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Explanatory Note

Evolution Petroleum Corporation, a Nevada corporation (the “Company”) is filing this Amendment No. 2 to Form 8-K (this “Amendment”) to amend its
Current Report on Form 8-K filed with the SEC on April 23, 2012 (the “Original Form 8-K”) as amended by the Amendment No. 1 to Form 8-K filed with
the SEC on June 22, 2012 (the “Amendment No. 1”). The purpose of this Amendment is to re-file Exhibit 10.1 and Exhibit 10.2 to respond to comments
received from the staff of the SEC on such exhibits and the Exhibit Index. Confidential treatment has been requested for portions of Exhibit 10.1. Except as
otherwise disclosed in this Amendment, the Company has not otherwise modified the disclosures presented in the Original Form 8-K, as amended by
Amendment No. 1. This Amendment should be read in conjunction with the Original Form 8-K as amended by Amendment No. 1.

Item 9.01.  Exhibits.

(d) Exhibits
Exhibit No. Description
10.11 Lease Acquisition Agreement dated April 17, 2012 between Evolution Petroleum OK, Inc., and Orion Exploration Partners, LLC.

10.2 Participation and AMI Agreement dated April 17, 2012 between Orion Exploration Partners, LLC and Evolution Petroleum OK, Inc.



T Confidential treatment has been requested for portions of this exhibit and replacing it with asterisks. These portions have been omitted from this Current
Report on Form 8-K and submitted separately to the Securities and Exchange Commission pursuant to a Confidential Treatment Request under Rule 24b-2 of
the Securities Exchange Act of 1934, as amended.

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 hereunto duly authorized.

Evolution Petroleum Corporation

(Registrant)

Dated: August 21, 2012 By: /s/Sterling H. McDonald

Name: Sterling H. McDonald

Title: Vice President, Chief Financial Officer and Treasurer
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EXHIBIT INDEX

Exhibit No. Document Description
10.17 Lease Acquisition Agreement dated April 17, 2012 between Evolution Petroleum OK, Inc., and Orion Exploration Partners, LLC.
10.2 Participation and AMI Agreement dated April 17, 2012 between Orion Exploration Partners, LLC and Evolution Petroleum OK, Inc.

T Confidential treatment has been requested for portions of this exhibit and replacing it with asterisks. These portions have been omitted from this Current
Report on Form 8-K and submitted separately to the Securities and Exchange Commission pursuant to a Confidential Treatment Request under Rule 24b-2 of
the Securities Exchange Act of 1934, as amended.




Exhibit 10.1
CONFIDENTIAL TREATMENT REQUESTED. INFORMATION FOR WHICH CONFIDENTIAL TREATMENT HAS BEEN REQUESTED IS
OMITTED AND MARKED WITH “[****]”. AN UNREDACTED VERSION OF THE DOCUMENT HAS ALSO BEEN FURNISHED SEPARATELY TO

THE SECURITIES AND EXCHANGE COMMISSION AS REQUIRED BY RULE 24B-2
UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED.

4870 S. Lewis Ave., Suite 240 * Tulsa, OK 74105-5153 * 918.492.0254 » Fax 918.492.0263

ORION Exploration Partners, LL.C

www.orionexploration.com
FINAL

LEASE ACQUISITION AGREEMENT
COWBOY PROSPECT

THIS LEASE ACQUISITION AGREEMENT (the “Agreement”) is made and entered into by and between EVOLUTION PETROLEUM OK, INC,, a
Texas corporation (“EPC”), and ORION EXPLORATION PARTNERS, LLC, an Oklahoma limited liability company (“ORION™) on April 17, 2012.
Recitals

WHEREAS, EPC and ORION are engaged in the oil and gas exploration, development and production businesses;

WHEREAS, ORION has developed the Cowboy Prospect (the “Cowbaoy Prospect”), an oil and gas exploratory drilling prospect in Kay County,
Oklahoma. The Cowboy Prospect is more particularly described and depicted on Exhibit “A” attached hereto and made a part hereof;

WHEREAS, ORION has invested considerable resources in generating and developing the Cowboy Prospect, including, but not limited to, leases,
geological, geophysical and engineering services, land services, accounting and administrative services, the real and personal property described below, legal
expenses, lease broker expenses, ownership reports, title curative, well logs, well records, seismic data, property inspections and due diligence; and

WHEREAS, EPC desires to purchase from ORION, and ORION desires to sell to EPC, an undivided forty five percent (45%) of ORION’s interest in
such oil and gas leases, associated surface rights, contracts and geological, geophysical and other similar data, as more particularly described herein, on the
terms and conditions set forth in this Agreement;

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth herein, and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, ORION and EPC hereby agree as follows:

1 Effective Date. The effective date of this Agreement is April 17, 2012 (“Closing
1
Date”).
2. Sale and Purchase. Subject to the terms and conditions herein set forth, ORION agrees to sell, assign, convey and deliver to EPC, and EPC

agrees to purchase, acquire and accept from ORION as of the Closing Date, an undivided forty five percent (45%) of ORION’s interest in and to the assets,
properties and interests described in Sections 2(A) through 01, other than the Excluded Properties (such undivided forty five percent (45%) interest
hereinafter referred to as the “Properties”):

A. The oil and gas leases described on Exhibit “B” attached hereto (the “Leases”), the rights and interests of ORION under any forced
pooling orders described in Exhibit “B”, and any rights of ORION that arise by operation of law or otherwise in all lands pooled, unitized, communitized or
consolidated with such properties (such interest collectively referred to as the “QOil and Gas Properties”);

B. (i) All surface leases, servitudes, easements, right-of-way agreements, licenses or other agreements owned by ORION that relate to the
use and occupancy of the surface of lands within the Cowboy Prospect, (ii) all pooling agreements, farmout agreements, operating agreements and other
agreements to which ORION is a party or successor-in-interest relating to the development and operation of the Oil and Gas Properties, (iii) all agreements by
which any of the Oil and Gas Properties were acquired, to the extent still executory, and (iv) all agreements that impose any material obligations and liabilities
pertaining to the Oil and Gas Properties, and any and all amendments, ratifications or extensions of the foregoing, including, without limitation, any of the
foregoing set forth on Schedule 7(F) (collectively, the “Related Contracts”), together with all rights of ORION thereunder to audit the records of any party
thereto and to receive refunds of any nature thereunder to the extent relating to periods from and after the Closing Date.

C. To the extent assignable, all franchises, licenses, permits, approvals, consents, certificates and other authorizations and other rights
granted by governmental entities that are related to the Oil and Gas Properties or the ownership or operation of any thereof (“Permits”); provided, however,
that EPC’s right with respect to Permits acquired pursuant to this Agreement shall be limited to the receipt, by EPC, of the benefit of the rights and privileges
of ORION with respect to such Permits as an owner of the Oil and Gas Properties, in each case only to the extent relating to such Oil and Gas Properties.




D.  Alltitle information, engineering reports and other technical data, Lease and land files, surveys, regulatory filings, magnetic tapes,
interpretations, seismic data and licenses and other analyses, books, records and files that relate to the Qil and Gas Properties or other Properties described
herein, owned or in the possession of ORION (“Data”); provided, however, that EPC’s right with respect to Data acquired pursuant to this subsection
(D) shall be limited, in each case, to the extent the disclosure of such Data is not restricted by the terms of any confidentiality, license or similar agreement.

3. Excluded Properties. Notwithstanding the provisions of Section 2, the following items shall not constitute Properties and shall not be sold,
assigned or conveyed to EPC, nor shall such items be purchased, acquired or assumed by EPC, pursuant to this Agreement (such interests as described herein
below, the “Excluded Properties”):

A. all Permits that are related to the Oil and Gas Properties or the ownership or operation of any thereof but that are not assignable in
connection with the transactions contemplated by this Agreement;

B.  all deposits, cash, checks, funds, accounts receivable and any refund of costs, taxes or expenses borne by ORION, in each case
attributable to ORION’s interest in the Properties with respect to any period of time prior to the Closing Date;

C. all of ORION’s general corporate, tax and, to the extent not directly applicable to the Properties, legal records;

D. all existing claims, causes of action, litigation or matters, to extent such claims, causes of action, litigation or matters are attributable to or
arise out.of acts or events occurring or the ownership or operation of the Properties prior to the Closing Date;

E. all computer or communications software or intellectual property (including tapes, data and program documentation and all tangible
manifestations and technical information relating thereto) owned, licensed or used by ORION, other than the Data; and

F.  any logo, service mark, copyright, trade name or trademark of or associated with ORION or any affiliate of ORION or any business of
ORION or any of its affiliates.

4. Assumed Obligations. EPC shall assume all costs, obligations and liabilities that arise under or relate to the Properties from and after the
Closing Date (collectively, the “Assumed Obligations”).

5. Excluded Liabilities. ORION shall retain, and EPC shall not assume or have any obligation with respect to, all costs, obligations and liabilities
(a) that arise under or relate to the Properties prior to the Closing Date, and (b) in respect of any of the Excluded Properties.

6. Purchase Price. Upon execution of this Agreement and on the terms and subject to the conditions of this Agreement, EPC shall deliver to
ORION an amount in cash equal to **** in consideration and exchange for the Properties.

7. Representations and Warranties of ORION. ORION represents and warrants to EPC as of the Closing Date, as follows:

A. Organization. ORION is a limited liability company validly existing and in good standing under the laws of the State of Oklahoma.
ORION is in good standing and duly qualified to do business in each other jurisdiction in which the conduct of its business or ownership or leasing of its
properties makes such qualification or registration necessary.

B. _ Authority and Authorization. ORION has full limited liability company power and authority to carry on its business as presently
conducted, to enter into this Agreement and the other Transaction Documents to which ORION is a party and to perform its obligations under this Agreement
and the other Transaction Documents to which ORION is a party. The execution and delivery by ORION of this Agreement and the other Transaction
Documents to which ORION is a party have been, and the performance by ORION of its obligations under this Agreement and the other Transaction
Documents to which ORION is a party and the

[**** Confidential portion has been omitted pursuant to a request for confidential treatment and has been filed separately with the SEC.]

4

transactions contemplated hereby and thereby shall be, at the time required to be performed hereunder or thereunder, duly and validly authorized by all
requisite action on the part of ORION.

C. _ Enforceability. This Agreement has been duly executed and delivered on behalf of ORION and constitutes the legal, valid and binding
obligation of ORION enforceable in accordance with its terms, except as enforceability may be limited by applicable bankruptcy, reorganization or
moratorium statutes, or other similar Laws affecting the rights of creditors generally or equitable principles (collectively, “Equitable Limitations”). At the
Closing, all other Transaction Documents required hereunder to be executed and delivered by ORION shall be duly executed and delivered and shall
constitute legal, valid and binding obligations of ORION enforceable in accordance with their terms, except as enforceability may be limited by Equitable
Limitations.

D. No Conflict. The execution and delivery by ORION of this Agreement and the other Transaction Documents to which ORION is a party
does not, and the consummation by ORION of the transactions contemplated by this Agreement and the other Transaction Documents to which ORION is a
party shall not, (i) violate or be in conflict with, or require the consent of any person or entity under, any provision of ORION’s organizational documents,
(ii) conflict with, result in a breach of, or constitute a default (or an event that with the lapse of time or notice, or both would constitute a default) under any
material agreement, Lease or instrument to which ORION or any of its affiliates is a party, including but not limited to the Related Contracts, credit
agreements, mortgages or hedge agreements, or by which any of the Properties or ORION is bound, (iii) conflict with any provision of any law applicable to
ORION, (iv) violate any provision of any judgment, decree, judicial or administrative order, award, writ, injunction, statute, rule or regulation applicable to
ORION, or (V) result in the creation of any lien or encumbrance on any of the Properties.



E.  Consents. No governmental approval or consent or approval or consent of any other person or entity is required to be obtained or made by
or with respect to ORION in connection with the execution; delivery, and performance of this Agreement (including the assignment of the Properties) or the
other Transaction Documents or the consummation of the transactions contemplated hereby or thereby, except consents by, required notices to, filings with, or
other actions by any governmental entity, including the Commissioners of the Land Office of the State of Oklahoma, in connection with the sale or
conveyance of oil and gas leases or interests therein, if the same are customarily obtained routinely and subsequent to such sale or conveyance.

E. __ Contracts. Schedule 7(F) includes all of the following contracts, agreements and commitments by which any of the Properties are bound
as of the date of this Agreement and any and all amendments, extensions, or other modifications thereof: (i) any agreement with any affiliate of ORION;
(ii) any agreement to sell, lease, farmout or otherwise dispose of ORION’s interests in, or obligating ORION to convey any interest in, any of the Oil and Gas
Properties, including any exploration agreements or similar agreements pursuant to which a third party may earn an interest in any of the Oil and Gas
Properties, other than conventional rights of reassignment; (iii) any operating agreement to which ORION’s interests in any of the Oil and Gas Properties is
subject; (iv) any contract that requires ORION to expend more than

$25,000 in any year in connection with the Properties; (v) all Permits; (vi) all area of mutual interests agreements; (vii) any confidentiality agreements,

(viii) any hedging agreement, crude marketing agreement, forward sales contract, gas sales agreement, gas gathering or transportation agreements, and

(ix) any other Related Contracts. Except as set forth on Schedule 7(F), (i) all of the Permits, Related Contracts and other obligations of ORION are in full
force and effect and (ii) neither ORION nor, to ORION’s knowledge, any other party to such Permits or Related Contracts (A) is in breach of or default, or
with the lapse of time or the giving of notice, or both, would be in breach or default, with respect to any of its obligations thereunder or (B) has given written
notice or threatened to give notice of any default under or inquiry into any possible default under, or action to alter, terminate, rescind or procure a judicial
reformation of any such Permit or Related Contract.

G. Character of the Properties. Other than the Excluded Properties, (i) all of ORION’s oil and gas interests within the Cowboy Prospect are
leasehold interests or interests under forced pooling orders (and not fee or otherwise), (ii) other than the Oil and Gas Properties, except as set forth on
Schedule 7(G), ORION does not own any oil and gas interests within the lands encompassed by the Cowboy Prospect, (iii) the Oil and Gas Properties are
comprised entirely of undeveloped oil and gas leases and rights under forced pooling orders and are non-producing properties, and (iv) there are no wells
currently being drilled on the Oil and Gas Properties by ORION for the production of oil, condensate, natural gas or other hydrocarbons. The Properties do
not include any wells producing or capable of producing oil, condensate, natural gas or other hydrocarbons.

H. Litigation and Claims. There is no litigation or adverse claim or regulatory proceeding pending or, to ORION’s knowledge, threatened
(i) with respect to the Properties, or (ii) that challenges or pertains to the execution and delivery of this Agreement or the consummation of the transaction
contemplated hereby. Further, to ORION’s knowledge, ORION is not in breach of any of the terms or provisions of the Leases or forced pooling orders
comprising the Properties, except for such breaches or defaults as would not have a material adverse effect on the Properties taken as a whole.

L Brokerage Arrangements. EPC shall not, directly or indirectly, have any responsibility, liability or expense for any fees, commissions or
other similar forms of compensation payable to any broker, finder, investment banker or other similar person based on any arrangement or agreement made by
or on behalf of ORION or any of its affiliates in connection with the transactions contemplated by this Agreement or the other Transaction Documents.

J. Status of ORION. ORION is not a “foreign person” within the meaning of Internal Revenue Code of 1986, as amended, (the “Code”)
Section 1445 and will furnish EPC with an affidavit that satisfies the requirements of Code Section 1445(b)(2), in the form attached as Exhibit “E”.

K. Restrictions on Data. Except as set forth on Schedule 7(K), to ORION’s knowledge, the disclosure of any Data to EPC is not restricted
by the terms of any confidentiality, license or similar agreement.

8. Representations and Warranties of EPC. EPC represents and warrants to ORION as of the Closing Date, as follows:

A. Organization. EPC is a corporation, validly existing and in good standing under the laws of the State of Nevada. EPC is in good standing
and duly qualified to do business in each other jurisdiction in which the conduct of its business or ownership or leasing of its properties makes such
qualification or registration necessary.

B.  Authority and Authorization. EPC has full corporate power and authority to carry on its business as presently conducted, to enter into
this Agreement and the other Transaction Documents to which EPC is a party, to purchase the Properties on the terms described in this Agreement and to
perform its other obligations under this Agreement and the other Transaction Documents to which EPC is a party. The execution and delivery by EPC of this
Agreement and the other Transaction Documents to which EPC is a party have been, and the performance by EPC of its obligations under this Agreement and
the other Transaction Documents to which EPC is a party and the transactions contemplated hereby and thereby shall be at the time required to be performed
hereunder or thereunder, duly and validly authorized by all requisite action on the part of EPC.

C. __ Enforceability. This Agreement has been duly executed and delivered on behalf of EPC and constitutes a legal, valid and binding
obligation of EPC enforceable in accordance with its terms, except as enforceability may be limited by Equitable Limitations. At the Closing, all other
Transaction Documents required hereunder to be executed and delivered by EPC shall be duly executed and delivered and shall constitute legal, valid and
binding obligations of EPC enforceable in accordance with their terms, except as enforceability may be limited by Equitable Limitations.

D. No Conflict. The execution and delivery by EPC of this Agreement and the other Transaction Documents to which EPC is a party does
not, and the consummation by EPC of the transactions contemplated by this Agreement and the other Transaction Documents to which EPC is a party shall
not, (i) violate or be in conflict with, or require the consent of any person or entity under, any provision of EPC’s organizational documents, (ii) conflict with,
result in a breach of, or constitute a default (or an event that with the lapse of time or notice, or both, would constitute a default) under any agreement or
instrument to which EPC or any of its affiliates is a party or is bound, (iii) conflict with any provision of any law applicable to EPC, or (iv) violate any
provision of any judgment, decree, judicial or administrative order, award, writ, injunction, statute, rule or regulation applicable to EPC.



E. Brokerage Arrangements. ORION shall not directly or indirectly have any responsibility, liability or expense for any fees, commissions
or other similar forms of compensation payable to any broker, finder, investment banker or other similar person based on any arrangement or agreement made
by or on behalf of EPC in connection with the transactions contemplated by this Agreement or the other Transaction Documents.
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F. Litigation and Claims. There is no litigation or adverse claim or proceeding pending or, to EPC’s knowledge, threatened against EPC that
challenges or pertains to the execution and delivery of this Agreement or the consummation of the transaction contemplated hereby.

9. Closing.

A. Closing, The assignment and purchase of the Properties pursuant to this Agreement (the “Closing”) is being consummated on the date hereof,
simultaneous with the execution of this Agreement.

B. Closing Deliveries. The following instruments are being delivered in connection with the Closing, each in form and substance satisfactory to
ORION and EPC, dated as of the Closing Date, duly executed by authorized officers of each of ORION and EPC (or such third parties as may be required), as
applicable, and, where appropriate, acknowledged:

) Two (2) counterparts of an Assignment and Bill of Sale (“Assignment”) from ORION in the form of Exhibit “C” attached
hereto sufficient to convey to EPC the Properties, with a special warranty of title by, through and under ORION, but not otherwise.

(ii) The Participation and AMI Agreement attached hereto as Exhibit “D” (“Participation Agreement”).

(iii) A certificate from ORION in the form of Exhibit “E” (a) stating that ORION is not a foreign corporation, foreign
partnership, foreign trust or foreign estate, (b) providing its U.S. Employer Identification Numbers and (c) providing its addresses, all pursuant to
Section 1445 of the Code.

@iv) All other documents, certificates and other instruments reasonably requested by EPC to be delivered or caused to be delivered
by ORION pursuant hereto in order to consummate the transactions contemplated by this Agreement (together with this Agreement, the Assignment, the
Participation Agreement and all other agreements, documents and instruments entered into as of or after the date hereof and at or prior to Closing in
connection with the transactions contemplated hereby and all certificates delivered by the parties hereto at Closing, the “Transaction Documents”).

C. Within fifteen (15) days after Closing, ORION shall deliver to EPC copies of the Data.

10. Area of Mutual Interest. The Participation Agreement includes a description of lands in Kay County, Oklahoma in which ORION will confine its
efforts relative to prospect generation in accordance with the terms of the Area of Mutual Interest (the “AMI”) contained in the Participation Agreement.
ORION shall generate prospects and acquire acreage within the AMI in accordance with the terms of the Participation Agreement. All leases so acquired by
ORION shall (if EPC elects or is deemed to have elected to participate in such leases pursuant to the terms of the Participation Agreement) be delivered to
EPC at ORION’s actual acquired

net revenue interest. ORION will prepare, execute and deliver assignments to EPC upon payment of its share of the acreage costs for any acreage in which
EPC elects to participate, all in accordance with the terms of the Participation Agreement.

11. Services Performed by ORION. ORION shall, subject to the terms and limitations of the Participation Agreement, be responsible for
supervising and overseeing all land, administrative, geological, and engineering services relating to the Cowboy Prospect.

12. EPC Participation in Drilling. It is understood that the intent of the parties hereto is that EPC and/or its successors or assigns will participate,
or will have the right to participate, as applicable, with its undivided forty five percent (45%) ownership interest, proportionately reduced, in the drilling of
any wells within the AMI in accordance with the Participation Agreement and the applicable operating agreement governing the leasehold within the AMI, as
more particularly described in the Participation Agreement.

13. Independent Contractor. Both EPC and ORION agree that ORION will act as an independent contractor in the performance of its duties under
the terms of this Agreement. Accordingly, ORION shall be responsible for payment of all taxes, including federal, state and local taxes arising out of
ORION’s activities in accordance with this Agreement, including by way of illustration, but not limitation, federal and state income taxes, social security
taxes, unemployment insurance taxes and any other taxes or business license fees as required by law.

14. Notices. All notices from one party to the other shall be sent by registered mail, e-mail or facsimile transmission and shall be effective upon
receipt thereof. All notices should be addressed to:

EVOLUTION PETROLEUM OK, INC.
2500 CityWest Blvd., Suite 1300
Houston, Texas 77042

Attn: Robert S. Herlin

Phone: (713) 935-0122

Fax: (713) 935-0199

Email: bherlin@evolutionpetroleum.com

ORION EXPLORATION PARTNERS, LLC
4870 South Lewis, Ste 240
Tulsa, Oklahoma 74105



Attn: Steve Miller

(918) 492-0254, Ext 103

(918) 492-0263 Fax

Email: steve@orionexploration.com

15. Miscellaneous.

A. Personal Nature of Agreement. This Agreement is between EPC and ORION and neither party may delegate or assign any of its
rights or duties to anyone else other than a wholly owned subsidiary without the express written consent of the other party, such consent not to be
unreasonably withheld; provided, however, either party may assign any of its rights or duties hereunder in conjunction with a corresponding permitted
assignment of such party’s interest (either in whole or in part) in and pursuant to the Participation Agreement.

B. Binding Effect. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors
and permitted assigns.

C. Superseding Effect. This Agreement supersedes all prior agreements and understandings between the parties with respect to the
transactions contemplated hereby. This Agreement was prepared jointly by the parties and not by one party to the exclusion of the other.

D. Controlling Document. In the event of a conflict in the provisions of this Agreement and those of the Participation Agreement, the
provisions of the Participation Agreement shall control.

E. Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Oklahoma.

E Jurisdiction and Venue. The parties agree that jurisdiction and venue of any dispute arising from or involving this Agreement shall be
brought only in the State District or Federal District Court in Tulsa, Oklahoma.

G. Survival. Other than those representations and warranties made in Sections 7.A, 7.B, and 7.C, the representations and warranties of
ORION made in this Agreement shall survive Closing for a period of twelve (12) months, after which time any liability for a breach of a representation or
warranty shall only survive beyond such twelve (12)-month period to the extent a claim for breach of a representation or warranty is asserted in a notice
delivered to ORION by EPC during such twelve (12)-month period; provided, however, notwithstanding anything in this Section 15.G to the contrary, there
shall be no time limitation as to the bringing of a claim, at law or equity, for the breach of a representation or warranty with respect to fraud, fraudulent
inducement, willful misconduct or intentional misrepresentation by ORION. All other representations, warranties and covenants made by each of ORION and
EPC in this Agreement shall survive Closing indefinitely.

H) Counterpart Execution. This Agreement may be executed in multiple counterparts, and the counterpart signature page for each
party may be transmitted to the other party by facsimile or electronic transmission, each of which shall be considered to be the original signature of such
party. The signature page of any counterpart may be detached therefrom without impairing the legal effect of the signatures thereon and attached to any other
counterpart identical thereto.
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[SIGNATURE PAGES FOLLOW]
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Agreed and executed, this 17th day of April, 2012.

EVOLUTION PETROLEUM OK, INC.

By: "Q‘Iﬁ-’*—/j 4{&1%{

‘Daryl Mdzzanti, \igé  President/Operations

ORION EXPLORATION PARTNERS, LLC

By:  /s/ Steve Miller
Steve Miller, President

Signature Page to Lease Acquisition Agreement

Exhibit “A”

To that Lease Acquisition Agreement between Orion Exploration Partners, LLC and
Evolution Petroleum OK, Inc. dated April 17, 2012.



COWBOY PROSPECT

See attached.

Exhibit “A” to Lease Aquisition Agreement
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To that Lease Acquisition Agreement between Orion Exploration Partners, LL.C and

LEASES

See attached.

Evolution Petroleum OK, Inc. date April 17, 2012.

Exhibit B
to Lease Acquisition Agreement

LEASES
PROSPECT Lessor Last Name Lessor First Name Lessee Gross Acs _ NetAcs  Net Acs/Section OGL Date OGL Exp  Bk/Pg Tract Desc. Tship Rng Sec County State
Hal Mac and Alma
Joan, Trustees of
the Hal & Joan
Hendrickson
Revocable Trust
Dated August 10, NE/4 aka Lots 1 & 2
Cowboy Hendrickson 2006 OEP 159.5400 159.540000 7/22/2011  7/22/2014 1536/843 and S/2 NE/4 26N  01E 1 Kay OK
159.540000 159.540000
S/2SW/4 below strat
equivalent of deepest
formation penetrated
Gingerich Farms, and produced by the
Cowboy Gingerich LLC Turner/Range/OEP 80.0000  80.000000 7/28/2011  7/28/2014 1540/464  Gingerich B No.1-2 26N  01E 2 Kay OK
80.000000 80.000000
Curtis & Judy
Cowboy Winney Winney Turner/Range/OEP  160.0000  160.00000 6/22/2011  6/22/2014 1533/607 SW/4 26N 02E 5 Kay OK
Starting at the
Southeast corner of
the Southeast
Quarter of Section 5,
Township 26 North,
Range 2 East, LM.,
Kay County, State of
Oklahoma, thence
True North along the
East line of said
Section 5, a distance
of 2630 feet to the
point of beginning;
thence West 1870
feet to the center of
Bois D’Arc Creek;
thence In a Northerly
direction along the
meander of said Bois
D’Arc Creek a
distance of 827.2
feet; thence East and
parallel to the
established South
line of this
description a
distance of 1625
feet; thence South
along the East line of
Steven S. and said Section 5 a
Rhonda J., Husband distance of 825 feet
and Wife, Joint to the true point of
Cowboy Spaich Tenants OEP 31.2000  31.20000 8/16/2011  8/16/2014 1541/820  beginning. 5-26N-2E 26N 02E 5 Kay OK
Cowboy Loughridge Stan and Debbie OEP 62.0000  60.53000 9/20/2011  9/20/2014 1533/969 E/2 NW/4 26N  02E 5 Kay OK
Cowboy Barnes Erric and Tamie OEP 160.0000  160.00000 7/14/2011  7/14/2014 1537/435 SE/4 26N  02E 5 Kay OK
Tract in N/2S/2NE/4
; see OGL for
Cowboy Miller James E. Miller OEP 18.8900  18.89000 8/10/2011  8/10/2014 1540/192 description 26N 02E 5 Kay OK
430.62000 430.62000
Lots 3&4 ada
Cowboy Smith (Hercyk) Mary P. OEP 77.8200  14.59125 8/12/2011  8/12/2014 1540/774 N/2NW/4 26N  02E 6 Kay OK
Lots 3&4 ada
Cowboy Hercyk Stephen and Tanya OEP 77.8200 14.59125 7/22/2011  7/22/2014 1536/866 N/2NW/4 26N  02E 6 Kay OK
Lots 3&4 ada
Cowboy Hercyk John and Neta OEP 77.8200 14.59125 8/12/2011  8/12/2014 1540/727 N/2NW/4 26N 02E 6 Kay OK
Anna (Hercyk) and Lots 3&4 ada
Cowboy Henley (Hercyk)  Steven OEP 77.8200  14.59125 7/21/2011  7/21/2014 1536/864 N/2NW/4 26N  02E 6 Kay OK
Marjorie
Bellinghausen, a
Cowboy Bellinghausen widow OEP 38.9400 5.56200 3/8/2012  3/8/2015 1564/775  W/2Lot6&Lot7 26N  02E 6 Kay OK
63.92700 63.92700
Curtis & Judy
Cowboy  Winney Winney Turner/Range/OEP ~ 232.8400 232.84000 6/22/2011  6/22/2014  1534/650 SW/4 & W/2 SE/4 26N 02E 20 Kay OK
232.84000 232.84000
The R. Bersche
Cronin Limited
Cowboy Cronin Partnership Gulf/Range/OEP 158.7800 158.78000 6/10/2011 6/10/2014  1530/965 NE/4 27N 01E 1 Kay OK
158.78000 158.78000
Robert & Doloris Lots 3 & 4 & the S/2
Cowboy  Wildgrube C. Wildgrube Turner/Range/OEP ~ 155.2300  77.61500 6/20/2011  6/20/2014  1534/466 NW/4 27N O1E 2 Kay OK
Elvin M. and
Phyliss D., N/2 N/2 S/2 NE/4, a/d/a
Husband and Wife, N 20 acres of 2-27N-1E
Cowboy Prince Joint Tenants OEP 20.0000  20.00000 8/16/2011  8/16/2014 1541/818 of the LM. Kay County 27N 01E 2 Kay OK
Cowboy Merhoff Debra Kay OEP 80.0000 80.00000 7/21/2011 7/21/2014  1536/845 S/2 SE/4 27N 01E 2 Kay OK
Cowboy Wildgrube Linda Lu Turner/Range/OEP ~ 155.2300  77.61500 6/20/2011  6/20/2014  1534/461 Lots 3 & 4 & the S/2 27N 01E 2 Kay OK



Wildgrube, LT NW/4
255.23000 255.23000
John Neal & Joan
Evelyn, H/W, J/T
Cowboy Otto with ROS United/Terr/OEP 80.0000  80.00000 10/27/2010  10/27/2013 1509/258 S/2 NW/4 27N 01E 12 Kay OK
John Neal & Joan
Evelyn, H/W, J/T
Cowboy Otto with ROS United/Terr/OEP 160.0000 160.00000 10/27/2010 10/27/2013 1509/253 NE/4 27N 01E 12 Kay OK
Cowboy  Merhoff Debra Kay OEP 80.0000  80.00000 7/21/2011  7/21/2014 1536/851 S/2 SW/4 27N 01E 12 Kay OK
Dewayne and
Gayle, Trustees of
the Muret Family
Cowboy  Muret Trust OEP 80.0000  80.00000 7/28/2011  7/28/2014  1540/177 W/2 SW/4 27N O1E 12 Kay OK
400.00000 400.00000
W/2 NE/4 & SE/4
John Wayne & NE/4 & W/2 NE/4
Frances Marie NE/4 & W/2 SE/4 NE/4
Cowboy Brackett Brackett Turner/Range/OEP 185.0000 185.00000 6/15/2011 6/15/2014  1532/919 NE/4 & S/2 S/2 NW/4 27N 01E 14 Kay OK
John Wayne &
Frances Marie
Cowboy Brackett Brackett Turner/Range/OEP 80.0000  13.33333 6/15/2011 6/15/2014  1532/924 N/2 SW/4 27N 01E 14 Kay OK
Cowboy  Brackett David Lee Turner/Range/OEP 80.0000  13.33333 7/5/2011 7/5/2014  1534/481 N/2 SW/4 27N 01E 14 Kay OK
Cowboy Brackett John Mark Turner/Range/OEP 80.0000  13.33333 7/5/2011 7/5/2014  1534/486 N/2 SW/4 27N 01E 14 Kay OK
Donald R. &
Cowboy Kelle Josette P. Kelle Turner/Range/OEP 40.0000  40.00000 6/22/2011  6/22/2014  1538/042 N/2 N/2 NW/4 27N 01E 14 Kay OK
Cowboy Kelle Donald R. Kelle Turner/Range/OEP 80.0000  80.00000 6/22/2011 6/22/2014  1534/625 N/2 N/2 NW/4 27N 01E 14 Kay OK
Dennis, Shelly &
Jay, Trustees of the
Cowboy  Muret Muret Family Trust OEP 10.0000  10.00000 7/21/2011  7/21/2014  1536/853 NE/4 NE/4 NE/4 27N O1E 14 Kay OK
354.99999 354.99999
Gavin M & Tera J.,
Cowboy Sneath H/W, J/IT United/Terr/OEP 160.0000 160.00000 12/9/2010  12/9/2013 1516/451 NE/4 27N 01E 23 Kay OK
Larry K. & Camille
Cowboy Sneath K., HW J/’T United/Terr/OEP 160.0000 160.00000 12/9/2010 12/9/2013  1514/876 SE/4 27N 01E 23 Kay OK
Linda a/k/a Linda
Cowboy  Wildgrube Lu Turner/Range/OEP ~ 160.0000  80.00000 6/20/2011  6/20/2014  1533/902 Nw/4 27N O1E 23 Kay OK
Robert & Doloris
Cowboy  Wildgrube C. Turner/Range/OEP  240.0000 120.00000 6/20/2011  6/20/2014  1533/907 N/2 SW/4 and NW/4 27N 01E 23 Kay OK
Linda a/k/a Linda
Cowboy  Wildgrube Lu Turner/Range/OEP  80.0000  40.00000 6/20/2011  6/20/2014 1535/214 N/2 SW/4 27N 0lE 23 Kay OK
Cowboy  Merhoff JohnH. & D.Sue  Turner/Range/OEP  80.0000  80.00000 6/29/2011  6/29/2014  1533/912 S/2 SW/4 27N 0l1E 23 Kay OK
640.00000 640.00000
Victor L. & Wilma
Cowboy  Kahle D. Turner/Range/OEP 80.0000  80.00000 6/23/2011  6/23/2014  1533/917 N/2 SW/4 27N 01E 24 Kay OK
Larry K. & Camille
Cowboy Sneath K., H/W J/T United/Terr/OEP 160.0000 160.00000 12/9/2010 12/9/2013  1514/876 SE/4 27N 01E 24 Kay OK
Melba Ruth, as JT
Cowboy  Heintz,etal  with ROS OEP 80.0000  20.00000 11/2/2011  11/2/2014  1553/951 S/2 SW/4 27N O1E 24 Kay OK
Rex Allen, as JT
Cowboy Heintz, etal  with ROS OEP 80.0000  20.00000 11/2/2011  11/2/2014  1553/958 S/2 SW/4 27N 01E 24 Kay OK
Paul Warren, as JT
Cowboy  Heintz,etal  with ROS OEP 80.0000  20.00000 11/2/2011  11/2/2014  1553/955 S/2 SW/4 27N 01E 24 Kay OK
Gary Ray, as JT
Cowboy Heintz, et al with ROS OEP 80.0000  20.00000 11/2/2011 11/2/2014  1553/953 S/2 SW/4 27N 01E 24 Kay OK
Cowboy Smith Patty D. OEP 160.0000 140.00000 11/15/2011  11/15/2014 1553/960 Nw/4 27N 01E 24 Kay OK
Cowboy Godbehere Daniel R. Crow Cr/OEP 160.0000 160.00000 9/15/2011  9/15/2014  1541/969 NE/4 27N 01E 24 Kay OK
BP America
Production FP Order
Cowboy  BP America ~ Company No. 593818 160.0000  20.00000 2/6/2012 NW/4 27N 01E 24 Kay OK
640.00000 640.00000
Richard N. and
Nancy L., husband
Cowboy  Muret and wife OEP 160.0000 160.00000 7/26/2011  7/26/2014  1549/876 Nw/4 27N O1E 25 Kay OK
Evelyn Muret
Waggoner Waggoner Living
Cowboy  Trust Trust Barton/VS/OEP 80.0000  80.00000 11/19/2010  11/19/2013 1511/81 N/2SE/4 27N 01E 25 Kay OK
Evelyn Muret
Waggoner ‘Waggoner Living
Cowboy Trust Trust Barton/VS/OEP 80.0000  80.00000 11/19/2010  11/19/2013 1511/78 N/2SW/4 27N 01E 25 Kay OK
Cowboy Smith Tammie L. Smith Barton/VS/OEP 53.3330  23.33300 11/5/2010  11/5/2013  1513/155 W 1/3 of the NE/4 27N 01E 25 Kay OK
W 1/3 of the
NE/4NE/4 & W 1/3 of
the SE/4ANE/4 and E 1/3
of the NW/4NE/4 and E
Cowboy Smith Carrie E. Smith Barton/VS/OEP 53.3330  23.33330 11/5/2010 11/5/2013  1513/156 1/3 of the SW/4NE/4 27N 01E 25 Kay OK
E 1/3 of NE/4
less&except 2.5 ac tr in
Christopher E. NE corner- see OGL for
Cowboy Smith Smith Barton/VS/OEP 50.8330  20.68870 11/5/2010  11/5/2013  1513/157 description 27N 01E 25 Kay OK
Evelyn Muret
Waggoner ‘Waggoner Living
Cowboy Trust Trust Barton/VS/OEP 80.0000  80.00000 11/19/2010 11/19/2013 1511/80 S/2SE/4 27N 01E 25 Kay OK
Evelyn Muret
Waggoner ‘Waggoner Living
Cowboy  Trust Trust Barton/VS/OEP 80.0000  80.00000 11/19/2010  11/19/2013 1511/79 S/2SW/4 27N O1E 25 Kay OK
547.35500 547.35500
Overman Willa Mae S/2 less an 11.0 acre tr
Cowboy  Trust Overman Tr. OEP 309.0000 309.00000 7/25/2011  7/25/2014  1536/304 in SE/4SW/4 27N 01E 26 Kay OK
The LaVerne Sue
Byler Rev. Trust dtd
Cowboy Byler Trust 1/3/05 Dakota/OEP 160.0000 160.00000 3/24/2011 3/24/2013  1537/707 Nw/4 27N 01E 26 Kay OK
469.00000 469.00000
Robin Gingerich
Cowboy Gingerich etvir Turner/Range/OEP 80.0000  80.00000 7/7/2011 7/7/2014  1535/360 N/2 SE/4 27N 01E 35 Kay OK
80.00000 80.00000
Overman Willa Mae
Cowboy Trust Overman Tr. OEP 160.0000  80.00000 7/18/2011 7/18/2014  1536/306 Nw/4 27N 01E 36 Kay OK
Stephen J. & Tanya
Cowboy  Hercyk L. OEP 160.0000  80.00000 7/22/2011  7/22/2014  1536/862 SW/4 27N 01E 36 Kay OK
Commissioners of
Cowboy CLO the Land Office Barton/VS/OEP 160.0000 160.00000 12/21/2010 12/21/2013 1559/816 NE/4 27N 01E 36 Kay OK
Commissioners of
Cowboy CLO the Land Office Barton/VS/OEP 160.0000  80.00000 12/21/2010 12/21/2013 1559/816 NWw/4 27N 01E 36 Kay OK
Commissioners of
Cowboy CLO the Land Office Barton/VS/OEP 160.0000 160.00000 12/21/2010  12/21/2013 1559/816 SE/4 27N O01E 36 Kay OK
Cowboy CLO Commissioners of Barton/VS/OEP 160.0000  80.00000 12/21/2010  12/21/2013  1559/816 SW/4 27N 01E 36 Kay OK



the Land Office

640.00000 640.00000
Wilma J. and
Wesley C. Wood
Cowboy Wood Living Trust OEP 160.0000 140.00000 7/7/2011 7/7/2014  1540/723 NE/4, less 20 acs 27N 02E 6 Kay OK
140.00000 140.00000
Frederick Kim &
Cowboy Spore Deborah Marie OEP 40.0000  27.50000 1/12/2012  1/12/2015 1560/421 SE/4 SE/4 Partial 27N 02E 8 Kay OK
27.50000 27.50000
Lots 3 & 4 and E/2
Cowboy Timmerman Janet OEP 152.3200 6.62261 12/15/2011  12/15/2014 1559/701 SW/4 27N 02E 30 Kay OK
Lots 3 & 4 and E/2
Cowboy Garrison Robin Marie OEP 152.3200 6.62261 12/15/2011  12/15/2014 1560/184 SwW/4 27N 02E 30 Kay OK
Lots 3 & 4 and E/2
Cowboy Fischer Phillip OEP 152.3200 6.62261 12/15/2011  12/15/2014 1560/915 W74 27N 02E 30 Kay OK
Candace Louise,
dealing in her sole
and separate Lots 3 & 4 and E/2
Cowboy Fields property OEP 152.3200 6.62261 11/21/2011  11/21/2014 1554/287 SW/4 27N 02E 30 Kay OK
Roger Dale, dealing
in his sole and Lots 3 & 4 and E/2
Cowboy Blaser separate property OEP 152.3200 6.62261 11/21/2011  11/21/2014  1554/289 SW/4 27N 02E 30 Kay OK
Jenny Cackley, an
heir of Randall
Dean Blaser, Lots 3 & 4 and E/2
Cowboy Cackley deceased OEP 152.3200 1.65565 11/22/2011  11/22/2014 1556/838 SW/4 27N 02E 30 Kay OK
Jessica Blaser, an
heir of Randall
Dean Blaser, Lots 3 & 4 and E/2
Cowboy Blaser deceased OEP 152.3200 1.65565 11/22/2011  11/22/2014 1556/834 W4 27N 02E 30 Kay OK
Julie Forst, an heir
of Randall Dean Lots 3 & 4 and E/2
Cowboy Forst Blaser, deceased OEP 152.3200 1.65565 11/22/2011  11/22/2014 1556/841 W/4 27N 02E 30 Kay OK
Jackie Duncan, an
heir of Randall
Dean Blaser, Lots 3 & 4 and E/2
Cowboy Duncan deceased OEP 152.3200 1.65565 11/22/2011  11/22/2014 1556/832 SW/4 27N 02E 30 Kay OK
Nathan Werner
Blaser, dealing in
his sole and separate
Cowboy Blaser property OEP 152.3200 6.62261 11/21/2011  11/21/2014 1556/836 E/2 SW/4 27N 02E 30 Kay OK
Joshua Jeremiah,
dealing in his
sole & separate Lots 3 & 4 and E/2
Cowboy Blaser property OEP 152.3200 6.62261 12/28/2011  12/28/2014 1560/187 SW/4 27N 02E 30 Kay OK
Gary Wayne Blaser,
dealing in his
sole & separate
Cowboy Blaser property OEP 152.3200 6.62261 12/15/2011  12/15/2014 1560/179 Lot 3 & 4 and E/2 SW/4 27N 02E 30 Kay OK
Kristie Dianne
Pitzer, dealing in
her sole and
Cowboy Pitzer separate property OEP 152.3200 6.62261 12/15/2011  12/15/2014 1556/845 Lot 3 & 4 and E/2 SW/4 27N 02E 30 Kay OK
Lisa Dawn Stover,
dealing in her sole
and separate Lots 3 & 4 and E/2
Cowboy Stover property OEP 152.3200 6.62261 12/15/2011  12/15/2014 1559/719 W/4 27N 02E 30 Kay OK
Janelle Lynn
Williams, dealing in
her sole and Lots 3 & 4 and E/2
Cowboy Williams separate property OEP 152.3200 6.62261 12/15/2011  12/15/2014 1559/722 Sw/4 27N 02E 30 Kay OK
Sheila Beth, dealing
in her sole and
Cowboy Temple separate property OEP 152.3200 6.62261 11/21/2011  11/21/2014 1556/843 Lots 3 & 4 and E/2 SW/4 27N 02E 30 Kay OK
Steven Ray Fischer,
dealing in his sole
and separate
Cowboy Fischer property OEP 152.3200 6.62261 12/15/2011  12/15/2014 1559/707  Lots 3 & 4 and E/2 SW/4 27N 02E 30 Kay OK
Brett Vaughan,
dealing in his sole
and separate
Cowboy ‘Vaughan property OEP 152.3200 6.62261 12/15/2011  12/15/2014 1559/713 Lots 3 & 4 and E/2 SW/4 27N 02E 30 Kay OK
Rita Eileen Wolf,
dealing in her sole
and separate
Cowboy Wolf property OEP 152.3200 6.62261 12/15/2011  12/15/2014 1559/710  Lots 3 & 4 and E/2 SW/4 27N 02E 30 Kay OK
Daniel Ray
Livingston, dealing
in his sole and
Cowboy Livingston separate property OEP 152.3200 6.62261 12/15/2011  12/15/2014 1559/727 Lots3& 4and E/2 SW/4 27N 02E 30 Kay OK
Karla, dealing in her
sole & separate
Cowboy Jesek property OEP 320.0000 6.62261 12/15/2011  12/15/2014 1560/189  Lots 3 & 4 and E/2 SW/4 27N 02E 30 Kay OK
Michael David
Bryant, dealing in
his sole and separate
Cowboy Bryant property OEP 152.3200 6.62261 11/12/2011  11/21/2014 1560/182 Lots 3 & 4 and E/2 SW/4 27N 02E 30 Kay OK
Paul Hylton,
Attorney in fact for
Cowboy Hylton Teresa Ann Herson OEP 152.3200 6.62261 12/15/2011  12/15/2014 1559/724  Lots 3 & 4 and E/2 SW/4 27N 02E 30 Kay OK
Charlayne Rae
McCarn, dealing in
her sole and
Cowboy McCarn separate property OEP 152.3200 6.62261 12/15/2011  12/15/2014 1559/716 Lots 3 & 4 and E/2 SW/4 27N 02E 30 Kay OK
David Fischer,
dealing in his sole
and separate
Cowboy Fischer property OEP 152.3200 6.62261 12/15/2011  12/15/2014 1559/704  Lots 3 & 4 and E/2 SW/4 27N 02E 30 Kay OK
145.697398  145.697398
Stephen J. & Tanya SW/4 & N/2 SE/4 &
Cowboy Hercyk L. OEP 393.7600 233.76000 7/22/2011 7/22/2014  1536/868 Nw/4 27N 02E 31 Kay OK
Anna Hercyk and
Cowboy Henley Steven OEP 160.0000 40.00000 7/21/2011  7/21/2014  1536/870 1/4 MI in SW/4 27N 02E 31 Kay OK
Smith
Cowboy (Hercyk) Mary P. OEP 160.0000 40.00000 8/12/2011  8/12/2014  1540/742 1/4 MI in SW/4 27N 02E 31 Kay OK
John S. and Neta
Cowboy Hercyk Hercyk OEP 160.0000 40.00000 8/12/2011  8/12/2014  1540/732 1/4 MI in SW/4 27N 02E 31 Kay OK
353.76000 353.76000
The East 330 Feet of the
West 990 Feet of the
Cowboy Morgan Jeffrey and Jennifer OEP 10.0000 10.00000 8/31/2011  8/31/2014  1548/237 NW/4 of the NE/4 27N 02E 32 Kay OK
Cowboy Husted Jimmy OEP 5.0000 5.00000 8/25/2011  8/25/2014  1548/242 E/2 W/2 NW/4 NE/4 27N 02E 32 Kay OK
Cowboy Breedlove Ernest E. and Karen OEP 113.0400 56.52000 8/25/2011  8/25/2014  1540/757 S/2 NE/4 & NE/4 NE/4 27N 02E 32 Kay OK
Cowboy Middlebusher  Lavera M. OEP 80.0000 74.54775 8/25/2011 8/25/2014  1540/747 E/2 SW/4, less a tract 27N 02E 32 Kay OK



