF ARGUMENT

2. Under applicable Colorado law, a covenant runs with the land if two elements are
present: (1) the parties intended the covenants to run with the land, and (2) the covenants touch
and concern the land. Extraction does not contest intent, nor could it as the express language of

the Gathering Agreements is clear that the covenants run with the land and bind successors and

2 The three agreement collectively referred to herein as the “Gathering Agreements” include: (1) the Gas Gathering
and Compression Agreement; (2) the Crude Oil Gathering and Stabilization Agreement; and (3) the Produced Water
Gathering Agreement, each between Elevation and Extraction, dated July 3, 2018, and amended September 20, 2018,
April 18, 2019, and December 16, 2019. Ex. 1,2, 3.4, 5, 6. An invalid fourth amendment was purportedly executed
by Extraction and Elevation on March 15, 2020. As detailed in the Addendum to Proof of Claim of Elevation
Midstream, LLC, which Elevation incorporates herein, this purported fourth amendment was invalid for multiple
reasons, including without limitation due to the fact that GSO EM Holdings LP (“GSO”) did not consent to it (as
expressly required under Exhibit A, Section XVI(f) of the Gathering Agreements) and it was not approved by the
Elevation Board of Directors, among other reasons. However, the validity of this document has no impact on if the
Gathering Agreements run with the land.

3 In the main bankruptcy case, Elevation is contemporaneously submitting its Objection to the Rejection Notice (the
“Objection”). GSO, which owns 99.99% of the Common Units and 100% of the Preferred Units of Elevation,
Declaration of Anindya Mishra § 1, joins with Elevation in the Objection, and supports this Cross-Motion for
Summary Judgment. Elevation and GSO may be referred to collectively herein as the “Elevation Parties.”
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assigns. Other documents—including twenty-four publicly filed Memoranda of Agreement and a
separate Ratification Agreement—also confirm intent.

3. The covenants in the Gathering Agreements also touch and concern the land.
Extraction admits this by acknowledging that a critical component of the Gathering Agreements—

the “Drilling Commitment,” by which Extraction agreed to drill hundreds of wells—touches and

concerns the land. The Drilling Commitment was the most important requirement to GSO.
Without it, GSO would not have invested hundreds of millions of dollars. This is sufficient by
itself to establish that the Gathering Agreements touch and concern the land. Other covenants, as
discussed herein, do as well. Among other things, Extraction (i) dedicated to Elevation the
Dedicated Interests (which, as defined below, include lands, mineral interests, easements, leases,
wells, and the oil, gas and water therein and thereunder in the Dedicated Area*); (ii) agreed to the
Delivery Obligation (which, as defined below, obliges Extraction to deliver to Elevation all of the
oil, gas, and produced water from the Dedicated Area); and (iii) granted easements and rights-of-
way to Elevation upon all of the lands in the Dedicated Area in connection with the gathering,
compression and stabilization systems, along with related pipelines, infrastructure, equipment,

fixtures, and improvements (collectively, the “Midstream Facilities™) used to gather, process, and

transport oil, gas, and water on, under, and through the Dedicated Area.

4. Finally, while privity of estate is not a requirement under Colorado law, privity
exists as to the Gathering Agreements, which bind successors and assigns and grant easements.

5. Therefore, the Court should grant summary judgment to Elevation on Extraction’s

claims, and enter a declaratory judgment that the Gathering Agreements run with the land.

4 The “Dedicated Area” means “the Hawkeye Dedicated Area and the Broomfield Dedicated Area,” described in
Exhibit C to the Gathering Agreements. Ex. 1, 2, 3 at Ex. A, §§ I(m), I(rr), I(000). Exhibit C details the specific
geographic locations in the Broomfield and Hawkeye areas of Colorado that are being dedicated, identifying the land
directly by township and range descriptions. Ex. 1,2, 3 at Ex. C.

RLF1 23986045v.1
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STATEMENT OF FACTS
A. Background Regarding Extraction’s and Elevation’s Operations
6. Extraction and its affiliates are oil and gas companies, operating in the “upstream”

oil and gas sectors, focused on the acquisition, development and production of oil, natural gas and
natural gas liquids reserves in the Colorado Rocky Mountain region. (Docket 20-11548, D 1. 14).

7. Elevation provides “midstream” services to Extraction in the Broomfield and
Southwest Wattenberg areas of Colorado. Declaration of Anindya Mishra (“Dec.”) 3. These
services involve the gathering, stabilization and compression of hydrocarbons and produced water,
to serve the development of Extraction’s acreage in certain areas of Colorado. 1d. Elevation (with
Extraction’s affiliate as its manager) designed and constructed the Midstream Facilities in

Colorado necessary to provide services to Extraction in the Dedicated Area.” Dec. 4 21.
B. The Gathering Agreements

8. The three Gathering Agreements between Elevation and Extraction are: (1) the Gas

Gathering and Compression Agreement (as amended, the “Gas Agreement,” Ex. 1,4, 5, 6); (2) the

Crude Oil Gathering and Stabilization Agreement (as amended, the “Oil Agreement,” Ex. 2. 4, 5,

6); and (3) the Produced Water Gathering Agreement (as amended, the “Water Agreement,” Ex. 3,

4,5, 6). Each Gathering Agreement is dated as of July 3, 2018, and GSO consented (which consent
was expressly required by each of the Gathering Agreements) to three amendments. Ex. 1-6. The

Gathering Agreements are each governed by Colorado law. Ex. 1, 2,3 at Ex. A, § XIL.°

0. The Gathering Agreements are part of an investment made by GSO in 2018 after

Extraction sought third party investors to fund the costs to construct and install the Midstream

5 Notably, the Midstream Facilities were built in advance of Extraction fulfilling its drilling obligations and in
anticipation of and in reliance on Extraction adhering to its obligations under the Gathering Agreements. Dec. 4 21.

6 Each Gathering Agreement runs for a 15 year term, continued year-to-year unless terminated. Ex. 1,2, 3, at Ex. A,
§ VIIL

RLF1 23986045v.1



Case 20-50839-CSS Doc 21 Filed 09/15/20 Page 11 of 566

Facilities in the Broomfield, Southwest Wattenberg, and Hawkeye areas of Colorado. Dec. 9 3-
4. GSO understood the investment to enable Extraction to focus its capital dollars on the drilling
and completion of its wells, while using third party capital (specifically, that of GSO) to fund the
construction of the Midstream Facilities. ld. The Gathering Agreements, among other things,
require Extraction to drill a defined number of wells by the end of 2022; expressly dedicated to
Elevation the lands, mineral interests, easements, leases, and wells in specific areas of Colorado;
required Extraction to deliver to Elevation all crude oil, gas, and produced water in those areas;
provided easements to Elevation; and assigned and conveyed to Elevation a servitude in the nature
of a real covenant which touches and concerns the land. Ex. 1,2, 3 at §§ 2.1, 2.4, Ex. A, § XV(c),
Ex. F. These covenants were critical to GSO agreeing to invest in Elevation. Dec. q 21.

10. The Gathering Agreements require Elevation to design, construct, own, operate,
and maintain the Midstream Facilities, including all related appurtenances and facilities, in order
to gather, stabilize, and compress Extraction’s oil, gas, and produced water from the Dedicated

Interests. Ex. 1,2, 3 at § 3.1. Pursuant to the Gathering Agreements, Elevation constructed the

Midstream Facilities, and commenced moving the crude oil, natural gas and water through certain
of the Midstream Facilities in October 2019. Dec. 99 3, 21. Without access to the Midstream
Facilities, there is no reasonably available alternative for Extraction to gather, compress, stabilize,
or transport the oil, gas and water in the area, or market such hydrocarbons. Dec. §28.’

1. The Gathering Agreements are necessarily related to Extraction’s oil and gas leases

in the Broomfield and Hawkeye areas of Colorado. Dec. 925. Based on Elevation’s

7 Extraction admitted in its most recent Form 10-K that gathering, stabilization and compression facilities are needed
for it to process and deliver hydrocarbons and water and that it “rel[ies] (and expect[s] to rely in the future) on facilities
developed and owned by third parties in order to store, process, transmit and sell our oil and gas production.” Ex. 16
at 34, available at https://ir.extractionog.com/static-files/52d890b8-4786-4561-b116-c6fe9fae47ec. The Elevation
Parties request that the Court take judicial notice of Extraction’s 2019 10-K. FED. R. EvID. 201.

4

RLF1 23986045v.1
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understanding, Elevation’s Midstream Facilities gather approximately 25% of Extraction’s total
production and that percentage of overall production is expected to grow materially over the next
few years as Extraction’s development activities are likely to increase materially in the Dedicated
Area in relation to the other assets of Extraction. ld. Further, Extraction’s assets within the City
of Broomfield are subject to a myriad of unique development requirements and considerations,
including Extraction’s obligations to adhere to the terms and conditions of the Amended and
Restated Oil and Gas Operator Agreement between Extraction and the City and County of

Broomfield, dated October 24, 2017 (the “Broomfield OA”). Ex. 15 The requirements to use

facilities essentially identical to the ones Elevation eventually constructed pursuant to the
Gathering Agreements was a critical component of the City of Broomfield approving the
Broomfield OA. Extraction is required to “utilize pipelines” under the Broomfield OA, Ex. 15 at
§ 13, and the specific geographic locations where pipelines are to be built and easements are
located are set forth therein. That agreement also includes an Easement Grant and Surface Use
Agreement that the City entered into with Extraction with respect to the pipeline facilities. Ex. 15
at Ex. F, Ex. H.” The locations of flowline and pipeline easements may only be changed with the
City’s agreement. Id. Extraction also assigned to Elevation easements and rights-of-way pursuant
to which Elevation relied to lay its pipe and construct the Midstream Facilities. Ex. 12. Extraction
is contractually required to use the pipelines placed in the Dedicated Area (where the Midstream

Facilities are located) to flow its product, without utilizing trucks.!® Dec. {9 25-26.

8 Available at https://www.broomfield.org/DocumentCenter/View/25064/Resolution-2017-186-and-
Agreement?bidld=

° Exhibit A to the Easement Grant sets forth the exact pipeline route over the land that Extraction is required to use.
Ex. 15 at Ex. F. Extraction is granted a right to use the surface at designated locations. Ex. 15 at H.

10 The Broomfield OA requires Extraction to minimize trucking. Ex. 15 at Ex. B. Natural gas cannot be trucked in
any event, and must be flowed in pipelines. Dec. 9 29. Accordingly, any trucking alternatives pursued by Extraction
in the future, even if actually allowed by the City of Broomfield, necessarily fails to account for natural gas.

RLF1 23986045v.1
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LEGAL STANDARD

12.  Rule 56 of the Federal Rules of Civil Procedure 56, made applicable by Rule 7056
of the Federal Rules of Bankruptcy Procedure, requires the granting of summary judgment when
the moving party demonstrates that there are no genuine issues of material fact in dispute and that
it is entitled to judgment as a matter of law. FED. R. Civ. P. 56(c). “The standard for granting
summary judgment on a request for a declaratory judgment is the same as for any other type of
relief.” Cloverland-Green Spring Dairies, Inc. v. Pennsylvania Milk Mktg. Bd., 298 F.3d 201, 210
n.12 (3d Cir. 2002). A moving party on summary judgment bears the initial burden of making a
prima facie showing of entitlement as to the relief sought. Celotex Corp. v. Catrett, 477 U.S. 317,
327 (1986). The burden then shifts to the non-moving party to “go beyond the pleadings” and
“designate ‘specific facts showing that there is a genuine issue for trial.”” 1d. at 324.

ARGUMENT

13.  Extraction seeks a declaration that the Gathering Agreements do not contain
covenants running with the land, in order to seek to reject them pursuant to 11 U.S.C. § 365(a).
Pursuant to applicable Colorado law, however, the Gathering Agreements contain real property
covenants that run with the land. Therefore, summary judgment should be granted in favor of

Elevation that the Gathering Agreements as a whole run with the land.

. COLORADO LAW APPLIES TO DETERMINE IF THE GATHERING
AGREEMENTS RUN WITH THE LAND.

14.  Whether a covenant is a real property covenant is determined by the state law where
the real property at issue is situated. See In re Alta Mesa Res., Inc., 613 B.R. 90, 98 (Bankr. S.D.
Tex. 2019) (““When a dispute focuses on real property, the Court ordinarily applies the law of the
state where the real property is situated.”); see also In re Brannon, 476 F.3d 170, 176 (3d Cir.

2007) (“[W]e generally turn to state law for the determination of property rights in the assets of a
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bankrupt’s estate.” (quotations omitted)). “Property interests are created and defined by state law.”
Butner v. United States, 440 U.S. 48, 54 (1979).

15.  Here, the Gathering Agreements are governed by Colorado law. Ex. 1, 2, 3 at Ex.
A, § XIII. The real property at issue is located in the Dedicated Area in Colorado, along with the
mineral interests, easements, leases, wells, and oil, gas, and water located therein, as well as

Elevation’s Midstream Facilities. Dec. q 3. Extraction acknowledges this. D.I. 1 at 9 40, 42.

1. THE GATHERING AGREEMENTS RUN WITH THE LAND UNDER
COLORADO LAW.

16. Under Colorado law, a covenant concerning property may be real or personal. See
Reishus v. Bullmasters, LLC, 409 P.3d 435, 440 (Colo. App. 2016). Personal covenants are only
binding on the actual parties to the covenant. 1d. at 440. In contrast, real property covenants “run
with the land and burden or benefit successors in interest.” Lookout Mountain Paradise Hills
Homeowners’ Ass’n v. Viewpoint Assocs., 867 P.2d 70, 75 (Colo. App. 1993); see also Cloud v.
Ass’n of Owners, Satellite Apt. Bldg., Inc., 857 P.2d 435, 440 (Colo. App. 1992).

17. A real property covenant in Colorado is created based on two elements: (1) the
intent of the parties to create a covenant that runs with the land and binds successors in interest;
and (2) whether the covenant “touches and concerns” the land. Reishus, 409 P.3d at 440. The
Gathering Agreements meet this test, in that they contain covenants and servitudes that are not
merely personal but are binding on the parties’ successors and assigns. Thus, the Gathering

Agreements run with the land.

A. The intent of the parties to the Gathering Agreements was to create a
covenant that runs with the land and bind all successors and assigns to those
covenants.

18.  Extraction does not contest that the parties properly expressed their intent that the

Gathering Agreements, and the covenants contained therein, run with the land. Nor could it, as
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the Gathering Agreements clearly state that the parties intended to create covenants running with
the land, create real property interests and servitudes, and bind their successors and assigns.

19. Express contract language identifying the covenant as one running with the land is
generally the most straightforward indication of intent. See Reishus 409 P.3d at 441 (noting intent
was clear where the contract “explicitly state[d] that ‘[t]he provisions of this Agreement shall run
with the Ranch, shall be binding upon and inure to the benefit of all Owners, their legal
representatives, heirs, successors and assigns, and shall be in effect in perpetuity unless amended
or terminated’””); Cloud, 857 P.2d at 440 (express language in covenant was dispositive of intent).

20. The intent of the parties is clear in the contract language that the Gathering
Agreements, and the covenants and servitudes contained therein, run with the land. First, Section
2.4 of each Gathering Agreement, which is entitled “Covenant Running with the Land,” provides:

The Dedication and the Delivery Obligation, the grant of servitude hereinafter
provided and other Property Rights and Producer’s covenants under Section 2.3,
together with all other related commitments in this Agreement and the matters set
forth in GTC Section XV(a), GTC Section XV(b) and GTC Section XV(c) are not
merely contract rights but are covenants running with (and touching and
concerning) all of the Dedicated Interests (including the underlying [Crude
Oil/Gas/Water], lands, leases and wells) and, in addition, are binding upon the
successors _and assigns of Dedicated Interests and/or Producer’s [Crude
Oil/Gas/Water]. Producer acknowledges and agrees that the Dedication and
Delivery Obligation made hereunder assigns and conveys to Elevation a servitude
in the nature of a real covenant which touches and concerns the Dedicated Interests
and are for the benefit of Elevation and its successors and permitted assigns,
without which, Elevation would be unwilling to enter into or perform under this
Agreement.

Ex. 1,2, 3 at § 2.4 (emphases added). As defined below, the Dedication and Delivery Obligation

include the underlying crude oil, gas, water, lands, leases, easements, and wells. This provision
unambiguously confirms the parties’ intent to create real property covenants that run with the land.
21.  Moreover, other provisions in the Gathering Agreements confirm the parties’ intent

and understanding that the covenants run with the land and burden successors and assigns as well:
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e Section 2.1 defines the rights dedicated and committed to Elevation as the “Property
Rights,” which includes the Dedication (of the Dedicated Interests in the lands,
mineral interests, easements, leases, wells and products), the Delivery Obligation
(all of the crude oil, gas, and water from the land and mineral estate), and the
servitudes (i.€., covenants that run with the land) !! in the Dedicated Interests.

e Section 2.1 and Exhibit A, Section XII further bind Extraction’s existing and future
Affiliates holding any Dedicated Interests to the creation of the Property Rights,
bind successors and assigns, and require assignees to ratify and assume the
obligations under the Gathering Agreements.

e Section 2.3(a) and Section 9.3 of the Gathering Agreements further require
execution and filing of Memoranda where Extraction dedicated its interests.

Ex. 1,2.3 at §§ 2.1, 2.3(a), 9.3, Ex. A, § XIL.

22. Intent may also “be inferred from the acts and conduct of the [parties],” which is
shown here as well. Lookout Mountain, 867 P.2d at 74-75. The parties executed a Memorandum
of Agreement for each Gathering Agreement (each, the “Memorandum” and collectively, the
“Memoranda”). The Memoranda state that the parties “acknowledge and agree that the dedication
made under the [Gathering Agreements] ..., and the servitudes therein and herein, assigns and
conveys to Elevation a servitude in the nature of a real covenant which touches and concerns the
Dedicated Interest and are for the benefit of Elevation and its successors and permitted assigns.”

Ex. 7, 8, 9. Twenty-four executed Memoranda were publicly filed in the Colorado Counties of

Adams, Arapahoe, Boulder, Douglas, Elbert and Weld, and the Cities and Counties of Broomfield

and Denver. Ex. 7, 8, 9; see Alta Mesa, 613 B.R. at 106 (“Provisions that require recording of the

agreement also support a finding that the parties intended the covenant to run with the land.”).
23.  Additionally, the Ratification Agreement executed by Elevation, Extraction, 8
North, and Axis also expressly confirms that the Gathering Agreements, and the dedications and

covenants therein, were intended to run with the land. Ex. 10; see In re Banning Lewis Ranch Co.,

11 See City of Steamboat Springs v. Johnson, 252 P.3d 1142, 1147 (Colo. App. 2010) (a servitude is simply a covenant
that “runs with the land.” (quoting Restatement (Third) of Property: Servitudes § 1.3(1)).

9
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532 B.R. 335, 345 n.11 (Bankr. D. Colo. 2015) (denying rejection in section 365 sale of contracts
containing covenants that run with the land because they were binding on successor in interest and
“[o]ther [a]greements contain similar indications of the parties’ intent to create covenants that run
with the land ... [and] ‘closely relate to the land, its use, or its enjoyment.”” (quoting Cloud, 857
P.2d at 440)). Accordingly, the intent element is met here, as even Extraction concedes.

B. The covenants in the Gathering Agreements touch and concern the land.

24, The second element of the analysis is whether the covenants touch and concern the
land. See Reishus, 409 P.3d at 440. “A covenant touches and concerns the land if it closely relates
to the land, its use, or its enjoyment.” 1d. (quotation omitted).

25.  Colorado cases finding that covenants touch and concern the land generally rely on
provisions in the contract that in some way relate to specific aspects of the land or specific uses of
the land. For example, in Reishus, the court found that provisions stating the purpose of the

(133

contract was “‘to have an agricultural property that would also provide a quality hunting
experience’ ...[,] include[d] detailed provisions for the location, structure type, and maintenance
of residential dwellings that the co-owners can build on the ranch [and] contain[ed] use
restrictions” that were closely tied with the use and enjoyment of the ranch. 409 P.3d at 441. In
Lookout Mountain, where the covenants’ stated purposes included “to protect the owners of
building sites against such improper use of surrounding building sites ... [and] to preserve insofar
as practical, the natural beauty of such property,” they touched and concerned the land by requiring
the owners to submit building and improvement plans for approval. 867 P.2d at 75.

26.  Other courts have further described the relevant analysis concerning whether a
covenant in an oil and gas gathering agreement touches and concerns the land in illustrative ways,

as the underlying rationale and basis for the touch and concern analysis itself is the same or

substantially similar to Colorado law. In Alta Mesa, the Bankruptcy Court for the Southern District

10
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of Texas, applying Oklahoma law, focused on whether (i) the benefits and burdens within the
gathering agreements are logically connected to the producer’s underlying real property interests,
and (ii) “the value of the owner’s interest in the land itself is affected by the covenant, either
positively or negatively.” Alta Mesa, 613 B.R. at 102. And the Bankruptcy Court for the District
of Colorado, applying Utah law, recently found “[w]hat is essential is that the burdens and benefits
created must relate to the land and the ownership of an interest in it,” clarifying that the court must
evaluate whether the covenants within the agreements “enhance[] the land’s value [on the benefit
side], and for the burden side, whether it diminishes the land’s value.” In re Badlands Energy,
Inc., 608 B.R. 854, 868 (Bankr. D. Colo. 2019) (quotation omitted); see also In re Energytec, Inc.,
739 F.3d 215, 223 (5th Cir. 2013) (noting courts consider whether the covenant affects the value
of, and thus the owner’s legal interest in, the property). Multiple recent Bankruptcy Court
decisions applying instructive law in other producing-state jurisdictions in substantially identical
circumstances concerning midstream contracts, therefore, have focused on the same elements: (i)
if the benefits and burdens are logically related to the producer’s underlying real property interest,
and (ii) whether the various covenants increase or decrease the value of the burdened estate.

27. Applying Colorado law and these tenants that Bankruptcy Courts have recently
applied to find similar gathering contracts run with the land, it is plain that the Gathering
Agreements here touch and concern the land. Both Extraction and Elevation have numerous
obligations within the Gathering Agreements that create a variety of benefits and burdens logically
and closely connected to the ownership, development, use and enjoyment of Extraction’s
underlying real property interests, and have both positive and negative impacts on the value
thereof. See Davis v. Cramer, 808 P.2d 358, 360 (Colo. 1991) (“The fundamental purpose of an

oil and gas lease is to provide for the exploration, development, production, and operation of the

11
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property for the mutual benefit of the lessor and lessee.”); Maralex Resources, Inc. v. Chamberlain,
320 P.3d 399, 403 (Colo. App. 2014) (“[A]n oil and gas lessee has an interest in real property.”).
The intimate connection between Extraction’s real property interests and the covenants contained
under the Gathering Agreements, along with the robust midstream infrastructure that was

constructed by Elevation in reliance thereon, require a finding that the covenants run with the land.

1. Extraction admits that the Drilling Commitment in the Gathering
Agreements touches and concerns the land.

28.  Extraction admits that each Gathering Agreement contains a critical covenant that
touches and concerns the land—the Drilling Commitment. (D.I. 1 at 9 29, 48, 57, 66; D.I. 4 at
12 n.12). This covenant—Exhibit A, Section XV(c) and Exhibit F of each Gathering Agreement—
requires Extraction to drill, complete and equip a defined number of wells in the Dedicated Area
by the end 0f 2022. Ex. 1,2, 3 at Ex. A, § XV(c), Ex. F. Clearly the Drilling Commitment touches
and concerns the land, requiring Extraction to drill in the land for oil and gas.

29. The Drilling Commitment acts as a limitation on Extraction’s reservation under
Section 2.2 as to the drilling and operating of wells. It was the most important covenant to
Elevation and GSO, as substantially all of Elevation’s income is dependent on Extraction’s
continued volumes of hydrocarbon production from actively drilling in the Dedicated Area. Dec.
920. The Drilling Commitment directly affects the use and enjoyment of the mineral leases,
including concerning the required implied covenants under Colorado law on producers “to drill,”
“to develop after discovery of oil and gas in paying quantities” and “to operate diligently and
prudently.” Garman v. Conoco, Inc., 886 P.2d 652, 659 (Colo. 1994); see also Davis, 808 P.2d at
358 (implied covenant to operate diligently and prudently includes “implied covenant to market”).
The Drilling Commitment and Colorado law foreclose any argument that Extraction has any
unfettered discretion to simply shut off production.

12
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30.  The Drilling Commitment on its own is sufficient to establish that the Gathering
Agreements runs with the land. It is not necessary for every covenant to run with the land for the
contract as a whole to do so; a contract may still run with the land as a whole even where certain
covenants do not. See Cloud, 857 P.2d at 440-41. In Cloud, the court held that a covenant granting
90% of the gross receipts from a condominium complex to the condominium association was a
real property covenant that ran with the land and that the contract as a whole ran with the land,
even though a separate covenant reserving 10% of the gross receipts to the owner would have been
a personal covenant standing on its own. 857 P.2d at 441. The 10% covenant related to, and could
not be separated from the 90% covenant. Id. Similarly, in Reishus, the contract included “detailed
provisions for the location, structure type, and maintenance of residential dwelling” and “use
restrictions involving tree-cutting, motor vehicles, and guest visitation.” 409 P.3d at 441. The
defendant argued that while certain provisions of the agreement may touch and concern the land,
a separate provision allowing 7/12ths of the ownership interests to amend the agreement did not.
Id. But the court held that it was irrelevant whether this provision touched and concerned the land;
the other provisions resulted in the contract as a whole touching and concerning the land. Id. And
in Lookout Mountain, the court found that where one obligation in a covenant requiring owners to
submit plans for approval to the homeowners’ association was “an integral part of the whole
contract,” then the entire covenant would run with the land. 867 P.2d at 75. Accordingly, it is not
required that every covenant touch and concern the land for the contract as a whole to run with the
land, and it is sufficient here that the Drilling Commitment touch and concern the land for the
Gathering Agreements as a whole to run with the land.

31. The Drilling Commitment is a critical component of each Gathering Agreement and

was part of the entire agreement to construct and operate the Midstream Facilities. The Drilling

13
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Commitment cannot be separated from the other covenants in the Gathering Agreements, as the
fact that Extraction was required to drill a set number of wells by 2022 underlies the entirety of
the Dedication and the Delivery Obligation in the Gathering Agreements. Extraction’s admission
that the Drilling Commitment touches and concerns the land therefore requires a finding that the

Gathering Agreements as a whole touch and concern the land.

2. Under the Gathering Agreements, and as confirmed in other
agreements, Extraction dedicated interests affecting the use and
enjoyment of the land.

32. Beyond the Drilling Commitment, the Gathering Agreements contain multiple
other covenants that run with the land. Section 2.1 of each of the Gathering Agreements contains
the “Dedication,” by which Extraction, on its behalf and on behalf of its Affiliates, “commits and
dedicates the Dedicated Interests (whether now owned or hereafter acquired) and the exclusive
right to receive from [Extraction] and its Affiliates at the Delivery Points all [crude oil, gas, and
water, as applicable] therein and thereunder and as may be produced therefrom to the performance

of this Agreement.” Ex. 1, 2, 3 at § 2.1 (emphasis added). The “Dedicated Interests” include

Extraction’s and/or its Affiliates’ (i) “interests now held in lands, mineral interests, easements,
leases, wells and [crude oil, gas, and water], therein and thereunder” to the extent not already
dedicated, and (ii) “interests hereafter acquired during the term of [the Gathering Agreements] in
lands, mineral interests, easements, leases, wells and [Crude Oil, Gas, and Water], therein and
thereunder in the Dedicated Area that are operated by [Extraction] or its Affiliates,” to the extent

not already dedicated or committed. Ex. 1,2, 3 at Ex. A, § I(ss) (emphases added). The Dedication

of the Dedicated Interests therefore touches and concerns the land by dedicating to Elevation all
of Extraction’s interests in the real property that was conveyed to Extraction under the oil and gas
leases, including the very minerals in the ground (“therein and thereunder”), as well as the lands,

easements, and leases granted to Extraction—all quintessential real property interests.
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33. In the Memoranda, Extraction confirmed that it “dedicated and committed, and
hereby [under the Memoranda] dedicate and commit, to Elevation ... the Dedicated Interests
(whether now owned or hereafter acquired) and the exclusive right to receive from [Extraction]
and its Affiliates all [Crude Oil, Gas, and Water] produced from the Dedicated Interests and the

Other Interests ... within the dedicated area described in the attached Schedule A [to each of the

Memoranda]...” Ex. 7, 8,9 at 1 (as to each Memoranda).'?

34.  Extraction also agreed to the “Delivery Obligation” under Section 2.1 of the

Gathering Agreements. Under this, Extraction agreed, on its behalf and on behalf of its Affiliates,
to “connect all of [Extraction’s] wells within the Dedicated Area to the [Midstream Facilities] and
deliver to Elevation at the Delivery Points one hundred percent (100%) of the [crude oil, gas, and

water] produced from the Dedicated Interests and from the Other Interests.”'® Ex. 1,2,3 at § 2.1.

35.  Further, Exhibit A, Section XV(a) requires that so long as Preferred Units are
outstanding, Extraction “covenants to, and agrees with, [GSO] to comply with, and to cause each
of [Extraction’s] Contracting Party Affiliates to comply with, the covenants, agreements, and other

provisions of Sections 6.6(a) and 6.6(b) of the LLC Agreement.” Ex. 1, 2, 3 at Ex. A, § XV(a).

Section 6.6(a) of the LLC Agreement requires Extraction to exclusively use Elevation and
Elevation’s subsidiaries for all of Extraction’s oil, gas, and produced water midstream operations

within the Dedicated Area. Ex. 11 at § 6.6. This covenant therefore clearly touches and concerns

12 Within the Memoranda, similar to the definition under the Gathering Agreements, “Dedicated Interests” is defined
as “(i) Producer’s and/or its Affiliates’ interests now held in lands, mineral interests, easements, leases, wells and Gas
therein and thereunder, located in the dedicated area described in the attached Schedule A, that are not subject to an
Current Existing Dedication as of the Effective Date and operated by Producer or its Affiliates and (ii) Producer’s
and/or its Affiliates’ interests hereafter acquired during the term of the Agreement in lands, mineral interests,
easements, leases, wells and Gas therein and thereunder in the dedicated area described in the attached Schedule A
that are operated by Producer or its Affiliates and not subject to an existing conflicting dedication or commitment as
of the date acquired.” Ex. 7, 8,9 at 1 (as to each Memoranda). Schedule A to the Memoranda corresponds to Exhibit
C in the Gathering Agreements, which, as noted above, defines the Dedicated Area.

13 “Other Interests” under each Gathering Agreement generally means interests of third parties that are represented or
controlled by Extraction. Ex. 1,2, 3 at Ex. A, § I(uuuu).
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the land by requiring Extraction to exclusively use Elevation’s midstream services in the gathering
of Extraction’s hydrocarbons in this defined area. Gathering is part of the implied covenant to
market under Colorado law. Garman, 886 P.2d at 654 (“Transportation is required when gas is
moved from the wellhead to a central location to prepare it for transmission and consumption,
commonly referred to as gathering.””). Notably, Exhibit A, Section XV(a) provides that Elevation

is entitled to specific performance to enforce this covenant. Ex. 1, 2, 3 at Ex. A, § XV(a). This

covenant precludes Extraction from simply transferring its services to another gatherer and
providing Elevation with a damages claim. Extraction has agreed that there would be “irreparable
damages, for which monetary damages, even if available, would not be an adequate remedy” if it
used another gatherer in the Dedicated Area. Id

36. Section 2.8 of the Gathering Agreements also demonstrates that the covenants touch
and concern the land. That provision requires Extraction to execute, and cause its affiliates owning

any Dedicated Interests to execute, the Ratification Agreement. Ex. 1, 2, 3 at § 2.8. As noted,

Extraction, 8 North, and Axis all executed the Ratification Agreement. Ex. 10. Under that
agreement, those “Ratifying Parties” “ratif[ied] and confirm[ed] the dedication of all of their
interests in (i) the Dedicated Interests and other Property Rights and Other Interests and (ii) the
dedicated Gas, Crude Oil and Water, as the case may be ... to Elevation and to the performance of
the [Gathering] Agreements ....” Ex. 10 at § 2(a). Further, Section 2(b) of the Ratification
Agreement confirmed that the Dedication, the Delivery Obligation, the grant of servitude, the other
Property Rights, and the covenants and related commitments in the Gathering Agreements
(including under Exhibit A, Section XV), were not merely contract rights but are “covenants
running with (and touching and concerning) all of the Dedicated Interests (including the underlying

Gas, Crude Oil, Water, lands, leases and wells) ....” Ex. 10 at § 2(b).
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37. Moreover, Section 2.4 of the Gathering Agreements also reinforces that the
Dedication and the Delivery Obligation, the grant of servitudes (i.e., the covenants that run with
the land), the other Property Rights, the covenants under Section 2.3, the other related
commitments, and the matters in Exhibit A, Section XV (as discussed above) are covenants that
touch and concern all of the Dedicated Interests, including the underlying crude oil, gas, and water,
as well as the lands, mineral interests, easements, leases and wells. Ex. 1, 2, 3 at § 2.4. Section
2.4 also makes clear that a servitude (i.e., a covenant that runs with the land) was “assign[ed] and
convey[ed]” to Extraction. Id. The language in Section 2.4 could not be more clear that a real
property right was being created.

38. In fact, Extraction’s actions confirm that the Gathering Agreements touch and
concern the land. Extraction sought GSO’s approval pursuant to Section 2.3 of the Gathering
Agreements to release certain Dedicated Interests from the valid dedications at issue in connection
with Extraction’s consummation of acreage swaps wherein new leasehold interests were acquired
from a third party in exchange for existing, burdened leasehold interests (and thereafter dedicated

pursuant to the after-acquired dedication language). Ex. 13, 14. Such a release would not be

necessary if Extraction’s obligations under the Gathering Agreements were mere personal
obligations and did not attach to and run with the underlying real property interests.

39.  Extraction has asserted that no real property interest is created by any covenant in
the Gathering Agreements other than the Drilling Commitment because Colorado considers
“produced” oil, gas and water as personal property after they are taken out of the ground. D.I. 4
at 27-28. This is irrelevant to whether the covenants in the Gathering Agreements touch and
concern the land. The Dedication not only dedicates to Elevation the oil, gas and water taken from

the leased mineral estate, but also the oil, gas and water “therein and thereunder.” Ex. 1,2, 3 at §
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2.1. That means the oil, gas, and water before it has been produced, thereby dedicating to Elevation
those interests while still in the ground. The Colorado Bankruptcy Court in Badlands Energy
emphasized language in the gathering agreements there dedicating “the interest of Producer in all
Gas reserves in and under” and found that this dedication encompassed real property because
under Utah law “‘real property’ includes non-extracted minerals.” Badlands Energy, 608 B.R. at
869 (emphasis in original). Similar to Utah, in Colorado, “an oil and gas lessee has an interest in
real property.” Maralex, 320 P.3d at 403; see also Hagood v. Heckers, 513 P.2d 208, 214 (Colo.
1973) (“[T]The majority rule in western states appears to favor interpretation of the lessee’s interest
in the oil and gas leases as an interest in real estate.... We think this is the better rule and adopt it
as the law of Colorado.”). The Dedication of the unextracted oil, gas, and water “therein and
thereunder” is a dedication of real property interests, and touches and concerns the land.

40.  Regardless of Extraction’s assertions as to the character of produced oil, gas, and
water, however, the appropriate analysis regarding the dedication of interests in hydrocarbons to a
midstream company looks at whether there is sufficient “logical connection between both the
burden and benefit of the covenants and [the underlying] real property.” Alta Mesa, 613 B.R. at
102. “This simple fact persists even though [the midstream company] is not entitled to possession
until after the hydrocarbons become personal property.” ld. The ultimate treatment of produced
hydrocarbons as personal property does not alter the test. See Badlands Energy, 608 B.R. at 869
(“The Court is not persuaded the Agreements cannot be said to touch-and-concern the land simply
because one of the objectives of the Agreements is indeed the gathering, processing and disposal
of ‘produced gas’ and water, which are not real property interests.) “The question is not what is
conveyed by the covenant, but viewed in the context of its purpose, does the performance or

nonperformance of it affect the use, value or enjoyment of the land itself.” Id. (emphasis in
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original). The covenants do exactly that here. Accordingly, even if the Gathering Agreements
applied only to dedicated produced hydrocarbons (which is not the case), they would still directly
affect Extraction’s use and enjoyment of the mineral estate by providing for the gathering,
compression and stabilization of the oil, gas and water. This is the only way the hydrocarbons
within the mineral estate can be marketed and sold.

41. There can be no question that the Gathering Agreements significantly affect and
enhance the value of Extraction’s underlying oil and gas leasehold interests by providing
Extraction, through the Midstream Facilities, a reliable and permanent means of gathering,
transporting, and otherwise servicing the oil and gas all the way to market, and redelivering the
associated produced water while meeting stringent regulatory standards set by the City and County
of Broomfield. Extraction is required to use the Midstream Facilities rather than use other
gathering strategies such as building a system itself or engaging another third party to do so under
an alternative financial arrangement. See Alta Mesa, 613 B.R. at 103-04 (indicating that by
dedicating nearly all of its production to the midstream company, the producer burdened its
interests under the oil and gas leases by restricting its right to seek a different gatherer or build its
own gathering system; “In the current market, the fixed fee arrangements burden the leases because
if Alta Mesa decides to drill, the production will be less profitable than it might be on more
favorable gathering terms.”). Extraction has also transferred to Elevation, through public
instruments, easements and rights-of-way in anticipation of the Gathering Agreements and
Elevation’s performance thereunder. See, e.g., Ex. 12. Extraction and its affiliates took every
action towards binding the underlying oil and gas properties with Elevation’s Midstream Facilities.

42.  Further, the Gathering Agreements are more intimately connected to the underlying

real property interests of Extraction and touch and concern those real property interests due to the

19

RLF1 23986045v.1



Case 20-50839-CSS Doc 21 Filed 09/15/20 Page 27 of 566

substantial connection between the Gathering Agreements (and the Midstream Facilities built
pursuant thereto) and the Broomfield OA. The best management practices described in the
Broomfield OA expressly require that Extraction “agrees to build pipelines for the transport of oil,
gas and produced water” and include substantial restrictions on any potential trucking activity. Ex.
15 at Ex. B, § 3. In permitting Extraction’s exploration and development activities, the Broomfield
OA demanded an infrastructure of the exact type and in the exact locations as provided by the
Midstream Facilities and, now that the Midstream Facilities are built, the Gathering Agreements
and the Broomfield OA are inextricably integrated. Extraction simply cannot adhere to its
Broomfield OA obligations in connection with its development of those oil and gas leasehold
interests without Elevation performing its obligations under the Gathering Agreements. No
alternative system could now be feasibly constructed that would provide Extraction an equivalent
midstream solution that would satisfy the rigorous Broomfield OA requirements (including
placement in the exact same location in which Elevation now holds easements and has
underground pipe installed). The many negotiated restrictions imposed upon Extraction’s
development of its oil and gas interests by the Broomfield OA and the magnitude by which
Elevation’s provision of the midstream services under the Gathering Agreements both benefits and
burdens Extraction’s underlying real property interests by providing the midstream services
demanded by the Broomfield OA all confirm that there should be no doubt that the covenants in

the Gathering Agreements touch and concern Extraction’s underlying real property interests.

3. The easements, rights-of-way, and other rights granted to Elevation
under the Gathering Agreements also affect the use and enjoyment of
the land.

43.  In addition to the Dedication and Delivery Obligation, Extraction also granted to

Elevation easements and rights of way upon the Dedicated Area “for the purpose of constructing,

operating, repairing, replacing, maintaining, and removing measurement facilities ....” Ex. 1,2
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3 at Ex. A, § XVI(d). Elevation relied upon these real property interests on numerous occasions
to lay many miles of midstream infrastructure and pipe and otherwise connect the Midstream
Facilities to Extraction’s well sites, relying wholly upon Extraction’s underlying leasehold interest,
its access rights arising thereunder, and the grant of easements contained in the Gathering
Agreements. Dec. §23. In several instances, pipelines have been installed on Extraction’s
leasehold interest that are part of Elevation’s Midstream Facilities. Id.

44, These easements and rights of way unquestionably touch and concern the land,
including because they encumber and are closely and logically related to Extraction’s Dedicated
Interests, including the lands, minerals interests, and oil and gas leases, and result in both benefits

and burdens as between the covenants and the oil and gas leases. Ex. 1, 2, 3 at Ex. A, § I(ss).

Extraction’s continued development of its assets in the Broomfield Dedicated Area cannot proceed
without such a comprehensive midstream solution. The Broomfield OA expressly requires
Extraction to use pipelines, rather than trucks, to transport oil, gas and water, and grants easements
and surface use rights in specific geographic locations in the Broomfield Dedicated Area. Ex. 15
at § 13. Extraction’s grants of easements and rights-of-way to Elevation provide Elevation with
co-extensive rights to use those areas in order to construct, operate, and maintain the Midstream
Facilities, including the pipelines that Extraction is required to use under the Broomfield OA. In
fact, Extraction has itself argued to the City of Broomfield that the “design that involves pipelines
and eliminates oil trucks and permanent tanks” provides “benefits to the City,” specifically the
City’s land. Ex. 17."* Even outside the City of Broomfield, it is unlikely that Extraction’s
alternatives for third party connections and service would be adequate if midstream providers are

not able to obtain the economic benefit of attaching to the wells in Broomfield. The Gathering

14 Available at https://www.broomfield.org/DocumentCenter/View/26964/Notice-of-Breach---June-15-2018?bidld=
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Agreements, the oil and gas leases, and the benefits and burdens related thereto, are not simply
logically connected, they are impossible to logically disconnect from the Dedicated Interests.

45. The court in Alta Mesa observed that the same granting of easements in the
gathering agreements to the midstream company “reduces [the producer’s] real property interest
under the leases ... and directly burden[s] [the producer’s] interest in the reserves because they
restrict [the producer’s] use of the surface land for drilling or exploration.” Id. at 104; see also id.
(“[Tn the context of an oil and gas lease, the surface easement is integral to the lessee’s ability to
realize the value of its mineral reserves. Without the surface easement, the lessee cannot capture
reserve hydrocarbons.”). In Badlands Energy, the court also referenced the same type of easement
granted to the midstream company as a conveyance that burdens the underlying real property
interest of the producer. 608 B.R. at 874. The same analysis applies here.

46.  Extraction has taken the position that a lessee under an oil and gas lease in Colorado
holds incidental rights to the surface only, as opposed to real property interests, and thus cannot
transfer any rights to the surface without also conveying an undivided interest in the underlying
oil and gas leases. D.I. 4 at 27. This position is contrary to Colorado law and common industry
practice—Extraction had the ability to, and through the Gathering Agreements did, grant such real
property interests to Elevation. Easements are interests in real property. See Wright v. Horse Creek
Ranches, 697 P.2d 384, 387 (Colo. 1985) (“An easement is an interest in property which, though
distinct from an ownership interest in the land itself, nevertheless confers upon the holder of the
easement an enforceable right to use property of another for specific purposes.”); Strole v. Guymon,
37 P.3d 529, 533 (Colo. App. 2001) (noting easements are “a privilege existing distinct from the
ownership of the land itself; nevertheless it is an interest in land”). Colorado oil and gas leases

include the right to use the surface land as necessary for operation. See Notch Mountain Corp. v.
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Elliott, 898 P.2d 550, 557 (Colo. 1995) (“[S]evered minerals cannot be developed absent access to
the surface estate.”); Frankfurt Oil Co. v. Abrams, 413 P.2d 190, 194 (Colo. 1966) (“[A] mineral
lessee has a right to use so much of the surface as may be reasonably necessary for operation.”).

47.  Easements are interpreted in the same manner as any other contract creating a
servitude. See Lazy Dog Ranch v. Telluray Ranch Corp., 965 P.2d 1229, 1235 (Colo. 1998).
“[TThe language used in creating a servitude ordinarily should be interpreted to accord with the
meaning an ordinary purchaser would ascribe to it in the context of the parcels of land involved.”
Id. (quoting Restatement (Third) of Property § 4.1, cmt. ¢). The language in the Gathering
Agreements is clear that Extraction “assigns and conveys to Elevation a servitude” (including the
easements and rights-of-way) “in the nature of a real covenant which touches and concerns the
Dedicated Interests and for the benefit of Elevation and its successors and permitted assigns.” Ex.
1,2, 3 at § 2.4. “[A] servitude should be interpreted to give effect to and be consistent with the
intentions of the parties to an expressly created servitude.” Lazy Dog Ranch, 956 P.2d at 1235
(quoting Restatement (Third) of Property § 4.1(1)(a)). The intent of the parties here was to create
a servitude that touches and concerns the land.

48. By granting the easements and rights-of-way across the lands in the Dedicated Area
to install and maintain the Midstream Facilities, Extraction burdened, and granted an interest in,
the underlying leasehold and other property interests, including its rights to lay pipeline under the
terms of its oil and gas leases or that were granted in accordance with the Broomfield OA. Ex. 15
at Ex. F at 1, Ex. F at § 13; see Badlands Energy, 608 B.R. at 874 (“Moreover, the [gathering
contract] granted Monarch a floating easement across the Leases and lands in which Producer may
have an interest.... [T]he easement and Dedication are conveyances that simultaneously burden

the same real property interest.”); Alta Mesa, 613 B.R. at 105 (finding easement granted to gatherer
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“integrally tied to the purpose of an oil and gas lease.”). Courts have long recognized that gatherers
granted easements to install and maintain equipment have “some interest in the leasehold binding
on the assignee thereof with notice.” Sw. Pipe Line Co. v. Empire Nat. Gas Co., 33 F.2d 248, 252
(8th Cir. 1929); see also Greenshields v. Warren Petroleum Corp., 248 F.2d 61, 70 (10th Cir. 1957)
(“Where, as here, the owner of an oil and gas lease contracts for the sale of oil and gas from the
wells thereon, giving the vendee the right to go upon the land and place the necessary structures
to connect the well with its pipe line an interest in the leasehold is thus granted.”).

49. The easements, rights-of-way and other rights granted to Elevation burden
Extraction’s real property interests in the Dedicated Interests (including the oil and gas leases),
affect Extraction’s use and enjoyment, and, therefore, touch and concern the land.

4. Any assignee of Extraction’s working interest or oil and gas leases is
expressly subject to the Dedications under the Gathering Agreements,
which affects the use and enjoyment of the land.

50. The assignment provisions in the Gathering Agreements also affect the use and
enjoyment of Extraction’s real property interests. Section 2.3 of the Gathering Agreements
provides that any sale, assignment or pledge of all or any portion of the Dedicated Interests will

be made expressly subject to the Gathering Agreements. Ex. 1, 2, 3 at § 2.3. Section XII of the

General Terms and Conditions further requires that the Gathering Agreements “will be binding
upon and inure to the benefit of the Parties and their respective successors and assigns” and “may
not be transferred or assigned, in whole or in part, by either Party without the prior written consent

of the other Party.” Ex. 1,2, 3 (Ex. A, § XII). Any assignee is required to ratify the Gathering

Agreements and assume the obligations of the assigning Party. Id. These provisions would only
make sense if the Gathering Agreements affect real property interests that run with the land.
51. The requirements under Section 2.4 of the Gathering Agreements and the publicly

filed Memoranda that the Dedication is binding upon successors and assigns of the oil and gas
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properties, and that a servitude is “assign[ed] and convey[ed]” in the nature of a covenant that
touches and concerns the real property interests are additional evidence that these agreements

touch and concern the land. Ex. 1, 2, 3 at §2.4; Ex. 7, 8, 9 at 1. Without these assignment

restrictions, Extraction would have a fully transferrable right in the property with no notice of the
Gathering Agreements to any third parties. Instead, Extraction is expressly prohibited from
making full use of its oil and gas interests within the Dedicated Area, about which third parties are
on notice due to the recordation of the twenty-four Memoranda. Such an assignment restriction
“impact[s] the owner’s interest in the pipeline” and “the pipeline’s value in the eyes of prospective
buyers.” Energytec, 739 F.3d at 224. Indeed, “Elevation would be unwilling to enter into or
perform under this Agreement” without such covenants. Ex. 1, 2, 3 at § 2.4. This all confirms that

the Gathering Agreements touch and concern the oil and gas leases and other Dedicated Interests.

5. The Gathering Agreements place obligations on Elevation to provide
the Midstream Facilities in order to support Extraction’s operations
with regard to extracted crude oil, gas, and water from the land,
which directly affect the use and enjoyment of Extraction’s mineral
estate.

52.  As further evidence that the covenants in the Gathering Agreements touch and
concern the land, the obligations placed on Elevation to provide and construct the Midstream
Facilities are for the purpose of Extraction producing and transporting its hydrocarbons to market.
Article IIT of each Gathering Agreement details the obligations placed on Elevation to timely plan,
construct and maintain the critical midstream infrastructure within the Dedicated Area in order to
facilitate Extraction’s oil and gas development. Accordingly, Elevation’s midstream infrastructure
directly affects the use and enjoyment of Extraction’s mineral estate.

53. Section 3.1 requires Elevation to “design, construct, own, operate, and maintain”
the Midstream Facilities, and the Initial Delivery Points, in the Broomfield and Hawkeye areas, in

order to gather, compress and/or stabilize Extraction’s crude oil, gas, and water from the Dedicated

25
RLF1 23986045v.1



Case 20-50839-CSS Doc 21 Filed 09/15/20 Page 33 of 566

Interests. Ex. 1,2, 3 at § 3.1. Elevation is also required under Section 3.2 to deliver to the required

facility, as applicable, condensate, gas, and water attributable to Extraction’s crude oil, gas, and

water. Ex. 1, 2, 3 at § 3.2. Section 3.3 requires Elevation to commence and complete with due

diligence the installation of subsequent pipeline and other facilities necessary to enable Elevation
to receive deliveries of crude oil, gas, and water, and Section 3.4 grants Elevation the right to elect

to construct New Delivery Points outside the Dedicated Area. Ex. 1,2, 3 at §§ 3.3, 3.4.

54. These requirements placed on Elevation were necessary to facilitate the production
of crude oil, gas, and water by Extraction. Elevation did, in fact, lay pipeline and install the
Midstream Facilities in compliance with its obligations under the Gathering Agreements, in
reliance on the fact that it acquired an interest in the Dedicated Area and on the enforceability of
the Gathering Agreements as covenants running with the land. Dec. 9 21, 23. Elevation continues
to perform under the Gathering Agreements. Dec. §21. By installing the Midstream Facilities,
Elevation affects the use and enjoyment of the Dedicated Interests by facilitating the extraction of
oil, gas, and water (which would otherwise not be marketable), and increased the value of the
underlying real property by providing a thorough, reliable and efficient midstream solution.
Without Elevation’s services, Extraction’s dedicated oil, gas and water could not be sold. Dec.
9 28. The Midstream Facilities make the mineral estate more valuable. Also, because Extraction
provided Elevation the right to gather, compress, and/or stabilize all of Extraction’s crude oil, gas
and water in the Dedicated Area, the Gathering Agreements directly affect Extraction’s use and

enjoyment of the land, and are a necessary part of Extraction’s full use of its mineral estate.

6. The fixed fee provision in the Gathering Agreements both benefit and
burden Extraction’s real property interests.

55. Finally, the fixed fee requirement under Section 4.3(a) of each Gathering

Agreement also touches and concerns the land. Ex. 1, 2, 3 at § 4.3(a). Fixed fees are required for
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the oil, gas, and water gathered, compressed and/or stabilized by the Midstream Facilities. Such
fixed fees can be either a burden or benefit to Extraction’s real property interests, depending on
the status of the market. See Alta Mesa, 613 B.R. at 103 (“[T]he fixed fee arrangements diminish
the value of [the producer’s] reserves in a depressed hydrocarbon market ... [but] [i]n favorable
market conditions this might benefit [the producer].”). The payment obligation is a covenant
running with the land. See Badlands Energy, 608 B.R. at 868; see also Energytec, 739 F.3d at 225.