Cowboy Middlebusher ~ Marilyn and Terry OEP 80.0000 5.45225 8/25/2011  8/25/2014  1540/752 Tract in E/2 SW/4 27N 02E 32 Kay OK
Cowboy Kelly Shawn & Sarah OEP 40.0000 10.00000 8/25/2011  8/25/2014  1548/232 Tract in NW/4 NE/4 27N 02E 32 Kay OK
Carolyn S. (Trustee
of the Carolyn S.
Whitescarver
Revocable Trust
Cowboy Whitescarver  dated Feb. 28, 1990) OEP 160.0000  160.00000 9/13/2011  9/13/2014  1548/267 SE/4 27N 02E 32 Kay OK
321.520000  321.520000
Louis Elaine
Fulton, Successor
Trustee under the
Revocable Trust
Agreement of
Cowboy  Fulton April 8, 1985 OEP 160.0000 160.00000 10/19/2011  10/19/2014 1553/964 NW/4 28N 01E 25 Kay OK
160.00000 160.00000
The SE/4, less & except a
tract commencing at the
SE corner of said Sect. 27,
thence west along the
south line a distance of
716.65’ to a POB, thence
west for a distance of
604.00°, thence north for a
distance of 305.00’, thence
east for a distance of
604.00’, thence south for a
Thomas D. Catlin, distance of 305.00’ to a
Cowboy Catlin etux Turner/Range/OEP  315.7700 315.77000 6/15/2011  6/15/2014  1533/040 POB and the NE/4 28N 01E 27 Kay OK
315.77000 315.77000
W.S. Cline Family
Trust, dtd
1/25/1984 and by
2nd amendment dtd
1/1/1987 C/O
Cowboy Cline Charles Eisenhauer OEP 80.0000  15.00000 8/23/2011  8/23/2014  1540/190 E/2 NE/4 28N 01E 34 Kay OK
Max J. & Dorothy
N. Claybaker,
Trustees of the Max NW/4 less a tract in the
J. & Dorothy N. NE corner of the NW/4
Cowboy Claybaker Claybaker Turner/Range/OEP ~ 156.5600 156.56000 7/23/2011  7/23/2014  1538/380 descibed: 28N 01E 34 Kay OK
Billy M. Smith &
Cowboy Smith Cynthia S. Smith Turner/Range/OEP 80.0000  80.00000 7/11/2011  7/11/2014  1535/907 W/2 NE/4 28N 01E 34 Kay OK
Tiemann Family,
Cowboy  Tiemann LLC Turner/Range/OEP  160.0000 160.00000 6/15/2011  6/15/2014  1532/312 SW/4 28N 01E 34 Kay OK
Cowboy  Heath Lore Honick Heath ~ Gulf/Range/OEP 119.8700  39.95667 9/30/2011  9/30/2014  1542/795 W/2 SE/4 and SE/4 SE/4 28N 01E 34 Kay OK
Cowboy Honick Gregory C. Honick Gulf/Range/OEP 119.8700 39.95667 9/30/2011 9/30/2014  1542/788 ‘W/2 SE/4 and SE/4 SE/4 28N 01E 34 Kay OK
Cowboy Honick Lesa Ann Honick Gulf/Range/OEP 119.8700 39.95667 9/30/2011 9/30/2014  1542/791 ‘W/2 SE/4 and SE/4 SE/4 28N 01E 34 Kay OK
531.43000 531.43000
Cowboy  Heath Lore Honick Heath  Gulf/Range/OEP 80.0000  26.66667 9/30/2011  9/30/2014  1542/817 S/2 SW/4 28N 01E B5 Kay OK
Gregory Clifford
Cowboy Honick Honick Gulf/Range/OEP 80.0000  26.66667 9/30/2011  9/30/2014  1542/799 S/2 SW/4 28N 01E 35 Kay OK
Cowboy  Honick Lesa Ann Honick Gulf/Range/OEP 80.0000  26.66666 9/30/2011  9/30/2014 1542/813 S/2 SW/4 28N 01E 35 Kay OK
Cowboy Barney Joshua OEP 40.0000 20.00000 7/28/2011 7/28/2014  1537/439 NE/4 NE/4 28N 01E 35 Kay OK
Cowboy Erkenbeck Steven and Sandra OEP 80.0000  40.00000 7/12/2011 7/12/2014  1537/444 E/2 NE/4 28N 01E 35 Kay OK
Cowboy Schulz John and Carol OEP 110.0000 110.00000 7/21/2011 7/21/2014  1536/876 W 110 acs in NW/4 28N 01E 35 Kay OK
Cowboy Doyal Gary and Gayle OEP 40.0000  20.00000 7/21/2011  7/21/2014  1536/878 SE/4 NE/4 28N 01E 35 Kay OK
Everrett & Ellen
(son, Lee, is their ‘W/2 NE/4 & East 50 acres
Cowboy Cobb “‘spokesperson”) OEP 130.0000 130.00000 1/26/2012  1/26/2015 1560/418 NW/4 28N 01E 35 Kay OK
400.00000 400.00000
Marjorie S. Smith
Cowboy Smith Trust Liv. Tr. Turner/Range/OEP 160.0000 160.00000 6/23/2011 6/23/2014  1535/222 SW/4 28N 02E 4 Kay OK
160.00000 160.00000
Commissioners of
Cowboy CLO the Land Office OEP 160.0000 160.00000 2/25/2012  2/25/2015 NE/4 28N 02E 13 Kay OK
Commissioners of
Cowboy CLO the Land Office OEP 160.0000 160.00000 2/25/2012 2/25/2015 Nw/4 28N 02E 13 Kay OK
Commissioners of
Cowboy CLO the Land Office OEP 160.0000 160.00000 2/25/2012  2/25/2015 SW/4 28N 02E 13 Kay OK
Commissioners of
Cowboy CLO the Land Office OEP 160.0000 160.00000 2/25/2012  2/25/2015 SE/4 28N 02E 13 Kay OK
640.00000 640.00000
O’Neill Barbara Sue &
Mineral Richard Kirch
Cowboy Family trust O’Neil, Co-Trs OEP 74.7600 6.23000 12/20/2011  12/20/2014 1559/730 Lot 1 & NE/4ANW/4 28N 02E 19 Kay OK
R. Ronald & Rose
Linda Trimble,
Cowboy Trimble HWIT OEP 74.7600 9.34500 2/16/2012 2/16/2015 1564/241 Lot 1 & NE/4ANW/4 28N 02E 19 Kay OK
15.57500 15.57500
Cowboy Buchanan Janet L. Buchanan OEP 80.0000 3.56700 10/7/2011  10/7/2014  1548/257 Tract in NE/4 28N 02E 21 Kay OK
Jay and Jill Copelin,
Cowboy Copelin HW OEP 2.0000 2.00000 10/7/2011 10/7/2014  1548/222 Tract in NE/4 28N 02E 21 Kay OK
5.56700 5.56700
Gary R. & Elizabeth
Cowboy Maupin A, HW OEP 6.5400 6.54000 12/14/2011  12/14/2014 1559/735 6.54 ac tract in SE/4 28N 02E 22 Kay OK
Spooner Stone  Craig S.
Cowboy Trust Crosswhite, Tr. OEP 160.0000 160.00000 12/28/2011  12/28/2014 1560/192 SW/4 28N 02E 22 Kay OK
Dean L. Gillham, N 60 acs of E/2SE/4 &
Cowboy Gillham LE OEP 140.0000 140.00000 12/27/2011  12/27/2014 1559/732 W/2SE/4 28N 02E 22 Kay OK
Cowboy Burke Lester C. Burke OEP 4.1100 4.11000 12/12/2011  12/12/2014 1560/195 4.11 ac tract in SE/4 28N 02E 22 Kay OK
Lionel K. & Sharon
Cowboy Giger D. Giger, HW OEP 2.7500 2.75000 12/28/2011  12/28/2014 1560/198 2.75 ac tract in SE/4 28N 02E 22 Kay OK
Virgil M. & Nila L.
Cowboy Brandon Brandon, HW OEP 80.0000  80.00000 2/6/2012 2/6/2015  1564/381 W/2NW/4 28N 02E 22 Kay OK
393.40000 393.40000
Edward E. & N/2 Block 9,all of Blks
Beverly S. 10&11, Browns
Cowboy Focke Focke, HWJT OEP 74.7600 9.00000 12/22/2011  12/22/2014 1559/738 Subdivision of SW/4 28N 02E 23 Kay OK
Newkirk Newkirk Farmers-
Cowboy Farmers Ranchers Livestock OEP 20.3200  20.32000 12/8/2011  12/8/2014 1556/848 Tract in NE/4 28N 02E 23 Kay OK
Reagan L. &
Margaret M. All of Block 8, Brown
Cowboy Hutchason Hutchason, HW OEP 3.6000 3.60000 1/20/2012  1/20/2015 1564/245  Subdivision of the SW/4 28N 02E 23 Kay OK
Tract in NW corner of
Allen W. & Jenny SW/4- see OGL for
Cowboy Bakhaus M. Bakhaus, HWJT OEP 12.5000 12.50000 1/26/2012 1/26/2015  1564/243 tract description 28N 02E 23 Kay OK
45.42000 45.42000
Cowboy Kahle Rev. Monty Kahle & OEP 160.0000 160.00000 1/11/2012  1/11/2015  1560/200 NE/4 28N 02E 24 Kay OK



Trust Nancy Kahle, Trs
A. Lloyd Gelmers S 60 acs of NW/4 less
Cowboy Gelmers etuc, HWJT OEP 53.0000  53.00000 11/22/2011  11/22/2014 1556/851 7.0 ac tract 28N 02E 24 Kay OK
Richard E. & Debra Tract in NW/4- see
Cowboy Falkenberg J. Falkenberg, HW OEP 18.8900 18.89000 12/14/2011  12/14/2014 1560/205 OGL for description 28N 02E 24 Kay OK
Newkirk Roundup 32.0 ac tr in NW/4 See
Cowboy Roundup Club  Club OEP 32.0000  32.00000 3/26/2012  3/26/2015 1564/785 OGL for description 28N 02E 24 Kay OK
Carolyn Ray & N 1241’ of W 43
Cowboy Ray Robert B. Ray, HW  Barton/VS/OEP 20.4380 6.81200 2/7/2011 2/7/2013  1520/406 11/23rd rods of NW/4 28N 02E 24 Kay OK
N 1241’ of W 43
Cowboy Coleman Edgar G. Coleman Barton/VS/OEP 20.4380 6.81200 2/7/2011 2/7/2013  1521/526 11/23rd rods of NW/4 28N 02E 24 Kay OK
The Coleman
Family Trust dated N 1241’ of W 43
Cowboy Coleman Trust 6/21/99 Barton/VS/OEP 20.4380 6.81200 2/7/2011 2/7/2013  1520/420 11/23rd rods of NW/4 28N 02E 24 Kay OK
284.32600 284.32600
Cowboy Schulz John and Carol OEP 159.2200 159.22000 8/20/2011  8/20/2014  1540/194 NWw/4 28N 02E 25 Kay OK
DEMCO DEMCO 0il & Gas
Cowboy Oil & Gas Co. Co. OEP 152.5200 152.52000 1/24/2012 1/24/2015 1560/283 SW/4, less a tract 28N 02E 25 Kay OK
Gerald H. & Norma
Cowboy Perelman Perelman, HW OEP 160.0000 11.42800 2/21/2012 2/21/2015  1564/787 NE/4 28N 02E 25 Kay OK
Tyler L. and Tanner
Cowboy Morton L. Morton, JTROS OEP 160.0000 148.57200 3/21/2012  3/21/2015 1564/788 NE/4 28N 02E 25 Kay OK
Jerold D. and
Bonnie C. Jenkins, Tract in SE/4- see OGL
Cowboy Jenkins HwW OEP 5.8000 5.80000 2/21/2012 2/21/2015  1564/247 for tract description 28N 02E 25 Kay OK
477.54000 477.54000
Lawrence E. &
Patricia F. S/2SW/4 less a 10.0 ac
Cowboy Schieber Trust ~ Schrieber, Trs OEP 70.0000  70.00000 10/7/2011  10/7/2014  1548/252 tract 28N 02E 27 Kay OK
Cowboy Buchanan Janet L. Buchanan OEP 80.0000  80.00000 10/7/2011  10/7/2014  1548/247 N/2SW/4 28N 02E 27 Kay OK
Earl J. Huffman,
dealing in his sole
and separate
Cowboy Huffman property OEP 13.0000 13.00000 12/14/2011  12/14/2014 1556/853 Tract in N/2NE/4SE/4 28N 02E 27 Kay OK
163.00000 163.00000
Daniel S. & Helen
Cowboy Janda M., H/W, J/T United/Terr/OEP ~ 160.0000  160.00000 5/5/2011 5/5/2014  1527/378 NW/4 28N 02E 28 Kay OK
Kenneth H. &
Katherine L., H/W,
Cowboy Fitch J/T, with ROS United/Terr/OEP 160.0000 160.00000 8/4/2010 8/4/2013  1504/580 SW/4 28N 02E 28 Kay OK
Robert E & Betty J.
Mittasch Mittasch Living
Cowboy Liv.Tr. Trust dtd 7/17/09 OEP 10.0000 6.11000 12/19/2011  12/19/2014 1559/740 Tract in S/2SE/4 28N 02E 28 Kay OK
E 40 rods of N/2SE/4
Marvin O. and and a 7.7 ac tract in the
Roxanna Johns, S/2SE/4- see OGL for
Cowboy Johns HWIT OEP 27.7000  24.70000 2/27/2012 2/27/2015  1564/385 tract description 28N 02E 28 Kay OK
350.81000 350.81000
E/2 NE/4, less a ten
(10) acre tract described
as beginning at the NE
corner of section 29-
28N-02E, thence S
542°, W 790’ thence N
2deg W a distance of
542’, thence E 818’ to
Cowboy Klein Donald & Cheryle OEP 70.0000  70.00000 1/27/2012  1/27/2015  1560/631 POB 28N 02E 29 Kay OK
Cowboy Horinek Leonard and Lucille OEP 80.0000  80.00000 8/22/2011  8/22/2014  1540/196 SE/4 28N 02E 29 Kay OK
Cowboy James Tonya T. OEP 40.0000  40.00000 9/6/2011 9/6/2014  1540/564 SW/4 28N 02E 29 Kay OK
Cowboy McPeak Larry OEP 160.0000 160.00000 8/6/2011 8/6/2014  1538/452 S/2 28N 02E 29 Kay OK
Cowboy Randol Janice C. OEP 40.0000  40.00000 8/10/2011 8/10/2014  1540/765 SW/4 28N 02E 29 Kay OK
390.00000 390.00000
Lots 1 & 2, and the E/2
NW/4 (aka NW/4) as to
all depths lying below
1,300’ below the
surface (insofar and
only insofar as to all
zones lying below the
top of the Mississippian
Ronald R., a single to the center of the
Cowboy Kahle man United/Terr/OEP ~ 148.5300 148.53000 12/17/2010 12/17/2013 1514/806 earth) 28N 02E 30 Kay OK
Lot 4 & SE/4 SW/4
(insofar and only insofar
as to all zones lying
Ronald & Leslie, below the top of the
Cowboy Sheik H/W, J/T, with ROS  United/Terr/OEP 147.2450 73.87500 12/17/2010 12/17/2013 1514/808 Mississippian) 28N 02E 30 Kay OK
Kirk A. & Mary M., SE/4 less two metes and
Cowboy Fitch H/W, J/T, with ROS ~ United/Terr/OEP ~ 153.0000 153.00000 8/4/2010 8/4/2013  1505/390 bounds tracts 28N 02E 30 Kay OK
375.40500 375.40500
Lot 1 & NE/4 NW/4
(insofar and only insofar
as to all zones lying
below the top of the
Ronald & Leslie, Mississippian
Cowboy Sheik H/W, J/T, with ROS  United/Terr/OEP 73.3700  73.37000 12/17/2010 12/17/2013 1514/808 formation) 28N 02E 31 Kay OK
Wilma J. and
Wesley C. Wood
Cowboy Wood Living Trust OEP 160.0000 160.00000 7/7/2011 7/7/2013  1540/770 SE/4 28N 02E 31 Kay OK
233.37000 233.37000
Cowboy Wanko Lewis L. OEP 14.0000 13.00000 10/3/2011 10/3/2014  1549/881 N/2 NW/4, less tracts 28N 02E 35 Kay OK
Kevin W. Terry
Irrevocable Trust
Home National
Cowboy Terry Trust Bank Trust Dept OEP 160.0000 160.00000 10/20/2011  10/20/2014 1553/976 SW/4 28N 02E 35 Kay OK
Tract in NW corner of
NW/4- see OGL for
Cowboy Schieber Gary Gene Schieber OEP 3.00 3.00000 3/29/2012  3/29/2015 1564/393 tract description 28N 02E 35 Kay OK
NE/4 less 4 tracts (see
OGL for tract
Gary E. and Patricia description) and the N/2
Cowboy Schieber E. Schieber, HW OEP 228.96 228.96000 3/29/2012  3/29/2015 1564/389 SE/4 28N 02E 35 Kay OK
Shirley A. Luis, 78.54 ac tract in
Lonnie Luis and S/2SE/4 - see OGL for
Cowboy Luis Donna Wardrop, JT OEP 78.54  78.54000 3/29/2012  3/29/2012  1564/395 tract descriptions 28N 02E 35 Kay OK
NW/4 less two tracts -
see OGL for tract
Cowboy Schieber Gary D. Schieber OEP 134.98 134.98000 3/29/2012  3/29/2015 1565/184 descriptions 28N 02E 35 Kay OK
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EXHIBIT “C”

To that Lease Acquisition Agreement between Orion Exploration Partners, LLC and
Evolution Petroleum OK, Inc. dated April 17, 2012.

FORM OF ASSIGNMENT

See attached.

EXHIBIT C
to Lease Acquisition Agreement

ASSIGNMENT AND BILL OF SALE KNOW ALL MEN BY THESE PRESENTS:

For and in consideration of Ten and no/100 Dollars ($10.00) and other valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Orion Exploration Partners, LLC, an Oklahoma limited liability company, whose address is 4870 South Lewis, suite 240, Tulsa, Oklahoma
74105, hereinafter referred to as “Assignor”, does hereby bargain, sell, convey, assign and deliver unto Evolution Petroleum OK, Inc., a Texas corporation,
whose address is 2500 CityWest Blvd., Suite 1300, Houston, Texas 77042, hereinafter referred to as “Assignee”, an undivided forty-five percent (45%) of
Assignor’s right, title and interest in, to and under the following other than the Excluded Properties (such undivided forty-five percent (45%) interest
hereinafter referred to as the “Subject Interests”):

(a The oil and gas leases described on Exhibit “A” attached hereto (the “Leases”) and made a part hereof, the rights and interests of Assignor
under any forced pooling orders set forth on Exhibit “A” and any rights of Assignor that arise by operation of law or otherwise in all lands pooled, unitized,
communitized or consolidated with such properties (such interest collectively referred to as the “Oil and Gas Properties”); and

(b) (i) All surface leases, servitudes, easements, right-of-way agreements, licenses or other agreements owned by Assignor that relate to the
use and occupancy of the surface of lands comprising, in whole or in part, a portion of the Oil and Gas Properties, (ii) all pooling agreements, farmout
agreements, operating agreements and other agreements to which Assignor is a party or successor-in-interest relating to the development and operation of the
Oil and Gas Properties, (iii) all agreements by which any of the Oil and Gas Properties were acquired, to the extent still executory, and (iv) all agreements that
impose any material obligations and liabilities pertaining to the Qil and Gas Properties, and any and all amendments, ratifications or extensions of the
foregoing (collectively, the “Related Contracts”), together with a like interest in all rights of audit held by Assignor with respect to the records of any third
party and rights to receive refunds of any nature thereunder to the extent relating to periods from and after the date of this Assignment; and

(o) To the extent assignable, all franchises, licenses, permits, approvals, consents, certificates and other authorizations and other rights granted
by governmental entities that are related to the Oil and Gas Properties or the ownership or operation of any thereof (“Permits”);_provided, however, that
Assignee’s right with respect to Permits acquired pursuant to this Assignment shall be limited to the receipt by Assignee of its proportionate share of the
benefit of the rights and privileges of Assignor with respect to such Permits as an owner of the Qil and Gas Properties; in each case, only to the extent relating
to such Oil and Gas Properties; and

(d) All title information, engineering reports and other technical data, lease and land files, surveys, regulatory filings, magnetic tapes,
interpretations, seismic data and licenses and

other analyses, books, records and files that relate to the Oil and Gas Properties or other property interests described herein, owned or in the possession of

sold, assigned or conveyed to Assignee, nor shall such items be purchased, acquired or assumed by Assignee, pursuant to this Assignment (such interests as
described herein below, the “Excluded Properties®):

@A) all Permits that are related to the Oil and Gas Properties or the ownership or operation of any thereof but that are not
assignable in connection with the transactions contemplated by this Assignment;

(ii) all deposits, cash, checks, funds, accounts receivable and any refund of costs, taxes or expenses borne by Assignor, in
each case attributable to Assignor’s interest in the Subject Interests with respect to any period of time prior to the date of this Assignment;

(iii)  all of Assignor’s general corporate, tax and, to the extent not directly applicable to the Subject Interests, legal records;

@iv) all existing claims, causes of action, litigation or matters, to the extent such claims, causes of action, litigation or matters
are attributable to or arise out of acts or events occurring or the ownership or operation of the Subject Interests prior to the date of this Assignment;

W) all computer or communications software or intellectual property (including tapes, data and program documentation and
all tangible manifestations and technical information relating thereto) owned, licensed or used by Assignor, other than the Data; and



(vi)  any logo, service mark, copyright, trade name or trademark of or associated with Assignor or any affiliate of Assignor or
any business of Assignor or any of its affiliates.

Nothing contained herein shall be construed as any agreement or obligation on the part of Assignee, its respective successors and assigns, to
maintain any Subject Interest in force and effect by the payment of rentals, the drilling of wells, the production of minerals, or otherwise.

2.

Assignor hereby binds itself, its successors and assigns, to warrant and forever defend all and singular title to the Subject Interests unto Assignee and
its successors and assigns, against every person whomsoever lawfully claiming or to claim the same, or any part thereof, by, through, or under Assignor
(which for the avoidance of doubt includes, without limitation, any person that acquired the Subject Interests on behalf of Assignor (“Assignor’s Acquirer”)),
but not

otherwise. Assignor covenants that the Subject Interests are free and clear of any outstanding mortgage, deed of trust, lien or encumbrance created by,
through or under Assignor or Assignor’s Acquirer, but not otherwise.

3.

Assignor grants and transfers to Assignee, its successors and assigns, to the extent so transferable, the benefit of, and the right to enforce, the
covenants and warranties, if any, which Assignor is entitled to enforce with respect to Assignor’s predecessors-in-title to the Subject Interests. The terms and
provisions hereof shall extend to and be binding upon Assignor and Assignee and their respective successors and assigns.

4.

In the event this Assignment covers lands in two counties, this instrument may be executed in duplicate originals, with one to be recorded in each
county, but with no enlargement or diminishment or duplication of the effect and purpose hereof, or of the percentage interest herein conveyed, to be
construed by the preparation and execution of duplicate originals for the convenience of recording in said two counties.

5.

This instrument is made pursuant to the terms and provisions of that certain Lease Acquisition Agreement dated April 17, 2012 (“Purchase
Agreement”) by and between Assignor and Assignee and this instrument and the rights and properties assigned hereunder are made subject to the Purchase
Agreement.

EXCEPT AS OTHERWISE EXPRESSED IN THE PURCHASE AGREEMENT, ASSIGNOR MAKES NO WARRANTY OR
REPRESENTATION, EXPRESS OR IMPLIED, WITH RESPECT TO THE ACCURACY OR COMPLETENESS OF ANY INFORMATION, RECORDS
OR DATA HERETOFORE OR HEREAFTER MADE AVAILABLE TO ASSIGNEE, EXCEPT THAT ASSIGNOR HAS NOT KNOWINGLY WITHHELD
MATERIAL INFORMATION WITH RESPECT TO THE SUBJECT INTERESTS AND HAS NOT KNOWINGLY PROVIDED FALSE, INACCURATE
OR MISLEADING INFORMATION WITH RESPECT TO THE SUBJECT INTERESTS. WITHOUT LIMITING THE FOREGOING, EXCEPT AS
OTHERWISE EXPRESSED IN THE PURCHASE AGREEMENT, ASSIGNOR MAKES NO REPRESENTATION OR WARRANTY AS TO THE
POTENTIAL FOR PRODUCTION OF OIL, GAS OR OTHER HYDROCARBONS FROM THE SUBJECT INTERESTS.

[Signature pages follow]
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IN WITNESS WHEREOF, this instrument is dated effective the 17 day of April, 2012.
ASSIGNOR:
ORION EXPLORATION PARTNERS, LLC

By:

Steve Miller
President

STATE OF TEXAS
) ss.
COUNTY OF HARRIS

On this 17th day of April, 2012, before me, the undersigned Notary Public in and for said County and State, personally appeared Steve Miller, to me
known to be the identical person who executed the foregoing instrument and acknowledged to me that he executed the same as President of Orion Exploration

Partners, LL.C, an Oklahoma limited liability company, on behalf of said limited liability company for the uses and purposes therein set forth.

Witness my hand and official seal the day and year last above written.



My Commission Expires:

Notary Public

ASSIGNEE:
EVOLUTION PETROLEUM OK, INC.

By:

Daryl Mazzanti
Vice President/Operations

STATE OF TEXAS
) ss.
COUNTY OF HARRIS
On this 17th day of April, 2012, before me, the undersigned Notary Public in and for said County and State, personally appeared Daryl Mazzanti, to
me known to be the identical person who executed the foregoing instrument and acknowledged to me that he executed the same as Vice President/Operations
of Evolution Petroleum OK, Inc., a Texas corporation, on behalf of said corporation for the uses and purposes therein set forth.

Witness my hand and official seal the day and year last above written.

My Commission Expires:

Notary Public

EXHIBIT “D”
To that Lease Acquisition Agreement between Orion Exploration Partners, LLC and Evolution Petroleum OK, Inc. dated April 17, 2012.

PARTICIPATION AND AMI AGREEMENT

See attached.

ORION Exploration Partners, LLC www.orionexploration.com

PARTICIPATION AND AMI AGREEMENT
COWBOY PROSPECT

This Participation and AMI Agreement (the “Agreement”) is by and between Orion Exploration Partners, LLC, an Oklahoma limited liability
company (“ORION”), and Evolution Petroleum OK, Inc., a Texas corporation (“EPC”). EPC and ORION and/or their respective permitted assignees
(each individually a “PARTY” and collectively the “PARTIES”) desire to set forth the terms and conditions of their agreement concerning each PARTY’s
participation in ORION’s Cowboy Prospect encompassing the lands described in Exhibit “A” attached hereto, all of said lands being located in Kay County,
Oklahoma (the “Project™).

A. Contemporaneously with the execution of this Agreement, ORION and EPC have consummated a purchase and sale transaction under a
Lease Acquisition Agreement dated April 17, 2012 (“Purchase Agreement”), pursuant to which EPC has acquired an undivided interest in the oil, gas and/or
mineral leases, interests acquired under forced pooling orders or farmin agreements and other related interests owned by ORION and described on
Exhibit “B” attached hereto (the “Initial Interests”) equal to EPC’s Proportionate Share (as defined below) of ORION’s interest in and to the Initial
Interests:

B. Each of the Initial Interests is located within the Project.



C. Subject to the other terms of this Agreement, each PARTY has agreed to participate with an undivided interest in the Project as set forth
opposite its name in the table set forth below (each such PARTY’s interest set forth in such table is herein referred to as such PARTY’s “Proportionate
Share”):

PARTY Proportionate Share
EPC 45%
ORION 55%
Total: 100%
D. It is the PARTIES’ intent that ORION will acquire additional Drilling Rights (as defined below) within the Project and that each PARTY

will, or will have the opportunity to, acquire its Proportionate Share of any new Drilling Rights acquired in accordance with the terms and conditions of this
Agreement and to participate in the exploration and development of the Project.

E. Capitalized terms not defined above or in the body of this Agreement shall have the meanings given to them in Section XIX(a) below.
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NOW, THEREFORE, for and in consideration of the sum of Ten and No/100 Dollars ($10.00) in hand paid, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, and for the mutual promises, covenants, terms, conditions and provisions
contained in this Agreement, the PARTIES hereby agree as follows:

I QUARTERLY MEETINGS

Once every three (3) months during the term of this Agreement, the PARTIES shall meet at a mutually agreed time in ORION’s offices to conduct a
review of the activities under this Agreement and ORION’s plans and budgets for activities under this Agreement for the following twelve (12) months,
including proposed leasing activities, technical updates, and drilling, workover and other well operation schedules. As a forty-five percent (45%) owner of the
Initial Interests and a development co-tenant in the Project (subject to provisions of this Agreement), ORION agrees that EPC shall have meaningful input at
such meetings respecting ORION’s proposed budgets, leasing activities and drilling schedules. To facilitate EPC’s ability to make substantive contributions at
quarterly meetings, ORION shall, in advance of such meetings, deliver in writing to EPC a meeting agenda that sets forth (a) specific opportunities within the
lands covered by the Project (all lands within the Project, the “AMI”) in which ORION will recommend the immediate acquisition of Drilling Rights for
future exploration and development (with the anticipated Acquisition Costs incident to acquiring such Drilling Rights, if available), (b) drilling plans (whether
producing wells or saltwater disposal wells) for the ensuing twelve (12) months including, to the extent determined by ORION, proposed well locations,
planned lateral lengths and anticipated Well Costs (as defined herein), and (c) technical topics and/or budget issues to be discussed at the upcoming meeting.

II. LEASE ACQUISITION

(a) ORION Acquired Leases.

) From the date hereof until September 30, 2012 (“Acquisition Period”), ORION shall conduct, direct and control the
acquisition of Drilling Rights in the AMI on behalf of EPC and itself. During the Acquisition Period, ORION shall, subject to the partial reimbursement
obligations of EPC set forth below, be responsible for payment of all third-party costs associated with the acquisition of Drilling Rights within the AMI, such
as, but not limited to, mineral takeoffs, oil and gas lease ownership reports and legal expenses directly and reasonably incurred in acquiring the Drilling
Rights (but specifically excluding acquisition, drilling or division order title opinions), oil and gas lease bonuses, delay rentals, all third-party expenses and/or
fees associated with farming-in Drilling Rights, purchasing mineral interests and/or royalties, broker’s fees, prepaid rentals and/or any other third party
expense incurred and paid by ORION in acquiring the Drilling Rights (hereinafter referred to as “Acquisition Costs”). For the avoidance of doubt,
Acquisition Costs shall include no overhead, general and administrative or other internal expenses of ORION associated with the acquisition of Drilling
Rights; ORION acknowledging that its use of company employees or other resources are being fully compensated for by EPC through its payment of the
AMI Management Fee.

(ii) During the Acquisition Period, ORION shall acquire Drilling Rights in the AMI on behalf of EPC and itself; provided,
however, ORION shall not expend on

behalf of EPC and itself more than $100,000 per month for the combined interests of ORION and EPC (“Menthly Cap”) for Drilling Rights within the AMI
without the prior written approval of EPC. If such expenditure threshold is exceeded and EPC does not give its prior written approval, such Drilling Rights
acquired by ORION that are attributable to Acquisition Costs in excess of the Monthly Cap (“Excess Drilling Rights”) shall be treated as AMI Interests
subject to Section II(b) below. At the end of each calendar month, ORION shall deliver written notice to EPC notifying it of (A) the Drilling Rights acquired
within the AMI in the previous month, including the material terms and conditions of each Drilling Right, and (B) the Governmental Section within which
each Drilling Right is located, in addition to the information required pursuant to Section II(c) below. EPC shall be obligated to pay for its Proportionate
Share of such Drilling Rights (including any Drilling Rights acquired before the date hereof but not included in the Initial Interests) on an actual cost basis
(i.e. actual Acquisition Costs) plus a one percent (1%) AMI Management Fee (the “AMI Management Fee”); provided, however, that the AMI Management
Fee shall not be applicable or due from EPC for any Drilling Rights comprised of interests acquired by or on behalf of ORION through forced pooling
proceedings brought before the Oklahoma Corporation Commission (“OCC”).

(iii) ORION will send a joint interest billing (“JIB”) to EPC for its share of Acquisition Costs (determined in accordance
with the above) incurred for Drilling Rights acquired the previous month within the AMI, plus the AMI Management Fee, on or before the 10" day of each
month. The JIB shall itemize Acquisition Costs on a Governmental Section-by-Governmental Section basis. EPC shall pay all JIBs within twenty (20) days
from receipt thereof or the last day of the month, whichever is later. If EPC fails to pay a JIB when due, and such failure to pay is not remedied within ten
(10) days following receipt by EPC of ORION’ s written notice of such failure to pay, EPC shall be in breach of this Agreement and, in addition to all other



remedies available to ORION, at law or equity, EPC shall have no (A) right, title or interest in and to the applicable Drilling Rights subject to such non-
payment and (B) rights to participate in the drilling of any wells proposed by ORION within the Governmental Section(s) subject to such non-payment for so
long as such invoiced amounts remain outstanding. Notwithstanding the foregoing, EPC shall have no obligation to pay any items disputed in good faith set
forth on a JIB until such dispute has been resolved in accordance with this Agreement or the applicable Operating Agreement; the intent being that, pending
however, that, pending resolution of any such dispute, EPC shall pay (X) all undisputed amounts when due under this Section II(a)(iii), and (Y) in connection
with any wells or operations in which EPC elects to participate under this Agreement or the applicable Operating Agreement, EPC shall pay when due its
Proportionate Share (proportionately reduced, if applicable, to its working interest in the applicable Drilling Unit) of any Drilling and Completion Costs,
Fracing Costs, or other Well Costs in accordance with the terms and conditions of this Agreement and the applicable Operating Agreement.

@iv) ORION shall assign to EPC its Proportionate Share of the Drilling Rights acquired pursuant to this Section II(a). In
assigning Drilling Rights to EPC, ORION shall use a form of Partial Assignment of Oil and Gas Leases (“Assignment”) substantially identical to the Partial
Assignment of Oil and Gas Leases attached hereto as Exhibit “C”. ORION will execute and deliver to EPC each Assignment of Drilling Rights within five
(5) days of receipt of payment by EPC of its Proportionate Share of Acquisition Costs for such Drilling Rights plus the
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AMI Management Fee; provided, however, upon termination of this Agreement, ORION shall, within five (5) Business Days of termination, prepare and

ORION may withhold Assignments of Drilling Rights for so long as EPC has not paid any outstanding invoices for any such Drilling Rights submitted by
ORION, as provided herein. Once an Assignment from ORION to EPC is required to be made hereunder, regardless of when actually executed or delivered,
the interest to be assigned shall be deemed earned as of the effective date of the conveyance into ORION of such interest, and ORION shall then be obligated
to execute and deliver the Assignment as provided herein, and ORION shall protect and defend the title to each earned interest until the Assignment thereof is
executed and delivered to EPC.

(b) Other Drilling Right Acquisitions; AMI Interests.

@) Nothing herein shall prohibit any PARTY from acquiring any Drilling Rights or any interest in salt water disposal
facilities; provided that if, during the AMI Term (A) EPC should acquire any Drilling Rights or any interests in any salt water disposal facilities within the
AM]I, or (B) ORION should acquire any Drilling Rights or any interests in any salt water disposal facilities within the AMI after the Acquisition Period, or
any Excess Drilling Rights during the Acquisition Period (in each case, an “Acquiring Party” and each such acquired interest, an “AMI Interest”), the other
PARTY shall have a first and prior right to acquire its respective Proportionate Share of such AMI Interest on the terms and provisions provided in this
Section II(b).

(ii) In the event an Acquiring Party acquires or proposes to acquire an AMI Interest, the Acquiring Party shall promptly
give written notice thereof (an “Acquisition Notice”) to the other PARTY (the “Notified Party”) and the Notified Party shall have thirty (30) days after
receipt of the Acquisition Notice within which to elect to participate as to its Proportionate Share of such AMI Interest (and failure to respond in writing
within said time shall be deemed an election not to so acquire). If a Notified Party elects or is deemed to have elected not to participate as to its Proportionate
Share in such AMI Interest, the non-participating Notified Party shall have no right, title or interest in or claim to such AMI Interest. In the event a Notified
Party elects to participate in the AMI Interest, then such AMI Interest shall become subject to this Agreement; otherwise (i.e. if a Notified Party fails to timely
elect, or affirmatively elects not, to participate), the acquired AMI Interest shall be owned by the Acquiring Party and shall not be subject to the terms and
provisions of this Agreement.

(iii) If a Notified Party timely elects to acquire its share of any AMI Interest, then such Notified Party (a “Participating
Party”) shall be deemed to have incurred an irrevocable (A) obligation and agreement to pay its Proportionate Share of the actual cost and expenses which
are or become due and payable to acquire or earn the AMI Interests (“AMI Interest Costs”), and (B) assumption of its share of all other obligations under
any purchase and sale agreements, farmouts or other agreements applicable to such jointly acquired AMI Interests. In the event a Participating Party shall fail
the ten-day cure period provided for in Section II(a)(iii)), the Acquiring Party may elect by written notice to such defaulting party given at any time after such
failure to pay and prior to

receipt of payment to treat such defaulting party as a non-participating Notified Party under clause (ii) of this Section II(b), in which event such deemed non-
participating Notified Party shall have no right, title or interest in and to the applicable AMI Interest that may be acquired or earned.

@iv) In the case of a farmout, notwithstanding Section II(b)(iii)(A).above, no Participating Party shall be required to join in
and pay for the completion of any well once casing point has been reached (if there is a casing point election under the applicable farmout or operating
agreement) or to join in and pay for the drilling of any well if under the farmout the drilling of such well is optional rather than obligatory. If a farmout is
acquired under which the drilling of any well is optional and any Participating Party elects not to join in the drilling of such well, then all Drilling Rights that
may be earned (including rights to drill subsequent wells and earn additional Drilling Rights) by the drilling of such well shall be relinquished and all such
rights shall be owned by the PARTY participating in the drilling of such well. A PARTY which has participated in the drilling of a well under a farmout but
which elects not to participate in a completion attempt shall not be entitled to participate and acquire any interest in Drilling Rights earned by the drilling of
such well if the farmout requires a completion attempt or a producing well to earn the Drilling Rights subject to the farmout, but the Drilling Rights earned
shall be owned solely by the PARTY completing the earning well.

W) In assigning any AMI Interest to a Participating Party, the Acquiring Party shall use the form of the Assignment. The
provisions of this Section_II(b) shall apply only to AMI Interests acquired by (A) EPC after the date of this Agreement and during the AMI Term, and
(B) ORION after the end of the Acquisition Period and during the AMI Term or, to the extent such AMI Interests are Excess Drilling Rights, at any time after
the date of this Agreement and during the AMI Term.



(o) Information to be Provided. In the event a PARTY is required to offer the other PARTY the right to participate in the acquisition
of any Drilling Rights or AMI Interests pursuant to this Section II, the PARTY offering such rights shall include in the offer notice to the other PARTY copies
of all relevant agreements, including any proposed purchase and sale agreement or, if no such agreement exists, a term sheet showing the relevant acquisition
terms including a schedule of any leases to be acquired or earned, the Acquisition Costs, AMI Interest Costs or, if a farmout, an AFE for the estimated actual
costs of performing the operations necessary to earn the interest under the farmout, copies of all title information pertaining to the Drilling Rights or AMI
Interests to be acquired that is available to the offering PARTY (including the net acres available, applicable primary terms and applicable lessor’s royalties),
a copy of any Phase I environmental site assessment obtained and, if the acquisition is a saltwater disposal well, the capacity and condition of the well
(including, if in such offering PARTY’s actual possession or reasonably accessible to the offering PARTY free of cost, evidence that such well has passed, or
is able to pass, mechanical integrity tests). In addition to the foregoing, the offering PARTY shall deliver to the other PARTY copies of such additional
agreements, data, schedules, and other information in the offering PARTY’s possession as the other PARTY may reasonably request in order to evaluate
whether to participate in the acquisition of the Drilling Rights or AMI Interests. In the case of a saltwater disposal facility, if the Acquiring Party has not
conducted or obtained a Phase I environmental site assessment, a Notified Party shall have the right to conduct its own Phase I environmental site assessment
with respect to the

facility to be acquired in which event the Notified Party shall have sixty (60) days after receipt of the Acquisition Notice to elect to acquire its Proportionate
Share in the saltwater disposal facilities.

(d) Affiliate Acquisitions. The provisions of this Section II shall apply to Drilling Rights and AMI Interests acquired not only by the
PARTIES, but also to Drilling Rights and AMI Interests so acquired by any Affiliate of a PARTY or a representative or agent of either of them. Each PARTY
covenants and agrees with the other PARTY that it will cause each of its Affiliates, representatives and agents to comply with the provisions of this Section IT
in the same manner and with the same effect as if such Affiliate, representative or agent was a PARTY. Further, each PARTY agrees to indemnify and hold
harmless the other PARTY from any and all losses and damages for failure to fully comply with the foregoing covenant and agreement respecting such
PARTY’s Affiliates, representatives or agents.

I1I. TITLE REPRESENTATIONS AND VERIFICATION OF DRILLING RIGHTS

The representations of title made by any PARTY herein, as well as all Assignments required herein to be made, or caused to be made, by a PARTY,
are made without warranty of title except by, through or under the PARTY (which for the avoidance of doubt, will include any parties acquiring Drilling
Rights or AMI Interests on behalf of a PARTY), but not otherwise. Except for the special warranty of title set forth in the Assignment, no PARTY makes any
other warranty of title regarding Drilling Rights or AMI Interests acquired hereunder.

IV. COMMITMENT WELLS

(a) Designation of Commitment Wells. As used herein, the “Commitment Wells” shall be (i) the first three (3) wells drilled under
this Agreement, plus (ii) subject to Section IV(b) below, a single, substitute well (“Substitute Well”), if any, for the first well which fails to meet the
“Qualifying Criteria” as defined below for a saltwater disposal well or horizontal producing well. The PARTIES contemplate that the first three
(3) Commitment Wells shall be as follows, each of which being more particularly described on Exhibits “E-1”, “E-2” and “E-3”, inclusive of the applicable
AFEs:

Well Name; Surface

Well Location; Objective
No. Well Type Formation Qualifying Criteria
1 Saltwater disposal well Hercyk SWD #1-31, located 150’ fnl, 150° fwl, Must be drilled and completed to the
Section 31-27N-2E, Kay County, Oklahoma; Arbuckle
Objective Formation: Arbuckle
2 Horizontal, producing Sneath #1-24H with a surface location 175’ fsl, Well must be drilled to at least a 1,500’
900’ fel, Section 24-27N-1E; horizontal
6
with a proposed bottom hole location 150’ fnl, displacement in the Mississippian
1,900’ fel, Section 24-27N-1E, Kay County, Formation (in accordance with the
Oklahoma; Objective Formation: Mississippian applicable AFE)
Formation
3 Horizontal, producing Hendrickson Trust #1-1H, with a surface location Well must be drilled to at least a 1,500’
150’ fnl, 660’ fel, Section 1-26N-1E; with a horizontal displacement in the
proposed bottom hole location 150’ fsl, 660’ fel, Mississippian Formation (in
Section 1-26N-1E, Kay County, Oklahoma; accordance with the applicable AFE)

Objective Formation: Mississippian Formation

The PARTIES agree that the Hercyk SWD #1-31 well will be the first well drilled under this Agreement. For the avoidance of doubt, EPC is
committing under this Section IV to participate in a maximum of one (1) Substitute Well.

(b) Commitment to Participate. Each PARTY hereby irrevocably commits to participate and prepay for its Proportionate Share
(proportionately reduced, if applicable, to its working interest in a Drilling Unit) of the cost to drill and complete (or plug and abandon) the Commitment
Wells together with a one percent (1%) Management Fee, all as more fully set forth below. The anticipated spud date for the first of the Commitment Wells is
May 15, 2012, with the third of the Commitment Wells to be spud no later than September 1, 2012; provided, however, ORION shall, subject to any delay due




to Force Majeure, use commercially reasonable efforts to spud the third Commitment Well no later than August 1, 2012. Each Commitment Well shall be
drilled and completed (or plugged and abandoned) in accordance with the terms and conditions of this Agreement, and, to the extent not inconsistent with this
Agreement, the Operating Agreement. EPC shall have no right to go non-consent in or, prior to ORION’s drilling and, if applicable, completion of the
applicable Commitment Well, to propose an alternative operation to any Commitment Well. If; during the drilling of a Commitment Well, the same is
abandoned prior to such Commitment Well meeting the Qualifying Criteria for such well due to (A) mechanical difficulties, down hole obstructions, the
encountering of granite or other practically impenetrable rock or substances, or (B) the encountering of conditions in the hole which render further operations
impractical, or (C) any other reason not within ORION’s control, the following shall apply:

(@) If such abandoned well was the first Commitment Well that failed to meet the Qualifying Criteria, such abandoned well
shall not count as one of EPC’s obligatory Commitment Wells under this Agreement, the number of Commitment Wells required under this Agreement shall
not be reduced by the attempted drilling of such abandoned well and EPC shall be obligated to participate in a Substitute Well for such abandoned well
(which Substitute Well shall count as one of EPC’s obligatory Commitment Wells).
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(ii) To the extent EPC funds its Proportionate Share (proportionately reduced, if applicable, to its working interest in a
Drilling Unit) and Carry Share of Well Costs, whether for a completed Commitment Well, a failed (i.e., plugged and abandoned) Commitment Well, an
abandoned well under this Section IV(b) or a Substitute Well proposed by ORION pursuant to this Section IV, such well shall be treated as a Carry Well and
such expenditures shall apply, dollar for dollar, against the Carry Cap; in each case, for purposes of Section V below.

(o) Payment of Well Costs for Commitment Wells. ORION shall require prepayment of Drilling and Completion Costs and
Fracing Costs for each of the Commitment Wells to be drilled pursuant to this Agreement, payable by EPC as follows:

@3) On the date hereof, ORION will deliver an invoice to EPC for estimated Drilling and Completion Costs applicable to the
first Commitment Well (Hercyk SWD #1-31) (based upon the AFE attached hereto as a part of Exhibit “E-1”) and EPC shall pay its Proportionate Share and
Carry Share of such Drilling and Completion Costs contemporaneously with the execution of this Agreement;

(ii) With respect to the second Commitment Well (Sneath #1-24H), (A) EPC shall pay on the date hereof its Proportionate
Share (proportionately reduced, if applicable, to its working interest in the applicable Drilling Unit) and Carry Share of ten percent (10%) of the Drilling and
Completion Costs (based upon the applicable AFE attached hereto as a part of Exhibit “E-2”) for such second Commitment Well, and (B) ORION shall
deliver to EPC an invoice for the portion of the Drilling and Completion Costs (based upon the applicable AFE) not paid under clause (A) above no earlier
than twenty (20) Business Days prior to the date the drilling rig is scheduled to be moved onto the well location for the second Commitment Well and EPC
shall pay its Proportionate Share (proportionately reduced, if applicable, to its working interest in the applicable Drilling Unit) and Carry Share of such
Drilling and Completion Costs within ten (10) Business Days of EPC’s receipt from ORION of such invoice;

(iii) With respect to the third Commitment Well (Hendrickson Trust #1-1H), (A) EPC shall pay on the date hereof its
Proportionate Share (proportionately reduced, if applicable, to its working interest in the applicable Drilling Unit) and Carry Share of fifteen percent (15%) of
the Drilling and Completion Costs (based upon the applicable AFE attached hereto as a part of Exhibit “E-3”) for such third Commitment Well, and
(B) ORION shall deliver to EPC an invoice for the portion of the Drilling and Completion Costs (based upon the applicable AFE) not paid under clause
(A) above no earlier than twenty (20) Business Days prior to the date the drilling rig is scheduled to be moved onto the well location for the third
Commitment Well and EPC shall pay its Proportionate Share (proportionately reduced, if applicable, to its working interest in the applicable Drilling Unit)
and Carry Share of such Drilling and Completion Costs within ten (10) Business Days of EPC’s receipt from ORION of such invoice;

@iv) Should the Substitute Well prove necessary, ORION will deliver to EPC an AFE for such Substitute Well, whereupon
(A) EPC shall pay within fifteen (15) days of its receipt of such AFE its Proportionate Share (proportionately reduced, if applicable, to its working interest in
the applicable Drilling Unit) and Carry Share of ten percent (10%) of the

Drilling and Completion Costs for such Substitute Well (based upon such AFE), and (B) ORION shall thereafter deliver to EPC an invoice for the portion of
the Drilling and Completion Costs (based upon such AFE) not paid under clause (A) no earlier than twenty (20) Business Days prior to the date the drilling
rig is scheduled to be moved onto the well location for the Substitute Well and EPC shall pay its Proportionate Share (proportionately reduced, if applicable,
to its working interest in the applicable Drilling Unit) and Carry Share of the balance of such Drilling and Completion Costs within ten (10) Business Days of
EPC’s receipt from ORION of such invoice;

W) ORION shall separately invoice EPC for Fracing Costs applicable to each Commitment Well other than the Hercyk SWD
#1-31. ORION’s invoice shall be tendered to EPC no earlier than thirty (30) days prior to the date fracing operations are scheduled to commence and EPC
shall then have ten (10) days after receipt of invoice within which to pay its Proportionate Share (proportionately reduced, if applicable, to its working interest
in the applicable Drilling Unit) and Carry Share of the invoiced Fracing Costs; and

(vi) Notwithstanding anything contained in this Section IV(c) to the contrary, EPC’s obligation to pay its Carry Share of
invoiced Drilling and Completion Costs, Fracing Costs and/or other Well Costs is expressly subject to the Carry Cap and EPC’s rights under
Section_V(b) below; the intent being that EPC shall fund only its Proportionate Share (and not its Carry Share), proportionately reduced, if applicable, to its
working interest in the applicable Drilling Unit, of Drilling and Completion Costs, Fracing Costs and/or other Well Costs to the extent invoiced amounts
exceed the Carry Cap or EPC exercises its right to satisfy its carry obligations under this Agreement by paying ORION the balance of the Carry Cap pursuant
to Section V(b).

(d) Failure to Pay. If EPC fails to pay any invoice from ORION pursuant to Section IV(c) for the prepayment of costs with respect to
a Commitment Well by the date such prepayment is due, and such failure to pay is not cured within ten (10) Business Days of EPC’s receipt of a written
notice from ORION of such failure to pay, then EPC shall be considered in breach of its obligations under this Agreement. In nave event, at ORION’s option, in
lieu of all other remedies available to ORION, (i) EPC shall have no rights in the applicable Commitment Well, (ii) all rights of EPC in this Agreement and in
the Project shall terminate, and (iii) except as hereinafter provided in this Section rv(d), all of EPC’s right, title and interest in the Initial Interests shall



automatically be relinquished and re-vested in ORION and EPC shall reassign to ORION all of its right, title and interest in the Initial Interests under this
Agreement, free of all lease burdens, overriding royalties, payments out of production or any other encumbrances created by, through or under EPC but not
otherwise; provided, however, that EPC shall retain all right, title and interest in (A) any Commitment Well drilled for which EPC has timely and fully paid
all properly submitted invoices, and (B) the associated acreage assigned to EPC in the applicable Governmental Section for any such timely and fully paid for
Commitment Well.

V. CARRY WELLS

@ Carried Interest. EPC agrees that the Commitment Wells and next ensuing Subsequent Wells that are either saltwater disposal
wells or wells targeting the Mississippian Formation (as set forth in the applicable AFE) proposed and drilled under this Agreement while
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any balance remains under the Carry Cap (each a “Carry Well”), shall be subject to an absolute obligation of EPC (subject, however, to Section XIII) to pay,
on behalf of ORION, in addition to EPC’s Proportionate Share due hereunder (if applicable), the lesser of (“Carry Share”) (i) an undivided 1/8 of the 8/8ths
working interest, or (ii) such amount, if any, that would not reduce ORION’s proportionate working interest or cost share to less than ten percent (10%) of
8/8ths, of all Well Costs incurred in connection with each Carry Well until the aggregate of all Well Costs incurred by EPC and attributable to the Carry Share
has equaled $2,216,565.00 (“Carry Cap”). For the avoidance of doubt, as an example of the application of the foregoing: (i) if the PARTIES own a
combined 100% of the working interests in a Drilling Unit, for each Carry Well EPC shall pay (subject to the Carry Cap) 57.5% of all Well Costs and ORION
shall pay (subject to the Carry Cap) 42.5% of all Wells Costs, but each PARTY shall receive its Proportionate Share of the revenues attributable to each such
Carry Well; (ii) if the PARTIES own a combined 60% of the working interests in a Drilling Unit, for each Carry Well EPC shall pay (subject to the Carry Cap)
39.5% of all Well Costs and ORION shall pay (subject to the Carry Cap) 20.5% of all Well Costs, but each PARTY shall receive its Proportionate Share
(proportionately reduced, if applicable, to its working interest in the Drilling Unit) of the revenues attributable to each such Carry Well, and (iii) if the
PARTIES own a combined 30% of the working interests in a Drilling Unit, for each Carry Well EPC shall pay (subject to the Carry Cap) 20% of all Well
Costs and ORION shall pay (subject to the Carry Cap) 10% of all Well Costs, but each PARTY shall receive its Proportionate Share (proportionately reduced,
if applicable, to its working interest in the Drilling Unit) of the revenues attributable to each such Carry Well.

(b) Carry Well Limitations. ORION may not propose more than one (1) Carry Well targeting the Mississippian Formation per
Governmental Section prior to April 1, 2013 without EPC’s consent so long as any balance remains under the Carry Cap.

to elect to tender to ORION the remaining balance owed on the Carry Cap in lieu of treating any ensuing well(s) as a Carry Well(s). In such event, upon
receipt by ORION of EPC’s payment of the remaining balance of the Carry Cap, all ensuing wells shall be Subsequent Wells subject to the provisions of
Section VI below and shall not be Carry Wells.

(d) Successor Obligations. EPC’s obligations with respect to each Carry Well shall be a covenant running with the land and shall
burden and bind all permitted assignees of EPC under this Agreement and the properties subject hereto.

VI. SUBSEQUENT WELLS

(a) Well Proposals. After all of the Commitment Wells are drilled, completed and, if applicable, producing, or abandoned without
being completed, ORION will continue to propose additional wells within the AMI (each a “Subsequent Well”) (i) with no more than one producer and one
salt water disposal well to be proposed at any one time, and (ii) during the term of this Agreement, with no more than a total of fourteen (14) wells (which
shall include the Commitment Wells and other salt water disposal wells, as applicable) proposed within a twelve (12) month period; provided that the
limitations of clauses (i) and (ii) above may be waived by the written consent of the PARTIES. Should ORION fail to propose Subsequent Wells at a pace
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no fewer than three (3) wells per six (6) month period (beginning on the date hereof), EPC may propose Subsequent Wells thereafter and shall further have
the right to operate each such Subsequent Well proposed by it pursuant to this sentence if ORION elects not to participate in and operate such Subsequent
Well. Notwithstanding anything in this Agreement to the contrary, if ORION is unable, in whole or in part, to meet the obligations under this Agreement for
the spudding (as applicable) and/or drilling of the Commitment Wells or any Subsequent Well due to Force Majeure, the obligations shall be suspended
during, but no longer than, the continuance of the Force Majeure event. ORION shall remedy such Force Majeure event with all reasonable dispatch. All
proposals for Subsequent Wells shall be in accordance with the terms of the applicable Operating Agreement under Section X below; provided, however, that
regardless of whether a Subsequent Well is proposed by ORION or EPC, each PARTY shall have thirty (30) days from receipt of the proposal within which to
make its election whether or not it will participate in the drilling of the Subsequent Well, with failure to respond being deemed an election to not participate.
During the term of this Agreement, ORION shall not have more than one drilling rig operating within the AMI, unless consented to in writing by EPC;
provided, however, notwithstanding the foregoing, ORION may have a second drilling rig operating within the AMI for no more than forty-five (45) days
each calendar year.

(b) Participation Elections in Carry Wells.

@) Notwithstanding the provisions of the applicable Operating Agreement entered into or governing pursuant to Section X
below, if a PARTY should elect not to participate in an initial Subsequent Well drilled in a Drilling Unit that is also a Carry Well, such Drilling Unit to be
identified by Operator in its AFE for such Carry Well to be drilled in any Drilling Unit, such PARTY shall forfeit all of its interest in the Drilling Unit;
provided that such Carry Well is commenced no later than ninety (90) days after expiration of the thirty (30) day notice period. If the Carry Well is not
commenced within such ninety (90) day period and if any PARTY still desires to drill the Carry Well, written notice proposing the Carry Well must be
resubmitted to the PARTIES in accordance herewith as if no prior proposal had been made. Any PARTY electing not to participate in a Carry Well in a
Drilling Unit shall assign to the PARTY who elected to participate all of such non-participating PARTY’s interest in the designated Drilling Unit, free of all
lease burdens, overriding royalties, payments out of production or any other encumbrances created by, through or under the non-participating PARTY but not
otherwise, within thirty (30) days following the date the Carry Well is completed or plugged and abandoned, subject to the provisions of the preceding two
sentences.




(i) If a PARTY elects to participate in the drilling of an initial Subsequent Well drilled in a Drilling Unit that is also a Carry
Well, then that PARTY shall have the elections provided for in the governing Operating Agreement on all further Subsequent Wells within that Drilling Unit.

(o) Participation Elections in Subsequent Wells other than Carry Wells.

@) Notwithstanding the provisions of the applicable Operating Agreement entered into or governing pursuant to
Section X below, if a PARTY should elect not to participate in a Subsequent Well that is the initial Subsequent Well (but not a Carry Well) drilled in a Drilling
Unit (a “Post-Carry Well”), such Drilling Unit to be identified by Operator
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in its AFE for the Post-Carry Well to be drilled in any Drilling Unit, such PARTY shall farmout and assign to the participating PARTY, and the participating
PARTY shall have the right to receive, all of such non-participating PARTYs interest in the objective formation within the designated Drilling Unit and all
rights in, to and within the wellbore (and any hydrocarbons produced therefrom) as to the objective formation and any other formation from the surface of the
earth to the top of the objective formation; provided, however, that such farmout of a nonparticipating PARTY’s interest in the designated Drilling Unit shall
be (A) on the terms of the election provided for in the applicable OCC pooling order for a leased party in the applicable Drilling Unit, or (B) if no OCC
pooling order applies to the applicable Drilling Unit, the nonparticipating PARTY shall be entitled to retain an undivided five percent (5%) overriding royalty
interest, proportionately reduced, in the Drilling Unit insofar, and only insofar, as to the lands and formations farmed out under this Section VI(c); and, in
either case, an appropriate assignment, free of all lease burdens, overriding royalties, payments out of production or any other encumbrances (except for any
overriding royalty interest owed the non-participating PARTY under this Section VI(c)) created by, through or under the non-participating PARTY but not
otherwise, shall be executed and delivered by the non-participating PARTY to the participating PARTY.

(ii) If a PARTY elects to participate in the drilling of a Post-Carry Well in a Drilling Unit, then that PARTY shall have
the elections provided for in the governing Operating Agreement on all further Subsequent Wells within that Drilling Unit.

(d) Farmout Relinquishments. Notwithstanding any provisions of the Operating Agreement to the contrary, in no event shall a
PARTY which becomes a non-consenting party as to the drilling of any well which under, a farmout is required to be drilled in order to earn a leasehold
assignment under such farmout be entitled to participate in or acquire any leases earned if such leasehold assignment would not have been earned if such well
were not drilled.

own a leasehold interest pursuant to this Agreement, or on property pooled or unitized therewith, and the PARTIES are bound by an operating agreement or
other agreement to make an election to participate in the drilling of such well or the proposal is governed by a forced pooling order of the OCC, ORION (or a
successor operator) shall immediately give EPC written notice of such proposal or pooling order, together with a copy of the well proposal or pooling order.
Each PARTY shall give the other PARTY written notice of whether it will participate in the third-party proposal at least ten (10) days prior to the date
elections are due under the applicable OCC pooling order, operating agreement or other agreement under which the third party proposal is made.

@) If both PARTIES elect to participate, then notice to that effect shall be given by each PARTY to the third party.

(ii) If both PARTIES elect not to participate, then notice to that effect shall be given by each PARTY to the third party, and
each such PARTY shall then be governed by the penalty or non-consent provisions of the applicable pooling order, operating agreement or
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other agreement under which the third party proposal was made and not by the penalty provisions of this Agreement or the Operating Agreement.

(iii) If either PARTY elects not to participate and the other PARTY elects to participate, then, subject to and in accordance with
Sections VI(b) and VI(c) above, such non-participating PARTY shall farmout and/or assign, as applicable, to the participating PARTY, and the participating
PARTY shall have the right (A) to receive, the interests of the non-participating PARTY in the proposed operation and any other rights or interests, if any, of
the non-participating PARTY in the applicable Drilling Unit for a Carry Well pursuant to Section_VI(b) or in the objective formation and wellbore of a Post-
Carry Well pursuant to Section VI(c), as applicable, and (B) to participate in the proposed operation with the interest of the nonparticipating PARTY, by
electing to do so within five (5) days, inclusive of Saturdays, Sundays and legal holidays, after receipt of the election of the PARTY electing not to
participate; provided, however, that such farmout and/or assignment of such non-participating PARTY’s interest in (X) a Drilling Unit pursuant to
Section VI(b) or the objective formation and wellbore pursuant to Section VI(c) shall be on the terms and conditions set forth in Sections VI(b) and
VI(c) above, as applicable, and (Y) the wellbore (and all hydrocarbons produced therefrom) of a well subject to the operation proposed by such third party
that is not governed by either Section VI(b) or Section VI(c) shall be on the terms of the election provided for in the applicable OCC pooling order for a
leased party in the applicable Drilling Unit, and an appropriate assignment, free of all lease burdens, overriding royalties, payments out of production or any
other encumbrances (other than overriding royalty interests, if any, to which the non-participating PARTY is entitled under the applicable OCC order) created
by,. through or under the nonparticipating PARTY but not otherwise, shall be promptly executed and delivered by the nonparticipating PARTY to the
participating PARTY so as to effectuate participation by the participating PARTY with the interest of the non-participating PARTY. Additionally, the
nonparticipating PARTY agrees to execute such other documents and instruments reasonably necessary to effectuate participation by the participating PARTY
with the interest of the nonparticipating PARTY. If the participating PARTY elects not to receive the interest of the nonparticipating PARTY pursuant to this
Section VI(e), the non-participating PARTY shall tender to the third party its notice of non-participation and the non-participating PARTY shall be subject to
and governed by the penalty or non-consent provisions of the applicable OCC pooling order, operating agreement or other agreement under which the third
party well proposal was made (and not the penalty provisions of this Agreement or the Operating Agreement).

® AFEs as Estimates. AFEs prepared by either PARTY and submitted to the other PARTY, with respect to any well operation
proposed under this Agreement or the applicable Operating Agreement, are good faith estimates only of the costs to be incurred with respect to the particular
well operation and the cost categories identified on the AFE. An AFE shall not serve to limit a PARTY’s obligation to pay its proportionate share of Well
Costs with respect to any well operation in which such PARTY has elected to participate or in which EPC is obligated to participate.



VIL. PREPAYMENT OF WELL COSTS FOR SUBSEQUENT WELLS

(a) Prepayment Terms. ORION shall require prepayment of estimated costs for any Subsequent Well drilled pursuant to this
Agreement as follows:
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@) With respect to any Subsequent Well proposal pursuant to Section VI of this Agreement or the applicable Operating
Agreement, (A) upon and contemporaneously with EPC’s election to participate in the drilling of such well, EPC shall pay (I) its Proportionate Share
(proportionately reduced, if applicable, to its working interest in the applicable Drilling Unit), and (II) if applicable, its Carry Share, of ten percent (10%) of
the Drilling and Completion Costs (based upon the applicable AFE) for such well, and (B) ORION shall deliver to EPC an invoice for the portion of the
Drilling and Completion Costs (based upon the applicable AFE) not paid under clause (A) above no earlier than twenty (20) Business Days prior to the date
the drilling rig is scheduled to be moved onto the well location for such well and EPC shall pay its Proportionate Share (proportionately reduced, if
applicable, to its working interest in the applicable Drilling Unit) and, if applicable, its Carry Share of such Drilling and Completion Costs within ten
(10) Business Days of EPC’s receipt from ORION of such invoice.

(ii) ORION shall submit to EPC, for each Subsequent Well, a separate invoice for Fracing Costs (based upon the applicable
AFE and proportionately reduced, if applicable, to EPC’s working interest in the applicable Drilling Unit), such invoice to be tendered to EPC no earlier than
thirty (30) days prior to the date fracing operations are to commence with respect to the applicable Subsequent Well. Upon receipt of such invoice, EPC shall
have ten (10) days following receipt of such invoice to pay ORION the invoiced amount.

(iii) Notwithstanding anything contained in this Agreement or the applicable Operating Agreement to the contrary, the
PARTIES agree that ORION shall, at no time during the term of this Agreement, have outstanding pursuant to the prepayments required under Sections VII(a),

(IT) three (3) invoices that are not yet due and payable for Fracing Costs in connection with all active AFEs.

(b) Failure to Pay. If EPC fails to pay any invoice from ORION pursuant to Section VII(a) for the prepayment of costs with respect to
a Carry Well by the date such prepayment is due, and such failure to pay is not cured within ten (10) Business Days of EPC’s receipt of a written notice from
ORION of such failure to pay, then EPC shall be treated as if it elected not to participate in such Carry Well and will be subject to the non-participation
penalties prescribed in Section VI(b) above. If EPC fails to pay any invoice from ORION pursuant to Section VII(a) for the prepayment of costs with respect
to a Subsequent Well that is not a Carry Well by the date such prepayment is due, and such failure to pay is not cured within ten (10) Business Days of EPC’s
receipt of a written notice from ORION of such failure to pay, EPC’s failure to pay shall be deemed as an election not to participate in such Subsequent Well
and EPC shall be subject to the non-participation penalties prescribed in Section VI(c) above. For the avoidance of doubt, at no time shall EPC forfeit any
interest in any well drilled under this Agreement, and the associated acreage in the applicable Government Section for such well, for which EPC has timely
and fully paid all properly submitted invoices.

VIII. THIRD PARTY OPERATED WELLS

EPC and ORION shall designate ORION as operator for each Drilling Unit (“Operator”) and EPC agrees to support ORION as Operator should
ORION be challenged for operations by a third party in any Drilling Unit; provided, however, that, in each case, ORION and/or its
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Affiliates owns a working interest in the applicable well drilled or to be drilled in such Drilling Unit for which ORION would be the Operator. EPC’s support
for ORION as Operator, if challenged for operations by a third party, may be suspended during the period in which EPC has taken action, and followed
procedures, to remove ORION as Operator in accordance with the applicable Operating Agreement. If ORION and/or one of its Affiliates does not own a
working interest in a well drilled or to be drilled in a Drilling Unit, then (if requested by EPC) ORION will support EPC as Operator of such well or, if EPC
does not wish to serve as Operator, the Operator of such well shall be determined in accordance with the applicable Operating Agreement.

IX. MANAGEMENT FEE

As more fully set forth in Section II above, ORION will charge EPC an AMI Management Fee on unaffiliated third party Acquisition Costs incurred
of one percent (1%) (“Drilling Management Fee”) on EPC’s Proportionate Share of all Well Costs incurred by ORION in connection with each
Commitment Well and each Subsequent Well in which EPC participates under this Agreement. These charges will be invoiced in the monthly JIB as to all
such Acquisition Costs pursuant to Section II(a) and on the pre-bill as to all Well Costs for each Commitment Well and Subsequent Well drilled pursuant to
this Agreement; provided that, the Drilling Management Fee shall be charged only on Well Costs up to the amount evidenced by ORION’s initial AFE for any
Commitment Well or Subsequent Well and ORION will not charge the Drilling Management Fee on any cost overruns (i.e. costs in excess of original
estimates for or costs in excess of original AFEs for the Commitment Wells and each Subsequent Well). Neither the AMI Management Fee nor the Drilling
Management Fee is assignable and ORION shall not charge the Drilling Management Fee on any wells in which it is not the Operator.

X. OPERATING AGREEMENT

(a) Operating Agreements. All operations for the drilling, completing and equipping of the Commitment Wells, Carry Wells and other
Subsequent Wells drilled, or proposed to be drilled, within the AMI shall be governed by the operating agreement substantially identical to the operating
agreement attached hereto as Exhibit “D” (“Operating Agreement”). A separate Operating Agreement shall be prepared and executed for the Drilling Unit
attributable to each Commitment Well and, following a proposal for an initial Subsequent Well, the Drilling Unit for such initial Subsequent Well, and in each
such case shall supersede the terms and conditions of the Operating Agreement attached hereto as Exhibit “D”. In the event of a conflict between this
Agreement and the governing Operating Agreement, the terms and provisions of this Agreement shall control. Upon the end of the term of this Agreement,
the Operating Agreement attached hereto as Exhibit “D”, shall remain in full force and effect as to all joint interests owned by the PARTIES within the AMI
not subject to an Operating Agreement for a specific Drilling Unit and the provisions of this Section X shall survive the end of the term of this Agreement;
provided, however, that, with respect to each initial well proposed to be drilled in a newly designated Drilling Unit after the term of this Agreement, the




Operating Agreement attached hereto as Exhibit “D” shall, for all purposes, automatically be treated as severally and separately applicable to each such
Drilling Unit.
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(b) Standard of Care. ORION shall conduct its activities, as Operator under this Agreement, as a reasonable, prudent operator, in a
good and workmanlike manner, with due diligence and dispatch, in accordance with good oilfield practice, and in compliance with applicable law and
regulation, but in no event shall it have any liability as Operator to EPC for losses sustained or liabilities incurred except such as may result from gross
negligence or willful misconduct.

(©) Insurance. ORION, for the benefit of the PARTIES, will carry or provide insurance for all operations conducted or to be
conducted by it hereunder in the amounts set forth in the Operating Agreement attached hereto as Exhibit “D”. The cost and expense of such insurance shall
be invoiced by ORION to the joint account of all working interest owners within the Drilling Unit, in accordance with their respective working interest
shares.

(d) Resignation. Should ORION resign or transfer its duties as Operator under any Operating Agreement prior to the drilling and
completion, or plugging and abandonment (if applicable) of the Commitment Wells, all unaccrued portions of the Carry Cap as of the date of ORION’s
resignation shall automatically expire and EPC shall have no further obligation to bear the Carry Share of any Well Costs thereafter accruing under this
Agreement.

XI. SEISMIC ELECTIONS

ORION may, from time to time, propose the acquisition of Seismic Data within the AMI, whether by conducting its own seismic shoot, the
acquisition of existing Seismic Data or otherwise (each a “Seismic Acquisition”). Each proposal shall include reasonably necessary details regarding a
proposed Seismic Acquisition and an invoice for the associated Seismic Cost. EPC shall have thirty (30) days from receipt of a proposal within which to
make its election whether or not it will participate in the proposed Seismic Acquisition, with failure to respond being deemed an election to not participate.
Upon and contemporaneously with EPC’s election to participate in a Seismic Acquisition, EPC shall pay its Proportionate Share of all Seismic Costs
(proportionately reduced, however, to the extent, if at all, any such Seismic Costs are to be borne by third parties sharing in the Seismic Acquisition who are
not parties to this Agreement) and shall thereupon have immediate rights in and to such Seismic Data; provided, however, if a Carry Well is thereafter drilled
within a Drilling Unit to which such Seismic Data is applicable, EPC shall also pay its Carry Share (to the extent a balance remains on the Carry Cap) of
such Seismic Costs, as set forth in the applicable AFE for such Carry Well and in accordance with the timing set forth in Section VII. If EPC elects or is
deemed to have elected not to participate in a Seismic Acquisition, then EPC shall have no rights or access to such Seismic Data; provided, however, that,
should ORION propose a well under this Agreement that is based, in part, upon any Seismic Data in which EPC elected, or was deemed to have elected, not
to participate, then ORION shall provide EPC such Seismic Data that is pertinent to such proposed well and ORION shall charge EPC its proportionate share
of such Seismic Data.

XII. DISPOSAL WELLS AND FACILITIES

(a) Initial SWD Well. The PARTIES shall be the owners, in proportion to each’s Proportionate Share, of the Hercyk SWD #1-31
disposal well (“Initial SWD Well”). ORION, as operator of the Initial SWD Well, shall charge each party disposing of saltwater in
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the Initial SWD Well, including the PARTIES, a fee of $0.50 per barrel of saltwater disposed (as such fee may be re-determined from time to time by the
operator hereunder, in its sole discretion, consistent with then current market rates in Kay County, Oklahoma, the “SWD Fee”). Each PARTY shall receive its
Proportionate Share of all fees (including the SWD Fee), charges and other benefits from the Initial SWD Well as the owner of an undivided interest therein.
Further, each PARTY shall pay its Proportionate Share of all operating, maintenance and capital costs for the Initial SWD Well. The SWD Fee charged to
each party disposing of saltwater in the Initial SWD Well will, if applicable, be based upon each disposing party’s working interest share in a producing well
from which such saltwater was generated multiplied by the number of barrels of saltwater from such producing well disposed of in the Initial SWD Well
multiplied by the SWD Fee.

(b) Subsequent SWD Wells. Subsequent to the drilling of the Initial SWD Well, ORION may propose the drilling of additional
saltwater disposal wells and related saltwater disposal infrastructure as may, from time to time, be required (whether on lands within or outside the AMI) to
dispose of saltwater from wells producing oil, gas or other hydrocarbons from within the AMI (“Additional SWD Facilities”). For any such proposal,
ORION shall submit to EPC a written notice for the proposed drilling of such saltwater disposal well (“SWD Well Proposal Notice”) containing (i) the legal
description of the surface location for the proposed disposal well, (ii) the proposed disposal formation, (iii) the proposed disposal capacity for the new
disposal well, and (iv) an AFE showing the completed cost for the drilling of the proposed disposal well and the related disposal infrastructure required to
connect wells to the new disposal well. For the avoidance of doubt, the PARTIES intend that EPC shall have the right to participate in any such Additional
SWD Facilities proposed by ORION during the term of this Agreement. EPC shall have thirty (30) days, inclusive of Saturdays, Sundays and legal holidays,
from receipt of such SWD Well Proposal Notice within which to elect whether to participate in such proposed Additional SWD Facilities in accordance with
the SWD Well Proposal Notice, and failure to respond within said period shall be deemed an election not to participate. If EPC elects to participate in the
Additional SWD Facilities, EPC shall pay its Proportionate Share (reduced proportionately to the aggregate working interest of the PARTIES in such
Additional SWD Facilities) and, if applicable, its Carry Share of all costs incurred in connection with the drilling and completion of such Additional SWD
Facilities. By such participation, EPC shall be the owner of an undivided interest in such Additional SWD Facilities equal to its Proportionate Share, reduced
proportionately to the aggregate working interest of the PARTIES in such Additional SWD Facilities, and shall be (i) entitled to its Proportionate Share
(reduced proportionately to the aggregate working interest of the PARTIES in such Additional SWD Facilities) of all fees (including SWD Fees), charges and
other benefits from such Additional SWD Facilities and (ii) responsible for its Proportionate Share (reduced proportionately to the aggregate working interest
of the PARTIES in such Additional SWD Facilities) of all operating, maintenance and capital costs for such Additional SWD Facilities. If EPC elects or is
deemed to have elected not to participate in any such Additional SWD Facilities proposed by ORION hereunder, EPC shall have no right, title or interest in
such Additional SWD Facilities and shall not be entitled to the fees (including SWD Fees), charges and other benefits received by the owners thereof for
access to and use of such Additional SWD Facilities. EPC may, notwithstanding its non-participation in any such Additional SWD Facilities drilled under the




terms of this Agreement, utilize such Additional SWD Facilities drilled hereunder in exchange for payment of $0.50 per barrel of saltwater disposed, capacity
permitting; the intent
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being that ORION may not refuse EPC the right to utilize any such Additional SWD Facilities solely by reason of EPC’s non-participation in such Additional
SWD Facilities.

(©) Disposal Fee. ORION, as operator of each Additional SWD Facilities proposed hereunder, shall charge each party disposing of
saltwater in each such Additional SWD Facilities well drilled hereunder, including the PARTIES (but subject to the $0.50 per barrel saltwater disposal fee
applicable to EPC pursuant to Section XII(b) above), the SWD Fee. The SWD Fee charged to each party disposing of saltwater in any Additional SWD
Facilities shall be, if applicable, based upon each disposing party’s working interest share in a producing well from which such saltwater was generated
multiplied by the number of barrels of saltwater from such producing well disposed of in such Additional SWD Facilities multiplied by the SWD Fee.
ORION, as operator, shall proportionately distribute the fees and charges received for access to and use of each such Additional SWD Facilities to the parties
participating in such Additional SWD Facilities.

(d) No Implication of Outside Ownership. Nothing in this Section XII shall imply any obligation on the PARTIES to allow other
producers to participate in the ownership of the Initial SWD Well or any Additional SWD Facilities, it being contemplated that the Initial SWD Well and
Additional SWD Facilities will be owned solely by the PARTIES (subject to Section XII(b));_provided, however, the PARTIES may permit other producers
owning interests in producing oil, gas or other hydrocarbon wells located within the AMI to participate in the ownership of the Initial SWD Well and/or
Additional SWD Facilities to the extent required by law to do so or to the extent the PARTIES believe it will be beneficial to the PARTIES to permit such

ownership.

XIII. ELECTION TO CONTINUE PROJECT

(a) EPC Election. Not later than three (3) Business Days after April 17, 2013, ORION shall give EPC written notice as to the balance,
if any, remaining under the Carry Cap. Upon receipt of such written notice from ORION, EPC shall have ten (10) Business Days within which to elect, by
giving written notice to ORION, either (i) to pay ORION the remaining balance under the Carry Cap (such amount, the “Continuation Payment”), or (ii) to
opt out of, forfeit and reassign an undivided interest in and to a portion of the Initial Interests equal to (A) the remaining balance under the Carry Cap divided
by $1,000, divided by (B) the aggregate net acres comprising the Initial Interests (excluding, however, the aggregate net acres subtracted from the net acres
comprising the Initial Interests pursuant to clauses (X) and (Y) in the next proviso below); provided, however, notwithstanding anything in this Agreement to
the contrary, this Section XIII shall have no effect on any Drilling Rights or other interests in this Agreement or the AMI that EPC has already earned or
forfeited under the other provisions of this Agreement, the intent of the PARTIES being that (X) all rights, interests and acreage previously assigned to EPC
within the applicable Drilling Units for each Commitment Well and Carry Well for which EPC has timely paid all properly submitted invoices shall remain in
EPC and shall not be subject to forfeiture under this Section XIII(a), and (Y) all previously forfeited rights, interests and acreage under this Agreement, if any,
shall remain forfeited no matter what EPC elects under this Section XIII(a). For the avoidance of doubt, as an example of the application of Section XIII(a),
(ii) above, if on April 17, 2013, $526,500 remains under the Carry Cap, the aggregate net acres comprising the Initial Interests assigned to EPC under the
Purchase Agreement was 5,265,
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but, after deducting rights, interests and acreage pursuant to clauses (X) and (Y) above, EPC’s net acres under this Agreement are only 3,265, and EPC elects
interests comprising such 3,261_3 net acres. Further, for the avoidance of doubt, at no time or for any reason shall EPC forfeit any interest in any wells in which
it has participated and has timely and fully paid all properly submitted invoices. Failure of EPC to provide written notice of its election on the applicable date

to make the Continuation Payment, such payment shall be made contemporaneously with such election.