7. These covenants touch and concern the land.

56. These covenants in the Gathering Agreements are nearly identical to the provisions
found to touch and concern the land in Alta Mesa. There, the court identified that the gathering
agreement touched and concerned the land primarily by identifying one main benefit—"“facilitating
the collection of produced reserves”—and three primary burdens: (i) the reduction in the
producer’s real property interest under the leases due to the grant of a surface easement to the
midstream company; (ii) the restriction on the producer’s optionality in developing such a
midstream system itself or engaging another third party to do so; and (iii) “the fixed fee
arrangements diminish the value of [the producer’s] reserves in a depressed hydrocarbon market.”
Alta Mesa, 613 B.R. at 103-04; see also id. (finding midstream gathering system “enhances the
value of [the producer’s] unproduced reserves” because “[o]nce a well is linked to an accessible
gathering system, the system not only benefits the produced reserves as they travel towards
collection, it enhances the value of unproduced reserves which may be extracted in the future”);
Badlands Energy, 608 B.R. at 869 (finding “Dedicated Reserves” provision in gathering agreement
dedicating all of the producer’s interest in the gas reserves in and under, and all gas produced from
the underlying leases and lands, touched and concerned the land (Utah law)). All of these factors

are true here and lead to the conclusion that the Gathering Agreements touch and concern the land.
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C. Privity of estate is not required under Colorado law, but nonetheless it is
met.
57.  Modern Colorado cases do not articulate a privity of estate requirement in creating

covenants running with the land."”” As noted in the Third Restatement of Property, “[n]o privity
relationship between the parties is necessary to create a servitude.” Restatement (Third) of
Property: Servitudes § 2.4 (2000). Colorado courts have followed the Third Restatement when
considering other issues concerning real property law. See Lobato v. Taylor, 71 P.3d 938, 950
(Colo. 2002) (applying Restatement (Third) of Property regarding creating easements); Lazy Dog
Ranch, 965 P.2d at 1235 (applying Restatement (Third) of Property regarding creation of
servitudes); City of Steamboat Springs, 252 P.3d at 1147 (a servitude is simply a covenant that
“runs with the land.” (quoting Restatement (Third) of Property: Servitudes § 1.3(1)). To the extent
any privity element applies, a covenant that burdens and benefits successors satisfies this
requirement. See Lookout Mountain, 867 P.2d at 74; Taylor, 274 P.2d at 982 (“[T]he requisite
privity exists in the case of a covenant by a grantor to do or not to do something on land retained
by him, adjoining that conveyed, so that one to whom the former is subsequently conveyed by him
may be bound by the covenant.” (quotation omitted)). The Gathering Agreements, including

Section 2.4 and Exhibit A, Section XII, are clear that successors and assigns are burdened by the

15 Extraction has argued that an “unbroken line of cases” in Colorado requires privity to create a covenant running
with the land. D.I. 4 at 24. Certain ancient Colorado cases reference privity without explicitly stating it as a
requirement in creating a covenant running with the land. See, e.g., Taylor v. Melton, 274 P.2d 977, 982 (Colo. 1954);
Farmers’ High Line Canal & Reservoir Co. v. New Hampshire Real Estate Co., 92 P. 290, 293 (Colo. 1907); Hottell
v. Farmers’ Protective Ass’n, 53 P. 327, 330 (Colo. 1898); Fisk v. Cathcart, 33 P. 1004, 1005 (Colo. App. 1893). But
recent Colorado cases do not reference privity at all. See Reishus, 409 P.3d at 441 (listing only two elements of intent
and touching and concerning the land, and not mentioning privity); Lookout Mountain, 867 P.2d at 74 (same); Cloud,
857 P.2d at 440 (same); Banning Lewis Ranch, 532 B.R. at 345 n.11 (stating elements for creating a covenant running
with the land under Colorado law as encompassing these two elements and not mentioning privity); see also TBI
Exploration v. Belco Energy Corp., No. 99-10872, 2000 WL 960047, at *4 (5th Cir. June 14, 2000) (noting “privity
of contract is not necessary for a real covenant to bind a successor-in-interest” under Colorado law).
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covenants therein. Ex. 1,2, 3 at § 2.4, Ex. A, § XII. The Memoranda and Ratification Agreement

confirm this. Ex. 7, 8,9, 10. Thus, even if privity is required under Colorado law, it is satisfied.'¢

58. Additionally, privity (even if required) between Extraction and Elevation was also
created and further demonstrated pursuant to the grant of easements under the Gathering
Agreements to construct and maintain the Midstream Facilities, and the conveyance of easements
in the Assignment of Easement Interests executed between Extraction and Elevation conveying to
Elevation real property interests in and to easements and rights-of-way relating to the construction
of the Midstream Facilities in Broomfield, as well as other easements conveyed by Extraction. Ex.
1,2, 3 at Ex. A, § XVI(d); Ex. 12; see Alta Mesa, 613 B.R. at 106 (holding surface easement
provided to midstream company met privity). These conveyances of real property interests were
made directly in connection with and in support of the parties’ obligations under the Gathering
Agreements and are logically connected with the covenants and obligations of the parties in the
Gathering Agreements and Extraction’s underlying real property interests, establishing privity.

D. The Gathering Agreements are integrated such that if one agreement
contains a covenant running with the land then all do.

59. The Gathering Agreements are part of a complex set of integrated agreements. The

Gathering Agreements constitute a single, unitary, and indivisible contract so that one agreement

16 There are three types of privity: “vertical,” “horizontal” and “mutual.” “Vertical privity exists when ‘the person
presently claiming the benefit, or being subjected to the burden, is a successor to the estate of the original person so
benefited or burdened.”” Alta Mesa, 613 B.R. at 105 (quoting Beattie v. State ex rel. Grand River Dam Auth., 41 P.3d
377, 389 (Okla. 2002)). Extraction does not contest vertical privity, as the original covenants are between Elevation
and Extraction and the Memoranda were publicly recorded. ld. at 105-06 (“Alta Mesa and Kingfisher are the original
covenanting parties.... These agreements were recorded. Thus, any transferee would be charged with knowledge of
the gathering agreements, which would satisfy vertical privity.”). Horizontal privity exists when a covenant is created
in conjunction with a conveyance of an estate in property. Id. at 106. The granting of a surface easement to construct
and maintain a gathering system “is enough to show horizontal privity” because the “surface easement is integrally
tied to the purpose of an oil and gas lease.” Id. Mutual privity involves parties having continuing and simultaneous
interest in the same property. Badlands, 608 B.R. at 871. “The modern view of mutual privity ... is that it is not
required.” Id. at 872. “Modern legal writers unanimously favor the abolition of at least mutual and horizontal privity”
in conjunction with the creation of covenants. Flying Diamond Qil Corp. Newton Sheep Co, 776 P.2d 618, 628 (Utah
1989). But mutual privity exists here because the covenants, including the Dedication, the Delivery Obligation, and
the easements, are “based upon an interest that [Elevation] has in the land.” Badlands Energy, 608 B.R. at 873.
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cannot be rejected without all of the agreements being rejected. If any one of the agreements
contains a covenant running with the land, then none can be rejected.

60. Section XVI(a) of the General Terms and Conditions provides that each Gathering
Agreement, along with the other transaction Basic Documents (including the exhibits, appendices,
annexes, and schedules) embody the complete agreement and understanding among the parties.

Ex. 1, 2, 3 at Ex. F, § XVI(a). Accordingly, the Gathering Agreements and the other Basic

Documents “taken together, collectively constitute a single, unitary, and indivisible contract.” 1d.
The result of this provision is that all of the underlying agreements between the applicable Debtors,
Elevation and/or GSO are to be read together to incorporate the covenants running with the land.

61. Therefore, even if one of the Gathering Agreements did not contain covenants
running with the land, as integrated contracts, the fact that one agreement contains covenants
running with the land requires finding that each of them does. See In re Buffets Holdings, Inc.,
387 B.R. 115, 122 (Bankr. D. Del. 2008) (holding where “the parties entered a multi-part contract,
that contract cannot be severed after the fact if the parties entered it as a single whole, so that there
would have been no bargain whatever, if any promise or set of promises were struck out”
(quotation omitted)); In re Plaza, 363 B.R. 517, 522 (Bankr. S.D. Tex. 2007) (holding single,
inseverable contract “must be assumed or rejected in its entirety”); see also JDB Med., Inc. v. The
Sorin Grp., S.p.A., No. 07-CV-00350-REB-CBS, 2008 WL 10580039, at *7 (D. Colo. June 11,
2008) (finding it undisputed that an integrated contract was “valid and enforceable”).

CONCLUSION AND PRAYER

The Elevation Parties therefore respectfully request that the Court enter summary judgment
on Extraction’s declaratory judgment claims, declare that the Gathering Agreements run with the

land, and grant the Elevation Parties such other and further relief to which they are entitled.
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UNITED STATES BANKRUPTCY COURT FOR THE
DISTRICT OF DELAWARE

)
In re: ) Chapter 11
)
EXTRACTION OIL & GAS, INC., et al.,! ) Case No. 20-11548 (CSS)
Debtors. ) Jointly Administered
)
)
EXTRACTION OIL & GAS, INC. ) Adversary Proceeding
Plaintiff, ) Case No. 20-50839(CSS)
)
V. )
)
ELEVATION MIDSTREAM, LLC )
Defendant. )
)
)

DECLARATION OF ANINDYA MISHRA

I, Anindya Mishra, pursuant to 28 U.S.C. § 1746, declare as follows:
I. I'am a Vice President and member of the Board of Directors and Special Committee
of the Board of Directors of Elevation Midstream, LLC (“Elevation”). GSO EM Holdings LP

(“GSO” and collectively with Elevation, the “Elevation Parties) owns 99.99% of the Common

Units and 100% of the Preferred Units of Elevation. GSO is an affiliate of GSO Capital Partners
LP (“GSO Capital”). I am a Principal at GSO Capital. I have been employed by GSO Capital
since 2015 and have been in my current position with GSO Capital since 2019. I am familiar with
the Elevation Parties’ business affairs, and I am specifically familiar with the Gathering

Agreements, defined below, and Elevation’s operations under the Gathering Agreements. I am

! The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are: Extraction Oil & Gas, Inc. (3923); 7N, LLC (4912); 8 North, LLC (0904); Axis Exploration, LLC
(8170k); Extraction Finance Corp. (7117); Mountaintop Minerals, LLC (7256); Northwest Corridor Holdings, LLC
(9353); Table Mountain Resources, LLC (5070); XOG Services, LLC (6915); and XTR Midstream, LLC (5624). The
location of the Debtors’ principal place of business is 370 17th Street, Suite 5300, Denver, Colorado 80202.
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over the age of 18 and am fully competent to testify to the matters contained in this Declaration,
which are based on my personal knowledge and my knowledge through my roles at Elevation and
GSO Capital.

2. I submit this declaration in support of (i) Defendant’s Cross-Motion for Summary
Judgment (the “Cross-MSJ”) in the above-captioned adversary proceeding; and (ii) the Objection
of Elevation Midstream, LLC and GSO EM Holdings LP to the Notice of Rejection of Certain
Executory Contracts and/or Unexpired Leases (the “Objection”).

A. Elevation, GSO, and the Midstream Facilities.

3. My understanding is that Elevation was initially created by Extraction Oil & Gas,
Inc. (“Extraction”) to operate as a midstream gatherer for Extraction’s hydrocarbons and produced
water and that in 2017-2018, Extraction sought third party investors in Elevation to fund the costs
to develop, construct and install certain gathering, compression and stabilization systems, along
with related pipelines, infrastructure, equipment, fixtures, and improvements (collectively, the

“Midstream Facilities”) in the Broomfield, Southwest Wattenberg, and Hawkeye areas of

Colorado.

4. GSO agreed to invest in Elevation as part of an integrated transaction that, as GSO
understood it, would enable Extraction to focus its capital dollars on drilling and completion of its
wells, while using third party capital (specifically, that of GSO) to fund the construction of the
Midstream Facilities.

B. Gathering Agreements and Related Documentation.

5. As part of this transaction, Elevation and Extraction entered into three “Gathering

Agreements,” each dated as of July 3, 2018: (1) the Gas Gathering and Compression Agreement

(as amended, the “Gas Agreement”); (2) the Crude Oil Gathering and Stabilization Agreement (as

Declaration of Anindya Mishra - Page 2
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amended, the “Oil Agreement”); and (3) the Produced Water Gathering Agreement (as amended,

the “Water Agreement”). The Gas Agreement, Oil Agreement, and Water Agreement are referred

to herein, in the Cross-MSJ, and in the Objection, collectively, as the “Gathering Agreements.”

6. A true and correct copy of the Gas Agreement is attached as Exhibit 1.
7. A true and correct copy of the Oil Agreement is attached as Exhibit 2.

8. A true and correct copy of the Water Agreement is attached as Exhibit 3.
0. GSO has consented to three amendments to the Gathering Agreements.

10. A true and correct copy of the First Amendment to the Gas Gathering and
Compression Agreement, Crude Oil Gathering and Stabilization Agreement and Produced Water
Gathering Agreement, dated as of September 20, 2018, is attached as Exhibit 4.

11. A true and correct copy of the Second Amendment to the Gas Gathering and
Compression Agreement, Crude Oil Gathering and Stabilization Agreement and Produced Water
Gathering Agreement, dated as of April 18, 2019, is attached as Exhibit 5.

12. A true and correct copy of the Third Amendment to the Gas Gathering and
Compression Agreement, Crude Oil Gathering and Stabilization Agreement and Produced Water
Gathering Agreement, dated as of December 16, 2019, is attached as Exhibit 6.

13. Under the Gathering Agreements, Extraction expressly dedicated to Elevation the
Dedicated Interests (as defined in the Gathering Agreements, which include the lands, mineral
easements, leases, wells, crude oil, gas, and water therein and thereunder in the Dedicated Area
that were not subject to a “Current Existing Dedication” (as defined in the Gathering Agreements)),
and assigned and conveyed to Elevation a servitude in the nature of a real covenant which touches
and concerns the Dedicated Interests and are for the benefit of Elevation and its successors and

permitted assigns. Extraction also is required under the Gathering Agreements to deliver to
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Elevation all crude oil, gas, and water produced from the Dedicated Interests in the Dedicated Area

(the “Delivery Obligation”).

14. In conjunction with the execution of the Gathering Agreements, Elevation,
Extraction, and two of Extraction’s affiliates—8 North, LLC (“8 North™) and Axis Exploration,
LLC (“Axis”)—executed a Memorandum of Agreement for each Gathering Agreement (each, a
“Memorandum,” and collectively, the “Memoranda”). The Memoranda for the Gathering
Agreements were filed in each of the Colorado Counties of Adams, Arapahoe, Boulder, Douglas,
Elbert and Weld, as well as the Cities and Counties of Broomfield and Denver.

15. A true and correct copy of the Memoranda for the Gas Agreement filed in each of
the Counties of Adams, Arapahoe, Boulder, Douglas, Elbert and Weld, and the Cities and Counties
of Broomfield and Denver, are collectively attached as Exhibit 7.

16. A true and correct copy of the Memoranda for the Oil Agreement filed in each of
the Counties of Adams, Arapahoe, Boulder, Douglas, Elbert and Weld, and the Cities and Counties
of Broomfield and Denver, are collectively attached as Exhibit 8.

17. A true and correct copy of the Memoranda for the Water Agreement filed in each
of the Counties of Adams, Arapahoe, Boulder, Douglas, Elbert and Weld, and the Cities and
Counties of Broomfield and Denver, are collectively attached as Exhibit 9.

18. As part of the overall transaction, Elevation, Extraction, 8 North, and Axis also

executed a Ratification Agreement on July 3, 2018 (the “Ratification Agreement”). A true and

correct copy of the Ratification Agreement is attached as Exhibit 10.
19. Also as part of the overall transaction, Elevation, GSO, and XTR Midstream, LLC
(an affiliate of Extraction), executed the First Amended and Restated Limited Liability Company

Agreement of Elevation Midstream, LLC, dated as of July 3, 2018 (the “LLC Agreement”). A
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true and correct copy of the LLC Agreement as of July 3, 2018 is attached as Exhibit 11, which
was subsequently amended.
C. Performance Under the Gathering Agreements.

20. Substantially all of Elevation’s income is derived from the Gathering Agreements
and is dependent on payment from Extraction. Elevation provides midstream services to
Extraction pursuant to the Gathering Agreements. Elevation’s midstream services involve the
gathering, stabilization and compression of hydrocarbons and produced water, to serve the
development of Extraction’s Dedicated Area. Pursuant to the Gathering Agreements, the

“Dedicated Area” means the certain specific geographic locations in the Broomfield and Hawkeye

areas of Colorado identified by township and range descriptions in Exhibit C of the Gathering
Agreements.

21. In reliance on the Dedicated Interests and Delivery Obligation as provided in the
Gathering Agreements, (i) approximately $350 million has been spent on the Midstream Facilities,
and (ii) Elevation (with Extraction’s affiliate, XOG Services, LLC, as its manager) designed and
constructed the Midstream Facilities that are used to gather, process, and transport the oil, gas, and
water on, under, and through the Dedicated Area under the Gathering Agreements. The Midstream
Facilities were built in advance of, and in anticipation of, Extraction fulfilling its drilling
obligations. Elevation commenced moving crude oil, natural gas and water through certain of the
Midstream Facilities in October 2019 and is continuing to perform under the Gathering
Agreements.

22. Each Gathering Agreement—specifically Exhibit A, Section XV(c), and Exhibit
F—includes a “Drilling Commitment,” which requires Extraction to drill, complete, equip, and

connect a defined number of wells in the Dedicated Area by the end of 2022, based on the Elevation
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Parties’ current investment in the Midstream Facilities. The Drilling Commitment is an important
covenant to Elevation to ensure that Extraction provides income to Elevation. Pursuant to the
Drilling Commitment, there are currently more than [ wells that Extraction has not yet drilled.

23. Extraction has assigned to Elevation easements and rights-of-way. A true and
correct copy of the Assignment of Easement Interests, dated as of March 23, 2018, is attached as
Exhibit 12. Extraction also granted easements and rights-of-way to Elevation in the Gathering
Agreements. Pursuant to and relying on those easements and rights-of-way granted by the
Assignment of Easement Interests and by the Gathering Agreements, Elevation laid many miles
of midstream infrastructure and pipe and otherwise constructed the Midstream Facilities to connect
to Extraction’s well sites. Elevation’s Midstream Facilities in the City of Broomfield were
constructed at the locations that Extraction and the City identified for such facilities. Elevation
understands that pipelines have been installed in several instances on Extraction’s leasehold
interest that are part of Elevation’s Midstream Facilities.

24, During the course of performance of the Gathering Agreements, Extraction has
sought GSO’s approval pursuant to Section 2.3 of the Gathering Agreements to release certain
Dedicated Interests from the dedications in the Gathering Agreements in connection with
Extraction’s consummation of acreage swaps by Extraction and/or one of its affiliates. On or about
July 18, 2018, Extraction sought GSO’s consent to an acreage swap between Axis and
ConocoPhillips Company and Burlington Resources Oil & Gas Company LP (together, “COP”),
whereby Axis would convey to COP certain of the “Dedicated Interests” (as defined in the
Gathering Agreements). A true and correct copy of GSO’s Consent to Assign Dedicated Interests,
dated as of July 18, 2018, is attached as Exhibit 13. Further, on April 8, 2019, Extraction sought

GSO’s consent to an acreage swap between Extraction and Grizzly Petroleum Company, LLC
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(“Grizzly”), whereby Extraction would convey to Grizzly certain Dedicated Interests. A true and
correct copy of GSO’s Consent to Assign Dedicated Interests, dated as of April 8, 2019, is attached
as Exhibit 14.

25. The Gathering Agreements relate to Extraction’s oil and gas leases in the Dedicated
Area. The Midstream Facilities encompass an infield gathering system that reaches to Extraction’s
well pads and gathers its production to a central gathering point facility. Elevation’s pipelines are
primarily located within the urban area of the City of Broomfield. Based on Elevation’s
understanding, Elevation’s Midstream Facilities gather approximately 25% of Extraction’s total
production and that percentage of Extraction’s overall production is expected to grow materially
over the next few years as Extraction’s development activities are likely to increase materially in
the Dedicated Area in relation to the other assets of Extraction. Both Extraction’s exploration and
production operations and Elevation’s pipeline infrastructure and gathering are subject to the
Amended and Restated Oil and Gas Operator Agreement between Extraction and the City and

County of Broomfield, dated October 24, 2017 (the “Broomfield OA”). A true and correct copy

of the Broomfield OA, as available on the City of Broomfield’s website, is attached as Exhibit 15.
The Broomfield OA requires the utilization of pipelines for the transportation of oil, natural gas
and water, and requires the minimization of the use of trucks for transportation. In addition, the
Broomfield OA only provides for the construction of one gathering system.

26. Because the Midstream Facilities are located in or near residential areas, the City
of Broomfield required a number of material upgrades to the Midstream Facilities. These included,
among other things, tankless batteries, electric compression, Class 4 design regardless of

requirement, leak detection, and secondary containment.
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217. Eleva..on’s understanding is that, under the Broomfield OA, Extraction has the
right to complete an additional 54 well sites within the City of Broomfield. If Extraction intends
to drill any new wells in the City of Broomfield, it is currently required to commence drilling on
any such well sites no later than December 31, 2022. Based upon information I have reviewed in
Extraction’s recent reserve report, such additional wells represent _
equivalent of net reserves.

28. The Elevation Parties understand that Extraction has no practical alternative other
than using Elevation’s Midstream Facilities to gather, compress and stabilize its crude oil, natural
gas and water in the City of Broomfield, as well as in the areas outside of the City of Broomfield
that are currently connected to Elevation’s Midstream Facilities. Without access to the Midstream
Facilities—or a practical, viable alternative—Extraction would be unable to gather, compress,
stabilize, or transport the oil, gas and water in the Dedicated Area, or market any such
hydrocarbons.

29.  Because natural gas cannot be trucked as a practical matter, and must be transported
using pipelines, the Elevation Parties understand that any alternative arrangement to the Midstream
Facilities regarding natural gas would necessarily have to include Extraction attempting to flare

all such gas volumes into the atmosphere, if flaring were even permitted by Colorado regulators.

Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury that the foregoing is true

and correct.

EXECUTED: September 10, 2020 mMD\\W/G‘—-

ANADYA'MISHRA
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EXHIBIT 1
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Execution Version

GAS GATHERING AND COMPRESSION AGREEMENT

BY AND BETWEEN
ELEVATION MIDSTREAM, LLC
AND

EXTRACTION OIL & GAS, INC.
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GAS GATHERING AND COMPRESSION AGREEMENT

This GAS GATHERING AND COMPRESSION AGREEMENT (this “Agreement”) is
made and entered as of July 3, 2018 (the “Effective Date”), by and between ELEVATION
MIDSTREAM, LLC, a Delaware limited liability company (“Elevation”), and EXTRACTION
OIL & GAS, INC., a Delaware corporation (“Producer”). Elevation and Producer are sometimes
referred to in this Agreement individually as a “Party” and collectively as the “Parties.”

Background:

WHEREAS, Producer and/or its Affiliates (as hereinafter defined) own certain interests
in oil and gas, lands, leases and wells on lands located in Adams, Arapahoe, Boulder,
Broomfield, Denver, Douglas, Elbert and Weld Counties, Colorado, and City of Broomfield
Colorado within an area of mutual interest (the Dedicated Area (as hereinafter defined)) and
Producer and/or its Affiliates owns, controls or otherwise has the right to market the natural gas
produced therefrom; and

WHEREAS, Producer and/or its Affiliates desires to dedicate and deliver, from time to
time, and Elevation desires to receive, gather and compress Producer’s Gas (as hereinafter
defined), all on the terms and conditions set forth in this Agreement.

Agreement:

NOW THEREFORE, in consideration of the premises and of the mutual covenants in this
Agreement, together with other good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged by each Party, Elevation and Producer agree as follows:

ARTICLE I
DEFINITIONS

Section 1.1 ~ Definitions. Capitalized terms used herein, but not defined herein, shall
have the meanings given to such terms in Exhibit A, General Terms and Conditions (“GTC”),
attached to and made a part of this Agreement for all purposes.

ARTICLE II
DEDICATION; COMMITTED GAS

Section 2.1  Dedication. Subject to the terms of this Agreement, and except as
provided in Section 2.2, Producer, on its behalf and on behalf of its Affiliates, hereby commits
and dedicates the Dedicated Interests (whether now owned or hereafter acquired) and the
exclusive right to receive from Producer and its Affiliates at the Delivery Points all Gas therein
and thereunder and as may be produced therefrom to the performance of this Agreement
(collectively, the “Dedication”) and agrees to connect all of Producer’s wells within the
Dedicated Area to the Gathering and Compression System and deliver to Elevation at the
Delivery Points one hundred percent (100%) of the Gas produced from the Dedicated Interests
and from the Other Interests (“Producer’s Gas™) (collectively, the “Delivery Obligation”).
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Producer represents and warrants to Elevation that (a) it has the right to make the
Dedication and the Delivery Obligation and to grant the servitudes in the Dedicated Interests
(collectively, the Dedication, the Delivery Obligation, and such servitudes in the Dedicated
Interests, the “Property Rights™) as provided in Section 2.4 and (b) effective as of the Effective
Date, there are no (1) prior conflicting Property Rights covering any of the Dedicated Interests,
Other Interests or Producer’s Gas that are in effect as of the date of this Agreement or (2) other
Property Rights in the Dedicated Area, except, in each case, as set forth on Schedule 2.1 (the
“Current Existing Dedications™). Producer represents and warrants to Elevation that it has the
authority to bind its existing or future Affiliates holding any Dedicated Interests to the creation
of the Property Rights.

In the event interests are acquired by Producer or its Affiliates after the Effective Date of
this Agreement and such interests are subject to an existing conflicting Property Rights at the
time of such acquisition, such interests shall be excluded from the Dedicated Interests for the
term of such existing dedication but only to the extent of such conflict; provided that Producer
will not (and will cause its Affiliates not to) extend or renew the term of such existing dedication.
Without limiting the above, Producer shall terminate that certain Kerr McGee Gathering LLC
Contract #19944 (Sovereign Acquisition) by June 30, 2018, with termination to be effective on
July 31, 2018. Following the expiration of (i) a Current Existing Dedication or (ii) a dedication
existing at the time of an acquisition by Producer or its Affiliates, Elevation shall have the option
to cause Producer’s Gas previously subject to (i) or (ii) to be connected to the Gathering and
Compression System at Elevation’s sole cost and expense.
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Section 2.3  _Assignment of Dedicated Interests. Producer agrees that any sale,

assignment or pledge of all or any portion of the Dedicated Interests will be made expressly
subject to this Agreement and will be sold, assigned or pledged in accordance with GTC Section
XII. Producer may or its Affiliates may enter into any agreement pursuant to which any of the
Dedicated Interests may be conveyed from Producer to a third party as part of an acreage swap
(an “Acreage Swap Agreement”), in which case:

(a) such Dedicated Interests conveyed from Producer or its Affiliates pursuant
to such Acreage Swap Agreement (the “Conveyed Interests”), and Dedicated Interests, other
Property Rights, Other Interests and Producer’s Gas associated with such Conveyed Interests
shall be permanently released from this Agreement and the Parties shall execute such
instruments (including an updated Memorandum of Agreement) as Producer or its Affiliates
shall reasonably request to evidence the foregoing in a mutually agreeable form: provided that an
Acreage Swap Agreement providing for the exchange of H or more net
acres included in the Dedicated Interests, in one or a series of related transactions, requires the
prior written consent of the Investor Representative, not to be unreasonably withheld; provided,
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further, however, that if at the time there is reasonably expected to be a decrease to the future
cash flows, including the timing thereof, to Elevation as a result of any Acreage Swap
Agreement during the term of this Agreement (other than those conducted in accordance with
Section 2.3(d)), the Parties shall work in good faith to provide for compensation to Elevation
whereby Elevation is economically no worse off following such transaction than prior to such
transaction; and

(b) the acreage conveyed to Producer pursuant to such Acreage Swap
Agreement that is located within the Dedicated Area (the “Received Interests”) shall, as of the
time of such conveyance to Producer, be subject to this Agreement and included in the Dedicated
Interests, and the Parties shall execute such instruments (including an updated Memorandum of
Agreement) as Elevation shall reasonably request to evidence the foregoing in a mutually
agreeable form.

(c) the Parties agree that Elevation may elect not to permanently release such
Dedicated Interests, other Property Rights, Other Interests and Producer’s Gas produced from
such Conveyed Interests transferred pursuant to an Acreage Swap Agreement in the event any of
the following circumstances exist: (i) the Received Interests are not or will not be operated by
Producer or its Affiliates; (ii) the Received Interests are subject to conflicting Property Rights;
(ii1) the Received Interests do not have a substantially equivalent number of acres as compared to
the Conveyed Interest; or (iv) a Delivery Point exists, or construction of a New Delivery Point
has begun, on the Conveyed Interests and Producer has not agreed to reimburse Elevation for the
direct and reasonable costs incurred by Elevation in the construction and connection of such
Delivery Point or New Delivery Point, as applicable.

(d) Notwithstanding anything else contained herein, Producer or its Affiliates
may, from time to time, in connection with one or a series of Acreage Swap Agreements of less
than — net acres, require a permanent release from the Dedication (and
Producer or its Affiliates may effect such permanent release without Elevation’s consent) of the
applicable Dedicated Interests, other Property Rights, Other Interests and Producer’s Gas
associated with such Conveyed Interests and Producer’s Gas produced from such Conveyed
Interests; provided that the Received Interests have a substantially equivalent number of net
acres (with substantially the same fair market value) as compared to the Conveyed Interest;
provided, further, that the total number of net acres included in the Conveyed Interests
permanently released pursuant to this Section 2.3(d) and Section 2.3(d) of each of the Crude
Agreement and Water Gathering Agreement shall not exceed _

net acres; provided, further, that the Received Interests shall become subject to this
Agreement and included in the Dedicated Interests in accordance with Section 2.3(b).
Furthermore, any acreage released in connection with any Acreage Swap Agreement otherwise
in compliance with Sections 2.3(a), 2.3(b), and 2.3(¢) of this Agreement shall not be taken into
consideration for the purposes of th“ net acre limitation set
forth in this Section 2.3(d). For the avoidance of doubt, all of the restrictions described in this
Section 2.3 shall apply to an acreage swap providing for the exchange of

or more net acres included in the Dedicated Interests, in one or a series of related
transactions.
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Section 2.4  Covenant Running with Land. The Dedication and the Delivery
Obligation, the grant of servitude hereinafter provided and other Property Rights and Producer’s
covenants under Section 2.3, together with all other related commitments in this Agreement and
the matters set forth in GTC Section XV(a), GTC Section XV(b) and GTC Section XV(c) are not
merely contract rights but are covenants running with (and touching and concerning) all of the
Dedicated Interests (including the underlying Gas, lands, leases and wells) and, in addition, are
binding upon the successors and assigns of Dedicated Interests and/or Producer’s Gas. Producer
acknowledges and agrees that the Dedication and Delivery Obligation made hereunder assigns
and conveys to Elevation a servitude in the nature of a real covenant which touches and concerns
the Dedicated Interests and are for the benefit of Elevation and its successors and permitted
assigns, without which, Elevation would be unwilling to enter into or perform under this
Agreement.
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Section 2.8  Producer Affiliatesy. Producer shall immediately cause all of its Affiliates
owning (whether now or hereafter) any Dedicated Interests to execute and notarize (in recordable
format) a Ratification Agreement attached hereto as Exhibit I pursuant to which each such
Affiliate shall ratify, approve and adopt this Agreement as a Producer as though it executed this
Agreement directly; provided, however, that Producer is hereby appointed by each Affiliate of
Producer to give and receive all notices, to make and receive all payments and to exercise all
remedies, obligations and liabilities of Producer hereunder for all purposes, until such time as
either Affiliate provides Elevation written notice that it no longer wishes Producer act on its
behalf under this Agreement. Elevation shall file such agreement of record as soon as reasonably
practicable following its execution. Producer hereby indemnifies, releases and holds harmless
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Elevation from any and all damages in favor of the Affiliates arising out of or in any way
connected to Elevation relying on Producer’s actions pursuant to this Section 2.8.

ARTICLE I
GATHERING AND COMPRESSION FACILITIES

Section 3.1  Construction, Ownership and Operation of the Gathering and
Compression System by Elevation. Subject to the terms and conditions of this Agreement,
Elevation or one of its Contracting Party Affiliates will, at Elevation’s sole cost and expense,
design, construct, own, operate, and maintain the Gathering and Compression System in order to
gather and compress Producer’s Gas produced from Dedicated Interests, including all related
appurtenances and facilities and any modifications, additions or extensions thereto sufficient to
gather and compress the quantities of Producer’s Gas. Elevation or one of its Contracting Party
Affiliates will also design, construct, own, operate, and maintain the Delivery Points initially
identified in Exhibit B on the Gathering and Compression System (the “Initial Delivery Points™)
according to the specifications set forth in Exhibit D. Elevation will use its reasonable
commercial efforts to connect to the Initial Delivery Points listed in Exhibit B and achieve
Substantial Completion by the Substantial Completion Date. Notwithstanding the foregoing
provisions of this Section 3.1 or the other provisions of this Agreement, if (a) Producer or a
Contracting Party Affiliate of Producer is the Manager under the MSA or (b) a Budget Cure
Failure or Completion Failure has occurred, in each case, at the time of, or immediately prior to,
the Substantial Completion Date, there shall be no liability to Elevation if Elevation fails to
connect to the Initial Delivery Points listed in Exhibit B and/or to achieve Substantial
Completion by the Substantial Completion Date.

Section 3.2 Condensate; Stabilizer Gas. Notwithstanding anything in this Agreement
to the contrary, and subject to the terms of that certain Crude Oil Gathering and Stabilization
Agreement, by and between Elevation and Producer, dated as of the date hereof, 2018 (the
“Crude Agreement”):

(a) Elevation shall, at its sole cost and expense, deliver or cause to be
delivered to the Central Gathering Facility all Condensate attributable to Producer’s Gas received
or recovered by Elevation at the Compressor Station, and such Condensate shall be included in
the volumes of crude oil delivered by Producer under the terms of the Crude Agreement; and

(b) Elevation shall, at its sole cost and expense, deliver or cause to be
delivered to the Compressor Station all Gas, including, but not limited to, Stabilizer Gas,
attributable to Producer’s crude oil received or recovered by Elevation at the Central Gathering
Facility, and such Gas shall be included in any applicable calculations of volumes of Gas
delivered by Producer under this Agreement.

Section 3.3  Subsequent Connection Obligations; Delays:; Releases.

(a) New Delivery Point Notices. Producer shall provide notice (“New
Delivery Point Notice”) to Elevation if Producer desires to establish a new Delivery Point within
the Dedicated Area (other than the Initial Delivery Points set forth in Exhibit B) (each, a “New
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Delivery Point”). The New Delivery Point Notice shall include (i) the approximate location of
the New Delivery Point and (ii) the requested in-service date.

(b) Producer’s Connection Obligations; Amendment of Exhibit B. Each time
Producer delivers a New Delivery Point Notice hereunder, Producer will commence and
complete with due diligence, at Producer’s sole cost and expense, the installation of the facilities
necessary to enable Producer to deliver Producer’s Gas to the New Delivery Point. Upon request
by either Party, given no more frequently than once per quarter, the Parties shall add such New
Delivery Points to Exhibit B by amendment of this Agreement.

(©) Connection Obligations of Elevation. Promptly after Elevation receives a
New Delivery Point Notice, Elevation will commence and complete with due diligence the
installation of the custody transfer meter, tap, pipeline, and other facilities necessary to enable
Elevation to receive deliveries of Producer’s Gas at the New Delivery Point and gather and
compress it on the Gathering and Compression System by the dates specified below (each a
“Connection Deadline”™).

(1) Connection Deadlines for New Delivery Points.

(A)  Elevation shall use commercially reasonable efforts to
complete the installation of the New Delivery Point by the requested in-service
date specified in the New Delivery Point Notice;

(B)  If the New Delivery Point is located - miles or less
from the Gathering and Compression System, Elevation shall be obligated to
complete the installation of such New Delivery Point by Days after
Elevation receives the New Delivery Point Notice for such New Delivery Point;
and

(C)  If the New Delivery Point is located more than -
miles from the Gathering and Compression System, Elevation shall be obligated
to complete the installation of such New Delivery Point within Days
after Elevation receives the New Delivery Point Notice for such New Delivery
Point.

(d) Connection Delays; Producer’s Self Help Remedy and Release Rights. If
Elevation does not complete construction of the facilities needed to take possession at the
applicable Delivery Point by (i) with respect to the Initial Delivery Points, the Substantial
Completion Date, and (ii) with respect to the New Delivery Points, the applicable Connection
Deadline, for any reason (including, but not limited to, matters attributable to Producer or Force
Majeure), Producer shall have the option to immediately temporarily release from the dedication
of all Producer’s Gas produced from wells then or thereafter producing that require the proposed
Delivery Point to deliver such Producer’s Gas hereunder (such wells, the “Delivery Point
Properties™) from the dedication subject to Elevation’s right to resume receipts at a subsequent
time when the Delivery Point has been completed; provided, however, the released Delivery
Point Properties shall not again be subject to dedication hereunder until the first (1st) day of the
Month following thirty (30) Days’ notice delivered to Producer by Elevation that such Delivery
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Point has been completed; provided that Producer will resume deliveries of any such released
volumes prior to the expiration of such period if reasonably practicable, as determined by
Producer. Furthermore, if Elevation does not complete construction of the facilities needed to
take possession at the applicable Delivery Point by (A) (1) with respect to the Initial Delivery
Points, one hundred twenty (120) Days following the Substantial Completion Date, and (2) with
respect to the New Delivery Points, one hundred twenty (120) Days following the applicable
Connection Deadline, for any reason other than Force Majeure (including, but not limited to,
matters attributable to Producer) or (B) (1) with respect to the Initial Delivery Points, one
hundred eighty (180) Days following the Substantial Completion Date, and (2) with respect to
the New Delivery Points, one hundred eighty (180) Days following the applicable Connection
Deadline, as a result of a Force Majeure, Producer will have only the following remedies:

(1) Producer shall have the right and option, but not the obligation, to
acquire and/or construct or cause a third party to acquire and/or construct the facilities
necessary to connect Producer’s Gas from the uncompleted Delivery Point to the
Gathering and Compression System. In order to exercise such option, Producer shall
deliver a written notice of such election to Elevation within thirty-five (35) Days after the
Substantial Completion Date or relevant Connection Deadline, as applicable (a
“Construction Election Notice™). If Producer delivers a Construction Election Notice to
Elevation, Elevation will reimburse Producer (within 30 Days of receiving an invoice
therefor) for — of the out-of-pocket costs associated
with the design, construction and installation of said facilities. Such costs shall include,
without limitation, the costs associated with: (A) the acquisition of easements, rights-of-
way and surface use agreements, title reports, title opinions and/or title insurance, (B) the
conduct of land surveys, and (C) the acquisition of all other materials and equipment used
or obtained in constructing said facilities. Thereafter, the newly constructed facilities
shall be owned and operated by Elevation unless otherwise agreed by the Parties.
PRODUCER MAKES NO WARRANTY OR GUARANTEE OF ANY KIND,
EXPRESS OR IMPLIED, INCLUDING NO IMPLIED WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OF ANY
FACILITIES ACQUIRED AND/OR CONSTRUCTED PURSUANT TO THIS
SECTION 3.3(D)(I) AND CONVEYED TO ELEVATION.

(i1))  Provided that Producer has not exercised the remedy set forth in
Section 3.3(d)(i) above, Producer will have the option, exercisable at any time prior to the
connection of the Delivery Point Properties, to a permanent release of the applicable
Delivery Point Properties from the dedication under this Agreement; provided that it is
the Parties intent that the all lands and Gas encompassed within the Dedicated Area
which have not been specifically subject to a permanent release under this Section
3.3(d)(ii), shall remain dedicated to Elevation and the Dedication shall remain in full
force and effect for the duration of the term of this Agreement.

The remedies described in this Section 3.3(d) do not apply if Producer or its Contracting Party
Affiliate is Manager under the MSA at the time of, or immediately prior to, a connection delay
and Elevation shall not be liable for any breach of this Section 3.3(d) that occurs while (A)
Producer or its Contracting Party Affiliate is Manager under the MSA or (B) with respect to the
Initial Delivery Points, a Budget Cure Failure or Completion Failure has occurred.
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Section 3.4  New Area. If Producer drills a well outside of the Dedicated Area and
within the locations identified on Schedule 3.4 (“New Well”) that Producer desires to connect to
the Gathering and Compression System, Producer will provide written notice to Elevation (a
“New Delivery Point Notice) that Producer intends to establish a new Delivery Point (each, a
“New Delivery Point”) as if such Delivery Point were located within the Dedicated Area.
Elevation shall have thirty (30) Days from the receipt of the New Delivery Point Notice to elect
to construct such New Delivery Point. If Elevation elects to construct such New Delivery Point
upon obtaining the consent of the Investor Representative, Elevation and Producer shall
commence construction of the New Delivery Point according to the procedures set forth in
Section 3.3. Upon completion of the New Delivery Point, the township where the New Well is
located will become part of the Dedicated Area and_Exhibit C shall be amended to reflect such
township. Notwithstanding the foregoing, if pre-existing conflicting Property Rights are
effective in such township, such interests shall be excluded from the Dedicated Interests for the
term of such existing conflicting Property Rights but only to the extent of such conflict; provided
that Producer will not (and will cause its Affiliates not to) extend or renew the term of such
existing conflicting Property Rights.

ARTICLE IV
DELIVERY POINTS; FEES

Section 4.3  Fee.

(a) Producer will pay Elevation a Monthly fee for the services provided under
this Agreement (the “Fee”) equal to the sum of (x) (1) the Broomfield Rates multiplied by (2) the
aggregate volume of Producer’s Gas in Mcfs (measured at the Delivery Points) from the
Broomfield Dedicated Area during such Month and (y) (1) the Hawkeye Rates (together with the
Broomfield Rates, the “Rates”) multiplied by (2) the aggregate volume of Producer’s Gas in
Mcfs (measured at the Delivery Points) from the Hawkeye Dedicated Area during such Month.
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Except as expressly provided under this Agreement, the Fee shall be in full consideration of all
services provided by Elevation to Producer under this Agreement.
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ARTICLE VII
TERM

This Agreement is effective as of the Effective Date and will remain in full force and
effect thereafter for a primary term of fifteen (15) Years following the Substantial Completion
Date (the “Primary Term”) and, unless terminated by either Party upon written notice delivered
to the other Party at least sixty (60) Days prior to the last Day of the Primary Term, will continue
Year-to-Year (each, a “Secondary Term”) unless terminated by either Party upon written notice
delivered to the other Party at least sixty (60) Days prior to the last Day of the current Secondary
Term. The termination of this Agreement will not excuse any obligations incurred under this
Agreement prior to the effective date of any such termination of this Agreement.
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ARTICLE IX
EXHIBITS; COUNTERPART EXECUTION

Section 9.3  Memorandum of Agreement. Contemporaneously with the execution of
this Agreement (and from time to time at the reasonable request of Elevation), the Parties will
execute and notarize in recordable format, a memorandum of agreement in the form attached as
Exhibit E and Elevation shall file such memorandum of record as soon as reasonably practicable
following its execution. Upon (i) Producer obtaining a permanent release under this Agreement
or (ii) the termination or expiration of this Agreement, Elevation shall, within fifteen (15) Days,
of Producer’s written request, deliver to Producer a release memorandum that supersedes the
then-current memorandum in each county that contains relevant Dedicated Interests, but only to
the extent of the Dedicated Interests subject to the permanent release.
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EXHIBIT A

GENERAL TERMS AND CONDITIONS

Section | Definitions

H

- |

B
-
H

0

“Basic Documents” means, collectively, the Purchase Agreement, the
LLC Agreement, the MSA, the Oil Gathering Agreement, this Agreement, the Water Agreement
and the other agreements referenced therein that are entered into among two or more of
Elevation, Institutional Investor, XTR Midstream, LLC, Producer and/or any affiliate of the
foregoing in connection transactions contemplated by this Agreement or the other Basic
Documents.
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(n) “Broomfield Dedicated Area” means the geographic area described as
such on Exhibit C.
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(uu) “Dedicated Area” means the Hawkeye Dedicated Area and the
Broomfield Dedicated Area.

(vv)  “Dedicated Interests” means (i) Producer’s and/or its Affiliates’ interests
now held in lands, mineral interests, easements, leases, wells and Gas therein and thereunder,
including the leases described on Exhibit C in the Dedicated Area, that are not subject to an
Current Existing Dedication as of the Effective Date and operated by Producer or its Affiliates
and (ii) Producer’s and/or its Affiliates’ interests hereafter acquired during the term of this
Agreement in lands, mineral interests, easements, leases, wells and Gas therein and thereunder in
the Dedicated Area that are operated by Producer or its Affiliates and not subject to an existing
conflicting dedication or commitment as of the date acquired.
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(qqq) “Hawkeye Dedicated Area” means the geographic area described as such
on Exhibit C.
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Hil

(zzzz) “Other Interests” means all interests of parties other than Producer and
its Affiliates in the Dedicated Area, when such other-party interests are represented and
controlled by Producer or in respect of which it has the right to market or otherwise deal with
their Gas, including working interests, royalty interests, overriding royalty interests, net profits
interests or other interests in Gas, but excludes any interests for which a party has exercised its
take-in-kind rights under its agreement with Producer.
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(ccececce) “Substantial Completion” means that construction of the

Gathering and Compression System and a sufficient number of Delivery Points has been
completed and are ready to provide gathering and compression services in accordance with the
terms of this Agreement, such that at least: (i) with respect to the Broomfield Dedicated Area,
per Day of gathering and compression capacity is ready and caiable of flowing under

this Agreement and (ii) with respect to the Hawkeye Dedicated Area, per Day of
gathering and compression capacity is ready and capable of flowing under this Agreement;
provided, however, that to the extent that the Budget is amended in accordance with the LLC
Agreement, then, with the prior written consent of the Investor Representative, this definition of
Substantial Completion and the specifications set forth on Exhibit D-1 with respect to the
Broomfield Dedicated Area and the Broomfield Facilities or Exhibit D-2 with respect to the
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Hawkeye Dedicated Area and the Hawkeye Facilities shall be amended to the extent necessary to
reflect such Budget amendment.

|l
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Section XII  Assignment

This Agreement will be binding upon and inure to the benefit of the Parties and their
respective successors and assigns. Except for transfers and assignments to a Party’s Contracting
Party Affiliate ((i) for which the assigning Party shall remain liable for all obligations under this
Agreement, and (ii) which shall require notice by the assigning Party, but no consent from the
other Party), this Agreement (including the Drilling Commitment) may not be transferred or
assigned, in whole or in part, by either Party without the prior written consent of the other Party,
which consent will not be unreasonably withheld, conditioned or delayed; provided that a request
for credit support associated with the obligations under this Agreement shall not be considered
an unreasonable condition to a transfer or assignment. Any assignment is violation of the
foregoing shall be void ab initio. Additionally, any assignee of cither Party’s interest in this
Agreement shall provide to the non-assigning Party, in a form reasonably acceptable to such
non-assigning Party, a ratification of this Agreement (and related Memorandum of Agreement)
whereby such assignee ratifies and assumes the obligations of the assigning Party, including with
respect to the Property Rights.

Section XIII Laws and Regulations

THIS AGREEMENT WILL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF COLORADO. WITHOUT REGARD
TO THE PRINCIPLES OF CONFLICT OF LAWS.
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Section XV Other Covenants
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(a) Corporate Opportunities. For so long as any Preferred Units are issued and
outstanding, Producer covenants to, and agrees with, Investor Representative to comply with,
and to cause each of Producer’s Contracting Party Affiliates to comply with, the covenants,
agreements, and other provisions of Sections 6.6(a) and 6.6(b) of the LLC Agreement applicable
to any member of the Extraction Group, mutatis mutandis, as though such Person were an
original party thereto. With respect to the obligations contemplated by the foregoing provisions
of this GTC Section XV(a) (including, for the purposes of clarity, the provisions in the LLC
Agreement contemplated in this GTC Section XV(a)) (collectively, the “Section XV(a)
Provisions™), the parties agree that irreparable damage, for which monetary damages, even if
available, would not be an adequate remedy, would occur in the event that the Section XV(a)
Provisions were not performed in accordance with their specific terms and that any remedy at
law for any breach of the provisions of the Section XV(a) Provisions would be inadequate.
Accordingly, the Parties hereto acknowledge and agree that each such party shall be entitled to
seek an injunction, specific performance or other equitable relief to prevent breaches of the
Section XV(a) Provisions and to enforce specifically the terms and provisions thereof. In
furtherance of the foregoing, the Parties hereto acknowledge and agree that any other party
seeking an injunction to prevent breaches of the Section XV(a)Provisions and to enforce
specifically the terms and provisions of the Section XV(a) Provisions in accordance with their
terms shall not be required to provide any bond or other security in connection with any such
injunction.
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(©) Drilling Commitment.

(1) Commencing as of the Effective Date, on or before each applicable
Well Commitment Deadline, Producer and its Affiliates shall Drill, Complete and
Equip, in the aggregate, a number of Hawkeye Gross Qualified Wells and
Broomfield Gross Qualified Wells that equals or exceeds the applicable minimum
number of Hawkeye Gross Qualified Wells and Broomfield Gross Qualified
Wells set forth in the Drilling Commitment on Exhibit F on or before the
applicable Well Commitment Deadline (all such wells, the “Commitment Wells”,
and each such well, a “Commitment Well”); provided, however, (a) no well
Drilled, Completed or Equipped prior to the Effective Date shall be counted as a
Commitment Well,(b) if the Broomfield Facilities do not reach Completion, the
applicable minimum number of Hawkeye Gross Qualified Wells for purposes of
this GTC Section XV(c¢) shall be the number of Hawkeye Gross Qualified Wells
set forth in Part 2 of Exhibit F, (c) if the Hawkeye Facilities do not reach
Completion, the applicable minimum number of Broomfield Gross Qualified
Wells for purposes of this GTC Section XV(c) shall be the minimum number of
Broomfield Gross Qualified Wells set forth in Part 3 of Exhibit F, and (d) if
neither the Broomfield Facilities nor the Hawkeye Facilities reach Completion,
the applicable minimum number of Hawkeye Gross Qualified Wells and
Broomfield Gross Qualified Wells for purposes of this GTC Section XV(c) shall
be the minimum number of Broomfield Gross Qualified Wells and Hawkeye
Gross Qualified Wells set forth in Part 1 of Exhibit F.

(i1) If Producer and its Affiliates fail to Drill, Complete and Equip all
of the Commitment Wells required pursuant to this GTC Section XV(c) on or
before the applicable Well Commitment Deadline, then Producer and its Affiliates
shall be deemed, as of the applicable Well Commitment Deadline, to be in breach
of this GTC Section XV(c), and Elevation shall be entitled to make a claim for
damages against Producer and its Affiliates.

(ii1))  The Parties agree that the drilling commitment set forth in this
GTC Section XV(c) and Exhibit F may be duplicated in a substantially similar
form in the Oil Gathering Agreement and the Water Agreement and the that the
drilling commitment set forth in this GTC Section XV(c) and Exhibit F (as the
same may be duplicated in a substantially similar form in the foregoing
agreements) constitutes one singular obligation on the part of Producer, without
duplication.

Section XVI Miscellaneous

(a) Entire Agreement. This Agreement, along with the other Basic
Documents, and those other documents expressly referred to herein or therein (including
exhibits, appendices, annexes, and schedules hereto and thereto) embody the complete agreement
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and understanding among the parties and supersede and preempt (a) all prior oral or written
proposals, representations, term sheet, or agreements, (b) all contemporaneous oral proposals or
agreements, and (c) all previous negotiations and all other communications or understandings
among the Parties hereto with respect to the subject matter hereof. It is the intent of the Parties
hereto that the transactions contemplated by this Agreement, the other Basic Documents, and
those other documents contemplated herein or therein (including appendices, exhibits, and
schedules hereto and thereto), taken together, collectively constitute a single, unitary, and
indivisible contract.

(d) Easements and Rights-of-Way.

(1) Elevation is responsible, at its sole cost, for the acquisition and
maintenance of rights of way, surface use and/or surface access agreements
necessary to construct, own and operate the Gathering and Compression System
and Delivery Points; provided that Producer hereby grants to Elevation, without
warranty of title, either express or implied, to the extent that it may lawfully and
is contractually permitted to do so without the incurrence of additional expense, a
non-exclusive easement and right of way upon all lands covered by the Dedicated
Area for the purpose of constructing, operating, repairing, replacing, maintaining,
and removing measurement facilities for the Delivery Points; provided, the
exercise of these rights by Elevation or Elevation’s designee will not
unreasonably interfere with Producer’s operations or with the rights of owners in
fee.

(11) Producer shall not have a duty to maintain in force and effect any
underlying agreements (such as any lease, easement, or surface use agreement)
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that the grants of easements or rights of way by Producer to Elevation pursuant to
GTC Section XVI(d)(i) are based upon, and such grants of easements or rights of
way will terminate if Producer loses its rights to the applicable property,
regardless of the reason for such loss of rights.