(b) Effect of Opting Out. In the event EPC makes an election pursuant to Section XIII(a)(ii) to opt-out of an undivided interest in the
Initial Interests, (i) EPC’s rights and interests in such portion of the Initial Interests shall automatically be relinquished to and re-vested in ORION; (ii) EPC
shall have no obligation to pay the Continuation Payment provided for in Section XIII(a); (iii) EPC shall have no further rights or interests in and to such
undivided interest in the Initial Interests relinquished to and re-vested in ORION; (iv) EPC shall execute and deliver, within thirty (30) days of such election,
a recordable re-assignment of such relinquished Initial Interests to ORION, free of all lease burdens, overriding royalties, payments out of production or any

other encumbrances created by, through or under EPC but not otherwise; and (v) this Agreement shall terminate for all purposes as to the portion of the Initial

the event EPC makes an election pursuant to Section XIII(a)(i) above, this Agreement shall continue in full force and effect for the remainder of its term
without any modification.

(©) Joint Negotiation. The PARTIES hereby acknowledge and agree that the election options provided for under Section XITI(a) have
been negotiated for by the PARTIES and EPC acknowledges and agrees that neither of such election options under Section XIII(a) constitutes a penalty.

XIV. DELAY RENTAL AND SHUT-IN ROYALTY PAYMENTS

All of the Initial Interests as well as all other oil and gas leases and other Drilling Rights within the AMI and covered by this Agreement shall be
administered and maintained by ORION. ORION shall pay all delay rentals, shut-in royalty, extension bonuses and all other similar amounts which may be
required under the terms of such co-owned leases and Drilling Rights in order to maintain same in effect and shall submit evidence of each such payment to
EPC upon request. EPC shall be obligated to reimburse ORION for its share of all such rental, shut-in royalty, extension bonuses and other similar payments
based on their respective ownership in same. ORION shall not be liable to the co-owners of the oil and gas leases and Drilling Rights, however, if through
mistake or oversight (but not gross negligence or willful misconduct), any rental or royalty or other similar payment is not paid or is erroneously paid.
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XV. PROPRIETARY INFORMATION

(a) Confidentiality Obligation. Except for disclosures to (1) employees, officers and directors of a PARTY, (2) employees, officers
and directors of a PARTY’s Affiliates, (3) any professional consultant or agent retained by a PARTY for the purpose of evaluating the Proprietary
Information, (4) any financial institutions or other lenders for financing purposes, (5) investors, potential investors or shareholders if a PARTY is a publicly
traded company and applicable securities laws require such disclosure or such disclosure is made in connection with an investor or potential investor
conference customary in the oil and gas industry, (6) representatives of a PARTY who need to know information for purposes of performing this Agreement,
(7) accountants, (8) legal counsel and other advisors, or (9) in connection with any proposed merger, acquisition or divestiture transaction involving a
PARTY, no Proprietary Information shall be distributed or disclosed to any third party without first obtaining a written undertaking of confidentiality from
such third party. Proprietary Information shall be maintained confidential during the term of this Agreement and for a period of two (2) years thereafter.

(b) Designation of Proprietary Information. It shall be the duty of a PARTY to identify as Proprietary Information, in writing, any of
its information which is disclosed to the other PARTY and which is intended to be governed by the provisions of this Section XV. The identification shall be
made at the time of disclosure or within reasonable proximity of disclosure.

(o) Disclosure of Proprietary Information. In the event that any PARTY or its representatives are requested or required by oral
questions, interrogatories, requests for information or documents in legal proceedings, subpoena, civil investigative demand or other similar process, to
disclose any Proprietary Information, such PARTY shall provide the other PARTY that may claim the Proprietary Information with prompt written notice of
any such request or requirement so that the PARTY that claims the Proprietary Information may seek a protective order or other appropriate remedy. If a
PARTY or its representatives are nonetheless legally compelled to disclose Proprietary Information, such PARTY or its representatives shall disclose only
that portion of the Proprietary Information which it is legally required to disclose, provided that such PARTY will exercise its best reasonable efforts to
preserve the confidentiality of the Proprietary Information, including, without limitation, by cooperating with the PARTY that claims the Proprietary
Information to obtain an appropriate protective order or other reliable assurance that confidential treatment will be accorded the Proprietary Information.

XVI. INDEMNITY

(a) Each PARTY shall defend, indemnify and hold the other PARTY harmless from and against any and all claims, demands; costs,
judgments and liabilities for damages or losses arising from such PARTY’s failure to comply with its express obligations under this Agreement.

b) Notwithstanding anything to the contrary in this Agreement, in no event shall either PARTY be liable to the other under this
Agreement for any consequential, exemplary, punitive, remote or speculative damages, including damages for loss of profit
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(collectively, “Special Damages™); provided, however, that if any PARTY is held liable to any third party for any such Special Damages and the other
PARTY is obligated hereunder to indemnify such PARTY so held liable for the matter that gave rise to such Special Damages, the indemnitor PARTY shall
be liable for and obligated to reimburse such indemnified PARTY for the full amount of such Special Damages.

XVII. NOTICES AND ADDRESSES OF THE PARTIES

All written notices required to be made pursuant to this Agreement shall be deemed sufficient if faxed via local and long distance telephone lines
(with answer-back confirmation of receipt) or five (5) business days after, mailed by United States mail, postage or charges pre-paid and addressed to the
very PARTY to whom the notice is given at the addresses shown below. Any required verbal notices or communications may be made to PARTIES at the
respective telephone numbers shown below:

ORION:

Orion Exploration Partners, LLC
4870 South Lewis, Ste 240

Tulsa, OK 74105

Attn: Steve Miller

Phone: (918) 492-0254, Ext. 103
Fax: (918) 492-0263, Fax

Email: steve@orionexploration.com

EPC:

Evolution Petroleum OK, Inc.

2500 CityWest Blvd., Suite 1300
Houston, Texas 77042

Attn: Robert S. Herlin

Phone: (713) 935-0122

Fax: (713) 935-0199

Email: bherlin@evolutionpetroleum.com

XVIII. MISCELLANEOUS

(a) No change, modification or alteration of this Agreement shall be valid unless approved in writing by the PARTIES. All
communications required by this Agreement shall be in writing using the addresses shown above.

b) This Agreement has been negotiated by the PARTIES and represents their voluntary agreement. No presumption of
interpretation shall be imposed against the PARTY or PARTIES who constructed this document.



(o) If any claim or controversy arises out of, or relates to, this Agreement, the PARTIES shall make a good faith attempt to resolve
the matter through their senior management
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representatives, and said personnel of each PARTY shall meet in person and make a good faith attempt to resolve or settle the matter. EACH PARTY
HERETO HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHTS IT MAY HAVE TO DEMAND ANY WAY RELATED TO THIS
AGREEMENT OR THE RELATIONSHIPS OF THE PARTIES HERETO BE TRIED BY JURY. THIS WAIVER EXTENDS TO ANY AND ALL RIGHTS
TO DEMAND A TRIAL BY JURY ARISING FROM ANY SOURCE INCLUDING, BUT NOT LIMITED TO, THE CONSTITUTION OF THE UNITED
STATES OR ANY STATE THEREIN, COMMON LAW OR ANY APPLICABLE STATUTE OR REGULATIONS. EACH PARTY HERETO
ACKNOWLEDGES THAT IT IS KNOWINGLY AND VOLUNTARILY WAIVING ITS RIGHT TO DEMAND TRIAL BY JURY.

(d) Each PARTY hereby elects to be excluded from the application of all of the provisions of Subchapter “K”, Chapter 1, Subtitle
“A” of the Internal Revenue Code of 1986 (“Code”), as permitted and authorized by Section 761 of the Code and the Regulations promulgated thereunder.
ORION (or any successor operator) is authorized and directed to execute on behalf of each PARTY such evidence of this election as may be required by the
Secretary of the Treasury of the United States or the Federal Internal Revenue Service, including specifically, but not by way of limitation, all of the returns,
statements and the data required by Treasury Regulation §1.761-2. Each PARTY agrees to execute and furnish such other evidence as may be necessary to
evidence this election.

(e) The PARTIES affirm, attest, and agree that the rights and liabilities of the PARTIES shall always be individual and several, not
joint or collective, and that each PARTY shall be acting independently of the other. No fiduciary relationship, constructive trust, partnership, species of
partnership, joint venture or mining partnership is intended or meant by this Agreement, and no act by any PARTY shall operate to create such relationship
for any purpose whatsoever.

® If any part of this Agreement is held to be unenforceable, the remaining provisions of this Agreement will remain in full force
and effect, and the part of this Agreement held unenforceable shall be modified so that it is as similar in terms as the unenforceable part while still being
unenforceable.

() This Agreement and the Exhibits hereto constitutes the entire understanding of the PARTIES with respect to the subject matter
hereof. It replaces all prior written and oral communications, understandings or agreements with respect to the subject matter hereof. No waiver will be
effective unless given in writing and signed on behalf of the PARTY making such waiver.

(h) This Agreement may not be assigned in whole or in part by a PARTY (a “Transfer”) prior to the drilling and completion (or
plugging and abandonment) of all of the Commitment Wells; provided, however, this Agreement may be assigned by a PARTY to any mortgagee or secured
party of the assigning PARTY or to any purchaser at a judicial or non-judicial foreclosure or by conveyance in lieu of foreclosure, pursuant to any mortgage
or security agreement granting a lien or security interest. Thereafter, this Agreement may not be Transferred by a PARTY without the express written consent
of the other PARTY, such consent not to be unreasonably withheld; provided, however, this Agreement may be assigned by a
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PARTY to any mortgagee or secured party of the assigning PARTY or to any purchaser at a judicial or non-judicial foreclosure or by conveyance in lieu of
foreclosure, pursuant to any mortgage or security agreement granting a lien or security interest. No PARTY shall assign or otherwise transfer its interest in
this Agreement unless the assignee or transferee assumes all of the obligations hereunder of the PARTY making such assignment or transfer that are
applicable to the interests assigned. If any Transfer relates to all of the lands comprising the AMI but an undivided interest in less than all of a PARTY’s
interest in such lands covered by this Agreement, then the rights of the transferor and the transferee to acquire an interest within the AMI from another
PARTY herein shall be allocated between them in accordance with the relative interest transferred and the relative interest retained by a PARTY hereto, and
each of the transferor and transferee may separately exercise the elections provided herein as to their respective undivided interests. If any Transfer of a
PARTY’s interest in the properties covered by this Agreement relates to less than all of the lands comprising the AMI, then the transferee’s rights to acquire
interests within the AMI shall be limited to the lands in which the transferee has acquired its interests, and if the transferee has acquired only an undivided
interest in less than all of the transferor’s interest, then the proportionate allocation provisions of the preceding sentence shall apply to the lands to which the
Transfer relates. The transferor shall retain rights to acquire interests within the AMI as to lands not involved in the Transfer or in which the transferor
retained an undivided interest. In the event of a Transfer of all or part of a PARTY’s interest in all the lands subject to the AMI or as to any portion of the
AMLI, the transferee shall have the same obligations as those of its transferor to offer to each other PARTY hereto any interests within the AMI subsequently
acquired by such transferee.

@) In the event of a conflict between this Agreement and the Operating Agreement attached hereto as Exhibit “D”, the provisions
of this Agreement shall prevail.

G Time shall be of the essence of this Agreement in all of its parts. This Agreement shall be binding on the PARTIES, their heirs,
executors, administrators, personal representatives, trustees, successors and permitted assigns.

k) This Agreement shall remain in force and effect for a period of time ending on June 1, 2013. Notwithstanding the foregoing, the
provisions of (i) Section I1(b) shall survive the termination of this Agreement until the end of the AMI Term, insofar, and only insofar, as to each
Governmental Section in which EPC and ORION jointly own Initial Interests, Drilling Rights and/or AMI Interests acquired under this Agreement; (ii)
Section X shall survive the termination of this Agreement as provided in Section X, (iii) Section XIII shall survive the termination of this Agreement
indefinitely; (iv) Section XV shall survive the termination of this Agreement as piovided in Section XV; (v) Sections XVI through XVIII(g) and Sections ),
(Vill(i) through XIX shall survive the termination of this Agreement indefinitely; and (vi) Section XVIII(h) shall survive until the end of the AMI Term.

1) This Agreement may be executed in multiple counterparts, and the counterpart signature page for each PARTY may be
transmitted to the other PARTY by facsimile or electronic transmission, each of which shall be considered to be the original signature of such PARTY.
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XIX. ADDITIONAL DEFINITIONS; INTERPRETATION
(a) Definitions.

“AFE” or “AFEs” refers to one or more Authorizations for Expenditure applicable to a producing well or saltwater disposal well proposed by a
PARTY hereunder, each of which AFE shall specifically include subtotals for (i) Drilling and Completion Costs and (ii) Fracing Costs.

“Affiliate” shall mean, with respect to any person (which shall include any individual, partnership, company, joint venture, corporation, limited
liability company, trust, trustee, receiver, or other entity or any unincorporated association or organization), any person directly or indirectly Controlling,
Controlled by or under common Control with such person; provided, however, for purposes of this Agreement neither SW Capital Partners Inc. nor any
person Controlled by SW Capital Partners Inc. shall be considered an “Affiliate” of ORION.

“AMI Term” shall mean (i) for all lands within the AMI, the term of this Agreement, plus (ii) for the Initial Interests and all Drilling Rights and/or
AMI Interests jointly acquired by the PARTIES during the term of this Agreement, until June 1, 2014 (“AMI Extension”); provided, however, that, during
the AMI Extension, the geographic area applicable to the rights and obligations of the PARTIES shall be limited, for purposes of Section II above, to each
Governmental Section in which the jointly owned Initial Interests, Drilling Rights and/or AMI Interests are located and the AMI shall terminate at the end of
the term of this Agreement as to all other lands not included within such Governmental Sections.

“Business Day” shall mean any calendar day on which banks located in Tulsa, Oklahoma, are open to conduct business.

“commence”, “commenced”, and “commencement” shall, when referring to well operations, mean a drilling rig that is capable of achieving the
proposed target depth for each such well operation is on location or, in the case of fracing operations, frac trucks capable of performing the proposed frac job
are on location.

“Control”, “Controlling”, “Controlled by”, and “under common Control with” shall mean the possession directly or indirectly of the authority
to direct or cause the direction of the management, policies or operational activities of a person, whether through ownership of voting securities or other right
to vote, by contract or otherwise.

“Drilling and Completion Costs” shall mean all anticipated capital costs to be incurred, Through the Tanks, in the drilling, deepening,
sidetracking, plugging back, testing, completing, recompleting and equipping of a Commitment Well, Carry Well and/or any other Subsequent Well, as such
costs appear on the applicable AFE.

“Drilling Rights” shall mean any oil and gas leases, overriding royalty interests, mineral interests, farmins, farmouts, option farmins, working
interests, back-in working interests, carried interests, reversionary leasehold interests, force pooled interests and/or any other contractual, economic or

statutory right in and to oil, gas and/or other hydrocarbons.
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“Drilling Unit” shall mean a drilling and spacing unit as established by the Oklahoma Corporation Commission, often (but not always) being a
Governmental Section.

“Force Majeure” shall mean an act of God, strike, lockout, or other industrial disturbance, act of a public enemy, war, blockade, public riot,
lightening, fire, storm, flood or other act of nature, explosion, governmental action, governmental delay, restraint or inaction, unavailability of equipment
through no fault of the PARTY claiming Force Majeure, and any other cause, whether of the kind described above or otherwise, which is not reasonably
within the control of the PARTY claiming Force Majeure.

“Fracing Costs” shall mean all projected costs to be incurred in hydraulic fracture stimulation, i.e. “Tracing,” conducted in the wellbore of any
Commitment Well, Carry Well and/or any other Subsequent Well (inclusive of all anticipated fracing stages), as the same appear on the applicable AFE.

“Governmental Section” shall mean a “section” as such term is used in connection with the land surveys conducted by the U. S. Governmental
Land Office in the State of Oklahoma, often (but not always) being a mile block of land containing approximately 640 acres.

“Mississippian Formation” shall mean the Mississippi Chat and/or Mississippi Lime formations underlying any existing or proposed Drilling
Unit.

“Proprietary Information” shall mean any and all information, data, trade secrets, know-how, inventions, technology, computer programs, works
of authorship, methods, processes, intellectual property, techniques, marketing strategies, development plans, forecasts and ideas, which are made available
to a PARTY or discovered or learned by a PARTY from the other PARTY during the course of and pursuant to this Agreement. Proprietary Information shall
include the materials and objects which embody the Proprietary Information or from which the Proprietary Information can be directly or indirectly read,
transferred or utilized but shall not include information that: (i) is or becomes generally available to the public; (ii) was, at the time, approved for release by
written authorization of the PARTY that claims the Proprietary Information; (iii) was, at the time, disclosed without notification of the confidential and
proprietary nature of the information, (iv) was, at the time of disclosure to a PARTY, already in such PARTYs possession, (V) is required to be disclosed
pursuant to a legal proceeding or other rule of law; or (vi) is required to be disclosed by any applicable federal or state securities law or regulations.

“Seismic Costs” shall mean all expenses incurred in the gathering and acquisition of the Seismic Data, seismographic processing and/or
reprocessing, data review and interpretation, data duplication, access agreements to authorize seismic activity and damage payments.

“Seismic Data” shall mean all data generated by exploration or testing for oil, gas or other minerals by seismograph or other geophysical and
geological methods, together with all seismic and other geophysical data files, interpretations and support data.



“term of this Agreement” shall mean from and after the date hereof until June 1, 2013.
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“Through the Tanks” shall mean all operations necessary to drill and complete an oil, gas or other hydrocarbon well and install related equipment
reasonably necessary for the well to be capable of producing and delivering oil to tanks (in the case of oil) or gas to the custody gas meter (in the case of
gas), as applicable, including tanks and the installation of surface equipment located on-lease upstream of the tanks and upstream of the custody gas meter
considered to be on-lease equipment such as heater-treaters, separation, flow lines, lead lines and the like, and including on-lease amine treaters and on-lease
dehydration and compression, if any.

“Well Costs” shall mean all costs chargeable under the applicable accounting procedure attached to and made a part of the Operating Agreement
incurred (a) Through the Tanks in drilling, deepening, sidetracking, plugging back, testing, completing, recompleting and equipping an oil, gas or other
hydrocarbon well, or for the plugging and abandonment of the same in the event a well is completed as a dry hole (whether or not a completion attempt is
made), or (b) through completion in drilling, completing and equipping a saltwater disposal well. “Well Costs” specifically include Drilling and Completion
Costs, Fracing Costs and (i) all costs incurred in connection with operations in preparation for drilling; (ii) all costs incurred for the settlement of claims for
surface damage incurred in connection with the drilling, completion of a well Through the Tanks or the plugging and abandonment of a well; (iii) costs of
restoring the well site in accordance with applicable governmental and/or lease requirements following completion of drilling and completion operations;
and (iv) title examination expense and title curative costs incurred in connection with drilling of a well. In no event shall “Well Costs” include any costs
incurred in marketing or making the oil and gas marketable or incident to marketing oil and gas (excepting only those on-lease activities and - costs included
in the definition of “Through the Tanks™).

(b) Interpretation. All references in this Agreement to articles, sections, subsections and other subdivisions refer to
corresponding articles, sections, subsections and other subdivisions of this Agreement unless expressly provided otherwise. Titles appearing at the beginning
of any of such subdivisions are for convenience only and shall not constitute part of such subdivisions and shall be disregarded in construing the language
contained in such subdivisions. The words “this Agreement,” “this instrument,” “herein,” “hereof,” “hereby,” “hereunder” and words of similar import refer
to this Agreement as a whole and not to any particular subdivision unless expressly so limited. Words in the singular form shall be construed to include the
plural and vice versa, unless the context otherwise requires. Pronouns in masculine, feminine and neuter genders shall be construed to include any other
gender. All defined terms shall include any syntactical variants of such defined term. Examples shall not be construed to limit, expressly or by implication,
the matter they illustrate. Unless the context otherwise requires or unless otherwise provided herein, the terms defined in this Agreement which refer to a
particular agreement, instrument or document also refer to and include all renewals, extensions, modifications, amendments or restatements of such
agreement, instrument or document, provided that nothing contained in this subsection shall be construed to authorize such renewal, extension, modification,
amendment or restatement. The word “or” is not intended to be exclusive and the word “includes” and its derivatives means “includes, but is not limited to”
and corresponding derivative expressions.

[Remainder of page intentionally left blank. Signature pages follow.]
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IN WITNESS WHEREOF, the PARTIES have executed this Participation and AMI Agreement this 17th day of April, 2012.

ORION EXPLORATION PARTNERS, LLC

BY:

Steve Miller, President

EVOLUTION PETROLEUM OK, INC.

BY:

Daryl Mazzanti
Vice President/Operations

Signature Page to Participation and AMI Agreement

ORION Exploration Partners, LL.C www.orionexploration.com

ORION

Exj r{m"-gl 1on

EXHIBIT “A”



Attached To that certain Participation and AMI Agreement, by and between Orion Exploration Partners, LL.C and Evolution Petroleum OK, Inc.
dated April 17, 2012

AREA OF MUTUAL INTEREST

See attached.
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EXHIBIT “B”

Attached To that certain Participation and AMI Agreement, by and between Orion Exploration Partners, LLC and Evolution Petroleum OK, Inc.
dated April 17, 2012

INITIAL INTERESTS

See attached.

EXHIBIT “C”

Attached To that certain Participation and AMI Agreement, by and between Orion Exploration Partners, LL.C and Evolution Petroleum OK, Inc.
dated April 17, 2012
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EXHIBIT “D”

Attached To that certain Participation and AMI Agreement, by and between Orion Exploration Partners, LLC and Evolution Petroleum OK, Inc.
dated April 17, 2012

1989 JOINT OPERATING AGREEMENT

See attached.
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EXHIBIT “E-1”

Attached To that certain Participation and AMI Agreement, by and between Orion Exploration Partners, LLC and Evolution Petroleum OK, Inc.
dated April 17, 2012

See attached.
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EXHIBIT “E-2”



Attached To that certain Participation and AMI Agreement, by and between Orion Exploration Partners, LL.C and Evolution Petroleum OK, Inc.
dated April 17, 2012

See attached.

EXHIBIT “E-3”

Attached To that certain Participation and ANII Agreement, by and between Orion Exploration Partners, LLC and Evolution Petroleum OK, Inc.
dated April 17, 2012

See attached.

EXHIBIT “E”

To that Lease Acquisition Agreement between Orion Exploration Partners, LLC and
Evolution Petroleum OK, Inc. dated April 17, 2012.

FORM OF FIRPTA CERTIFICATE

See attached.

EXHIBIT E
to Lease Acquisition Agreement

FIRPTA AFFIDAVIT
CERTIFICATE OF NON-FOREIGN STATUS

IN COMPLIANCE WITH § 1445 OF THE
INTERNAL REVENUE CODE

ORION EXPLORATION PARTNERS, LLC

Pursuant to § 1445 of the Internal Revenue Code of 1986, as amended (the “Code”), an individual, corporation, partnership, trust or estate must withhold tax
with respect to certain transfers of property if the seller is a “foreign person,” as defined in the Code. For U.S. tax purposes (including § 1445), the owner of a
disregarded entity (which has legal title to a U.S. real property interest under local law) will be the transferor of the property and not the disregarded entity. To
inform Evolution Petroleum OK, Inc., a Nevada corporation (“Buyer”), that no withholding is required under § 1445 with respect to the disposition of a U.S.
real property interest by Orion Exploration Partners, LLC, an Oklahoma limited liability company (“Seller”), the undersigned hereby certifies the following:

1. Seller is not a foreign corporation, foreign partnership, foreign. trust or foreign estate (as those terms are defined in the Code and Income
Tax Regulations);

2. Seller is not a disregarded entity as defined in Treasury Regulation § 1.1445- 2(b)(2)(iii);
3. Seller’s Federal Identification number is 45-1772389; and
4. Seller’s principal business address is:

4870 S. Lewis Ave., Suite 240
Tulsa, Oklahoma 74105-5153

Seller understands that this certificate may be disclosed to the Internal Revenue Service and that any false statement contained herein could be punished by
fine, imprisonment, or both.

Under penalties of perjury I, the undersigned, declare that I have examined this certification and to the best of my knowledge and belief it is true, correct and
complete, and I further declare that I have authority to sign this document on behalf of Seller on this day of April, 2012.

ORION EXPLORATION PARTNERS, LLC, an Oklahoma limited liability
company

By:

Steve Miller
President




SCHEDULE 7(G)

To that Lease Acquisition Agreement between Orion Exploration Partners, LL.C and
Evolution OK, Inc. dated April 17, 2012.

CONTRACTS

Leasehold Exchange Agreement dated April 12, 2012, by and between Vitruvian Exploration, LLC, Spyglass Energy Group, LLC and Orion
Exploration Partners, LLC.

Agreement for Geophysical Services dated March 16, 2012 between Orion Exploration Partners, LLC and Breckenridge Exploration
Company, Inc.

Lease Exchange and Non-Compete Agreement dated effective August 10, 2011 by and between Orion Exploration Partners, LL.C and Range
Resources-Midcontinent, LLC.

Surface Use Agreement dated November 28, 2011 between Stephen J. and Tanya L. Hercyk, grantors, and Orion Exploration Partners, LLC,
grantee.

Surface Damage, Water Usage, Pipeline and Release Agreement dated October 10, 2011, by and between Camille Kay Sneath and Orion
Exploration Partners, LLC.

Leasehold Purchase and Sale Agreement dated April 26, 2011 by and between WCT Resources LLC and Orion Exploration, LLC.

SCHEDULE 7(G)

To that Lease Acquisition Agreement between Orion Exploration Partners, LLC and
Evolution Petroleum OK, Inc. dated April 17, 2012.

OTHER OIL AND GAS INTERESTS
WITHIN THE COWBOY PROSPECT

See attached.

SCHEDULE 7(G)
to Lease Acquisition Agreement

ADDITIONAL INTERESTS
Lessor Last  Lessor First Net
Name Name Lessee GrossAcs NetAu Am/Section 051.Date OGL Cap _iltk/P11 Tract Desc. Tship Rns Sec County State
Prairie
Chapel Prairie NE corner of the
United Chapel NE/4 of said section,
Methodist  United thence west 480 feet,
Church &  Methodist thence south 240
Prairie Church & feet, thence east 480
Chapel Prairie Chapel feet, thence north
Cemetery Cemetery 240 feet to the place
Association Association OEP 160.0000  2.64460 2.64460 1/25/2012 1/25/2015 1564/0938 of beginning 27N 01E 25 Kay OK
1i.0 acre tract in
Harlan SE/4SW/4 - see
Overman Overman OEP 11.0000 11.00000 11.00000 7/25/2011  725/2014 1537/453  OGL for description 27N 01E 26 Kay OK
Paul Haskins, Lot
Heir of Jo Ann 2&SE/ANW/4&Lots
Haskins Merhoff OEP 225.9000 11.10000 3/28/2012  3/28/2015 1564/777 3,4 & E/2SW/4 28N 02E 19 Kay OK
Barbara
Trammell, Lot
Heir of Jo Ann 2&SE/4ANW/4&Lots
Trammell Merhoff OEP 225.9000 11.10000 3/28/2012  3/28/2015 1564/783 3,4 & E/2SW/4 28N 02E 19 Kay OK
Mary Lee
Brown, as an
Individual and
Heir of Lot
William F. 2&SE/4ANW/4.&Lots
Brown Merhoff OEP 225.9000 33.30000 55.50000 3/28/2012 3/28/2015 1564/780 3,4 & E/2SW/4 28N 02E 19 Kay OK

69.14460

SCHEDULE 7(K)

To that Lease Acquisition Agreement between Orion Exploration Partners, LLC and
Evolution Petroleum OK, Inc. dated April 17, 2012.

RESTRICTIONS ON DATA



None




Exhibit 10.2
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PARTICIPATION AND AMI AGREEMENT
COWBOY PROSPECT

This Participation and AMI Agreement (the “Agreement”) is by and between Orion Exploration Partners, LLC, an Oklahoma limited liability
company (“ORION”), and Evolution Petroleum OK, Inc., a Texas corporation (“EPC”). EPC and ORION and/or their respective permitted assignees
(each individually a “PARTY” and collectively the “PARTIES”) desire to set forth the terms and conditions of their agreement concerning each PARTY’s
participation in ORION’s Cowboy Prospect encompassing the lands described in Exhibit “A” attached hereto, all of said lands being located in Kay County,
Oklahoma (the “Project”).

A. Contemporaneously with the execution of this Agreement, ORION and EPC have consummated a purchase and sale transaction under a
Lease Acquisition Agreement dated April 17, 2012 (“Purchase Agreement”), pursuant to which EPC has acquired an undivided interest in the oil, gas and/or
mineral leases, interests acquired under forced pooling orders or farmin agreements and other related interests owned by ORION and described on
Exhibit “B” attached hereto (the “Initial Interests”) equal to EPC’s Proportionate Share (as defined below) of ORION’ s interest in and to the Initial
Interests:

B. Each of the Initial Interests is located within the Project.
C. Subject to the other terms of this Agreement, each PARTY has agreed to participate with an undivided interest in the Project as set forth

opposite its name in the table set forth below (each such PARTY s interest set forth in such table is herein referred to as such PARTY’s “Proportionate
Share”):

PARTY Proportionate Share
EPC 45%
ORION 55%
Total: 100%
D. It is the PARTIES’ intent that ORION will acquire additional Drilling Rights (as defined below) within the Project and that each PARTY

will, or will have the opportunity to, acquire its Proportionate Share of any new Drilling Rights acquired in accordance with the terms and conditions of this
Agreement and to participate in the exploration and development of the Project.

E. Capitalized terms not defined above or in the body of this Agreement shall have the meanings given to them in Section XIX(a) below.
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NOW, THEREFORE, for and in consideration of the sum of Ten and No/100 Dollars ($10.00) in hand paid, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, and for the mutual promises, covenants, terms, conditions and provisions
contained in this Agreement, the PARTIES hereby agree as follows:

I QUARTERLY MEETINGS

Once every three (3) months during the term of this Agreement, the PARTIES shall meet at a mutually agreed time in ORION’s offices to conduct a
review of the activities under this Agreement and ORION’s plans and budgets for activities under this Agreement for the following twelve (12) months,
including proposed leasing activities, technical updates, and drilling, workover and other well operation schedules. As a forty-five percent (45%) owner of the
Initial Interests and a development co-tenant in the Project (subject to provisions of this Agreement), ORION agrees that EPC shall have meaningful input at
such meetings respecting ORION’s proposed budgets, leasing activities and drilling schedules. To facilitate EPC’s ability to make substantive contributions at
quarterly meetings, ORION shall, in advance of such meetings, deliver in writing to EPC a meeting agenda that sets forth (a) specific opportunities within the
lands covered by the Project (all lands within the Project, the “AMI”) in which ORION will recommend the immediate acquisition of Drilling Rights for
future exploration and development (with the anticipated Acquisition Costs incident to acquiring such Drilling Rights, if available), (b) drilling plans (whether
producing wells or saltwater disposal wells) for the ensuing twelve (12) months including, to the extent determined by ORION, proposed well locations,
planned lateral lengths and anticipated Well Costs (as defined herein), and (c) technical topics and/or budget issues to be discussed at the upcoming meeting.

I1. LEASE ACQUISITION

(a) ORION Acquired Leases.

@) From the date hereof until September 30, 2012 (“Acquisition Period”), ORION shall conduct, direct and control the
acquisition of Drilling Rights in the AMI on behalf of EPC and itself. During the Acquisition Period, ORION shall, subject to the partial reimbursement
obligations of EPC set forth below, be responsible for payment of all third-party costs associated with the acquisition of Drilling Rights within the AMI, such
as, but not limited to, mineral takeoffs, oil and gas lease ownership reports and legal expenses directly and reasonably incurred in acquiring the Drilling
Rights (but specifically excluding acquisition, drilling or division order title opinions), oil and gas lease bonuses, delay rentals, all third-party expenses and/or
fees associated with farming-in Drilling Rights, purchasing mineral interests and/or royalties, broker’s fees, prepaid rentals and/or any other third party
expense incurred and paid by ORION in acquiring the Drilling Rights (hereinafter referred to as “Acquisition Costs”). For the avoidance of doubt,



Acquisition Costs shall include no overhead, general and administrative or other internal expenses of ORION associated with the acquisition of Drilling
Rights; ORION acknowledging that its use of company employees or other resources are being fully compensated for by EPC through its payment of the
AMI Management Fee.

(ii) During the Acquisition Period, ORION shall acquire Drilling Rights in the AMI on behalf of EPC and itself; provided,
however, ORION shall not expend on

behalf of EPC and itself more than $100,000 per month for the combined interests of ORION and EPC (“Meonthly Cap”) for Drilling Rights within the AMI
without the prior written approval of EPC. If such expenditure threshold is exceeded and EPC does not give its prior written approval, such Drilling Rights
acquired by ORION that are attributable to Acquisition Costs in excess of the Monthly Cap (“Excess Drilling Rights”) shall be treated as AMI Interests
subject to Section II(b) below. At the end of each calendar month, ORION shall deliver written notice to EPC notifying it of (A) the Drilling Rights acquired
within the AMI in the previous month, including the material terms and conditions of each Drilling Right, and (B) the Governmental Section within which
each Drilling Right is located, in addition to the information required pursuant to Section II(c) below. EPC shall be obligated to pay for its Proportionate
Share of such Drilling Rights (including any Drilling Rights acquired before the date hereof but not included in the Initial Interests) on an actual cost basis
(i-e. actual Acquisition Costs) plus a one percent (1%) AMI Management Fee (the “AMI Management Fee”); provided, however, that the AMI Management
Fee shall not be applicable or due from EPC for any Drilling Rights comprised of interests acquired by or on behalf of ORION through forced pooling
proceedings brought before the Oklahoma Corporation Commission (“OCC”).

(iii) ORION will send a joint interest billing (“JIB”) to EPC for its share of Acquisition Costs (determined in accordance
with the above) incurred for Drilling Rights acquired the previous month within the AMI, plus the AMI Management Fee, on or before the 10™ day of each
month. The JIB shall itemize Acquisition Costs on a Governmental Section-by-Governmental Section basis. EPC shall pay all JIBs within twenty (20) days
from receipt thereof or the last day of the month, whichever is later. If EPC fails to pay a JIB when due, and such failure to pay is not remedied within ten
(10) days following receipt by EPC of ORION’s written notice of such failure to pay, EPC shall be in breach of this Agreement and, in addition to all other
remedies available to ORION, at law or equity, EPC shall have no (A) right, title or interest in and to the applicable Drilling Rights subject to such non-
payment and (B) rights to participate in the drilling of any wells proposed by ORION within the Governmental Section(s) subject to such non-payment for so
long as such invoiced amounts remain outstanding. Notwithstanding the foregoing, EPC shall have no obligation to pay any items disputed in good faith set
forth on a JIB until such dispute has been resolved in accordance with this Agreement or the applicable Operating Agreement; the intent being that, pending
however, that, pending resolution of any such dispute, EPC shall pay (X) all undisputed amounts when due under this Section II(a)(iii), and (Y) in connection
with any wells or operations in which EPC elects to participate under this Agreement or the applicable Operating Agreement, EPC shall pay when due its
Proportionate Share (proportionately reduced, if applicable, to its working interest in the applicable Drilling Unit) of any Drilling and Completion Costs,
Fracing Costs, or other Well Costs in accordance with the terms and conditions of this Agreement and the applicable Operating Agreement.

@iv) ORION shall assign to EPC its Proportionate Share of the Drilling Rights acquired pursuant to this Section II(a). In
assigning Drilling Rights to EPC, ORION shall use a form of Partial Assignment of Oil and Gas Leases (“Assignment”) substantially identical to the Partial
Assignment of Oil and Gas Leases attached hereto as Exhibit “C”. ORION will execute and deliver to EPC each Assignment of Drilling Rights within five
(5) days of receipt of payment by EPC of its Proportionate Share of Acquisition Costs for such Drilling Rights plus the
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AMI Management Fee; provided, however, upon termination of this Agreement, ORION shall, within five (5) Business Days of termination, prepare and

ORION may withhold Assignments of Drilling Rights for so long as EPC has not paid any outstanding invoices for any such Drilling Rights submitted by
ORION, as provided herein. Once an Assignment from ORION to EPC is required to be made hereunder, regardless of when actually executed or delivered,
the interest to be assigned shall be deemed earned as of the effective date of the conveyance into ORION of such interest, and ORION shall then be obligated
to execute and deliver the Assignment as provided herein, and ORION shall protect and defend the title to each earned interest until the Assignment thereof is
executed and delivered to EPC.

(b) Other Drilling Right Acquisitions; AMI Interests.

@) Nothing herein shall prohibit any PARTY from acquiring any Drilling Rights or any interest in salt water disposal
facilities; provided that if, during the AMI Term (A) EPC should acquire any Drilling Rights or any interests in any salt water disposal facilities within the
AM]I, or (B) ORION should acquire any Drilling Rights or any interests in any salt water disposal facilities within the AMI after the Acquisition Period, or
any Excess Drilling Rights during the Acquisition Period (in each case, an “Acquiring Party” and each such acquired interest, an “AMI Interest™), the other
PARTY shall have a first and prior right to acquire its respective Proportionate Share of such AMI Interest on the terms and provisions provided in this
Section I1(b).

(ii) In the event an Acquiring Party acquires or proposes to acquire an AMI Interest, the Acquiring Party shall promptly give
written notice thereof (an “Acquisition Notice”) to the other PARTY (the “Notified Party”) and the Notified Party shall have thirty (30) days after receipt of
the Acquisition Notice within which to elect to participate as to its Proportionate Share of such AMI Interest (and failure to respond in writing within said
time shall be deemed an election not to so acquire). If a Notified Party elects or is deemed to have elected not to participate as to its Proportionate Share in
such AMI Interest, the non-participating Notified Party shall have no right, title or interest in or claim to such AMI Interest. In the event a Notified Party
elects to participate in the AMI Interest, then such AMI Interest shall become subject to this Agreement; otherwise (i.e. if a Notified Party fails to timely elect,
or affirmatively elects not, to participate), the acquired AMI Interest shall be owned by the Acquiring Party and shall not be subject to the terms and
provisions of this Agreement.

(iii) If a Notified Party timely elects to acquire its share of any AMI Interest, then such Notified Party (a “Participating
Party”) shall be deemed to have incurred an irrevocable (A) obligation and agreement to pay its Proportionate Share of the actual cost and expenses which
are or become due and payable to acquire or earn the AMI Interests (“AMI Interest Costs”), and (B) assumption of its share of all other obligations under
any purchase and sale agreements, farmouts or other agreements applicable to such jointly acquired AMI Interests. In the event a Participating Party shall fail



the ten-day cure period provided for in Section II(a)(iii)), the Acquiring Party may elect by written notice to such defaulting party given at any time after such
failure to pay and prior to

receipt of payment to treat such defaulting party as a non-participating Notified Party under clause (ii) of this Section II(b), in which event such deemed non-
participating Notified Party shall have no right, title or interest in and to the applicable AMI Interest that may be acquired or earned.

>iv) In the case of a farmout, notwithstanding Section II(b)(iii)(A) above, no Participating Party shall be required to join in
and pay for the completion of any well once casing point has been reached (if there is a casing point election under the applicable farmout or operating
agreement) or to join in and pay for the drilling of any well if under the farmout the drilling of such well is optional rather than obligatory. If a farmout is
acquired under which the drilling of any well is optional and any Participating Party elects not to join in the drilling of such well, then all Drilling Rights that
may be earned (including rights to drill subsequent wells and earn additional Drilling Rights) by the drilling of such well shall be relinquished and all such
rights shall be owned by the PARTY participating in the drilling of such well. A PARTY which has participated in the drilling of a well under a farmout but
which elects not to participate in a completion attempt shall not be entitled to participate and acquire any interest in Drilling Rights earned by the drilling of
such well if the farmout requires a completion attempt or a producing well to earn the Drilling Rights subject to the farmout, but the Drilling Rights earned
shall be owned solely by the PARTY completing the earning well.

W) In assigning any AMI Interest to a Participating Party, the Acquiring Party shall use the form of the Assignment. The
provisions of this Section II(bj shall apply only to AMI Interests acquired by (A) EPC after the date of this Agreement and during the AMI Term, and
(B) ORION after the end of the Acquisition Period and during the AMI Term or, to the extent such AMI Interests are Excess Drilling Rights, at any time after
the date of this Agreement and during the AMI Term.

(0 Information to be Provided. In the event a PARTY is required to offer the other PARTY the right to participate in the acquisition of
any Drilling Rights or AMI Interests pursuant to this Section II, the PARTY offering such rights shall include in the offer notice to the other PARTY copies of
all relevant agreements, including any proposed purchase and sale agreement or, if no such agreement exists, a term sheet showing the relevant acquisition
terms including a schedule of any leases to be acquired or earned, the Acquisition Costs, AMI Interest Costs or, if a farmout, an AFE for the estimated actual
costs of performing the operations necessary to earn the interest under the farmout, copies of all title information pertaining to the Drilling Rights or AMI
Interests to be acquired that is available to the offering PARTY (including the net acres available, applicable primary terms and applicable lessor’s royalties),
a copy of any Phase I environmental site assessment obtained and, if the acquisition is a saltwater disposal well, the capacity and condition of the well
(including, if in such offering PARTY’s actual possession or reasonably accessible to the offering PARTY free of cost, evidence that such well has passed, or
is able to pass, mechanical integrity tests). In addition to the foregoing, the offering PARTY shall deliver to the other PARTY copies of such additional
agreements, data, schedules, and other information in the offering PARTY’s possession as the other PARTY may reasonably request in order to evaluate
whether to participate in the acquisition of the Drilling Rights or AMI Interests. In the case of a saltwater disposal facility, if the Acquiring Party has not
conducted or obtained a Phase I environmental site assessment, a Notified Party shall have the right to conduct its own Phase I environmental site assessment
with respect to the

facility to be acquired in which event the Notified Party shall have sixty (60) days after receipt of the Acquisition Notice to elect to acquire its Proportionate
Share in the saltwater disposal facilities.

(d) Affiliate Acquisitions. The provisions of this Section II shall apply to Drilling Rights and AMI Interests acquired not only by the
PARTIES, but also to Drilling Rights and AMI Interests so acquired by any Affiliate of a PARTY or a representative or agent of either of them. Each PARTY
covenants and agrees with the other PARTY that it will cause each of its Affiliates, representatives and agents to comply with the provisions of this Section IT
in the same manner and with the same effect as if such Affiliate, representative or agent was a PARTY. Further, each PARTY agrees to indemnify and hold
harmless the other PARTY from any and all losses and damages for failure to fully comply with the foregoing covenant and agreement respecting such
PARTY’s Affiliates, representatives or agents.