(ii1))  Elevation shall fully indemnify, defend, release and hold Producer
Covered Persons harmless from and against any and all claims, liabilities,
damages, losses, and expenses of any kind or character incident to Elevation’s
rights, or exercise of such rights, under this GTC Section XVI(d), regardless of

whether caused or contributed to by the negligence of any Producer Covered
Person.

) No Other Beneficiaries. Except as otherwise expressly provided herein
(e.g., GTC Section IX and GTC Section XVI(h) of this Agreement and the rights of the Investor
Representative under this Agreement and the LLC Agreement), the provisions of this Agreement
will not impart rights enforceable by any Person, firm, or organization not a Party or not a
successor or assignee of a Party to this Agreement. Without limiting the foregoing provision, the
Parties agree that the Investor Representative shall be an express third party beneficiary of this
Agreement and has certain rights regarding this Agreement as detailed in the LLC Agreement.
In furtherance of the foregoing, until the rights of the Investor Representative have expired under
the LLC Agreement (as detailed therein), this Agreement may not be amended or modified, and
no right of Elevation under this Agreement may be waived, without the prior written consent of
the Investor Representative.
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EXHIBIT C

DEDICATED AREA
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EXHIBIT C-1 (BROOMFIELD)

1. Township 3N 69W (Sections: All)
2. Township 3N 68W (Sections: All)
3. Township 2N 69W (Sections: All)
4. Township 2N 68W (Sections: All)
5. Township 2N 67W (Sections: All)
6. Township IN 69W (Sections: All)
7. Township IN 68W (Sections: All)
8. Township IN 67W (Sections: All)
9. Township 1S 69W(Sections: All)

10. Township 1S 68W (Sections: All)
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T3S R66W (Sections: All)
T3S R65W (Sections: All)
T3S R64W (Sections: All)
T3S R63W(Sections: All)
T4S R66W (Sections: All)
T4S R65W (Sections: All)
T4S R64W (Sections: All)
T4S R63W (Sections: All)
T5S R66W (Sections: All)
T5S R65W (Sections: All)
T5S R64W (Sections: All)
T5S R63W (Sections: All)
T6S R65W (Sections: All)
T6S R64W (Sections: All)
T6S R63W (Sections: All)
T6S R62W (Sections: All)
T2S R66W (Sections: All)

T2S R67W (Sections: All)

EXHIBIT C-2 (HAWKEYE)
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EXHIBITF

DRILLING COMMITMENT

Minimum Number of Broomfield Gross Qualified Wells and Hawkeye Gross Qualified
Wells (by Invested Capital)

1. Producer and its Affiliates hereby agree to Drill, Complete and Equip, in _the
aqggregate, a number_of Broomfield Gross Qualified Wells and Hawkeye Gross
Qualified Wells that equals or exceeds the applicable minimum number of
Broomfield Gross Qualified Wells and Hawkeye Gross Qualified Wells set forth
below on or before the applicable Well Commitment Deadline:

Invested Capital | Minimum Number of | Minimum Number of Well Commitment

Broomfield Gross Hawkeye Gross Deadline
Qualified Wells Qualified Wells
(Broomfield (Hawkeye Dedicated
Dedicated Area) Area)
- . Broomfield Gross . Hawkeye Gross

ualified Wells ualified Wells**
Broomfield Gross Hawkeye Gross

ualified Wells* ualified Wells**
- and Broomfield Gross Hawkeye Gross
above Qualified Wells* Qualified Wells**

* Once the Broomfield Facilities and Hawkeye Facilities have reached Completion, with respect
to (a)(i) the . Broomfield Gross Qualified Well commitment for the Broomfield Dedicated
Area, Producer may elect to replace up to . of such Broomfield Gross Qualified Wells, and (ii)
the - Broomfield Gross Qualified Well commitment for the Broomfield Dedicated Area,
Producer may elect to replace up to . of such Broomfield Gross Qualified Wells, in each case,
by increasing the minimum number of Hawkeye Gross Qualified Wells to be Drilled, Completed
and Equipped in the Hawkeye Dedicated Area by an amount of Hawkeye Gross Qualified Wells
equal to (A) the number of Broomfield Gross Qualified Wells in the Broomfield Dedicated Area
to be replaced multiplied by (B) - and (b)(i) the - Hawkeye Gross Qualified Well
commitment for the Hawkeye Dedicated Area, Producer may elect to replace up to . of such
Hawkeye Gross Qualified Wells, and (ii) the . Hawkeye Gross Qualified Well commitment
for the Hawkeye Dedicated Area, Producer may elect to replace up t(?. of such Hawkeye Gross
Qualified Wells, in each case, by increasing the minimum number of Broomfield Gross
Qualified Wells to be Drilled, Completed and Equipped in the Broomfield Dedicated Area by an
amount of Broomfield Gross Qualified Wells equal to (i) the number of Hawkeye Gross
Qualified Wells in the Hawkeye Dedicated Area to be replaced multiplied by (ii) .

** With respect to Hawkeye Gross Qualified Wells in the Hawkeye Dedicated Area set forth in

the chart above, the first Hawkeye Gross Qualified Wells set forth above must be located in
(a) Hawkeye Phase 1 and/or Hawkeye Phase 2, or (b) the Commerce City Townships or a
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Hawkeye New Well area, provided that such well (whether located the Commerce City
Townships or a Hawkeye New Well area) constitutes, and meets all applicable requirements of, a
Hawkeye Other Qualified Well. With respect to the remaining Hawkeye Gross Qualified Wells
in (x) the Hawkeye Dedicated Area set forth above may be located in Hawkeye Phase 1,
Hawkeye Phase 2, or Hawkeye Phase 3 or (y) Hawkeye Phase 4, the Commerce City Townships
or a Hawkeye New Well area, provided that such well (whether located in Hawkeye Phase 4, the
Commerce City Townships or a Hawkeye New Well area) constitutes, and meets all applicable
requirements of, a Hawkeye Other Qualified Well.

2. If the Broomfield Facilities have not reached Completion (and the Hawkeye
Facilities have reached Completion):

Invested Capital Minimum Number of Well Commitment Deadline
Hawkeye Gross Qualified
Wells (Hawkeye Dedicated
Area)

- . Hawkeye Gross Qualified

Wells*

_ . Hawkeye Gross Qualified

Wells*

- and above . Hawkeye Gross Qualified
Wells*

i

* With respect to Gross Hawkeye Qualified Wells in the Hawkeye Dedicated Area set forth in
the chart above, the first . Hawkeye Gross Qualified Wells set forth above must be located in
(a) Hawkeye Phase 1 and/or Hawkeye Phase 2, or (b) the Commerce City Townships or a
Hawkeye New Well area, provided that such well (whether located the Commerce City
Townships or a Hawkeye New Well area) constitutes, and meets all applicable requirements of, a
Hawkeye Other Qualified Well. With respect to the remaining Hawkeye Gross Qualified Wells
in (x) the Hawkeye Dedicated Area set forth above may be located in Hawkeye Phase 1,
Hawkeye Phase 2, or Hawkeye Phase 3 or (y) Hawkeye Phase 4, the Commerce City Townships
or a Hawkeye New Well area, provided that such well (whether located in Hawkeye Phase 4, the
Commerce City Townships or a Hawkeye New Well area) constitutes, and meets all applicable
requirements of, a Hawkeye Other Qualified Well.
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3. If the Hawkeye Facilities have not reached Completion (and the Broomfield

Facilities have reached Completion):

Invested Capital

Minimum Number of
Broomfield Gross Qualified
Wells (Broomfield Dedicated
Area)

Well Commitment Deadline

Broomfield Gross

I

ualified Wells
Broomfield Gross

December 31, 2022

I - obove

ualified Wells
Broomfield Gross

Qualified Wells

I
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EXHIBIT 2
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Execution Version

CRUDE OIL GATHERING AND STABILIZATION AGREEMENT

BY AND BETWEEN
ELEVATION MIDSTREAM, LLC
AND

EXTRACTION OIL & GAS, INC.
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CRUDE OIL GATHERING AND STABILIZATION AGREEMENT

This CRUDE OIL GATHERING AND STABILIZATION AGREEMENT (this
“Agreement”) is made and entered as of July 3, 2018 (the “Effective Date”), by and between
ELEVATION MIDSTREAM, LLC, a Delaware limited liability company (“Elevation”), and
EXTRACTION OIL & GAS, INC., a Delaware corporation (“Producer”). Elevation and
Producer are sometimes referred to in this Agreement individually as a “Party” and collectively
as the “Parties.”

Background:

WHEREAS, Producer and/or its Affiliates (as hereinafter defined) own certain interests
in oil and gas, lands, leases and wells on lands located in Adams, Arapahoe, Boulder,
Broomfield, Denver, Douglas, Elbert and Weld Counties, Colorado, and City of Broomfield
Colorado within an area of mutual interest (the Dedicated Area (as hereinafter defined)) and
Producer and/or its Affiliates owns, controls or otherwise has the right to market the natural gas
produced therefrom; and

WHEREAS, Producer and/or its Affiliates desires to dedicate and deliver, from time to
time, and Elevation desires to receive, gather and stabilize Producer’s Crude Oil (as hereinafter
defined), all on the terms and conditions set forth in this Agreement.

Agreement:

NOW THEREFORE, in consideration of the premises and of the mutual covenants in this
Agreement, together with other good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged by each Party, Elevation and Producer agree as follows:

ARTICLE I
DEFINITIONS

Section 1.1  Definitions. Capitalized terms used herein, but not defined herein, shall
have the meanings given to such terms in Exhibit A, General Terms and Conditions (“GTC”),
attached to and made a part of this Agreement for all purposes.

ARTICLE II
DEDICATION: COMMITTED CRUDE OIL

Section 2.1  Dedication. Subject to the terms of this Agreement, and except as
provided in Section 2.2, Producer, on its behalf and on behalf of its Affiliates, hereby commits
and dedicates the Dedicated Interests (whether now owned or hereafter acquired) and the
exclusive right to receive from Producer and its Affiliates at the Delivery Points all Crude Oil
therein and thereunder and as may be produced therefrom to the performance of this Agreement
(collectively, the “Dedication”) and agrees to connect all of Producer’s wells within the
Dedicated Area to the Gathering and Stabilization System and deliver to Elevation at the
Delivery Points one hundred percent (100%) of the Crude Oil produced from the Dedicated
Interests and from the Other Interests (“Producer’s Crude Oil”) (collectively, the “Delivery

Obligation”).

Page 1



Case 20-50839-CSS Doc 21 Filed 09/15/20 Page 101 of 566

Producer represents and warrants to Elevation that (a) it has the right to make the
Dedication and the Delivery Obligation and to grant the servitudes in the Dedicated Interests
(collectively, the Dedication, the Delivery Obligation, and such servitudes in the Dedicated
Interests, the “Property Rights™) as provided in Section 2.4 and (b) effective as of the Effective
Date, there are no (1) prior conflicting Property Rights covering any of the Dedicated Interests,
Other Interests or Producer’s Crude Oil that are in effect as of the date of this Agreement or (2)
other Property Rights in the Dedicated Area, except, in each case, as set forth on Schedule 2.1
(the “Current Existing Dedications”). Producer represents and warrants to Elevation that it has
the authority to bind its existing or future Affiliates holding any Dedicated Interests to the
creation of the Property Rights.

In the event interests are acquired by Producer or its Affiliates after the Effective Date of
this Agreement and such interests are subject to an existing conflicting Property Rights at the
time of such acquisition, such interests shall be excluded from the Dedicated Interests for the
term of such existing dedication but only to the extent of such conflict; provided that Producer
will not (and will cause its Affiliates not to) extend or renew the term of such existing dedication.
Following the expiration of (i) a Current Existing Dedication or (ii) a dedication existing at the
time of an acquisition by Producer or its Affiliates, Elevation shall have the option to cause
Producer’s Crude Oil previously subject to (i) or (ii) to be connected to the Gathering and
Stabilization System at Elevation’s sole cost and expense.
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Section 2.3 Assignment of Dedicated Interests. Producer agrees that any sale,

assignment or pledge of all or any portion of the Dedicated Interests will be made expressly
subject to this Agreement and will be sold, assigned or pledged in accordance with GTC Section
XII. Producer may or its Affiliates may enter into any agreement pursuant to which any of the
Dedicated Interests may be conveyed from Producer to a third party as part of an acreage swap
(an “Acreage Swap Agreement”), in which case:

(a) such Dedicated Interests conveyed from Producer or its Affiliates pursuant
to such Acreage Swap Agreement (the “Conveyed Interests”), and Dedicated Interests, other
Property Rights, Other Interests and Producer’s Crude Oil associated with such Conveyed
Interests shall be permanently released from this Agreement and the Parties shall execute such
instruments (including an updated Memorandum of Agreement) as Producer or its Affiliates
shall reasonably request to evidence the foregoing in a mutually agreeable form; provided that an
Acreage Swap Agreement providing for the exchange of “ or more net
acres included in the Dedicated Interests, in one or a series of related transactions, requires the
prior written consent of the Investor Representative, not to be unreasonably withheld; provided,
further, however, that if at the time there is reasonably expected to be a decrease to the future
cash flows, including the timing thereof, to Elevation as a result of any Acreage Swap
Agreement during the term of this Agreement (other than those conducted in accordance with
Section 2.3(d)), the Parties shall work in good faith to provide for compensation to Elevation
whereby Elevation is economically no worse off following such transaction than prior to such
transaction; and

(b) the acreage conveyed to Producer pursuant to such Acreage Swap
Agreement that is located within the Dedicated Area (the “Received Interests”) shall, as of the
time of such conveyance to Producer, be subject to this Agreement and included in the Dedicated
Interests, and the Parties shall execute such instruments (including an updated Memorandum of
Agreement) as Elevation shall reasonably request to evidence the foregoing in a mutually
agreeable form.
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(©) the Parties agree that Elevation may elect not to permanently release such
Dedicated Interests, other Property Rights, Other Interests and Producer’s Crude Oil produced
from such Conveyed Interests transferred pursuant to an Acreage Swap Agreement in the event
any of the following circumstances exist: (i) the Received Interests are not or will not be
operated by Producer or its Affiliates; (i) the Received Interests are subject to conflicting
Property Rights; (iii) the Received Interests do not have a substantially equivalent number of
acres as compared to the Conveyed Interest; or (iv) a Delivery Point exists, or construction of a
New Delivery Point has begun, on the Conveyed Interests and Producer has not agreed to
reimburse Elevation for the direct and reasonable costs incurred by Elevation in the construction
and connection of such Delivery Point or New Delivery Point, as applicable.

(d) Notwithstanding anything else contained herein, Producer or its Affiliates
may, from time to time, in connection with one or a series of Acreage Swap Agreements of less
than net acres require a permanent release from the Dedication (and
Producer or its Affiliates may effect such permanent release without Elevation’s consent) of the
applicable Dedicated Interests, other Property Rights, Other Interests and Producer’s Crude Oil
associated with such Conveyed Interests and Producer’s Crude Oil produced from such
Conveyed Interests; provided that the Received Interests have a substantially equivalent number
of net acres (with substantially the same fair market value) as compared to the Conveyed
Interest; provided, further, that the total number of net acres included in the Conveyed Interests
permanently released pursuant to this Section 2.3(d) and Section 2.3(d) of each of the Gas
Gathering Agreement and Water Agreement shall not exceed _

net acres; provided, further, that the Received Interests shall become subject to this
Agreement and included in the Dedicated Interests in accordance with Section 2.3(b).
Furthermore, any acreage released in connection with any Acreage Swap Agreement otherwise
in compliance with Sections 2.3(a), 2.3(b) and 2.3(c) of this Agreement shall not be taken into
consideration for the purposes of the“ net acre limitation set
forth in this Section 2.3(d). For the avoidance of doubt, all of the restrictions described in this
Section 2.3 shall apply to an acreage swap providing for the exchange of

or more net acres included in the Dedicated Interests, in one or a series of related
transactions.

Section 2.4  Covenant Running with Land. The Dedication and the Delivery
Obligation, the grant of servitude hereinafter provided and other Property Rights and Producer’s
covenants under Section 2.3, together with all other related commitments in this Agreement and
the matters set forth in GTC Section XV(a), GTC Section XV(b) and GTC Section XV(c) are not
merely contract rights but are covenants running with (and touching and concerning) all of the
Dedicated Interests (including the underlying Crude Oil, lands, leases and wells) and, in addition,
are binding upon the successors and assigns of Dedicated Interests and/or Producer’s Crude Oil.
Producer acknowledges and agrees that the Dedication and Delivery Obligation made hereunder
assigns and conveys to Elevation a servitude in the nature of a real covenant which touches and
concerns the Dedicated Interests and are for the benefit of Elevation and its successors and
permitted assigns, without which, Elevation would be unwilling to enter into or perform under
this Agreement.

Page 4




Case 20-50839-CSS Doc 21 Filed 09/15/20 Page 104 of 566

Section 2.8  Producer Affiliates. Producer shall immediately cause all of its Affiliates

owning (whether now or hereafter) any Dedicated Interests to execute and notarize (in recordable
format) a Ratification Agreement attached hereto as Exhibit I pursuant to which each such
Affiliate shall ratify, approve and adopt this Agreement as a Producer as though it executed this
Agreement directly; provided, however, that Producer is hereby appointed by each Affiliate of
Producer to give and receive all notices, to make and receive all payments and to exercise all
remedies, obligations and liabilities of Producer hereunder for all purposes, until such time as
either Affiliate provides Elevation written notice that it no longer wishes Producer act on its
behalf under this Agreement. Elevation shall file such agreement of record as soon as reasonably
practicable following its execution. Producer hereby indemnifies, releases and holds harmless
Elevation from any and all damages in favor of the Affiliates arising out of or in any way
connected to Elevation relying on Producer’s actions pursuant to this Section 2.8.
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ARTICLE I
GATHERING AND STABILIZATION FACILITIES

Section 3.1  Construction, Ownership and Operation of the Gathering and Stabilization
System by Elevation. Subject to the terms and conditions of this Agreement, Elevation or one of
its Contracting Party Affiliates will, at Elevation’s sole cost and expense, design, construct, own,
operate, and maintain the Gathering and Stabilization System in order to gather and stabilize
Producer’s Crude Oil produced from Dedicated Interests, including all related appurtenances and
facilities and any modifications, additions or extensions thereto sufficient to gather and stabilize
the quantities of Producer’s Crude Oil. Elevation or one of its Contracting Party Affiliates will
also design, construct, own, operate, and maintain the Delivery Points initially identified in
Exhibit B on the Gathering and Stabilization System (the “Initial Delivery Points’) according to
the specifications set forth in Exhibit D. Elevation will use its reasonable commercial efforts to
connect to the Initial Delivery Points listed in Exhibit B and achieve Substantial Completion by
the Substantial Completion Date. Notwithstanding the foregoing provisions of this Section 3.1
or the other provisions of this Agreement, if (a) Producer or a Contracting Party Affiliate of
Producer is the Manager under the MSA or (b) a Budget Cure Failure or Completion Failure has
occurred, in each case, at the time of, or immediately prior to, the Substantial Completion Date,
there shall be no liability to Elevation if Elevation fails to connect to the Initial Delivery Points
listed in Exhibit B and/or to achieve Substantial Completion by the Substantial Completion Date.

Section 3.2 Condensate; Stabilizer Gas; Water. Notwithstanding anything in this
Agreement to the contrary, and subject to the terms of (i) that certain Gas Gathering and
Compression Agreement, by and between Elevation and Producer, dated as of the date hereof
(the “Gas Gathering Agreement”) and (ii) that certain Produced Water Gathering Agreement by
and between Elevation and Producer, dated as of the date hereof (the “Water Agreement”):

(a) Elevation shall, at its sole cost and expense, deliver or cause to be
delivered to the Central Gathering Facility all Condensate attributable to Producer’s Gas received
or recovered by Elevation at the Compressor Station, and such Condensate shall be included in
the volumes of Crude Oil delivered by Producer under the terms of this Agreement;

(b) Elevation shall, at its sole cost and expense, deliver or cause to be
delivered to the Compressor Station all Gas, including, but not limited to, Stabilizer Gas,
attributable to Producer’s Crude Oil received or recovered by Elevation at the Central Gathering
Facility, and such Gas shall be included in any applicable calculations of volumes of Gas
delivered by Producer under the Gas Gathering Agreement;

(c) Elevation shall, at its sole cost and expense, deliver or cause to be
delivered to the Central Gathering Facility all Water attributable to Producer’s Crude Oil
received or recovered by Elevation at the Stabilization Station, and such Water shall be included
in any applicable calculations of volumes of Water delivered by Producer under the Water
Agreement; and

(d) Elevation shall, at its sole cost and expense, deliver or cause to be
delivered to the Stabilization Station all Crude Oil attributable to Producer’s Water received or
recovered by Elevation at the Central Gathering Facility, and such Crude Oil shall be included in
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any applicable calculations of volumes of Crude Oil delivered by Producer under this
Agreement.

Section 3.3 Subsequent Connection Obligations: Delays: Releases.

(a) New Delivery Point Notices. Producer shall provide notice (“New
Delivery Point Notice™) to Elevation if Producer desires to establish a new Delivery Point within
the Dedicated Area (other than the Initial Delivery Points set forth in Exhibit B) (each, a “New
Delivery Point”). The New Delivery Point Notice shall include (i) the approximate location of
the New Delivery Point and (ii) the requested in-service date.

(b) Producer’s Connection Obligations; Amendment of Exhibit B. Each time
Producer delivers a New Delivery Point Notice hereunder, Producer will commence and
complete with due diligence, at Producer’s sole cost and expense, the installation of the facilities
necessary to enable Producer to deliver Producer’s Crude Oil to the New Delivery Point. Upon
request by either Party, given no more frequently than once per quarter, the Parties shall add such
New Delivery Points to Exhibit B by amendment of this Agreement.

(c) Connection Obligations of Elevation. Promptly after Elevation receives a
New Delivery Point Notice, Elevation will commence and complete with due diligence the
installation of the custody transfer meter, tap, pipeline, and other facilities necessary to enable
Elevation to receive deliveries of Producer’s Crude Oil at the New Delivery Point and gather and
stabilize it on the Gathering and Stabilization System by the dates specified below (each a
“Connection Deadline”™).

(1) Connection Deadlines for New Delivery Points.

(A)  Elevation shall use commercially reasonable efforts to
complete the installation of the New Delivery Point by the requested in-service
date specified in the New Delivery Point Notice;

(B)  If the New Delivery Point is located - miles or less
from the Gathering and Stabilization System, Elevation shall be obligated to
complete the installation of such New Delivery Point by Days after
Elevation receives the New Delivery Point Notice for such New Delivery Point;
and

(C)  If the New Delivery Point is located more than -
miles from the Gathering and Stabilization System, Elevation shall be obligated to
complete the installation of such New Delivery Point within i Days
after Elevation receives the New Delivery Point Notice for such New Delivery
Point.

(d) Connection Delays; Producer’s Self Help Remedy and Release Rights. If
Elevation does not complete construction of the facilities needed to take possession at the
applicable Delivery Point by (i) with respect to the Initial Delivery Points, the Substantial
Completion Date, and (ii) with respect to the New Delivery Points, the applicable Connection
Deadline, for any reason (including, but not limited to, matters attributable to Producer or Force
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Majeure), Producer shall have the option to immediately temporarily release from the dedication
of all Producer’s Crude Oil produced from wells then or thereafter producing that require the
proposed Delivery Point to deliver such Producer’s Crude Oil hereunder (such wells, the
“Delivery Point Properties”) from the dedication subject to Elevation’s right to resume receipts
at a subsequent time when the Delivery Point has been completed; provided, however, the
released Delivery Point Properties shall not again be subject to dedication hereunder until the
first (1st) day of the Month following thirty (30) Days’ notice delivered to Producer by Elevation
that such Delivery Point has been completed; provided that Producer will resume deliveries of
any such released volumes prior to the expiration of such period if reasonably practicable, as
determined by Producer. Furthermore, if Elevation does not complete construction of the
facilities needed to take possession at the applicable Delivery Point by (A) (1) with respect to the
Initial Delivery Points, one hundred twenty (120) Days following the Substantial Completion
Date, and (2) with respect to the New Delivery Points, one hundred twenty (120) Days following
the applicable Connection Deadline, for any reason other than Force Majeure (including, but not
limited to, matters attributable to Producer) or (B) (1) with respect to the Initial Delivery Points,
one hundred eighty (180) Days following the Substantial Completion Date, and (2) with respect
to the New Delivery Points, one hundred eighty (180) Days following the applicable Connection
Deadline, as a result of a Force Majeure, Producer will have only the following remedies:

(1) Producer shall have the right and option, but not the obligation, to
acquire and/or construct or cause a third party to acquire and/or construct the facilities
necessary to connect Producer’s Crude Oil from the uncompleted Delivery Point to the
Gathering and Stabilization System. In order to exercise such option, Producer shall
deliver a written notice of such election to Elevation within thirty-five (35) Days after the
Substantial Completion Date or relevant Connection Deadline, as applicable (a
“Construction Election Notice”). If Producer delivers a Construction Election Notice to
Elevation, Elevation will reimburse Producer (within 30 Days of receiving an invoice
therefor) for — of the out-of-pocket costs associated
with the design, construction and installation of said facilities. Such costs shall include,
without limitation, the costs associated with: (A) the acquisition of easements, rights-of-
way and surface use agreements, title reports, title opinions and/or title insurance, (B) the
conduct of land surveys, and (C) the acquisition of all other materials and equipment used
or obtained in constructing said facilities. Thereafter, the newly constructed facilities
shall be owned and operated by Elevation unless otherwise agreed by the Parties.
PRODUCER MAKES NO WARRANTY OR GUARANTEE OF ANY KIND,
EXPRESS OR IMPLIED, INCLUDING NO IMPLIED WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OF ANY
FACILITIES ACQUIRED AND/OR CONSTRUCTED PURSUANT TO THIS
SECTION 3.3(D)(I) AND CONVEYED TO ELEVATION.

(11) Provided that Producer has not exercised the remedy set forth in
Section 3.3(d)(i) above, Producer will have the option, exercisable at any time prior to the
connection of the Delivery Point Properties, to a permanent release of the applicable
Delivery Point Properties from the dedication under this Agreement; provided that it is
the Parties intent that the all lands and Crude Oil encompassed within the Dedicated Area
which have not been specifically subject to a permanent release under this
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Section 3.3(d)(ii), shall remain dedicated to Elevation and the Dedication shall remain in
full force and effect for the duration of the term of this Agreement.

The remedies described in this Section 3.3(d) do not apply if Producer or its Contracting Party
Affiliate is Manager under the MSA at the time of, or immediately prior to, a connection delay
and Elevation shall not be liable for any breach of this Section 3.3(d) that occurs while (A)
Producer or its Contracting Party Affiliate is Manager under the MSA or (B) with respect to the
Initial Delivery Points, a Budget Cure Failure or Completion Failure has occurred.

Section 3.4  New Area. If Producer drills a well outside of the Dedicated Area and
within the locations identified on Schedule 3.4 (“New Well”) that Producer desires to connect to
the Gathering and Stabilization System, Producer will provide written notice to Elevation (a
“New Delivery Point Notice™) that Producer intends to establish a new Delivery Point (each, a
“New Delivery Point”) as if such Delivery Point were located within the Dedicated Area.
Elevation shall have thirty (30) Days from the receipt of the New Delivery Point Notice to elect
to construct such New Delivery Point. If Elevation elects to construct such New Delivery Point
upon obtaining the consent of the Investor Representative, Elevation and Producer shall
commence construction of the New Delivery Point according to the procedures set forth in
Section 3.3. Upon completion of the New Delivery Point, the township where the New Well is
located will become part of the Dedicated Area and Exhibit C shall be amended to reflect such
township. Notwithstanding the foregoing, if pre-existing conflicting Property Rights are
effective in such township, such interests shall be excluded from the Dedicated Interests for the
term of such existing conflicting Property Rights but only to the extent of such conflict; provided
that Producer will not (and will cause its Affiliates not to) extend or renew the term of such
existing conflicting Property Rights.

ARTICLE IV
DELIVERY POINTS; FEES
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Section 4.3  Fee.

(a) Producer will pay Elevation a Monthly fee for the services provided under
this Agreement (the “Fee”) equal to the sum of (x) (1) the Broomfield Rate multiplied by (2) the
aggregate volume of Producer’s Crude Oil in Barrels (measured at the Delivery Points) from the
Broomfield Dedicated Area during such Month and (y) (1) the Hawkeye Rate (together with the
Broomfield Rate, the “Rate”) multiplied by (2) the aggregate volume of Producer’s Crude Oil in
Barrels (measured at the Delivery Points) from the Hawkeye Dedicated Area during such
Month. Except as expressly provided under this Agreement, the Fee shall be in full
consideration of all services provided by Elevation to Producer under this Agreement.
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ARTICLE VII
TERM

This Agreement is effective as of the Effective Date and will remain in full force and
effect thereafter for a primary term of fifteen (15) Years following the Substantial Completion
Date (the “Primary Term”) and, unless terminated by either Party upon written notice delivered
to the other Party at least sixty (60) Days prior to the last Day of the Primary Term, will continue
Year-to-Year (each, a “Secondary Term”) unless terminated by either Party upon written notice
delivered to the other Party at least sixty (60) Days prior to the last Day of the current Secondary
Term. The termination of this Agreement will not excuse any obligations incurred under this
Agreement prior to the effective date of any such termination of this Agreement.
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ARTICLE IX
EXHIBITS; COUNTERPART EXECUTION

Section 9.3  Memorandum of Agreement. Contemporaneously with the execution of

this Agreement (and from time to time at the reasonable request of Elevation), the Parties will
execute and notarize in recordable format, a memorandum of agreement in the form attached as
Exhibit E and Elevation shall file such memorandum of record as soon as reasonably practicable
following its execution. Upon (i) Producer obtaining a permanent release under this Agreement
or (ii) the termination or expiration of this Agreement, Elevation shall, within fifteen (15) Days,
of Producer’s written request, deliver to Producer a release memorandum that supersedes the
then-current memorandum in each county that contains relevant Dedicated Interests, but only to
the extent of the Dedicated Interests subject to the permanent release.
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EXHIBIT A

GENERAL TERMS AND CONDITIONS

Section | Definitions

L

(k) “Basic Documents” means, collectively, the Purchase Agreement, the
LLC Agreement, the MSA, the Gas Gathering Agreement, this Agreement, the Water Agreement
and the other agreements referenced therein that are entered into among two or more of
Elevation, Institutional Investor, XTR Midstream, LLC, Producer and/or any affiliate of the
foregoing in connection transactions contemplated by this Agreement or the other Basic
Documents.
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(m)  “Broomfield Dedicated Area” means the geographic area described as
such on Exhibit C.
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(rr)  “Dedicated Area” means the Hawkeye Dedicated Area and the
Broomfield Dedicated Area.

(ss)  “Dedicated Interests” means (i) Producer’s and/or its Affiliates’ interests
now held in lands, mineral interests, easements, leases, wells and Crude Oil therein and
thereunder, including the leases described on Exhibit C in the Dedicated Area, that are not
subject to an Current Existing Dedication as of the Effective Date and operated by Producer or
its Affiliates and (ii) Producer’s and/or its Affiliates’ interests hereafter acquired during the term
of this Agreement in lands, mineral interests, easements, leases, wells and Crude Oil therein and
thereunder in the Dedicated Area that are operated by Producer or its Affiliates and not subject to
an existing conflicting dedication or commitment as of the date acquired.
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(0oo0) “Hawkeye Dedicated Area” means the geographic area described as such
on Exhibit C.

Exhibit A — Page 7



Case 20-50839-CSS Doc 21 Filed 09/15/20 Page 122 of 566

[Exhibit A — Page 8-9 Redacted]



Case 20-50839-CSS Doc 21 Filed 09/15/20 Page 123 of 566

(uuuu) “Other Interests” means all interests of parties other than Producer and
its Affiliates in the Dedicated Area, when such other-party interests are represented and
controlled by Producer or in respect of which it has the right to market or otherwise deal with
their Crude Oil, including working interests, royalty interests, overriding royalty interests, net
profits interests or other interests in Crude Oil, but excludes any interests for which a party has
exercised its take-in-kind rights under its agreement with Producer.
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(zzzzz)“Substantial Completion” means that construction of the Gathering and
Stabilization System and a sufficient number of Delivery Points has been completed and are
ready to provide gathering and stabilization services in accordance with the terms of this
Agreement, such that at least: (i per Day, with respect to the Broomfield
Dedicated Area, and (ii) per day, with respect to the Hawkeye Dedicated Area, of
gathering and Stabilization capacity is ready and capable of flowing under this Agreement;
provided, however, that to the extent that the Budget is amended in accordance with the LLC
Agreement, then, with the prior written consent of the Investor Representative, this definition of
Substantial Completion and the specifications set forth on Exhibit D-1 with respect to the
Broomfield Dedicated Area and the Broomfield Facilities or Exhibit D-2 with respect to the
Hawkeye Dedicated Area and the Hawkeye Facilities shall be amended to the extent necessary to
reflect such Budget amendment.
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—

Section XII  Assignment

This Agreement will be binding upon and inure to the benefit of the Parties and their
respective successors and assigns. Except for transfers and assignments to a Party’s Contracting
Party Affiliate ((i) for which the assigning Party shall remain liable for all obligations under this
Agreement, and (ii) which shall require notice by the assigning Party, but no consent from the
other Party), this Agreement (including the Drilling Commitment) may not be transferred or
assigned, in whole or in part, by either Party without the prior written consent of the other Party,
which consent will not be unreasonably withheld, conditioned or delayed; provided that a request
for credit support associated with the obligations under this Agreement shall not be considered
an unreasonable condition to a transfer or assignment. Any assignment is violation of the
foregoing shall be void ab initio. Additionally, any assignee of either Party’s interest in this
Agreement shall provide to the non-assigning Party, in a form reasonably acceptable to such
non-assigning Party, a ratification of this Agreement (and related Memorandum of Agreement)
whereby such assignee ratifies and assumes the obligations of the assigning Party, including with
respect to the Property Rights.

Section XIII Laws and Regulations

THIS AGREEMENT WILL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF COLORADO. WITHOUT REGARD
TO THE PRINCIPLES OF CONFLICT OF LAWS.
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Section XV Other Covenants

(a) Corporate Opportunities. For so long as any Preferred Units are issued and
outstanding, Producer covenants to, and agrees with, Investor Representative to comply with,
and to cause each of Producer’s Contracting Party Affiliates to comply with, the covenants,
agreements, and other provisions of Sections 6.6(a) and 6.6(b) of the LLC Agreement applicable
to any member of the Extraction Group, mutatis mutandis, as though such Person were an
original party thereto. With respect to the obligations contemplated by the foregoing provisions
of this GTC Section XV(a) (including, for the purposes of clarity, the provisions in the LLC
Agreement contemplated in this GTC Section XV(a)) (collectively, the “Section XV(a)
Provisions™), the parties agree that irreparable damage, for which monetary damages, even if
available, would not be an adequate remedy, would occur in the event that the Section XV(a)
Provisions were not performed in accordance with their specific terms and that any remedy at
law for any breach of the provisions of the Section XV(a) Provisions would be inadequate.
Accordingly, the Parties hereto acknowledge and agree that each such party shall be entitled to
seek an injunction, specific performance or other equitable relief to prevent breaches of the
Section XV(a) Provisions and to enforce specifically the terms and provisions thereof. In
furtherance of the foregoing, the Parties hereto acknowledge and agree that any other party
seeking an injunction to prevent breaches of the Section XV(a) Provisions and to enforce
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specifically the terms and provisions of the Section XV(a) Provisions in accordance with their
terms shall not be required to provide any bond or other security in connection with any such
injunction.

(©) Drilling Commitment.

(1) Commencing as of the Effective Date, on or before each applicable
Well Commitment Deadline, Producer and its Affiliates shall Drill, Complete and
Equip, in the aggregate, a number of Hawkeye Gross Qualified Wells and
Broomfield Gross Qualified Wells that equals or exceeds the applicable minimum
number of Hawkeye Gross Qualified Wells and Broomfield Gross Qualified
Wells set forth in the Drilling Commitment on Exhibit F on or before the
applicable Well Commitment Deadline (all such wells, the “Commitment Wells”,
and each such well, a “Commitment Well”); provided, however, (a) no well
Drilled, Completed or Equipped prior to the Effective Date shall be counted as a
Commitment Well,(b) if the Broomfield Facilities do not reach Completion, the
applicable minimum number of Hawkeye Gross Qualified Wells for purposes of
this GTC Section XV(c) shall be the number of Hawkeye Gross Qualified Wells
set forth in Part 2 of Exhibit F, (c) if the Hawkeye Facilities do not reach
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Completion, the applicable minimum number of Broomfield Gross Qualified
Wells for purposes of this GTC Section XV(c) shall be the minimum number of
Broomfield Gross Qualified Wells set forth in Part 3 of Exhibit F, and (d) if
neither the Broomfield Facilities nor the Hawkeye Facilities reach Completion,
the applicable minimum number of Hawkeye Gross Qualified Wells and
Broomfield Gross Qualified Wells for purposes of this GTC Section XV(c) shall
be the minimum number of Broomfield Gross Qualified Wells and Hawkeye
Gross Qualified Wells set forth in Part 1 of Exhibit F.

(i1) If Producer and its Affiliates fail to Drill, Complete and Equip all
of the Commitment Wells required pursuant to this GTC Section XV(¢) on or
before the applicable Well Commitment Deadline, then Producer and its Affiliates
shall be deemed, as of the applicable Well Commitment Deadline, to be in breach
of this GTC Section XV(c), and Elevation shall be entitled to make a claim for
damages against Producer and its Affiliates.

(ii1))  The Parties agree that the drilling commitment set forth in this
GTC Section XV(c) and Exhibit F may be duplicated in a substantially similar
form in the Gas Gathering Agreement and the Water Agreement and the that the
drilling commitment set forth in this GTC Section XV(c) and Exhibit F (as the
same may be duplicated in a substantially similar form in the foregoing
agreements) constitutes one singular obligation on the part of Producer, without
duplication.

Section XVI Miscellaneous

(a) Entire Agreement. This Agreement, along with the other Basic
Documents, and those other documents expressly referred to herein or therein (including
exhibits, appendices, annexes, and schedules hereto and thereto) embody the complete agreement
and understanding among the parties and supersede and preempt (a) all prior oral or written
proposals, representations, term sheet, or agreements, (b) all contemporaneous oral proposals or
agreements, and (c) all previous negotiations and all other communications or understandings
among the Parties hereto with respect to the subject matter hereof. It is the intent of the Parties
hereto that the transactions contemplated by this Agreement, the other Basic Documents, and
those other documents contemplated herein or therein (including appendices, exhibits, and
schedules hereto and thereto), taken together, collectively constitute a single, unitary, and
indivisible contract.
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(d) Easements and Rights-of-Way.

(1) Elevation is responsible, at its sole cost, for the acquisition and
maintenance of rights of way, surface use and/or surface access agreements
necessary to construct, own and operate the Gathering and Stabilization System
and Delivery Points; provided that Producer hereby grants to Elevation, without
warranty of title, either express or implied, to the extent that it may lawfully and
is contractually permitted to do so without the incurrence of additional expense, a
non-exclusive easement and right of way upon all lands covered by the Dedicated
Area for the purpose of constructing, operating, repairing, replacing, maintaining,
and removing measurement facilities for the Delivery Points; provided, the
exercise of these rights by Elevation or Elevation’s designee will not
unreasonably interfere with Producer’s operations or with the rights of owners in
fee.

(i1) Producer shall not have a duty to maintain in force and effect any
underlying agreements (such as any lease, easement, or surface use agreement)
that the grants of easements or rights of way by Producer to Elevation pursuant to
GTC Section XVI(d)(i) are based upon, and such grants of easements or rights of
way will terminate if Producer loses its rights to the applicable property,
regardless of the reason for such loss of rights.

(ii1))  Elevation shall fully indemnify, defend, release and hold Producer
Covered Persons harmless from and against any and all claims, liabilities,
damages, losses, and expenses of any kind or character incident to Elevation’s
rights, or exercise of such rights, under this GTC Section XVI(d), regardless of

whether caused or contributed to by the negligence of any Producer Covered
Person.
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) No Other Beneficiaries. Except as otherwise expressly provided herein
(e.g., GTC Section IX and GTC Section XVI(h) of this Agreement and the rights of the Investor
Representative under this Agreement and the LLC Agreement), the provisions of this Agreement
will not impart rights enforceable by any Person, firm, or organization not a Party or not a
successor or assignee of a Party to this Agreement. Without limiting the foregoing provision, the
Parties agree that the Investor Representative shall be an express third party beneficiary of this
Agreement and has certain rights regarding this Agreement as detailed in the LLC Agreement.
In furtherance of the foregoing, until the rights of the Investor Representative have expired under
the LLC Agreement (as detailed therein), this Agreement may not be amended or modified, and
no right of Elevation under this Agreement may be waived, without the prior written consent of
the Investor Representative.
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EXHIBIT C

DEDICATED AREA
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EXHIBIT C-1 (BROOMFIELD)

1. Township 3N 69W (Sections: All)
2. Township 3N 68W (Sections: All)
3. Township 2N 69W (Sections: All)
4. Township 2N 68W (Sections: All)
5. Township 2N 67W (Sections: All)
6. Township IN 69W (Sections: All)
7. Township IN 68W (Sections: All)
8. Township IN 67W (Sections: All)
9. Township 1S 69W(Sections: All)

10. Township 1S 68W (Sections: All)
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12.

13.

14.

15.

16.

17.

18.
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T3S R66W (Sections: All)
T3S R65W (Sections: All)
T3S R64W (Sections: All)
T3S R63W(Sections: All)
T4S R66W (Sections: All)
T4S R65W (Sections: All)
T4S R64W (Sections: All)
T4S R63W (Sections: All)
T5S R66W (Sections: All)
T5S R65W (Sections: All)
T5S R64W (Sections: All)
T5S R63W (Sections: All)
T6S R65W (Sections: All)
T6S R64W (Sections: All)
T6S R63W (Sections: All)
T6S R62W (Sections: All)
T2S R66W (Sections: All)

T2S R67W (Sections: All)

EXHIBIT C-2 (HAWKEYE)
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EXHIBITF

DRILLING COMMITMENT

Minimum Number of Broomfield Gross Qualified Wells and Hawkeye Gross Qualified
Wells (by Invested Capital)

1. Producer and its Affiliates hereby agree to Drill, Complete and Equip, in _the
aqggregate, a number_of Broomfield Gross Qualified Wells and Hawkeye Gross
Qualified Wells that equals or exceeds the applicable minimum number of
Broomfield Gross Qualified Wells and Hawkeye Gross Qualified Wells set forth
below on or before the applicable Well Commitment Deadline:

Invested Capital | Minimum Number of | Minimum Number of Well Commitment

Broomfield Gross Hawkeye Gross Deadline
Qualified Wells Qualified Wells
(Broomfield (Hawkeye Dedicated
Dedicated Area) Area)
- . Broomfield Gross . Hawkeye Gross

ualified Wells ualified Wells**
Broomfield Gross Hawkeye Gross

ualified Wells* ualified Wells**
- and Broomfield Gross Hawkeye Gross
above Qualified Wells* Qualified Wells**

* Once the Broomfield Facilities and Hawkeye Facilities have reached Completion, with respect
to (a)(i) the . Broomfield Gross Qualified Well commitment for the Broomfield Dedicated
Area, Producer may elect to replace up to . of such Broomfield Gross Qualified Wells, and (ii)
the - Broomfield Gross Qualified Well commitment for the Broomfield Dedicated Area,
Producer may elect to replace up to . of such Broomfield Gross Qualified Wells, in each case,
by increasing the minimum number of Hawkeye Gross Qualified Wells to be Drilled, Completed
and Equipped in the Hawkeye Dedicated Area by an amount of Hawkeye Gross Qualified Wells
equal to (A) the number of Broomfield Gross Qualified Wells in the Broomfield Dedicated Area
to be replaced multiplied by (B) - and (b)(i) the - Hawkeye Gross Qualified Well
commitment for the Hawkeye Dedicated Area, Producer may elect to replace up to . of such
Hawkeye Gross Qualified Wells, and (ii) the . Hawkeye Gross Qualified Well commitment
for the Hawkeye Dedicated Area, Producer may elect to replace up t(?. of such Hawkeye Gross
Qualified Wells, in each case, by increasing the minimum number of Broomfield Gross
Qualified Wells to be Drilled, Completed and Equipped in the Broomfield Dedicated Area by an
amount of Broomfield Gross Qualified Wells equal to (i) the number of Hawkeye Gross
Qualified Wells in the Hawkeye Dedicated Area to be replaced multiplied by (ii) .

** With respect to Hawkeye Gross Qualified Wells in the Hawkeye Dedicated Area set forth in

the chart above, the first Hawkeye Gross Qualified Wells set forth above must be located in
(a) Hawkeye Phase 1 and/or Hawkeye Phase 2, or (b) the Commerce City Townships or a
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Hawkeye New Well area, provided that such well (whether located the Commerce City
Townships or a Hawkeye New Well area) constitutes, and meets all applicable requirements of, a
Hawkeye Other Qualified Well. With respect to the remaining Hawkeye Gross Qualified Wells
in (x) the Hawkeye Dedicated Area set forth above may be located in Hawkeye Phase 1,
Hawkeye Phase 2, or Hawkeye Phase 3 or (y) Hawkeye Phase 4, the Commerce City Townships
or a Hawkeye New Well area, provided that such well (whether located in Hawkeye Phase 4, the
Commerce City Townships or a Hawkeye New Well area) constitutes, and meets all applicable
requirements of, a Hawkeye Other Qualified Well.

2. If the Broomfield Facilities have not reached Completion (and the Hawkeye
Facilities have reached Completion):

Invested Capital Minimum Number of Well Commitment Deadline
Hawkeye Gross Qualified
Wells (Hawkeye Dedicated
Area)

- . Hawkeye Gross Qualified

Wells*

_ . Hawkeye Gross Qualified

Wells*

- and above . Hawkeye Gross Qualified
Wells*

i

* With respect to Gross Hawkeye Qualified Wells in the Hawkeye Dedicated Area set forth in
the chart above, the first . Hawkeye Gross Qualified Wells set forth above must be located in
(a) Hawkeye Phase 1 and/or Hawkeye Phase 2, or (b) the Commerce City Townships or a
Hawkeye New Well area, provided that such well (whether located the Commerce City
Townships or a Hawkeye New Well area) constitutes, and meets all applicable requirements of, a
Hawkeye Other Qualified Well. With respect to the remaining Hawkeye Gross Qualified Wells
in (x) the Hawkeye Dedicated Area set forth above may be located in Hawkeye Phase 1,
Hawkeye Phase 2, or Hawkeye Phase 3 or (y) Hawkeye Phase 4, the Commerce City Townships
or a Hawkeye New Well area, provided that such well (whether located in Hawkeye Phase 4, the
Commerce City Townships or a Hawkeye New Well area) constitutes, and meets all applicable
requirements of, a Hawkeye Other Qualified Well.
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3. If the Hawkeye Facilities have not reached Completion (and the Broomfield

Facilities have reached Completion):

Invested Capital

Minimum Number of
Broomfield Gross Qualified
Wells (Broomfield Dedicated
Area)

Well Commitment Deadline

Broomfield Gross

I

ualified Wells
Broomfield Gross

December 31, 2022

I - obove

ualified Wells
Broomfield Gross

Qualified Wells

I
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EXHIBIT 3
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Execution Version

PRODUCED WATER GATHERING AGREEMENT

BY AND BETWEEN
ELEVATION MIDSTREAM, LLC
AND

EXTRACTION OIL & GAS, INC.
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PRODUCED WATER GATHERING AGREEMENT

This PRODUCED WATER GATHERING AGREEMENT (this “Agreement”) is made
and entered as of July 3, 2018 (the “Effective Date”), by and between ELEVATION
MIDSTREAM, LLC, a Delaware limited liability company (“Elevation”), and EXTRACTION
OIL & GAS, INC., a Delaware corporation (“Producer”). Elevation and Producer are sometimes
referred to in this Agreement individually as a “Party” and collectively as the “Parties.”

Background:

WHEREAS, Producer and/or its Affiliates (as hereinafter defined) own certain interests
in oil and gas, lands, leases and wells on lands located in Adams, Arapahoe, Boulder,
Broomfield, Denver, Douglas, Elbert and Weld Counties, Colorado, and City of Broomfield
Colorado within an area of mutual interest (the Dedicated Area (as hereinafter defined)) and
Producer and/or its Affiliates owns, controls or otherwise has the right to market the natural gas
produced therefrom; and

WHEREAS, Producer and/or its Affiliates desires to dedicate and deliver, from time to
time, and Elevation desires to receive, gather Producer’s Water, all on the terms and conditions
set forth in this Agreement.

Agreement:

NOW THEREFORE, in consideration of the premises and of the mutual covenants in this
Agreement, together with other good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged by each Party, Elevation and Producer agree as follows:

ARTICLE I
DEFINITIONS

Section 1.1 ~ Definitions. Capitalized terms used herein, but not defined herein, shall
have the meanings given to such terms in Exhibit A, General Terms and Conditions (“GTC”),
attached to and made a part of this Agreement for all purposes.

ARTICLE II
DEDICATION: COMMITTED WATER

Section 2.1  Dedication. Subject to the terms of this Agreement, and except as
provided in Section 2.2, Producer, on its behalf and on behalf of its Affiliates, hereby commits
and dedicates the Dedicated Interests (whether now owned or hereafter acquired) and the
exclusive right to receive from Producer and its Affiliates at the Delivery Points all Water therein
and thereunder and as may be produced therefrom to the performance of this Agreement
(collectively, the “Dedication”) and agrees to connect all of Producer’s wells within the
Dedicated Area to the Gathering System and deliver to Elevation at the Delivery Points one
hundred percent (100%) of the Water produced from the Dedicated Interests and from the Other
Interests (“Producer’s Water”) (collectively, the “Delivery Obligation”).
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Producer represents and warrants to Elevation that (a) it has the right to make the
Dedication and the Delivery Obligation and to grant the servitudes in the Dedicated Interests
(collectively, the Dedication, the Delivery Obligation, and such servitudes in the Dedicated
Interests, the “Property Rights™) as provided in Section 2.4 and (b) effective as of the Effective
Date, there are no (1) prior conflicting Property Rights covering any of the Dedicated Interests,
Other Interests or Producer’s Water that are in effect as of the date of this Agreement or (2) other
Property Rights in the Dedicated Area, except, in each case, as set forth on Schedule 2.1 (the
“Current Existing Dedications™). Producer represents and warrants to Elevation that it has the
authority to bind its existing or future Affiliates holding any Dedicated Interests to the creation
of the Property Rights.

In the event interests are acquired by Producer or its Affiliates after the Effective Date of
this Agreement and such interests are subject to an existing conflicting Property Rights at the
time of such acquisition, such interests shall be excluded from the Dedicated Interests for the
term of such existing dedication but only to the extent of such conflict provided that Producer
will not (and will cause its Affiliates not to) extend or renew the term of such existing dedication.
Following the expiration of (i) a Current Existing Dedication or (ii) a dedication existing at the
time of an acquisition by Producer or its Affiliates, Elevation shall have the option to cause
Producer’s Water previously subject to (i) or (ii) to be connected to the Gathering System at
Elevation’s sole cost and expense.
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Section 2.3  Assignment of Dedicated Interests. Producer agrees that any sale,

assignment or pledge of all or any portion of the Dedicated Interests will be made expressly
subject to this Agreement and will be sold, assigned or pledged in accordance with GTC Section
XII. Producer may or its Affiliates may enter into any agreement pursuant to which any of the
Dedicated Interests may be conveyed from Producer to a third party as part of an acreage swap
(an “Acreage Swap Agreement”), in which case:

(a) such Dedicated Interests conveyed from Producer or its Affiliates pursuant
to such Acreage Swap Agreement (the “Conveyed Interests”), and Dedicated Interests, other
Property Rights, Other Interests and Producer’s Water associated with such Conveyed Interests
shall be permanently released from this Agreement and the Parties shall execute such
instruments (including an updated Memorandum of Agreement) as Producer or its Affiliates
shall reasonably request to evidence the foregoing in a mutually agreeable form; provided that an
Acreage Swap Agreement providing for the exchange of H or more net
acres included in the Dedicated Interests, in one or a series of related transactions, requires the
prior written consent of the Investor Representative, not to be unreasonably withheld; provided,
further, however, that if at the time there is reasonably expected to be a decrease to the future
cash flows, including the timing thereof, to Elevation as a result of any Acreage Swap
Agreement during the term of this Agreement (other than those conducted in accordance with
Section 2.3(d)), the Parties shall work in good faith to provide for compensation to Elevation
whereby Elevation is economically no worse off following such transaction than prior to such
transaction; and

(b) the acreage conveyed to Producer pursuant to such Acreage Swap
Agreement that is located within the Dedicated Area (the “Received Interests”) shall, as of the
time of such conveyance to Producer, be subject to this Agreement and included in the Dedicated
Interests, and the Parties shall execute such instruments (including an updated Memorandum of
Agreement) as Elevation shall reasonably request to evidence the foregoing in a mutually
agreeable form.

(©) the Parties agree that Elevation may elect not to permanently release such
Dedicated Interests, other Property Rights, Other Interests and Producer’s Water produced from
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such Conveyed Interests transferred pursuant to an Acreage Swap Agreement in the event any of
the following circumstances exist: (i) the Received Interests are not or will not be operated by
Producer or its Affiliates; (ii) the Received Interests are subject to conflicting Property Rights;
(ii1) the Received Interests do not have a substantially equivalent number of acres as compared to
the Conveyed Interest; or (iv) a Delivery Point exists, or construction of a New Delivery Point
has begun, on the Conveyed Interests and Producer has not agreed to reimburse Elevation for the
direct and reasonable costs incurred by Elevation in the construction and connection of such
Delivery Point or New Delivery Point, as applicable.

(d) Notwithstanding anything else contained herein, Producer or its Affiliates
may, from time to time, in connection with one or a series of Acreage Swap Agreements of less
than net acres require a permanent release from the Dedication (and
Producer or its Affiliates may effect such permanent release without Elevation’s consent) of the
applicable Dedicated Interests, other Property Rights, Other Interests and Producer’s Water
associated with such Conveyed Interests and Producer’s Water produced from such Conveyed
Interests; provided that the Received Interests have a substantially equivalent number of net
acres (with substantially the same fair market value) as compared to the Conveyed Interest;
provided, further, that the total number of net acres included in the Conveyed Interests
permanently released pursuant to this Section 2.3(d) and Section 2.3(d) of each of the Oil
Gathering Agreement and Gas Gathering Agreement shall not shall not exceed _
ﬁ net acres; provided, further, that the Received Interests shall become subject
to this Agreement and included in the Dedicated Interests in accordance with Section 2.3(b).
Furthermore, any acreage released in connection with any Acreage Swap Agreement otherwise
in compliance with Sections 2.3(a), 2.3(b) and 2.3(c) of this Agreement shall not be taken into
consideration for the purposes of the“ net acre limitation set
forth in this Section 2.3(d). For the avoidance of doubt, all of the restrictions described in this
Section 2.3 shall apply to an acreage swap providing for the exchange of

or more net acres included in the Dedicated Interests, in one or a series of related
transactions.

Section 2.4  Covenant Running with Land. The Dedication and the Delivery
Obligation, the grant of servitude hereinafter provided and other Property Rights and Producer’s
covenants under Section 2.3, together with all other related commitments in this Agreement and
the matters set forth in GTC Section XV(a), GTC Section XV(b) and GTC Section XV(c) are not
merely contract rights but are covenants running with (and touching and concerning) all of the
Dedicated Interests (including the underlying Water, lands, leases and wells) and, in addition, are
binding upon the successors and assigns of Dedicated Interests and/or Producer’s Water.
Producer acknowledges and agrees that the Dedication and Delivery Obligation made hereunder
assigns and conveys to Elevation a servitude in the nature of a real covenant which touches and
concerns the Dedicated Interests and are for the benefit of Elevation and its successors and
permitted assigns, without which, Elevation would be unwilling to enter into or perform under
this Agreement.
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Section 2.8  Producer Affiliates. Producer shall immediately cause all of its Affiliates

owning (whether now or hereafter) any Dedicated Interests to execute and notarize (in recordable
format) a Ratification Agreement attached hereto as Exhibit I pursuant to which each such
Affiliate shall ratify, approve and adopt this Agreement as a Producer as though it executed this
Agreement directly; provided, however, that Producer is hereby appointed by each Affiliate of
Producer to give and receive all notices, to make and receive all payments and to exercise all
remedies, obligations and liabilities of Producer hereunder for all purposes, until such time as
either Affiliate provides Elevation written notice that it no longer wishes Producer act on its
behalf under this Agreement. Elevation shall file such agreement of record as soon as reasonably
practicable following its execution. Producer hereby indemnifies, releases and holds harmless
Elevation from any and all damages in favor of the Affiliates arising out of or in any way
connected to Elevation relying on Producer’s actions pursuant to this Section 2.8.
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ARTICLE I
GATHERING FACILITIES

Section 3.1  Construction, Ownership and Operation of the Gathering System by
Elevation. Subject to the terms and conditions of this Agreement, Elevation or one of its
Contracting Party Affiliates will, at Elevation’s sole cost and expense, design, construct, own,
operate, and maintain the Gathering System in order to gather Producer’s Water produced from
Dedicated Interests, including all related appurtenances and facilities and any modifications,
additions or extensions thereto sufficient to gather the quantities of Producer’s Water. Elevation
or one of its Contracting Party Affiliates will also design, construct, own, operate, and maintain
the Delivery Points initially identified in Exhibit B on the Gathering System (the “Initial
Delivery Points™) according to the specifications set forth in Exhibit D. Elevation will use its
reasonable commercial efforts to connect to the Initial Delivery Points listed in Exhibit B and
achieve Substantial Completion by the Substantial Completion Date. Notwithstanding the
foregoing provisions of this Section 3.1 or the other provisions of this Agreement, if (a) Producer
or a Contracting Party Affiliate of Producer is the Manager under the MSA or (b) a Budget Cure
Failure or Completion Failure has occurred, in each case, at the time of, or immediately prior to,
the Substantial Completion Date, there shall be no liability to Elevation if Elevation fails to
connect to the Initial Delivery Points listed in Exhibit B and/or to achieve Substantial
Completion by the Substantial Completion Date.

Section 3.2  Skim Oil; Water. Notwithstanding anything in this Agreement to the
contrary, and subject to the terms of that certain Crude Oil Gathering and Stabilization
Agreement, by and between Elevation and Producer, dated as of the date hereof (the “Crude

Agreement”):

(a) Elevation shall, at its sole cost and expense, deliver or cause to be
delivered to the Central Gathering Facility all Water attributable to Producer’s Crude Oil
received or recovered by Elevation at the Stabilization Station, and such Water shall be included
in any applicable calculations of volumes of Water delivered by Producer under this Agreement;
and

(b) Elevation shall, at its sole cost and expense, deliver or cause to be
delivered to the Stabilization Station all Crude Oil attributable to Producer’s Water received or
recovered by Elevation at the Central Gathering Facility, and such Crude Oil shall be included in
any applicable calculations of volumes of Crude Oil delivered by Producer under the Crude
Agreement.

Section 3.3  Subsequent Connection Obligations; Delays:; Releases.

(a) New Delivery Point Notices. Producer shall provide notice (“New
Delivery Point Notice”) to Elevation if Producer desires to establish a new Delivery Point within
the Dedicated Area (other than the Initial Delivery Points set forth in Exhibit B) (each, a “New
Delivery Point”). The New Delivery Point Notice shall include (i) the approximate location of
the New Delivery Point and (ii) the requested in-service date.
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(b) Producer’s Connection Obligations; Amendment of Exhibit B. Each time
Producer delivers a New Delivery Point Notice hereunder, Producer will commence and
complete with due diligence, at Producer’s sole cost and expense, the installation of the facilities
necessary to enable Producer to deliver Producer’s Water to the New Delivery Point. Upon
request by either Party, given no more frequently than once per quarter, the Parties shall add such
New Delivery Points to Exhibit B by amendment of this Agreement.

() Connection Obligations of Elevation. Promptly after Elevation receives a
New Delivery Point Notice, Elevation will commence and complete with due diligence the
installation of the custody transfer meter, tap, pipeline, and other facilities necessary to enable
Elevation to receive deliveries of Producer’s Water at the New Delivery Point and gather it on
the Gathering System by the dates specified below (each a “Connection Deadline”).

(1) Connection Deadlines for New Delivery Points.

(A)  Elevation shall use commercially reasonable efforts to
complete the installation of the New Delivery Point by the requested in-service
date specified in the New Delivery Point Notice;

(B)  If the New Delivery Point is located - miles or less
from the Gathering System, Elevation shall be obligated to complete the
installation of such New Delivery Point by i Days after Elevation
receives the New Delivery Point Notice for such New Delivery Point; and

(C)  If the New Delivery Point is located more than -
miles from the Gathering System, Elevation shall be obligated to complete the
installation of such New Delivery Point within iDays after Elevation
receives the New Delivery Point Notice for such New Delivery Point.

(d) Connection Delays: Producer’s Self Help Remedy and Release Rights. If
Elevation does not complete construction of the facilities needed to take possession at the
applicable Delivery Point by (i) with respect to the Initial Delivery Points, the Substantial
Completion Date, and (ii) with respect to the New Delivery Points, the applicable Connection
Deadline, for any reason (including, but not limited to, matters attributable to Producer or Force
Majeure), Producer shall have the option to immediately temporarily release from the dedication
all Producer’s Water produced from wells then or thereafter producing that require the proposed
Delivery Point to deliver such Producer’s Water hereunder (such wells, the “Delivery Point
Properties”) from the dedication subject to Elevation’s right to resume receipts at a subsequent
time when the Delivery Point has been completed; provided, however, the released Delivery
Point Properties shall not again be subject to dedication hereunder until the first (1st) day of the
Month following thirty (30) Days’ notice delivered to Producer by Elevation that such Delivery
Point has been completed; provided that Producer will resume deliveries of any such released
volumes prior to the expiration of such period if reasonably practicable, as determined by
Producer. Furthermore, if Elevation does not complete construction of the facilities needed to
take possession at the applicable Delivery Point by (A) (1) with respect to the Initial Delivery
Points, one hundred twenty (120) Days following the Substantial Completion Date, and (2) with
respect to the New Delivery Points, one hundred twenty (120) Days following the applicable
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Connection Deadline, for any reason other than Force Majeure (including, but not limited to,
matters attributable to Producer) or (B) (1) with respect to the Initial Delivery Points, one
hundred eighty (180) Days following the Substantial Completion Date, and (2) with respect to
the New Delivery Points, one hundred eighty (180) Days following the applicable Connection
Deadline, as a result of a Force Majeure, Producer will have only the following remedies:

(1) Producer shall have the right and option, but not the obligation, to
acquire and/or construct or cause a third party to acquire and/or construct the facilities
necessary to connect Producer’s Water from the uncompleted Delivery Point to the
Gathering System. In order to exercise such option, Producer shall deliver a written
notice of such election to Elevation within thirty-five (35) Days after the Substantial
Completion Date or relevant Connection Deadline, as applicable (a “Construction
Election Notice”). If Producer delivers a Construction Election Notice to Elevation,

Elevation will reimburse Producer (within 30 Days of receiving an invoice therefor) for
—of the out-of-pocket costs associated with the design,
construction and installation of said facilities. Such costs shall include, without
limitation, the costs associated with: (A) the acquisition of easements, rights-of-way and
surface use agreements, title reports, title opinions and/or title insurance, (B) the conduct
of land surveys, and (C) the acquisition of all other materials and equipment used or
obtained in constructing said facilities. Thereafter, the newly constructed facilities shall
be owned and operated by Elevation unless otherwise agreed by the Parties.
PRODUCER MAKES NO WARRANTY OR GUARANTEE OF ANY KIND,
EXPRESS OR IMPLIED, INCLUDING NO IMPLIED WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OF ANY
FACILITIES ACQUIRED AND/OR CONSTRUCTED PURSUANT TO THIS
SECTION 3.3(D)(I) AND CONVEYED TO ELEVATION.

(1))  Provided that Producer has not exercised the remedy set forth in
Section 3.3(d)(i) above, Producer will have the option, exercisable at any time prior to the
connection of the Delivery Point Properties, to a permanent release of the applicable
Delivery Point Properties from the dedication under this Agreement; provided that it is
the Parties intent that the all lands and Water encompassed within the Dedicated Area
which have not been specifically subject to a permanent release under this
Section 3.3(d)(ii), shall remain dedicated to Elevation and the Dedication shall remain in
full force and effect for the duration of the term of this Agreement.

The remedies described in this Section 3.3(d) do not apply if Producer or its Contracting Party
Affiliate is Manager under the MSA at the time of, or immediately prior to, a connection delay
and Elevation shall not be liable for any breach of this Section 3.3(d) that occurs while (A)
Producer or its Contracting Party Affiliate is Manager under the MSA or (B) with respect to the
Initial Delivery Points, a Budget Cure Failure or Completion Failure has occurred.

Section 3.4  New Area. If Producer drills a well outside of the Dedicated Area and
within the locations identified on Schedule 3.4 (“New Well”) that Producer desires to connect to
the Gathering System, Producer will provide written notice to Elevation (a “New Delivery Point
Notice”) that Producer intends to establish a new Delivery Point (each, a “New Delivery Point”)
as if such Delivery Point were located within the Dedicated Area. Elevation shall have thirty
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(30) Days from the receipt of the New Delivery Point Notice to elect to construct such New
Delivery Point. If Elevation elects to construct such New Delivery Point upon obtaining the
consent of the Investor Representative, Elevation and Producer shall commence construction of
the New Delivery Point according to the procedures set forth in Section 3.3. Upon completion of
the New Delivery Point, the township where the New Well is located will become part of the
Dedicated Area and Exhibit C shall be amended to reflect such township. Notwithstanding the
foregoing, if pre-existing conflicting Property Rights are effective in such township, such
interests shall be excluded from the Dedicated Interests for the term of such existing conflicting
Property Rights but only to the extent of such conflict; provided that Producer will not (and will
cause its Affiliates not to) extend or renew the term of such existing conflicting Property Rights.

ARTICLE IV
DELIVERY POINTS; FEES

Section 4.3  Fee.

(a) Subject to GTC Section V(a), Producer will pay Elevation a Monthly fee
for the services provided under this Agreement (the “Fee”) equal to the sum of (x) (1) the
Broomfield Rate multiplied by (2) the aggregate volume of Producer’s Water in Barrels
(measured at the Delivery Points) from the Broomfield Dedicated Area during such Month and
(y) (1) the Hawkeye Rate (together with the Broomfield Rate, the “Rate”) multiplied by (2) the
aggregate volume of Producer’s Water in Barrels (measured at the Delivery Points) from the
Hawkeye Dedicated Area during such Month. Except as expressly provided under this
Agreement, the Fee shall be in full consideration of all services provided by Elevation to
Producer under this Agreement.
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ARTICLE VII
TERM

This Agreement is effective as of the Effective Date and will remain in full force and
effect thereafter for a primary term of fifteen (15) Years following the Substantial Completion
Date (the “Primary Term”) and, unless terminated by either Party upon written notice delivered
to the other Party at least sixty (60) Days prior to the last Day of the Primary Term, will continue
Year-to-Year (each, a “Secondary Term”) unless terminated by either Party upon written notice
delivered to the other Party at least sixty (60) Days prior to the last Day of the current Secondary
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Term. The termination of this Agreement will not excuse any obligations incurred under this
Agreement prior to the effective date of any such termination of this Agreement.
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ARTICLE IX
EXHIBITS; COUNTERPART EXECUTION

Section 9.3  Memorandum of Agreement. Contemporaneously with the execution of
this Agreement (and from time to time at the reasonable request of Elevation), the Parties will
execute and notarize in recordable format, a memorandum of agreement in the form attached as
Exhibit E and Elevation shall file such memorandum of record as soon as reasonably practicable
following its execution. Upon (i) Producer obtaining a permanent release under this Agreement
or (i1) the termination or expiration of this Agreement, Elevation shall, within fifteen (15) Days,
of Producer’s written request, deliver to Producer a release memorandum that supersedes the
then-current memorandum in each county that contains relevant Dedicated Interests, but only to
the extent of the Dedicated Interests subject to the permanent release.
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EXHIBIT A

GENERAL TERMS AND CONDITIONS

Section | Definitions

L

(k) “Basic Documents” means, collectively, the Purchase Agreement, the
LLC Agreement, the MSA, the Gas Gathering Agreement, this Agreement, the Crude Agreement
and the other agreements referenced therein that are entered into among two or more of
Elevation, Institutional Investor, XTR Midstream, LLC, Producer and/or any affiliate of the
foregoing in connection transactions contemplated by this Agreement or the other Basic
Documents.
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(m)  “Broomfield Dedicated Area” means the geographic area described as
such on Exhibit C.
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(pp) “Dedicated Area” means the Hawkeye Dedicated Area and the
Broomfield Dedicated Area.

(qq) “Dedicated Interests” means (i) Producer’s and/or its Affiliates’ interests
now held in lands, mineral interests, easements, leases, wells and Water therein and thereunder,
including the leases described on Exhibit C in the Dedicated Area, that are not subject to an
Current Existing Dedication as of the Effective Date and operated by Producer or its Affiliates
and (ii) Producer’s and/or its Affiliates’ interests hereafter acquired during the term of this
Agreement in lands, mineral interests, easements, leases, wells and Water therein and thereunder
in the Dedicated Area that are operated by Producer or its Affiliates and not subject to an
existing conflicting dedication or commitment as of the date acquired.
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T

on Exhibit C.

~
—
—_
s
~"

“Hawkeye Dedicated Area” means the geographic area described as such
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(rrrr) - “Other Interests” means all interests of parties other than Producer and
its Affiliates in the Dedicated Area, when such other-party interests are represented and
controlled by Producer or in respect of which it has the right to market or otherwise deal with
their Water, including working interests, royalty interests, overriding royalty interests, net profits
interests or other interests in Water, but excludes any interests for which a party has exercised its
take-in-kind rights under its agreement with Producer.
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(rrrrr) “Substantial Completion” means that construction of the Gathering
System and a sufficient number of Delivery Points has been completed and are ready to provide
athering services in accordance with the terms of this Agreement, such that at least: (i)
per Day, with respect to the Broomfield Dedicated Area, and (ii) ‘ per day,
with respect to the Hawkeye Dedicated Area, of gathering capacity is ready and capable of
flowing under this Agreement; provided, however, that to the extent that the Budget is amended
in accordance with the LLC Agreement, then, with the prior written consent of the Investor
Representative, this definition of Substantial Completion and the specifications set forth on
Exhibit D-1 with respect to the Broomfield Dedicated Area and the Broomfield Facilities or
Exhibit D-2 with respect to the Hawkeye Dedicated Area and the Hawkeye Facilities shall be
amended to the extent necessary to reflect such Budget amendment.
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Section XII ~ Assignment

This Agreement will be binding upon and inure to the benefit of the Parties and their
respective successors and assigns. Except for transfers and assignments to a Party’s Contracting
Party Affiliate ((1) for which the assigning Party shall remain liable for all obligations under this
Agreement, and (ii) which shall require notice by the assigning Party, but no consent from the
other Party), this Agreement (including the Drilling Commitment) may not be transferred or
assigned, in whole or in part, by either Party without the prior written consent of the other Party,
which consent will not be unreasonably withheld, conditioned or delayed; provided that a request
for credit support associated with the obligations under this Agreement shall not be considered
an unreasonable condition to a transfer or assignment. Any assignment is violation of the
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foregoing shall be void ab initio. Additionally, any assignee of either Party’s interest in this
Agreement shall provide to the non-assigning Party, in a form reasonably acceptable to such
non-assigning Party, a ratification of this Agreement (and related Memorandum of Agreement)
whereby such assignee ratifies and assumes the obligations of the assigning Party, including with
respect to the Property Rights.

Section XIII Laws and Regulations

THIS AGREEMENT WILL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF COLORADO. WITHOUT REGARD
TO THE PRINCIPLES OF CONFLICT OF LAWS.
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Section XV Other Covenants

(a) Corporate Opportunities. For so long as any Preferred Units are issued and
outstanding, Producer covenants to, and agrees with, Investor Representative to comply with,
and to cause each of Producer’s Contracting Party Affiliates to comply with, the covenants,
agreements, and other provisions of Sections 6.6(a) and 6.6(b) of the LLC Agreement applicable
to any member of the Extraction Group, mutatis mutandis, as though such Person were an
original party thereto. With respect to the obligations contemplated by the foregoing provisions
of this GTC Section XV(a) (including, for the purposes of clarity, the provisions in the LLC
Agreement contemplated in this GTC Section XV(a)) (collectively, the “Section XV(a)
Provisions™), the parties agree that irreparable damage, for which monetary damages, even if
available, would not be an adequate remedy, would occur in the event that the Section XV(a)
Provisions were not performed in accordance with their specific terms and that any remedy at
law for any breach of the provisions of the Section XV(a) Provisions would be inadequate.
Accordingly, the Parties hereto acknowledge and agree that each such party shall be entitled to
seek an injunction, specific performance or other equitable relief to prevent breaches of the
Section XV(a) Provisions and to enforce specifically the terms and provisions thereof. In
furtherance of the foregoing, the Parties hereto acknowledge and agree that any other party
seeking an injunction to prevent breaches of the Section XV(a) Provisions and to enforce
specifically the terms and provisions of the Section XV(a) Provisions in accordance with their
terms shall not be required to provide any bond or other security in connection with any such
injunction.
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(c) Drilling Commitment.

(1) Commencing as of the Effective Date, on or before each applicable
Well Commitment Deadline, Producer and its Affiliates shall Drill, Complete and
Equip, in the aggregate, a number of Hawkeye Gross Qualified Wells and
Broomfield Gross Qualified Wells that equals or exceeds the applicable minimum
number of Hawkeye Gross Qualified Wells and Broomfield Gross Qualified
Wells set forth in the Drilling Commitment on Exhibit F on or before the
applicable Well Commitment Deadline (all such wells, the “Commitment Wells”,
and each such well, a “Commitment Well”); provided, however, (a) no well
Drilled, Completed or Equipped prior to the Effective Date shall be counted as a
Commitment Well,(b) if the Broomfield Facilities do not reach Completion, the
applicable minimum number of Hawkeye Gross Qualified Wells for purposes of
this GTC Section XV(c) shall be the number of Hawkeye Gross Qualified Wells
set forth in Part 2 of Exhibit F, (c) if the Hawkeye Facilities do not reach
Completion, the applicable minimum number of Broomfield Gross Qualified
Wells for purposes of this GTC Section XV(c) shall be the minimum number of
Broomfield Gross Qualified Wells set forth in Part 3 of Exhibit F, and (d) if
neither the Broomfield Facilities nor the Hawkeye Facilities reach Completion,
the applicable minimum number of Hawkeye Gross Qualified Wells and
Broomfield Gross Qualified Wells for purposes of this GTC Section XV(c) shall
be the minimum number of Broomfield Gross Qualified Wells and Hawkeye
Gross Qualified Wells set forth in Part 1 of Exhibit F.

(i)  If Producer and its Affiliates fail to Drill, Complete and Equip all
of the Commitment Wells required pursuant to this GTC Section XV(c) on or
before the applicable Well Commitment Deadline, then Producer and its Affiliates
shall be deemed, as of the applicable Well Commitment Deadline, to be in breach
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of this GTC Section XV(c), and Elevation shall be entitled to make a claim for
damages against Producer and its Affiliates.

(ii1))  The Parties agree that the drilling commitment set forth in this
GTC Section XV(c) and Exhibit F may be duplicated in a substantially similar
form in the Gas Gathering Agreement and the Crude Agreement and the that the
drilling commitment set forth in this GTC Section XV(c) and Exhibit F (as the
same may be duplicated in a substantially similar form in the foregoing
agreements) constitutes one singular obligation on the part of Producer, without
duplication.

Section XVI Miscellaneous

(a) Entire Agreement. This Agreement, along with the other Basic
Documents, and those other documents expressly referred to herein or therein (including
exhibits, appendices, annexes, and schedules hereto and thereto) embody the complete agreement
and understanding among the parties and supersede and preempt (a) all prior oral or written
proposals, representations, term sheet, or agreements, (b) all contemporaneous oral proposals or
agreements, and (c) all previous negotiations and all other communications or understandings
among the Parties hereto with respect to the subject matter hereof. It is the intent of the Parties
hereto that the transactions contemplated by this Agreement, the other Basic Documents, and
those other documents contemplated herein or therein (including appendices, exhibits, and
schedules hereto and thereto), taken together, collectively constitute a single, unitary, and
indivisible contract.

(d) Easements and Rights-of-Way.
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(1) Elevation is responsible, at its sole cost, for the acquisition and
maintenance of rights of way, surface use and/or surface access agreements
necessary to construct, own and operate the Gathering System and Delivery
Points; provided that Producer hereby grants to Elevation, without warranty of
title, either express or implied, to the extent that it may lawfully and is
contractually permitted to do so without the incurrence of additional expense, a
non-exclusive easement and right of way upon all lands covered by the Dedicated
Area for the purpose of constructing, operating, repairing, replacing, maintaining,
and removing measurement facilities for the Delivery Points; provided, the
exercise of these rights by Elevation or Elevation’s designee will not
unreasonably interfere with Producer’s operations or with the rights of owners in
fee.

(i1) Producer shall not have a duty to maintain in force and effect any
underlying agreements (such as any lease, easement, or surface use agreement)
that the grants of easements or rights of way by Producer to Elevation pursuant to
GTC Section XVI(d)(i) are based upon, and such grants of easements or rights of
way will terminate if Producer loses its rights to the applicable property,
regardless of the reason for such loss of rights.

(ii1))  Elevation shall fully indemnify, defend, release and hold Producer
Covered Persons harmless from and against any and all claims, liabilities,
damages, losses, and expenses of any kind or character incident to Elevation’s
rights, or exercise of such rights, under this GTC Section XVI(d), regardless of

whether caused or contributed to by the negligence of any Producer Covered
Person.

® No Other Beneficiaries. Except as otherwise expressly provided herein
(e.g., GTC Section IX and GTC Section XVI(h) of this Agreement and the rights of the Investor
Representative under this Agreement and the LLC Agreement), the provisions of this Agreement
will not impart rights enforceable by any Person, firm, or organization not a Party or not a
successor or assignee of a Party to this Agreement. Without limiting the foregoing provision, the
Parties agree that the Investor Representative shall be an express third party beneficiary of this
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Agreement and has certain rights regarding this Agreement as detailed in the LLC Agreement.
In furtherance of the foregoing, until the rights of the Investor Representative have expired under
the LLC Agreement (as detailed therein), this Agreement may not be amended or modified, and
no right of Elevation under this Agreement may be waived, without the prior written consent of
the Investor Representative.
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[End of Exhibit A, General Terms and Conditions]
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EXHIBIT C

DEDICATED AREA
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EXHIBIT C-1 (BROOMFIELD)

1. Township 3N 69W (Sections: All)
2. Township 3N 68W (Sections: All)
3. Township 2N 69W (Sections: All)
4. Township 2N 68W (Sections: All)
5. Township 2N 67W (Sections: All)
6. Township IN 69W (Sections: All)
7. Township IN 68W (Sections: All)
8. Township IN 67W (Sections: All)
9. Township 1S 69W(Sections: All)

10. Township 1S 68W (Sections: All)
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T3S R66W (Sections: All)
T3S R65W (Sections: All)
T3S R64W (Sections: All)
T3S R63W(Sections: All)
T4S R66W (Sections: All)
T4S R65W (Sections: All)
T4S R64W (Sections: All)
T4S R63W (Sections: All)
T5S R66W (Sections: All)
T5S R65W (Sections: All)
T5S R64W (Sections: All)
T5S R63W (Sections: All)
T6S R65W (Sections: All)
T6S R64W (Sections: All)
T6S R63W (Sections: All)
T6S R62W (Sections: All)
T2S R66W (Sections: All)

T2S R67W (Sections: All)

EXHIBIT C-2 (HAWKEYE)
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EXHIBITF

DRILLING COMMITMENT

Minimum Number of Broomfield Gross Qualified Wells and Hawkeye Gross Qualified
Wells (by Invested Capital)

1. Producer and its Affiliates hereby agree to Drill, Complete and Equip, in _the
aqggregate, a number_of Broomfield Gross Qualified Wells and Hawkeye Gross
Qualified Wells that equals or exceeds the applicable minimum number of
Broomfield Gross Qualified Wells and Hawkeye Gross Qualified Wells set forth
below on or before the applicable Well Commitment Deadline:

Invested Capital | Minimum Number of | Minimum Number of Well Commitment

Broomfield Gross Hawkeye Gross Deadline
Qualified Wells Qualified Wells
(Broomfield (Hawkeye Dedicated
Dedicated Area) Area)
- . Broomfield Gross . Hawkeye Gross

ualified Wells ualified Wells**
Broomfield Gross Hawkeye Gross

ualified Wells* ualified Wells**
- and Broomfield Gross Hawkeye Gross
above Qualified Wells* Qualified Wells**

* Once the Broomfield Facilities and Hawkeye Facilities have reached Completion, with respect
to (a)(i) the . Broomfield Gross Qualified Well commitment for the Broomfield Dedicated
Area, Producer may elect to replace up to . of such Broomfield Gross Qualified Wells, and (ii)
the - Broomfield Gross Qualified Well commitment for the Broomfield Dedicated Area,
Producer may elect to replace up to . of such Broomfield Gross Qualified Wells, in each case,
by increasing the minimum number of Hawkeye Gross Qualified Wells to be Drilled, Completed
and Equipped in the Hawkeye Dedicated Area by an amount of Hawkeye Gross Qualified Wells
equal to (A) the number of Broomfield Gross Qualified Wells in the Broomfield Dedicated Area
to be replaced multiplied by (B) - and (b)(i) the - Hawkeye Gross Qualified Well
commitment for the Hawkeye Dedicated Area, Producer may elect to replace up to . of such
Hawkeye Gross Qualified Wells, and (ii) the . Hawkeye Gross Qualified Well commitment
for the Hawkeye Dedicated Area, Producer may elect to replace up t(?. of such Hawkeye Gross
Qualified Wells, in each case, by increasing the minimum number of Broomfield Gross
Qualified Wells to be Drilled, Completed and Equipped in the Broomfield Dedicated Area by an
amount of Broomfield Gross Qualified Wells equal to (i) the number of Hawkeye Gross
Qualified Wells in the Hawkeye Dedicated Area to be replaced multiplied by (ii) .

** With respect to Hawkeye Gross Qualified Wells in the Hawkeye Dedicated Area set forth in

the chart above, the first Hawkeye Gross Qualified Wells set forth above must be located in
(a) Hawkeye Phase 1 and/or Hawkeye Phase 2, or (b) the Commerce City Townships or a
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Hawkeye New Well area, provided that such well (whether located the Commerce City
Townships or a Hawkeye New Well area) constitutes, and meets all applicable requirements of, a
Hawkeye Other Qualified Well. With respect to the remaining Hawkeye Gross Qualified Wells
in (x) the Hawkeye Dedicated Area set forth above may be located in Hawkeye Phase 1,
Hawkeye Phase 2, or Hawkeye Phase 3 or (y) Hawkeye Phase 4, the Commerce City Townships
or a Hawkeye New Well area, provided that such well (whether located in Hawkeye Phase 4, the
Commerce City Townships or a Hawkeye New Well area) constitutes, and meets all applicable
requirements of, a Hawkeye Other Qualified Well.

2. If the Broomfield Facilities have not reached Completion (and the Hawkeye
Facilities have reached Completion):

Invested Capital Minimum Number of Well Commitment Deadline
Hawkeye Gross Qualified
Wells (Hawkeye Dedicated
Area)

- . Hawkeye Gross Qualified

Wells*

_ . Hawkeye Gross Qualified

Wells*

- and above . Hawkeye Gross Qualified
Wells*

i

* With respect to Gross Hawkeye Qualified Wells in the Hawkeye Dedicated Area set forth in
the chart above, the first . Hawkeye Gross Qualified Wells set forth above must be located in
(a) Hawkeye Phase 1 and/or Hawkeye Phase 2, or (b) the Commerce City Townships or a
Hawkeye New Well area, provided that such well (whether located the Commerce City
Townships or a Hawkeye New Well area) constitutes, and meets all applicable requirements of, a
Hawkeye Other Qualified Well. With respect to the remaining Hawkeye Gross Qualified Wells
in (x) the Hawkeye Dedicated Area set forth above may be located in Hawkeye Phase 1,
Hawkeye Phase 2, or Hawkeye Phase 3 or (y) Hawkeye Phase 4, the Commerce City Townships
or a Hawkeye New Well area, provided that such well (whether located in Hawkeye Phase 4, the
Commerce City Townships or a Hawkeye New Well area) constitutes, and meets all applicable
requirements of, a Hawkeye Other Qualified Well.
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3. If the Hawkeye Facilities have not reached Completion (and the Broomfield

Facilities have reached Completion):

Invested Capital

Minimum Number of
Broomfield Gross Qualified
Wells (Broomfield Dedicated
Area)

Well Commitment Deadline

Broomfield Gross

I

ualified Wells
Broomfield Gross

December 31, 2022

I - obove

ualified Wells
Broomfield Gross

Qualified Wells

I
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[Exhibits G, H and I Redacted]



Case 20-50839-CSS Doc 21 Filed 09/15/20 Page 189 of 566

[Schedules 2.1 and 3.4 Redacted]
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EXHIBIT 4
FILED UNDER SEAL
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EXHIBIT 5
FILED UNDER SEAL
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EXHIBIT 6
FILED UNDER SEAL
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REC: $48.00

TD Pgs: 0 Stan Martin, Adams County, CO.

THE STATE OF COLORADO §
§

THE COUNTIES OF ADAMS, ARAPAHOE, BOULDER,

BROOMFIELD (COUNTY AND CITY), DENVER,

DOUGLAS, ELBERT AND WELD §

MEMORANDUM OF AGREEMENT

ELEVATION MIDSTREAM, LLC (“Elevation”) and EXTRACTION OIL & GAS, INC.
(“Producer™) are parties to that certain Gas Gathering and Compression Agreement (the
“Agreement”) dated eftective July 3, 2018 (“Effective Date”). Capitalized terms used herein, but
not defined herein, have the meanings assigned to such terms in the Agreement.

Subject to the terms of the Agreement, Producer and its Affiliates (including 8 North
LLC and Axis Exploration, LLC) dedicated and committed, and do hereby dedicate and commit,
to Elevation, effective as of the Effective Date, the Dedicated Interests (whether now owned or
hereafter acquired) and the exclusive right to receive from Producer and its Affiliates all Gas
produced from the Dedicated Interests and the Other Interests, which are located in Adams,
Arapahoe, Boulder, Broomfield, Denver, Douglas, Elbert and Weld Counties, Colorado, and City
of Broomfield, Colorado, within the dedicated area described in the attached Schedule A, for a
period of fifteen (15) Years following the Substantial Completion Date, and then Year-to-Year
thereafter until terminated pursuant to the terms of the Agreement. As used herein, “Dedicated
Interests” means (i) Producer’s and/or its Affiliates’ interests now held in lands, mineral
interests, easements, leases, wells and Gas therein and thereunder, located in the dedicated area
described in the attached Schedule A, that are not subject to a Current Existing Dedication as of
the Effective Date and operated by Producer or its Affiliates and (ii) Producer’s and/or its
Affiliates’ interests hereafter acquired during the term of the Agreement in lands, mineral
interests, easements, leases, wells and Gas therein and thereunder in the dedicated area described
in the attached Schedule A that are operated by Producer or its Affiliates and not subject to an
existing conflicting dedication or commitment as of the date acquired.

Producer and its Affiliates acknowledge and agree that the dedication made under the
Agreement and herein, and the grant of servitude therein and herein, assigns and conveys to
Elevation a servitude in the nature of a real covenant which touches and concerns the Dedicated
Interests and are for the benefit of Elevation and its successors and permitted assigns.

Elevation and Producer desire to enter into, and record in the applicable county land
records, this memorandum in order to place all third parties on notice of the Agreement and the
interests of Producer and its Affiliates dedicated to Elevation thereunder and herein.

The terms and conditions referenced in this memorandum are more particularly described

in the Agreement, and are incorporated herein by reference. The Partics have agreed that this
memorandum is executed for the purpose of giving notice to all persons of Producer’s and its
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Affiliates dedication and commitment to Elevation, and shall not amend or modify the
Agreement in any way. In the event of a conflict between this memorandum of agreement and
the Agreement, the Agreement shall govern in all respects.

This memorandum may be executed in any number of counterparts, all of which will be
considered together as one instrument.

[Remainder of page left intentionally blank.]
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PRODUCER:

EXTRACTION OIL & GAS, INC.

By: /M //

Name: Russell T. Kelley, Jr

Title; Chief Financial Officer

STATE OF C@lm&b
COUNTY OF [t )SS

The foregoing instrument was acknowledged before me this Z day of Y,
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Extraction tion Oil & Gas, dhc., for and
on behalf of such corporation.

Netary Public
My commission expires: _/ /@) ot
Commission # _ 24 L0G200

[Signature Page to Memorandum of Agreement — Gas Gathering Agreement]
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8 NORTH LLC (AFFILIATE OF PRODUCER):

8§ NORTH LLC
By: e }{&f/ - /'/Z

Name: Russell T. Kelley, Jr.

Title: Chief Financial Officer

stateor (Magd

) ss:
COUNTY OF 7

The foregoing instrument was acknowledged before me this Z _ & dayof ;Z U%
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of 8 North LLC LLC, for and on behalf of

such limited liability company.

Notary Public
My commission expires: __ / / A{f/ 2
Commission # Z0IBLLCOL 00

[Signature Page to Memorandum of Agreement — Gas Gathering Agreement]
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AXIS EXPLORATION, LLC (AFFILIATE OF PRODUCER}:

AXIS EXPLORgTION, LLC
- 7,
/";7 g (}2 7 P Z
By: 1‘; ///’:,7/, W /,/ o

74
LT "j//"l

Name: Russell T. Kelley, Jr.

Title: Chief Financial Officer

state or (olovado )

88!
COUNTY OF Lrnwvey’)
The foregoing instrument was acknowledged before me this 2 rd day of Jd l% s

2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Axis Exploration, LLC, for arld on
behalf of such limited liability company.

> e
Notary Publi
HALEY ZEPESKI My commission expires: O} /DS | (95
NOTARY PUBLIC Commission# JDIEHPOOL I T

STATE OF COLORADO
NOTARY ID 20184004172
MY COMMISSION EXPIRES JAN 25, 2022

[Signature Page to Memorandum of Agreement = Gas Gathering Agreement]
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ELEVATION:

ELEVATION MIDSTREAM, LLC

= ‘
Name: Russell T. Kelley, Jr.

Title: Chief Financial Officer

STATE OF( b\ 01014 i Oy
COUNTY OF M *

!
The foregoing instrument was acknowledged before me this 2 h day of , J ( s
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Elevation Midstream, LLC, fdr and
on behalf of such limited liability company. .

1/ / S

Notary Public -

LEY ZEPESKI My commission c( ires: D} / &S— / 7 >
NOTARY PUBLIC ¥ corim P
STATE OF COLORADO Commission # ML

NOTARY ID 20184004172
MY COMMISSION EXPIRES JAN 25, 2022

[Signature Page to Memorandum of Agreement — Gas Gathering Agreement]
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Schedule A - Dedicated Area

Broomfield Dedicated Area

1. Township 3N 69W (Sections: All)
2. Township 3N 68W (Sections: All)
3. Township 2N 69W (Sections: All)
4. Township 2N 68W (Sections: All)
5. Township 2N 67W (Sections: All)
6. Township IN 69W (Sections: All)
7. Township 1N 68W (Sections: All)
8. Township IN 67W (Sections: All)
9. Township 1S 69W(Sections: All)

10. Township 1S 68W (Sections: All)

Hawkeye Dedicated Area

1. T3S R66W (Sections: All)
2. T3S R65W (Sections: All)
3. T3S R64W (Sections: All)
4. T3S R63W(Sections: All)
5. T4S R66W (Sections: All)
6. T4S R65W (Sections: All)
7. T4S R64W (Sections: All)
8. T4S R63W (Sections: All)
9. TSS R66W (Scctions: All)
10. TSS R65W (Sections: All)

11. TSS R64W (Sections: All)
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12. T5S R63W (Sections: All)
13. T6S R65W (Sections: All)
14. T6S R64W (Sections: All)
15. T6S R63W (Sections: All)
16. T6S R62W (Sections: All)
17. T2S R66W (Sections: All)

18. T2S R67W (Sections: All)
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Electronically Recorded

THE STATE OF COLORADO §
THE COUNTIES OF ADAMS, ARAPAHOE, BOULDER,

BROOMFIELD (COUNTY AND CITY), DENVER,
DOUGLAS, ELBERT AND WELD §

MEMORANDUM OF AGREEMENT

ELEVATION MIDSTREAM, LLC (“Elevation”) and EXTRACTION OIL & GAS, INC.
(“Producer”) are parties to that certain Gas Gathering and Compression Agreement (the
“Agreement”) dated effective July 3, 2018 (“Effective Date”). Capitalized terms used herein, but
not defined herein, have the meanings assigned to such terms in the Agreement.

Subject to the terms of the Agreement, Producer and its Affiliates (including 8 North
LLC and Axis Exploration, LLC) dedicated and committed, and do hereby dedicate and commit,
to Elevation, effective as of the Effective Date, the Dedicated Interests (whether now owned or
hereafter acquired) and the exclusive right to receive from Producer and its Affiliates all Gas
produced from the Dedicated Interests and the Other Interests, which are located in Adams,
Arapahoe, Boulder, Broomfield, Denver, Douglas, Elbert and Weld Counties, Colorado, and City
of Broomfield, Colorado, within the dedicated area described in the attached Schedule A, for a
period of fifteen (15) Years following the Substantial Completion Date, and then Year-to-Year
thereafter until terminated pursuant to the terms of the Agreement. As used herein, “Dedicated
Interests” means (i) Producer’s and/or its Affiliates’ interests now held in lands, mineral
interests, easements, leases, wells and Gas therein and thereunder, located in the dedicated area
described in the attached Schedule A, that are not subject to a Current Existing Dedication as of
the Effective Date and operated by Producer or its Affiliates and (ii) Producer’s and/or its
Affiliates’ interests hereafter acquired during the term of the Agreement in lands, mineral
interests, easements, leases, wells and Gas therein and thereunder in the dedicated area described
in the attached Schedule A that are operated by Producer or its Affiliates and not subject to an
existing conflicting dedication or commitment as of the date acquired.

Producer and its Affiliates acknowledge and agree that the dedication made under the
Agreement and herein, and the grant of servitude therein and herein, assigns and conveys to
Elevation a servitude in the nature of a real covenant which touches and concerns the Dedicated
Interests and are for the benefit of Elevation and its successors and permitted assigns.

Elevation and Producer desire to enter into, and record in the applicable county land
records, this memorandum in order to place all third parties on notice of the Agreement and the
interests of Producer and its Affiliates dedicated to Elevation thereunder and herein.

The terms and conditions referenced in this memorandum are more particularly described

in the Agreement, and are incorporated herein by reference. The Parties have agreed that this
memorandum is executed for the purpose of giving notice to all persons of Producer’s and its

Page 1
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Affiliates dedication and commitment to Elevation, and shall not amend or modify the
Agreement in any way. In the event of a conflict between this memorandum of agreement and
the Agreement, the Agreement shall govern in all respects.

This memorandum may be executed in any number of counterparts, all of which will be
considered together as one instrument.

[Remainder of page left intentionally blank.]
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PRODUCER:

EXTRACTION OIL & GAS, INC.

By: P b

Name: Russell T. Kelley, Jr.

Title: Chief Financial Officer

STATE OF %Mﬁb
COUNTY OF |Jipei )SS

The foregoing instrument was acknowledged before me this Z day of jbilfh

b

2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Extraction tion Oil & Gas, (I;IC for and
on behalf of such corporation.

et ){(a‘~
s Vi e - 3
? -l g
e

My commission expires: _/ / /c?/ (4114
Commission # g% L0O%2>

[Signature Page to Memorandum of Agreement — Gas Gathering Agreement]
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8 NORTH LLC (AFFILIATE OF PRODUCER}:

8§ NORTH LLC

7 e
By: /fé‘/@f //7

Name: Russell T. Kelley, Jr.

Title: Chief Financial Officer

STATE OF | ZJQ{M@( ) )
, ) ss:
COUNTY OF [Qﬂgw )

The foregoing instrument was acknowledged before me this Z & dayof
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of 8 North LLC, for and on befalf of

such limited liability company.

/ /" oy .,
b ol /Z%fﬁﬂ&{fvgé’ﬂ

My commissmn expires: / / ,{?‘)/ Der
Commission # Z0IP/Q0E7 x>

[Signature Page to Memorandum of Agreement — Gas Gathering Agreement]
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AXIS EXPLORATION, LLC (AFFILIATE OF PRODUCER}:

AXIS EXPLOI}.OATION, LLC

; 4 ;,/
By: /ﬂ,x?_j e '7{

Name: Russell T. Kelley, Jt:

Title: Chief Financial Officer

STATE OF CDlOl( odo )

8s:
COUNTY OF S OWEN )
The foregoing instrument was acknowledged before me this 2 rd day of JL) lgr[ ,

2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Axis Exploration, LLC, for arld on
behalf of such limited liability company.

HL:{ e Ef’” %'?f"i( L

Notary Publid ‘
HALEY ZEPESKI My commission expires: Of [ 3 S, / 22
NOTARY PUBLIC Commission # OIS OOL | T o

STATE OF COLORADO
NOTARY ID 20184004172
MY COMMISSION EXPIRES JAN 25, 2022

[Signature Page to Memorandum of Agreement Gas Gathering Agreement]
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ELEVATION:

ELEVATION MIDSTREAM, LLC

Name: Russell T. Kelley, Jr.

Title: Chief Financial Officer

STATE OF| Z}\ Ox( M)_l 0)
COUNTY OF m *

The foregoing instrument was acknowledged before me this 2 n day of |, JU( ,
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Elevation Midstream, LLC, fdr and

on behalf of such limited liability company. f , -
i e ) j‘,f’ | ‘? , .
H & i i B § Ve
I o ..4 j,a\ ;o f
Notary Public .
F:J%LFE\IQ\'ZEEEﬂg My commission ekpires: O] / &6" / 7
STATE OF COLORADO Commission# DI SO0 [F>-
NOTARY ID 20184004172
MY COMMISSION EXPIRES JAN 25, 2022

[Signature Page to Memorandum of Agreement — Gas Gathering Agreement]
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Broomfield Dedicated Area

8.

9.

Township 3N 69W (Sections:
Township 3N 68W (Sections:
Township 2N 69W (Sections:
Township 2N 68W (Sections:
Township 2N 67W (Sections:
Township 1N 69W (Sections:
Township 1N 68W (Sections:

Township 1N 67W (Sections:

D8101324

Schedule A - Dedicated Area

All)
All)
All)
Ally
Ally
All)
All)

All)

Township 1S 69W(Sections: All)

10. Township 1S 68W (Sections: All)

Hawkeve Dedicated Area

1.

2.

9.

T3S R66W (Sections: All)
T3S R65W (Sections: All)
T3S R64W (Sections: All)
T3S R63W(Sections: All)
T4S R66W (Sections: All)
T4S R65W (Sections: All)
T4S R64W (Sections: All)
T4S R63W (Sections: All)

T5S R66W (Sections: All)

10. T5S R65W (Sections: All)

11. T5S R64W (Sections: All)

Page 7
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12.

13.

14.

15.

16.

17.

18.

Case 20-50839-CSS Doc 21 Filed 09/15/20 Page 209 of 566

TS5S R63W (Sections: All)
T6S RO6SW (Sections: All)
T6S R64W (Sections: All)
T6S R63W (Sections: All)
T6S R62W (Sections: All)
T2S R66W (Sections: All)

T2S R67W (Sections: All)

D8101324

Page 8
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Electronically recorded in Boulder County Colorado. Recorded as received.

THE STATE OF COLORADO §
THE COUNTIES OF ADAMS, ARAPAHOE, BOULDER,

BROOMFIELD (COUNTY AND CITY), DENVER,
DOUGLAS, ELBERT AND WELD §

MEMORANDUM OF AGREEMENT

ELEVATION MIDSTREAM, LLC (“Elevation”) and EXTRACTION OIL & GAS, INC.
(“Producer”) are parties to that certain Gas Gathering and Compression Agreement (the
“Agreement”) dated effective July 3, 2018 (“Effective Date”). Capitalized terms used herein, but
not defined herein, have the meanings assigned to such terms in the Agreement.

Subject to the terms of the Agreement, Producer and its Affiliates (including 8 North
LLC and Axis Exploration, LLC) dedicated and committed, and do hereby dedicate and commit,
to Elevation, effective as of the Effective Date, the Dedicated Interests (whether now owned or
hereafter acquired) and the exclusive right to receive from Producer and its Affiliates all Gas
produced from the Dedicated Interests and the Other Interests, which are located in Adams,
Arapahoe, Boulder, Broomfield, Denver, Douglas, Elbert and Weld Counties, Colorado, and City
of Broomfield, Colorado, within the dedicated area described in the attached Schedule A, for a
period of fifteen (15) Years following the Substantial Completion Date, and then Year-to-Year
thereafter until terminated pursuant to the terms of the Agreement. As used herein, “Dedicated
Interests” means (i) Producer’s and/or its Affiliates’ interests now held in lands, mineral
interests, easements, leases, wells and Gas therein and thereunder, located in the dedicated area
described in the attached Schedule A, that are not subject to a Current Existing Dedication as of
the Effective Date and operated by Producer or its Affiliates and (ii) Producer’s and/or its
Affiliates’ interests hereafter acquired during the term of the Agreement in lands, mineral
interests, easements, leases, wells and Gas therein and thereunder in the dedicated area described
in the attached Schedule A that are operated by Producer or its Affiliates and not subject to an
existing conflicting dedication or commitment as of the date acquired.

Producer and its Affiliates acknowledge and agree that the dedication made under the
Agreement and herein, and the grant of servitude therein and herein, assigns and conveys to
Elevation a servitude in the nature of a real covenant which touches and concerns the Dedicated
Interests and are for the benefit of Elevation and its successors and permitted assigns.

Elevation and Producer desire to enter into, and record in the applicable county land
records, this memorandum in order to place all third parties on notice of the Agreement and the
interests of Producer and its Affiliates dedicated to Elevation thereunder and herein.

The terms and conditions referenced in this memorandum are more particularly described

in the Agreement, and are incorporated herein by reference. The Parties have agreed that this
memorandum is executed for the purpose of giving notice to all persons of Producer’s and its

Page 1
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Affiliates dedication and commitment to Elevation, and shall not amend or modify the
Agreement in any way. In the event of a conflict between this memorandum of agreement and
the Agreement, the Agreement shall govern in all respects.

This memorandum may be executed in any number of counterparts, all of which will be
considered together as one instrument.

[Remainder of page left intentionally blank. |
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PRODUCER:

EXTRACTION OIL & GAS, INC.

By:

Name: Russell T. Kelley, Jr.

Title: Chief Financial Officer

STATE OF C@UWEPD )
SS:
COUNTY OF ﬂm@ )

»
The foregoing instrument was acknowledged before me this Z day of _JL» 1{“

2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Extraction Oil & Gas,d{ié.,'for and
on behalf of such corporation.

3

PR ; 7)‘;,
/i
Netary Public -
My commission expires: _/ / ké)/ “o¢7
Commission # 2y H0%2®

Signature Page to Memorandum of Agreement — Gas Gathering Agreement
g
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8 NORTH LLC (AFFILIATE OF PRODUCER}:

8§ NORTH LLC

7 e
By: /fé‘/@f //7

Name: Russell T. Kelley, Jr.

Title: Chief Financial Officer

STATE OF | ZJQ{M@( ) )
, ) ss:
COUNTY OF [Qﬂgw )

The foregoing instrument was acknowledged before me this Z & dayof
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of 8 North LLC, for and on befalf of

such limited liability company.

/ /" oy .,
b ol /Z%fﬁﬂ&{fvgé’ﬂ

My commisswn expires: / / ,{?‘)/ Der
Commission # Z0IP/Q0L7 x>

[Signature Page to Memorandum of Agreement — Gas Gathering Agreement]
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AXIS EXPLORATION, LLC (AFFILIATE OF PRODUCER}:

AXIS EXPLOI};\TION, LLC

> Y
p " “‘ ’ /
By: ,/ﬂ ZW e "r s '7/ ‘

Name: Russell T. Kelley, Jt:

Title: Chief Financial Officer

STATE OF CDlOl( odo )

8s:
COUNTY OF S OWEN )
The foregoing instrument was acknowledged before me this 2 rd day of JL) lgr[ ,

2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Axis Exploration, LLC, for arld on
behalf of such limited liability company.