I11. TITLE REPRESENTATIONS AND VERIFICATION OF DRILLING RIGHTS

The representations of title made by any PARTY herein, as well as all Assignments required herein to be made, or caused to be made, by a PARTY,
are made without warranty of title except by, through or under the PARTY (which for the avoidance of doubt, will include any parties acquiring Drilling
Rights or AMI Interests on behalf of a PARTY), but not otherwise. Except for the special warranty of title set forth in the Assignment, no PARTY makes any
other warranty of title regarding Drilling Rights or AMI Interests acquired hereunder.

Iv. COMMITMENT WELLS

(€)] Designation of Commitment Wells. As used herein, the “Commitment Wells” shall be (i) the first three (3) wells drilled under
this Agreement, plus (ii) subject to Section IV(b) below, a single, substitute well (“Substitute Well”), if any, for the first well which fails to meet the
“Qualifying Criteria” as defined below for a saltwater disposal well or horizontal producing well. The PARTIES contemplate that the first three
(3) Commitment Wells shall be as follows, each of which being more particularly described on Exhibits “E-1”, “E-2” and “E-3”, inclusive of the applicable
AFEs:

‘Well Name; Surface
Well Location; Objective
No. Well Type Formation Qualifying Criteria

1 Saltwater disposal Hercyk SWD #1-31, located Must be drilled and completed to



well

Horizontal, producing

150’ fnl, 150’ fwl, Section
31-27N-2E, Kay County,

Oklahoma; Objective Formation:

Arbuckle
Sneath #1-24H with a
surface location 175’ fsl,

900’ fel, Section 24-27N-1E;
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the Arbuckle

Well must be drilled to at least a
1,500’ horizontal

Horizontal, producing

with a proposed bottom hole
location 150’ fnl, 1,900’ fel,
Section 24-27N-1E, Kay
County, Oklahoma;
Objective Formation:
Mississippian Formation

Hendrickson Trust #1-1H,
with a surface location 150’
fnl, 660’ fel, Section 1-26N-
1E; with a proposed bottom
hole location 150’ fsl, 660’

displacement in the Mississippian
Formation (in accordance with the
applicable AFE)

Well must be drilled to at least a
1,500 horizontal displacement in
the Mississippian Formation (in
accordance with the applicable
AFE)

fel, Section 1-26N-1E, Kay
County, Oklahoma;
Objective Formation:
Mississippian Formation

The PARTIES agree that the Hercyk SWD #1-31 well will be the first well drilled under this Agreement. For the avoidance of doubt, EPC is
committing under this Section IV to participate in a maximum of one (1) Substitute Well.

(b) Commitment to Participate. Each PARTY hereby irrevocably commits toparticipate and prepay for its Proportionate Share
(proportionately reduced, if applicable, to its working interest in a Drilling Unit) of the cost to drill and complete (or plug and abandon) the Commitment
Wells together with a one percent (1%) Management Fee, all as more fully set forth below. The anticipated spud date for the first of the Commitment Wells is
May 15, 2012, with the third of the Commitment Wells to be spud no later than September 1, 2012; provided, however, ORION shall, subject to any delay due
to Force Majeure, use commercially reasonable efforts to spud the third Commitment Well no later than August 1, 2012. Each Commitment Well shall be
drilled and completed (or plugged and abandoned) in accordance with the terms and conditions of this Agreement, and, to the extent not inconsistent with this
Agreement, the Operating Agreement. EPC shall have no right to go non-consent in or, prior to ORION’s drilling and, if applicable, completion of the
applicable Commitment Well, to propose an alternative operation to any Commitment Well. If, during the drilling of a Commitment Well, the same is
abandoned prior to such Commitment Well meeting the Qualifying Criteria for such well due to (A) mechanical difficulties, down hole obstructions, the
encountering of granite or other practically impenetrable rock or substances, or (B) the encountering of conditions in the hole which render further operations
impractical, or (C) any other reason not within ORION’s control, the following shall apply:

@) If such abandoned well was the first Commitment Well that failed to meet the Qualifying Criteria, such abandoned well shall
not count as one of EPC’s obligatory Commitment Wells under this Agreement, the number of Commitment Wells required under this Agreement shall not be
reduced by the attempted drilling of such abandoned well and EPC shall be obligated to participate in a Substitute Well for such abandoned well (which
Substitute Well shall count as one of EPC’s obligatory Commitment Wells).

(ii) To the extent EPC funds its Proportionate Share (proportionately reduced, if applicable, to its working interest in a Drilling
Unit) and Carry Share of Well Costs, whether for a completed Commitment Well, a failed (i.e., plugged and abandoned) Commitment Well, an abandoned
well under this Section IV(b) or a Substitute Well proposed by ORION pursuant to this Section IV, such well shall be treated as a Carry Well and such
expenditures shall apply, dollar for dollar, against the Carry Cap; in each case, for purposes of Section V below.

(o) Payment of Well Costs for Commitment Wells. ORION shall require prepayment of Drilling and Completion Costs and Fracing
Costs for each of the Commitment Wells to be drilled pursuant to this Agreement, payable by EPC as follows:

@) On the date hereof, ORION will deliver an invoice to EPC for estimated Drilling and Completion Costs applicable to the first
Commitment Well (Hercyk SWD #1-31) (based upon the AFE attached hereto as a part of Exhibit “E-1”) and EPC shall pay its Proportionate Share and
Carry Share of such Drilling and Completion Costs contemporaneously with the execution of this Agreement;

(ii) With respect to the second Commitment Well (Sneath #1-24H), (A) EPC shall pay on the date hereof its Proportionate Share
(proportionately reduced, if applicable, to its working interest in the applicable Drilling Unit) and Carry Share of ten percent (10%) of the Drilling and
Completion Costs (based upon the applicable AFE attached hereto as a part of Exhibit “E-2”) for such second Commitment Well, and (B) ORION shall
deliver to EPC an invoice for the portion of the Drilling and Completion Costs (based upon the applicable AFE) not paid under clause (A) above no earlier
than twenty (20) Business Days prior to the date the drilling rig is scheduled to be moved onto the well location for the second Commitment Well and EPC
shall pay its Proportionate Share (proportionately reduced, if applicable, to its working interest in the applicable Drilling Unit) and Carry Share of such
Drilling and Completion Costs within ten (10) Business Days of EPC’s receipt from ORION of such invoice;

(iii) With respect to the third Commitment Well (Hendrickson Trust #1-1H), (A) EPC shall pay on the date hereof its
Proportionate Share (proportionately reduced, if applicable, to its working interest in the applicable Drilling Unit) and Carry Share of fifteen percent (15%) of



the Drilling and Completion Costs (based upon the applicable AFE attached hereto as a part of Exhibit “E-3”) for such third Commitment Well, and

(B) ORION shall deliver to EPC an invoice for the portion of the Drilling and Completion Costs (based upon the applicable AFE) not paid under clause
(A) above no earlier than twenty (20) Business Days prior to the date the drilling rig is scheduled to be moved onto the well location for the third
Commitment Well and EPC shall pay its Proportionate Share (proportionately reduced, if applicable, to its working interest in the applicable Drilling Unit)
and Carry Share of such Drilling and Completion Costs within ten (10) Business Days of EPC’s receipt from ORION of such invoice;

@iv) Should the Substitute Well prove necessary, ORION will deliver to EPC an AFE for such Substitute Well, whereupon
(A) EPC shall pay within fifteen (15) days of its receipt of such AFE its Proportionate Share (proportionately reduced, if applicable, to its working interest in
the applicable Drilling Unit) and Carry Share of ten percent (10%) of the

Drilling and Completion Costs for such Substitute Well (based upon such AFE), and (B) ORION shall thereafter deliver to EPC an invoice for the portion of
the Drilling and Completion Costs (based upon such AFE) not paid under clause (A) no earlier than twenty (20) Business Days prior to the date the drilling
rig is scheduled to be moved onto the well location for the Substitute Well and EPC shall pay its Proportionate Share (proportionately reduced, if applicable,
to its working interest in the applicable Drilling Unit) and Carry Share of the balance of such Drilling and Completion Costs within ten (10) Business Days of
EPC’s receipt from ORION of such invoice;

W) ORION shall separately invoice EPC for Fracing Costs applicable to each Commitment Well other than the Hercyk
SWD #1-31. ORION’s invoice shall be tendered to EPC no earlier than thirty (30) days prior to the date fracing operations are’scheduled to commence and
EPC shall then have ten (10) days after receipt of invoice within which to pay its Proportionate Share (proportionately reduced, if applicable, to its working
interest in the applicable Drilling Unit) and Carry Share of the invoiced Fracing Costs; and

(vi) Notwithstanding anything contained in this Section IV(c) to the contrary, EPC’s obligation to pay its Carry Share of
invoiced Drilling and Completion Costs, Fracing Costs and/or other Well Costs is expressly subject to the Carry Cap and EPC’s rights under
Section V(b) below; the intent being that EPC shall fund only its Proportionate Share (and not its Carry Share), proportionately reduced, if applicable, to its
working interest in the applicable Drilling Unit, of Drilling and Completion Costs, Fracing Costs and/or other Well Costs to the extent invoiced amounts
exceed the Carry Cap or EPC exercises its right to satisfy its carry obligations under this Agreement by paying ORION the balance of the Carry Cap pursuant
to Section V(b).

(d) Failure to Pay. If EPC fails to pay any invoice from ORION pursuant to Section IV(c) for the prepayment of costs with respect to
a Commitment Well by the date such prepayment is due, and such failure to pay is not cured within ten (10) Business Days of EPC’s receipt of a written
notice from ORION of such failure to pay, then EPC shall be considered in breach of its obligations under this Agreement. In such event, at ORION’ s option,
in lieu of all other remedies available to ORION, (i) EPC shall have no rights in the applicable Commitment Well, (ii) all rights of EPC in this Agreement and
in the Project shall terminate, and (iii) except as hereinafter provided in this Section IV(d), all of EPC’s right, title and interest in the Initial Interests shall
automatically be relinquished and re-vested in ORION and EPC shall reassign to ORION all of its right, title and interest in the Initial Interests under this
Agreement, free of all lease burdens, overriding royalties, payments out of production or any other encumbrances created by, through or under EPC but not
otherwise; provided, however, that EPC shall retain all right, title and interest in (A) any Commitment Well drilled for which EPC has timely and fully paid
all properly submitted invoices, and (B) the associated acreage assigned to EPC in the applicable Governmental Section for any such timely and fully paid for
Commitment Well.

V. CARRY WELLS

(a) Carried Interest. EPC agrees that the Commitment Wells and next ensuing Subsequent Wells that are either saltwater disposal
wells or wells targeting the Mississippian Formation (as set forth in the applicable AFE) proposed and drilled under this Agreement while
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any balance remains under the Carry Cap (each a “Carry Well”), shall be subject to an absolute obligation of EPC (subject, however, to Section XIII) to
pay, on behalf of ORION, in addition to EPC’s Proportionate Share due hereunder (if applicable), the lesser of (“Carry Share”) (i) an undivided 1/8 of the
8/8ths working interest, or (ii) such amount, if any, that would not reduce ORION’s proportionate working interest or cost share to less than ten percent
(10%) of 8/8ths, of all Well Costs incurred in connection with each Carry Well until the aggregate of all Well Costs incurred by EPC and attributable to the
Carry Share has equaled $2,216,565.00 (“Carry Cap”). For the avoidance of doubt, as an example of the application of the foregoing: (i) if the PARTIES
own a combined 100% of the working interests in a Drilling Unit, for each Carry Well EPC shall pay (subject to the Carry Cap) 57.5% of all Well Costs and
ORION shall pay (subject to the Carry Cap) 42.5% of all Wells Costs, but each PARTY shall receive its Proportionate Share of the revenues attributable to
each such Carry Well; (ii) if the PARTIES own a combined 60% of the working interests in a Drilling Unit, for each Carry Well EPC shall pay (subject to the
Carry Cap) 39.5% of all Well Costs and ORION shall pay (subject to the Carry Cap) 20.5% of all Well Costs, but each PARTY shall receive its Proportionate
Share (proportionately reduced, if applicable, to its working interest in the Drilling Unit) of the revenues attributable to each such Carry Well, and (iii) if the
PARTIES own a combined 30% of the working interests in a Drilling Unit, for each Carry Well EPC shall pay (subject to the Carry Cap) 20% of all Well
Costs and ORION shall pay (subject to the Carry Cap) 10% of all Well Costs, but each PARTY shall receive its Proportionate Share (proportionately
reduced, if applicable, to its working interest in the Drilling Unit) of the revenues attributable to each such Carry Well.

(b) Carry Well Limitations. ORION may not propose more than one (1) Carry Well targeting the Mississippian Formation per
Governmental Section prior to April 1, 2013 without EPC’s consent so long as any balance remains under the Carry Cap.

©) Election by EPC to Prepay Carry. At any time prior to the election required to be made under Section XIII, EPC has the sole right
to elect to tender to ORION the remaining balance owed on the Carry Cap in lieu of treating any ensuing well(s) as a Carry Well(s). In such event, upon
receipt by ORION of EPC’s payment of the remaining balance of the Carry Cap, all ensuing wells shall be Subsequent Wells subject to the provisions of
Section VI below and shall not be Carry Wells.

[()) Successor Obligations. EPC’s obligations with respect to each Carry Well shall be a covenant running with the land and shall
burden and bind all permitted assignees of EPC under this Agreement and the properties subject hereto.




VI. SUBSEQUENT WELLS

(€)] Well Proposals. After all of the Commitment Wells are drilled, completed and, if applicable, producing, or abandoned without
being completed, ORION will continue to propose additional wells within the AMI (each a “Subsequent Well”) (i) with no more than one producer and one
salt water disposal well to be proposed at any one time, and (ii) during the term of this Agreement, with no more than a total of fourteen (14) wells (which
shall include the Commitment Wells and other salt water disposal wells, as applicable) proposed within a twelve (12) month period; provided that the
limitations of clauses (i) and (ii) above may be waived by the written consent of the PARTIES. Should ORION fail to propose Subsequent Wells at a pace
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no fewer than three (3) wells per six (6) month period (beginning on the date hereof), EPC may propose Subsequent Wells thereafter and shall further have
the right to operate each such Subsequent Well proposed by it pursuant to this sentence if ORION elects not to participate in and operate such Subsequent
Well. Notwithstanding anything in this Agreement to the contrary, if ORION is unable, in whole or in part, to meet the obligations under this Agreement for
the spudding (as applicable) and/or drilling of the Commitment Wells or any Subsequent Well due to Force Majeure, the obligations shall be suspended
during, but no longer than, the continuance of the Force Majeure event. ORION shall remedy such Force Majeure event with all reasonable dispatch. All
proposals for Subsequent Wells shall be in accordance with the terms of the applicable Operating Agreement under Section X below; provided, however, that
regardless of whether a Subsequent Well is proposed by ORION or EPC, each PARTY shall have thirty (30) days from receipt of the proposal within which to
make its election whether or not it will participate in the drilling of the Subsequent Well, with failure to respond being deemed an election to not participate.
During the term of this Agreement, ORION shall not have more than one drilling rig operating within the AMI, unless consented to in writing by EPC;
provided, however, notwithstanding the foregoing, ORION may have a second drilling rig operating within the AMI for no more than forty-five (45) days
each calendar year.

(b) Participation Elections in Carry Wells.

(@) Notwithstanding the provisions of the applicable Operating Agreement entered into or governing pursuant to Section X
below, if a PARTY should elect not to participate in an initial Subsequent Well drilled in a Drilling Unit that is also a Carry Well, such Drilling Unit to be
identified by Operator in its AFE for such Carry Well to be drilled in any Drilling Unit, such PARTY shall forfeit all of its interest in the Drilling Unit;
provided that such Carry Well is commenced no later than ninety (90) days after expiration of the thirty (30) day notice period. If the Carry Well is not
commenced within such ninety (90) day period and if any PARTY still desires to drill the Carry Well, written notice proposing the Carry Well must be
resubmitted to the PARTIES in accordance herewith as if no prior proposal had been made. Any PARTY electing not to participate in a Carry Well in a
Drilling Unit shall assign to the PARTY who elected to participate all of such non-participating PARTY’s interest in the designated Drilling Unit, free of all
lease burdens, overriding royalties, payments out of production or any other encumbrances created by, through or under the non-participating PARTY but not
otherwise, within thirty (30) days following the date the Carry Well is completed or plugged and abandoned, subject to the provisions of the preceding two
sentences.

(ii) If a PARTY elects to participate in the drilling of an initial Subsequent Well drilled in a Drilling Unit that is also a Carry
Well, then that PARTY shall have the elections provided for in the governing Operating Agreement on all further Subsequent Wells within that Drilling Unit.

(o) Participation Elections in Subsequent Wells other than Carry Wells.

@) Notwithstanding the provisions of the applicable Operating Agreement entered into or governing pursuant to Section X
below, if a PARTY should elect not to participate in a Subsequent Well that is the initial Subsequent Well (but not a Carry Well) drilled in a Drilling Unit (a
“Post-Carry Well”), such Drilling Unit to be identified by Operator
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in its AFE for the Post-Carry Well to be drilled in any Drilling Unit, such PARTY shall farmout and assign to the participating PARTY, and the participating
PARTY shall have the right to receive, all of such non-participating PARTY” s interest in the objective formation within the designated Drilling Unit and all
rights in, to and within the wellbore (and any hydrocarbons produced therefrom) as to the objective formation and any other formation from the surface of the
earth to the top of the objective formation; provided, however, that such farmout of a nonparticipating PARTY’s interest in the designated Drilling Unit shall
be (A) on the terms of the election provided for in the applicable OCC pooling order for a leased party in the applicable Drilling Unit, or (B) if no OCC
pooling order applies to the applicable Drilling Unit, the nonparticipating PARTY shall be entitled to retain an undivided five percent (5%) overriding royalty
interest, proportionately reduced, in the Drilling Unit insofar, and only insofar, as to the lands and formations farmed out under this Section VI(c); and, in
either case, an appropriate assignment, free of all lease burdens, overriding royalties, payments out of production or any other encumbrances (except for any
overriding royalty interest owed the non-participating PARTY under this Section VI(c)) created by, through or under the non-participating PARTY but not
otherwise, shall be executed and delivered by the non-participating PARTY to the participating PARTY.

(ii) If a PARTY elects to participate in the drilling of a Post-Carry Well in a Drilling Unit, then that PARTY shall have the
elections provided for in the governing Operating Agreement on all further Subsequent Wells within that Drilling Unit.

(<)) Farmout Relinquishments. Notwithstanding any provisions of the Operating Agreement to the contrary, in no event shall a
PARTY which becomes a non-consenting party as to the drilling of any well which under a farmout is required to be drilled in order to earn a leasehold
assignment under such farmout be entitled to participate in or acquire any leases earned if such leasehold assignment would not have been earned if such well
were not drilled.

(e) Third-Party Proposals. If a third party proposes the drilling of a well on property within the AMI in which both ORION and EPC
own a leasehold interest pursuant to this Agreement, or on property pooled or unitized therewith, and the PARTIES are bound by an operating agreement or
other agreement to make an election to participate in the drilling of such well or the proposal is governed by a forced pooling order of the OCC, ORION (or a
successor operator) shall immediately give EPC written notice of such proposal or pooling order, together with a copy of the well proposal or pooling order.
Each PARTY shall give the other PARTY written notice of whether it will participate in the third-party proposal at least ten (10) days prior to the date
elections are due under the applicable OCC pooling order, operating agreement or other agreement under which the third party proposal is made.




@) If both PARTIES elect to participate, then notice to that effect shall be given by each PARTY to the third party.

(ii) If both PARTIES elect not to participate, then notice to that effect shall be given by each PARTY to the third party, and
each such PARTY shall then be governed by the penalty or non-consent provisions of the applicable pooling order, operating agreement or
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other agreement under which the third party proposal was made and not by the penalty provisions of this Agreement or the Operating Agreement.

(iii) If either PARTY elects not to participate and the other PARTY elects to participate, then, subject to and in accordance with
Sections VI(b) and VI(c) above, such non-participating PARTY shall farmout and/or assign, as applicable, to the participating PARTY, and the participating
PARTY shall have the right (A) to receive, the interests of the non-participating PARTY in the proposed operation and any other rights or interests, if any, of
the non-participating PARTY in the applicable Drilling Unit for a Carry Well pursuant to Section VI(b) or in the objective formation and wellbore of a Post-
Carry Well pursuant to Section VI(c), as applicable, and (B) to participate in the proposed operation with the interest of the nonparticipating PARTY, by
electing to do so within five (5) days, inclusive of Saturdays, Sundays and legal holidays, after receipt of the election of the PARTY electing not to
participate; provided, however, that such farmout and/or assignment of such non-participating PARTY’s interest in (X) a Drilling Unit pursuant to
Section VI(b), or the objective formation and wellbore pursuant to Section VI(c) shall be on the terms and conditions set forth in Sections VI(b) and
VI(c) above, as applicable, and (Y) the wellbore (and all hydrocarbons produced therefrom) of a well subject to the operation proposed by such third party
that is not governed by either Section VI(b) or Section VI(c) shall be on the terms of the election provided for in the applicable OCC pooling order for a
leased party in the applicable Drilling Unit, and an appropriate assignment, free of all lease burdens, overriding royalties, payments out of production or any
other encumbrances (other than overriding royalty interests, if any, to which the non-participating PARTY is entitled under the applicable OCC order) created
by, through or under the nonparticipating PARTY but not otherwise, shall be promptly executed and delivered by the nonparticipating PARTY to the
participating PARTY so as to effectuate participation by the participating PARTY with the interest of the non-participating PARTY. Additionally, the
nonparticipating PARTY agrees to execute such other documents and instruments reasonably necessary to effectuate participation by the participating PARTY
with the interest of the nonparticipating PARTY. If the participating PARTY elects not to receive the interest of the nonparticipating PARTY pursuant to this
Section VI(e), the non-participating PARTY shall tender to the third party its notice of non-participation and the non-participating PARTY shall be subject to
and governed by the penalty or non-consent provisions of the applicable OCC pooling order, operating agreement or other agreement under which the third
party well proposal was made (and not the penalty provisions of this Agreement or the Operating Agreement).

AFEs as Estimates. AFEs prepared by either PARTY and submitted to the other PARTY, with respect to any well operation
proposed under this Agreement or the applicable Operating Agreement, are good faith estimates only of the costs to be incurred with respect to the particular
well operation and the cost categories identified on the AFE. An AFE shall not serve to limit a PARTY” s obligation to pay its proportionate share of Well
Costs with respect to any well operation in which such PARTY has elected to participate or in which EPC is obligated to participate.

VIL. PREPAYMENT OF WELL COSTS FOR SUBSEQUENT WELLS

(a) Prepayment Terms. ORION shall require prepayment of estimated costs for any Subsequent Well drilled pursuant to this
Agreement as follows:
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@) With respect to any Subsequent Well proposal pursuant to Section VI of this Agreement or the applicable Operating
Agreement, (A) upon and contemporaneously with EPC’s election to participate in the drilling of such well, EPC shall pay (1) its Proportionate Share
(proportionately reduced, if applicable, to its working interest in the applicable Drilling Unit), and (II) if applicable, its Carry Share, of ten percent (10%) of
the Drilling and Completion Costs (based upon the applicable AFE) for such well, and (B) ORION shall deliver to EPC an invoice for the portion of the
Drilling and Completion Costs (based upon the applicable AFE) not paid under clause (A) above no earlier than twenty (20) Business Days prior to the date
the drilling rig is scheduled to be moved onto the well location for such well and EPC shall pay its Proportionate Share (proportionately reduced, if
applicable, to its working interest in the applicable Drilling Unit) and, if applicable, its Carry Share of such Drilling and Completion Costs within ten
(10) Business Days of EPC’s receipt from ORION of such invoice.

(ii) ORION shall submit to EPC, for each Subsequent Well, a separate invoice for Fracing Costs (based upon the
applicable AFE and proportionately reduced, if applicable, to EPC’s working interest in the applicable Drilling Unit), such invoice to be tendered to EPC no
earlier than thirty (30) days prior to the date fracing operations are to commence with respect to the applicable Subsequent Well. Upon receipt of such
invoice, EPC shall have ten (10) days following receipt of such invoice to pay ORION the invoiced amount.

(iii) Notwithstanding anything contained in this Agreement or the applicable Operating Agreement to the contrary, the
PARTIES agree that ORION shall, at no time during the term of this Agreement, have outstanding pursuant to the prepayments required under Sections

and (II) three (3) invoices that are not yet due and payable for Fracing Costs in connection with all active AFEs.

(b) Failure to Pay. If EPC fails to pay any invoice from ORION pursuant to Section VII(a) for the prepayment of costs with respect to
a Carry Well by the date such prepayment is due, and such failure to pay is not cured within ten (10) Business Days of EPC’s receipt of a written notice from
ORION of such failure to pay, then EPC shall be treated as if it elected not to participate in such Carry Well and will be subject to the non-participation
penalties prescribed in Section VI(b) above. If EPC fails to pay any invoice from ORION pursuant to Section VII(a) for the prepayment of costs with respect
to a Subsequent Well that is not a Carry Well by the date such prepayment is due, and such failure to pay is not cured within ten (10) Business Days of EPC’s
receipt of a written notice from ORION of such failure to pay, EPC’s failure to pay shall be deemed as an election not to participate in such Subsequent Well
and EPC shall be subject to the non-participation penalties prescribed in Section VI(c) above. For the avoidance of doubt, at no time shall EPC forfeit any
interest in any well drilled under this Agreement, and the associated acreage in the applicable Government Section for such well, for which EPC has timely
and fully paid all properly submitted invoices.

VIII. THIRD PARTY OPERATED WELLS



EPC and ORION shall designate ORION as operator for each Drilling Unit (“Operator”) and EPC agrees to support ORION as Operator should
ORION be challenged for operations by a third party in any Drilling Unit; provided, however, that, in each case, ORION and/or its
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Affiliates owns a working interest in the applicable well drilled or to be drilled in such Drilling Unit for which ORION would be the Operator. EPC’s support
for ORION as Operator, if challenged for operations by a third party, may be suspended during the period in which EPC has taken action, and followed
procedures, to remove ORION as Operator in accordance with the applicable Operating Agreement. If ORION and/or one of its Affiliates does not own a
working interest in a well drilled or to be drilled in a Drilling Unit, then (if requested by EPC) ORION will support EPC as Operator of such well or, if EPC
does not wish to serve as Operator, the Operator of such well shall be determined in accordance with the applicable Operating Agreement.

IX. MANAGEMENT FEE

As more fully set forth in Section II above, ORION will charge EPC an AMI Management Fee on unaffiliated third party Acquisition Costs
Management Fee of one percent (1%) (“Drilling Management Fee”) on EPC’s Proportionate Share of all Well Costs incurred by ORION in connection with
each Commitment Well and each Subsequent Well in which EPC participates under this Agreement. These charges will be invoiced in the monthly JIB as to
all such Acquisition Costs pursuant to Section II(a) and on the pre-bill as to all Well Costs for each Commitment Well and Subsequent Well drilled pursuant
to this Agreement; provided that, the Drilling Management Fee shall be charged only on Well Costs up to the amount evidenced by ORION’s initial AFE for
any Commitment Well or Subsequent Well and ORION will not charge the Drilling Management Fee on any cost overruns (i.e. costs in excess of original
estimates for or costs in excess of original AFEs for the Commitment Wells and each Subsequent Well). Neither the AMI Management Fee nor the Drilling
Management Fee is assignable and ORION shall not charge the Drilling Management Fee on any wells in which it is not the Operator.

X. OPERATING AGREEMENT

(€) Operating Agreements. All operations for the drilling, completing and equipping of the Commitment Wells, Carry Wells and other
Subsequent Wells drilled, or proposed to be drilled, within the AMI shall be governed by the operating agreement substantially identical to the operating
agreement attached hereto as Exhibit “D” (“Operating Agreement”). A separate Operating Agreement shall be prepared and executed for the Drilling Unit
attributable to each Commitment Well and, following a proposal for an initial Subsequent Well, the Drilling Unit for such initial Subsequent Well, and in each
such case shall supersede the terms and conditions of the Operating Agreement attached hereto as Exhibit “D”. In the event of a conflict between this
Agreement and the governing Operating Agreement, the terms and provisions of this Agreement shall control. Upon the end of the term of this Agreement,
the Operating Agreement attached hereto as Exhibit “D” shall remain in full force and effect as to all joint interests owned by the PARTIES within the AMI
not subject to an Operating Agreement for a specific Drilling Unit and the provisions of this Section X shall survive the end of the term of this Agreement;
provided, however, that, with respect to each initial well proposed to be drilled in a newly designated Drilling Unit after the term of this Agreement, the
Operating Agreement attached hereto as Exhibit “D” shall, for all purposes, automatically be treated as severally and separately applicable to each such
Drilling Unit.
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(b), Standard of Care. ORION shall conduct its activities, as Operator under this Agreement, as a reasonable, prudent operator, in a
good and workmanlike manner, with due diligence and dispatch, in accordance with good oilfield practice, and in compliance with applicable law and
regulation, but in no event shall it have any liability as Operator to EPC for losses sustained or liabilities incurred except such as may result from gross
negligence or willful misconduct.

(©) Insurance. ORION, for the benefit of the PARTIES, will carry or provide insurance for all operations conducted or to be
conducted by it hereunder in the amounts set forth in the Operating Agreement attached hereto as Exhibit “D”. The cost and expense of such insurance shall
be invoiced by ORION to the joint account of all working interest owners within the Drilling Unit, in accordance with their respective working interest
shares.

(@) Resignation. Should ORION resign or transfer its duties as Operator under any Operating Agreement prior to the drilling and
completion, or plugging and abandonment (if applicable) of the Commitment Wells, all unaccrued portions of the Carry Cap as of the date of ORION’s
resignation shall automatically expire and EPC shall have no further obligation to bear the Carry Share of any Well Costs thereafter accruing under this
Agreement.

XI. SEISMIC ELECTIONS

ORION may, from time to time, propose the acquisition of Seismic Data within the AMI, whether by conducting its own seismic shoot, the
acquisition of existing Seismic Data or otherwise (each a “Seismic Acquisition”). Each proposal shall include reasonably necessary details regarding a
proposed Seismic Acquisition and an invoice for the associated Seismic Cost. EPC shall have thirty (30) days from receipt of a proposal within which to
make its election whether or not it will participate in the proposed Seismic Acquisition, with failure to respond being deemed an election to not participate.
Upon and contemporaneously with EPC’s election to participate in a Seismic Acquisition, EPC shall pay its Proportionate Share of all Seismic Costs
(proportionately reduced, however, to the extent, if at all, any such Seismic Costs are to be borne by third parties sharing in the Seismic Acquisition who are
not parties to this Agreement) and shall thereupon have immediate rights in and to such Seismic Data; provided, however, if a Carry Well is thereafter drilled
within a Drilling Unit to which such Seismic Data is applicable, EPC shall also pay its Carry Share (to the extent a balance remains on the Carry Cap) of such
Seismic Costs, as set forth in the applicable AFE for such Carry Well and in accordance with the timing set forth in Section VII. If EPC elects or is deemed to
have elected not to participate in a Seismic Acquisition, then EPC shall have no rights or access to such Seismic Data; provided, however, that, should
ORION propose a well under this Agreement that is based, in part, upon any Seismic Data in which EPC elected, or was deemed to have elected, not to
participate, then ORION shall provide EPC such Seismic Data that is pertinent to such proposed well and ORION shall charge EPC its proportionate share of
such Seismic Data.

XII. DISPOSAL WELLS AND FACILITIES



(a) Initial SWD Well. The PARTIES shall be the owners, in proportion to each’s Proportionate Share, of the Hercyk SWD #1-31
disposal well (“Initial SWD Well”). ORION, as operator of the Initial SWD Well, shall charge each party disposing of saltwater in
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the Initial SWD Well, including the PARTIES, a fee of $0.50 per barrel of saltwater disposed (as such fee may be re-determined from time to time by the
operator hereunder, in its sole discretion, consistent with then current market rates in Kay County, Oklahoma, the “SWD Fee”). Each PARTY shall receive its
Proportionate Share of all fees (including the SWD Fee), charges and other benefits from the Initial SWD Well as the owner of an undivided interest therein.
Further, each PARTY shall pay its Proportionate Share of all operating, maintenance and capital costs for the Initial SWD Well. The SWD Fee charged to
each party disposing of saltwater in the Initial SWD Well will, if applicable, be based upon each disposing party’s working interest share in a producing well
from which such saltwater was generated multiplied by the number of barrels of saltwater from such producing well disposed of in the Initial SWD Well
multiplied by the SWD Fee.

(b) Subsequent SWD Wells. Subsequent to the drilling of the Initial SWD Well, ORION may propose the drilling of additional
saltwater disposal wells and related saltwater disposal infrastructure as may, from time to time, be required (whether on lands within or outside the AMI) to
dispose of saltwater from wells producing oil, gas or other hydrocarbons from within the AMI (“Additional SWD Facilities”). For any such proposal,
ORION shall submit to EPC a written notice for the proposed drilling of such saltwater disposal well (“SWD Well Proposal Notice”) containing (i) the legal
description of the surface location for the proposed disposal well, (ii) the proposed disposal formation, (iii) the proposed disposal capacity for the new
disposal well, and (iv) an AFE showing the completed cost for the drilling of the proposed disposal well and the related disposal infrastructure required to
connect wells to the new disposal well. For the avoidance of doubt, the PARTIES intend that EPC shall have the right to participate in any such Additional
SWD Facilities proposed by ORION during the term of this Agreement. EPC shall have thirty (30) days, inclusive of Saturdays, Sundays and legal holidays,
from receipt of such SWD Well Proposal Notice within which to elect whether to participate in such proposed Additional SWD Facilities in accordance with
the SWD Well Proposal Notice, and failure to respond within said period shall be deemed an election not to participate. If EPC elects to participate in the
Additional SWD Facilities, EPC shall pay its Proportionate Share (reduced proportionately to the aggregate working interest of the PARTIES in such
Additional SWD Facilities) and, if applicable, its Carry Share of all costs incurred in connection with the drilling and completion of such Additional SWD
Facilities. By such participation, EPC shall be the owner of an undivided interest in such Additional SWD Facilities equal to its Proportionate Share, reduced
proportionately to the aggregate working interest of the PARTIES in such Additional SWD Facilities, and shall be (i) entitled to its Proportionate Share
(reduced proportionately to the aggregate working interest of the PARTIES in such Additional SWD Facilities) of all fees (including SWD Fees), charges and
other benefits from such Additional SWD Facilities and (ii) responsible for its Proportionate Share (reduced proportionately to the aggregate working interest
of the PARTIES in such Additional SWD Facilities) of all operating, maintenance and capital costs for such Additional SWD Facilities. If EPC elects or is
deemed to have elected not to participate in any such Additional SWD Facilities proposed by ORION hereunder, EPC shall have no right, title or interest in
such Additional SWD Facilities and shall not be entitled to the fees (including SWD Fees), charges and other benefits received by the owners thereof for
access to and use of such Additional SWD Facilities. EPC may, notwithstanding its non-participation in any such Additional SWD Facilities drilled under the
terms of this Agreement, utilize such Additional SWD Facilities drilled hereunder in exchange for payment of $0.50 per barrel of saltwater disposed, capacity
permitting; the intent
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being that ORION may not refuse EPC the right to utilize any such Additional SWD Facilities solely by reason of EPC’s non-participation in such Additional
SWD Facilities.

(©) Disposal Fee. ORION, as operator of each Additional SWD Facilities proposed hereunder, shall charge each party disposing of
saltwater in each such Additional SWD Facilities well drilled hereunder, including the PARTIES (but subject to the $0.50 per barrel saltwater disposal fee
applicable to EPC pursuant to Section XII(b) above), the SWD Fee. The SWD Fee charged to each party disposing of saltwater in any Additional SWD
Facilities shall be, if applicable, based upon each disposing party’s working interest share in a producing well from which such saltwater was generated
multiplied by the number of barrels of saltwater from such producing well disposed of in such Additional SWD Facilities multiplied by the SWD Fee.
ORION, as operator, shall proportionately distribute the fees and charges received for access to and use of each such Additional SWD Facilities to the parties
participating in such Additional SWD Facilities.

(d) No Implication of Outside Ownership. Nothing in this Section XII shall imply any obligation on the PARTIES to allow other
producers to participate in the ownership of the Initial SWD Well or any Additional SWD Facilities, it being contemplated that the Initial SWD Well and
Additional SWD Facilities will be owned solely by the PARTIES (subject to Section XII(b));_provided, however, the PARTIES may permit other producers
owning interests in producing oil, gas or other hydrocarbon wells located within the AMI to participate in the ownership of the Initial SWD Well and/or
Additional SWD Facilities to the extent required by law to do so or to the extent the PARTIES believe it will be beneficial to the PARTIES to permit such

ownership.

XIII. ELECTION TO CONTINUE PROJECT

(a) EPC Election. Not later than three (3) Business Days after April 17, 2013, ORION shall give EPC written notice as to the balance,
if any, remaining under the Carry Cap. Upon receipt of such written notice from ORION, EPC shall have ten (10) Business Days within which to elect, by
giving written notice to ORION, either (i) to pay ORION the remaining balance under the Carry Cap (such amount, the “Continuation Payment”), or (ii) to
opt out of, forfeit and reassign an undivided interest in and to a portion of the Initial Interests equal to (A) the remaining balance under the Carry Cap divided
by $1,000, divided by (B) the aggregate net acres comprising the Initial Interests (excluding, however, the aggregate net acres subtracted from the net acres
comprising the Initial Interests pursuant to clauses (X) and (Y) in the next proviso below); provided, however, notwithstanding anything in this Agreement to
the contrary, this Section XIII shall have no effect on any Drilling Rights or other interests in this Agreement or the AMI that EPC has already earned or
forfeited under the other provisions of this Agreement, the intent of the PARTIES being that (X) all rights, interests and acreage previously assigned to EPC
within the applicable Drilling Units for each Commitment Well and Carry Well for which EPC has timely paid all properly submitted invoices shall remain in
EPC and shall not be subject to forfeiture under this Section XIII(a), and (Y) all previously forfeited rights, interests and acreage under this Agreement, if any,

above, if on April 17, 2013, $526,500 remains under the Carry Cap, the aggregate net acres comprising the Initial Interests assigned to EPC under the
Purchase Agreement was 5,265,
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but, after deducting rights, interests and acreage pursuant to clauses (X) and (Y) above, EPC’s net acres under this Agreement are only 3,265, and EPC elects

interests comprising such 3,265 net acres. Further, for the avoidance of doubt, at no time or for any reason shall EPC forfeit any interest in any wells in which
it has participated and has timely and fully paid all properly submitted invoices. Failure of EPC to provide written notice of its election on the applicable date

to make the Continuation Payment, such payment shall be made contemporaneously with such election.

Initial Interests, (i) EPC’s rights and interests in such portion of the Initial Interests shall automatically be relinquished to and re-vested in ORION; (ii) EPC
shall have no obligation to pay the Continuation Payment provided for in Section XIII(a); (iii) EPC shall have no further rights or interests in and to such
undivided interest in the Initial Interests relinquished to and re-vested in ORION; (iv) EPC shall execute and deliver, within thirty (30) days of such election,
a recordable re-assignment of such relinquished Initial Interests to ORION, free of all lease burdens, overriding royalties, payments out of production or any
other encumbrances created by, through or under EPC but not otherwise; and (v) this Agreement shall terminate for all purposes as to the portion of the Initial

(b). Effect of Opting Out. In the event EPC makes an election pursuant to Section X1III(a)(ii) to opt-out of an undivided interest in the

the event EPC makes an election pursuant to Section XIII(a)(i) above, this Agreement shall continue in full force and effect for the remainder of its term
without any modification.

(© Joint Negotiation. The PARTIES hereby acknowledge and agree that the election options provided for under Section XIII(a) have
been negotiated for by the PARTIES and EPC acknowledges and agrees that neither of such election options under Section XIII(a) constitutes a penalty.

XIV. DELAY RENTAL AND SHUT-IN ROYALTY PAYMENTS

All of the Initial Interests as well as all other oil and gas leases and other Drilling Rights within the AMI and covered by this Agreement shall be
administered and maintained by ORION. ORION shall pay all delay rentals, shut-in royalty, extension bonuses and all other similar amounts which may be
required under the terms of such co-owned leases and Drilling Rights in order to maintain same in effect and shall submit evidence of each such payment to
EPC upon request. EPC shall be obligated to reimburse ORION for its share of all such rental, shut-in royalty, extension bonuses and other similar payments
based on their respective ownership in same. ORION shall not be liable to the co-owners of the oil and gas leases and Drilling Rights, however, if through
mistake or oversight (but not gross negligence or willful misconduct), any rental or royalty or other similar payment is not paid or is erroneously paid.
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XV. PROPRIETARY INFORMATION

(a) Confidentiality Obligation. Except for disclosures to (1) employees, officers and directors of a PARTY, (2) employees, officers
and directors of a PARTY’s Affiliates, (3) any professional consultant or agent retained by a PARTY for the purpose of evaluating the Proprietary
Information, (4) any financial institutions or other lenders for financing purposes, (5) investors, potential investors or shareholders if a PARTY is a publicly
traded company and applicable securities laws require such disclosure or such disclosure is made in connection with an investor or potential investor
conference customary in the oil and gas industry, (6) representatives of a PARTY who need to know information for purposes of performing this Agreement,
(7) accountants, (8) legal counsel and other advisors, or (9) in connection with any proposed merger, acquisition or divestiture transaction involving a PARTY,
no Proprietary Information shall be distributed or disclosed to any third party without first obtaining a written undertaking of confidentiality from such third
party. Proprietary Information shall be maintained confidential during the term of this Agreement and for a period of two (2) years thereafter.

its information which is disclosed to the other PARTY and which is intended to be governed by the provisions of this Section XV. The identification shall be
made at the time of disclosure or within reasonable proximity of disclosure.