HL:{ e Ef’” %'?f"i( L

Notary Publid ‘
HALEY ZEPESKI My commission expires: Of [ 3 S, / 22
NOTARY PUBLIC Commission # OIS OOL | T o

STATE OF COLORADO
NOTARY ID 20184004172
MY COMMISSION EXPIRES JAN 25, 2022

[Signature Page to Memorandum of Agreement Gas Gathering Agreement]
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ELEVATION:

ELEVATION MIDSTREAM, LLC

Name: Russell T. Kelley, Jr.

Title: Chief Financial Officer

STATE OF| Z}\ Ox( M)_l 0)
COUNTY OF m *

The foregoing instrument was acknowledged before me this 2 n day of |, JU( ,
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Elevation Midstream, LLC, fdr and

on behalf of such limited liability company. f , -
i e ) j‘,f’ | ‘? , .
H & i i B § Ve
I o ..4 j,a\ ;o f
Notary Public .
F:J%LFE\IQ\'ZEEEﬂg My commission ekpires: O] / &6" / 7
STATE OF COLORADO Commission# DI SO0 [F>-
NOTARY ID 20184004172
MY COMMISSION EXPIRES JAN 25, 2022

[Signature Page to Memorandum of Agreement — Gas Gathering Agreement]
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Broomfield Dedicated Area

8.

9.

Township 3N 69W (Sections:
Township 3N 68W (Sections:
Township 2N 69W (Sections:
Township 2N 68W (Sections:
Township 2N 67W (Sections:
Township 1N 69W (Sections:
Township 1N 68W (Sections:

Township 1IN 67W (Sections:

03680925

Schedule A - Dedicated Area

All)
All)
All)
All)
All)
All)
All)

All

Township 1S 69W (Sections: All)

10. Township 1S 68W (Sections: All)

Hawkeye Dedicated Area

L.

2.

8.

0.

T3S R66W (Sections: All)
T3S R65W (Sections: All)
T3S R64W (Sections: All)
T3S R63W(Sections: All)
T4S R66W (Sections: All)
T4S R65W (Sections: All)
T4S R64W (Sections: All)
T4S R63W (Sections: All)

TS5S R66W (Sections: All)

10. TSS R65W (Sections: All)

11. TSS R64W (Sections: All)

Page 7
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12.

13.

14.

15.

16.

17.

18.
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T5S R63W (Sections:
T6S R65SW (Sections:
T6S R64W (Sections:
T6S R63W (Sections:
T6S R62W (Sections:
T2S R66W (Sections:

T2S R67TW (Sections:

All)
All)
All)
All)
All)
All)

All)

03680925

Page 8
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Broomfield City & County of

THE STATE OF COLORADO §
8

THE COUNTIES OF ADAMS, ARAPAHOE, BOULDER,

BROOMFIELD (COUNTY AND CITY), DENVER,

DOUGLAS, ELBERT AND WELD 8

MEMORANDUM OF AGREEMENT

ELEVATION MIDSTREAM, LLC (“Elevation”) and EXTRACTION OIL & GAS, INC.
(“Producer”) are parties to that certain Gas Gathering and Compression Agreement (the
“Agreement”) dated effective July 3, 2018 (“Effective Date™). Capitalized terms used herein, but
not defined herein, have the meanings assigned to such terms in the Agreement.

Subject to the terms of the Agreement, Producer and its Affiliates (including 8 North
LLC and Axis Exploration, LLC) dedicated and committed, and do hereby dedicate and commit,
to Elevation, effective as of the Effective Date, the Dedicated Interests (whether now owned or
hereafter acquired) and the exclusive right to receive from Producer and its Affiliates all Gas
produced from the Dedicated Interests and the Other Interests, which are located in Adams,
Arapahoe, Boulder, Broomfield, Denver, Douglas, Elbert and Weld Counties, Colorado, and City
of Broomfield, Colorado, within the dedicated area described in the attached Schedule A, for a
period of fifteen (15) Years following the Substantial Completion Date, and then Year-to-Year
thereafter until terminated pursuant to the terms of the Agreement. As used herein, “Dedicated
Interests” means (i) Producer’s and/or its Affiliates’ interests now held in lands, mineral
interests, easements, leases, wells and Gas therein and thereunder, located in the dedicated area
described in the attached Schedule A, that are not subject to a Current Existing Dedication as of
the Effective Date and operated by Producer or its Affiliates and (ii) Producer’s and/or its
Affiliates’ interests hereafter acquired during the term of the Agreement in lands, mineral
interests, easements, leases, wells and Gas therein and thereunder in the dedicated area described
in the attached Schedule A that are operated by Producer or its Affiliates and not subject to an
existing conflicting dedication or commitment as of the date acquired.

Producer and its Aftiliates acknowledge and agree that the dedication made under the
Agreement and herein, and the grant of servitude therein and herein, assigns and conveys to
Elevation a servitude in the nature of a real covenant which touches and concerns the Dedicated
Interests and are for the benefit of Elevation and its successors and permitted assigns.

Elevation and Producer desire to enter into, and record in the applicable county land
records, this memorandum in order to place all third parties on notice of the Agreement and the
interests of Producer and its Affiliates dedicated to Elevation thereunder and herein.

The terms and conditions referenced in this memorandum are more particularly described

in the Agreement, and are incorporated herein by reference. The Parties have agreed that this
memorandum is executed for the purpose of giving notice to all persons of Producer’s and its
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Affiliates dedication and commitment to Elevation, and shall not amend or modify the
Agreement in any way. In the event of a conflict between this memorandum of agreement and
the Agreement, the Agreement shall govern in all respects.

This memorandum may be executed in any number of counterparts, all of which will be
considered together as one instrument.

[Remainder of page left intentionally blank. ]
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PRODUCER:

EXTRACTION OIL & GAS, INC.

By:

Name: Russell T. Kelley, Jr.

Title; Chief Financial Officer

STATE OF %}Wﬂx) )

} ss:
COUNTY OF )

2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Extraction O1l & Gas,ﬂic.,'?‘or and
on behalf of such corporation.

[/
The foregoing instrument was acknowledged before me this Z day of 4'.;[_1{‘ ,

P g / ’ e ; -
g /ﬁ’: _/'Lv(‘_,'é’l—j/
Nosary Public

My commission expires: [ /[cﬁ W
Commission #  fizg AOF2w>

[Signature Page to Memorandum of Agreement — Gas Gathering Agreement]
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8 NORTH LLC (AFFILIATE OF PRODUCER):

8 NORTH LLC

Name: Russell T. Kelley, Jr.

Title: Chief Financial Officer

stateor (e
) ss:
COUNTY OF Qﬂg% )

The foregoing instrument was acknowledged before me this Z _ & dayof / Dk
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of 8 North LLC, for and on befalf of
such limited liability company.

My commission expires: / f / pder
Commission # fd/&mg (03

[Signature Page to Memorandum of Agreement — Gas Gathering Agreement]
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AXIS EXPLORATION, LLC (AFFILIATE OF PRODUCER):

AXIS EXPLORATION LLC ,

G S 7

Name: Russell T. Kelley, Jr.

By:

Title: Chief Financial Officer

statE oF (Rlovado )
COUNTY OF L\ )SS

The foregoing instrument was acknowledged before me this day of k%
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Axis Exploratlon LLC, for and on

behalf of such limited liability company.

Notary Publi

}:‘AI?EY ZEPESKI My commission expires: Of [ &J 29’
STA‘IQE Sléyclallj.%lﬁlfbo Commission # 2DIFHOOH T TS

NOTARY ID 20184004172
MY COMMISSION EXPIRES JAN 25, 2022

[Signature Page to Memorandum of Agreement Gas Gathering Agreement]
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ELEVATION:

ELEVATION MIDSTREAM, LLC

/
Name: Russell T. Kelley, Jr.

Title: Chief Financial Officer

state oF DO 0 )
COUNTY OF m;/) >

The foregoing instrument was acknowledged before me this 2 h day of | it/ ( % ,
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Elevation Midstream, LLC, fdr and

on behalf of such limited liability company. ’ f . N
il L .""‘. } .
Notary Public !
%%%YZIE’EEEIKJ My commission vhpires: _ 0] /%\(/)}
STATE OF COLORADO Commission# FO\NJOOH 1F>
NOTARY 1D 20184004172
MY COMMISSION EXPIRES JAN 25, 2022

[Signature Page to Memorandum of Agreement — Gas Gathering Agreement]
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Schedule A - Dedicated Area

Broomfield Dedicated Area

1.

!‘-J

[}

Township 3N 69W (Sections: All)
Township 3N 68W (Sections: All)
Township 2N 69W (Sections: All)
Township 2N 68W (Sections: All)
Township 2N 67W (Sections: All)
Township IN 69W (Sections: All)
Township 1N 68W (Sections: All)
Township IN 67W (Sections; All)

Township 1S 69W(Sections: All)

10. Township 1S 68W (Sections: All)

Hawkeye Dedicated Area

1.

-['-J

|F%)

9.

T3S R66W (Sections: All)
T3S R65W (Sections: All)
T3S R64W (Sections: All)
T3S R63W(Sections: All)
T4S R66W (Sections: All)
T4S R65W (Sections: All)
T4S R64W (Sections: All)
T4S R63W (Sections: All)

TSS R66W (Sections: All)

10. T5S R65W (Sections: All)

11. T5S R64W (Sections: All)

Page 7
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14.

15.

16.

17.

18.
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. T5S R63W (Sections;
. T6S ROSW (Sections:
T6S R64W (Sections:
T6S R63W (Sections:
T6S R62W (Sections:
T2S R66W (Sections:

T2S R67W (Sections:

All)
All)
All)
All)
All)
All)

All)

2018011419 AG 10/12/2018 02:20 PM
Page 8 of 8
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THE STATE OF COLORADO §
THE COUNTIES OF ADAMS, ARAPAHOE, BOULDER,

BROOMFIELD (COUNTY AND CITY), DENVER,
DOUGLAS, ELBERT AND WELD §

MEMORANDUM OF AGREEMENT

ELEVATION MIDSTREAM, LLC (“Elevation”) and EXTRACTION OIL & GAS, INC.
(“Producer”) are parties to that certain Gas Gathering and Compression Agreement (the
“Agreement”) dated effective July 3, 2018 (“Effective Date”). Capitalized terms used herein, but
not defined herein, have the meanings assigned to such terms in the Agreement.

Subject to the terms of the Agreement, Producer and its Affiliates (including 8 North
LLC and Axis Exploration, LLC) dedicated and committed, and do hereby dedicate and commit,
to Elevation, effective as of the Effective Date, the Dedicated Interests (whether now owned or
hereafter acquired) and the exclusive right to receive from Producer and its Affiliates all Gas
produced from the Dedicated Interests and the Other Interests, which are located in Adams,
Arapahoe, Boulder, Broomfield, Denver, Douglas, Elbert and Weld Counties, Colorado, and City
of Broomfield, Colorado, within the dedicated area described in the attached Schedule A, for a
period of fifteen (15) Years following the Substantial Completion Date, and then Year-to-Year
thereafter until terminated pursuant to the terms of the Agreement. As used herein, “Dedicated
Interests” means (i) Producer’s and/or its Affiliates’ interests now held in lands, mineral
interests, easements, leases, wells and Gas therein and thereunder, located in the dedicated area
described in the attached Schedule A, that are not subject to a Current Existing Dedication as of
the Effective Date and operated by Producer or its Affiliates and (ii) Producer’s and/or its
Affiliates’ interests hereafter acquired during the term of the Agreement in lands, mineral
interests, easements, leases, wells and Gas therein and thereunder in the dedicated area described
in the attached Schedule A that are operated by Producer or its Affiliates and not subject to an
existing conflicting dedication or commitment as of the date acquired.

Producer and its Affiliates acknowledge and agree that the dedication made under the
Agreement and herein, and the grant of servitude therein and herein, assigns and conveys to
Elevation a servitude in the nature of a real covenant which touches and concerns the Dedicated
Interests and are for the benefit of Elevation and its successors and permitted assigns.

Elevation and Producer desire to enter into, and record in the applicable county land
records, this memorandum in order to place all third parties on notice of the Agreement and the
interests of Producer and its Affiliates dedicated to Elevation thereunder and herein.

The terms and conditions referenced in this memorandum are more particularly described

in the Agreement, and are incorporated herein by reference. The Parties have agreed that this
memorandum is executed for the purpose of giving notice to all persons of Producer’s and its

Page 1
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Affiliates dedication and commitment to Elevation, and shall not amend or modify the
Agreement in any way. In the event of a conflict between this memorandum of agreement and
the Agreement, the Agreement shall govern in all respects.

This memorandum may be executed in any number of counterparts, all of which will be
considered together as one instrument.

[Remainder of page left intentionally blank. |
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PRODUCER:

EXTRACTION OIL & GAS, INC.

By:

Name: Russell T. Kelley, Jr.

Title: Chief Financial Officer

STATE OF C@UWEPD )
SS:
COUNTY OF ﬂm@ )

»
The foregoing instrument was acknowledged before me this Z day of _JL» 1{“

2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Extraction Oil & Gas,d{ié.,'for and
on behalf of such corporation.

3

PR ; 7)‘;,
/i
Netary Public -
My commission expires: _/ / ké)/ “o¢7
Commission # 2y H0%2®

Signature Page to Memorandum of Agreement — Gas Gathering Agreement
g
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8 NORTH LLC (AFFILIATE OF PRODUCER}:

8§ NORTH LLC

7 e
By: /fé‘/@f //7

Name: Russell T. Kelley, Jr.

Title: Chief Financial Officer

STATE OF | ZJQ{M@( ) )
, ) ss:
COUNTY OF [Qﬂgw )

The foregoing instrument was acknowledged before me this Z & dayof
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of 8 North LLC, for and on befalf of

such limited liability company.

/ /" oy .,
b ol /Z%fﬁﬂ&{fvgé’ﬂ

My commisswn expires: / / ,{?‘)/ Der
Commission # Z0IP/Q0E7 x>

[Signature Page to Memorandum of Agreement — Gas Gathering Agreement]
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AXIS EXPLORATION, LLC (AFFILIATE OF PRODUCER}:

AXIS EXPLOIJ%ATION, LLC

i,
e i
g /

By: ,/5 ﬁf/ '7 ‘

Name: Russell T. Kelley, Jr:

Title: Chief Financial Officer

state oF (oloado

ss:
COUNTY OF S OWEN )
The foregoing instrument was acknowledged before me this 2 rd day of JL) lgr[ ,

2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Axis Exploration, LLC, for arld on
behalf of such limited liability company.

HL:{ e Ef’” %'?f"i( L

Notary Publid ‘
HALEY ZEPESKI My commission expires: Of [ 3 S, / 22
NOTARY PUBLIC Commission# OIS OOL | T o

STATE OF COLORADO
NOTARY ID 20184004172
MY COMMISSION EXPIRES JAN 25, 2022

[Signature Page to Memorandum of Agreement Gas Gathering Agreement]
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ELEVATION:

ELEVATION MIDSTREAM, LLC

Name: Russell T. Kelley, Jr.

Title: Chief Financial Officer

STATE OF| Z}\ Ox( M)_l 0)
COUNTY OF m *

The foregoing instrument was acknowledged before me this 2 n day of |, JU( ,
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Elevation Midstream, LLC, fdr and

on behalf of such limited liability company. f , p
H & i i B § Ve
I o ..4 j,a\ ;o f ;
Notary Public .
F:J%LFE\IQ\'ZEEEﬂg My commission ekpires: O] / &6" / 7
STATE OF COLORADO Commission# DI SO0 [F>-
NOTARY ID 20184004172
MY COMMISSION EXPIRES JAN 25, 2022

[Signature Page to Memorandum of Agreement — Gas Gathering Agreement]
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Broomfield Dedicated Area

—_

(%]

8.

9.

Township 3N 69W (Sections:
Township 3N 68W (Sections:
Township 2N 69W (Sections:
Township 2N 68W (Sections:
Township 2N 67W (Sections:
Township 1N 69W (Sections:
Township 1N 68W (Sections:

Township 1N 67W (Sections:

2018133012

Schedule A - Dedicated Area

All)
All)
All)
All)
All)
All)
All)

All)

Township 1S 69W(Sections: All)

10. Township 1S 68W (Sections: All)

Hawkeye Dedicated Area

I

2.

8.

9.

T3S R66W (Sections: All)
T3S R65W (Sections: All)
T3S R64W (Sections: All)
T3S R63W(Sections: All)
T4S R66W (Sections: All)
T4S R65W (Sections: All)
T4S R64W (Sections: All)
T4S R63W (Sections: All)

T5S R66W (Sections: All)

10. TSS R65W (Sections: All)

11. T5S R64W (Sections: All)

Page 7
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12.

13.

14.

15.

16.

17.

18.
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TS5S R63W (Sections
T6S R65W (Sections
T6S R64W (Sections
T6S R63W (Sections
T6S R62W (Sections
T2S R66W (Sections

T2S R67W (Sections

- All)
- All)
- All)
- All)
- All)
- All)

- All)

2018133012

Page 8

8of8
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THE STATE OF COLORADO §
THE COUNTIES OF ADAMS, ARAPAHOE, BOULDER,

BROOMFIELD (COUNTY AND CITY), DENVER,
DOUGLAS, ELBERT AND WELD §

MEMORANDUM OF AGREEMENT

ELEVATION MIDSTREAM, LLC (“Elevation”) and EXTRACTION OIL & GAS, INC.
(“Producer”) are parties to that certain Gas Gathering and Compression Agreement (the
“Agreement”) dated effective July 3, 2018 (“Effective Date”). Capitalized terms used herein, but
not defined herein, have the meanings assigned to such terms in the Agreement.

Subject to the terms of the Agreement, Producer and its Affiliates (including 8 North
LLC and Axis Exploration, LLC) dedicated and committed, and do hereby dedicate and commit,
to Elevation, effective as of the Effective Date, the Dedicated Interests (whether now owned or
hereafter acquired) and the exclusive right to receive from Producer and its Aftfiliates all Gas
produced from the Dedicated Interests and the Other Interests, which are located in Adams,
Arapahoe, Boulder, Broomfield, Denver, Douglas, Elbert and Weld Counties, Colorado, and City
of Broomfield, Colorado, within the dedicated area described in the attached Schedule A, for a
period of fifteen (15) Years following the Substantial Completion Date, and then Year-to-Year
thereafter until terminated pursuant to the terms of the Agreement. As used herein, “Dedicated
Interests” means (1) Producer’s and/or its Affiliates’ interests now held in lands, mineral
interests, easements, leases, wells and Gas therein and thereunder, located in the dedicated area
described in the attached Schedule A, that are not subject to a Current Existing Dedication as of
the Effective Date and operated by Producer or its Affiliates and (i1) Producer’s and/or its
Affiliates’ interests hereafter acquired during the term of the Agreement in lands, mineral
interests, easements, leases, wells and Gas therein and thereunder in the dedicated area described
in the attached Schedule A that are operated by Producer or its Affiliates and not subject to an
existing conflicting dedication or commitment as of the date acquired.

Producer and its Affiliates acknowledge and agree that the dedication made under the
Agreement and herein, and the grant of servitude therein and herein, assigns and conveys to
Elevation a servitude in the nature of a real covenant which touches and concerns the Dedicated
Interests and are for the benefit of Elevation and its successors and permitted assigns.

Elevation and Producer desire to enter into, and record in the applicable county land
records, this memorandum in order to place all third parties on notice of the Agreement and the
interests of Producer and its Affiliates dedicated to Elevation thereunder and herein.

The terms and conditions referenced in this memorandum are more particularly described

in the Agreement, and are incorporated herein by reference. The Parties have agreed that this
memorandum is executed for the purpose of giving notice to all persons of Producer’s and its

Page 1
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Affiliates dedication and commitment to Elevation, and shall not amend or modify the
Agreement in any way. In the event of a conflict between this memorandum of agreement and

the Agreement, the Agreement shall govern in all respects.

This memorandum may be executed in any number of counterparts, all of which will be
considered together as one instrument.

[Remainder of page left intentionally blank. |
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PRODUCER:
EXTRACTION OIL & GAS, INC.

s . :2 P
By: #/M S /

~
Name: Russell T. Kelley, Jr.

Title: Chief Financial Officer

STATE OF C@Wﬁeﬂb )
S§:
COUNTY OF ﬂm@ )

/.
The foregoing instrument was acknowledged before me this Z day of _}'_e[!fﬁ ,

2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Extraction Oil & Gas,dﬁé.f’for and
on behalf of such corporation.

o -

- 7 },f" . o

NOTARY ID 20154003200 My cbrpmission expires: / / W5/ ot o
: Commission # /5 L0%200

[Signature Page to Memorandum of Agreement — Gas Gathering Agreement]
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8 NORTH LLC (AFFILIATE OF PRODUCER):

8§ NORTHLLC

7 we
e //”

Name: Russell T. Kelley, Jr.

Title: Chief Financial Officer

STATE OF | Z]QM(L D )
COUNTY OF [szzgw

The foregoing instrument was acknowledged before me this Z & dayof /.

2018, by Russell T. Kelley, Jr., as Chief Financial Officer of 8 North LLC, for and on befialf of

such limited liability company.

NOTARY PUBLIC

ANGELA CHRISTINE NICKEL

STATE OF COLORADO
NOTARY 1D 20184003200
WY COMIRSSION EXPIRES JANUARY 1

My commission expires: / /£, / pet
Commission # ,Zdlﬁugmg"‘ L

[Signature Page to Memorandum of Agreement — Gas Gathering Agreement]
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AXIS EXPLORATION, LLC (AFFILIATE OF PRODUCER}:

AXIS EXPL OR%TION LLC

-
a7

By:

Name: Russell T. Kelley, Jr:

Title: Chief Financial Officer

STATE OF CD[DV odo )

) ss:

COUNTY OF EEKB exX )

The foregoing instrument was acknowledged before me this day of ’’’’’’’ %
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Axis Exploratlon LLC, for ald on
behalf of such limited liability company.

HL;! tffx_! xwg\ k L

Notary Publid
I-I"d%l'i'EY ZEPESKI My commission expires: O{ 1 3_/26}
STATE ?J?:YCI(;JLIJ.%HED 0 Commission# S0OIEHOOL L T o

NOTARY ID 20184004172
MY COMMISSION EXPIRES JAN 25, 2022

[Signature Page to Memorandum of Agreement Gas Gathering Agreement]
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ELEVATION:

ELEVATION MIDSTREAM, LLC

Name: Russell T. Kelley, Jr.

Title: Chief Financial Officer

STATE OF Z}\ O(l¢ iO )
COUNTY OF ﬁk)\m >

Page 239 of 566

The foregoing instrument was acknowledged before me this 2 h day of |, JU( ?f’ ,
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Elevation Midstream, LLC, fdr and

on behalf of such limited liability company.

HALEY ZEPESKI|
NOTARY PUBLIC
STATE OF COLORADO
NOTARY ID 20184004172
MY COMMISSION EXPIRES JAN 25, 2022

&/ULL i (LL ,,,,,,,,,,,,,,,,

Notary Publi /
M(;irgmrlrllis:i:on e‘.Zpires: D] / % § / 7 =
o100 52>

Commission # | O 11,

[Signature Page to Memorandum of Agreement — Gas Gathering Agreement]
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Schedule A - Dedicated Area

Broomfield Dedicated Area

—

Township 3N 69W (Sections: All)
2. Township 3N 68W (Sections: All)
3. Township 2N 69W (Sections: All)
4. Township 2N 68W (Sections: All)
5. Township 2N 67W (Sections: All)
6. Township 1IN 69W (Sections: All)
7. Township 1N 68W (Sections: All)
8. Township IN 67W (Sections: All)
9. Township 1S 69W(Sections: All)

10. Township 1S 68W (Sections: All)

Hawkeye Dedicated Area

1. T3S R66W (Sections: All)
2. T3S R65W (Sections: All)
3. T3S R64W (Sections: All)
4. T3S R63W(Sections: All)
5. T4S R66W (Sections: All)
6. T4S R65W (Sections: All)
7. T4S R64W (Sections: All)
8. T4S R63W (Sections: All)
9. TS5S R66W (Sections: All)
10. TSS R65W (Sections: All)

11. T5S R64W (Sections: All)

Page 7
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12. TSS R63W (Sections: All)
13. T6S R65W (Sections: All)
14. T6S R64W (Sections: All)
15. T6S R63W (Sections: All)
16. T6S R62W (Sections: All)
17. T2S R66W (Sections: All)

18. T2S R67W (Sections: All)
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THE STATE OF COLORADO §
THE COUNTIES OF ADAMS, ARAPAHOE, BOULDER,

BROOMFIELD (COUNTY AND CITY), DENVER,
DOUGLAS, ELBERT AND WELD §

MEMORANDUM OF AGREEMENT

ELEVATION MIDSTREAM, LLC (“Elevation”) and EXTRACTION OIL & GAS, INC.
(“Producer”) are parties to that certain Gas Gathering and Compression Agreement (the
“Agreement”) dated effective July 3, 2018 (“Effective Date™). Capitalized terms used herein, but
not defined herein, have the meanings assigned to such terms in the Agreement.

Subject to the terms of the Agreement, Producer and its Affiliates (including 8 North
LLC and Axis Exploration, LLC) dedicated and committed, and do hereby dedicate and commit,
to Elevation, effective as of the Effective Date, the Dedicated Interests (whether now owned or
hereafter acquired) and the exclusive right to receive from Producer and its Affiliates all Gas
produced from the Dedicated Interests and the Other Interests, which are located in Adams,
Arapahoe, Boulder, Broomfield, Denver, Douglas, Elbert and Weld Counties, Colorado, and City
of Broomfield, Colorado, within the dedicated area described in the attached Schedule A, for a
period of fifteen (15) Years following the Substantial Completion Date, and then Year-to-Year
thereafter until terminated pursuant to the terms of the Agreement. As used herein, “Dedicated
Interests” means (i) Producer’s and/or its Affiliates’ interests now held in lands, mineral
interests, easements, leases, wells and Gas therein and thereunder, located in the dedicated area
described in the attached Schedule A, that are not subject to a Current Existing Dedication as of
the Effective Date and operated by Producer or its Affiliates and (ii) Producer’s and/or its
Affiliates’ interests hereafter acquired during the term of the Agreement in lands, mineral
interests, easements, leases, wells and Gas therein and thereunder in the dedicated area described
in the attached Schedule A that are operated by Producer or its Affiliates and not subject to an
existing conflicting dedication or commitment as of the date acquired.

Producer and its Affiliates acknowledge and agree that the dedication made under the
Agreement and herein, and the grant of servitude therein and herein, assigns and conveys to
Elevation a servitude in the nature of a real covenant which touches and concerns the Dedicated
Interests and are for the benefit of Elevation and its successors and permitted assigns.

Elevation and Producer desire to enter into, and record in the applicable county land
records, this memorandum in order to place all third parties on notice of the Agreement and the
interests of Producer and its Affiliates dedicated to Elevation thereunder and herein.

The terms and conditions referenced in this memorandum are more particularly described

in the Agreement, and are incorporated herein by reference. The Parties have agreed that this
memorandum is executed for the purpose of giving notice to all persons of Producer’s and its

Page 1
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Affiliates dedication and commitment to Elevation, and shall not amend or modify the
Agreement in any way. In the event of a conflict between this memorandum of agreement and
the Agreement, the Agreement shall govern in all respects.

This memorandum may be executed in any number of counterparts, all of which will be
considered together as one instrument.

[Remainder of page left intentionally blank.]
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PRODUCER:

EXTRACTION OIL & GAS, INC.

By:

Name: Russell T. Kelley, Jr.

Title: Chief Financial Officer

STATE OF C@UWEPD )
SS:
COUNTY OF ﬂm@ )

The foregoing instrument was acknowledged before me this Z dayof _ JLi4
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Extraction Oil & Gas,d{lc.,'%or and
on behalf of such corporation.

3

PR ; 7)‘;,
bk
Netary Public -
My commission expirps: / /ké) 0¥z
Commission # 2y H0%2®

Signature Page to Memorandum of Agreement — Gas Gathering Agreement
g
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8 NORTH LLC (AFFILIATE OF PRODUCER}:

8§ NORTH LLC

7 e
By: /fé‘/@f //7

Name: Russell T. Kelley, Jr.

Title: Chief Financial Officer

STATE OF | ZJQ{M@( ) )
, ) ss:
COUNTY OF [Qﬂgw )

The foregoing instrument was acknowledged before me this Z _ & dayof /!
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of 8 North LLC, for and on befalf of
such limited liability company.

My commisswn expires: / / ,{?‘)/ Der
Commission # Z0IP/Q0L7 x>

[Signature Page to Memorandum of Agreement — Gas Gathering Agreement]
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AXIS EXPLORATION, LLC (AFFILIATE OF PRODUCER}:

AXIS EXPLOI%\TION , LLC

; 4 ;,/
By: /ﬂ,x?_j e '7{

Name: Russell T. Kelley, Jt:

Title: Chief Financial Officer

STATE OF CDlOl( odo )

ss:
COUNTY OF S OWEN )
The foregoing instrument was acknowledged before me this 2 rd day of JL) lgr[ ,

2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Axis Exploration, LLC, for arld on
behalf of such limited liability company.

HL:{ e Ef’” %'?f"i( L

Notary Publid ‘
HALEY ZEPESKI My commission expires: Oj [ 3 S, / 22
NOTARY PUBLIC Commission # OIS OOL | T o

STATE OF COLORADO
NOTARY ID 20184004172
MY COMMISSION EXPIRES JAN 25, 2022

[Signature Page to Memorandum of Agreement Gas Gathering Agreement]
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ELEVATION:

ELEVATION MIDSTREAM, LLC

f Ll :f%
Name: Russell T. Kelley, Jr.

Title: Chief Financial Officer

STATE OF| Z}\ Ox( M)_l 0)
COUNTY OF m *

The foregoing instrument was acknowledged before me this 2 n day of |, JU( ,
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Elevation Midstream, LLC, fdr and

on behalf of such limited liability company. f , -
; [ |,-"' A
Notary Public .
F:J%LFE\IQ\'ZEEEﬂg My commission ¢xpires: DI / &6" / 7 =
STATE ?)F COLORADO Commission# . J0O\ OO 1T >
NOTARY ID 20184004172
MY COMMISSION EXPIRES JAN 25, 2022

[Signature Page to Memorandum of Agreement — Gas Gathering Agreement]
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Schedule A - Dedicated Area

Broomfield Dedicated Area

1. Township 3N 69W (Sections: All)
2. Township 3N 68W (Sections: All)
3. Township 2N 69W (Sections: All)
4. Township 2N 68W (Sections: All)
S. Township 2N 67W (Sections: All)
6. Township IN 69W (Sections: All)
7. Township 1IN 68W (Sections: All)
8. Township 1IN 67W (Sections: All)
9. Township 1S 69W(Sections: All)

10. Township 1S 68W (Sections: All)

Hawkeve Dedicated Area

1. T3S R66W (Sections: All)
2. T3S R65W (Sections: All)
3. T3S R64W (Sections: All)
4. T3S R63W(Sections: All)
S. T4S R66W (Sections: All)
6. T4S R65W (Sections: All)
7. T4S R64W (Sections: All)
8. T4S R63W (Sections: All)
9. TS5S R66W (Sections: All)
10. TSS R65W (Sections: All)

11. TSS R64W (Sections: All)
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12.

13.

14.

15.

16.

17.

18.
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T5S R63W (Sections:
T6S R65W (Sections:
T6S R64W (Sections:
T6S R63W (Sections:
T6S R62W (Sections:
T2S R66W (Sections:

T2S R67W (Sections:

All)
All)
All)
Ally
All)
All

All)

581192 B: 789 P: 992 MOA
10/15/2018 04:44:24 PM Page 8 of 8 R: $48.00 D:
Dallas Schroeder Clerk/Recorder, Elbert County, CO
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THE STATE OF COLORADO §
THE COUNTIES OF ADAMS, ARAPAHOE, BOULDER,

BROOMFIELD (COUNTY AND CITY), DENVER,
DOUGLAS, ELBERT AND WELD §

MEMORANDUM OF AGREEMENT

ELEVATION MIDSTREAM, LLC (“Elevation”) and EXTRACTION OIL & GAS, INC.

(“Producer ) are parties to that certain Gas Gathering and Compression Agreement (the

“Agreement”) dated effective July 3, 2018 (“Effective Date™). Capitalized terms used herein, but
not defined herein, have the meanings assigned to such terms in the Agreement.

Subject to the terms of the Agreement, Producer and its Affiliates (including 8 North
LLC and Axis Exploration, LLC) dedicated and committed, and do hereby dedicate and commit,
to Elevation, effective as of the Effective Date, the Dedicated Interests (whether now owned or
hereafter acquired) and the exclusive right to receive from Producer and its Affiliates all Gas
produced from the Dedicated Interests and the Other Interests, which are located in Adams,
Arapahoe, Boulder, Broomfield, Denver, Douglas, Elbert and Weld Counties, Colorado, and City
of Broomfield, Colorado, within the dedicated area described in the attached Schedule A, for a
period of fifteen (15) Years following the Substantial Completion Date, and then Year-to-Year
thereafter until terminated pursuant to the terms of the Agreement. As used herein, “Dedicated
Interests” means (i) Producer’s and/or its Affiliates’ interests now held in lands, mineral
interests, easements, leases, wells and Gas therein and thereunder, located in the dedicated area
described in the attached Schedule A, that are not subject to a Current Existing Dedication as of
the Effective Date and operated by Producer or its Affiliates and (i1) Producer’s and/or its
Affiliates’ interests hereafter acquired during the term of the Agreement in lands, mineral
interests, easements, leases, wells and Gas therein and thereunder in the dedicated area described
in the attached Schedule A that are operated by Producer or its Affiliates and not subject to an
existing conflicting dedication or commitment as of the date acquired.

Producer and its Affiliates acknowledge and agree that the dedication made under the
Agreement and herein, and the grant of servitude therein and herein, assigns and conveys to
Elevation a servitude in the nature of a real covenant which touches and concerns the Dedicated
Interests and are for the benefit of Elevation and its successors and permitted assigns.

Elevation and Producer desire to enter into, and record in the applicable county land
records, this memorandum in order to place all third parties on notice of the Agreement and the
interests of Producer and its Affiliates dedicated to Elevation thereunder and herein.

The terms and conditions referenced in this memorandum are more particularly described

in the Agreement, and are incorporated herein by reference. The Parties have agreed that this
memorandum is executed for the purpose of giving notice to all persons of Producer’s and its
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Page 2 of 8

Affiliates dedication and commitment to Elevation, and shall not amend or modify the
Agreement in any way. In the event of a conflict between this memorandum of agreement and
the Agreement, the Agreement shall govern in all respects.

This memorandum may be executed in any number of counterparts, all of which will be
considered together as one instrument.

[Remainder of page left intentionally blank.]
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PRODUCER:

EXTRACTION OIL & GAS, INC.

By:

Page 3 of 8

Name: Russell T. Kelley, Jr.

Title: Chief Financial Officer

STATE OF C@UWEPD )
SS:
COUNTY OF ﬂm@ )

The foregoing instrument was acknowledged before me this Z dayof 1L
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Extraction Oil & Gas,d{w.,'

on behalf of such corporation.

£l
for and

3

PR ; 7)‘;,
/Al
Netary Public -
My commission expires: / /ké) 0¥z

Commission # 2y H0%2®

[Signature Page to Memorandum of Agreement — Gas Gathering Agreement]
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8 NORTH LLC (AFFILIATE OF PRODUCER}:

8§ NORTH LLC

7 e
By: /fé‘/@f //7

Name: Russell T. Kelley, Jr.

Title: Chief Financial Officer

STATE OF | ZJQ{M@( ) )
, ) ss:
COUNTY OF [Qﬂgw )

The foregoing instrument was acknowledged before me this Z & dayof
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of 8 North LLC, for and on befalf of

such limited liability company.

/ /" oy .,
b ol /Z%fﬁﬂ&{fvgé’ﬂ

My commisswn expires: / / ,{?‘)/ Der
Commission # Z0IP/Q0E7 x>

[Signature Page to Memorandum of Agreement — Gas Gathering Agreement]
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AXIS EXPLORATION, LLC (AFFILIATE OF PRODUCER}:

AXIS EXPLOI/%TION , LLC

; 4 ;,/
By: /ﬂ,x?_j e '7{

Name: Russell T. Kelley, Jr.

Title: Chief Financial Officer

STATE OF CDlOl( odo )

ss:
COUNTY OF S OWEN )
The foregoing instrument was acknowledged before me this 2 rd day of JL) lgr[ ,

2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Axis Exploration, LLC, for arld on
behalf of such limited liability company.

HL:{ e Ef’” %'?f"i( L

Notary Publid ‘
HALEY ZEPESKI My commission expires: Of / 3 S, / 22
NOTARY PUBLIC Commission# OIS OOL | T o

STATE OF COLORADO
NOTARY ID 20184004172
MY COMMISSION EXPIRES JAN 25, 2022

[Signature Page to Memorandum of Agreement Gas Gathering Agreement]
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ELEVATION:

ELEVATION MIDSTREAM, LLC

f Ll :f%
Name: Russell T. Kelley, Jr.

Title: Chief Financial Officer

STATE OF| Z}\ Ox( M)_l 0)
COUNTY OF m *

The foregoing instrument was acknowledged before me this 2 n day of |, JU( ,
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Elevation Midstream, LLC, fdr and

on behalf of such limited liability company. f , -
; [ |,-"' A
Notary Public .
F:J%LFE\IQ\'ZEEEﬂg My commission ¢xpires: DI / &6" / 7 =
STATE ?)F COLORADO Commission# . J0O\ OO 1T >
NOTARY ID 20184004172
MY COMMISSION EXPIRES JAN 25, 2022

[Signature Page to Memorandum of Agreement — Gas Gathering Agreement]
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Schedule A - Dedicated Area

Broomfield Dedicated Area

1. Township 3N 69W (Sections: All)
2. Township 3N 68W (Sections: All)

Township 2N 69W (Sections: All)

(%]

4. Township 2N 68W (Sections: All)
5. Township 2N 67W (Sections: All)
6. Township IN 69W (Sections: All)
7. Township 1IN 68W (Sections: All)
8. Township IN 67W (Sections: All)
9. Township 1S 69W(Sections: All)

10. Township 1S 68W (Sections: All)

Hawkeyve Dedicated Area

1. T3S R66W (Sections: All)
2. T3S R65W (Sections: All)
3. T3S R64W (Sections: All)
4. T3S R63W(Sections: All)
5. T4S R66W (Sections: All)
6. T4S R65W (Sections: All)
7. T4S R64W (Sections: All)
8. T4S R63W (Sections: All)
9. T5S R66W (Sections: All)
10. T5S R65W (Sections: All)

11. T5S R64W (Sections: All)
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12.

13.

14.

15.

16.

17.

18.

Case 20-50839-CSS Doc 21 F443829715/20/1 2P T2/ 2% B

T5S R63W (Sections
T6S R65W (Sections
T6S R64W (Sections
T6S R63W (Sections
T6S R62W (Sections
T2S R66W (Sections

T2S R67W (Sections

L All)
L All
L All)
L All)
- All)
L All

L All)

Page 8 of 8
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THE STATE OF COLORADO §
THE COUNTIES OF ADAMS, ARAPAHOE, BOULDER,

BROOMEFIELD (COUNTY AND CITY), DENVER,
DOUGLAS, ELBERT AND WELD §

MEMORANDUM OF AGREEMENT

ELEVATION MIDSTREAM, LLC (“Elevation”) and EXTRACTION OIL & GAS, INC.

( ‘Producer™) are parties to that certain Crude Oil Gathering and Stabilization Agreement (the

“Agreement”) dated effective July 3. 2018 (“Effective Date”). Capitalized terms used herein, but
not defined herein, have the meanings assigned to such terms in the Agreement.

Subject to the terms of the Agreement, Producer and its Affiliates (including 8 North
LLC and Axis Exploration, LLC) dedicated and committed, and do hereby dedicate and commit,
to Elevation, effective as of the Effective Date, the Dedicated Interests (whether now owned or
hereafter acquired) and the exclusive right to receive from Producer and its Affiliates all Crude
Oil produced from the Dedicated Interests and the Other Interests, which are located in Adams,
Arapahoe, Boulder, Broomfield, Denver, Douglas, Elbert and Weld Counties, Colorado, and City
of Broomfield, Colorado, within the dedicated area described in the attached Schedule A, for a
period of fifteen (15) Years following the Substantial Completion Date, and then Year-to-Year
thereafter until terminated pursuant to the terms of the Agreement. As used herein, “Dedicated
Interests” means (i) Producer’s and/or its Affiliates’ interests now held in lands, mineral
interests, easements, leases, wells and Crude Oil therein and thereunder, located in the dedicated
area described in the attached Schedule A, that are not subject to a Current Existing Dedication
as of the Effective Date and operated by Producer or its Affiliates and (ii) Producer’s and/or its
Affiliates’ interests hereafter acquired during the term of the Agreement in lands, mineral
interests, easements, leases, wells and Crude Oil therein and thereunder in the dedicated area
described in the attached Schedule A that are operated by Producer or its Affiliates and not
subject to an existing conflicting dedication or commitment as of the date acquired.

Producer and its Affiliates acknowledge and agree that the dedication made under the
Agreement and herein, and the grant of servitude therein and herein, assigns and conveys to
Elevation a servitude in the nature of a real covenant which touches and concemns the Dedicated
Interests and are for the benefit of Elevation and its successors and permitted assigns.

Elevation and Producer desire to enter into, and record in the applicable county land
records, this memorandum in order to place all third parties on notice of the Agreement and the
interests of Producer and its Affiliates dedicated to Elevation thereunder and herein.

The terms and conditions referenced in this memorandum are more particularly described

in the Agreement, and are incorporated herein by reference. The Parties have agreed that this
memorandum is executed for the purpose of giving notice to all persons of Producer’s and its
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Affiliates dedication and commitment to Elevation, and shall not amend or modify the
Agreement in any way. In the event of a conflict between this memorandum of agreement and
the Agreement, the Agreement shall govern in all respects.

This memorandum may be executed in any number of counterparts, all of which will be
considered together as one instrument.

[Remainder of page left intentionally blank.]
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PFRODUCER:

EXTRACTION OIL & GAS, INC.

Name: Russell T. Kelley, Jr. |

Title: Chief Financial Officer

STATE OF M )

) ss:
COUNTY OF [/ )

The foregoing instrument was acknowledged before me this Z _& dayof L(b
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Extraction tion Oil & Gas™Mnc., for and

on behalf of such corporation.
\mary Public

My commission expires: [ / [ep ey
Commission # B/B400Z; o>

i

R e

§ g

[Signature Page to Memorandum of Agreement — Crude Oil Gathering Agreement]
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8 NORTH LLC (AFFILIATE OF PRODUCER;:

8§ NORTHLLC

Name: Russell T. Kelley, Jr.

Title: Chief Financial Officer

STATE OF @ﬂmﬁo )

) ss:

COUNTY OF Q{LU@{_L_ )

The foregoing instrument was acknowledged before me this 2 day of th[fé’ o,
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of 8 North LLC, for anY on behalf of
such limited liability company.

Neffary Public

My commission expires: ¢ // f/ Zoed
Commission# Zj#$00z2a>

T

[Signature Page to Memorandum of Agreement - Crude Oil Gathering Agreement]
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AXIS EXPLORATION. LL.C (AFFILIATE OF PRODUCER:

AXIS EXPLORATION, L

By:
Name: Russell T. Kelley, Jr.

Title: Chief Financial Officer

STATE OF @Q{g@_ )
COUNTY OF [ )Ss'

The foregoing instrument was acknowledged before me this 7 day of /I.) /(A"‘ ,
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Axis Exploration, L1¥, for and on
behalf of such limited liability company.

e

seerfary Public / _
My commission expires: _ { :_/ﬁ/ G

Commission# ¥ EY 003202

[Signature Page to Memorandum of Agreement — Crude Oil Gathering Agreement]
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ELEVATION:

ELEVATION MIDSTREAM, LLC

Name: Russell T. Kelley, I

Title: Chief Financial Officer

STATE OF fgl&w@ )
) ss:
COUNTY OF [2{14@/ )

The foregoing instrument was acknowledged before me this Z day of Jl‘é’
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Elevation Midstream, 1. C, for and
on behalf of such limited liability company.

A e ]
\L4fy Public o
My commission expires: { ;’l& /o

Commission # _ N4 p03200

[Signature Page to Memorandum of Agreement — Crude Oil Gathering Agreement]
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Schedule A - Dedicated Area

Broomfield Dedicated Area

1. Township 3N 69W (Sections: All)
2. Township 3N 68W (Sections: All)
3. Township 2N 69W (Sections: All)
4. Township 2N 68W (Sections: All)
5. Township 2N 67W (Sections: All)
6. Township 1N 69W (Sections: All)
7. Township 1IN 68W (Sections: All)
8. Township IN 67W (Sections: All)
9. Township 1S 69W(Sections: All)

10. Township 1S 68W (Sections: All)

Hawkeye Dedicated Area

1. T3S R66W (Sections: All)
2. T3S R65W (Sections: All)

T3S R64W (Sections: All)

(OS]

4. T3S R63W(Sections: All)
5. T4S R66W (Sections: All)
6. T4S R65SW (Sections: All)
7. T4S R64W (Sections: All)
8. T4S R63W (Sections: All)
9. TS5S R66W (Sections: All)
10. TSS R65W (Sections: All)

11 TSS R64W (Sections: All)
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12. TSS R63W (Sections: All)
13. T6S R65W (Sections: All)
14. T6S R64W (Sections: All)
15. T6S R63W (Sections: All)
16. ToS RO62W (Sections: All)
17. T2S R66W (Sections: All)

18. T2S R67TW (Sections: All)
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Electronically Recorded

THE STATE OF COLORADO §
THE COUNTIES OF ADAMS, ARAPAHOE, BOULDER,

BROOMFIELD (COUNTY AND CITY), DENVER,
DOUGLAS, ELBERT AND WELD §

MEMORANDUM OF AGREEMENT

ELEVATION MIDSTREAM, LLC (“Elevation”) and EXTRACTION OIL & GAS, INC.
(“Producer™) are parties to that certain Crude Oil Gathering and Stabilization Agreement (the
“Agreement”) dated effective July 3, 2018 (“Effective Date”). Capitalized terms used herein, but
not defined herein, have the meanings assigned to such terms in the Agreement.

Subject to the terms of the Agreement, Producer and its Affiliates (including 8 North
LLC and Axis Exploration, LLC) dedicated and committed, and do hereby dedicate and commit,
to Elevation, effective as of the Effective Date, the Dedicated Interests (whether now owned or
hereafter acquired) and the exclusive right to receive from Producer and its Affiliates all Crude
Oil produced from the Dedicated Interests and the Other Interests, which are located in Adams,
Arapahoe, Boulder, Broomfield, Denver, Douglas, Elbert and Weld Counties, Colorado, and City
of Broomfield, Colorado, within the dedicated area described in the attached Schedule A, for a
period of fifteen (15) Years following the Substantial Completion Date, and then Year-to-Year
thereafter until terminated pursuant to the terms of the Agreement. As used herein, “Dedicated
Interests” means (i) Producer’s and/or its Affiliates’ interests now held in lands, mineral
interests, easements, leases, wells and Crude Oil therein and thereunder, located in the dedicated
area described in the attached Schedule A, that are not subject to a Current Existing Dedication
as of the Effective Date and operated by Producer or its Affiliates and (i1) Producer’s and/or its
Affiliates’ interests hereafter acquired during the term of the Agreement in lands, mineral
interests, easements, leases, wells and Crude Oil therein and thereunder in the dedicated area
described in the attached Schedule A that are operated by Producer or its Affiliates and not
subject to an existing conflicting dedication or commitment as of the date acquired.

Producer and its Affiliates acknowledge and agree that the dedication made under the
Agreement and herein, and the grant of servitude therein and herein, assigns and conveys to
Elevation a servitude in the nature of a real covenant which touches and concerns the Dedicated
Interests and are for the benefit of Elevation and its successors and permitted assigns.

Elevation and Producer desire to enter into, and record in the applicable county land
records, this memorandum in order to place all third parties on notice of the Agreement and the
interests of Producer and its Affiliates dedicated to Elevation thereunder and herein.

The terms and conditions referenced in this memorandum are more particularly described

in the Agreement, and are incorporated herein by reference. The Parties have agreed that this
memorandum is executed for the purpose of giving notice to all persons of Producer’s and its

Page 1
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Affiliates dedication and commitment to Elevation, and shall not amend or modify the
Agreement in any way. In the event of a conflict between this memorandum of agreement and
the Agreement, the Agreement shall govern in all respects.

This memorandum may be executed in any number of counterparts, all of which will be
considered together as one instrument.

[Remainder of page left intentionally blank.]
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PRODUCER:

EXTRACTION OIL & GAS, INC.

By:
Name: Russell T. Kelley, Jr. ’

Title: Chief Financial Officer

STATE OF {4 l@@ )

) ss:

COUNTY OF l%ggﬂ )
The foregoing instrument was acknowledged before me this 7 & dayof jif/ i

2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Extraction tion Oil & Gas'“lnc., for and
~ S
o

on behalf of such corporation.
Nfary Public

My commission expires: / [ép/ ey
Commission # 5)194()03"29

[Signature Page to Memorandum of Agreement — Crude Oil Gathering Agreement]
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8 NORTH LLC (AFFILIATE OF PRODUCER}:

S NORTHLLC
By: ///¢\1f kg{/f

Name: Russell T. Kelley, Jr./’

Title: Chief Financial Officer

STATE OF (eloiads )
ss:
COUNTY OF IM/L )
The foregoing instrument was acknowledged before me this 2 day of !o‘[‘{i ,

2018, by Russell T. Kelley, Jr., as Chief Financial Officer of 8 North LLC, for and"on behalf of
such limited liability company.

ANGELA CHRISTINE NICKEL //{ /{( s 4[

NOTARY PUBLIC (mt%ry Public -
NSJ\QATEYOIS%LM My commission expires: _ / Aﬁ/ Zoe«
Y COMMSSION EXPIRES Commission # £0/8400%200

[Signature Page to Memorandum of Agreement — Crude Oil Gathering Agreement]
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AXIS EXPLORATION, LLC (AFFILIATE OF PRODUCER):

AXIS EXPLORATION, LLC

Name: Russell T. Kelley, Jr.f

Title: Chief Financial Officer

STATE OF Z (4.0 )

SS:
COUNTY OF [2ner )

The foregoing instrument was acknowledged before me this 7 day of J / ij’_"__ ,
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Axis Exploration, LL¥, for and on
behalf of such limited liability company.

> o .

Amwnsmcm Skt

PUBLIC Nefary Public ‘

STAAT'%OF COLORADO My commission expires: / / /8 / @
NOTARY ID 20184003200 Commission # &Yt 005202

MY COMMISSION EXPIRES JANUARY 19, 2022

[Signature Page to Memorandum of Agreement — Crude Oil Gathering Agreement]
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ELEVATION:

ELEVATION MIDSTREAM, LL.C

By: Lt

.w o~ - /:f

Name: Russell T. Kelley, ir.

Title: Chief Financial Officer

STATE OF )

SS:
COUNTY OF !bﬂ )

The foregoing instrument was acknowledged before me this 2 day of
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Elevation Midstream,
on behalf of such limited liability company.

/ 7&%&%4 ( AL

mmsnm NICKEL
STATE OF COLORADO Noxdry Public / 8/
NOTARY 1D 20184003200 My commission expires: _{ Gor-
MY COMMISSION EXPIRES JANUARY 18, 2022 Commission # 70 tf@czwo -

[Signature Page to Memorandum of Agreement — Crude Oil Gathering Agreement)
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Broomfield Dedicated Area

1.

N

(V8]

8.

0.

Township 3N 69W (Sections:
Township 3N 68W (Sections:
Township 2N 69W (Sections:

Township 2N 68W (Sections:

Township IN 69W (Sections:
Township 1N 68W (Sections:

Township 1N 67W (Sections:

. Township 2N 67W (Sections:

D8101267

Schedule A - Dedicated Area

All
All
All)
All)
All)
All)
All

All

Township 1S 69W(Sections: All)

10. Township 1S 68W (Sections: All)

Hawkeye Dedicated Area

1.

(V8]

8.

0.

T3S R66W (Sections:
T3S R65W (Sections:

T3S R64W (Sections:

All)
All)

All)

T3S R63W(Sections: All)

. T4S R66W (Sections:

T4S R65W (Sections:
T4S R64W (Sections:
T4S R63W (Sections:

T5S R66W (Sections:

10. T5S R65W (Sections:

11. T5S R64W (Sections:

All)
All
All)
All)
All)
All)

All)
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12.

13.

14.

15.

16.

17.

18.

Case 20-50839-CSS Doc 21 Filed 09/15/20 Page 274 of 566

TSS R63W (Sections:
T6S R6SW (Sections:
T6S R64W (Sections:
T6S R63W (Sections:
T6S R62W (Sections:
T2S R66W (Sections:

T2S R67W (Sections:

All)
All)
All)
All)
All)
All)

All)

D8101267
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Electronically recorded in Boulder County Colorado. Recorded as received.

THE STATE OF COLORADO §
THE COUNTIES OF ADAMS, ARAPAHOE, BOULDER,

BROOMFIELD (COUNTY AND CITY), DENVER,
DOUGLAS, ELBERT AND WELD §

MEMORANDUM OF AGREEMENT

ELEVATION MIDSTREAM, LLC (“Elevation”) and EXTRACTION OIL & GAS, INC.
(“Producer”) are parties to that certain Crude Oil Gathering and Stabilization Agreement (the
“Agreement”) dated effective July 3, 2018 (“Effective Date”). Capitalized terms used herein, but
not defined herein, have the meanings assigned to such terms in the Agreement.

Subject to the terms of the Agreement, Producer and its Affiliates (including 8 North
LLC and Axis Exploration, LLC) dedicated and committed, and do hereby dedicate and commit,
to Elevation, effective as of the Effective Date, the Dedicated Interests (whether now owned or
hereafter acquired) and the exclusive right to receive from Producer and its Affiliates all Crude
Oil produced from the Dedicated Interests and the Other Interests, which are located in Adams,
Arapahoe, Boulder, Broomfield, Denver, Douglas, Elbert and Weld Counties, Colorado, and City
of Broomfield, Colorado, within the dedicated area described in the attached Schedule A, for a
period of fifteen (15) Years following the Substantial Completion Date, and then Year-to-Year
thereafter until terminated pursuant to the terms of the Agreement. As used herein, “Dedicated
Interests” means (i) Producer’s and/or its Affiliates’ interests now held in lands, mineral
interests, easements, leases, wells and Crude Oil therein and thereunder, located in the dedicated
area described in the attached Schedule A, that are not subject to a Current Existing Dedication
as of the Effective Date and operated by Producer or its Affiliates and (ii) Producer’s and/or its
Affiliates’ interests hereafter acquired during the term of the Agreement in lands, mineral
interests, easements, leases, wells and Crude Oil therein and thereunder in the dedicated area
described in the attached Schedule A that are operated by Producer or its Affiliates and not
subject to an existing conflicting dedication or commitment as of the date acquired.

Producer and its Affiliates acknowledge and agree that the dedication made under the
Agreement and herein, and the grant of servitude therein and herein, assigns and conveys to
Elevation a servitude in the nature of a real covenant which touches and concerns the Dedicated
Interests and are for the benefit of Elevation and its successors and permitted assigns.

Elevation and Producer desire to enter into, and record in the applicable county land
records, this memorandum in order to place all third parties on notice of the Agreement and the
interests of Producer and its Affiliates dedicated to Elevation thereunder and herein.

The terms and conditions referenced in this memorandum are more particularly described

in the Agreement, and are incorporated herein by reference. The Parties have agreed that this
memorandum is executed for the purpose of giving notice to all persons of Producer’s and its

Page 1
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Affiliates dedication and commitment to Elevation, and shall not amend or modify the
Agreement in any way. In the event of a conflict between this memorandum of agreement and
the Agreement, the Agreement shall govern in all respects.

This memorandum may be executed in any number of counterparts, all of which will be
considered together as one instrument.

[Remainder of page left intentionally blank. |
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PRODUCER:

EXTRACTION OIL & GAS, INC.

By:

Name: Russell T. Kelley, Jr.{

Title: Chief Financial Officer

STATE OF {4 IQM )

) ss:

COUNTY OF Q;g,gz ) ,

The foregoing instrument was acknowledged before me this 7 & dayof L/ i
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Extraction tion Oil & Gas\nc., for and

on behalf of such corporation.

4 JL& /v(/{/(

ary Public \
My commission expires: / /eo/ doey
Commission # ﬁ)th—!()O?”"m

[Signature Page to Memorandum of Agreement — Crude Oil Gathering Agreement]
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8 NORTH LLC (AFFILIATE OF PRODUCER}:

8§ NORTH LLC
By: //”/f& o E ;55;//,»

v

Name: Russell T. Kelley, Jr.‘“’

Title: Chief Financial Officer

STATE OF (elgrads )

§S:
COUNTY OF Imer )

The foregoing instrument was acknowledged before me this Z day of !cj[‘?j ' ,
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of 8 North LLC, for and’on behalf of

such limited liability company.
AT LC A

ANGELA CHRISTINE NICKEL _
NOTARY Pug'-’ngm (N{-;réry Public -
ngaTSYOIEg&Lm My commission expires: _ / Aé’/ Zoed
My COMBSSION EXPIRES JANUIARY 18, 2022 Commission # £0/@+00%20>

[Signature Page to Memorandum of Agreement — Crude Oil Gathering Agreement]
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AXIS EXPLORATION, LLC (AFFILIATE OF PRODUCER):

AXIS EXPLORATION, LLC

.//’
ST

By, _tue ez

Name: Russell T. Kelley, Jr.f

Title: Chief Financial Officer

STATE OF Z %) )

SS:
COUNTY OF [mer )

The foregoing instrument was acknowledged before me this 7 day of J / (Jf’_ ,
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Axis Exploration, LL¥€, for and on
behalf of such limited liability company.

-, - -
ANGELA CHRISTINE MICKEL @J’ﬁé/ 4 “/éég[‘

NOTARY PUBLIC Werary Public
NCTARY D 16400200 My commission expies: _(//8/207€.
mmssmm%«mw 18, 2022 Commission # AV &4 Q08202

Signature Page to Memorandum of Agreement — Crude Oil Gathering Agreement]
8!
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ELEVATION:

ELEVATION MIDSTREAM, LLC

By: LR

o AT |

Name: Russell T. Kelley, Ir.

Title: Chief Financial Officer

STATE OF [cloedd )
SS:
COUNTY OF [ )

The foregoing instrument was acknowledged before me this £ day of , b4
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Elevation Midstream, -1.C, for and
on behalf of such limited liability company.

ADO Noviry Public .
usor'ggyolgg&% My commission expires: _/ J /8 /W
1Y COMMISSION EYPIRES JANUARY 18, 2022 Commission # _iEYpose00

[Signature Page to Memorandum of Agreement — Crude Oil Gathering Agreement]



Boulder County, CO

Case 20-50839-CSS Doc 21 Filed 09/15/20 Page 281 of 566

Schedule A - Dedicated Area

03680906

Broomfield Dedicated Area

1.

2.

8.

9.

Township 3N 69W (Sections: All)

Township 3N 68W (Sections: All)

. Township 2N 69W (Sections: All)

Township 2N 68W (Sections: All)
Township 2N 67W (Sections: All)
Township 1N 69W (Sections: All)
Township 1N 68W (Sections: All)
Township 1N 67W (Sections: All)

Township 1S 69W(Sections: All)

10. Township 1S 68W (Sections: All)

Hawkeve Dedicated Area

1.

[S]

8.

9.

T3S R66W (Sections: All)
T3S R65W (Sections: All)
T3S R64W (Sections: All)
T3S R63W(Sections: All)
T4S R66W (Sections: All)
T4S R65W (Sections: All)
T4S R64W (Sections: All)
T4S R63W (Sections: All)

T5S R66W (Sections: All)

10. T5S R65W (Sections: All)

11. T5S R64W (Sections: All)
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12.

13.

14.

15.

16.

17.

18.
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T5S R63W (Sections:
T6S R65SW (Sections:
T6S R64W (Sections:
T6S RO63W (Sections:
T6S R62W (Sections:
T2S R66W (Sections:

T2S R67TW (Sections:

All)
All)
All)
All)
All)
All)

Al

03680906
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THE STATE OF COLORADO §
§

THE COUNTIES OF ADAMS, ARAPAHOE, BOULDER,

BROOMFIELD (COUNTY AND CITY), DENVER,

DOUGLAS, ELBERT AND WELD §

MEMORANDUM OF AGREEMENT

ELEVATION MIDSTREAM, LLC (“Elevation™) and EXTRACTION OIL & GAS, INC.
(“Producer™) are parties to that certain Crude Oil Gathering and Stabilization Agreement (the

“Agreement ) dated effective July 3, 2018 (“Effective Date™). Capitalized terms used herein, but
not defined herein, have the meanings assigned to such terms in the Agreement.

Subject to the terms of the Agreement, Producer and its Affiliates (including 8 North
LLC and Axis Exploration, LLC) dedicated and committed, and do hereby dedicate and commit,
to Elevation, effective as of the Effective Date, the Dedicated Interests (whether now owned or
hereafter acquired) and the exclusive right to receive from Producer and its Affiliates all Crude
Oil produced from the Dedicated Interests and the Other Interests, which are located in Adams,
Arapahoe, Boulder, Broomtfield, Denver, Douglas, Elbert and Weld Counties, Colorado, and City
of Broomfield, Colorado, within the dedicated area described in the attached Schedule A, for a
period of fifteen (15) Years following the Substantial Completion Date, and then Year-to-Year
thereafter until terminated pursuant to the terms of the Agreement. As used herein, “Dedicated
Interests™ means (i) Producer’s and/or its Affiliates’ interests now held in lands, mineral
interests, easements, leases, wells and Crude Oil therein and thereunder, located in the dedicated
area described in the attached Schedule A, that are not subject to a Current Existing Dedication
as of the Effective Date and operated by Producer or its Affiliates and (ii) Producer’s and/or its
Affiliates’ interests hereafter acquired during the term of the Agreement in lands, mineral
interests, easements, leases, wells and Crude Oil therein and thereunder in the dedicated area
described in the attached Schedule A that are operated by Producer or its Affiliates and not
subject to an existing conflicting dedication or commitment as of the date acquired.

Producer and its Affiliates acknowledge and agree that the dedication made under the
Agreement and herein, and the grant of servitude therein and herein, assigns and conveys to
Elevation a servitude in the nature of a real covenant which touches and concerns the Dedicated
Interests and are for the benetit of Elevation and its successors and permitted assigns,

Elevation and Producer desire to enter into, and record in the applicable county land
records, this memorandum in order to place all third parties on notice of the Agreement and the
mterests of Producer and its Atfiliates dedicated to Elevation thereunder and herein.

The terms and conditions referenced in this memorandum are more particularly described

in the Agreement, and are incorporated herein by reference. The Parties have agreed that this
memorandum is executed for the purpose of giving notice to all persons of Producer’s and its

Page 1
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Affiliates dedication and commitment to Elevation, and shall not amend or modify the
Agreement in any way. In the event of a conflict between this memorandum of agreement and
the Agreement, the Agreement shall govern in all respects.

This memorandum may be executed in any number of counterparts, all of which will be
considered together as one instrument.

[ Remainder of page left intentionally blank. [
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PRODUCER:

EXTRACTION OIL & GAS, INC.

S
. ol e PR 4
By- : »?‘/‘”"’ I -Id-‘,‘, :4_,_—
F “ 4

Name: Russell T. Kelley, Ir.

Title: Chief Financial Officer

STATE OF ZQ@ )

) ss:

COUNTY OF Qm&g’ L)

The foregoing instrument was acknowledged before me this Z & dayof L' / Y
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Extraction tion Oil & Gas,"1nc., for and

on behalf of such corporation.
Yule (Ll
il (L

(@‘Iary Public

My commission expires: _ / / (ég/ oL
Commission # @1940034’03

[Signature Page to Memorandum of Agreement — Crude Oil Gathering Agreement]
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8 NORTH LLC (AFFILIATE OF PRODUCER}:

8 NORTH LLC

By: _"f‘./(”'-',‘;{r:_ﬁ o B"‘K; :,
Name: Russell T. Kelley, Jr.”

Title: Chief Financial Officer

STATE OF Q@Mo )
) ss:
COUNTY OF M/z )

The foregoing instrument was acknowledged before me this Z day of th/ of
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of 8 North LLC, for an&on behalf of

such limited liability company.
A Y ( e / /

(_Nu[ary Public
My commission expires: _ J A é’/ Zoex
Commission # iy 8400%20>

[Signature Page to Memorandum of Agreement — Crude Oil Gathering Agreement]
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AXIS EXPLORATION. LLC (AFFILIATE OF PRODUCER}:
AXIS EXPLORATION, LLC

By: T g

Name: Russell T. Kelley, .Tr.’

Title: Chief Financial Officer

stateor (Waado
COUNTY OF [Znubi )bs'

The foregoing instrument was acknowledged before me this 2 dayof U / &_ji,
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Axis Exploration, LL€, for and on
behalf of such limited liability company.

/“\7/ . .
Al ’? e /// @
(ks o ot
Nefary Public

My commission expires: ///Q/W{
Commission # ZAY &t 0048202

[Signature Page to Memorandum of Agreement — Crude Oil Gathering Agreement]
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ELEVATION:

ELEVATION MIDSTREAM, LLC

1
: : e
By: ragtT T PR {

- o Te st

Name: Russell T. Kelley, Ir.

Title: Chief Financial Officer

STATE OF "12‘10/1& 10 )

) ss:
COUNTY OF [}m&z/ )

The foregoing instrument was acknowledged before me this 2 day of ; }
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Elevation Midstream,*~
on behalf of such limited liability company.

/[ /)ZM (als
Nowdry Public :

My commission expires: _{ ﬁ/ﬁm
Commission # O£ 4/x 8200

[Signature Page to Memorandum of Agreement — Crude Oil Gathering Agreement)
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Broomfield Dedicated Area

)

(U]

8.

9.

Township 3N 69W (Sections:
Township 3N 68W (Sections:
Township 2N 69W (Sections:

Township 2N 68W (Sections:

. Township 2N 67W (Sections:

. Township IN 69W (Sections:

Township 1N 68W (Sections:

Township 1N 67W (Sections:

2018011412 AG 10/12/2018 12:12 PM
Page 7 of 8

Schedule A - Dedicated Area

All)
All)
All)
All)
Ally
Ally
Ally

All)

Township 1S 69W(Sections: All)

10. Township 1S 68W (Sections: All)

Hawkeye Dedicated Area

1.

2

8.

9,

T3S R66W (Sections: All)
T3S R65W (Sections: All)

3S R64W (Sections: All)
T3S R63W(Sections: All)
T4S R66W (Sections: All)

T4S R65W (Sections: All)

. T4S R64W (Sections: All)

T4S R63W (Sections: All)

TSS R66W (Sections: All)

10. TSS R65W (Sections: All)

11. TSS R64W (Sections: All)

Page 7
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. T5S R63W (Sections
. T6S R65W (Sections
. T6S R64W (Sections
. T6S R63W (Sections

. T6S R62W (Sections

T28 R66W (Sections

T2S R67W (Sections

S All)
- All)
- All)
- All)
Al
- All)

- All)

2018011412 AG 10/12/2018 12:12 PM
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THE STATE OF COLORADO §
THE COUNTIES OF ADAMS, ARAPAHOE, BOULDER,

BROOMFIELD (COUNTY AND CITY), DENVER,
DOUGLAS, ELBERT AND WELD §

MEMORANDUM OF AGREEMENT

ELEVATION MIDSTREAM, LLC (“Elevation”) and EXTRACTION OIL & GAS, INC.
(“Producer”) are parties to that certain Crude Oil Gathering and Stabilization Agreement (the
“Agreement”) dated effective July 3, 2018 (“Effective Date”). Capitalized terms used herein, but
not defined herein, have the meanings assigned to such terms in the Agreement.

Subject to the terms of the Agreement, Producer and its Affiliates (including 8 North
LLC and Axis Exploration, LLC) dedicated and committed, and do hereby dedicate and commit,
to Elevation, effective as of the Effective Date, the Dedicated Interests (whether now owned or
hereafter acquired) and the exclusive right to receive from Producer and its Affiliates all Crude
Oil produced from the Dedicated Interests and the Other Interests, which are located in Adams,
Arapahoe, Boulder, Broomfield, Denver, Douglas, Elbert and Weld Counties, Colorado, and City
of Broomfield, Colorado, within the dedicated area described in the attached Schedule A, for a
period of fifteen (15) Years following the Substantial Completion Date, and then Year-to-Year
thereafter until terminated pursuant to the terms of the Agreement. As used herein, “Dedicated
Interests” means (i) Producer’s and/or its Affiliates’ interests now held in lands, mineral
interests, easements, leases, wells and Crude Oil therein and thereunder, located in the dedicated
area described in the attached Schedule A, that are not subject to a Current Existing Dedication
as of the Effective Date and operated by Producer or its Affiliates and (i1) Producer’s and/or its
Affiliates’ interests hereafter acquired during the term of the Agreement in lands, mineral
interests, easements, leases, wells and Crude Oil therein and thereunder in the dedicated area
described in the attached Schedule A that are operated by Producer or its Affiliates and not
subject to an existing conflicting dedication or commitment as of the date acquired.

Producer and its Affiliates acknowledge and agree that the dedication made under the
Agreement and herein, and the grant of servitude therein and herein, assigns and conveys to
Elevation a servitude in the nature of a real covenant which touches and concerns the Dedicated
Interests and are for the benefit of Elevation and its successors and permitted assigns.

Elevation and Producer desire to enter into, and record in the applicable county land
records, this memorandum in order to place all third parties on notice of the Agreement and the
interests of Producer and its Affiliates dedicated to Elevation thereunder and herein.

The terms and conditions referenced in this memorandum are more particularly described

in the Agreement, and are incorporated herein by reference. The Parties have agreed that this
memorandum is executed for the purpose of giving notice to all persons of Producer’s and its
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Affiliates dedication and commitment to Elevation, and shall not amend or modify the
Agreement in any way. In the event of a conflict between this memorandum of agreement and
the Agreement, the Agreement shall govern in all respects.

This memorandum may be executed in any number of counterparts, all of which will be
considered together as one instrument.

[Remainder of page left intentionally blank. ]
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PRODUCER:

EXTRACTION OIL & GAS, INC.

Name: Russell T. Kelley, Jr.{

Title: Chief Financial Officer

STATE OF 6’0@@ )
COUNTY OF pég;}_@ t )SS'

The foregoing instrument was acknowledged before me this 7 day of l} /Uf- ,
2018, by Russell T. Kelley, Ir., as Chief Financial Officer of Extraction Oil & Gasnc., for and
on behalf of such corporation.

\efary Public -
My commission expires: __/ / [e?/ 24
Commission # _#i8<4003z0

[Signature Page to Memorandum of Agreement — Crude Oil Gathering Agreement]
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8 NORTH LLC (AFFILIATE OF PRODUCER}:

8§ NORTH LLC
By: //”/wv Py

Name: Russell T. Kelley, Jr./

Title: Chief Financial Officer

STATE OF @mzado )

SS.
COUNTY OF @@ﬂ, )

The foregoing instrument was acknowledged before me this 2 day of }t)/‘ff’ -,
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of 8 North LLC, for and’on behalf of
such limited liability company.

A gy
Z 'f////

meeuc:%s;g;ﬁu'gcm (N Y AW

NOT Notary Public Ny
N%TT;TSYOIS%%LM My commission expires: _ J Aé’/ Qe
MY COMMISSION EXPIRES Commission # 20184005200

[Signature Page to Memorandum of Agreement — Crude Oil Gathering Agreement]
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AXIS EXPLORATION. LLC (AFFILIATE OF PRODUCER}:

AXIS EXPLORATION, LLC

o

By: = QI )

Name: Russell T. Kelley, Ir.

Title: Chief Financial Officer

STATE OF [ %) )

SS:
COUNTY OF [Zmr )

The foregoing instrument was acknowledged before me this 7 day of /l) /‘Cuff'T ,
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Axis Exploration, LLE”, for and on
behalf of such limited liability company.

’ /{f_’ /J_ /’ /:/*; ’
ANGELA CHRISTINE NICKEL /. /’”ﬂ«é/ éi/ég{f
NOTARY PUBLIC WNetfary Public J /
N%‘;TEO’ COLORADO My commission expires: £/ (BB ’
RY ID 20184003200 Commission # _ZAX &4 Q0AZ02
Y COMMIBSION EYPIRES JANUARY 18, 2022

Signature Page to Memorandum of Agreement — Crude Oil Gathering Agreement]
g
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ELEVATION:
ELEVATION MIDSTREAM, LLC

e

By: T
e T T

Name: Russell T. Kelley, Ir.

Title: Chief Financial Officer

A

#

STATE OF (c|02dd )
88!
COUNTY OF [ )

The foregoing instrument was acknowledged before me this 2 day of j—“ /‘7}" ,
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Elevation Midstream, t1.C, Tor and
on behalf of such limited liability company.

[ il (o Lo

ANGEWS“I’E NICKEL
ARY PUBLIC Uardry Publi )
Narary Public .
gyﬁoégm My commission expires: __/ ; [5 / Gout
MY COMMISSION EXPIRES JANUARY 18, 2022 Commission # _J0ig% 08200 .

[Signature Page to Memorandum of Agreement — Crude Oil Gathering Agreement]
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Broomfield Dedicated Area

—

N

8.

9.

Township 3N 69W (Sections:
Township 3N 68W (Sections:
Township 2N 69W (Sections:
Township 2N 68W (Sections:
Township 2N 67W (Sections:
Township 1IN 69W (Sections:
Township 1N 68W (Sections:

Township 1N 67W (Sections:

2018132956

Schedule A - Dedicated Area

All)
All)
All)
All)
All)
All)
All)

All)

Township 1S 69W(Sections: All)

10. Township 1S 68W (Sections: All)

Hawkeye Dedicated Area

1.

2.

8.

9.

T3S R66W (Sections: All)
T3S R65W (Sections: All)
T3S R64W (Sections: All)
T3S R63W(Sections: All)
T4S R66W (Sections: All)
T4S R65W (Sections: All)
T4S R64W (Sections: All)
T4S R63W (Sections: All)

T5S R66W (Sections: All)

10. TSS R65W (Sections: All)

11. TSS R64W (Sections: All)
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12.

13.

14.

15.

16.

17.

18.
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TS5S R63W (Sections: All)
T6S R65W (Sections: All)
T6S R64W (Sections: All)
T6S R63W (Sections: All)
T6S R62W (Sections: All)
T2S R66W (Sections: All)

T2S R67W (Sections: All)

2018132956

Page 8
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THE STATE OF COLORADO §
THE COUNTIES OF ADAMS, ARAPAHOE, BOULDER,

BROOMEFIELD (COUNTY AND CITY), DENVER,
DOUGLAS, ELBERT AND WELD §

MEMORANDUM OF AGREEMENT

ELEVATION MIDSTREAM, LLC (“Elevation”) and EXTRACTION OIL & GAS, INC.
(“Producer™) are parties to that certain Crude Oil Gathering and Stabilization Agreement (the
“Agreement”) dated effective July 3, 2018 (“Effective Date”). Capitalized terms used herein, but
not defined herein, have the meanings assigned to such terms in the Agreement.

Subject to the terms of the Agreement, Producer and its Affiliates (including 8 North
LLC and Axis Exploration, LLC) dedicated and committed, and do hereby dedicate and commit,
to Elevation, effective as of the Effective Date, the Dedicated Interests (whether now owned or
hereafter acquired) and the exclusive right to receive from Producer and its Affiliates all Crude
Oil produced from the Dedicated Interests and the Other Interests, which are located in Adams,
Arapahoe, Boulder, Broomfield, Denver, Douglas, Elbert and Weld Counties, Colorado, and City
of Broomfield, Colorado, within the dedicated area described in the attached Schedule A, for a
period of fifteen (15) Years following the Substantial Completion Date, and then Year-to-Year
thereafter until terminated pursuant to the terms of the Agreement. As used herein, “Dedicated
Interests” means (i) Producer’s and/or its Affiliates’ interests now held in lands, mineral
interests, easements, leases, wells and Crude Oil therein and thereunder, located in the dedicated
area described in the attached Schedule A, that are not subject to a Current Existing Dedication
as of the Effective Date and operated by Producer or its Affiliates and (ii) Producer’s and/or its
Affiliates’ interests hereafter acquired during the term of the Agreement in lands, mineral
interests, easements, leases, wells and Crude Oil therein and thereunder in the dedicated area
described in the attached Schedule A that are operated by Producer or its Affiliates and not
subject to an existing conflicting dedication or commitment as of the date acquired.

Producer and its Affiliates acknowledge and agree that the dedication made under the
Agreement and herein, and the grant of servitude therein and herein, assigns and conveys to
Elevation a servitude in the nature of a real covenant which touches and concerns the Dedicated
Interests and are for the benefit of Elevation and its successors and permitted assigns.

Elevation and Producer desire to enter into, and record in the applicable county land
records, this memorandum in order to place all third parties on notice of the Agreement and the
interests of Producer and its Affiliates dedicated to Elevation thereunder and herein.

The terms and conditions referenced in this memorandum are more particularly described

in the Agreement, and are incorporated herein by reference. The Parties have agreed that this
memorandum is executed for the purpose of giving notice to all persons of Producer’s and its
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Affiliates dedication and commitment to Elevation, and shall not amend or modify the
Agreement in any way. In the event of a conflict between this memorandum of agreement and
the Agreement, the Agreement shall govern in all respects.

This memorandum may be executed in any number of counterparts, all of which will be
considered together as one instrument.

[Remainder of page left intentionally blank.]
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PRODUCER:

EXTRACTION OIL & GAS, INC.

,‘ o
*‘C’fwa;,,..—

Name: Russell T. Kelley, )

Title: Chief Financial Officer

STATE OF lgz@ )

) ss:

COUNTY OF Qgg,g@ ) ‘

The foregoing instrument was acknowledged before me this 7 &~ dayof Lj/ i
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Extraction tion Oil & Gas,-lic., for and

on behalf of such corporation.

/;j JA&

ary Public ,
My commission expires: / [é’/ ey
Commission # 2)/94003”’00

[Signature Page to Memorandum of Agreement — Crude Oil Gathering Agreement)
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8 NORTH LL.C (AFFILIATE OF PRODUCER}:

S§ NORTHLLC

By: R R 2l

s

Name:; Russell T. Kelley, Jr.”

Title: Chief Financial Officer

sTaTE oF (elprads )

ss:
COUNTY OF l@@i )

The foregoing instrument was acknowledged before me this 7 day of }tj[ﬁ ,
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of 8 North LLC, for and”on behalf of

such limited liability company.

ANGELA CHRISTINE NICKEL /,_{ A (5 K

NOTARY PUBLIC CN;;{eiry Public ;
N%EYOIE%?:'WM My commission expires: _ } Ag/ s
Y COMMISSION EXPIRES JANUARY 18, 202 Commission # Z2018400%20>

[Signature Page to Memorandum of Agreement — Crude Oil Gathering Agreement]
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AXIS EXPLORATION. LLC (AFFILIATE OF PRODUCER):

AXIS EXPLORATION, LLC
. e e : - f‘f/ x
By. - e = i »f/l:/r i s e

Name: Russell T. Kelley, Ir.

Title: Chief Financial Officer

STATE OF (%[QQ 4D )
COUNTY OF it )SS

The foregoing instrument was acknowledged before me this 7 day of / {4
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Axis Exploration, LLe for and on
behalf of such limited liability company.

ANGELA CHRISTINE 4 ﬂié ‘. é{/éﬂf‘
NOTARY PUBLIC ‘_J ary Public
8,202

NgTAAT:YOF COLORADO My commission expires: / / /ﬁ/ W
MY COMMESSIO %m, Commission # _AX P4 C0AZ¢2

[Signature Page to Memorandum of Agreement — Crude Oil Gathering Agreement]
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ELEVATION:

ELEVATION MIDSTREAM, LLC

By: e g

— ” T

Name: Russell T. Kelley, Jr

Title: Chief Financial Officer

A
£

STATE OF [cl0iefd )

ss:
COUNTY OF ! )jlgﬁl/ )

The foregoing instrument was acknowledged before me this Z day of , pU* B
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Elevation Midstream, ELC, for and
on behalf of such limited liability company.

AT # -~ - -
ANGELA CHRISTINE NICKEL / f;%éﬁé‘ é ey
§TATE OF COLORADO Noifry Public ' "
NOTARY ID 20184003200 My commission expires: _{ /{8 /gm

MY COMMSSION EXPIRES JANUARY 18 2022 Commission # Zoif4pcgeco

[Signature Page to Memorandum of Agreement — Crude Oil Gathering Agreement]
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Schedule A - Dedicated Area

Broomfield Dedicated Area

1. Township 3N 69W (Sections: All)

N

Township 3N 68W (Sections: All)
3. Township 2N 69W (Sections: All)
4. Township 2N 68W (Sections: All)
5. Township 2N 67W (Sections: All)
6. Township IN 69W (Sections: All)
7. Township IN 68W (Sections: All)
8. Township IN 67W (Sections: All)
9. Township 1S 69W(Sections: All)

10. Township 1S 68W (Sections: All)

Hawkeye Dedicated Area

1. T3S R66W (Sections: All)
2. T3S R65W (Sections: All)

T3S R64W (Sections: All)

(98]

4. T3S R63W(Sections: All)
5. T4S R66W (Sections: All)
6. T4S R65W (Sections: All)
7. T4S R64W (Sections: All)
8. T4S R63W (Sections: All)
9. T5S R66W (Sections: All)
10. T5S R65W (Sections: All)

11. TSS R64W (Sections: All)

Page 7



Ref # 2018062529, Pages: 8 of 8 .
Case 20-50839-CSS Doc 21 Filed 09/15/20 Page 306 of 566

12. T5S R63W (Sections: All)
13. T6S R65W (Sections: All)
14. T6S R64W (Sections: All)
15. T6S R63W (Sections: All)
16. T6S R62W (Sections: All)
17. T2S R66W (Sections: All)

18. T2S R67W (Sections: All)
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THE STATE OF COLORADO §
§

THE COUNTIES OF ADAMS, ARAPAHOE, BOULDER,

BROOMFIELD (COUNTY AND CITY), DENVER,

DOUGLAS, ELBERT AND WELD §

MEMORANDUM OF AGREEMENT

ELEVATION MIDSTREAM, LLC (“Elevation”) and EXTRACTION OIL & GAS, INC.
(“Producer”) are parties to that certain Crude Oil Gathering and Stabilization Agreement (the
“Agreement”) dated effective July 3, 2018 (“Effective Date”). Capitalized terms used herein, but
not defined herein, have the meanings assigned to such terms in the Agreement.

Subject to the terms of the Agreement, Producer and its Affiliates (including 8 North
LLC and Axis Exploration, LLC) dedicated and committed, and do hereby dedicate and commit,
to Elevation, effective as of the Effective Date, the Dedicated Interests (whether now owned or
hereafter acquired) and the exclusive right to receive from Producer and its Affiliates all Crude
Oil produced from the Dedicated Interests and the Other Interests, which are located in Adams,
Arapahoe, Boulder, Broomfield, Denver, Douglas, Elbert and Weld Counties, Colorado, and City
of Broomfield, Colorado, within the dedicated area described in the attached Schedule A, for a
period of fifteen (15) Years following the Substantial Completion Date, and then Year-to-Year
thereafter until terminated pursuant to the terms of the Agreement. As used herein, “Dedicated
Interests” means (i) Producer’s and/or its Affiliates’ interests now held in lands, mineral
interests, easements, leases, wells and Crude Oil therein and thereunder, located in the dedicated
area described in the attached Schedule A, that are not subject to a Current Existing Dedication
as of the Effective Date and operated by Producer or its Affiliates and (ii) Producer’s and/or its
Affiliates’ interests hereafter acquired during the term of the Agreement in lands, mineral
interests, easements, leases, wells and Crude Oil therein and thereunder in the dedicated area
described in the attached Schedule A that are operated by Producer or its Affiliates and not
subject to an existing conflicting dedication or commitment as of the date acquired.

Producer and its Affiliates acknowledge and agree that the dedication made under the
Agreement and herein, and the grant of servitude therein and herein, assigns and conveys to
Elevation a servitude in the nature of a real covenant which touches and concerns the Dedicated
Interests and are for the benefit of Elevation and its successors and permitted assigns.

Elevation and Producer desire to enter into, and record in the applicable county land
records, this memorandum in order to place all third parties on notice of the Agreement and the
interests of Producer and its Affiliates dedicated to Elevation thereunder and herein.

The terms and conditions referenced in this memorandum are more particularly described

in the Agreement, and are incorporated herein by reference. The Parties have agreed that this
memorandum is executed for the purpose of giving notice to all persons of Producer’s and its
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Affiliates dedication and commitment to Elevation, and shall not amend or modify the
Agreement in any way. In the event of a conflict between this memorandum of agreement and

the Agreement, the Agreement shall govern in all respects.

This memorandum may be executed in any number of counterparts, all of which will be
considered together as one instrument.

[Remainder of page left intentionally blank. ]
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PRODUCER:

EXTRACTION OIL & GAS, INC.

By: s >

- -

Name: Russell T. Kelley, Jr.'

Title: Chief Financial Officer

stateor (Hogh
COUNTY OF _[}juén -

The foregoing instrument was acknowledged before me this Z & dayof é; / i
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Extraction tion Oil & Gasnc., for and

on behalf of such corporation.

[l

Netary Public .
My commission expires: / [eo/ et
Commission # @194003”’00

[Signature Page to Memorandum of Agreement — Crude Oil Gathering Agreement]
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8 NORTH LLC (AFFILIATE OF PRODUCER}:

8§ NORTH LLC

By: ’//fy/g,\__,_’_ - ///

Name: Russell T. Kelley, n” |

Title: Chief Financial Officer

STATE OF (elotads )

SS:
COUNTY OF M/L )

The foregoing instrument was acknowledged before me this 2 day of zt)lfﬁ ,
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of 8 North LLC, for and on behalf of

such limited liability company.
A (4 e { a "//

e (5
ORADO ofary Public
N%?Y%g%m My commission expires: _ / /{é’/ Zoeq
MY COMMSSION EXPIRES JANUARY 1 Commission # Z0]8400%20>

[Signature Page to Memorandum of Agreement — Crude Oil Gathering Agreement]
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AXIS EXPLORATION. LLC (AFFILIATE OF PRODUCER):

AXIS EXPLORATION, LLC

Name: Russell T. Kelley, .

Title: Chief Financial Officer

state oF (Mdo )
COUNTY OF [y -

The foregoing instrument was acknowledged before me this 7 day of /I) /i/j‘"’ ,
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Axis Exploration, LL¥, for and on
behalf of such limited liability company.

F / " ] - -
ANGELA CHRISTINE NICKEL [’;’”f’f«é 4 ] f/uééx’f:

NOTARY PUBLIC Nﬂﬁﬁ'y Pubhc g e
N%%T;YOF COLORADO My commission expires: / / /ﬂ / o
w iD 20184033200' o 2022 Commission # X E4 C0B202

[Signature Page to Memorandum of Agreement — Crude Oil Gathering Agreement]
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ELEVATION:

ELEVATION MIDSTREAM, LLC

By: P )

= P

Name: Russell T. Kelley, ir.

Title: Chief Financial Officer

STATE OF [cloefo )

SS:
COUNTY OF [}_nﬂu )

The foregoing instrument was acknowledged before me this 2 day of
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Elevation Midstream,
on behalf of such limited liability company.

ANGELA CHRISTINE NICKEL / % M 6&@/6}@

§TATE OF COLORACO Notiry Public /
NOTARY ID 20184003200 My commission expires: [ /i / goou-
MY COMMISSION EXPIRES JANUARY 18 2022 Commission # 768 Y8200 o

[Signature Page to Memorandum of Agreement — Crude Oil Gathering Agreement)
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Broomfield Dedicated Area

I

2.

8.

9.

Township 3N 69W (Sections:

Township 3N 68W (Sections:

. Township 2N 69W (Sections:

Township 2N 68W (Sections:

. Township 2N 67W (Sections:

Township 1N 69W (Sections:
Township 1N 68W (Sections:

Township IN 67W (Sections:

10/15/2018 04:34:31 PM Page 7 of 8 R: $48.00 D:
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Schedule A - Dedicated Area

Al
Al
Al
All)
All)
All)
Al

Al

Township 1S 69W(Sections: All)

10. Township 1S 68W (Sections: All)

Hawkevye Dedicated Area

I

2.

8.

9.

T3S R66W (Sections: All)

T3S R65W (Sections: All)

. T3S R64W (Sections: All)

T3S R63W(Sections: All)

. TAS R66W (Sections: All)

T4S R65W (Sections: All)
T4S R64W (Sections: All)
T4S R63W (Sections: All)

TS5S R66W (Sections: All)

10. T5S R65W (Sections: All)

11. TSS R64W (Sections: All)
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15.

16.

17.

18.
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T5S RO63W (Sections:
. T6S RO6SW (Sections:
T6S R64W (Sections:
T6S R63W (Sections:
T6S R62W (Sections:
T2S R66W (Sections:

T2S R67W (Sections:

All)
All)
All)
All)
All)
All)

All)
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THE STATE OF COLORADO §
THE COUNTIES OF ADAMS, ARAPAHOE, BOULDER,

BROOMFIELD (COUNTY AND CITY), DENVER,
DOUGLAS, ELBERT AND WELD §

MEMORANDUM OF AGREEMENT

ELEVATION MIDSTREAM, LLC (“Elevation”) and EXTRACTION OIL & GAS, INC.
(“Producer™) are parties to that certain Crude Oil Gathering and Stabilization Agreement (the
“Agreement”) dated effective July 3, 2018 (“Effective Date”). Capitalized terms used herein, but
not defined herein, have the meanings assigned to such terms in the Agreement.

Subject to the terms of the Agreement, Producer and its Affiliates (including 8 North
LLC and Axis Exploration, LLC) dedicated and committed, and do hereby dedicate and commit,
to Elevation, effective as of the Effective Date, the Dedicated Interests (whether now owned or
hereafter acquired) and the exclusive right to receive from Producer and its Affiliates all Crude
Oil produced from the Dedicated Interests and the Other Interests, which are located in Adams,
Arapahoe, Boulder, Broomfield, Denver, Douglas, Elbert and Weld Counties, Colorado, and City
of Broomfield, Colorado, within the dedicated area described in the attached Schedule A, for a
period of fifteen (15) Years following the Substantial Completion Date, and then Year-to-Year
thereafter until terminated pursuant to the terms of the Agreement. As used herein, “Dedicated
Interests” means (i) Producer’s and/or its Affiliates’ interests now held in lands, mineral
interests, easements, leases, wells and Crude Qil therein and thereunder, located in the dedicated
area described in the attached Schedule A, that are not subject to a Current Existing Dedication
as of the Effective Date and operated by Producer or its Affiliates and (ii) Producer’s and/or its
Affiliates’ interests hereafter acquired during the term of the Agreement in lands, mineral
interests, easements, leases, wells and Crude Oil therein and thereunder in the dedicated area
described in the attached Schedule A that are operated by Producer or its Affiliates and not
subject to an existing conflicting dedication or commitment as of the date acquired.

Producer and its Affiliates acknowledge and agree that the dedication made under the
Agreement and herein, and the grant of servitude therein and herein, assigns and conveys to
Elevation a servitude in the nature of a real covenant which touches and concerns the Dedicated
Interests and are for the benefit of Elevation and its successors and permitted assigns.

Elevation and Producer desire to enter into, and record in the applicable county land
records, this memorandum in order to place all third parties on notice of the Agreement and the
interests of Producer and its Affiliates dedicated to Elevation thereunder and herein.

The terms and conditions referenced in this memorandum are more particularly described

in the Agreement, and are incorporated herein by reference. The Parties have agreed that this
memorandum is executed for the purpose of giving notice to all persons of Producer’s and its
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Affiliates dedication and commitment to Elevation, and shall not amend or modify the
Agreement in any way. In the event of a conflict between this memorandum of agreement and
the Agreement, the Agreement shall govern in all respects.

This memorandum may be executed in any number of counterparts, all of which will be
considered together as one instrument.

[Remainder of page left intentionally blank.]
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PRODUCER:

EXTRACTION OIL & GAS, INC.

Name: Russell T, Kelley, Jr. .-

Title: Chief Financial Officer

stateoF (Hlggle )
COUNTY OF [jnent -

Page 3 of 8

The foregoing instrument was acknowledged before me this 7z day of _ L/[ff‘ ,
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Extraction Oil & Gasnc., for and

on behalf of such corporation.

g

i j“ k
My commission expires: _ / / [éf)/ soeg
Commission # HI8400Bzc0

[Signature Page to Memorandum of Agreement — Crude Oil Gathering Agreement]
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8 NORTH LLC (AFFILIATE OF PRODUCER]:

’

8 NORTH LLC
By g vl

Name: Russell T. Kelley, Jr.'/’

Title: Chief Financial Officer

stateoF (elotads )

) ss:
COUNTY OF &@m )

The foregoing instrument was acknowledged before me this 2 day of /’t)l‘ff L,
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of 8 North LLC, for and’on behalf of
such limited liability company.

ANGELA CHRISTINE MICKEL ayy //(K SA.C ¢ f/{
MOTARY Pugungm CN{;rairy Public ,
n%fv%%um My commission expires: _ / Aﬁ/ e
MY COMMISSION EXPIRES JANUARY 1 Commission # £08+4005200

[Signature Page to Memorandum of Agreement — Crude Oil Gathering Agreement]
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AXIS EXPLORATION. LLC (AFFILIATE OF PRODUCER):

AXIS EXPLORATION, LLC

Name: Russell T. Kelley, I

Title: Chief Financial Officer

STATE OF [ b, )

SS:
COUNTY OF [Zner )

The foregoing instrument was acknowledged before me this 7 day of /l) / i}/j’" ,
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Axis Exploration, LLE”, for and on
behalf of such limited liability company.

ANGELA CHRISTINE NICKEL L X ,
NOTARY PUBLIC Waetary Public : /
N%‘,"‘;TEOF COLORADO My commission expires: / / /ﬁ , M )
RY 1D 20154003200 Commission # A& ¢ O0BZ¢
MY COMMISSION EXPIRES JANUARY 18, 2022

[Signature Page to Memorandum of Agreement — Crude Oil Gathering Agreement]
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ELEVATION:

ELEVATION MIDSTREAM, LLC

e =T

Name: Russell T. Kelley, Jr

Title: Chief Financial Officer

STATE OF 10 )
88!
COUNTY OF L)

The foregoing instrument was acknowledged before me this Z day of )/" [‘v}" ,
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Elevation Midstream, t1.C, Tor and
on behalf of such limited liability company.

ANGELA CHRISTINE NICKEL
NOTARY PUBLIC Notiry Publi '
F COLORADO Mo commissi i 6/t
mAIEOmg&GORIUlJG!DO My commission expires: _ { lg/

1Y COMMISSION EXPIRES JANUARY 18, 2022 Commission # 0K Ypc8e00

[Signature Page to Memorandum of Agreement — Crude Oil Gathering Agreement]
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Schedule A - Dedicated Area

Broomfield Dedicated Area

1. Township 3N 69W (Sections: All)
2. Township 3N 68W (Sections: All)
3. Township 2N 69W (Sections: All)
4. Township 2N 68W (Sections: All)
5. Township 2N 67W (Sections: All)
6. Township IN 69W (Sections: All)
7. Township IN 68W (Sections: All)
8. Township IN 67W (Sections: All)
9. Township 1S 69W(Sections: All)

10. Township 1S 68W (Sections: All)

Hawkeve Dedicated Area

1. T3S R66W (Sections: All)
2. T3S R65W (Sections: All)
3. T3S R64W (Sections: All)
4. T3S R63W(Sections: All)
5. T4S R66W (Sections: All)
6. T4S R65W (Sections: All)
7. T4S R64W (Sections: All)
8. T4S R63W (Sections: All)
9. TSSR66W (Sections: All)
10. TSS R65W (Sections: All)

11. TSS R64W (Sections: All)
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12.

13.

14.

15.

16.

17.

18.
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TSS R63W (Sections:
T6S R65W (Sections:
T6S R64W (Sections:
T6S R63W (Sections:
T6S R62W (Sections:
T2S R66W (Sections:

T2S R67W (Sections:

All)
All)
All)
All)
All)
All)

All)

Page 8 of 8
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Electronically Recorded RECEPTION#: 2018000082911,
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REC: $48.00

TD Pgs: 0 Stan Martin, Adams County, CO.

THE STATE OF COLORADO §
§

THE COUNTIES OF ADAMS, ARAPAHOE, BOULDER,

BROOMFIELD (COUNTY AND CITY), DENVER,

DOUGLAS, ELBERT AND WELD §

MEMORANDUM OF AGREEMENT

ELEVATION MIDSTREAM, LLC (“Elevation”) and EXTRACTION OIL & GAS, INC.
(“Producer”) are parties to that certain Produced Water Gathering Agreement (the “Agreement”)
dated effective July 3, 2018 (“Effective Date”). Capitalized terms used herein, but not defined
herein, have the meanings assigned to such terms in the Agreement.

Subject to the terms of the Agreement, Producer and its Affiliates (including 8 North
LLC and Axis Exploration, LLC) dedicated and committed, and do hereby dedicate and commit,
to Elevation, effective as of the Effective Date, the Dedicated Interests (whether now owned or
hereafter acquired) and the exclusive right to receive from Producer and its Affiliates all Water
produced from the Dedicated Interests and the Other Interests, which are located in Adams,
Arapahoe, Boulder, Broomfield, Denver, Douglas, Elbert and Weld Counties, Colorado, and City
of Broomfield, Colorado, within the dedicated area described in the attached Schedule A, for a
period of fifteen (15) Years following the Substantial Completion Date, and then Year-to-Year
thereafter until terminated pursuant to the terms of the Agreement. As used herein, “Dedicated
Interests” means (i) Producer’s and/or its Affiliates’ interests now held in lands, mineral
interests, easements, leases, wells and Water therein and thereunder, located in the dedicated area
described in the attached Schedule A, that are not subject to a Current Existing Dedication as of
the Effective Date and operated by Producer or its Affiliates and (ii) Producer’s and/or its
Affiliates’ interests hereafter acquired during the term of the Agreement in lands, mineral
interests, easements, leases, wells and Water therein and thereunder in the dedicated area
described in the attached Schedule A that are operated by Producer or its Affiliates and not
subject to an existing conflicting dedication or commitment as of the date acquired.

Producer and its Affiliates acknowledge and agree that the dedication made under the
Agreement and herein, and the grant of servitude therein and herein, assigns and conveys to
Elevation a servitude in the nature of a real covenant which touches and concerns the Dedicated
Interests and are for the benefit of Elevation and its successors and permitted assigns.

Elevation and Producer desire to enter into, and record in the applicable county land
records, this memorandum in order to place all third parties on notice of the Agreement and the
interests of Producer and its Affiliates dedicated to Elevation thereunder and herein.

The terms and conditions referenced in this memorandum are more particularly described

in the Agreement, and are incorporated herein by reference. The Parties have agreed that this
memorandum is executed for the purpose of giving notice to all persons of Producer’s and its
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Affiliates dedication and commitment to Elevation, and shall not amend or modify the
Agreement in any way. In the event of a conflict between this memorandum of agreement and
the Agreement, the Agreement shall govern in all respects.

This memorandum may be execuled in any number of counterparts, all of which will be
considered together as one instrument.

[Remainder of page left intentionally blank.]
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PRODUCER:

EXTRACTION OIL & GAS, INC.

By:

=

Name: Russell T. Kelley, Jr.

Title: Chief Financial Officer

srate or (ol o )
SS:
COUNTY OF VNN )

The foregoing instrument was acknowledged before me thlsa day of i
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Extraction Oil & Gas Inc., for and

on behalf of such corporation.
U /ﬂ / L/“-—/

Notar Pubhc R
HALEY ZEPESKI y /
NOTARY PUBLIC My commission expires: 01 / 9 Sh’ 7 9’
STATE OF COLORADO
NOTARY ID 20184004172 Commission # _J OB 00 F2-
MY COMMISSION EXPIRES JAN 25, 2022

[Signature Page to Memorandum of Agreement — Water Gathering Agreement]
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8§ NORTH LLC (AFFILIATE OF PRODUCER):

8§ NORTHLLC
By: B

Name: Russell T. Kelley, Jr.

Title: Chief Financial Officer

STATE orC M D(OOlO )
COUNTY OF D@(W/&’)SS'

The foregoing instrument was acknowledged before me thisQY\ day of J J (\vl__,
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of 8 North LLC, for and on behalf of

such limited liability company.

HALEY ZEPESK|
NOTARY PUBLIC
STATE OF COLORADO
NOTARY ID 20184004172
MY COMMISSION EXPIRES JAN 25, 2022

¢ I"»-, ¥ ,‘k 4 ;f'ﬁ {J [ /""L.r"ﬁl_.»"

Not:'}rpa,ﬁ;)ﬁglic 7oV Ty
My commission épires: Oi / V4 S_ / 2 2
Commission# _SOIBHDOH | T3

[Signature Page to Memorandum of Agreement — Water Gathering Agreement]
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AXIS EXPLORATION. LLC (AFFILIATE OF PRODUCER):

AXIS EXPLORATION, LLC
2T ‘) /’

Name: Russell T. Kelley, Jt.

Title: Chief Financial Officer

STATE OF {( i\{tDVOdD )
COUNTY OF L ENEN )SS'
nd

The foregoing instrument was acknowledged before me this 2 day of JO ,l;( ,
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Axis Exploration, LLC, for and on

behalf of such limited liability company.

y
{

. i
HALEY ZEPESK} Notary-+ablic Z / .
STRITQETGl;Yc%I{_(B)I}'{RDo My commission éxpires: {3} / Z § / P
NOTARY ID 20184004172 Commission # FO\&H 00 [ F >
MY COMMISSION EXPIRES JAN 25, 2022

[Signature Page to Memorandum of Agreement Water Gathering Agreement]
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ELEVATION:

ELEVATION MIDSTREAM, LLC

S
Z
;

7
2
Name: Russell T. Kelley, Jr.

Title: Chief Financial Officer

STATE OF | \ZQ(D(adO )
$s:
counTY 0F_ErNer)
The foregoing instrument was acknowledged before me this aMday of JU [ %m,

2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Elevation Midstream, LLC, for and
on behalf of such limited liability company.

LA
Notary Public 7
':I%Ii'% YZIE’EESKI My commission éxpires: ()] / 23 / F-=>
STATE OF COLOIIF:EDO Commission# GO/ & LpO ¢ 7
NOTARY ID 20184004172
MY COMMISSION EXPIRES JAN 25, 2022

[Signature Page to Memorandum of Agreement — Water Gathering Agreement]
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Schedule A - Dedicated Area

Broomfield Dedicated Area

1. Township 3N 69W (Sections: All)
2. Township 3N 68W (Sections: All)
3. Township 2N 69W (Sections: All)
4. Township 2N 68W (Sections: All)
5. Township 2N 67W (Sections: All)
6. Township 1N 69W (Sections: All)
7. Township 1N 68W (Sections: All)
8. Township IN 67W (Sections: All)
9. Township 1S 69W(Sections: All)

10. Township 1S 68W (Sections: All)

Hawkeye Dedicated Area

1. T3S R66W (Sections: All)
2. T3S R65W (Sections: All)

T3S R64W (Sections: All)

(V9]

4. T3S R63W(Sections: All)
5. T4S R66W (Sections: All)
6. T4S RO65W (Sections: All)
7. T4S R64W (Sections: All)
8. T4S R63W (Sections: All)
9. TS5S R66W (Sections: All)
10. T5S R65W (Sections: All)

11. T5S R64W (Sections: All)
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12. TSS R63W (Sections: All)
13. T6S R65W (Sections: All)
14. T6S R64W (Sections: All)
15. T6S R63W (Sections: All)
16. T6S R62W (Sections: All)
17. T2S R66W (Sections: All)

18. T2S R67W (Sections: All)
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Electronically Recorded

THE STATE OF COLORADO §
THE COUNTIES OF ADAMS, ARAPAHOE, BOULDER,

BROOMFIELD (COUNTY AND CITY), DENVER,
DOUGLAS, ELBERT AND WELD §

MEMORANDUM OF AGREEMENT

ELEVATION MIDSTREAM, LLC (“Elevation”) and EXTRACTION OIL & GAS, INC.
(“Producer”™) are parties to that certain Produced Water Gathering Agreement (the “Agreement”)
dated effective July 3, 2018 (“Effective Date”). Capitalized terms used herein, but not defined
herein, have the meanings assigned to such terms in the Agreement.