(©) Disclosure of Proprietary Information. In the event that any PARTY or its representatives are requested or required by oral
questions, interrogatories, requests for information or documents in legal proceedings, subpoena, civil investigative demand or other similar process, to
disclose any Proprietary Information, such PARTY shall provide the other PARTY that may claim the Proprietary Information with prompt written notice of
any such request or requirement so that the PARTY that claims the Proprietary Information may seek a protective order or other appropriate remedy. If a
PARTY or its representatives are nonetheless legally compelled to disclose Proprietary Information, such PARTY or its representatives shall disclose only that
portion of the Proprietary Information which it is legally required to disclose, provided that such PARTY will exercise its best reasonable efforts to preserve
the confidentiality of the Proprietary Information, including, without limitation, by cooperating with the PARTY that claims the Proprietary Information to
obtain an appropriate protective order or other reliable assurance that confidential treatment will be accorded the Proprietary Information.

XVIL INDEMNITY

(a) Each PARTY shall defend, indemnify and hold the other PARTY harmless from and against any and all claims, demands, costs,
judgments and liabilities for damages or losses arising from such PARTYs failure to comply with its express obligations under this Agreement.

(b) Notwithstanding anything to the contrary in this Agreement, in no event shall either PARTY be liable to the other under this
Agreement for any consequential, exemplary, punitive, remote or speculative damages, including damages for loss of profit
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(collectively, “Special Damages”); movided, however, that if any PARTY is held liable to any third party for any such Special Damages and the other
PARTY is obligated hereunder to indemnify such PARTY so held liable for the matter that gave rise to such Special Damages, the indemnitor PARTY shall be
liable for and obligated to reimburse such indemnified PARTY for the full amount of such Special Damages.

XVII. NOTICES AND ADDRESSES OF THE PARTIES

All written notices required to be made pursuant to this Agreement shall be deemed sufficient if faxed via local and long distance telephone lines
(with answer-back confirmation of receipt) or five (5) business days after, mailed by United States mail, postage or charges pre-paid and addressed to the very
PARTY to whom the notice is given at the addresses shown below. Any required verbal notices or communications may be made to PARTIES at the
respective telephone numbers shown below:

ORION:

Orion Exploration Partners, LLC
4870 South Lewis, Ste 240

Tulsa, OK 74105

Attn: Steve Miller

Phone: (918) 492-0254, Ext. 103
Fax: (918) 492-0263, Fax

Email: steve@orionexploration.com

EPC:

Evolution Petroleum OK, Inc.

2500 CityWest Blvd., Suite 1300
Houston, Texas 77042

Attn: Robert S. Herlin

Phone: (713) 935-0122

Fax: (713) 935-0199

Email: bherlin@evolutionpetroleum.com

XVIII. MISCELLANEOUS

(a No change, modification or alteration of this Agreement shall be valid unless approved in writing by the PARTIES. All
communications required by this Agreement shall be in writing using the addresses shown above.

(b) This Agreement has been negotiated by the PARTIES and represents their voluntary agreement. No presumption of interpretation
shall be imposed against the PARTY or PARTIES who constructed this document.

(o) If any claim or controversy arises out of, or relates to, this Agreement, the PARTIES shall make a good faith attempt to resolve the
matter through their senior management
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representatives, and said personnel of each PARTY shall meet in person and make a good faith attempt to resolve or settle the matter. EACH PARTY
HERETO HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHTS IT MAY HAVE TO DEMAND ANY WAY RELATED TO THIS
AGREEMENT OR THE RELATIONSHIPS OF THE PARTIES HERETO BE TRIED BY JURY. THIS WAIVER EXTENDS TO ANY AND ALL RIGHTS
TO DEMAND A TRIAL BY JURY ARISING FROM ANY SOURCE INCLUDING, BUT NOT LIMITED TO, THE CONSTITUTION OF THE UNITED
STATES OR ANY STATE THEREIN, COMMON LAW OR ANY APPLICABLE STATUTE OR REGULATIONS. EACH PARTY HERETO
ACKNOWLEDGES THAT IT IS KNOWINGLY AND VOLUNTARILY WAIVING ITS RIGHT TO DEMAND TRIAL BY JURY.

(d) Each PARTY hereby elects to be excluded from the application of all of the provisions of Subchapter “K”, Chapter 1, Subtitle “A”
of the Internal Revenue Code of 1986 (“Code”), as permitted and authorized by Section 761 of the Code and the Regulations promulgated thereunder.
ORION (or any successor operator) is authorized and directed to execute on behalf of each PARTY such evidence of this election as may be required by the
Secretary of the Treasury of the United States or the Federal Internal Revenue Service, including specifically, but not by way of limitation, all of the returns,
statements and the data required by Treasury Regulation §1.761-2. Each PARTY agrees to execute and furnish such other evidence as may be necessary to
evidence this election.

(e) The PARTIES affirm, attest, and agree that the rights and liabilities of the PARTIES shall always be individual and several, not
joint or collective, and that each PARTY shall be acting independently of the other. No fiduciary relationship, constructive trust, partnership, species of
partnership, joint venture or mining partnership is intended or meant by this Agreement, and no act by any PARTY shall operate to create such relationship
for any purpose whatsoever.

If any part of this Agreement is held to be unenforceable, the remaining provisions of this Agreement will remain in full force and
effect, and the part of this Agreement held unenforceable shall be modified so that it is as similar in terms as the unenforceable part while still being
unenforceable.

(8 This Agreement and the Exhibits hereto constitutes the entire understanding of the PARTIES with respect to the subject matter
hereof. It replaces all prior written and oral communications, understandings or agreements with respect to the subject matter hereof. No waiver will be
effective unless given in writing and signed on behalf of the PARTY making such waiver.

(h) This Agreement may not be assigned in whole or in part by a PARTY (a “Transfer”) prior to the drilling and completion (or
plugging and abandonment) of all of the Commitment Wells; provided, however, this Agreement may be assigned by a PARTY to any mortgagee or secured
party of the assigning PARTY or to any purchaser at a judicial or non-judicial foreclosure or by conveyance in lieu of foreclosure, pursuant to any mortgage




or security agreement granting a lien or security interest. Thereafter, this Agreement may not be Transferred by a PARTY without the express written consent
of the other PARTY, such consent not to be unreasonably withheld; provided, however, this Agreement may be assigned by a

22

PARTY to any mortgagee or secured party of the assigning PARTY or to any purchaser at a judicial or non-judicial foreclosure or by conveyance in lieu of
foreclosure, pursuant to any mortgage or security agreement granting a lien or security interest. No PARTY shall assign or otherwise transfer its interest in
this Agreement unless the assignee or transferee assumes all of the obligations hereunder of the PARTY making such assignment or transfer that are
applicable to the interests assigned. If any Transfer relates to all of the lands comprising the AMI but an undivided interest in less than all of a PARTY’s
interest in such lands covered by this Agreement, then the rights of the transferor and the transferee to acquire an interest within the AMI from another
PARTY herein shall be allocated between them in accordance with the relative interest transferred and the relative interest retained by a PARTY hereto, and
each of the transferor and transferee may separately exercise the elections provided herein as to their respective undivided interests. If any Transfer of a
PARTY’s interest in the properties covered by this Agreement relates to less than all of the lands comprising the AMI, then the transferee’s rights to acquire
interests within the AMI shall be limited to the lands in which the transferee has acquired its interests, and if the transferee has acquired only an undivided
interest in less than all of the transferor’s interest, then the proportionate allocation provisions of the preceding sentence shall apply to the lands to which the
Transfer relates. The transferor shall retain rights to acquire interests within the AMI as to lands not involved in the Transfer or in which the transferor
retained an undivided interest. In the event of a Transfer of all or part of a PARTY’s interest in all the lands subject to the AMI or as to any portion of the
AMLI, the transferee shall have the same obligations as those of its transferor to offer to each other PARTY hereto any interests within the AMI subsequently
acquired by such transferee.

@) In the event of a conflict between this Agreement and the Operating Agreement attached hereto as Exhibit “D”, the provisions of
this Agreement shall prevail.

1)) Time shall be of the essence of this Agreement in all of its parts. This Agreement shall be binding on the PARTIES, their heirs,
executors, administrators, personal representatives, trustees, successors and permitted assigns.

k) This Agreement shall remain in force and effect for a period of time ending on June 1, 2013. Notwithstanding the foregoing, the
provisions of (i) Section II(b) shall survive the termination of this Agreement until the end of the AMI Term, insofar, and only insofar, as to each
Governmental Section in which EPC and ORION jointly own Initial Interests, Drilling Rights and/or AMI Interests acquired under this Agreement;

(ii) Section X shall survive the termination of this Agreement as provided in Section X, (iii) Section XIII shall survive the termination of this Agreement
indefinitely; (iv) Section XV shall survive the termination of this Agreement as provided in Section XV; (v) Sections XVI through XVIII(g) and Sections
XVIII(i) through XIX shall survive the termination of this Agreement indefinitely; and (vi) Section XVIII(h) shall survive until the end of the AMI Term.

(@)) This Agreement may be executed in multiple counterparts, and the counterpart signature page for each PARTY may be
transmitted to the other PARTY by facsimile or electronic transmission, each of which shall be considered to be the original signature of such PARTY.
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XIX. ADDITIONAL DEFINITIONS; INTERPRETATION
(a) Definitions.

“AFE” or “AFEs” refers to one or more Authorizations for Expenditure applicable to a producing well or saltwater disposal well proposed by a
PARTY hereunder, each of which AFE shall specifically include subtotals for (i) Drilling and Completion Costs and (ii) Fracing Costs.

“Affiliate” shall mean, with respect to any person (which shall include any individual, partnership, company, joint venture, corporation, limited
liability company, trust, trustee, receiver, or other entity or any unincorporated association or organization), any person directly or indirectly Controlling,
Controlled by or under common Control with such person; provided, however, for purposes of this Agreement neither SW Capital Partners Inc. nor any
person Controlled by SW Capital Partners Inc. shall be considered an “Affiliate” of ORION.

“AMI Term” shall mean (i) for all lands within the AMI, the term of this Agreement, plus (ii) for the Initial Interests and all Drilling Rights and/or
AMI Interests jointly acquired by the PARTIES during the term of this Agreement, until June 1, 2014 (“AMI Extension”); provided, however, that, during
the AMI Extension, the geographic area applicable to the rights and obligations of the PARTIES shall be limited, for purposes of Section II above, to each
Governmental Section in which the jointly owned Initial Interests, Drilling Rights and/or AMI Interests are located and the AMI shall terminate at the end of
the term of this Agreement as to all other lands not included within such Governmental Sections.

“Business Day” shall mean any calendar day on which banks located in Tulsa, Oklahoma, are open to conduct business.

“commence”, “commenced”, and “commencement” shall, when referring to well operations, mean a drilling rig that is capable of achieving the
proposed target depth for each such well operation is on location or, in the case of fracing operations, frac trucks capable of performing the proposed frac job
are on location.

“Control”, “Controlling”, “Controlled by”, and “under common Control with” shall mean the possession directly or indirectly of the authority
to direct or cause the direction of the management, policies or operational activities of a person, whether through ownership of voting securities or other right
to vote, by contract or otherwise.

“Drilling and Completion Costs” shall mean all anticipated capital costs to be incurred, Through the Tanks, in the drilling, deepening, sidetracking,
plugging back, testing, completing, recompleting and equipping of a Commitment Well, Carry Well and/or any other Subsequent Well, as such costs appear
on the applicable AFE.

“Drilling Rights” shall mean any oil and gas leases, overriding royalty interests, mineral interests, farmins, farmouts, option farmins, working
interests, back-in working interests, carried interests, reversionary leasehold interests, force pooled interests and/or any other contractual, economic or



statutory right in and to oil, gas and/or other hydrocarbons.
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“Drilling Unit” shall mean a drilling and spacing unit as established by the Oklahoma Corporation Commission, often (but not always) being a
Governmental Section.

“Force Majeure” shall mean an act of God, strike, lockout, or other industrial disturbance, act of a public enemy, war, blockade, public riot,
lightening, fire, storm, flood or other act of nature, explosion, governmental action, governmental delay, restraint or inaction, unavailability of equipment
through no fault of the PARTY claiming Force Majeure, and any other cause, whether of the kind described above or otherwise, which is not reasonably
within the control of the PARTY claiming Force Majeure.

“Fracing Costs” shall mean all projected costs to be incurred in hydraulic fracture stimulation, i.e. “fracing,” conducted in the wellbore of any
Commitment Well, Carry Well and/or any other Subsequent Well (inclusive of all anticipated fracing stages), as the same appear on the applicable AFE.

“Governmental Section” shall mean a “section” as such term is used in connection with the land surveys conducted by the U. S. Governmental
Land Office in the State of Oklahoma, often (but not always) being a mile block of land containing approximately 640 acres.

“Mississippian Formation” shall mean the Mississippi Chat and/or Mississippi Lime formations underlying any existing or proposed Drilling
Unit.

“Proprietary Information” shall mean any and all information, data, trade secrets, know-how, inventions, technology, computer programs, works
of authorship, methods, processes, intellectual property, techniques, marketing strategies, development plans, forecasts and ideas, which are made available
to a PARTY or discovered or learned by a PARTY from the other PARTY during the course of and pursuant to this Agreement. Proprietary Information shall
include the materials and objects which embody the Proprietary Information or from which the Proprietary Information can be directly or indirectly read,
transferred or utilized but shall not include information that: (i) is or becomes generally available to the public; (ii) was, at the time, approved for release by
written authorization of the PARTY that claims the Proprietary Information; (iii) was, at the time, disclosed without notification of the confidential and
proprietary nature of the information, (iv) was, at the time of disclosure to a PARTY, already in such PARTYs possession, (V) is required to be disclosed
pursuant to a legal proceeding or other rule of law; or (vi) is required to be disclosed by any applicable federal or state securities law or regulations.

“Seismic Costs” shall mean all expenses incurred in the gathering and acquisition of the Seismic Data, seismographic processing and/or
reprocessing, data review and interpretation, data duplication, access agreements to authorize seismic activity and damage payments.

“Seismic Data” shall mean all data generated by exploration or testing for oil, gas or other minerals by seismograph or other geophysical and
geological methods, together with all seismic and other geophysical data files, interpretations and support data.

“term of this Agreement” shall mean from and after the date hereof until June 1, 2013.
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“Through the Tanks” shall mean all operations necessary to drill and complete an oil, gas or other hydrocarbon well and install related equipment
reasonably necessary for the well to be capable of producing and delivering oil to tanks (in the case of oil) or gas to the custody gas meter (in the case of
gas), as applicable, including tanks and the installation of surface equipment located on-lease upstream of the tanks and upstream of the custody gas meter
considered to be on-lease equipment such as heater-treaters, separation, flow lines, lead lines and the like, and including on-lease amine treaters and on-lease
dehydration and compression, if any.

“Well Costs” shall mean all costs chargeable under the applicable accounting procedure attached to and made a part of the Operating Agreement
incurred (a) Through the Tanks in drilling, deepening, sidetracking, plugging back, testing, completing, recompleting and equipping an oil, gas or other
hydrocarbon well, or for the plugging and abandonment of the same in the event a well is completed as a dry hole (whether or not a completion attempt is
made), or (b) through completion in drilling, completing and equipping a saltwater disposal well. “Well Costs” specifically include Drilling and Completion
Costs, Fracing Costs and (i) all costs incurred in connection with operations in preparation for drilling; (ii) all costs incurred for the settlement of claims for
surface damage incurred in connection with the drilling, completion of a well Through the Tanks or the plugging and abandonment of a well; (iii) costs of
restoring the well site in accordance with applicable governmental and/or lease requirements following completion of drilling and completion operations;
and (iv) title examination expense and title curative costs incurred in connection with drilling of a well. In no event shall “Well Costs” include any costs
incurred in marketing or making the oil and gas marketable or incident to marketing oil and gas (excepting only those on-lease activities and costs included
in the definition of “Through the Tanks™).

(b) Interpretation. All references in this Agreement to articles, sections, subsections and other subdivisions refer to corresponding
articles, sections, subsections and other subdivisions of this Agreement unless expressly provided otherwise. Titles appearing at the beginning of any of such
subdivisions are for convenience only and shall not constitute part of such subdivisions and shall be disregarded in construing the language contained in such
subdivisions. The words “this Agreement,” “this instrument,” “herein,” “hereof,” “hereby,” “hereunder” and words of similar import refer to this Agreement
as a whole and not to any particular subdivision unless expressly so limited. Words in the singular form shall be construed to include the plural and vice versa,
unless the context otherwise requires. Pronouns in masculine, feminine and neuter genders shall be construed to include any other gender. All defined terms
shall include any syntactical variants of such defined term. Examples shall not be construed to limit, expressly or by implication, the matter they illustrate.
Unless the context otherwise requires or unless otherwise provided herein, the terms defined in this Agreement which refer to a particular agreement,
instrument or document also refer to and include all renewals, extensions, modifications, amendments or restatements of such agreement, instrument or
document, provided that nothing contained in this subsection shall be construed to authorize such renewal, extension, modification, amendment or
restatement. The word “or” is not intended to be exclusive and the word “includes” and its derivatives means “includes, but is not limited to” and
corresponding derivative expressions.
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IN WITNESS WHEREOF, the PARTIES have executed this Participation and AMI Agreement this 17th day of April, 2012.

ORION EXPLORATION PARTNERS, LLC

LU

Steve Miller, President

EVOLUTION PETROLEUM OK, INC.
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Signature Page to Participation and AMI Agreement

Cc3 ORION Exploration Partners, LL.C www.orionexploration.com
EXHIBIT “A”

Attached To that certain Participation and AMI Agreement, by and between Orion Exploration Partners, LLC and Evolution Petroleum OK, Inc.
dated April 17, 2012

AREA OF MUTUAL INTEREST

See attached.
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EXHIBIT “B”

Attached To that certain Participation and AMI Agreement, by and between Orion Exploration Partners, LLC and Evolution Petroleum OK, Inc.
dated April 17, 2012

INITIAL INTERESTS

See attached.



Exhibit B
to Participation and AMI Agreement

INITIAL INTERESTS
PROSPECT Lessor Last Name Lessor First Name Lessee Gross Acs NetAcs Net Acs/Section OGL Date OGL Exp Bk/Pg Tract Desc. Tship _Rng Sec_ County State
Hal Mac and Alma
Joan, Trustees of
the Hal & Joan
Hendrickson
Revocable Trust
Dated August 10, NE/4 aka Lots 1 & 2
Cowboy Hendrickson 2006 OEP 159.5400 159.540000 7/22/2011 7/22/2014 1536/843 and S/2 NE/4 26N 0O1E 1 Kay OK
159.540000 159.540000
S/2SW/4 below strat
equivalent of deepest
formation penetrated
Gingerich Farms, and produced by the
Cowboy Gingerich LLC Turner/Range/OEP ~ 80.0000 80.000000 7/28/2011 7/28/2014 1540/464 Gingerich B No.1-2 26N  01E 2 Kay OK
80 80,
Curtis & Judy
Cowboy Winney Winney Turner/Range/OEP  160.0000 160.00000 6/22/2011 6/22/2014 1533/607 SW/4 26N  02E 5 Kay OK
Starting at the
Southeast corner of
the Southeast Quarter
of Section 5,
Township 26 North,
Range 2 East, .M.,
Kay County, State of
Oklahoma, thence
True North along the
East line of said
Section 5, a distance
of 2630 feet to the
point of beginning;
thence West 1870 feet
to the center of Bois
D’Arc Creek; thence
In a Northerly
direction along the
meander of said Bois
D’Arc Creek a
distance of 827.2 feet;
thence East and
parallel to the
established South line
of this description a
distance of 1625 feet;
thence South along
the East line of said
Steven S. and Section 5 a distance
Rhonda J., Husband of 825 feet to the true
and Wife, Joint point of beginning. 5-
Cowboy Spaich Tenants OEP 31.2000 31.20000 8/16/2011 8/16/2014 1541/820 26N-2E 26N 02E 5 Kay OK
Cowboy Loughridge Stan and Debbie OEP 62.0000  60.53000 9/20/2011 9/20/2014 1533/969 E/2 NW/4 26N O02E 5 Kay OK
Cowboy Barnes Erric and Tamie OEP 160.0000  160.00000 7/14/2011 7/14/2014 1537/435 SE/4 26N  02E 5 Kay OK
Tract in N/2S/2NE/4 ;
see OGL for
Cowboy Miller James E. Miller OEP 18.8900  18.89000 8/10/2011 8/10/2014 1540/192 description 26N  02E 5 Kay OK
430.62000 430.62000
Lots 3&4 ada
Cowboy Smith (Hercyk) Mary P. OEP 77.8200 14.59125 8/12/2011 8/12/2014 1540/774 N/2NW/4 26N 02E 6 Kay OK
Lots 3&4 ada
Cowboy Hercyk Stephen and Tanya OEP 77.8200  14.59125 7/22/2011 7/22/2014 1536/866 N/2NW/4 26N 02E 6 Kay OK
Lots 3&4 ada
Cowboy Hercyk John and Neta OEP 77.8200 14.59125 8/12/2011 8/12/2014 1540/727 N/2NW/4 26N 02E 6 Kay OK
Anna (Hercyk) and Lots 3&4 ada
Cowboy Henley (Hercyk)  Steven OEP 77.8200 14.59125 7/21/2011 7/21/2014 1536/864 N/2NW/4 26N 02E 6 Kay OK
Marjorie
Bellinghausen, a
Cowboy Bellinghausen widow OEP 38.9400 5.56200 3/8/2012  3/8/2015 1564/775  W/2 Lot 6 & Lot 7 26N 02E 6 Kay OK

63.92700 63.92700
Curtis & Judy
Cowboy ‘Winney ‘Winney Turner/Range/OEP 232.8400 232.84000 6/22/2011  6/22/2014  1534/650 SW/4 & W/2 SE/4 26N 02E 20 Kay OK
232.84000  232.84000
The R. Bersche
Cronin Limited

Cowboy  Cronin Partnership Gulf/Range/OEP  158.7800 158.78000 6/10/2011  6/10/2014  1530/965 NE/4 27N 01E 1 Kay OK
158.78000 158.78000
Robert & Doloris Lots 3 & 4 & the S/2
Cowboy Wildgrube C. Wildgrube Turner/Range/OEP 155.2300  77.61500 6/20/2011  6/20/2014 1534/466 Nw/4 27N 01E 2 Kay OK
Elvin M. and
Phyliss D., N/2 N/2 S/2 NE/4, a/d/a
Husband and Wife, N 20 acres of 2-27N-1E
Cowboy  Prince Joint Tenants OEP 20.0000  20.00000 8/16/2011  8/16/2014 1541/818  of the .M. Kay County 27N 01E 2 Kay OK
Cowboy  Merhoff Debra Kay OEP 80.0000  80.00000 7/21/2011  7/21/2014  1536/845 S/2 SE/4 27N 01E 2 Kay OK
Linda Lu Lots 3 & 4 & the S/2
Cowboy Wildgrube Wildgrube, LT Turner/Range/OEP 155.2300  77.61500 6/20/2011  6/20/2014 1534/461 Nw/4 27N 01E 2 Kay OK
255.23000 255.23000
John Neal & Joan
Evelyn, H/W, J/T
Cowboy  Otto with ROS United/Terr/OEP ~ 80.0000  80.00000 10/27/2010 10/27/2013 1509/258 S/2 NW/4 27N 01E 12 Kay OK
John Neal & Joan
Evelyn, H/W, J/T
Cowboy Otto with ROS United/Terr/OEP  160.0000 160.00000 10/27/2010 10/27/2013 1509/253 NE/4 27N 01E 12 Kay OK
Cowboy Merhoff Debra Kay OEP 80.0000  80.00000 7/21/2011  7/21/2014 1536/851 S/2 SW/4 27N 01E 12 Kay OK

Dewayne and
Gayle, Trustees of
the Muret Family
Cowboy  Muret Trust OEP 80.0000  80.00000 7/28/2011  7/28/2014  1540/177 W/2 SW/4 27N 01E 12 Kay OK
400.00000 400.00000
W/2 NE/4 & SE/4
John Wayne & NE/4 & W/2 NE/4
Frances Marie NE/4 & W/2 SE/4 NE/4
Cowboy  Brackett Brackett Turner/Range/OEP 185.0000 185.00000 6/15/2011  6/15/2014  1532/919  NE/4 & S/2 S/2 NW/4 27N 01E 14 Kay OK



Cowboy  Brackett John Wayne & Turner/Range/OEP  80.0000  13.33333 6/15/2011  6/15/2014  1532/924 N/2 SW/4 27N 01E 14 Kay OK
Frances Marie
Brackett
Cowboy Brackett David Lee Turner/Range/OEP  80.0000  13.33333 7/5/2011 7/5/2014  1534/481 N/2 SW/4 27N 01E 14 Kay OK
Cowboy  Brackett John Mark Turner/Range/OEP  80.0000  13.33333 7/5/2011 7/5/2014  1534/486 N/2 SW/4 27N 01E 14 Kay OK
Donald R. &
Cowboy  Kelle Josette P. Kelle Turner/Range/OEP  40.0000  40.00000 6/22/2011  6/22/2014  1538/042 N/2 N/2 NW/4 27N 01E 14 Kay OK
Cowboy  Kelle Donald R. Kelle Turner/Range/OEP  80.0000  80.00000 6/22/2011  6/22/2014  1534/625 N/2 N/2 NW/4 27N 01E 14 Kay OK
Dennis, Shelly &
Jay, Trustees of the
Muret Family
Cowboy Muret Trust OEP 10.0000  10.00000 7/21/2011  7/21/2014 1536/853 NE/4 NE/4 NE/4 27N 01E 14 Kay OK
354.99999 354.99999
Gavin M & Tera
Cowboy  Sneath J., H/W, JIT United/Terr/OEP  160.0000 160.00000 12/9/2010  12/9/2013  1516/451 NE/4 27N 01E 23 Kay OK
Larry K. &
Camille K., H/W
Cowboy Sneath J/T United/Terr/OEP  160.0000 160.00000 12/9/2010  12/9/2013 1514/876 SE/4 27N 01E 23 Kay OK
Linda a/k/a Linda
Cowboy  Wildgrube Lu Turner/Range/OEP 160.0000  80.00000 6/20/2011  6/20/2014  1533/902 Nw/4 27N 01E 23 Kay OK
Robert & Doloris
Cowboy  Wildgrube C, Turner/Range/OEP  240.0000 120.00000 6/20/2011  6/20/2014  1533/907  N/2 SW/4 and NW/4 27N 01E 23 Kay OK
Linda a/k/a Linda
Cowboy  Wildgrube Lu Turner/Range/OEP  80.0000  40.00000 6/20/2011  6/20/2014  1535/214 N/2 SW/4 27N 01E 23 Kay OK
Cowboy Merhoff John H. & D. Sue  Turner/Range/OEP  80.0000  80.00000 6/29/2011  6/29/2014 1533/912 S/2 SW/4 27N 01E 23 Kay OK
640.00000 640.00000
Victor L. & Wilma
Cowboy  Kahle D. Turner/Range/OEP ~ 80.0000  80.00000 6/23/2011  6/23/2014  1533/917 N/2 SW/4 27N 01E 24 Kay OK
Larry K. & Camille
Cowboy  Sneath K., H/'W J/T United/Terr/OEP  160.0000 160.00000 12/9/2010  12/9/2013 1514/876 SE/4 27N 01E 24 Kay OK
Melba Ruth, as JT
Cowboy  Heintz, et al with ROS OEP 80.0000  20.00000 11/2/2011  11/2/2014 1553/951 S/2 SW/4 27N 01E 24 Kay OK
Rex Allen, as JT
Cowboy  Heintz, et al with ROS OEP 80.0000  20.00000 11/2/2011  11/2/2014  1553/958 S/2 SW/4 27N 01E 24 Kay OK
Paul Warren, as JT
Cowboy  Heintz, et al with ROS OEP 80.0000  20.00000 11/2/2011  11/2/2014  1553/955 S/2 SW/4 27N 01E 24 Kay OK
Gary Ray, as JT
Cowboy  Heintz, et al with ROS OEP 80.0000  20.00000 11/2/2011  11/2/2014  1553/953 S/2 SW/4 27N 01E 24 Kay OK
Cowboy  Smith Patty D. OEP 160.0000 140.00000 11/15/2011 11/15/2014 1553/960 Nw/4 27N 01E 24 Kay OK
Cowboy  Godbehere Daniel R. Crow Cr/OEP 160.0000 160.00000 9/15/2011  9/15/2014  1541/969 NE/4 27N 01E 24 Kay OK
BP America
Production FP Order
Cowboy  BP America ~ Company No. 593818 160.0000  20.00000 2/6/2012 NW/4 27N 01E 24 Kay OK
640.00000  640.00000
Richard N. and
Nancy L., husband
Cowboy  Muret and wife OEP 160.0000 160.00000 7/26/2011  7/26/2014 1549/876 Nw/4 27N 01E 25 Kay OK
Evelyn Muret
‘Waggoner ‘Waggoner Living
Cowboy  Trust Trust Barton/VS/OEP 80.0000  80.00000 11/19/2010 11/19/2013 1511/81 N/2SE/4 27N 01E 25 Kay OK
Evelyn Muret
‘Waggoner Waggoner Living
Cowboy  Trust Trust Barton/VS/OEP 80.0000  80.00000 11/19/2010 11/19/2013 1511/78 N/2SW/4 27N 01E 25 Kay OK
Cowboy  Smith Tammie L. Smith Barton/VS/OEP 53.3330  23.33300 11/5/2010  11/5/2013 1513/155 W 1/3 of the NE/4 27N 01E 25 Kay OK
W 1/3 of the
NE/4NE/4 & W 1/3 of
the SE/4ANE/4 and E 1/3
of the NW/4NE/4 and E
Cowboy  Smith Carrie E. Smith Barton/VS/OEP 53.3330  23.33330 11/5/2010  11/5/2013 1513/156  1/3 of the SW/ANE/4 27N 01E 25 Kay OK
E 1/3 of NE/4
less&except 2.5 ac tr in
Christopher E. NE corner- see OGL for
Cowboy  Smith Smith Barton/VS/OEP 50.8330  20.68870 11/5/2010  11/5/2013  1513/157 description 27N 01E 25 Kay OK
Evelyn Muret
‘Waggoner Waggoner Living
Cowboy  Trust Trust Barton/VS/OEP 80.0000  80.00000 11/19/2010 11/19/2013 1511/80 S/2SE/4 27N 01E 25 Kay OK
Evelyn Muret
Waggoner Waggoner Living
Cowboy  Trust Trust Barton/VS/OEP 80.0000  80.00000 11/19/2010 11/19/2013 1511/79 S/2SW/4 27N 01E 25 Kay OK
547.35500 547.35500
Overman Willa Mae S/2 less an 11.0 acre tr in
Cowboy  Trust Overman Tr. OEP 309.0000 309.00000 7/25/2011  7/25/2014  1536/304 SE/4SW/4 27N 01E 26 Kay OK
The LaVerne Sue
Byler Rev. Trust
Cowboy  Byler Trust dtd 1/3/05 Dakota/OEP 160.0000 160.00000 3/24/2011  3/24/2013 1537/707 NWw/4 27N 01E 26 Kay OK
469.00000 469.00000
Robin Gingerich
Cowboy  Gingerich etvir Turner/Range/OEP ~ 80.0000  80.00000 7/7/2011 7/7/2014  1535/360 N/2 SE/4 27N 01E 35 Kay OK
80.00000 80.00000
Overman Willa Mae
Cowboy  Trust Overman Tr. OEP 160.0000  80.00000 7/18/2011  7/18/2014 1536/306 NWw/4 27N 01E 36 Kay OK
Stephen J. & Tanya
Cowboy  Hercyk L. OEP 160.0000  80.00000 7/22/2011  7/22/2014 1536/862 SW/4 27N 01E 36 Kay OK
Commissioners of
Cowboy CLO the Land Office Barton/VS/OEP  160.0000 160.00000 12/21/2010 12/21/2013 1559/816 NE/4 27N 01E 36 Kay OK
Commissioners of
Cowboy CLO the Land Office Barton/VS/OEP  160.0000  80.00000 12/21/2010 12/21/2013 1559/816 NWw/4 27N 01E 36 Kay OK
Commissioners of
Cowboy CLO the Land Office Barton/VS/OEP  160.0000 160.00000 12/21/2010 12/21/2013 1559/816 SE/4 27N 01E 36 Kay OK
Commissioners of
Cowboy CLO the Land Office Barton/VS/OEP  160.0000 80.00000 12/21/2010 12/21/2013 1559/816 SW/4 27N 01E 36 Kay OK
640.00000 640.00000
Wilma J. and
Wesley C. Wood
Cowboy  Wood Living Trust OEP 160.0000 140.00000 7/7/2011 7/7/2014  1540/723 NE/4, less 20 acs 27N 02E 6 Kay OK
140.00000 140.00000
Frederick Kim &
Cowboy Spore Deborah Marie OEP 40.0000 27.50000 1/12/2012  1/12/2015 1560/421 SE/4 SE/4 Partial 27N 02E 8 Kay OK
27.50000 27.50000
Cowboy  Timmerman Janet OEP 152.3200 6.62261 12/15/2011 12/15/2014 1559/701 Lots 3 & 4 and E/2 SW/4 27N 02E 30 Kay OK
Cowboy  Garrison Robin Marie OEP 152.3200 6.62261 12/15/2011 12/15/2014 1560/184 Lots 3 & 4 and E/2 SW/4 27N 02E 30 Kay OK
Cowboy  Fischer Phillip OEP 152.3200 6.62261 12/15/2011 12/15/2014 1560/915 Lots 3 & 4 and E/2 SW/4 27N 02E 30 Kay OK
Candace Louise,
dealing in her sole
and separate
Cowboy Fields property OEP 152.3200 6.62261 11/21/2011  11/21/2014 1554/287 Lots 3 & 4 and E/2 SW/4 27N 02E 30 Kay OK
Cowboy  Blaser Roger Dale, OEP 152.3200 6.62261 11/21/2011 11/21/2014 1554/289 Lots 3 & 4 and E/2SW/4 27N 02E 30 Kay OK

dealing in his sole



Cowboy

Cowboy

Cowboy

Cowboy

Cowboy

Cowboy

Cowboy

Cowboy

Cowboy

Cowboy

and separate
property
Jenny Cackley, an
heir of Randall
Dean Blaser,
Cackley deceased
Jessica Blaser, an
heir of Randall
Dean Blaser,
Blaser deceased
Julie Forst, an heir
of Randall Dean
Forst Blaser, deceased
Jackie Duncan, an
heir of Randall
Dean Blaser,
Duncan deceased
Nathan Werner
Blaser, dealing in
his sole and
Blaser separate property
Joshua Jeremiah,
dealing in his
sole & separate
Blaser property
Gary Wayne
Blaser, dealing in
his sole & separate
Blaser property
Kristie Dianne
Pitzer, dealing in
her sole and
Pitzer separate property
Lisa Dawn Stover,
dealing in her sole
and separate
Stover property
Janelle Lynn
Williams, dealing
in her sole and
Williams separate property

OEP

OEP

OEP

OEP

OEP

OEP

OEP

OEP

OEP

OEP

152.3200

152.3200

152.3200

152.3200

152.3200

152.3200

152.3200

152.3200

152.3200

152.3200

1.65565

1.65565

1.65565

1.65565

6.62261

6.62261

6.62261

6.62261

6.62261

6.62261

11/22/2011

11/22/2011

11/22/2011

11/22/2011

11/21/2011

12/28/2011

12/15/2011

12/15/2011

12/15/2011

12/15/2011

11/22/2014

11/22/2014

11/22/2014

11/22/2014

11/21/2014

12/28/2014

12/15/2014

12/15/2014

12/15/2014

12/15/2014

1556/838

1556/834

1556/841

1556/832

1556/836

1560/187

1560/179

1556/845

1559/719

1559/722

Lots 3 & 4 and E/2 SW/4

Lots 3 & 4 and E/2 SW/4

Lots 3 & 4 and E/2 SW/4

Lots 3 & 4 and E/2 SW/4

E/2 SW/4

Lots 3 & 4 and E/2 SW/4

Lot 3 & 4 and E/2 SW/4

Lot 3 & 4 and E/2 SW/4

Lots 3 & 4 and E/2 SW/4

Lots 3 & 4 and E/2 SW/4

27N

27N

27N

27N

27N

27N

27N

27N

27N

27N

02E

02E

02E

02E

02E

02E

02E

02E

02E

02E

30

30

30

30

30

30

30

30

30

30

Kay

Kay

Kay

Kay

Kay

Kay

Kay

Kay

Kay

Kay

OK

OK

OK

OK

OK

OK

OK

OK

OK

OK

Cowboy

Cowboy

Cowboy

Cowboy

Cowboy

Cowboy

Cowboy

Cowboy

Cowboy

Cowboy

Cowboy
Cowboy
Cowboy

Cowboy

Cowboy
Cowboy

Cowboy
Cowboy
Cowboy
Cowboy

Cowboy

Sheila Beth,
dealing in her sole
and separate
Temple property
Steven Ray
Fischer, dealing in
his sole and
Fischer separate property
Brett Vaughan,
dealing in his sole
and separate
Vaughan property
Rita Eileen Wolf,
dealing in her sole
and separate
Wolf property
Daniel Ray
Livingston, dealing
in his sole and
Livingston separate property
Karla, dealing in
her sole & separate
Jesek property
Michael David
Bryant, dealing in
his sole and
Bryant separate property
Paul Hylton,
Attorney in fact for
Hylton Teresa Ann Herson
Charlayne Rae
McCarn, dealing in
her sole and
McCarn separate property
David Fischer,
dealing in his sole
and separate
Fischer property

Stephen J. & Tanya

Hercyk L.
Anna Hercyk and
Henley Steven
Smith
(Hercyk) Mary P.