Subject to the terms of the Agreement, Producer and its Affiliates (including 8 North
LLC and Axis Exploration, LLC) dedicated and committed, and do hereby dedicate and commit,
to Elevation, effective as of the Effective Date, the Dedicated Interests (whether now owned or
hereafter acquired) and the exclusive right to receive from Producer and its Affiliates all Water
produced from the Dedicated Interests and the Other Interests, which are located in Adams,
Arapahoe, Boulder, Broomfield, Denver, Douglas, Elbert and Weld Counties, Colorado, and City
of Broomfield, Colorado, within the dedicated area described in the attached Schedule A, for a
period of fifteen (15) Years following the Substantial Completion Date, and then Year-to-Year
thereafter until terminated pursuant to the terms of the Agreement. As used herein, “Dedicated
Interests” means (i) Producer’s and/or its Affiliates’ interests now held in lands, mineral
interests, easements, leases, wells and Water therein and thereunder, located in the dedicated area
described in the attached Schedule A, that are not subject to a Current Existing Dedication as of
the Effective Date and operated by Producer or its Affiliates and (ii) Producer’s and/or its
Affiliates’ interests hereafter acquired during the term of the Agreement in lands, mineral
interests, easements, leases, wells and Water therein and thereunder in the dedicated area
described in the attached Schedule A that are operated by Producer or its Affiliates and not
subject to an existing conflicting dedication or commitment as of the date acquired.

Producer and its Affiliates acknowledge and agree that the dedication made under the
Agreement and herein, and the grant of servitude therein and herein, assigns and conveys to
Elevation a servitude in the nature of a real covenant which touches and concerns the Dedicated
Interests and are for the benefit of Elevation and its successors and permitted assigns.

Elevation and Producer desire to enter into, and record in the applicable county land
records, this memorandum in order to place all third parties on notice of the Agreement and the
interests of Producer and its Affiliates dedicated to Elevation thereunder and herein.

The terms and conditions referenced in this memorandum are more particularly described

in the Agreement, and are incorporated herein by reference. The Parties have agreed that this
memorandum is executed for the purpose of giving notice to all persons of Producer’s and its

Page 1
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Affiliates dedication and commitment to Elevation, and shall not amend or modify the
Agreement in any way. In the event of a conflict between this memorandum of agreement and
the Agreement, the Agreement shall govern in all respects.

This memorandum may be executed in any number of counterparts, all of which will be
considered together as one instrument.

[Remainder of page left intentionally blank.]
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PRODUCER:

EXTRACTION OIL & GAS, INC.

By:

s

Name: Russell T. Kelley, Jr.

Title: Chief Financial Officer

state of (ol o )
SS.
COUNTY OF PN\ )

The foregoing instrument was acknowledged before me thlsa day of {
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Extraction Oil & Gas, Inc., for and

on behalf of such corporation.

HALEY ZEPESKI
NOTARY PUBLIC
STATE OF COLORADOQ
NOTARY ID 20184004172
MY COMMISSION EXPIRES JAN 25, 2022

t»’"ﬂ; | j s )

Notary Public U /
My commission expires: 01 / 9 Sv 9 9’
Commission# JO|IAH0OH | FI-

[Signature Page to Memorandum of Agreement — Water Gathering Agreement]
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8 NORTH LLC (AFFILIATE OF PRODUCER):

8§ NORTHLLC

~F

By: Py el 4 7
7 ~ ;ﬂ’
Name: Russell T. Kelley, Jr.

Title: Chief Financial Officer

STATE OH {)! DfClOlO )

) ss:
COUNTY OF E@v@()

The foregoing instrument was acknowledged before me this&ndday of .) J (b{m,
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of 8 North LLC, for and on behalf of

such limited liability company.

HALEY ZEPESKI
NOTARY PUBLIC
ST Silnon
MY COMMISSION IEXPII:IES(,JO:P;| ;% 2022

/()!%4 / /UL/

Notaxy-Pu 11c

My commission xplres O‘/ Z Sb / 2 Za
Commission# _QOIBLDOH | T3

[Signature Page to Memorandum of Agreement — Water Gathering Agreement]
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AXIS EXPLORATION. LLC (AFFILIATE OF PRODUCER):

AXIS EXPLORATION, LLC ‘
?%27 ‘ //)/;;2%5’ o

By:
Name: Russell T. Kelley, X,

Title: Chief Financial Officer

stateor OGACO
) ss:
COUNTY OFM )
oy,

The foregoing instrument was acknowledged before me this = y of J D) ’&_‘ ,
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Axis Exploration, LLC, for and on

behalf of such limited liability company.
P ﬂ -
WY |/ '

HALEY ZEPESK! Notary-Pablic !
STH'IQET(AJ%YCSII{%HEDO My commission éxpires: _{}{ / 28 / F7-
NOTARY ID 20184004172 Commission # FJO\&4O0 [F-
MY COMMISSION EXPIRES JAN 25, 2022

[Signature Page to Memorandum of Agreement Water Gathering Agreement]
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ELEVATION:

ELEVATION MIDSTREAM, LLC

Name: Russell T. Kelley, Jr

Title; Chief Financial Officer

STATE OF [ QQ(D(GdO )
COUNTY OF M§ >

The foregoing instrument was acknowledged before me this arw/day of J/ /.,
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Elevation Midstream, LLC, fdr and

on behalf of such limited liability company. !
/f / %/

Notary Public
l:‘%li_% YZ|E:‘PESKI My commission xplres Ol / 23 / F->
STATE OF CO?.(B)%:EDO Commission # GO & LpOH { 7
NOTARY ID 20184004172
MY COMMISSION EXPIRES JAN 25, 2022

[Signature Page to Memorandum of Agreement — Water Gathering Agreement]
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Broomfield Dedicated Area

L.

2.

8.

9.

Township 3N 69W (Sections:
Township 3N 68W (Sections:
Township 2N 69W (Sections:
Township 2N 68W (Sections:
Township 2N 67W (Sections:
Township 1IN 69W (Sections:
Township 1N 68W (Sections:

Township IN 67W (Sections:

D8101275

Schedule A - Dedicated Area

All)
All)
All)
All)
All)
All)
All)

All)

Township 1S 69W(Sections: All)

10. Township 1S 68W (Sections: All)

Hawkeye Dedicated Area

L.

2.

8.

9.

T3S RO66W (Sections: All)
T3S R65W (Sections: All)
T3S R64W (Sections: All)
T3S R63W(Sections: All)
T4S R66W (Sections: All)
T4S R65W (Sections: All)
T4S R64W (Sections: All)
T4S R63W (Sections: All)

T5S R66W (Sections: All)

10. TSS R65W (Sections: All)

11. T5S R64W (Sections: All)

Page 7
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12.

13.

14.

15.

16.

17.

18.
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T5S R63W (Sections:
T6S R65W (Sections:
T6S R64W (Sections:
T6S R63W (Sections:
T6S R62W (Sections:
T2S R66W (Sections:

T2S R67W (Sections:

All)
All)
Al
All)
All)
All)

All)

D8101275

Page 8
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Electronically recorded in Boulder County Colorado. Recorded as received.

THE STATE OF COLORADO §
THE COUNTIES OF ADAMS, ARAPAHOE, BOULDER,

BROOMFIELD (COUNTY AND CITY), DENVER,
DOUGLAS, ELBERT AND WELD §

MEMORANDUM OF AGREEMENT

ELEVATION MIDSTREAM, LLC (“Elevation”) and EXTRACTION OIL & GAS, INC.
(“Producer”) are parties to that certain Produced Water Gathering Agreement (the “Agreement”)
dated effective July 3, 2018 (“Effective Date”). Capitalized terms used herein, but not defined
herein, have the meanings assigned to such terms in the Agreement.

Subject to the terms of the Agreement, Producer and its Affiliates (including 8 North
LLC and Axis Exploration, LLC) dedicated and committed, and do hereby dedicate and commit,
to Elevation, effective as of the Effective Date, the Dedicated Interests (whether now owned or
hereafter acquired) and the exclusive right to receive from Producer and its Affiliates all Water
produced from the Dedicated Interests and the Other Interests, which are located in Adams,
Arapahoe, Boulder, Broomfield, Denver, Douglas, Elbert and Weld Counties, Colorado, and City
of Broomfield, Colorado, within the dedicated area described in the attached Schedule A, for a
period of fifteen (15) Years following the Substantial Completion Date, and then Year-to-Year
thereafter until terminated pursuant to the terms of the Agreement. As used herein, “Dedicated
Interests” means (i) Producer’s and/or its Affiliates’ interests now held in lands, mineral
interests, easements, leases, wells and Water therein and thereunder, located in the dedicated area
described in the attached Schedule A, that are not subject to a Current Existing Dedication as of
the Effective Date and operated by Producer or its Affiliates and (ii) Producer’s and/or its
Affiliates’ interests hereafter acquired during the term of the Agreement in lands, mineral
interests, easements, leases, wells and Water therein and thereunder in the dedicated area
described in the attached Schedule A that are operated by Producer or its Affiliates and not
subject to an existing conflicting dedication or commitment as of the date acquired.

Producer and its Affiliates acknowledge and agree that the dedication made under the
Agreement and herein, and the grant of servitude therein and herein, assigns and conveys to
Elevation a servitude in the nature of a real covenant which touches and concerns the Dedicated
Interests and are for the benefit of Elevation and its successors and permitted assigns.

Elevation and Producer desire to enter into, and record in the applicable county land
records, this memorandum in order to place all third parties on notice of the Agreement and the
interests of Producer and its Affiliates dedicated to Elevation thereunder and herein.

The terms and conditions referenced in this memorandum are more particularly described

in the Agreement, and are incorporated herein by reference. The Parties have agreed that this
memorandum is executed for the purpose of giving notice to all persons of Producer’s and its

Page 1
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Affiliates dedication and commitment to Elevation, and shall not amend or modify the
Agreement in any way. In the event of a conflict between this memorandum of agreement and
the Agreement, the Agreement shall govern in all respects.

This memorandum may be executed in any number of counterparts, all of which will be
considered together as one instrument.

[Remainder of page left intentionally blank.]
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PRODUCER:

EXTRACTION OIL & GAS, INC.

By s g
e
Name: Russell T. Kelley, Jr.

Title: Chief Financial Officer

state oF (ol do )
ss:
COUNTY oF PN )
The foregoing instrument was acknowledged before me thlsal_' ' day of 23 )] ¢ %

2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Extraction Oil & Gas, Inc., fo and
on behalf of such corporation.

-

P f

AL Notary Public © v /
HALEY ZEPESKI y
NOTARY PUBfII((: My commission expires: 0' / 9 S— 4 9’
STATE OF COLORADO issi
NOTARY ID 20184004172 Commission # JOIB 005}t T2
MY COMMISSION EXPIRES JAN 25, 2022

[Signature Page to Memorandum of Agreement — Water Gathering Agreement]
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8 NORTH LLC (AFFILIATE OF PRODUCER):

8§ NORTHLLC

~F

By: Py el 4 7
7 ~ ;ﬂ’
Name: Russell T. Kelley, Jr.

Title: Chief Financial Officer

STATE OH {)! DfClOlO )

) ss:
COUNTY OF E@v@()

The foregoing instrument was acknowledged before me this&ndday of .) J (b{m,
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of 8 North LLC, for and on behalf of

such limited liability company.

HALEY ZEPESKI
NOTARY PUBLIC
ST Silnon
MY COMMISSION IEXPII:IES(,JO:P;| ;% 2022

/()!%4 / /UL/

Notaxy-Pu 11c

My commission xplres O‘/ Z Sb / 2 Za
Commission# _QOIBLDOH | T3

[Signature Page to Memorandum of Agreement — Water Gathering Agreement]
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AXIS EXPLORATION. LLC (AFFILIATE OF PRODUCER):

AXIS EXPLORATION, LLC ‘
?%27 ‘ //)/;;2%5’ o

By:
Name: Russell T. Kelley, X,

Title: Chief Financial Officer

stateor OGACO
) ss:
COUNTY OFM )
oy,

The foregoing instrument was acknowledged before me this = y of J D) ’&_‘ ,
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Axis Exploration, LLC, for and on

behalf of such limited liability company.
P ﬂ -
WY |/ '

HALEY ZEPESK! Notary-Pablic !
STH'IQET(AJ%YCSII{%HEDO My commission éxpires: _{}{ / 28 / F7-
NOTARY ID 20184004172 Commission # FJO\&4O0 [F-
MY COMMISSION EXPIRES JAN 25, 2022

[Signature Page to Memorandum of Agreement Water Gathering Agreement]
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ELEVATION:

ELEVATION MIDSTREAM, LLC

Name: Russell T. Kelley, Jr

Title; Chief Financial Officer

STATE OF [ QQ(D(GdO )
COUNTY OF M§ >

The foregoing instrument was acknowledged before me this arw/day of J/ /.,
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Elevation Midstream, LLC, fdr and

on behalf of such limited liability company. !
/f / %/

Notary Public
l:‘%li_% YZ|E:‘PESKI My commission xplres Ol / 23 / F->
STATE OF CO?.(B)%:EDO Commission # GO & LpOH { 7
NOTARY ID 20184004172
MY COMMISSION EXPIRES JAN 25, 2022

[Signature Page to Memorandum of Agreement — Water Gathering Agreement]
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Broomfield Dedicated Area

—

N

8.

9.

Township 3N 69W (Sections:
Township 3N 68W (Sections:
Township 2N 69W (Sections:
Township 2N 68W (Sections:
Township 2N 67W (Sections:
Township 1N 69W (Sections:
Township 1N 68W (Sections:

Township 1N 67W (Sections:

03680905

Schedule A - Dedicated Area

All)
All)
All)
All)
All)
All)
All)

All)

Township 1S 69W(Sections: All)

10. Township 1S 68W (Sections: All)

Hawkeve Dedicated Area

1.

2.

8.

9.

T3S R66W (Sections: All)
T3S R65W (Sections: All)
T3S R64W (Sections: All)
T3S R63W(Sections: All)
T4S R66W (Sections: All)
T4S R65W (Sections: All)
T4S R64W (Sections: All)
T4S R63W (Sections: All)

T5S R66W (Sections: All)

10. T5S R65W (Sections: All)

11.

T5S R64W (Sections: All)
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12.

13.

14.

15.

16.

17.

18.
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T5S R63W (Sections:
T6S R65W (Sections:
T6S R64W (Sections:
T6S R63W (Sections:
T6S R62W (Sections:
T2S R66W (Sections:

T2S R67W (Sections:

All)
All)
All)
All)
All)
All)

All)

03680905
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Broomfield City & County of

THE STATE OF COLORADO §
§

THE COUNTIES OF ADAMS, ARAPAHOE, BOULDER,

BROOMFIELD (COUNTY AND CITY), DENVER,

DOUGLAS, ELBERT AND WELD §

MEMORANDUM OF AGREEMENT

ELEVATION MIDSTREAM, LLC (“Elevation”) and EXTRACTION OIL & GAS, INC.
(“Producer™) are parties to that certain Produced Water Gathering Agreement (the “Agreement”)
dated effective July 3, 2018 (“Effective Date™). Capitalized terms used herein, but not defined
herein, have the meanings assigned to such terms in the Agreement.

Subject to the terms of the Agreement, Producer and its Affiliates (including 8 North
LLC and Axis Exploration, LLC) dedicated and committed, and do hereby dedicate and commit,
to Elevation, effective as of the Effective Date, the Dedicated Interests (whether now owned or
hereafter acquired) and the exclusive right to receive from Producer and its Aftiliates all Water
produced from the Dedicated Interests and the Other Interests, which are located in Adams,
Arapahoe, Boulder, Broomfield, Denver, Douglas, Elbert and Weld Counties, Colorado, and City
of Broomtield, Colorado, within the dedicated area described in the attached Schedule A, for a
period of fifteen (15) Years following the Substantial Completion Date, and then Year-to-Year
thereafter until terminated pursuant to the terms of the Agreement. As used herein, “Dedicated
Interests” means (i) Producer’s and/or its -Affiliates’ interests now held in lands, mineral
interests, easements, leases, wells and Water therein and thereunder, located in the dedicated area
described in the attached Schedule A, that are not subject to a Current Existing Dedication as of
the Effective Date and operated by Producer or its Affiliates and (ii) Producer’s and/or its
Affiliates’ interests hereafter acquired during the term of the Agreement in lands, mineral
interests, easements, leases, wells and Water therein and thereunder in the dedicated area
described in the attached Schedule A that are operated by Producer or its Affiliates and not
subject to an existing conflicting dedication or commitment as of the date acquired.

Producer and its Aftiliates acknowledge and agree that the dedication made under the
Agreement and herein, and the grant of servitude therein and herein, assigns and conveys to
Elevation a servitude in the nature of a real covenant which touches and concerns the Dedicated
Interests and are for the benefit of Elevation and its successors and permitted assigns.

Elevation and Producer desire to enter into, and record in the applicable county land
records, this memorandum in order to place all third parties on notice of the Agreement and the
interests of Producer and its Aftiliates dedicated to Elevation thereunder and herein.

The terms and conditions referenced in this memorandum are more particularly described

in the Agreement, and are incorporated herein by reference. The Parties have agreed that this
memorandum is executed for the purpose of giving notice to all persons of Producer’s and its
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Affiliates dedication and commitment to Elevation, and shall not amend or modify the
Agreement in any way. In the event of a conflict between this memorandum of agreement and
the Agreement, the Agreement shall govern in all respects.

This memorandum may be executed in any number of counterparts, all of which will be
considered together as one instrument.

[Remainder of page left intentionally blank. [
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PRODUCER:

EXTRACTION OIL & GAS, INC.

By:

Name: Russell T. Kelley, Ir.

Title: Chief Financial Officer

STATE OF MO )
COUNTY OF SNV ) w

The foregoing instrument was acknowledged before me thJSai ' | day of
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Extraction Qil & Gas, Inc., fo and

on behalf of such corporation.

Notaty Public 5
HALEY Z Y
NOTEJ“' %ul'%lél My commission expires: Of / pe’ S- 20
STATE OF COLORADO
NOTARY ID 20184004172 Commission# JOIAHL00H | FI-
MY COMMISSION EXPIRES JAN 25, 2022

[Signature Page to Memorandum of Agreement — Water Gathering Agreement]
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8 NORTH LLC (AFFILIATE OF PRODUCER):

8§ NORTHLLC
By: /»’%}7// ’

Name: Russell T. Kelley, Jr.

Title: Chief Financial Officer

STATE OMO )

) ss:
COUNTY OF )

The foregoing instrument was acknowledged before me this andday of .) J (L‘ ,

2018, by Russell T. Kelley, Jr., as Chief Financial Officer of 8 North LLC, for and on behalf of

such limited liability company.
/T
ML f / L/L/
Not V
H%"f%\,zssgﬁ'g My commission c.xplms O‘ / 2 S_ / 9 Za
STATE OF COLORAD Commission # _QOIB4D0H [ FI-

NOTARY ID 2018400
MY COMMISSION EXPIRES .uﬁ %, 2022

[Signature Page to Memorandum of Agreement — Water Gathering Agreement]
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AXIS EXPLORATION, LLC (AFFILIATE OF PRODUCER):
AXIS EXPLORATION, LLC

,fﬁf’f»"? .)/’ A
By: /’/7744"' o

Name: Russell T. Kelley, Jrf

Title: Chief Financial Officer

\
state or OOVOCO
} ss
COUNTY OFM )
hdda

The foregoing instrument was acknowledged before me this =z y of JO ’% ,
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Axis Exploration, LLC, for and on

behalf of such limited liability company.

HALEY ZEPESKI Notar\f%hc ‘/
ST:‘IQJ?)‘;YGS{%UREDO My commission xplres éi! § %cg— | =
NOTARY ID 20184004172 Commission # FO\&4 (32
MY COMMISSION EXPIRES JAN 25, 2022

[Signature Page to Memorandum of Agreement Water Gathering Agreement]
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ELEVATION:

ELEVATION MIDSTREAM, LLC

By:

" [ A ;47
Name: Russell T. Kelley, Jr.

Title;: Chief Financial Officer

STATE OF | >_0[Nad0 )
) ss:
county oF_1rver)
The foregoing instrument was acknowledged before me this ana/day of  JU { ?_,

2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Elevation Midstream, LLC, fdr and
on behalf of such limited liability company.

¥ T
l'i‘%li_EY ZEPESKI My commission 44pires: o] / A /F>
STATE ﬁyc%mmo Commission # FO! B L0 ( F 2
NOTARY ID 20184004172
MY COMMISSION EXPIRES JAN 25, 2022

[Signature Page to Memorandum of Agreement — Water Gathering Agreement]
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Broomfield Dedicated Area

—

[

(%]

Township 3N 69W (Sections:
Tewnship 3N 68W (Sections:
Township 2N 69W (Sections:
Township 2N 68W (Sections:
Township 2N 67W (Sections:
Township 1IN 69W (Sections:
Tewnship 1IN 68W (Sections:

Township 1N 67W (Sections:

2018011411 AG 10/12/2018 12:12 PM
Page 7 of 8

Schedule A - Dedicated Area

All)
AlD
Al
All)
All)
All)
All)

All)

Township 1S 69W(Sections: All)

10. Township 1S 68W (Sections: All)

Hawkeve Dedicated Area

1

[

(%]

3

9.

T3S ROG6W (Sections; All)
T3S R65SW (Sections: All)
T3S R64W (Sections: All)
T3S R63W(Sections: All)
T4S R66W (Sections: All)
T4S R65W (Sections: All)
T4S R64W (Sections: All)
T4S R63W (Sections: All)

T5S R66W (Sections: All)

10, TSS R65W (Sections: All)

11. TSS R64W (Sections: All)
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17.

18,
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. T5S R63W (Sections;
. T6S R65W (Sections:
. T6S R64W (Sections:
. T6S R63W (Sections:
T6S R62W (Sections:
T2S R66W (Sections:

T2S R67W (Sections:

All)
All)
All)
All)
All)
All)

All)

2018011411 AG 10/12/2018 12:12 PM
Page 8 of 8
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THE STATE OF COLORADO §
THE COUNTIES OF ADAMS, ARAPAHOE, BOULDER,

BROOMFIELD (COUNTY AND CITY), DENVER,
DOUGLAS, ELBERT AND WELD §

MEMORANDUM OF AGREEMENT

ELEVATION MIDSTREAM, LLC (“Elevation”) and EXTRACTION OIL & GAS, INC.
(“Producer”) are parties to that certain Produced Water Gathering Agreement (the “Agreement”)
dated effective July 3, 2018 (“Effective Date”). Capitalized terms used herein, but not defined
herein, have the meanings assigned to such terms in the Agreement.

Subject to the terms of the Agreement, Producer and its Affiliates (including 8 North
LLC and Axis Exploration, LLC) dedicated and committed, and do hereby dedicate and commit,
to Elevation, effective as of the Effective Date, the Dedicated Interests (whether now owned or
hereafter acquired) and the exclusive right to receive from Producer and its Affiliates all Water
produced from the Dedicated Interests and the Other Interests, which are located in Adams,
Arapahoe, Boulder, Broomfield, Denver, Douglas, Elbert and Weld Counties, Colorado, and City
of Broomfield, Colorado, within the dedicated area described in the attached Schedule A, for a
period of fifteen (15) Years following the Substantial Completion Date, and then Year-to-Year
thereafter until terminated pursuant to the terms of the Agreement. As used herein, “Dedicated
Interests” means (i) Producer’s and/or its Affiliates’ interests now held in lands, mineral
interests, easements, leases, wells and Water therein and thereunder, located in the dedicated area
described in the attached Schedule A, that are not subject to a Current Existing Dedication as of
the Effective Date and operated by Producer or its Affiliates and (ii) Producer’s and/or its
Affiliates’ interests hereafter acquired during the term of the Agreement in lands, mineral
interests, easements, leases, wells and Water therein and thereunder in the dedicated area
described in the attached Schedule A that are operated by Producer or its Affiliates and not
subject to an existing conflicting dedication or commitment as of the date acquired.

Producer and its Affiliates acknowledge and agree that the dedication made under the
Agreement and herein, and the grant of servitude therein and herein, assigns and conveys to
Elevation a servitude in the nature of a real covenant which touches and concerns the Dedicated
Interests and are for the benefit of Elevation and its successors and permitted assigns.

Elevation and Producer desire to enter into, and record in the applicable county land
records, this memorandum in order to place all third parties on notice of the Agreement and the
interests of Producer and its Affiliates dedicated to Elevation thereunder and herein.

The terms and conditions referenced in this memorandum are more particularly described

in the Agreement, and are incorporated herein by reference. The Parties have agreed that this
memorandum is executed for the purpose of giving notice to all persons of Producer’s and its

Page 1
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Affiliates dedication and commitment to Elevation, and shall not amend or modify the
Agreement in any way. In the event of a conflict between this memorandum of agreement and
the Agreement, the Agreement shall govern in all respects.

This memorandum may be executed in any number of counterparts, all of which will be
considered together as one instrument.

[Remainder of page left intentionally blank.]
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PRODUCER:

EXTRACTION OIL & GAS, INC.

By s g
e
Name: Russell T. Kelley, Jr.

Title: Chief Financial Officer

state oF (ol do )
ss:
COUNTY oF PN )
The foregoing instrument was acknowledged before me thlsal_' ' day of 23 )] ¢ %

2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Extraction Oil & Gas, Inc., fo and
on behalf of such corporation.

-

P f

AL Notary Public © v /
HALEY ZEPESKI y
NOTARY PUBfII((: My commission expires: 0' / 9 S— 4 9’
STATE OF COLORADO issi
NOTARY ID 20184004172 Commission # JOIB 005}t T2
MY COMMISSION EXPIRES JAN 25, 2022

[Signature Page to Memorandum of Agreement — Water Gathering Agreement]
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8 NORTH LLC (AFFILIATE OF PRODUCER):

8§ NORTHLLC

~F

By: Py el 4 7
7 ~ ;ﬂ’
Name: Russell T. Kelley, Jr.

Title: Chief Financial Officer

STATE OH {)! DfClOlO )

) ss:
COUNTY OF E@v@()

The foregoing instrument was acknowledged before me this&ndday of .) J (b{m,
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of 8 North LLC, for and on behalf of

such limited liability company.

HALEY ZEPESKI
NOTARY PUBLIC
ST Silnon
MY COMMISSION IEXPII:IES(,JO:P;| ;% 2022

/()!%4 / /UL/

Notaxy-Pu 11c

My commission xplres O‘/ Z Sb / 2 Za
Commission# _QOIBLDOH | T3

[Signature Page to Memorandum of Agreement — Water Gathering Agreement]
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AXIS EXPLORATION. LLC (AFFILIATE OF PRODUCER):

AXIS EXPLORATION, LLC ‘
?%27 ‘ //)/;;2%5’ o

By:
Name: Russell T. Kelley, X,

Title: Chief Financial Officer

stateor OGACO
) ss:
COUNTY OFM )
oy,

The foregoing instrument was acknowledged before me this = y of J D) ’&_‘ ,
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Axis Exploration, LLC, for and on

behalf of such limited liability company.
P ﬂ -
WY |/ '

HALEY ZEPESK! Notary-Pablic !
STH'IQET(AJ%YCSII{%HEDO My commission éxpires: _{}{ / 28 / F7-
NOTARY ID 20184004172 Commission # FJO\&4O0 [F-
MY COMMISSION EXPIRES JAN 25, 2022

[Signature Page to Memorandum of Agreement Water Gathering Agreement]
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ELEVATION:

ELEVATION MIDSTREAM, LLC

Name: Russell T. Kelley, Jr

Title; Chief Financial Officer

STATE OF [ QQ(D(GdO )
COUNTY OF M§ >

The foregoing instrument was acknowledged before me this arw/day of J/ /.,
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Elevation Midstream, LLC, fdr and

on behalf of such limited liability company. !
/f / %/

Notary Public
l:‘%li_% YZ|E:‘PESKI My commission xplres Ol / 23 / F->
STATE OF CO?.(B)%:EDO Commission # GO & LpOH { 7
NOTARY ID 20184004172
MY COMMISSION EXPIRES JAN 25, 2022

[Signature Page to Memorandum of Agreement — Water Gathering Agreement]
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Broomfield Dedicated Area

1.

2.

8.

9.

Township 3N 69W (Sections:
Township 3N 68W (Sections:
Township 2N 69W (Sections:
Township 2N 68W (Sections:
Township 2N 67W (Sections:
Township IN 69W (Sections:
Township IN 68W (Sections:

Township IN 67W (Sections:

2018132953

Schedule A - Dedicated Area

All)
All
All
All)
All)
All)
All)

All)

Township 1S 69W(Sections: All)

10. Township 1S 68W (Sections: All)

Hawkeve Dedicated Area

1.

(V8]

8.

S.

T3S R66W (Sections: All)
T3S R65W (Sections: All)
T3S R64W (Sections: All)
T3S R63W(Sections: All)
T4S R66W (Sections: All)
T4S R65W (Sections: All)
T4S R64W (Sections: All)
T4S R63W (Sections: All)

T5S R66W (Sections: All)

10. TSS R65W (Sections: All)

11. T5S R64W (Sections: All)
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12.

14.

15.

16.

17.

18.
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T5S R63W (Sections:
. T6S R65W (Sections:
T6S R64W (Sections:
T6S R63W (Sections:
T6S R62W (Sections:
T2S R66W (Sections:

T2S R67W (Sections:

All)
All)
All
All)
All
All)

Ally

2018132953

Page 8
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THE STATE OF COLORADO N
8

THE COUNTIES OF ADAMS, ARAPAHOE, BOULDER,

BROOMFIELD (COUNTY AND CITY), DENVER,

DOUGLAS, ELBERT AND WELD §

MEMORANDUM OF AGREEMENT

ELEVATION MIDSTREAM, LLC (“Elevation”) and EXTRACTION OIL & GAS, INC.
(“Producer™) are parties to that certain Produced Water Gathering Agreement (the “Agreement”)
dated effective July 3, 2018 (“Effective Date”). Capitalized terms used herein, but not defined
herein, have the meanings assigned to such terms in the Agreement.

Subject to the terms of the Agreement, Producer and its Affiliates (including 8 North
LLC and Axis Exploration, LLC) dedicated and committed, and do hereby dedicate and commit,
to Elevation, effective as of the Effective Date, the Dedicated Interests (whether now owned or
hereafter acquired) and the exclusive right to receive from Producer and its Affiliates all Water
produced from the Dedicated Interests and the Other Interests, which are located in Adams,
Arapahoe, Boulder, Broomfield, Denver, Douglas, Elbert and Weld Counties, Colorado, and City
of Broomfield, Colorado, within the dedicated area described in the attached Schedule A, for a
period of fifteen (15) Years following the Substantial Completion Date, and then Year-to-Year
thereafter until terminated pursuant to the terms of the Agreement. As used herein, “Dedicated
Interests” means (i) Producer’s and/or its Affiliates’ interests now held in lands, mineral
interests, easements, leases, wells and Water therein and thereunder, located in the dedicated area
described in the attached Schedule A, that are not subject to a Current Existing Dedication as of
the Effective Date and operated by Producer or its Affiliates and (ii) Producer’s and/or its
Affiliates’ interests hereafter acquired during the term of the Agreement in lands, mineral
interests, easements, leases, wells and Water therein and thereunder in the dedicated area
described in the attached Schedule A that are operated by Producer or its Affiliates and not
subject to an existing conflicting dedication or commitment as of the date acquired.

Producer and its Affiliates acknowledge and agree that the dedication made under the
Agreement and herein, and the grant of servitude therein and herein, assigns and conveys to
Elevation a servitude in the nature of a real covenant which touches and concerns the Dedicated
Interests and are for the benefit of Elevation and its successors and permitted assigns.

Elevation and Producer desire to enter into, and record in the applicable county land
records, this memorandum in order to place all third parties on notice of the Agreement and the
interests of Producer and its Affiliates dedicated to Elevation thereunder and herein.

The terms and conditions referenced in this memorandum are more particularly described

in the Agreement, and are incorporated herein by reference. The Parties have agreed that this
memorandum is executed for the purpose of giving notice to all persons of Producer’s and its

Page 1
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Affiliates dedication and commitment to FElevation, and shall not amend or modify the
Agreement in any way. In the event of a conflict between this memorandum of agreement and
the Agreement, the Agreement shall govern in all respects.

This memorandum may be executed in any number of counterparts, all of which will be
considered together as one instrument.

[Remainder of page left intentionally blank. |
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PRODUCER:

EXTRACTION OIL & GAS, INC.

o7
By: /%;;’ /,g’: /
RS

Name: Russell T. Kelley, Jr.

Title: Chief Financial Officer

state oF (Dl do )
ss:
COUNTY oF PNV )
The foregoing instrument was acknowledged before me thlsai_' ' day of , 23 )! ¢ {
Inc., fo and

2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Extraction Oil & Gas,

on behalf of such corporation.

- Notary Public A
HALEY ZEPESKI Y
NOTARY PUBLIC My commission expires: Of / 9 S- 2 9’
STATE OF COLORADO
NOTARY ID 20184004172 Commission # JOIBH 00 1 F2-
MY COMMISSION EXPIRES JAN 25, 2022

[Signature Page to Memorandum of Agreement — Water Gathering Agreement]
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8 NORTH LLC (AFFILIATE OF PRODUCER):
8 NORTHLLC

By, _ O~ e

Name: Russell T. Kelley, Jr.

Title: Chief Financial Officer

STATE OH &35 DFOOlO )

) ss:
COUNTY OF Ve

The foregoing instrument was acknowledged before me thisQ r\dday of .) J (Lf
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of 8 North LLC, for and on behalf of

such limited liability company.
/( )%4 i / 7 / L/L/

Notary-Pu llc
l}l‘l(\)li_iYm’ZEEEalél My commission xplres O!/ 28 / 2
STATE OF COLORADO Commission# QOIBLDOH | T3
NOTARY ID 20184004172
MY COMMISSION EXPIRES JAN 25, 2022

[Signature Page to Memorandum of Agreement — Water Gathering Agreement]
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AXIS EXPLORATION. LLC (AFFILIATE OF PRODUCER}:

AXIS EXPLOR%TION, LLC '
A )7
By: i M""’ , ;:{,{‘ oy /

Name: Russell T. Kelley, J7.

Title: Chief Financial Officer

STATE OF CMMD )
) ss:
COUNTY OF LYENE( )

The foregoing instrument was acknowledged before me this 7 r\dday of JO ’g‘ ,

2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Axis Exploration, LLC, for and on

behalf of such limited liability company.

HALEY ZEPESKI Notary-Pablic ! v
ST;‘?IETG%YGZII{BIRIED 0 My commission éxpires: {3 / 28 / Vs
NOTARY ID 20184004172 Commission # FO\@HOO[FD-
MY COMMISSION EXPIRES JAN 25, 2022

[Signature Page to Memorandum of Agreement Water Gathering Agreement]
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ELEVATION:

ELEVATION MIDSTREAM, LLC

Name: Russell T. Kelleyf}r.

Title: Chief Financial Officer

STATE OF | \ZQ(D(adO )

) ss:
county oF _Lerver)
The foregoing instrument was acknowledged before me this Qrw/day of  JU [ ?/m,

2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Elevation Midstream, LLC, fdr and

on behalf of such limited liability company. b
& /? / // 7 7

Notary Public

l;l‘lt\)li_% YZEPESKI My commission xplres Ol/ 25 /3=
STATE OF GO'IJ.(B)lf:EDO Commission # SO/ B LpO £ F X
NOTARY ID 20184004172
MY COMMISSION EXPIRES JAN 25, 2022

[Signature Page to Memorandum of Agreement — Water Gathering Agreement]
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Schedule A - Dedicated Area

Broomfield Dedicated Area

—

Township 3N 69W (Sections: All)
2. Township 3N 68W (Sections: All)
3. Township 2N 69W (Sections: All)
4. Township 2N 68W (Sections: All)
5. Township 2N 67W (Sections: All)
6. Township IN 69W (Sections: All)
7. Township 1IN 68W (Sections: All)
8. Township IN 67W (Sections: All)
9. Township 1S 69W(Sections: All)

10. Township 1S 68W (Sections: All)

Hawkeve Dedicated Area

1. T3S R66W (Sections: All)

2. T3S R65W (Sections: All)

(98]

T3S R64W (Sections: All)
4. T3S R63W(Sections: All)
5. T4S R66W (Sections: All)
6. T4S R65W (Sections: All)
7. T4S R64W (Sections: All)
8. T4S R63W (Sections: All)
9. T5S R66W (Sections: All)
10. T5S R65W (Sections: All)

11. TSS R64W (Sections: All)
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12. T5S R63W (Sections: All)
13. T6S R65W (Sections: All)
14. T6S R64W (Sections: All)
15. T6S R63W (Sections: All)
16. T6S R62W (Sections: All)
17. T2S R66W (Sections: All)

18. T2S R67W (Sections: All)
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THE STATE OF COLORADO §
§

THE COUNTIES OF ADAMS, ARAPAHOE, BOULDER,

BROOMFIELD (COUNTY AND CITY), DENVER,

DOUGLAS, ELBERT AND WELD §

MEMORANDUM OF AGREEMENT

ELEVATION MIDSTREAM, LLC (“Elevation”) and EXTRACTION OIL & GAS, INC.
(“Producer”) are parties to that certain Produced Water Gathering Agreement (the “Agreement”)
dated effective July 3, 2018 (“Effective Date”). Capitalized terms used herein, but not detined
herein, have the meanings assigned to such terms in the Agreement.

Subject to the terms of the Agreement, Producer and its Affiliates (including 8 North
LLC and Axis Exploration, LLC) dedicated and committed, and do hereby dedicate and commit,
to Elevation, effective as of the Effective Date, the Dedicated Interests (whether now owned or
hereafter acquired) and the exclusive right to receive from Producer and its Affiliates all Water
produced from the Dedicated Interests and the Other Interests, which are located in Adams,
Arapahoe, Boulder, Broomfield, Denver, Douglas, Elbert and Weld Counties, Colorado, and City
of Broomfield, Colorado, within the dedicated area described in the attached Schedule A, for a
period of fifteen (15) Years following the Substantial Completion Date, and then Year-to-Year
thereafter until terminated pursuant to the terms of the Agreement. As used herein, “Dedicated
Interests” means (i) Producer’s and/or its Affiliates’ interests now held in lands, mineral
interests, easements, leases, wells and Water therein and thereunder, located in the dedicated area
described in the attached Schedule A, that are not subject to a Current Existing Dedication as of
the Effective Date and operated by Producer or its Affiliates and (ii) Producer’s and/or its
Affiliates’ interests hereafter acquired during the term of the Agreement in lands, mineral
interests, easements, leases, wells and Water therein and thereunder in the dedicated area
described in the attached Schedule A that are operated by Producer or its Affiliates and not
subject to an existing conflicting dedication or commitment as of the date acquired.

Producer and its Affiliates acknowledge and agree that the dedication made under the
Agreement and herein, and the grant of servitude therein and herein, assigns and conveys to
Elevation a servitude in the nature of a real covenant which touches and concerns the Dedicated
Interests and are for the benefit of Elevation and its successors and permitted assigns.

Elevation and Producer desire to enter into, and record in the applicable county land
records, this memorandum in order to place all third parties on notice of the Agreement and the
interests of Producer and its Affiliates dedicated to Elevation thereunder and herein.

The terms and conditions referenced in this memorandum are more particularly described

in the Agreement, and are incorporated herein by reference. The Parties have agreed that this
memorandum is executed for the purpose of giving notice to all persons of Producer’s and its

Page 1
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Affiliates dedication and commitment to FElevation, and shall not amend or modify the
Agreement in any way. In the event of a conflict between this memorandum of agreement and

the Agreement, the Agreement shall govern in all respects.

This memorandum may be executed in any number of counterparts, all of which will be
considered together as one instrument.

[Remainder of page left intentionally blank.]
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PRODUCER:

EXTRACTION OIL & GAS, INC.

By s g
e
Name: Russell T. Kelley, Jr.

Title: Chief Financial Officer

state oF (ol do )
ss:
COUNTY oF PN )
The foregoing instrument was acknowledged before me thlsal_' ' day of 23 )]( %

2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Extraction Oil & Gas, Inc., fo and
on behalf of such corporation.

-

P f

AL Notary Public © v /
HALEY ZEPESKI y
NOTARY PUBfII((: My commission expires: 0' / 9 S— 4 9’
STATE OF COLORADO issi
NOTARY ID 20184004172 Commission # JOIB 005}t T2
MY COMMISSION EXPIRES JAN 25, 2022

[Signature Page to Memorandum of Agreement — Water Gathering Agreement]
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8 NORTH LLC (AFFILIATE OF PRODUCER):
8§ NORTHLLC

~F

i
7~

Name: Russell T. Kelley, Jr.

Title: Chief Financial Officer

STATE OH &)!D(OOlO )
COUNTY OF Eﬁw&’;ss'

The foregoing instrument was acknowledged before me this&ndday of .) J (b{m,
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of 8 North LLC, for and on behalf of

such limited liability company.
/( /}%4 i // / L/L/

NotaryPu 11c
W(‘)li'%yzgﬁsalg My commission xplres O‘/ 2 Sb / 2 2
STATE OF COLORADO Commission # _QOIBHDO | T3

NOTARY ID 2018400
MY COMMISSION EXPIRES JA4P} ;% 2022

[Signature Page to Memorandum of Agreement — Water Gathering Agreement]
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AXIS EXPLORATION. LLC (AFFILIATE OF PRODUCER):

AXIS EXPLORATION, LLC ‘
?%27 ‘ //)/;;2%5’ o

By:
Name: Russell T. Kelley, X,

Title: Chief Financial Officer

stateor OGACO
) ss:
COUNTY OFM )
oy,

The foregoing instrument was acknowledged before me this = y of J D) ’&_‘ ,
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Axis Exploration, LLC, for and on

behalf of such limited liability company.
P ﬂ -
WY |/ '

HALEY ZEPESKI Notary-Pablic ! 4
STH'IQET(AJ%YCSII{%HEDO My commission éxpires: _{}{ / 28 / F7-
NOTARY ID 20184004172 Commission # FJO\&4O0 [F-
MY COMMISSION EXPIRES JAN 25, 2022

[Signature Page to Memorandum of Agreement Water Gathering Agreement]
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ELEVATION:

ELEVATION MIDSTREAM, LLC

Name: Russell T. Kelley, Jr

Title; Chief Financial Officer

STATE OF [ QQ(D(GdO )
COUNTY OF M§ >

The foregoing instrument was acknowledged before me this arw/day of J/ /.,
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Elevation Midstream, LLC, fdr and

on behalf of such limited liability company. !
/f / %/

Notary Public
l:‘%li_% YZ|E:‘PESKI My commission xplres Ol / 23 / F->
STATE OF CO?.(B)%:EDO Commission# GO & LpOH { 7
NOTARY ID 20184004172
MY COMMISSION EXPIRES JAN 25, 2022

[Signature Page to Memorandum of Agreement — Water Gathering Agreement]
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Schedule A - Dedicated Area

Broomfield Dedicated Area

1. Township 3N 69W (Sections: All)
2. Township 3N 68W (Sections: All)
3. Township 2N 69W (Sections: All)
4. Township 2N 68W (Sections: All)
5. Township 2N 67W (Sections: All)
6. Township IN 69W (Sections: All)
7. Township 1N 68W (Sections: All)
8. Township IN 67W (Sections: All)
9. Township 1S 69W(Sections: All)

10. Township 1S 68W (Sections: All)

Hawkeve Dedicated Area

1. T3S R66W (Sections: All)
2. T3S R65W (Sections: All)
3. T3S RO64W (Sections: All)
4. T3S R63W(Sections: All)
5. T4S R66W (Sections: All)
6. T4S R65W (Sections: All)
7. T4S R64W (Sections: All)
8. T4S R63W (Sections: All)
9. T5S R66W (Sections: All)
10. T5S R65W (Sections: All)

11. T5S R64W (Sections: All)
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13.

14.

15.

16.

17.

18.

Case 20-50839-CSS Doc 21 Filed 09/15/20 Page 379 of 566

TS5S R63W (Sections
T6S R65W (Sections
T6S R64W (Sections
T6S R63W (Sections
T6S R62W (Sections

T2S R66W (Sections

T2S R67TW (Sections:

- All)
S All)
- All)
- All)
- All)
- All)

All)
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THE STATE OF COLORADO §
THE COUNTIES OF ADAMS, ARAPAHOE, BOULDER,

BROOMFIELD (COUNTY AND CITY), DENVER,
DOUGLAS, ELBERT AND WELD §

MEMORANDUM OF AGREEMENT

ELEVATION MIDSTREAM, LLC (“Elevation”) and EXTRACTION OIL & GAS, INC.
(“Producer”) are parties to that certain Produced Water Gathering Agreement (the “Agreement”)
dated effective July 3, 2018 (“Effective Date”). Capitalized terms used herein, but not defined
herein, have the meanings assigned to such terms in the Agreement.

Subject to the terms of the Agreement, Producer and its Affiliates (including 8 North
LLC and Axis Exploration, LLC) dedicated and committed, and do hereby dedicate and commit,
to Elevation, effective as of the Effective Date, the Dedicated Interests (whether now owned or
hereafter acquired) and the exclusive right to receive from Producer and its Affiliates all Water
produced from the Dedicated Interests and the Other Interests, which are located in Adams,
Arapahoe, Boulder, Broomtfield, Denver, Douglas, Elbert and Weld Counties, Colorado, and City
of Broomfield, Colorado, within the dedicated area described in the attached Schedule A, for a
period of fifteen (15) Years following the Substantial Completion Date, and then Year-to-Year
thereafter until terminated pursuant to the terms of the Agreement. As used herein, “Dedicated
Interests” means (i) Producer’s and/or its Affiliates’ interests now held in lands, mineral
interests, easements, leases, wells and Water therein and thereunder, located in the dedicated area
described in the attached Schedule A, that are not subject to a Current Existing Dedication as of
the Effective Date and operated by Producer or its Affiliates and (ii) Producer’s and/or its
Affiliates’ interests hereafter acquired during the term of the Agreement in lands, mineral
interests, easements, leases, wells and Water therein and thereunder in the dedicated area
described in the attached Schedule A that are operated by Producer or its Affiliates and not
subject to an existing conflicting dedication or commitment as of the date acquired.

Producer and its Affiliates acknowledge and agree that the dedication made under the
Agreement and herein, and the grant of servitude therein and herein, assigns and conveys to
Elevation a servitude in the nature of a real covenant which touches and concerns the Dedicated
Interests and are for the benefit of Elevation and its successors and permitted assigns.

Elevation and Producer desire to enter into, and record in the applicable county land
records, this memorandum in order to place all third parties on notice of the Agreement and the
interests of Producer and its Affiliates dedicated to Elevation thereunder and herein.

The terms and conditions referenced in this memorandum are more particularly described

in the Agreement, and are incorporated herein by reference. The Parties have agreed that this
memorandum is executed for the purpose of giving notice to all persons of Producer’s and its

Page 1
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Affiliates dedication and commitment to Elevation, and shall not amend or modify the
Agreement in any way. In the event of a conflict between this memorandum of agreement and
the Agreement, the Agreement shall govern in all respects.

This memorandum may be executed in any number of counterparts, all of which will be
considered together as one instrument.

[Remainder of page left intentionally blank.]
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PRODUCER:

EXTRACTION OIL & GAS, INC.

By s g
e
Name: Russell T. Kelley, Jr.

Title: Chief Financial Officer

state oF (ol do )
ss:
COUNTY oF PN )
The foregoing instrument was acknowledged before me thlsal_' ' day of 23 )] ¢ %

2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Extraction Oil & Gas, Inc., fo and
on behalf of such corporation.

-

P f

AL Notary Public © v /
HALEY ZEPESKI y
NOTARY PUBfII((: My commission expires: 0' / 9 S— 4 9’
STATE OF COLORADO issi
NOTARY ID 20184004172 Commission # JOIB 005}t T2
MY COMMISSION EXPIRES JAN 25, 2022

[Signature Page to Memorandum of Agreement — Water Gathering Agreement]
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8 NORTH LLC (AFFILIATE OF PRODUCER):
8§ NORTHLLC

~F

ﬂ!’
~
Name: Russell T. Kelley, Jr.

Title: Chief Financial Officer

STATE OH &)!D(OOlO )
COUNTY OF Eﬁw&’;ss'

The foregoing instrument was acknowledged before me this&ndday of .) J (b{m,
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of 8 North LLC, for and on behalf of

such limited liability company.
/( /}%4 i // / L/L/

NotaryPu 11c
W(‘)li'%yzgﬁsalg My commission xplres O‘/ 2 Sb / 2 2
STATE OF COLORADO Commission # _QOIBHDO | T3

NOTARY ID 2018400
MY COMMISSION EXPIRES JA4P} ;% 2022

[Signature Page to Memorandum of Agreement — Water Gathering Agreement]
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AXIS EXPLORATION. LLC (AFFILIATE OF PRODUCER):

AXIS EXPLORATION, LLC ‘
?%27 ‘ //)/;;2%5’ o

By:
Name: Russell T. Kelley, X,

Title: Chief Financial Officer

stateor OGACO
) ss:
COUNTY OFM )
oy,

The foregoing instrument was acknowledged before me this = y of J D) ’&_‘ ,
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Axis Exploration, LLC, for and on

behalf of such limited liability company.
P ﬂ -
WY |/ '

HALEY ZEPESK! Notary-Pablic !
STH'IQIET(AJ%YCSII{%IR'EDO My commission éxpires: _{}{ / 28 / F7-
NOTARY ID 20184004172 Commission # FJO\&4O0 [F-
MY COMMISSION EXPIRES JAN 25, 2022

[Signature Page to Memorandum of Agreement Water Gathering Agreement]
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ELEVATION:

ELEVATION MIDSTREAM, LLC

Name: Russell T. Kelley, Jr

Title; Chief Financial Officer

STATE OF [ QQ(D(GdO )
COUNTY OF M§ >

The foregoing instrument was acknowledged before me this arw/day of J/ /.,
2018, by Russell T. Kelley, Jr., as Chief Financial Officer of Elevation Midstream, LLC, fdr and

on behalf of such limited liability company. !
/f / %/

Notary Public
l:‘%li_% YZ|E:‘PESKI My commission xplres Ol / 23 / F->
STATE OF CO?.(B)%:EDO Commission # G O! & LpOH ¢ 7
NOTARY ID 20184004172
MY COMMISSION EXPIRES JAN 25, 2022

[Signature Page to Memorandum of Agreement — Water Gathering Agreement]
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Schedule A - Dedicated Area

Broomfield Dedicated Area

1. Township 3N 69W (Sections: All)
2. Township 3N 68W (Sections: All)
3. Township 2N 69W (Sections: All)
4. Township 2N 68W (Sections: All)
5. Township 2N 67W (Sections: All)
6. Township 1IN 69W (Sections: All)
7. Township IN 68W (Sections: All)
8. Township IN 67W (Sections: All)
9. Township 1S 69W(Sections: All)

10. Township 1S 68W (Sections: All)

Hawkeye Dedicated Area

1. T3S R66W (Sections: All)
2. T3S R65W (Sections: All)
3. T3S R64W (Sections: All)
4. T3S R63W(Sections: All)
5. T4S R66W (Sections: All)
6. T4S R65W (Sections: All)
7. T4S R64W (Sections: All)
8. T4S R63W (Sections: All)
9. T5S R66W (Sections: All)
10. T5S R65W (Sections: All)

11. T5S R64W (Sections: All)
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14.

15.

16.

17.

18.
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T5S R63W (Sections:

. T6S R65W (Sections:

T6S R64W (Sections:
T6S R63W (Sections:
T6S R62W (Sections:
T2S R66W (Sections:

T2S R67W (Sections:

All)
All)
All)
All)
All)
All)

All)
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RATIFICATION AGREEMENT

THIS RATIFICATION AGREEMENT (this “Agreement”) is dated as of July 3, 2018
and is entered into by and among 8 North, LLC (“8 North”), Axis Exploration, LLC (“Axis”, and
together with 8 North, the “Ratifying Parties”), Extraction Oil & Gas, Inc. (“Producer”) and
Elevation Midstream, LLC (“Elevation™). 8 North, Axis, Producer and Elevation are referred to
herein individually as a “Party” and collectively as the “Parties”.

RECITALS

WHEREAS, Producer and Elevation entered into (i) that certain Gas Gathering and Compression
Agreement dated as of the date hereof (the “Gas Gathering Agreement”), (ii) that certain Crude
Oil Gathering and Stabilization Agreement (the “Crude Gathering Agreement”) dated as of the
date hereof, and (iii) that certain Produced Water Gathering Agreement dated as of the date
hereof (the “Water Gathering Agreement”, and together with the Gas Gathering Agreement and
the Crude Gathering Agreement, the “Commercial Agreements”); and

WHEREAS, the Parties desire to enter into this Agreement to clarify certain responsibilities and
obligations of the Ratifying Parties with respect to the Commercial Agreements.

AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which
is hereby acknowledged, the Parties hereby agree and covenant as follows:

1. Definitions. Capitalized terms used herein without definition shall have
the meanings given to such terms in the Commercial Agreements.