John S. and Neta
Hercyk Hercyk

Morgan Jeffrey and Jennifer
Husted Jimmy
Ernest E. and
Breedlove Karen
Middlebusher ~ Lavera M.
Middlebusher ~ Marilyn and Terry
Kelly Shawn & Sarah
Carolyn S. (Trustee
of the Carolyn S.
Whitescarver
Revocable Trust
dated Feb. 28,
Whitescarver 1990)

OEP

OEP

OEP

OEP

OEP

OEP

OEP

OEP

OEP

OEP

OEP

OEP

OEP

OEP

OEP
OEP

OEP
OEP
OEP
OEP

OEP

152.3200

152.3200

152.3200

152.3200

152.3200

320.0000

152.3200

152.3200

152.3200

152.3200

393.7600

160.0000

160.0000

160.0000

10.0000
5.0000

113.0400
80.0000
80.0000
40.0000

160.0000

6.62261

6.62261

6.62261

6.62261

6.62261

6.62261

6.62261

6.62261

6.62261

6.62261
145.697398

233.76000
40.00000
40.00000
40.00000

353.76000
10.00000

5.00000
56.52000
74.54775

5.45225
10.00000

160.00000
321.520000

145.697398

353.76000

321.520000

11/21/2011

12/15/2011

12/15/2011

12/15/2011

12/15/2011

12/15/2011

11/12/2011

12/15/2011

12/15/2011

12/15/2011

7/22/2011

7/21/2011

8/12/2011

8/12/2011

8/31/2011
8/25/2011

8/25/2011
8/25/2011
8/25/2011
8/25/2011

9/13/2011

11/21/2014

12/15/2014

12/15/2014

12/15/2014

12/15/2014

12/15/2014

11/21/2014

12/15/2014

12/15/2014

12/15/2014

7/22/2014

7/21/2014

8/12/2014

8/12/2014

8/31/2014
8/25/2014

8/25/2014
8/25/2014
8/25/2014
8/25/2014

9/13/2014

1556/843

1559/707

1559/713

1559/710

1559/727

1560/189

1560/182

1559/724

1559/716

1559/704

1536/868

1536/870

1540/742

1540/732

1548/237
1548/242

1540/757
1540/747
1540/752
1548/232

1548/267

Lots 3 & 4 and E/2 SW/4

Lots 3 & 4 and E/2 SW/4

Lots 3 & 4 and E/2 SW/4

Lots 3 & 4 and E/2 SW/4

Lots 3 & 4 and E/2 SW/4

Lots 3 & 4 and E/2 SW/4

Lots 3 & 4 and E/2 SW/4

Lots 3 & 4 and E/2 SW/4

Lots 3 & 4 and E/2 SW/4

Lots 3 & 4 and E/2 SW/4

SW/4 & N/2 SE/4 &
NWw/4

1/4 MI in SW/4

1/4 MI in SW/4

1/4 MI in SW/4

The East 330 Feet of the

West 990 Feet of the
NW/4 of the NE/4
E/2 W/2 NW/4 NE/4

S/2 NE/4 & NE/4 NE/4

E/2 SW/4, less a tract
Tract in E/2 SW/4
Tract in NW/4 NE/4

SE/4

27N

27N

27N

27N

27N

27N

27N

27N

27N

27N

27N

27N

27N

27N

27N
27N

27N
27N
27N
27N

27N

02E

02E

02E

02E

02E

02E

02E

02E

02E

02E

02E

02E

02E

02E

02E
02E

02E
02E
02E
02E

02E

30

30

30

30

30

30

30

30

30

30

31

31

31

Sil

32
32

32
32
32
32

32

Kay

Kay

Kay

Kay

Kay

Kay

Kay

Kay

Kay

Kay

Kay
Kay
Kay

Kay

Kay
Kay

Kay
Kay
Kay
Kay

Kay

OK

OK

OK

OK

OK

OK

OK

OK

OK

OK

OK

OK

OK

OK

OK
OK

OK
OK
OK
OK

OK

Cowboy

Fulton Louis Elaine
Fulton, Successor
Trustee under the

OEP

160.0000 160.00000

10/19/2011  10/19/2014 1553/964

Nw/4

28N

01E

25

Kay

OK



Revocable Trust
Agreement of
April 8, 1985

160.00000 160.00000
The SE/4, less & except
a tract commencing at
the SE corner of said
Sect. 27, thence west
along the south line a
distance of 716.65’ to a
POB, thence west for a
distance of 604.00°,
thence north for a
distance of 305.00’,
thence east for a distance
of 604.00°, thence south
Thomas D. Catlin, for a distance of 305.00”
Cowboy  Catlin etux Turner/Range/OEP 315.7700 315.77000 6/15/2011  6/15/2014 1533/040 to a POB and the NE/4 28N 01E 27 Kay OK
315.77000 315.77000
W.S. Cline Family
Trust, dtd
1/25/1984 and by
2nd amendment
dtd 1/1/1987 C/O
Cowboy  Cline Charles Eisenhauer OEP 80.0000  15.00000 8/23/2011  8/23/2014 1540/190 E/2 NE/4 28N 01E 34 Kay OK
Max J. & Dorothy
N. Claybaker,
Trustees of the NW/4 less a tract in the
Max J. & Dorothy NE corner of the NW/4
Cowboy  Claybaker N. Claybaker Turner/Range/OEP 156.5600 156.56000 7/23/2011  7/23/2014 1538/380 descibed: 28N 01E 34 Kay OK
Billy M. Smith &
Cowboy  Smith Cynthia S. Smith ~ Turner/Range/OEP  80.0000  80.00000 7/11/2011  7/11/2014 1535/907 W/2 NE/4 28N 01E 34 Kay OK
Tiemann Family,
Cowboy  Tiemann LLC Turner/Range/OEP 160.0000 160.00000 6/15/2011  6/15/2014 1532/312 SW/4 28N 01E 34 Kay OK
Cowboy  Heath Lore Honick Heath ~ Gulf/Range/OEP  119.8700  39.95667 9/30/2011  9/30/2014 1542/795 W/2 SE/4 and SE/4 SE/4 28N 01E 34 Kay OK
Cowboy  Honick Gregory C. Honick ~ Gulf/Range/OEP  119.8700  39.95667 9/30/2011  9/30/2014 1542/788 'W/2 SE/4 and SE/4 SE/4 28N 01E 34 Kay OK
Cowboy  Honick Lesa Ann Honick Gulf/Range/OEP  119.8700  39.95667 9/30/2011  9/30/2014 1542/791 W/2 SE/4 and SE/4 SE/4 28N 01E 34 Kay OK
531.43000  531.43000
Cowboy  Heath Lore Honick Heath ~ Gulf/Range/OEP ~ 80.0000  26.66667 9/30/2011  9/30/2014 1542/817 S/2 SW/4 28N 01E 35 Kay OK
Gregory Clifford
Cowboy  Honick Honick Gulf/Range/OEP 80.0000  26.66667 9/30/2011  9/30/2014  1542/799 S/2 SW/4 28N 01E 35 Kay OK
Cowboy  Honick Lesa Ann Honick Gulf/Range/OEP  80.0000  26.66666 9/30/2011  9/30/2014  1542/813 S/2 SW/4 28N 01E 35 Kay OK
Cowboy  Barney Joshua OEP 40.0000  20.00000 7/28/2011  7/28/2014  1537/439 NE/4 NE/4 28N 01E 35 Kay OK
Cowboy  Erkenbeck Steven and Sandra OEP 80.0000  40.00000 7/12/2011  7/12/2014  1537/444 E/2 NE/4 28N 01E 39 Kay OK
Cowboy  Schulz John and Carol OEP 110.0000 110.00000 7/21/2011  7/21/2014 1536/876 W 110 acs in NW/4 28N 01E 35 Kay OK
Cowboy  Doyal Gary and Gayle OEP 40.0000  20.00000 7/21/2011  7/21/2014 1536/878 SE/4 NE/4 28N 01E 35 Kay OK
Everrett & Ellen
(son, Lee, is their ‘W/2 NE/4 & East 50
Cowboy  Cobb ‘spokesperson’) OEP 130.0000 130.00000 1/26/2012  1/26/2015 1560/418 acres NW/4 28N 01E 35 Kay OK
400.00000  400.00000
Marjorie S. Smith
Cowboy  Smith Trust Liv. Tr. Turner/Range/OEP 160.0000 160.00000 6/23/2011  6/23/2014  1535/222 SW/4 28N 02E 4 Kay OK
160.00000  160.00000
Commissioners of
Cowboy CLO the Land Office OEP 160.0000 160.00000 2/25/2012  2/25/2015 NE/4 28N 02E 13 Kay OK
Commissioners of
Cowboy  CLO the Land Office OEP 160.0000  160.00000 2/25/2012  2/25/2015 Nw/4 28N 02E 13 Kay OK
Comnmissioners of
Cowboy CLO the Land Office OEP 160.0000 160.00000 2/25/2012  2/25/2015 SW/4 28N 02E 13 Kay OK
Commissioners of
Cowboy CLO the Land Office OEP 160.0000 160.00000 2/25/2012  2/25/2015 SE/4 28N 02E 13 Kay OK
640.00000 640.00000
O’Neill Barbara Sue &
Mineral Richard Kirch
Cowboy  Family trust O’Neil, Co-Trs OEP 74.7600 6.23000 12/20/2011 12/20/2014 1559/730 Lot 1 & NE/ANW/4 28N 02E 19 Kay OK
R. Ronald & Rose
Linda Trimble,
Cowboy Trimble HWIJT OEP 74.7600 9.34500 2/16/2012  2/16/2015 1564/241 Lot 1 & NE/ANW/4 28N 02E 19 Kay OK
15.57500 15.57500
Cowboy Buchanan Janet L. Buchanan OEP 80.0000 3.56700 10/7/2011  10/7/2014  1548/257 Tract in NE/4 28N 02E 21 Kay OK
Jay and Jill
Cowboy  Copelin Copelin, HW OEP 2.0000 2.00000 10/7/2011  10/7/2014  1548/222 Tract in NE/4 28N 02E 21 Kay OK
5.56700 5.56700
Gary R. &
Cowboy  Maupin Elizabeth A., H/W OEP 6.5400 6.54000 12/14/2011 12/14/2014 1559/735 6.54 ac tract in SE/4 28N 02E 22 Kay OK
Spooner Stone Craig S.
Cowboy Trust Crosswhite, Tr. OEP 160.0000 160.00000 12/28/2011 12/28/2014 1560/192 SW/4 28N 02E 22 Kay OK
Dean L. Gillham, N 60 acs of E/2SE/4 &
Cowboy Gillham LE OEP 140.0000 140.00000 12/27/2011 12/27/2014 1559/732 W/2SE/4 28N 02E 22 Kay OK
Cowboy  Burke Lester C. Burke OEP 4.1100 4.11000 12/12/2011 12/12/2014 1560/195 4.11 ac tract in SE/4 28N 02E 22 Kay OK
Lionel K. &
Sharon D. Giger,
Cowboy Giger HwW OEP 2.7500 2.75000 12/28/2011 12/28/2014 1560/198 2.75 ac tract in SE/4 28N 02E 22 Kay OK
Virgil M. & Nila L.
Cowboy  Brandon Brandon, HW OEP 80.0000  80.00000 2/6/2012 2/6/2015  1564/381 W/2NW/4 28N 02E 22 Kay OK
393.40000 393.40000
Edward E. & N/2 Block 9,all of Blks
Beverly S. 10&11, Browns
Cowboy  Focke Focke, HWJT OEP 74.7600 9.00000 12/22/2011 12/22/2014 1559/738 Subdivision of SW/4 28N 02E 23 Kay OK
Newkirk Newkirk Farmers-
Cowboy  Farmers Ranchers Livestock OEP 20.3200  20.32000 12/8/2011  12/8/2014  1556/848 Tract in NE/4 28N 02E 23 Kay OK
Reagan L. &
Margaret M. All of Block 8, Brown
Cowboy  Hutchason Hutchason,HW OEP 3.6000 3.60000 1/20/2012  1/20/2015 1564/245 Subdivision of the SW/4 28N 02E 23 Kay OK
Allen W. & Jenny Tract in NW corner of
M. Bakhaus, SW/4- see OGL for tract
Cowboy  Bakhaus HWIT OEP 12.5000  12.50000 1/26/2012  1/26/2015 1564/243 description 28N 02E 23 Kay OK
45.42000 45.42000
Kahle Rev. Monty Kahle &
Cowboy  Trust Nancy Kahle, Trs OEP 160.0000 160.00000 1/11/2012  1/11/2015 1560/200 NE/4 28N 02E 24 Kay OK
A. Lloyd Gelmers S 60 acs of NW/4 less 7.0
Cowboy  Gelmers etuc, HWJT OEP 53.0000  53.00000 11/22/2011 11/22/2014 1556/851 ac tract 28N 02E 24 Kay OK
Richard E. &
Debra J. Tract in NW/4- see OGL
Cowboy  Falkenberg Falkenberg, HW OEP 18.8900  18.89000 12/14/2011 12/14/2014 1560/205 for description 28N 02E 24 Kay OK
Newkirk Roundup 32.0 ac tr in NW/4 See
Cowboy  Roundup Club Club OEP 32.0000  32.00000 3/26/2012  3/26/2015 1564/785 OGL for description 28N 02E 24 Kay OK
Carolyn Ray & N 1241” of W 43 11/23rd
Cowboy  Ray Robert B. Ray, HW Barton/VS/OEP  20.4380 6.81200 2/7/2011 2/7/2013  1520/406 rods of NW/4 28N 02E 24 Kay OK




N 1241’ of W 43 11/23rd

Cowboy  Coleman Edgar G. Coleman Barton/VS/OEP  20.4380 6.81200 2/7/2011 2/7/2013  1521/526 rods of NW/4 28N 02E 24 Kay OK
The Coleman
Family Trust dated N 1241’ of W 43 11/23rd
Cowboy Coleman Trust 6/21/99 Barton/VS/OEP 20.4380 6.81200 2/7/2011 2/7/2013  1520/420 rods of NW/4 28N 02E 24 Kay OK
284.32600 284.32600
Cowboy  Schulz John and Carol OEP 159.2200 159.22000 8/20/2011  8/20/2014  1540/194 NW/4 28N 02E 25 Kay OK
DEMCO DEMCO Oil &
Cowboy  Oil & Gas Co. Gas Co. OEP 152.5200 152.52000 1/24/2012  1/24/2015 1560/283 SW/4, less a tract 28N 02E 25 Kay OK
Gerald H. &
Norma Perelman,
Cowboy Perelman HwW OEP 160.0000 11.42800 2/21/2012  2/21/2015 1564/787 NE/4 28N 02E 25 Kay OK
Tyler L. and
Tanner L. Morton,
Cowboy  Morton JTROS OEP 160.0000 148.57200 3/21/2012  3/21/2015 1564/788 NE/4 28N 02E 25 Kay OK
Jerold D. and
Bonnie C. Jenkins, Tract in SE/4- see OGL
Cowboy  Jenkins Hw OEP 5.8000 5.80000 2/21/2012  2/21/2015 1564/247 for tract description 28N 02E 25 Kay OK
477.54000 477.54000
Lawrence E. &
Patricia F. S/2SW/4 less a 10.0 ac
Cowboy  Schieber Trust Schrieber, Trs OEP 70.0000  70.00000 10/7/2011  10/7/2014  1548/252 tract 28N 02E 27 Kay OK
Cowboy  Buchanan Janet L. Buchanan OEP 80.0000  80.00000 10/7/2011  10/7/2014  1548/247 N/2SW/4 28N 02E 27 Kay OK
Earl J. Huffman,
dealing in his sole
and separate
Cowboy Huffman property OEP 13.0000 13.00000 12/14/2011 12/14/2014 1556/853 Tract in N/2NE/4SE/4 28N 02E 27 Kay OK
163.00000 163.00000
Daniel S. & Helen
Cowboy  Janda M., H/W, J/T United/Terr/OEP  160.0000  160.00000 5/5/2011 5/5/2014  1527/378 NW/4 28N 02E 28 Kay OK
Kenneth H. &
Katherine L.,
H/W, J/T, with
Cowboy Fitch ROS United/Terr/OEP  160.0000 160.00000 8/4/2010 8/4/2013  1504/580 SW/4 28N 02E 28 Kay OK
Robert E & Betty
Mittasch J. Mittasch Living
Cowboy  Liv.Tr. Trust dtd 7/17/09 OEP 10.0000 6.11000 12/19/2011 12/19/2014 1559/740 Tract in S/2SE/4 28N 02E 28 Kay OK
E 40 rods of N/2SE/4 and
Marvin O. and a 7.7 ac tract in the
Roxanna Johns, S/2SE/4- see OGL for
Cowboy Johns HWIT OEP 27.7000 24.70000 2/27/2012  2/27/2015 1564/385 tract description 28N 02E 28 Kay OK
350.81000 350.81000
E/2 NE/4, less a ten
(10) acre tract described
as beginning at the NE
corner of section 29-28N-
02E, thence S 542°, W
790’, thence N 2deg W a
distance of 542’, thence
Cowboy  Klein Donald & Cheryle OEP 70.0000  70.00000 1/27/2012  1/27/2015 1560/631 E 818’ to POB 28N 02E 29 Kay OK
Leonard and
Cowboy  Horinek Lucille OEP 80.0000  80.00000 8/22/2011  8/22/2014  1540/196 SE/4 28N 02E 29 Kay OK
Cowboy  James Tonya T. OEP 40.0000  40.00000 9/6/2011 9/6/2014  1540/564 SW/4 28N 02E 29 Kay OK
Cowboy  McPeak Larry OEP 160.0000 160.00000 8/6/2011 8/6/2014  1538/452 S/2 28N 02E 29 Kay OK
Cowboy Randol Janice C. OEP 40.0000  40.00000 8/10/2011  8/10/2014 1540/765 SW/4 28N 02E 29 Kay OK
390.00000 390.00000
Lots 1 & 2, and the E/2
NW/4 (aka NW/4) as to
all depths lying below
1,300 below the surface
(insofar and only insofar
as to all zones lying
below the top of the
Ronald R., a single Mississippian to the
Cowboy  Kahle man United/Terr/OEP  148.5300 148.53000 12/17/2010 12/17/2013 1514/806 center of the earth) 28N 02E 30 Kay OK
Lot 4 & SE/4 SW/4
(insofar and only insofar
Ronald & Leslie, as to all zones lying
H/W, J/T, with below the top of the
Cowboy Sheik ROS United/Terr/OEP  147.2450 73.87500 12/17/2010 12/17/2013 1514/808 Mississippian) 28N 02E 30 Kay OK
Kirk A. & Mary
M., H/W, J/T, with SE/4 less two metes and
Cowboy  Fitch ROS United/Terr/OEP  153.0000 153.00000 8/4/2010 8/4/2013  1505/390 bounds tracts 28N 02E 30 Kay OK
375.40500 375.40500
Lot 1 & NE/4 NW/4
(insofar and only insofar
Ronald & Leslie, as to all zones lying
H/W, J/T, with below the top of the
Cowboy  Sheik ROS United/Terr/OEP ~ 73.3700  73.37000 12/17/2010 12/17/2013 1514/808 Mississippian formation) ~ 28N 02E il Kay OK
Wilma J. and
Wesley C. Wood
Cowboy  Wood Living Trust OEP 160.0000 160.00000 7/7/2011 7/7/2013  1540/770 SE/4 28N 02E 31 Kay OK
233.37000 233.37000
Cowboy ‘Wanko Lewis L. OEP 14.0000 13.00000 10/3/2011  10/3/2014 1549/881 N/2 NW/4, less tracts 28N 02E 35 Kay OK
Kevin W. Terry
Irrevocable Trust
Home National
Cowboy  Terry Trust Bank Trust Dept OEP 160.0000 160.00000 10/20/2011 10/20/2014 1553/976 SW/4 28N 02E 35 Kay OK
Tract in NW corner of
Gary Gene NW/4- see OGL for tract
Cowboy Schieber Schieber OEP 3.00 3.00000 3/29/2012  3/29/2015 1564/393 description 28N 02E 35 Kay OK
NE/4 less 4 tracts (see
Gary E. and OGL for tract
Patricia E. description) and the N/2
Cowboy  Schieber Schieber, HW OEP 228.96 228.96000 3/29/2012  3/29/2015 1564/389 SE/4 28N 02E 35 Kay OK
Shirley A. Luis,
Lonnie Luis and 78.54 ac tract in S/2SE/4
Donna Wardrop, - see OGL for tract
Cowboy Luis JT OEP 78.54 78.54000 3/29/2012  3/29/2012  1564/395 descriptions 28N 02E 35 Kay OK
NW/4 less two tracts - see
OGL for tract
Cowboy  Schieber Gary D. Schieber OEP 134.98 134.98000 3/29/2012  3/29/2015 1565/184 descriptions 28N 02E 35 Kay OK
618.48000 618.48

EXHIBIT “C”



Attached To that certain Participation and AMI Agreement, by and between Orion Exploration Partners, LLC and Evolution Petroleum OK, Inc.
dated April 17, 2012

PARTIAL ASSIGNMENT OF OIL AND GAS LEASES
WITH SPECIAL WARRANTY

KNOW ALL MEN BY THESE PRESENTS:

For and in consideration of Ten and no/100 Dollars ($10.00) and other valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, [Orion Exploration Partners, LLC, an Oklahoma limited liability company, whose address is 4870 South Lewis, suite 240, Tulsa, Oklahoma
74105] [Evolution Petroleum OK, Inc., a Texas corporation, whose address is 2500 CityWest Blvd., Suite 1300, Houston, Texas 77042], hereinafter referred
to as “Assignor”, does hereby bargain, sell, convey, assign and deliver unto Evolution Petroleum OK, Inc., a Texas corporation, whose address is 2500
CityWest Blvd., Suite 1300, Houston, Texas 77042] [Orion Exploration Partners, LL.C, an Oklahoma limited liability company, whose address is 4870 South
Lewis, suite 240, Tulsa, Oklahoma 74105] (hereinafter referred to as “Assignee”), an undivided [forty-five percent (45%)] [fifty-five percent (55%)] of
Assignor’s right, title and interest in, to and under the following (collectively, the “Subject Interests™):

(a) All oil and gas leases described on Exhibit “A” attached hereto (the “Leases”) and made a part hereof, together with a like interest in
Assignor’s rights and interests under any forced pooling orders set forth on Exhibit “A” or otherwise relating to any of the lands encompassed by the Leases
or communitized, pooled or unitized therewith, and a like interest in Assignor’s rights that arise by operation of law or otherwise (the “Qil and Gas
Properties”); and

(b) (i) All surface leases, servitudes, easements, right-of-way agreements, licenses or other agreements owned by Assignor that relate to the
use and occupancy of the surface of lands comprising, in whole or in part, a portion of the Qil and Gas Properties, (ii) all pooling agreements, farmout
agreements, operating agreements and other agreements to which Assignor is a party or successor-in-interest relating to the development and operation of the
Oil and Gas Properties, (iii) all agreements by which any of the Oil and Gas Properties were acquired, to the extent still executory, and (iv) all agreements that
impose any material obligations and liabilities pertaining to the Oil and Gas Properties, and any and all amendments, ratifications or extensions of the
foregoing (collectively, the “Related Contracts”), together with a like interest in all rights of audit held by Assignor with respect to the records of any third
party and rights to receive refunds of any nature thereunder to the extent relating to periods from and after the date of this Assignment; and

(o) To the extent assignable, all franchises, licenses, permits, approvals, consents, certificates and other authorizations and other rights granted
Assignee’s right with respect to Permits acquired pursuant to this Assignment shall be limited to the receipt by Assignee of its proportionate share of the
benefit of

the rights and privileges of Assignor with respect to such Permits as an owner of the Oil and Gas Properties; in each case, only to the extent relating to such
Oil and Gas Properties; and

(d) All title information, engineering reports and other technical data, lease and land files, surveys, regulatory filings, magnetic tapes, interpretations,
seismic data and licenses and other analyses, books, records and files that relate to the Oil and Gas Properties or other property interests described herein,

shall be limited, in each case, to the extent the disclosure of such Data is not restricted by the terms of confidentiality, license or similar agreements binding
on Assignor.

Nothing contained herein shall be construed as any agreement or obligation on the part of Assignee, its respective successors and assigns, to
maintain any Subject Interest in force and effect by the payment of rentals, the drilling of wells, the production of minerals, or otherwise.

2.

Assignor hereby binds itself, its successors and assigns, to warrant and forever defend all and singular title to the Subject Interests unto Assignee and
its successors and assigns, against every person whomsoever lawfully claiming or to claim the same, or any part thereof, by, through, or under Assignor
(which for the avoidance of doubt includes, without limitation, any person that acquired the Subject Interests on behalf of Assignor (“Assignor’s Acquirer”)),
but not otherwise. Assignor covenants that the Subject Interests are free and clear of any outstanding mortgage, deed of trust, lien or encumbrance created by,
through or under Assignor or Assignor’s Acquirer, but not otherwise.

3.

Assignor grants and transfers to Assignee, its successors and assigns, to the extent so transferable, the benefit of, and the right to enforce, the
covenants and warranties, if any, which Assignor is entitled to enforce with respect to Assignor’s predecessors-in-title to the Subject Interests. The terms and
provisions hereof shall extend to and be binding upon Assignor and Assignee and their respective successors and assigns.

4,
In the event this assignment covers lands in two counties, this instrument may be executed in duplicate originals, with one to be recorded in each
county, but with no enlargement or diminishment or duplication of the effect and purpose hereof, or of the percentage interest herein conveyed, to be
construed by the preparation and execution of duplicate originals for the convenience of recording in said two counties.

5.

This instrument is made pursuant to the terms and provisions of that certain Participation and AMI Agreement dated April 17, 2012 (“Participation
Agreement”) by and between Assignor




and Assignee and this instrument and the rights and properties assigned hereunder are made subject to the Participation Agreement.

IN WITNESS WHEREOF, this instrument is dated the = day of ,2 but effective for all purposes as of the date of each instrument
creating each Subject Interest.

ASSIGNOR:
By:
Name:
Title:
STATE OF )
) ss.
COUNTY OF )
On this day of , 20 , before me, the undersigned Notary Public in and for said County and State, personally
appeared , to me known to be the identical person who executed the foregoing instrument and acknowledged to me that he
executed the same as of on behalf of said for the uses and purposes therein set forth.
Witness my hand and official seal the day and year last above written.
My Commission Expires:
Notary Public
ASSIGNEE:
By:
Name:
Title:
STATE OF )
) ss.
COUNTY OF )
On this day of , 20 , before me, the undersigned Notary Public in and for said County and State, personally
appeared , to me known to be the identical person who executed the foregoing instrument and acknowledged to me that he
executed the same as of on behalf of said for the uses and purposes therein
set forth.
Witness my hand and official seal the day and year last above written.
My Commission Expires:
Notary Public
ORION Exploration Partners, LL.C www.orionexploration.com
Exj |L'1'J".rf
EXHIBIT “D”

Attached To that certain Participation and AMI Agreement, by and between Orion Exploration Partners, LLC and Evolution Petroleum OK, Inc.
dated April 17, 2012



1989 JOINT OPERATING AGREEMENT

See attached.
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OPERATING AGREEMENT
THIS AGREEMENT, entered into by and between , hereinafter designated and

referred to as “Operator,” and the signatory party or parties other than Operator, sometimes hereinafter referred to individually as “Non-Operator,” and
collectively as “Non-Operators.”

WITNESSETH:
WHEREAS, the parties to this agreement are owners of Oil and Gas Leases and/or Oil and Gas Interests in the land identified in Exhibit “A,” and

the parties hereto have reached an agreement to explore and develop these Leases and/or Oil and Gas Interests for the production of Qil and Gas to the extent
and as hereinafter provided,



NOW, THEREFORE, it is agreed as follows:

ARTICLE 1.
DEFINITIONS (see Article XVI for additional definitions)

As used in this agreement, the following words and terms shall have the meanings here ascribed to them:

A. The term “AFE” shall mean an Authority for Expenditure prepared by a party to this agreement for the purpose of estimating the costs to be
incurred in conducting an operation hereunder.

B. The term “Completion” or “Complete” shall mean a single operation intended to complete a well as a producer of Oil and Gas in one or more
Zones, including, but not limited to, the setting of production casing, fracing, perforating, well stimulation and production testing conducted in such
operation.

C. The term “Contract Area” shall mean all of the lands, Oil and Gas Leases and/or Oil and Gas Interests intended to be developed and operated for
Oil and Gas purposes under this agreement. Such lands, Oil and Gas Leases and Oil and Gas Interests are described in Exhibit “A.”

D. The term “Deepen” when used in conjunction with a vertical well shall mean a single operation whereby a well is drilled to an objective Zone
below the deepest Zone in which the well was previously drilled, or below the Deepest Zone proposed in the associated AFE, whichever is the lesser.

E. The terms “Drilling Party” and “Consenting Party” shall mean a party who agrees to join in and pay its share of the cost of any operation
conducted under the provisions of this agreement.

F The term “Drllhng Unit” shall mean a drlllmg and spacmg unit as establlshed by the Oklahoma Corporation Commission. the-areafixed-for
g v herity—If a Drllhng Unit is not flxed by any such rule or order, a Drllllng Unit

the-Drifling Parties:

G. The term “Drillsite” shall mean the Qil and Gas Lease or Oil and Gas Interest on which a proposed well is to be located.

H. The term “Initial Well” shall mean the well required to be drilled by the parties hereto as provided in Article VI.A.

I. The term “Non-Consent Well” shall mean a well in which less than all parties have conducted an operation as provided in Article VI.B.2.
J. The terms “Non-Drilling Party” and “Non-Consenting Party” shall mean a party who elects not to participate in a proposed operation.

K. The term “Oil and Gas” shall mean oil, gas, casinghead gas, gas condensate, and/or all other liquid or gaseous hydrocarbons and other
marketable substances produced therewith, unless an intent to limit the inclusiveness of this term is specifically stated.

L. The term “Oil and Gas Interests” or “Interests” shall mean unleased fee and mineral interests in Oil and Gas in tracts of land lying within the
Contract Area which are owned by parties to this agreement.

M. The terms “Oil and Gas Lease,” “Lease” and “Leasehold” shall mean the oil and gas leases or interests therein covering tracts of land lying
within the Contract Area which are owned by the parties to this agreement.

N. The term “Plug Back” when used in conjunction with a vertical well shall mean a single operation whereby a deeper Zone is abandoned in
order to attempt a Completion in a shallower Zone.

O. The term “Recompletion” or “Recomplete” shall mean an operation whereby a Completion in one Zone is abandoned in order to attempt a
Completion in a different Zone within the existing wellbore.

P. The term “Rework” shall mean an operation conducted in the wellbore of a well after it is Completed to secure, restore, or improve production in
a Zone which is currently open to production in the wellbore. Such operations include, but are not limited to, well stimulation operations but exclude any
routine repair or maintenance work or drilling, Sidetracking, Deepening, Completing, Recompleting, or Plugging Back of a well.

Q. The term “Sidetrack” shall mean the directional control and intentional deviation of a well from the originally intended wellbore vertical-so as
to change the bottom hole location unless done to straighten the hole or drill around junk in the hole to overcome other mechanical difficulties.

R. The term “Zone” shall mean a stratum of earth containing or thought to contain a common accumulation of Qil and Gas separately producible
from any other common accumulation of Oil and Gas.

See Article XVI.A. for additional definitions. Unless the context otherwise clearly indicates, words used in the singular include the plural, the
word “person” includes natural and artificial persons, the plural includes the singular, and any gender includes the masculine, feminine, and neuter.

ARTICLE II.
EXHIBITS

The following exhibits, as indicated below and attached hereto, are incorporated in and made a part hereof:

X A. Exhibit “A,” shall include the following information:
(1) Description of lands subject to this agreement,
(2) Restrictions, if any, as to depths, formations, or substances,
(3) Parties to agreement with addresses and telephone numbers for notice purposes,
(4) Percentages or fractional interests of parties to this agreement,
6y Burdens-on-producton:
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C. Exhibit “C,” Accounting Procedure.
D. Exhibit “D,” Insurance.
E. Exhibit “E,” Gas Balancing Agreement.

X X X O

1
o F. Exhibit “F,” Non-Discrimination and Certification of Non-Segregated Facilities.
o G—Exchibit“GTaxPartrership:
X H. Other: Memorandum of Operating Agreement
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If any provision of any exhibit, except Exhibits “E,” “F” and “G,” is inconsistent with any provision contained in the body of this agreement, the
provisions in the body of this agreement shall prevail.

ARTICLE III.
INTERESTS OF PARTIES

B. Interests of Parties in Costs and Production:

Unless changed by other provisions, all costs and liabilities incurred in operations under this agreement shall be borne and paid, and all equipment
and materials acquired in operations on the Contract Area shall be owned, by the parties as their interests are set forth in Exhibit “A.” In the same manner, the
parties shall also own all production of Qil and Gas from the Contract Area subject, however, to the payment of royalties and other burdens on production as
described hereafter.

Regardless of which party has contributed any Oil and Gas Lease er-Oil-and-Gastaterest on which royalty or other burdens may be payable and
except as otherwise expressly provided in this agreement, each party shall pay or deliver, or cause to be paid or delivered, all burdens on its share of the
production from the Contract Area up to, but not in excess of all leasehold burdens except Subsequently Created Interests and shall indemnify, defend
and hold the other parties free from any liability therefor. Except as otherwise expressly provided in this agreement, if any party has contributed hereto any
Lease or Interest which is burdened with any royalty, overriding royalty, production payment or other burden on production in excess of the amounts
stipulated above, such party so burdened shall assume and alone bear all such excess obligations and shall indemnify, defend and hold the other parties hereto
harmless from any and all claims attributable to such excess burden. However, so long as the Drilling Unit for the productive Zone(s) is identical with the
Contract Area, each party shall pay or deliver, or cause to be paid or delivered, all burdens on production from the Contract Area due under the terms of the
Oil and Gas Lease(s) which such party has contributed to this agreement, and shall indemnify, defend and hold the other parties free from any liability
therefor.

No party shall ever be responsible, on a price basis higher than the price received by such party, to any other party’s lessor or royalty owner, and if
such other party’s lessor or royalty owner should demand and receive settlement on a higher price basis, the party contributing the affected Lease shall bear
the additional royalty burden attributable to such higher price.

Nothing contained in this Article III.B. shall be deemed an assignment or cross-assignment of interests covered hereby, and in the event two or more
parties contribute to this agreement jointly owned Leases, the parties’ undivided interests in said Leaseholds shall be deemed separate leasehold interests for
the purposes of this agreement.

C. Subsequently Created Interests:

If any party has contributed hereto a Lease or Interest that is now or hereafter becomes burdened with an assignment of production given as
security for the payment of money, or if, after the date of this agreement, any party creates an overriding royalty, production payment, net profits interest,
assignment of production or other burden payable out of production attributable to its working interest hereunder, such burden shall be deemed a
“Subsequently Created Interest.” Further, if any party has contributed hereto a Lease or Interest burdened with an overriding royalty, production payment, net
profits interests, or other burden payable out of production created prior to the date of this agreement, and such burden is not shown on Exhibit “A,” such
burden also shall be deemed a Subsequently Created Interest to the extent such burden causes the burdens on such party’s Lease or Interest to exceed the
amount stipulated in Article III.B. above.

The party whose interest is burdened with the Subsequently Created Interest (the “Burdened Party”) shall assume and alone bear, pay and discharge
the Subsequently Created Interest and shall indemnify, defend and hold harmless the other parties from and against any liability therefor. Further, if the
Burdened Party fails to pay, when due, its share of expenses chargeable hereunder, all provisions of Article VII.B. shall be enforceable against the
Subsequently Created Interest in the same manner as they are enforceable against the working interest of the Burdened Party. If the Burdened Party is
required under this agreement to assign or relinquish to any other party, or parties, all or a portion of its working interest and/or the production attributable
thereto, said other party, or parties, shall receive said assignment and/or production free and clear of said Subsequently Created Interest, and the Burdened
Party shall indemnify, defend and hold harmless said other party, or parties, from any and all claims and demands for payment asserted by owners of the
Subsequently Created Interest.

ARTICLE IV.
TITLES



A. Title Examination:

wel-Prior to commencement of drilling operations and;-if-a-majerity-in-interestof
fhe—Bﬂlhﬁg—Paf&es—sHeﬁ&est—er—@pefa&er—se—e}eets—utle examination shall be made on the entire Drilling Unit_for the proposed well-er-maximum
anticipated Drilling Unitefthewell. The opinion will include the ownership of the working interest, minerals, royalty, overriding royalty and production
payments under the applicable Leases. Each party contributing Leases andtor-OHand-Gastaterests to be included in the BriHsite-er Drilling Unit,+f
apprepriater-shall furnish to Operator all abstracts (including federal lease status reports), title opinions, title papers and curative material in its possession free
of charge. All such information not in the possession of or made available to Operator by the parties, but necessary for the examination of the title, shall be
obtained by Operator. Operator shall cause title to be examined by attorneys on its staff or by outside attorneys. Copies of all title opinions shall be furnished
to each Drilling Party. Costs incurred by Operator in procuring abstracts, securing curative materials, fees paid outside attorneys and lease brokers for title
examination (including preliminary, supplemental, shut-in royalty opinions and division order title opinions) and other direct charges as provided in

Exhibit “C” shall be borne by the Drilling Parties in the proportion that the interest of each Drilling Party bears to the total interest of all Drilling Parties as
such interests appear in Exhibit “A.” Operator shall make no charge for services rendered by its staff attorneys or other personnel in the performance of the
above functions.

E—aeh—paffy Operator shall be respon51ble for,_at the expense of the joint account, securing curative matter and pooling amendments or agreements
required i i arty. Operator shall be responsible for all regulatory matters including the
preparation and recordmg of poohng de51gnat10ns or declarations and communitization agreements as well as the conduct of hearings before governmental
agencies for the securing of spacing or pooling orders or any other orders necessary or appropriate to the conduct of operations hereunder. This shall not
prevent any party from appearing on its own behalf at such hearings.

Costs incurred by Operator, including fees paid to outside attorneys and lease brokers, which are associated with hearings before governmental agencies, and
which costs are necessary and proper for the activities contemplated under this agreement, shall be direct charges to the joint account and shall not be covered
by the administrative overhead charges as provided in Exhibit “C.”

Operator shall make no charge for services rendered by its staff attorneys or other personnel in the performance of the above functions.

No well shall be drilled on the Contract Area until after (1) the title to the Brilsite-e¢ Drilling Unit;+f-apprepriate; has been examined as above
provided, and (2) the title has been approved by the-examining-attorney-or-title-has-beenaeeepted-by-all of the Drilling Parties in such well.

B. Loss or Failure of Title:




2. Loss by Non-Payment or Erroneous Payment of Amount Due: If, through mistake or oversight, any rental, shut-in well payment, minimum
royalty or royalty payment, or other payment necessary to maintain all or a portion of an Oil and Gas Lease or interest is not paid or is erroneously paid, and
as aresult a Lease or Interest terminates, there shall be no monetary liability against the party who failed to make such payment. Unless the party who failed
to make the required payment secures a new Lease or Interest covering the same interest within ninety (90) days from the discovery of the failure to make
proper payment, which acquisition will not be subject to Article VIIL.B., the interests of the parties reflected on Exhibit “A” shall be revised on an acreage
basis, effective as of the date of termination of the Lease or Interest involved, and the party who failed to make proper payment will no longer be credited
with an interest in the Contract Area on account of ownership of the Lease or Interest which has terminated. If the party who failed to make the required
payment shall not have been fully reimbursed, at the time of the loss, from the proceeds of the sale of Oil and Gas attributable to the lost Lease or Interest,
calculated on an acreage basis, for the development and operating costs previously paid on account of such Lease or Interest, it shall be reimbursed for
unrecovered actual costs previously paid by it (but not for its share of the cost of any dry hole previously drilled or wells previously abandoned) from so much
of the following as is necessary to effect reimbursement:

(a) Proceeds of Oil and Gas produced prior to termination of the Lease or Interest, less operating expenses and lease burdens chargeable
hereunder to the person who failed to make payment, previously accrued to the credit of the lost Lease or Interest, on an acreage basis, up to the amount of
unrecovered costs;

(b) Proceeds of Qil and Gas, less operating expenses and lease burdens chargeable hereunder to the person who failed to make payment, up to
the amount of unrecovered costs attributable to that portion of Oil and Gas thereafter produced and marketed (excluding production from any wells thereafter
drilled) which, in the absence of such Lease or Interest termination, would be attributable to the lost Lease or Interest on an acreage basis and which as a
result of such Lease or Interest termination is credited to other parties, the proceeds of said portion of the Oil and Gas to be contributed by the other parties in
proportion to their respective interests reflected on Exhibit “A”; and,

(c) Any monies, up to the amount of unrecovered costs, that may be paid by any party who is, or becomes, the owner of the Lease or Interest
lost, for the privilege of participating in the Contract Area or becoming a party to this agreement.

3. Other Losses: All losses of Leases or Interests committed to this agreement;-other than those set forth in ArticlesF¥-B-—ard-IV.B.2. above, shall
be joint losses and shall be borne by all parties in proportion to their interests shown on Exhibit “A.” This shall include but not be limited to the loss of any
Lease or Interest through failure to develop or because express or implied covenants have not been performed (other than performance which requires only
the payment of money), and the loss of any Lease by expiration at the end of its primary term if it is not renewed or extended. There shall be no readjustment
of interests in the remaining portion of the Contract Area on account of any joint loss.

ARTICLE V.
OPERATOR

A. Designation and Responsibilities of Operator:

shall be the Operator of the Contract Area, and shall conduct and direct and have full control of
all operations on the Contract Area as permitted and required by, and within the limits of this agreement. In its performance of services hereunder for the
Non-Operators, Operator shall be an independent contractor not subject to the control or direction of the Non-Operators except as to the type of operation to
be undertaken in accordance with the election procedures contained in this agreement. Operator shall not be deemed, or hold itself out as, the agent of the
Non-Operators with authority to bind them to any obligation or liability assumed or incurred by Operator as to any third party. Operator shall conduct its
activities under this agreement as a reasonable prudent operator, in a good and workmanlike manner, with due diligence and dispatch, in accordance with
good oilfield practice, and in compliance with applicable law and regulation, but in no event shall it have any liability as Operator to the other parties for
losses sustained or liabilities incurred except such as may result from gross negligence or willful misconduct. See Article XVI.T

B. Resignation or Removal of Operator and Selection of Successor:

1. Resignation or Removal of Operator: Operator may resign at any time by giving written notice thereof to Non-Operators. If Operator terminates
its legal existence, no longer owns an interest hereunder in the Contract Area, or is no longer capable of serving as Operator, Operator shall be deemed to
have resigned without any action by Non-Operators, except the selection of a successor. Operator may be removed only for good cause by the affirmative
vote of Non-Operators owning a majority interest based on ownership as shown on Exhibit “A” remaining after excluding the voting interest of Operator;
such vote shall not be deemed effective until a written notice has been delivered to the Operator by a Non-Operator detailing the alleged default and Operator
has failed to cure the default within thirty (30) days from its receipt of the notice or, if the default concerns an operation then being conducted, within forty-
eight (48) hours of its receipt of the notice. For purposes hereof, “good cause” shall mean not only gross negligence or willful misconduct but also the
material breach of or inability to meet the standards of operation contained in Article V.A. or material failure or inability to perform its obligations under this
agreement.

Subject to Article VIL.D.1., such resignation or removal shall not become effective until 7:00 o’clock A.M. on the first day of the calendar month
following the expiration of ninety (90) days after the giving of notice of resignation by Operator or action by the Non-Operators to remove Operator, unless a
successor Operator has been selected and assumes the duties of Operator at an earlier date. Operator, after effective date of resignation or removal, shall be
bound by the terms hereof as a Non-Operator. A change of a corporate name or structure of Operator or transfer of Operator’s interest to any single
subsidiary, parent or successor corporation shall not be the basis for removal of Operator.

2. Selection of Successor Operator: Upon the resignation or removal of Operator under any provision of this agreement, a successor Operator shall
be selected by the parties. The successor Operator shall be selected from the parties owning an interest in the Contract Area at the time such successor
Operator is selected. The successor Operator shall be selected by the affirmative vote of the twe-{2)-ermere-parties owning a majority interest based on
ownership as shown on Exhibit “A”; provided, however, if an Operator which has been removed or is deemed to have resigned fails to vote or votes only to




succeed itself, the successor Operator shall be selected by the affirmative vote of the party or parties owning a majority interest based on ownership as shown
on Exhibit “A” remaining after excluding the voting interest of the Operator that was removed or resigned. The former Operator shall promptly deliver to the
successor Operator all records and data relating to the operations conducted by the former Operator to the extent such records and data are not already in the
possession of the successor operator. Any cost of obtaining or copying the former Operator’s records and data shall be charged to the joint account.

3. Effect of Bankruptcy: If Operator becomes insolvent, bankrupt or is placed in receivership, it shall be deemed to have resigned without any action
by Non-Operators, except the selection of a successor. If a petition for relief under the federal bankruptcy laws is filed by or against Operator, and the
removal of Operator is prevented by the federal bankruptcy court, all Non-Operators and Operator shall comprise an interim operating committee to serve
until Operator has elected to reject or assume this agreement pursuant to the Bankruptcy Code, and an election to reject this agreement by Operator as a
debtor in possession, or by a trustee in bankruptcy, shall be deemed a resignation as Operator without any action by Non-Operators, except the selection of a
successor. During the period of time the operating committee controls operations, all actions shall require the approval of two (2) or more parties owning a
majority interest based on ownership as shown on Exhibit “A.” In the event there are only two (2) parties to this agreement, during the period of time the
operating committee controls operations, a third party acceptable to Operater-Non-Operator and the federal bankruptcy court shall be selected as a member of
the operating committee, and all actions shall require the approval of two (2) members of the operating committee without regard for their interest in the
Contract Area based on Exhibit “A.”

C. Employees and Contractors:

The number of employees or contractors used by Operator in conducting operations hereunder, their selection, and the hours of labor and the
compensation for services performed shall be determined Operator, and all such employees or contractors shall be the employees or contractors of Operator.

D. Rights and Duties of Operator:

1. Competitive Rates and Use of Affiliates: All wells drilled on the Contract Area shall be drilled on a competitive contract basis at the usual rates
prevailing in the area. If it so desires, Operator may employ its own tools and equipment in the drilling of wells, but its charges therefor shall not exceed the
prevailing rates in the area and the rate of such charges shall be agreed upon by the parties in writing before drilling operations are commenced, and such
work shall be performed by Operator under the same terms and conditions as are customary and usual in the area in contracts of independent contractors who
are doing work of a similar nature. All work performed or materials supplied by affiliates or related parties of Operator shall be performed or supplied at
competitive rates, pursuant to written agreement, and in accordance with customs and standards prevailing in the industry.

2. Discharge of Joint Account Obligations: Except as herein otherwise specifically provided, Operator shall promptly pay and discharge expenses
incurred in the development and operation of the Contract Area pursuant to this agreement and shall charge each of the parties hereto with their respective
proportionate shares upon the expense basis provided in Exhibit “C.” Operator shall keep an accurate record of the joint account hereunder, showing expenses
incurred and charges and credits made and received.

3. Protection from Liens: Operator shall pay, or cause to be paid, as and when they become due and payable, all accounts of contractors and suppliers
and wages and salaries for services rendered or performed, and for materials supplied on, to or in respect of the Contract Area or any operations for the joint
account thereof, and shall keep the Contract Area free from

liens and encumbrances resulting therefrom except for those resulting from a bona fide dispute as to services rendered or materials supplied.