2. Dedication.

(a) The Ratifying Parties hereby ratify and confirm the dedication of
all of their interests in (i) the Dedicated Interests and other Property Rights and Other
Interests and (ii) the dedicated Gas, Crude Oil and Water, as the case may be, under the
Commercial Agreements to the extent provided for in the Commercial Agreements
(including with respect to any after acquired interests) and agree that such interests will
be dedicated to Elevation and to the performance of the Commercial Agreements, subject
to the terms in the Commercial Agreements.

(b) The Dedication and the Delivery Obligation, the grant of servitude
provided and other Property Rights and Producer’s covenants under Section 2.3 of each
of the Commercial Agreements, together with all other related commitments in the
Commercial Agreements and the matters set forth in GTC Section XV(a), GTC Section
XV(b) and GTC Section XV(c) of each of the Commercial Agreements are not merely
contract rights but are covenants running with (and touching and concerning) all of the
Dedicated Interests (including the underlying Gas, Crude Oil, Water, lands, leases and
wells) and, in addition, are binding upon the successors and assigns of Dedicated
Interests and/or the undersigned’s Gas, Crude Oil and Water, as the case may be. The
undersigned acknowledges and agrees that the Dedication and Delivery Obligation made
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hereunder and under the Commercial Agreement assigns and conveys to Elevation a
servitude in the nature of a real covenant which touches and concerns the Dedicated
Interests and are for the benefit of Elevation and its successors and permitted assigns,
without which, Elevation would be unwilling to enter into or perform under the
Commercial Agreements.

3. Choice of Law. This Agreement shall be construed and enforced in
accordance with the laws of the State of Colorado, without reference to conflicts of law
principles thereof that might apply the laws of another jurisdiction.

4. Assignment. No Party shall have the right to assign this Agreement
without the prior written consent of the other Parties, except for assignments permitted under the
Commercial Agreements.

5. Conflict. The Parties have agreed that this Agreement is executed solely
for the purpose of the ratification contemplated herein and shall not amend or modify the
Commercial Agreements in any way. In the event of a conflict between this this Agreement and
the Commercial Agreements, the Commercial Agreements shall govern in all respects.

6. Counterparts.  This Agreement may be executed in one or more
counterparts, including those delivered by facsimile or other electronic means, each of which
shall be deemed an original, but all of which together shall constitute one and the same
instrument, and shall become effective when each of the Parties has received this Agreement
duly executed by the other Parties.

7. Several Liability. Notwithstanding anything else contained in this
Agreement, all obligations of the Ratifying Parties and Producer under this Agreement shall be
several and not joint.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties hereto execute this Agreement as of the date first written
above.

8 NORTH:

8 NORTH, LLC

Name: Russell T. Kelley, Jr.
Title: Chief Financial Officer

AXIS:

AXIS EXPLORATION, LLC

W -

Name: Russell T. Kelley, Jr.
Title: Chief Financial Officer

PRODUCER:

EXTRACTION OIL & GAS, INC.

WY/ 4

Name: RussellT Kelley, Jr.
Title: Chief Financial Officer

ELEVATION:

ELEVATION MIDSTREAM, LLC

By:

Name: Russell T. Kelley, Jr.
Title: Chief Financial Officer

[Signature Page to Ratification Agreement]





Case 20-50839-CSS Doc 21 Filed 09/15/20 Page 392 of 566

EXHIBIT 11



Case 20-50839-CSS Doc 21 Filed 09/15/20 Page 393 of 566

Execution Version

ELEVATION MIDSTREAM, LLC

FIRST AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT

Dated as of July 3, 2018

THE UNITS ISSUED UNDER THIS FIRST AMENDED AND RESTATED LIMITED
LIABILITY COMPANY AGREEMENT HAVE NOT BEEN REGISTERED UNDER THE
SECURITIESACT OF 1933, ASAMENDED (THE “ACT”), OR UNDER ANY APPLICABLE
STATE SECURITIES LAWS (THE “STATE ACTS’). SUCH UNITS MAY NOT BE SOLD,
ASSIGNED, PLEDGED OR OTHERWISE DISPOSED OF AT ANY TIME WITHOUT
EFFECTIVE REGISTRATION UNDER THE ACT OR PURSUANT TO AN EXEMPTION
FROM THE ACT AND THE APPLICABLE STATE ACTS, AND COMPLIANCE WITH THE
OTHER RESTRICTIONS ON TRANSFERABILITY SET FORTH HEREIN, INCLUDING
(WITHOUT LIMITATION) THE PROVISIONS OF ARTICLE IX.

690157.0033 WEST 209728904 v38



Case 20-50839-CSS Doc 21 Filed 09/15/20 Page 394 of 566

[Table of Contents Redacted]



Case 20-50839-CSS Doc 21 Filed 09/15/20 Page 395 of 566

ELEVATION MIDSTREAM, LLC
FIRST AMENDED AND RESTATED LIMITED LIABILITY COMPANY AGREEMENT

THIS FIRST AMENDED AND RESTATED LIMITED LIABILITY COMPANY
AGREEMENT is entered as of July 3, 2018 (the “Effective Date"), by and among Elevation
Midstream, LLC, a Delaware limited liability company (the “Company”) and the Members (as
defined below).

WHEREAS, the Company was formed as a limited liability company in accordance with
the Delaware Act on September 25, 2015;

WHEREAS, XTR Midstream, LLC, a Delaware limited liability company (the
“Extraction Investor”), entered into that certain Limited Liability Agreement of the Company,
dated as of September 25, 2015 (the “Original LL C Agreement”);

WHEREAS, the Company and GSO EM Holdings LP, a Delaware limited partnership
(the “Ingtitutional Investor”) are parties to that certain Securities Purchase Agreement, dated as
of July 3, 2018 (as may be amended, restated or otherwise modified from time to time, the
“Purchase Agreement”);

WHEREAS, pursuant to the Purchase Agreement, Institutional Investor has agreed to
make capital contributions to the Company with respect to Preferred Units issued to Institutional
Investor under the Purchase Agreement, in accordance with the terms and conditions thereof and
of this Agreement, including 150,000 Preferred Units issued to Institutional Investor on the
Effective Date; and

WHEREAS, as a condition to, and in connection with, Institutional Investor making the
foregoing capital contributions to the Company with respect to the Preferred Units issued under
the Purchase Agreement and this Agreement, the Company and the Members desire to enter into
the mutual covenants and agreements set forth in this Agreement and to amend and restate the
Origina LLC Agreement.

NOW, THEREFORE, in consideration of the mutual covenants contained herein and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Company and the Members, intending to be legally bound, hereby agree as
follows:

ARTICLE |
DEFINITIONS

Capitalized terms used but not otherwise defined herein shall have the following
meanings.

690157.0033 WEST 209728904 v38
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“Control” means the possession, directly or indirectly, of the power to direct, or cause the
direction of, the management and policies of a Person whether through the ownership of voting
securities, by contract or otherwise. The terms “Controlled” and “Controlling” shall have
correlative meanings.

“D-J Basin” means the geological structural basin commonly referred to as the “Denver-
Julesburg Basin” or “D-J Basin” located in northeast Colorado, consisting of al lands bounded
by the northern border of Colorado to the north, the eastern border of Colorado to the east,
Township 6 South to the south and Range 70 West to the west.

690157.0033 WEST 209728904 v38
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“Limited Areas’ means the geographical areas delineated as the “Broomfield AMI” and
the “Hawkeye AMI” as set forth on Exhibit B.

690157.0033 WEST 209728904 v38
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“Midstream Activities’ has the meaning set forth in Section 6.6(a).

=
[(e]

690157.0033 WEST 209728904 v38
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“Subsidiary” means, with respect to any Person, any corporation, limited liability
company, partnership, association or business entity of which (i) if a corporation, a magority of
the total voting power of shares of stock entitled (without regard to the occurrence of any
contingency) to vote in the election of directors, managers or trustees thereof is at the time
owned or Controlled, directly or indirectly, by that Person or one or more of the other
Subsidiaries of that Person or a combination thereof, (ii) if a limited liability company,

23
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partnership, association or other business entity (other than a corporation), a mgority of limited
liability, partnership or other similar ownership interests thereof with voting rights at the time
owned or Controlled, directly or indirectly, by any Person or one or more Subsidiaries of that
Person or a combination thereof. For purposes hereof, a Person or Persons shall be deemed to
have a mgjority ownership interest in a limited liability company, partnership, association or
other business entity (other than a corporation) if such Person or Persons shall be allocated a
majority of limited liability company, partnership, association or other business entity gains or
losses or shall be or Control, directly or indirectly, the manager, managing member, managing
director (or aboard comprised of any of the foregoing) or general partner of such limited liability
company, partnership, association or other business entity.

24
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6.6 Corporate Opportunities; Conflicts of Interest; Related M atters.

@ Corporate Opportunities within the Limited Areas. For so long as any
Preferred Units are issued and outstanding, the Extraction Investor agrees that all of its and its
respective Affiliates' business, activities and investments with respect to oil, gas, and produced
water midstream operations (including with respect to providing gathering, compression, gas
processing, treating and dehydration services for oil, natural gas and other hydrocarbons and
related produced water operations (but excluding, for the avoidance of doubt, gas lift, tank
batteries, initial water supply (but not recycling or treatment) to a well or well pad, treating,
transportation, storage and disposal services in connection with oil, gas and other hydrocarbon
exploration and production operations and those Midstream Activities set forth on Exhibit F))
(collectively, “Midstream Activities’) in the Limited Areas shall be conducted through the
Company or its Subsidiaries.

(b) Corporate Opportunities within the D-J Basin. For so long as any
Preferred Units are issued and outstanding, the Extraction Investor agrees that no member of the
Extraction Group shall invest or participate, or seek to invest or participate, in any new Business
Opportunity without first presenting such Business Opportunity to the Company and the Investor
Representative. If the Extraction Investor presents any such Business Opportunity to the
Company and Investor Representative, the Extraction Investor and the Investor Representative
shall negotiate in good faith for a period of not less than days to agree to afinancing
arrangement acceptable to both parties (including through the issuance of additional Equity
Securities or the incurrence of Indebtedness) that would allow the Company or its Subsidiaries to
take for itself, participate in or invest in such Business Opportunity. In the event that the
Extraction Investor and the Investor Representative are unable to agree on a financing
arrangement for the Company to pursue such Business Opportunity by the end of such .day
period, then the Extraction Investor or another member of the Extraction Group may invest or
participate in such Business Opportunity outside of the Company and its Subsidiaries, provided,
that (y) any third-party financing obtained by such Extraction Group member with respect to
such Business Opportunity shall be on terms and conditions (including with respect to pricing)
no more favorable to such third parties than those offered by the Investor Representative and
Preferred Members with respect to such Business Opportunity and (z) prior to finalizing any
agreement with such third parties, the Company shall deliver to the Investor Representative the
details regarding such opportunity (the“Final Opportunity”). The Investor Representative, on
behalf of the Preferred Members, may elect to pursue up to H of the Final
Opportunity on the same terms and conditions as such other third-party financing sources by
providing written notice to the Company within Business Days of receipt of the Final
Opportunity. If the Investor Representative indicates that the Preferred Members desire to pursue
the Final Opportunity, then the Company, Extraction Investor, and the Investor Representative
shall document such arrangement. If the Investor Representative indicates that the Preferred
Members are not interested in pursuing the Final Opportunity or if the Investor Representative
fails to respond to the Company within Business Days of receipt of notice regardiﬂ

such Final Opportunity, then (so long as such Final Opportunity is documented within
ﬂd&ys with such third party on the terms declined by the Investor
Representative and set forth in such Final Opportunity), the Company and the Preferred

Members irrevocably renounce any co-participation right, expectancy and any other rights
(including information rights) with respect to any such Business Opportunity that the Company
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or Preferred Members may have with respect to such Business Opportunity. If the Business
Opportunity represented by the Final Opportunity is not documented within _

days, if such Business Opportunity represented by the Final Opportunity is not fully
consummated within ﬂ days, or the terms of the Final Opportunity
change in any material respect in a manner more favorable to the third-party financing sources
seeking to be obtained by such Extraction Group member in respect of such Final Opportunity,
then the provisions of this Section 6.6(b) shall apply once again to such Business Opportunity.
For the avoidance of doubt, neither the Extraction Investor nor any other member of the
Extraction Group shall have any obligation to any Person with respect to any opportunity that is
not a Business Opportunity and does not involve Midstream Activities within the Limited Areas.
Notwithstanding the foregoing, the provisions set forth in this Section 6.6(b) shall not apply to
any potential acquisition of assets (including by merger or similar transaction) that are used or
held for use in connection with Midstream Activities in the D-J Basin, or of any Equity
Securities in any entity that owns assets that are used or held for use in connection with
Midstream Activities in the D-J Basin, by any member of the Extraction Group, in each case, to
the extent that the Fair Market Value of any assets that are used or held for use in connection
with Midstream Activities that would be directly or indirectly conveyed in such transaction does
not exceed of the Fair Market Vaue of such transaction overall.

H
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[Pages 66-99 Redacted]



Case 20-50839-CSS Doc 21 Filed 09/15/20 Page 409 of 566

[Signature Pages Redacted]
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[Schedule of Members Redacted]



Case 20-50839-CSS Doc 21 Filed 09/15/20 Page 411 of 566

[Schedule 5.1(b)(v) Redacted]
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[Exhibit A Redacted]
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EXHIBIT B

LIMITED AREAS!

L 1f Extraction Parent drills in any of the following townships and the same is connected to a central
gathering system, the Hawkeye AMI to be expanded to include the applicable township: 6S 66W, 3S 67W, 4S 67W,
5S 67W, 6S 67W, 1S 66W, and 1S 65W. If Extraction Parent drills in this area and the same is connected to a
central gathering system, the Broomfield AMI to be expanded to include the following township: 1S 67W.

Exhibit B to the First Amended and Restated Limited Liability Company Agreement of Elevation Midstream, LLC
690157.0033 WEST 209728904 v38
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[Exhibits C, D and E Redacted]
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EXHIBITF
EXCLUDED MIDSTREAM ACTIVITIES

The following assets, all of which are owned by Extraction Oil & Gas, Inc. and operated by XTR
Midstream, LLC

il

Exhibit F to the First Amended and Restated Limited Liability Company Agreement of Elevation Midstream, LLC
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Exhibit F to the First Amended and Restated Limited Liability Company Agreement of Elevation Midstream, LLC
690157.0033 WEST 209728904 v38
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Exhibit F to the First Amended and Restated Limited Liability Company Agreement of Elevation Midstream, LLC
690157.0033 WEST 209728904 v38
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Total Pages: 3 Rec Fee: $23.00 Doc Fee: $0.00
City and County of Broomfield

ASSIGNMENT OF EASEMENT INTERESTS

THIS ASSIGNMENT OF EASEMENT INTERESTS (the “Assignment”) from
Extraction Oil & Gas, Inc., 2 Delaware corporation, whose address is 370 17% Street, Suite 5300, Denver,
Colorado 80202 (“Extraction” or the “Assignor”), to Elevation Midstream, LL.C, a Colorado
limited liability company, with offices at 370 17" Street, Suite 5300, Denver, Colorado 80202 (the
“Assignee™), is executed to be effective as of 12:01 a.m., Mountain time on the 23rd day.of March,
2018 (the “Effective Date™). Each of the Assignor and Assignee may be referred to in the'si
sense as a “Party” or collectively as the “Parties.”

GRANTS, BARGAINS, SELLS, CONVEYS, ASSIGNS, TRANSFERS 2
Assignee and its successors and assigns forever, with covenants of spe:

described in the “Easement Interest Being Assigned” column on Exk
incorporated herein.

TO HAVE AND TO HOLD the Easement unto Assignee; gssors and assigns,
forever, subject to the following terms and conditions:

Special Warranty of Title. ASSIGNOR AG (ARRANT AND FOREVER
DEFEND TITLE TO THE EASEMENT UNTO AS T THE CLAIMS AND
' AME, OR ANY PART

Further Assurances. On and after the Effective Date, the Parties shall, without further
consideration, execute, deliver and if applicable file or record, or cause to be executed, delivered
and filed or recorded, all instruments, and take such actions as may be reasonably required of the
Parties to accomplish the conveyance and trarisfer of the Easement, and shall send all required
notices with respect to the Easement. :

Successors and Assigns. This Assignm all-bind and inure to the benefit of the Parties
and their respective successors and ass gns-

he remainder of this Assignment shall not be affected thereby
on, and provision shall be valid and enforceable to the fullest

Remainder of page left intentionally blank. Signature page follows.]

-1-
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Page 2 of 3

N WITNESS WHEREOF, this Assignment shall be effective between the Assignor and
Assignee as of the Effective Date, but has been exccuted by the Parties as of the date set forth in
the acknowledgments.

ASSIGNOR:

EXTRACTION OIL & GAS, INC

By:

Name: OWEAS

Its: 1eesicdent )
ASSIGNEE:

ELEVATIO

By:

Name ke L.l ams

Prrs e

STATE OF COLORADO §

§
COUNTY OF DENVER §©

The foregoing ASSIGNM i MENT INTERESTS was acknowledged
before me on the 4 of  Jlair it , 2018, by-
MrH'()J.ﬂJU /\,1 their capacity as -}'y_z"{m

of Extraction Oil & Gas Inc.. U
] !!otary P!!
My NI

My commission expires: / / Jf& A’ et

§
regoing ASSIGNMENT OF EASEMENT [NTERESTS was acknowledged
befgr the 74 day of _[fidné A , 2018, by
f‘diﬂ L Wik , i his capacity as )'n Y5 ie of Elevation Midstream, LLC.
LA CHRISTINE NMCKEL :
NOTARY PUBLIC Publi (

'ATE OF COLORADO
ARY 1D 20184003200
EXPIRES JANUARY 1

My commission expires: / /Z é'/ (AL

2
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Attached to and

Exhibit A

a part of the assignment of easement from Extraction Oil & Gas, Inc. to Elevation Midstream, LLC, dated the

Pmﬁ_% of MW 2018

Grantor \ \J/\ Grantee E Un_ncn Section | Township | Range County Reception No. Recording Date Basement Interest Being Assigned
Haislip Roberta C & é 8/82017 | 27 N 68W Weld 4332700 9/52017 All
UE Kevamra 725 LLC ﬁ Extractio \..ro%t 14 IN | 68w | Broomfield 2017015373 121872017 All
e 2017004421 4n172017
Genesee Properties, Inc Extraction Oil & Gas, | cngg] | | 26 IN 68W | Broomfield amended a1 amended on All
e 2017013988 111317
Extraction O 2017013092 102372017
Golul Edna K Trust, John F Golt] and won o__/@ simo17/| 26 1 Broomfield amended al amended on Al
2017015075 121817
o 4316563 711012017
Vama Companies, lnc muﬁn.o_.sw._ &G | gm0y | 25 N %U eld amendsd at amended on All
4348508 103117
. 4317260 1172017
Kirkmeyer C Duane Eqﬁoﬁ: &G, | 511017 w%\ IN /M”l,s%/ el al amended on All
i \l/ 4373036 21572018
Sands Partoers, LLC Extraction __.w._ &Gas, | omnote | 10 1S 68W »&ﬁ &8 4139 872412017 All
Goldstein Myron Et Al Bxteaction O & G2 | laznone | 10 1s | 68w | Adwms 20 %ﬁ%\ %no: Al
McWhinney CCOB Land hwvestments, LLC Eso__o_”_.w__ & Gas, “ 1s 68W | Broomficld Q \\) All
L 27,34 N 68W (
City and County of Broomfield Ex ou____wn_ & Gas, 3987 18 68W | Broomficld (
12 18 69W :
City and County of Broomfield muﬁn_e_._.w__ & Gas, 7 15 68w | Broomfield f( All
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Extraction Oil & Gas, Inc.
370 17" Street, Suite 5300
Denver, Colorado 80202

CONSENT TO ASSIGN DEDICATED INTERESTS
July 18, 2018

GSO EM Holdings LP

c/o GSO Capital Partners LP

345 Park Avenue, 30th Floor

New York, NY 10154

Attention: Michael Zawadzki, Senior Managing Director

RE: Consent to Assign Certain Dedicated Interests.
Dear Mr. Zawadzki:

Elevation Midstream, LLC (“Elevation”) and Extraction Oil & Gas, Inc. (“Producer”)
are parties to the following agreements: (1) that certain Crude Oil Gathering and Stabilization
Agreement; (2) that certain Gas Gathering and Compression Agreement; (3) that certain
Produced Water Gathering Agreement (together, the “Agreements”). All capitalized terms in this
Consent to Assign Dedicated Interests that are not otherwise defined herein shall have the
respective definitions set forth for such terms in the Agreements.

Axis Exploration, LLC (“Axis”), an Affiliate of Producer, intends to enter into an
Exchange Agreement with ConocoPhillips Company and Burlington Resources Oil & Gas
Company LP (together, “COP”) whereby Axis will convey to COP certain Dedicated Interests as
set forth on Attachment II hereto (the “Conveyed Interests”) as part of an acreage swap (the
“Acreage Swap Agreement”) in exchange for COP’s acreage set forth on Attachment I hereto
(the “Received Interests”). Pursuant to Section 2.3 of the Agreements, Producer hereby requests
the consent of the Investor Representative that (i) at the time of such conveyance to COP, the
Conveyed Interests and Dedicated Interests, other Property Rights, Other Interests and Crude
Oil, Gas and Water associated with such Conveyed Interests be permanently released from the
Agreements, and (ii) that the Received Interests, as of the time of such conveyance to Axis, be
subject to the Agreements and included in the Dedicated Interests (together, the “Dedication
Exchange”). Producer hereby represents and warrants to Elevation and Investor Representative
that the Received Interests will not be as of the Closing (as defined below) subject to any other
dedication or commitment for the type of services provided for under the Agreement and the
Received Interests are or will be operated by Producer or its Affiliates. Your execution of this
Consent to Assign will evidence your consent to the Dedication Exchange. To the extent that the
Memorandum of Agreements have been filed, the Parties will cooperate to execute and file
updated Memorandum of Agreements to reflect the release of the Conveyed Interests and the
dedication of the Received Interests.

Signature Page to Consent Notice
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Producer and the Investor Representative also agree that it is not reasonably expected that
there would be a decrease to the future cash flows, including the timing thereof, to Elevation as a
result of the Acreage Swap Agreement.

Closing of the Acreage Swap Agreement (the “Closing”) is subject to change, but is
expected to occur on or around July 18, 2018; however, if the Closing does not occur, neither the
Conveyed Interests, the Received Interests, nor any portion thereof, will be exchanged between
Axis and COP and the Conveyed Interests shall continue to be subject to the Agreements.

Except as specifically set forth herein, this Consent to Assign shall neither be deemed to
have altered or otherwise changed any of the terms or provisions of the Agreements, nor shall it
be deemed to be a supplement or amendment thereto or partial release thereof, nor is anything in
this Consent to Assign intended, nor should anything in this Consent to Assign be construed to
grant or create, any right to which Elevation, Producer, or Investor Representative are not
contractually entitled.

Producer greatly appreciates your prompt response. If you should have any questions,
please contact the undersigned at 720-481-2373.

Sincerely,

Eric J. Christ
Vice President, General Counsel & Corporate Secretary
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GSO EM Holdings LP hereby ACCEPTS, CONSENTS TO AND AGREES to the
Dedication exchange as of this Mh" day of _4/lv ,2018.

GSO EM Holdings LP

By:  GSQ ENMN Holdings Associates LLC,
its general, paptmer

Fa |

Sigr;ature X
Mania BLenay

Printed Name

Mhviuntd €149 WM%-

Title
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Attachment |
Received Interests
TRS Net Acres

3865W7 632.8
3S65W17 406.95
4S65W5 398.33
4S65W6 418.03
4S65W7 640.04
4S65W33 71.00
4S64W27 280.44
4S64W28 495.39
Total 3342.99

Signature Page to Consent Notice
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Attachment |1
Conveyed Interests

TRS Net Acres
3564W30 136.00
3S64W32 52.63
3S65W15 240.00
3S65W25 330.00
3S65W27 200.00
3S65W35 221.00
3S65W19 78.85
3S66W24 160.00
4S64W12 14.66
4S64W2 38.42
4S64W7 35.00
4S65W3 238.83
4S65W4 46.67
4865W11 240.00
4865W15 80.00
4S65W16 160.00
4S65W18 277.21
4S65W26 60.00
4S64W4 113.68
4S64W12 40.00
4S64W 14 154.13
4S64W20 57.50
4S64W25 81.78
4S65W30 229.86
4S64W36 92.69

Total 3378.91
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Elevation Midstream, LLC
370 17" Street, Suite 5300
Denver, Colorado 80202

CONSENT TO ASSIGN DEDICATED INTERESTS
April 8, 2019

GSO EM Holdings LP

c/o GSO Capital Partners LP

345 Park Avenue, 30th Floor

New York, NY 10154

Attention: Michael Zawadzki, Senior Managing Director

RE: Consent to Assign Certain Dedicated Interests.
Dear Mr. Zawadzki:

Elevation Midstream, LLC (“Elevation”) and Extraction Oil & Gas, Inc. (“Producer”)
are parties to the following agreements: (1) that certain Crude Oil Gathering and Stabilization
Agreement; (2) that certain Gas Gathering and Compression Agreement; (3) that certain
Produced Water Gathering Agreement (together, the “Agreements”). All capitalized terms in this
Consent to Assign Dedicated Interests that are not otherwise defined herein shall have the
respective definitions set forth for such terms in the Agreements.

Producer intends to enter into an Exchange Agreement with Grizzly Petroleum Company,
LLC (“Grizzly”) whereby Producer will convey to Grizzly certain Dedicated Interests as set forth
on Attachment I hereto (the “Conveyed Interests”) as part of an acreage swap (the “Acreage
Swap Agreement”) in exchange for Grizzly’s acreage set forth on Attachment II hereto (the
“Received Interests”). Pursuant to Section 2.3 of the Agreements, Producer and Elevation hereby
request the consent of the Investor Representative that (i) at the time of such conveyance to
Grizzly, the Conveyed Interests be automatically released from the Agreements, including that
the provisions of Section 2.3 of the Agreements shall not apply to such Conveyed Interests and
to any associated Property Rights, Other Interests, Producer’s Crude Oil, Gas, or Water and (ii)
that the Received Interests, as of the time of such conveyance to Producer, be subject to the
Agreements and included in the Dedicated Interests (together, the “Dedication Exchange”).
Producer hereby represents and warrants that the Received Interests will not be as of the Closing
(as defined below) subject to any other dedication or commitment for the type of services
provided for under the Agreement and that Elevation is economically no worse off following
such Dedication Exchange. Your execution of this Consent Notice will evidence your consent to
the Dedication Exchange and any such consent is specifically contingent on the truth and
accuracy of Producer’s representation and warranty provided immediately above.

Closing of the Acreage Swap Agreement (the “Closing”) is expected to occur on or
around April 9, 2019; however, if the Closing does not occur, neither the Conveyed Interests, the
Received Interests, nor any portion thereof, will be exchanged between Producer and Grizzly and
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the Conveyed Interests shall continue to be subject to Section 2.3 of the Agreements.
Notwithstanding anything to the contrary herein, the consent of the Investor Representative set
forth in this Consent to Assign shall only be valid if the Closing occurs prior to May 9, 2019.

Except as specifically set forth herein, this Consent to Assign shall neither be deemed to
have altered or otherwise changed any of the terms or provisions of the Agreements, nor shall it
be deemed to be a supplement or amendment thereto or partial release thereof, nor is anything in
this Consent to Assign intended, nor should anything in this Consent to Assign be construed to
grant or create, any right to which Elevation, Producer, or Investor Representative are not
contractually entitled.

Elevation greatly appreciates your prompt response. If you should have any questions,
please contact the undersigned at 720-481-2370.

Sincerely,

Kevin Williams
President
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GSO EM Holdings LP hereby ACCEPTS, CONSENTS TO AND AGREES to the
exchange, assignment and conveyance of any interests in the Conveyed Interests arising under

the Agreements as of this 3 _day of Agns ,2019.

GSO EM Holdings L

By:

Signature .
MARISA J. BEENEY

Printed Name "'

Title
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Attachment |
Received Interests

TRS Net Acres
T2, R66W 107.089

Sec. 6
T2S, R67W

Suc. 12, 214.31
T2S, R67TW

Sec. 13 5213
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Attachment |1
Conveyed Interests

TRS Net Acres

T2S, R67W Sec. 1 214.63
T1S, R68W Sec. 14| 151.008
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Our drilling and production programs may not be able to obtain access on commercially reasonable terms or otherwise to truck transportation, pipelines,
gas gathering, transmission, storage and processing facilities to market our oil and gas production, and our initiatives to expand our access to midstream
and operational infrastructure may be unsuccessful.

The marketing of oil and natural gas production depends in large part on the capacity and availability of trucks, pipelines and storage facilities, gas
gathering systems and other transportation, processing and refining facilities. Access to such facilities is, in many respects, beyond our control. If there is
insufficient capacity available on these systems, or if these facilities are unavailable to us on commercially reasonable terms or otherwise, we could be forced
to shut in some production or delay or discontinue drilling plans and commercial production following a discovery of hydrocarbons. We rely (and expect to
rely in the future) on facilities developed and owned by third parties in order to store, process, transmit and sell our oil and gas production. Our plans to
develop and sell our oil and gas reserves could be materially and adversely affected by the inability or unwillingness of third parties to provide sufficient
facilities and services to us on commercially reasonable terms or otherwise, especially in areas of planned expansion where such facilities do not currently
exist. The amount of oil and gas that can be produced is subject to limitation in certain circumstances, such as pipeline interruptions due to scheduled and
unscheduled maintenance, excessive pressure, damage to the gathering, transportation, refining or processing facilities, or lack of capacity on such
facilities. For example, recent increases in activity in the DJ Basin have contributed to bottlenecks in processing and transportation that have negatively
affected our results of operations, and these adverse effects may be disproportionately severe to us compared to our more geographically diverse competitors.
Additionally, we continued to experience constraints on the capacity available in certain pipelines that we use to transport natural gas and have been forced to
shut in some production from time to time. Capacity constraints typically reduce the productivity of some of our older vertical wells and may on occasion
limit incremental production from some of our newer horizontal wells. This constrains our production and reduces our revenue from the affected
wells. Capacity constraints affecting natural gas production also impact the associated NGL. We are also dependent on the availability and capacity of oil
purchasers for our production. Increases in the amount of oil that we transport out of the DJ Basin for sale would result in an increase in our transportation
costs and would reduce the price we receive for the affected production.

Similarly, the concentration of our assets within a small number of producing formations exposes us to risks, such as changes in field-wide rules,
which could adversely affect development activities or production relating to those formations. In addition, in areas where exploration and production
activities are increasing, as has been the case in recent years in the DJ Basin, we are subject to increasing competition for drilling rigs, oilfield equipment,
services, supplies and qualified personnel, which may lead to periodic shortages or delays. The curtailments arising from these and similar circumstances may
last from a few days to several months, and in many cases, we may be provided only limited, if any, notice as to when these circumstances will arise and their
duration.

While we have undertaken initiatives to expand our access to midstream and operational infrastructure, these initiatives may be delayed or
unsuccessful. As a result, our business, financial condition and results of operations could be adversely affected.

Restrictions in our existing and future debt agreements could limit our growth and our ability to engage in certain activities.

Our debt arrangements contain a number of significant covenants, including restrictive covenants that may limit our ability to, among other things:

* incur additional indebtedness;

* sell assets;

+  make loans to others;

* make certain acquisitions and investments;

»  enter into mergers, consolidations or other transactions resulting in the transfer of all or substantially all of our assets;
+ make certain payments, including paying dividends or distributions in respect of our equity;

» hedge future production or interest rates;

* redeem and prepay other debt;

e incur liens; and

»  engage in certain other transactions without the prior consent of the lenders.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.

Date: February 21, 2019.

Extraction Oil & Gas, Inc.

By: /s MARK A. ERICKSON

Mark A. Erickson

Chairman and Chief Executive Officer
(Principal Executive Officer)

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the
registrant and in the capacities and on the dates indicated.

/s/ RUSSELL T. KELLEY, JR. Chief Financial Officer (Principal Financial Officer) February 21, 2019
Russell T. Kelley, Jr.

Vice President, Chief Accounting Officer (Principal

/s/ TOM L. BROCK Accounting Officer) February 21, 2019
Tom L. Brock
/sf MATTHEW R. OWENS President and Director February 21, 2019

Matthew R. Owens

/s/ JOHN S. GAENSBAUER Director February 21, 2019

John S. Gaensbauer

/s/ PETER A. LEIDEL Director February 21, 2019
Peter A. Leidel

/sf MARVIN M. CHRONISTER Director February 21, 2019

Marvin M. Chronister

/s/ PATRICK D. O’BRIEN Director February 21, 2019
Patrick D. O’Brien

/sl WAYNE W. MURDY Director February 21, 2019
Wayne W. Murdy

/s/ DONALD L. EVANS Director February 21, 2019
Donald L. Evans
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List of Subsidiaries of Extraction Oil & Gas, Inc.

Name of Subsidiary Jurisdiction of Incorporation or Organization
7N, LLC Delaware
8 North, LLC Delaware
Bison Exploration, LLC Delaware
Elevation Midstream, LL.C Delaware
Extraction Finance Corp. Delaware
Mountaintop Minerals, LLC Delaware
Table Mountain Resources, LL.C Delaware
XOG Services, Inc. Colorado
XOG Services, LLC Delaware

XTR Midstream, LL.C Delaware
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June 15, 2018

Via Email and FedEx

Charles Ozaki

City & County Manager

City & County of Broomfield
One DesCombes Drive
Broomfield, CO 80020

Re: Notice of Breach of October 24, 2017 Amended and Restated Oil and
Gas Operator Agreement between Extraction Oil & Gas, Inc.
(“Extraction”) and The City and County of Broomfield (the “City”)

Dear Mr. Ozaki:

The City and County of Broomfield (the “City”) has breached (i) the Amended and
Restated Operator Agreement, dated October 24, 2017, between the City and Extraction Oil &
Gas Inc. (the “Operator Agreement”), (ii) the Settlement Agreement, dated October 24, 2017,
between the City and Extraction (the “Settlement Agreement”) and (iii) the Surface Use
Agreement, dated October 24, 2017, between the City and Extraction (the “Surface Use
Agreement” and, together with the Operator Agreement and the Settlement Agreement, the
“Agreements”). The City, through its City Council and staff members, has ignored the clear
requirements of our extensively negotiated contracts and engaged in bad faith by unreasonably
withholding approvals and attempts to impose new conditions of approval that do not exist either
in the agreements or law. Because of the City’s deliberate actions, Extraction’s reasonable
contract rights and expectations have been violated.

This is our notice of breach under Section 21 of the Operator Agreement.
I. The City Committed to Terms of the Agreements.

The agreements entered into by Extraction and the City were all approved through
Broomfield City Council Resolution 2017-186. Section 9 of the Operator Agreement requires
Extraction to submit a Comprehensive Drilling Plan (“CDP”) to the City for review and
administrative approval. Section 9 provides that Extraction’s submission of the CDP constitutes
full compliance with the City’s administrative process for the oil and gas development operations
that are the subject of the Operator Agreement. Section 9 also provides that the City’s
administrative approval of the CDP “shall not be unreasonably withheld or delayed.” The
bargained for consideration for this administrative approval includes, as provided in Section 9,
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that: “[t]he Parties agree that Operator has had substantial engagement with the City with respect
to its development plans.” This “substantial engagement” occurred for more than two years and
has included Extraction’s attendance at numerous City Council meetings, meetings with City
Staff, an Oil and Gas Town Hall Meeting, more than six months of meetings, discussions and
presentations with the Broomfield Oil and Gas Comprehensive Plan Update Committee (“Task
Force”) and extended negotiation with City Staff and lawyers that yielded a comprehensive and
beneficial amended Operator Agreement. The benefits to the City included, among things,
relocation of well sites in a cooperative process at the City’s request, as well as a design that
involves pipelines and eliminates oil trucks and permanent tanks and the implementation of best
management practices (“BMPs”) that are second to none in the industry. These benefits resulted,
in part, from the Task Force’s exclusive scrutiny and laser-focus on Extraction’s development
plan.

Section 12 of the Operator Agreement requires that the City Manager “shall issue” the
administrative approvals for the CDP without further protest, objection or opposition from the
City, per the terms of the Operator Agreement, the Settlement Agreement, and the Surface Use
Agreement.

Extraction has satisfied all requirements for approval of the CDP. On December 15,
2017, Extraction submitted the portion of the CDP for the Interchange B Pad and the related
proposed Forms 2A and 2s for the Interchange A&B Pad as per the development schedule in
Section 10 of the Operator Agreement. Extraction also included the Livingston Pad in the
December 2017 submittal. On January 26, 2018, Extraction submitted to City staff the
remainder of the CDP for the Northwest A&B, and United Pads and all related draft Colorado
Oil and Gas Conservation Commission (“COGCC”) Forms 2A and 2. By January 26, 2018,
Extraction had submitted the complete CDP including every plan listed in Section 9 of the
Operator Agreement to City for each of the planned Well Sites, including Interchange A&B,
Northwest A&B, Livingston and the United Pads in full compliance with the Operator
Agreement and the City’s administrative process for the oil and gas development operations.

Following its complete submittal dated January 26, 2018, Extraction revised and refined
the CDP on February 15, 2018 and again on April 16, 2018 to accommodate the City’s
comments received on January 22, 2018, March 7, 2018 and March 23, 2018. To be clear, the
revisions made by Extraction to the CDP since the January 26, 2018 submission have been made
in good faith cooperation to address concerns of the City, but Extraction maintains that the
January 26, 2018 submission was complete in all respects and should have been promptly
approved after its submittal.

In any event, the April 16, 2018 CDP submission (“the “Final CDP”) fully complies with
Section 9 of the Operator Agreement and addresses Extraction’s oil and gas development in the
City in extraordinary detail. The CDP consists of 1,500 pages of all plans required by the
Operator Agreement and over 3,000 pages consisting of the COGCC Form 2 and 2A permits that
the City requested that Extraction provide for review. The City has never articulated a credible
shortcoming in the CDP but instead has delayed unreasonably, raised barriers and asserted that
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Extraction is required to include additional items into the CDP that are not required by the
Agreement.

Extraction has also complied with all of its affirmative obligations and terms set forth in
the Operator Agreement, Settlement Agreement and Surface Use Agreement, including but not
limited to, conveyances and payments. It has also taken many actions at the request of the City
that go above and beyond what is required by the Agreements.

Just since the approval of the Operator Agreement on October 24, 2017, Extraction has,
among other things, (i) paid the City $650,000 pursuant to Section 14 of the Surface Use
Agreement, (ii) conveyed to the City approximately 40 acres of land to be used as open space,
(iii) purchased or entered firm commitments to purchase approximately $10 million of pipe to be
utilized to implement the pipeline requirements under the Operating Agreement, (iv) agreed to
deepen certain parts of the pipeline at an approximate cost of $250,000, (v) spent thousands of
man-hours on developing plans to implement the best management practice requirements of the
Operating Agreement, (vi) attended approximately 50 in-person meetings with City staff to
discussion Extraction’s plans under the Operator Agreement, (vii) commissioned numerous
studies, plans, drawings and schematics in order to implement the requirements of the Operator
Agreement, (viii) incurred significant costs associated with the securing of financing necessary
to construct the midstream infrastructure required by the City under the Operator Agreement, (ix)
agreed to bear the cost of emergency equipment and training requested by the North Metro Fire
Department and (x) conducted site work on the aforementioned land conveyance at the request of
the City that was not otherwise required.

To date, Extraction has spent an additional approximately $15 million on the acquisition
of surface land for drilling sites, engineering work, new plans associated with well site changes,
surveying, documentation and other expenses, all in reliance on our agreements with the City.

II. The City has breached the Agreements.
The City has breached the Agreements in at least the following ways:

1. Failure to approve the CDP is a bad faith breach of contract. Under Sections 9 and
12 of the Operator Agreement, Broomfield is required to approve Extraction’s CDP without
unreasonable delay. Broomfield Municipal Code § 17-54-200(B)(6) provides that the City
Manager shall render a decision on a complete application within 30 working days after a three
day completeness review. As mentioned, Extraction submitted the CDP for the Livingston and
Interchange B Pads to Broomfield on December 15, 2017 and it submitted the CDP for the
remainder of the pads (Northwest A&B, Interchange A and United Pads) on January 26, 2018.
The January 26, 2018 CDP was complete. At Broomfield’s request, Extraction submitted a Final
CDP on April 17, 2018, with certain sections revised as requested by the City and in response to
the City comments but such revisions were not required to be made by the Operator Agreement.
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One example of the City’s bad faith delay is that although not required, the City
demanded that Extraction respond to hundreds of City staff and citizen comments over a five-
month time frame. Without waiver of any of its rights, Extraction’s proceeded to provide
countless responses to the citizen comments.

According to Section 9 of the Operator Agreement, once Extraction submitted all
required plans under that section, Extraction has complied with the City’s administrative process.
The City’s administrative approval should have then been granted without unreasonable delay.
The City has now unreasonably withheld its administrative approval. The City and Extraction
have specifically agreed in their contract that “Operator has had substantial engagement with the
City with respect to its development plans.” We remind you the prior substantial engagement
included but was not limited to a Town Hall Meeting attended by approximately 1,000 citizens,
weekly participation with the Broomfield Oil and Gas Task Force and its subcommittees, and
Extraction’s attendance at numerous City Council meetings and weekly meetings with City staff
where Extraction’s development plans underwent substantial scrutiny. In response to all of the
feedback from the City and its residents, Extraction went over, above and beyond by moving
planned locations for which the company already had vested rights and amended its plan which it
was not required to do in consideration for amended agreements as requested by the City. Even
following the Broomfield City Council’s approval of the Operator Agreement, Extraction’s
weekly meetings with City Staff of various departments has continued over the past eight
months—yet the City has yet to issue its approval of the CDP.

Since January 26, 2018, Extraction had submitted the complete CDP and therefore under
the terms of Section 9 of the Operator Agreement, approval should have been rendered on or
about February 28, 2018. Instead, 140 days have elapsed, which is an unreasonable and
deliberate delay. Even if the time requirements of Broomfield Municipal Code §17-54-200
(B)(6) did not start until the April 16, 2018 submission, the City is now well beyond 30 working
days.

As further evidence of the City’s unreasonable delay, Extraction filed its COGCC Form
2A 30 days after its CDP submittal and it has already obtained approval for its COGCC Form 2A
permit for the Livingston Well Site as well as for several COGCC Form 2 applications for
permit-to-drill, yet the City still has not rendered its approval of the CDP. Therefore,
Broomfield’s failure to timely approve the CDP constitutes a breach of Sections 9 and 12 of the
Operator Agreement and Section 3 of the Settlement Agreement.

2. Failure to grant pipeline rights-of~way. Under Section 13 of the Operator Agreement,
the City was required to provide or procure by March 1, 2018 all right-of-way necessary for the
transportation, oil, gas and water for Extraction to construct the pipeline infrastructure agreed to
in paragraph 3 of Exhibit B to the Operator Agreement. The City has breached the Operator
Agreement by failing to grant or procure these required rights-of-way from Point A to Point B,
as depicted on Exhibit E of the Operator Agreement. It was the City’s request for Extraction to
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use pipelines which is why the City agreed to provide the right-of-way. Extraction has made the
City aware of all right-of-way segments that it has still not secured.

3. Failure to execute oil and gas lease. The City has breached Section 6 of the
Settlement Agreement requiring that the City execute one or more oil and gas leases to lease its
unleased minerals interests in the Form Lease, Annex A. Extraction provided a lease utilizing
the Form Lease to the City for execution on April 5, 2018. The City has neither returned the
executed lease nor informed Extraction why it has not done so.

4. Requiring the approval of City Council before proceeding to approve
administratively. Section 12 of the Operator Agreement provides, in part, as follows:

“12. City Administrative Approvals. The Operator shall not be required to obtain
from the City Council any use by special review approvals or any other approvals
for any New Wells subject to the terms and conditions of this Agreement, as long
as the Operator complies with the terms and conditions contained herein. The
City shall issue administrative approvals, by the City Manager or his designee, for
the operations allowed for by this Agreement, in accordance with the procedures
set forth in this Agreement and Chapter 17-54 of the Broomfield Municipal Code,
if such operations comply with the requirements of this Agreement, including the
BMPs set forth on Exhibit B.”

Section 9 of the Operator Agreement provides, in part, that:

“The Parties agree that, by submitting a Comprehensive Drilling Plan or Plans
addressing all Well Sites, the Operator has complied with the City’s
administrative process and such Plans are subject to the City’s administrative
approval, which shall not be unreasonably withheld or delayed.”

Contrary to these provisions, the City has submitted Extraction’s CDP to the City Council
for their review and input.

Despite the fact that no further City Council action is permitted by the City approved
Agreements, there have been sub rosa attempts to require at least City Council “head-nods” prior
to administrative approval. Mayor Randy Ahrens, Deputy City and County Manager Kevin
Standbridge and the City and County Attorney’s office have all acknowledged that the CDP is
being submitted to City Council to obtain their consensus and/or enough “head-nods” on the
CDP before the City Manager administratively approves Extraction’s application.

The latest example of these impermissible actions occurred at the recent June 12, 2018
City Council meeting. A so-called hearing was conducted even though the City is stating that
there is nothing for the City Council to decide and that “[t]here is no pending application coming
to Broomfield City Council regarding Extraction.” See Exhibit A, the City’s Response to
Extraction’s Letter Seeking Recusal of Erickson and Kreeger. During this session,
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Councilmember Kreeger stated: “[g]et us a document that isn’t chock-full of errors and then we
can potentially approve it,” clearly showing his view that the CDP is subject to City Council’s
de-facto approval before it is administratively approved. As you have admitted in Exhibit A,
there is nothing for City Council to approve.

5. Multiple violations of the City’s negotiated agreements not to object. Because
Extraction and the City specifically agreed in writing that the City and Extraction already
underwent significant engagement and collaboration in Extraction’s development plan prior to
execution of the Operator Agreement, again in bargained for consideration the City agreed it
would not, among other things, object, require hearings or oppose Extraction’s permits,
applications or other related documents submitted to any governmental entity. The City has
breached this obligation—one that is set out in all three of the Agreements between the City and
Extraction. This breach has occurred through the City’s inappropriate involvement in the
COGCC Form 2A process. The City’s actions, involvement and comments through the COGCC
Form 2A approval process are impermissible objections to the permit applications in violation of
all three of the Agreements.

The Operator Agreement does not require that there be an approved CDP prior to either
submission or approval of Form 2 or Form 2A applications with the COGCC. Extraction has not
breached the Operator Agreement or any of the other Agreements in any way and the City has
made no assertion otherwise. Yet, the City submitted comments to the COGCC that resulted in
the following language being inserted into the COGCC’s approved Form 2A:

“In both citizens’ and staff comments we have identified areas where Broomfield
is requesting additional information and where we believe the Plan is not
complete. Broomfield believes that Extraction has an obligation to correct or
update any deficient statements in the Plan. The issues that remain outstanding in
the Plan include the following:”

The City also submitted a comment to the COGCC that was incorporated in the COGCC
Form 2A that once again demonstrates the City’s a breach of the “no objection” provisions in all
of the Agreements that stated:

“Broomfield asks that COGCC leave the comment period on the Permits open
until all issues are resolved regarding the Plan. Broomfield will continue to work
diligently with Extraction on the Plan.”

Again, there is no requirement in the Operator Agreement that the CDP be approved prior
to approval of state permits. There has been no allegation from the City that Extraction is in
non-compliance with the Operator Agreement. Statements by the City to the COGCC like the
one quoted above are strictly prohibited by the terms of the Agreements so long as Extraction is
complying with the terms of the Operator Agreement.
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The only alleged outstanding issue with the CDP claimed by the City that Extraction is
aware of is that the risk management plan required by paragraph 55 of Exhibit B to the Operator
Agreement is not sufficient. While Extraction strongly maintains that the risk management plan
submitted satisfies all of the requirements of such Section 55, there is no dispute from the City
that it has in fact been submitted. The submission of the plans demonstrates our compliance with
the Agreements and requires the City’s administrative approval. Because of the executed
Agreements, the City has no right to object to the COGCC with respect to the sufficiency of the
risk management plan or for the City to withhold our administrative approval. Even
Councilmember Kreeger agrees and stated on June 12, 2018 that “[yJou were required by the
contract to provide us with your risk assessment---and you did that.”

Further, as you know, the Mayor Pro Tem Erickson submitted correspondence to the
COGCC Director Julie Murphy objecting to the approval of the Livingston Pad COGCC Form
2A contrary to the Agreements in bad faith and as strictly prohibited by the Agreements. Again,
the “no objection” term to the Agreements was included in the Agreements, in consideration for,
among other things, Extraction’s concession to move well sites from locations it had vested
property rights to develop. The new Well Sites and the associated BMPs that would be
implemented at each Well Site were approved by City Council Resolution 2017-186. Allegedly,
the offending objection was withdrawn. While Extraction appreciates the City’s
acknowledgement that the communication by Mayor Pro Tem Erickson was improper under the
terms of the Agreement, the damage of such communication has been done and has put an
unfavorable color on the COGCC process. It remains a concrete example of the City’s bad faith
in administrating this contract and its obligations.

Additionally, Councilmember Kreeger has displayed his ongoing bias and objections to
the project for months despite it being approved and resolved in a validly enacted City
resolution. An example of his ongoing bias and objection to Extraction’s operations to be
conducted under the Agreements includes a public anti-oil and gas forum held on May 18,
2018, Councilmember Kreeger stated:

“Extraction goes right into neighborhoods and they are not invited. It causes an
uproar. And this uproar is helpful. And in fact this Extraction could be the best
advocate we have for getting this out of residential areas. Because while they are
one of the companies most adamant about getting into residential areas, they are
making so many thousands...tens of thousands...hundreds of thousands of people
so angry that there is a rising tide of people that don’t want this in residential
areas and it’s because of companies like Extraction that honestly the momentum
has grown so great.”

Councilmember Kreeger also stated in public session that “[t]here are hundreds or even
thousands of errors” in Extraction’s CDP submissions. While these hundreds or even thousands
of alleged errors have not been brought to our attention, the unsupported allegation is being used
to publicly attempt to discredit and disparage Extraction and its plans that it has submitted in full

370 17" Street, Suite 5300 Denver CO 80202 www.ExtractionOG.com P (720) 557-8300 F (720)557-8301



Case 20-50839-CSS Doc 21 Filed 09/15/20 Page 563 of 566

Mr. Charles Ozaki

City and County of Broomfield
June 15, 2018

Page 8

compliance with the Operator Agreement. During that same session, Councilmember Kreeger
also stated that “I will address your lies and slander later on in my comments” but failed to assert
any purported lies or slander made by Extraction. This again is an example of a City
councilmember impermissibly objecting to our project and further demonstrating a lack of
impartiality and blatant bias when directly reviewing our application made to the City. These
statements made by a representative of the City are in breach of the Agreements.

The entire session on June 12, 2018 only served as a process of further delay on the part
of the City and to provide a forum where Extraction was to appear for the sole purpose of
allowing Councilmember Kreeger and others to complain, berate and make defacto
impermissible objections to Extraction’s CDP submitted in full compliance with the Operator
Agreement without any fair and impartial basis.

The City’s repeated violations of its promises and obligations made in its Agreements has
already caused substantial damages to Extraction. Those damages will only continue and
increase if the City does not comply with its Agreements.

II1. Extraction Demands Cure of Breach.

Extraction has complied, above and beyond, with all of Broomfield’s reasonable requests.
It is time for the City to perform its promises and obligations under all Agreements.

Under Sections 21 and 22 of the Operator Agreement, Extraction hereby notifies
Broomfield that it is in breach of the all Agreements approved and resolved by the City
Resolution 2017-186 and demands approval of its CDP immediately and all other pending local
permits. Per such Section 22, Broomfield now has 30 days from the date of this notice to remedy
its breaches. The only acceptable cure here is to approve the CDP, grant the local permits
(including, but not limited to, pending PPIPs), pipeline easements, and execute any and all oil
and gas leases submitted to the City pursuant to the Operating Agreement. We demand that you
cease and desist in your incessant campaign to object to Extraction’s plan of development and
the related Agreements.

If Broomfield fails to cure, Extraction intends to continue to pursue its remedies
including legal action per the terms of the Operator Agreement for monetary damages, lost
profits, costs of delay, fraudulent inducement to enter into the Agreements, injunctive relief and
costs. This demand is without prejudice of any of Extraction’s rights, powers, privileges,
remedies and defenses, now existing or hereafter arising, all of which are hereby expressly
reserved.
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Sincerely,
Eric J. Christ
Vice President, General Counsel, Corporate
Counsel
cc:

T. Shaun Sullivan, Esq.
Patricia W. Gilbert, Esq.
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