4. Custody of Funds: Operator shall hold for the account of the Non-Operators any funds of the Non-Operators advanced or paid to the Operator,
either for the conduct of operations hereunder or as a result of the sale of production from the Contract Area, and such funds shall remain the funds of the
Non-Operators on whose account they are advanced or paid until used for their intended purpose or otherwise delivered to the Non-Operators or applied
toward the payment of debts as provided in Article VII.B. Nothing in this paragraph shall be construed to establish a fiduciary relationship between Operator
and Non-Operators for any purpose other than to account for Non-Operator funds as herein specifically provided. Nothing in this paragraph shall require the
maintenance by Operator of separate accounts for the funds of Non-Operators unless the parties otherwise specifically agree.

5. Access to Contract Area and Records: Operator shall, except as otherwise provided herein, permit each Non-Operator or its duly authorized
representative, at the Non-Operator’s sole risk and cost, full and free access at all reasonable times to all operations of every kind and character being
conducted for the joint account on the Contract Area and to the records of operations conducted thereon or production therefrom, including Operator’s books
and records relating thereto. Such access rights shall not be exercised in a manner interfering with Operator’s conduct of an operation hereunder and shall not
obligate Operator to furnish any geologic or geophysical data of an interpretive nature unless the cost of preparation of such interpretive data was charged to
the joint account. Operator will furnish to each Non-Operator upon request copies of any and all reports and information obtained by Operator in connection
with production and related items, including, without limitation, meter and chart reports, production purchaser statements, run tickets and monthly gauge
reports, but excluding purchase contracts and pricing information to the extent not applicable to the production of the Non-Operator seeking the information.
Any audit of Operator’s records relating to amounts expended and the appropriateness of such expenditures shall be conducted in accordance with the audit
protocol specified in Exhibit “C.”

6. Filing and Furnishing Governmental Reports: Operator will file, and upon written request promptly furnish copies to each requesting Non-
Operator not in default of its payment obligations, all operational notices, reports or applications required to be filed by local, State, Federal or Indian
agencies or authorities having jurisdiction over operations hereunder. Each Non-Operator shall provide to Operator on a timely basis all information necessary
to Operator to make such filings.

Recompleted or Plugged Back hereunder, including but not limited to the Initial Well:

(a) Operator will promptly advise Non-Operators in advance of the date on which the well is te be spudded, or the date on which drilling
operations are commenced.

(b) Operator will send to Non-Operators such reports, test results and notices regarding the progress of operations on the well as the Non-
Operators shall reasonably request, including, but not limited to, daily drilling reports, completion reports, and well logs.



(c) Operator shall adequately test all Zones encountered which may reasonably be expected to be capable of producing Oil and Gas in paying
quantities as a result of examination of the electric log or any other logs or cores or tests conducted hereunder.

8. Cost Estimates: Upon request of any Consenting Party, Operator shall furnish estimates of current and cumulative costs incurred for the joint
account at reasonable intervals during the conduct of any operation pursuant to this agreement. Operator shall not be held liable for errors in such estimates so
long as the estimates are made in good faith.

9. Insurance: At all times while operations are conducted hereunder, Operator shall comply with the workers compensation law of the state where the
operations are being conducted; provided, however, that Operator may be a self-insurer for liability under said compensation laws in which event the only
charge that shall be made to the joint account shall be as provided in Exhibit “C.” Operator shall also carry or provide insurance for the benefit of the joint
account of the parties as outlined in Exhibit “D” attached hereto and made a part hereof. Operator shall require all contractors engaged in work on or for the
Contract Area to comply with the workers compensation law of the state where the operations are being conducted and to maintain such other insurance as
Operator may require.

In the event automobile liability insurance is specified in said Exhibit “D,” or subsequently receives the approval of the parties, no direct charge shall

the requesting party with a signed certificate of insurance evidencing compliance with this Section 9.

ARTICLE VI.
DRILLING AND DEVELOPMENT

A. Initial Well:

On or before the day of s , Operator shall commence gperations for the drilling of the initial Well at the
following location:

(Insert legal location for both surface and terminus locations - footages or x-y coordinates)

(Initial Well will be, during the term of the Participation Agreement, a Commitment Well or the initial Subsequent Well drilled in the Contract
Area)

and shall thereafter continue the drilling of the well with due diligence to

The drilling of the Initial Well and the participation therein by all parties is obligatory, subject to Article VI.C.1. as to participation in Completion operations
and Article VLF. as to termination of operations and Article XI as to occurrence of force majeure.

B. Subsequent Operations:
1. Proposed Operations: If any party hereto should desire to drill any well on the Contract Area other than the Initial Well, or if any party should

desire to Rework, Sidetrack, Deepen, Refrac, Recomplete or Plug Back a dry hole or a well no longer capable of producing in paying quantities in which
such party has not otherwise relinquished its interest in the proposed objective Zone under
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this agreement, the party desiring to drill, Rework, Sidetrack, Deepen, Refrac, Recomplete or Plug Back such a well shall give written notice of the proposed
operation to the parties who have not otherwise relinquished their interest in such objective Zone
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under this agreement and to all other parties in the case of a proposal for Sidetracking or Deepening, specifying the work to be performed, the location,
proposed depth, objective Zone and the estimated cost of the operation. The parties to whom such a notice is delivered shall have thirty (30) days after receipt
of the notice within which to notify the party proposing to do the work whether they elect to participate in the cost of the proposed operation. If a drilling rig
is on location, notice of a proposal to Rework, Sidetrack, Refrac, Recomplete, Plug Back or Deepen may be given by telephone and the response period shall
be limited to forty-eight (48) hours, exclusive of Saturday, Sunday and legal holidays. Failure of a party to whom such notice is delivered to reply within the
period above fixed shall constitute an election by that party not to participate in the cost of the proposed operation. Any proposal by a party to conduct an
operation conflicting with the operation initially proposed shall be delivered to all parties within the time and in the manner provided in Article VI.B.6.

If all parties to whom such notice is delivered elect to participate in such a proposed operation, the parties shall be contractually committed to
participate therein provided such operations are commenced within the time period hereafter set forth, and Operator shall, no later than ninety (90) days after
expiration of the notice period of thirty (30) days (or as promptly as practicable after the expiration of the forty-eight (48) hour period when a drilling rig is on
location, as the case may be), actually commence the proposed operation and thereafter complete it with due diligence at the risk and expense of the parties
participating therein; provided, however, said commencement date may be extended upon written notice of same by Operator to the other parties, for a period
of up to thirty (30) additional days if, in the sole opinion of Operator, such additional time is reasonably necessary to obtain permits from governmental
authorities, surface rights (including rights-of-way) or appropriate drilling equipment, or to complete title examination or curative matter required for title
approval or acceptance. If the actual operation has not been commenced within the time provided (including any extension thereof as specifically permitted
herein or in the force majeure provisions of Article XI) and if any party hereto still desires to conduct said operation, written notice proposing same must be
resubmitted to the other parties in accordance herewith as if no prior proposal had been made. Those parties that did not participate in the drilling of a well for
which a proposal to Deepen or Sidetrack is made hereunder shall, if such parties desire to participate in the proposed Deepening or Sidetracking operation,



reimburse the Drilling Parties in accordance with Article VI.B.4. in the event of a Deepening operation and in accordance with Article VI.B.5. in the event of
a Sidetracking operation.

2. Operations by Less Than All Parties:

(a) Determination of Participation. If any party to whom such notice is delivered as provided in Article VI.B.1. or VI.C.1. (Option No. 2) elects
not to participate in the proposed operation, then, in order to be entitled to the benefits of this Article, the party or parties giving the notice and such other
parties as shall elect to participate in the operation shall, no later than ninety (90) days after the expiration of the notice period of thirty (30) days (or as
promptly as practicable after the expiration of the forty-eight (48) hour period when a drilling rig is on location, as the case may be) actually commence the
proposed operation and complete it with due diligence. Operator shall perform all work for the account of the Consenting Parties; provided, however, if no
drilling rig or other equipment is on location, and if Operator is a Non-Consenting Party, the Consenting Parties shall either: (i) request Operator to perform
the work required by such proposed operation for the account of the Consenting Parties, or (ii) designate one of the Consenting Parties as Operator to perform
such work. The rights and duties granted to and imposed upon the Operator under this agreement are granted to and imposed upon the party designated as
Operator for an operation in which the original Operator is a Non-Consenting Party. Consenting Parties, when conducting operations on the Contract Area
pursuant to this Article VI.B.2., shall comply with all terms and conditions of this agreement.

If less than all parties approve any proposed operation, the proposing party, immediately after the expiration of the applicable notice period, shall
advise all Parties of the total interest of the parties approving such operation and its recommendation as to whether the Consenting Parties should proceed
with the operation as proposed. Each Consenting Party, within forty-eight (48) hours (exclusive of Saturday, Sunday, and legal holidays) after delivery of
such notice, shall advise the proposing party of its desire to (i) limit participation to such party’s interest as shown on Exhibit “A” or (ii) carry only its
proportionate part (determined by dividing such party’s interest in the Contract Area by the interests of all Consenting Parties in the Contract Area) of Non-
Consenting Parties’ interests, or (iii) carry its proportionate part (determined as provided in (ii)) of Non-Consenting Parties’ interests together with all or a
portion of its proportionate part of any Non-Consenting Parties’ interests that any Consenting Party did not elect to take. Any interest of Non-Consenting
Parties that is not carried by a Consenting Party shall be deemed to be carried by the party proposing the operation if such party does not withdraw its
proposal. Failure to advise the proposing party within the time required shall be deemed an election under (i). In the event a drilling rig is on location, notice
may be given by telephone, and the time permitted for such a response shall not exceed a total of forty-eight (48) hours (exclusive of Saturday, Sunday and
legal holidays). The proposing party, at its election, may withdraw such proposal if there is less than 100% participation and shall notify all parties of such
decision within ten (10) days, or within twenty-four (24) hours if a drilling rig is on location, following expiration of the applicable response period. If 100%
subscription to the proposed operation is obtained, the proposing party shall promptly notify the Consenting Parties of their proportionate interests in the
operation and the party serving as Operator shall commence such operation within the period provided in Article VL.B.1., subject to the same extension right
as provided therein.

(b) Relinquishment of Interest for Non-Participation. The entire cost and risk of conducting such operations shall be borne by the Consenting
Parties in the proportions they have elected to bear same under the terms of the preceding paragraph. Consenting Parties shall keep the leasehold estates
involved in such operations free and clear of all liens and encumbrances of every kind created by or arising from the operations of the Consenting Parties. If
such an operation results in a dry hole, then subject to Articles VI.B.6. and VL.E.3., the Consenting Parties shall plug and abandon the well and restore the
surface location at their sole cost, risk and expense; provided, however, that those Non-Consenting Parties that participated in the drilling, Deepening or
Sidetracking of the well shall remain liable for, and shall pay, their proportionate shares of the cost of plugging and abandoning the well and restoring the
surface location insofar only as those costs were not increased by the subsequent operations of the Consenting Parties. If any well drilled, Reworked,
Sidetracked, Deepened, Refraced, Recompleted or Plugged Back under the provisions of this Article results in a well capable of producing Oil and/or Gas in
paying quantities, the Consenting Parties shall Complete and equip the well to produce at their sole cost and risk, and the well shall then be turned over to
Operator (if the Operator did not conduct the operation) and shall be operated by it at the expense and for the account of the Consenting Parties. Upon
commencement of operations for the drilling, Reworking, Sidetracking, Recompleting, Refracing, Deepening or Plugging Back of any such well by
Consenting Parties in accordance with the provisions of this Article, each Non-Consenting Party shall be deemed to have relinquished to Consenting Parties,
and the Consenting Parties shall own and be entitled to receive, in proportion to their respective interests, all of such Non-Consenting Party’s interest in the
well and share of production therefrom or, in the case of a Reworking, Refracing, Sidetracking,
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Deepening, Recompleting or Plugging Back, or a Completion pursuant to Article VI.C.1. Option No. 2, all of such Non- Consenting Party’s interest in the
production obtained from the operation in which the Non-Consenting Party did not elect to participate. Such relinquishment shall be effective until the
proceeds of the sale of such share, calculated at the well, or market value thereof if such share is not sold (after deducting applicable ad valorem, production,
severance, and excise taxes, royalty, overriding royalty and other interests not excepted by Article ITI.C. payable out of or measured by the production from
such well accruing with respect to such interest until it reverts), shall equal the total of the following:

(i) 200% of each such Non-Consenting Party’s share of the cost of any newly acquired surface equipment beyond the wellhead connections
(including but not limited to stock tanks, separators, treaters, pumping equipment and piping), plus 100% of each such Non-Consenting Party’s share of the
cost of operation of the well commencing with first production and continuing until each such Non-Consenting Party’s relinquished interest shall revert to it
under other provisions of this Article, it being agreed that each Non-Consenting Party’s share of such costs and equipment will be that interest which would
have been chargeable to such Non-Consenting Party had it participated in the well from the beginning
of the operations; and

(i) 300% of (a) that portion of the costs and expenses of drilling, Reworking, Sidetracking, Deepening, Plugging Back, testing, Completing, and
Recompleting, after deducting any cash contributions received under Article VIII.C., and of (b) that portion of the cost of newly acquired equipment in the
well (to and including the wellhead connections), which would have been chargeable to such Non-Consenting Party if it had participated therein.

Notwithstanding anything to the contrary in this Article VI.B., if the well does not reach the deepest objective Zone described in the notice proposing
practically impenetrable sub_stance or other condition in the hole renderingﬁrther operations impracticable, Operator shall give notice thereof to each Non-
Consenting Party who submitted or voted for an alternative proposal under Article VI.B.6. to drill the well to a shallower Zone than the deepest objective
each such Non- Consenting Party shall have the option to participate in the initial proposed Completion of the well by paying its share of the cost of drilling
the well to its actual depth, calculated in the manner provided in Article VI.B.4. (a). If any such Non- Consenting Party does not elect to participate in the
first Completion proposed for such well, the relinquishment provisions of this Article VI.B.2. (b) shall apply to such party’s interest.



(c) Reworking, Refracing, Recompleting or Plugging Back. An election not to participate in the drilling, Sidetracking or Deepening of a well shall
be deemed an election not to participate in any Reworking or Plugging Back operation proposed in such a well, or portion thereof, to which the initial non-
consent election applied that is conducted at any time prior to full recovery by the Consenting Parties of the Non-Consenting Party’s recoupment amount.
Similarly, an election not to participate in the Completing or Recompleting of a well shall be deemed an election not to participate in any Refracing or
Reworking operation proposed in such a well, or portion thereof, to which the initial non-consent election applied that is conducted at any time prior to full
recovery by the Consenting Parties of the Non-Consenting Party’s recoupment amount. Any such Refracing, Reworking, Recompleting or Plugging Back
operation conducted during the recoupment period shall be deemed part of the cost of operation of said well and there shall be added to the sums to be
recouped by the Consenting Parties 300% of that portion of the costs of the Reworking, Recompleting or Plugging Back operation which would have been
chargeable to such Non-Consenting Party had it participated therein. If such a Refracing, Reworking, Recompleting or Plugging Back operation is proposed
during such recoupment period, the provisions of this Article VI.B. shall be applicable as between said Consenting Parties in said well.

(d) Recoupment Matters. During the period of time Consenting Parties are entitled to receive Non-Consenting Party’sshare of production, or the
proceeds therefrom, Consenting Parties shall be responsible for the payment of all ad valorem,production, severance, excise, gathering and other taxes, and all
royalty, overriding royalty and other burdens applicable toNon-Consenting Party’s share of production not excepted by Article III.C.

In the case of any Refracing, Reworking, Sidetracking, Plugging Back, Recompleting or Deepening operation, the Consenting Parties shall be
permitted to use, free of cost, all casing, tubing and other equipment in the well, but the ownership of all such equipment shall remain unchanged; and upon
abandonment of a well after such Refracing, Reworking, Sidetracking, Plugging Back, Recompleting or Deepening, the Consenting Parties shall account for
all such equipment to the owners thereof, with each party receiving its proportionate part in kind or in value, less cost of salvage.

Within ninety (90) days after the completion of any operation under this Article, the party conducting the operations for the Consenting Parties shall
furnish each Non-Consenting Party with an inventory of the equipment in and connected to the well, and an itemized statement of the cost of drilling,
Sidetracking, Refracing, Deepening, Plugging Back, testing, Completing, Recompleting, and equipping the well for production; or, at its option, the
operating party, in lieu of an itemized statement of such costs of operation, may submit a detailed statement of monthly billings. Each month thereafter,
during the time the Consenting Parties are being reimbursed as provided above, the party conducting the operations for the Consenting Parties shall furnish
the Non-Consenting Parties with an itemized statement of all costs and liabilities incurred in the operation of the well, together with a statement of the
quantity of Oil and Gas produced from it and the amount of proceeds realized from the sale of the well’s working interest production during the preceding
month. In determining the quantity of Oil and Gas produced during any month, Consenting Parties shall use industry accepted methods such as but not
limited to metering or periodic well tests. Any amount realized from the sale or other disposition of equipment newly acquired in connection with any such
operation which would have been owned by a Non-Consenting Party had it participated therein shall be credited against the total unreturned costs of the work
done and of the equipment purchased in determining when the interest of such Non-Consenting Party shall revert to it as above provided; and if there is a
credit balance, it shall be paid to such Non- Consenting Party.

If and when the Consenting Parties recover from a Non-Consenting Party’s relinquished interest the amounts provided for above, the relinquished
interests of such Non-Consenting Party shall automatically revert to it as of 7:00 a.m. on the day following the day on which such recoupment occurs, and,
from and after such reversion, such Non-Consenting Party shall own the same interest in such well, the material and equipment in or pertaining thereto, and
the production therefrom as such Non-Consenting Party would have been entitled to had it participated in the drilling, Sidetracking, Reworking, Deepening,
Refracing, Recompleting or Plugging Back of said well. Thereafter, such Non-Consenting Party shall be charged with and shall pay its proportionate part of
the further costs of the operation of said well in accordance with the terms of this agreement and Exhibit “C” attached hereto.

3. Stand-By Costs: When a well which has been drilled or Deepened has reached its authorized depth and all tests have been completed and the
results thereof furnished to the parties, or when operations on the well have been otherwise
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terminated pursuant to Article VLF., stand-by costs incurred pending response to a party’s notice proposing a Refracing, Reworking,
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Sidetracking, Deepening, Recompleting, Plugging Back or Completing operation in such a well (including the period required under Article VI.B.6. to
resolve competing proposals) shall be charged and borne as part of the drilling or Deepening operation just completed. Stand-by costs subsequent to all
parties responding, or expiration of the response time permitted, whichever first occurs, and prior to agreement as to the participating interests of all
Consenting Parties pursuant to the terms of the second grammatical paragraph of Article VI.B.2. (a), shall be charged to and borne as part of the proposed
operation, but if the proposal is subsequently withdrawn because of insufficient participation, such stand-by costs shall be allocated between the Consenting
Parties in the proportion each Consenting Party’s interest as shown on Exhibit “A” bears to the total interest as shown on Exhibit “A” of all Consenting
Parties.

In the event that notice for a Sidetracking operation is given while the drilling rig to be utilized is on location, any party may request and receive up
to five (5) additional days after expiration of the forty-eight hour response period specified in Article VI.B.1. within which to respond by paying for all stand-
by costs and other costs incurred during such extended response period; Operator may require such party to pay the estimated stand-by time in advance as a
condition to extending the response period. If more than one party elects to take such additional time to respond to the notice, standby costs shall be allocated
between the parties taking additional time to respond on a day-to-day basis in the proportion each electing party’s interest as shown on Exhibit “A” bears to
the total interest as shown on Exhibit “A” of all the electing parties.

4. Deepening; If less than all parties elect to participate in a drilling, Sidetracking, or Deepening operation proposed pursuant to Article VI.B.1., the
interest relinquished by the Non-Consenting Parties to the Consenting Parties under Article VI.B.2. shall relate only and be limited to the lesser of (i) the total
depth actually drilled or (ii) the objective depth or Zone of which the parties were given notice under Article VI.B.1. (“Initial Objective”). Such well shall not
be Deepened beyond the Initial Objective without first complying with this Article to afford the Non-Consenting Parties the opportunity to participate in the
Deepening operation.

In the event any Consenting Party desires to drill or Deepen a Non-Consent Well to a depth below the Initial Objective, such party shall give notice
thereof, complying with the requirements of Article VI.B.1., to all parties (including Non- Consenting Parties). Thereupon, Articles VI.B.1. and 2. shall apply
and all parties receiving such notice shall have the right to participate or not participate in the Deepening of such well pursuant to said Articles VI.B.1. and 2.
If a Deepening operation is approved pursuant to such provisions, and if any Non-Consenting Party elects to participate in the Deepening operation, such
Non-Consenting party shall pay or make reimbursement (as the case may be) of the following costs and expenses.



(a) If the proposal to Deepen is made prior to the Completion of such well as a well capable of producing in paying quantities, such Non-Consenting
Party shall pay (or reimburse Consenting Parties for, as the case may be) that share of costs and expenses incurred in connection with the drilling of said well
from the surface to the Initial Objective which Non- Consenting Party would have paid had such Non-Consenting Party agreed to participate therein, plus the
Non-Consenting Party’s share of the cost of Deepening and of participating in any further operations on the well in accordance with the other provisions of
this Agreement; provided, however, all costs for testing and Completion or attempted Completion of the well incurred by Consenting Parties prior to the point
of actual operations to Deepen beyond the Initial Objective shall be for the sole account of Consenting Parties.

(b) If the proposal is made for a Non-Consent Well that has been previously Completed as a well capable of producing in paying quantities, but is no
longer capable of producing in paying quantities, such Non-Consenting Party shall pay (or reimburse Consenting Parties for, as the case may be) its
proportionate share of all costs of drilling, Completing, and equipping said well from the surface to the Initial Objective, calculated in the manner provided in
paragraph (a) above, less those costs recouped by the Consenting Parties from the sale of production from the well. The Non-Consenting Party shall also pay
its proportionate share of all costs of re-entering said well. The Non-Consenting Parties’ proportionate part (based on the percentage of such well Non-
Consenting Party would have owned had it previously participated in such Non-Consent Well) of the costs of salvable materials and equipment remaining in
the hole and salvable surface equipment used in connection with such well shall be determined in accordance with Exhibit “C.” If the Consenting Parties
have recouped the cost of drilling, Completing, and equipping the well at the time such Deepening operation is conducted, then a Non- Consenting Party may
participate in the Deepening of the well with no payment for costs incurred prior to re-entering the well for Deepening

The foregoing shall not imply a right of any Consenting Party to propose any Deepening for a Non-Consent Well prior to the drilling of such well to
its Initial Objective without the consent of the other Consenting Parties as provided in Article VL.F.

5. Sidetracking: Any party having the right to participate in a proposed Sidetracking operation that does not own an interest in the affected wellbore
at the time of the notice shall, upon electing to participate, tender to the wellbore owners its proportionate share (equal to its interest in the Sidetracking
operation) of the value of that portion of the existing wellbore to be utilized as follows:

(a) If the proposal is for Sidetracking an existing dry hole, reimbursement shall be on the basis of the actual costs incurred in the initial drilling
of the well down to the depth at which the Sidetracking operation is initiated.

(b) If the proposal is for Sidetracking a well which has previously produced, reimbursement shall be on the basis of such party’s proportionate
share of drilling and equipping costs incurred in the initial drilling of the well down to the depth at which the Sidetracking operation is conducted, calculated
in the manner described in Article VI.B.4(b) above. Such party’s proportionate share of the cost of the well’s salvable materials and equipment down to the
depth at which the Sidetracking operation is initiated shall be determined in accordance with the provisions of Exhibit “C.”

6. Order of Preference of Operations. Except as otherwise specifically provided in this agreement, including Article XVI, if any party desires to
propose the conduct of an operation that conflicts with a proposal that has been made by a party under this Article VI, such party shall have fifteen (15) days
from delivery of the initial proposal, in the case of a proposal to drill a well or to perform an operation on a well where no drilling rig is on location, or
twenty-four (24) hours, exclusive of Saturday, Sunday and legal holidays, from delivery of the initial proposal, if a drilling rig is on location for the well on
which such operation is to be conducted, to deliver to all parties entitled to participate in the proposed operation such party’s alternative proposal, such
alternate proposal to contain the same information required to be included in the initial proposal. Each party receiving such proposals shall elect by delivery
of notice to Operator within five (5) days after expiration of the proposal period, or within twenty-four (24) hours (exclusive of Saturday, Sunday and legal
holidays) if a drilling rig is on location for the well that is the subject of the proposals, to participate in one of the competing proposals. Any party not
electing within the time required shall be deemed not to have voted. The proposal receiving the vote of parties owning the largest aggregate percentage
interest of the parties voting shall have priority over all other competing proposals; in the case of a tie vote, the
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initial proposal shall prevail. Operator shall deliver notice of such result to all parties entitled to participate in the operation within five (5) days after
expiration of the election period (or within twenty-four (24) hours, exclusive of Saturday, Sunday and legal holidays, if a drilling rig is on location). Each
party shall then have two (2) days (or twenty-four (24) hours if a rig is on location) from receipt of such notice to elect by delivery of notice to Operator to
participate in such operation or to relinquish interest in the affected well pursuant to the provisions of Article VI.B.2.; failure by a party to deliver notice
within such period shall be deemed an election not to participate in the prevailing proposal.

7. Conformity to Spacing Pattern. Notwithstanding the provisions of this Article VI.B.2., it is agreed that no wells shall be proposed to be drilled to
or Completed in or produced from a Zone from which a well located elsewhere on the Contract Area is producing, unless such well conforms to the then-
existing well spacing pattern for such Zone.

8. Paying Wells. No party shall conduct any Refracing, Reworking, Deepening, Plugging Back, Completion, Recompletion, or Sidetracking
operation under this agreement with respect to any well then capable of producing in paying quantities except with the consent of all parties that have not
relinquished interests in the well at the time of such operation.

C. Completion of Wells; Reworking and Plugging Back:
1. Completion: Without the consent of all parties, no well shall be drilled, Deepened or Sidetracked, except any well drilled, Deepened or

Sidetracked pursuant to the provisions of Article VI.B.2. of this agreement. Consent to the drilling, Deepening or Sidetracking shall include: (NOTE:
Option No. 1 below shall be deemed selected for all horizontal wells, and Option No. 2 below shall be deemed selected for all other wells)

x Option No. 1: All necessary expenditures for the drilling, Deepening or Sidetracking, testing, Completing and equipping of the well, including
necessary tankage and/or surface facilities.

x Option No. 2: All necessary expenditures for the drilling, Deepening or Sidetracking and testing of the well. When such well has reached its
authorized depth, and all logs, cores and other tests have been completed, and the results thereof furnished to the parties, Operator shall give
immediate notice to the Non-Operators having the right to participate in a Completion attempt whether or not Operator recommends attempting to
Complete the well, together with Operator’s AFE for Completion costs if not previously provided. The parties receiving such notice shall have
forty-eight (48) hours (exclusive of Saturday, Sunday and legal holidays) in which to elect by delivery of notice to Operator to participate in a
recommended Completion attempt or to make a Completion proposal with an accompanying AFE. Operator shall deliver any such Completion
proposal, or any Completion proposal conflicting with Operator’s proposal, to the other parties entitled to participate in such Completion in
accordance with the procedures specified in Article VI.B.6. Election to participate in a Completion attempt shall include consent to all necessary
expenditures for the Completing and equipping of such well, including necessary tankage and/or surface facilities but excluding any stimulation



operation not contained on the Completion AFE. Failure of any party receiving such notice to reply within the period above fixed shall constitute an
election by that party not to participate in the cost of the Completion attempt; provided, that Article VL.B.6. shall control in the case of conflicting
Completion proposals. If one or more, but less than all of the parties, elect to attempt a Completion, the provision of Article VI.B.2. hereof (the
phrase “Reworking, Sidetracking, Deepening, Recompleting or Plugging Back” as contained in Article VI.B.2. shall be deemed to include
“Completing”) shall apply to the operations thereafter conducted by less than all parties; provided, however, that Article VI.B.2. shall apply
separately to each separate Completion or Recompletion attempt undertaken hereunder, and an election to become a Non-Consenting Party as to one
Completion or Recompletion attempt shall not prevent a party from becoming a Consenting Party in subsequent Completion or Recompletion
attempts regardless whether the Consenting Parties as to earlier Completions or Recompletion have recouped their costs pursuant to Article VI.B.2.;
provided further, that any recoupment of costs by a Consenting Party shall be made solely from the production attributable to the Zone in which the
Completion attempt is made. Election by a previous Non-Consenting party to participate in a subsequent Completion or Recompletion attempt shall
require such party to pay its proportionate share of the cost of salvable materials and equipment installed in the well pursuant to the previous
Completion or Recompletion attempt, insofar and only insofar as such materials and equipment benefit the Zone in which such party participates in a
Completion attempt.

2. Refrac, Rework, Recomplete or Plug Back: No well shall be Refraced, Reworked, Recompleted or Plugged Back except a well Refraced, Reworked,
Recompleted, or Plugged Back pursuant to the provisions of Article VI.B.2. of this agreement. Consent to the Refracing, Reworking, Recompleting or
Plugging Back of a well shall include all necessary expenditures in conducting such operations and Completing and equipping of said well, including
necessary tankage and/or surface facilities.

D. Other Operations:

Operator shall not undertake any single project reasonably estimated to require an expenditure in excess of Fifty Thousand Dollars ($50,000.00)
except in connection with the drilling, Sidetracking, Reworking, Refracing, Deepening, Completing, Recompleting or Plugging Back of a well that has been
previously authorized by or pursuant to this agreement; provided, however, that, in case of explosion, fire, flood or other sudden emergency, whether of the
same or different nature, Operator may take such steps and incur such expenses as in its opinion are required to deal with the emergency to safeguard life and
property but Operator, as promptly as possible, shall report the emergency to the other parties. Any party who has not relinquished its interest in a well shall
have the right to propose that Operator perform repair work or undertake the installation of artificial lift equipment or ancillary production facilities such as
salt water disposal wells or to conduct additional work with respect to a well drilled hereunder or other similar project (but not including the installation of
gathering lines or other transportation or marketing facilities, the installation of which shall be governed by separate agreement between the parties)
reasonably estimated to require an expenditure in excess of the amount first set forth above in this Article VI.D. (except in connection with an operation
required to be proposed under Articles VI.B.1. or VI.C.1. Option No. 2, which shall be governed exclusively be those Articles). Operator shall deliver such
proposal to all parties entitled to participate therein. If within thirty (30) days thereof Operator secures the written consent of any party or parties owning at
least 65% of the interests of the parties entitled to participate in such operation, each party having the right to participate in such project shall be bound by the
terms of such proposal and shall be obligated to pay its proportionate share of the costs of the proposed project as if it had consented to such project pursuant
to the terms of the proposal.

E. Abandonment of Wells:

1. Abandonment of Dry Holes: Except for any well drilled or Deepened pursuant to Article VI.B.2., any well which has been drilled or Deepened under
the terms of this agreement and is proposed to be completed as a dry hole shall not be
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plugged and abandoned without the consent of all parties. Should Operator, after diligent effort, be unable to contact any party, or should any party fail to
reply within forty-eight (48) hours (exclusive of Saturday, Sunday and legal holidays) after delivery of notice of the proposal to plug and abandon such well,
such party shall be deemed to have consented to the proposed abandonment. All such wells shall be plugged and abandoned in accordance with applicable
regulations and at the cost, risk and expense of the parties who participated in the cost of drilling or Deepening such well. Any party who objects to plugging
and abandoning such well by notice delivered to Operator within forty-eight (48) hours (exclusive of Saturday, Sunday and legal holidays) after delivery of
notice of the proposed plugging shall take over the well as of the end of such forty-eight (48) hour notice period and conduct further operations in search of
Qil and/or Gas subject to the provisions of Article VI.B.; failure of such party to provide proof reasonably satisfactory to Operator of its financial capability to
conduct such operations or to take over the well within such period or thereafter to conduct operations on such well or plug and abandon such well shall
entitle Operator to retain or take possession of the well and plug and abandon the well. The party taking over the well shall indemnify Operator (if Operator
is an abandoning party) and the other abandoning parties against liability for any further operations conducted on such well except for the costs of plugging
and abandoning the well and restoring the surface, for which the abandoning parties shall remain proportionately liable.

2. Abandonment of Wells That Have Produced: Except for any well in which a Non-Consent operation has been conducted hereunder for which the
Consenting Parties have not been fully reimbursed as herein provided, any well which has been completed as a producer shall not be plugged and abandoned
without the consent of all parties who participated in the cost of drilling the well. If all parties consent to such abandonment, the well shall be plugged and
abandoned in accordance with applicable regulations and at the cost, risk and expense of all the parties hereto. Failure of a party to reply within sixty (60)
days of delivery of notice of proposed abandonment shall be deemed an election to consent to the proposal. If, within sixty (60) days after delivery of notice
of the proposed abandonment of any well, all parties do not agree to the abandonment of such well, those wishing to continue its operation from the Zone then
open to production shall be obligated to take over the well as of the expiration of the applicable notice period and shall indemnify Operator (if Operator is an
abandoning party) and the other abandoning parties against liability for any further operations on the well conducted by such parties. Failure of such party or
parties to provide proof reasonably satisfactory to Operator of their financial capability to conduct such operations or to take over the well within the required
period or thereafter to conduct operations on such well shall entitle operator to retain or take possession of such well and plug and abandon the well.

Parties taking over a well as provided herein shall tender to each of the other parties its proportionate share of the value of the well’s salvable
material and equipment, determined in accordance with the provisions of Exhibit “C,” less the estimated cost of salvaging and the estimated cost of plugging
and abandoning and restoring the surface; provided, however, that in the event the estimated plugging and abandoning and surface restoration costs and the
estimated cost of salvaging are higher than the value of the well’s salvable material and equipment, each of the abandoning parties shall tender to the parties
continuing operations their proportionate shares of the estimated excess cost. Each abandoning party shall assign to the non-abandoning parties, without
warranty, express or implied, as to title or as to quantity, or fitness for use of the equipment and material, all of its interest in the wellbore of the well and
related equipment, together with its interest in the Leasehold insofar and only insofar as such Leasehold covers the right to obtain production from that
wellbore in the Zone then open to production. If the interest of the abandoning party is or includes and Oil and Gas Interest, such party shall execute and
deliver to the non- abandoning party or parties an oil and gas lease, limited to the wellbore and the Zone then open to production, for a term of one (1) year



and so long thereafter as Oil and/or Gas is produced from the Zone covered thereby, such lease to be on the form attached as Exhibit “B.” The assignments or
leases so limited shall encompass the Drilling Unit upon which the well is located. The payments by, and the assignments or leases to, the assignees shall be
in a ratio based upon the relationship of their respective percentage of participation in the Contract Area to the aggregate of the percentages of participation in
the Contract Area of all assignees. There shall be no readjustment of interests in the remaining portions of the Contract Area.

Thereafter, abandoning parties shall have no further responsibility, liability, or interest in the operation of or production from the well in the Zone
then open other than the royalties retained in any lease made under the terms of this Article. Upon request, Operator shall continue to operate the assigned
well for the account of the non-abandoning parties at the rates and charges contemplated by this agreement, plus any additional cost and charges which may
arise as the result of the separate ownership of the assigned well. Upon proposed abandonment of the producing Zone assigned or leased, the assignor or
lessor shall then have the option to repurchase its prior interest in the well (using the same valuation formula) and participate in further operations therein
subject to the provisions hereof.

3. Abandonment of Non-Consent Operations: The provisions of Article VL.E.1. or VI.E.2. above shall be applicable as between Consenting Parties in
the event of the proposed abandonment of any well excepted from said Articles; provided, however, no well shall be permanently plugged and abandoned
unless and until all parties having the right to conduct further operations therein have been notified of the proposed abandonment and afforded the opportunity
to elect to take over the well in accordance with the provisions of this Article VLE.; and provided further, that Non-Consenting Parties who own an interest in
a portion of the well shall pay their proportionate shares of abandonment and surface restoration cost for such well as provided in Article VI.B.2.(b).

F. Termination of Operations:

Upon the commencement of an operation for the drilling, Refracing, Reworking, Sidetracking, Plugging Back, Deepening, testing, Completion or
plugging of a well, including but not limited to the Initial Well, such operation shall not be terminated without consent of parties bearing 75% of the costs of
such operation; provided, however, that in the event granite or other practically impenetrable substance or condition in the hole is encountered which renders
further operations impractical, Operator may discontinue operations and give notice of such condition in the manner provided in Article VI.B.1, and the
provisions of Article VL.B. or VLE. shall thereafter apply to such operation, as appropriate.

G. Taking Production in Kind:
x Option No. 1: Gas Balancing Agreement Attached

Each party shall have the right to take in kind or separately dispose of its proportionate share of all Oil and Gas produced from the Contract Area,
exclusive of production which may be used in development and producing operations and in preparing and treating Oil and Gas for marketing purposes
and production unavoidably lost. Any extra expenditure incurred in the taking in kind or separate disposition by any party of its proportionate share of
the production shall be borne by such party. Any party taking its share of production in kind shall be required to pay for only its proportionate share of
such part of Operator’s surface facilities which it uses.
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Each party shall execute such division orders and contracts as may be necessary for the sale of its interest in production from the Contract Area, and,
except as provided in Article VII.B., shall be entitled to receive payment directly from the purchaser thereof for its share of all production.

If any party fails to make the arrangements necessary to take in kind or separately dispose of its proportionate share of the Oil produced from the
Contract Area, Operator shall have the right, subject to the revocation at will by the party owning it, but not the obligation, to purchase such Oil or sell
it to others at any time and from time to time, for the account of the non-taking party. Any such purchase or sale by Operator may be terminated by
Operator upon at least ten (10) days written notice to the owner of said production and shall be subject always to the right of the owner of the
production upon at least ten (10) days written notice to Operator to exercise at any time its right to take in kind, or separately dispose of, its share of all
Oil not previously delivered to a purchaser. Any purchase or sale by Operator of any other party’s share of Qil shall be only for such reasonable periods
of time as are consistent with the minimum needs of the industry under the particular circumstances, but in no event for a period in excess of one

(1) year.

Any such sale by Operator shall be in a manner commercially reasonable under the circumstances but Operator shall have no duty to share any
existing market or to obtain a price equal to that received under any existing market. The sale or delivery by Operator of a non-taking party’s share of
Oil under the terms of any existing contract of Operator shall not give the non-taking party any interest in or make the non-taking party a party to said
contract. No purchase shall be made by Operator without first giving the non-taking party at least ten (10) days written notice of such intended
purchase and the price to be paid or the pricing basis to be used.

All parties shall give timely written notice to Operator of their Gas marketing arrangements for the following month, excluding price, and shall
notify Operator immediately in the event of a change in such arrangements. Operator shall maintain records of all marketing arrangements, and of
volumes actually sold or transported, which records shall be made available to Non-Operators upon reasonable request.

In the event one or more parties’ separate disposition of its share of the Gas causes split-stream deliveries to separate pipelines and/or deliveries
which on a day-to-day basis for any reason are not exactly equal to a party’s respective proportion- ate share of total Gas sales to be allocated to it, the
balancing or accounting between the parties shall be in accordance with any Gas balancing agreement between the parties hereto, whether such an
agreement is attached as Exhibit “E” or is a separate agreement. Operator shall give notice to all parties of the first sales of Gas from any well under
this agreement.




ARTICLE VII.
EXPENDITURES AND LIABILITY OF PARTIES

A. Liability of Parties:

The liability of the parties shall be several, not joint or collective. Each party shall be responsible only for its obligations, and shall be liable only for its
proportionate share of the costs of developing and operating the Contract Area. Accordingly, the liens granted among the parties in Article VIL.B. are given to
secure only the debts of each severally, and no party shall have any liability to third parties hereunder to satisfy the default of any other party in the payment
of any expense or obligation hereunder. It is not the intention of the parties to create, nor shall this agreement be construed as creating, a mining or other
partnership, joint venture, agency relationship or association, or to render the parties liable as partners, co-venturers, or principals. In their relations with each
other under this agreement, the parties shall not be considered fiduciaries or to have established a confidential relationship but rather shall be free to act on an
arm’s-length basis in accordance with their own
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respective self-interest, subject, however, to the obligation of the parties to act in good faith in their dealings with each other with respect to activities
hereunder.
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B. Liens and Security Interests:

Each party grants to the other parties hereto a lien upon any interest it now owns or hereafter acquires in Oil and Gas Leases ard-OH-and-GasInterests in
the Contract Area which are subject to this JOA, and a security interest and/or purchase money security interest in any interest it now owns or hereafter
acquires in the personal property and fixtures on or used or obtained for use in connection therewith, to secure performance of all of its obligations under this
agreement including but not limited to payment of expense, interest and fees, the proper disbursement of all monies paid hereunder, the assignment or
relinquishment of interest in Oil and Gas Leases as required hereunder, and the proper performance of operations hereunder. Such lien and security interest
granted by each party hereto shall include such party’s leasehold interests, working interests, operating rights, and royalty and overriding royalty interests in
the Contract Area now owned or,_to the extent subject to this JOA, hereafter acquired and in lands pooled or unitized therewith or otherwise becoming
subject to this agreement, the Oil and Gas when extracted therefrom and equipment situated thereon or used or obtained for use in connection therewith
(including, without limitation, all wells, tools, and tubular goods), and accounts (including, without limitation, accounts arising from gas imbalances or from
the sale of Oil and/or Gas at the wellhead), contract rights, inventory and general intangibles relating thereto or arising therefrom, and all proceeds and
products of the foregoing.

To perfect the lien and security agreement provided herein, each party hereto shall execute and acknowledge the recording supplement in the form
attached hereto as Exhibit “H” and/or any financing statement prepared and submitted by any party hereto in conjunction herewith or at any time following
execution hereof, and Operator is authorized to file this agreement or the recording supplement executed herewith as a lien or mortgage in the applicable real
estate records and as a financing statement with the proper officer under the Uniform Commercial Code in the state in which the Contract Area is situated and
such other states as Operator shall deem appropriate to perfect the security interest granted hereunder. Any party may file this agreement, the recording
supplement executed herewith, or such other documents as it deems necessary as a lien or mortgage in the applicable real estate records and/or a financing
statement with the proper officer under the Uniform Commercial Code.

Each party represents and warrants to the other parties hereto that the lien and security interest granted by such party to the other parties shall be a first and
prior lien, and each party hereby agrees to maintain the priority of said lien and security interest against all persons acquiring an interest in Oil and Gas Leases
and-nterests covered by this agreement by, through or under such party. All parties acquiring an interest in Oil and Gas Leases ard-Oil-and-Gastaterests
covered by this agreement, whether by assignment, merger, mortgage, operation of law, or otherwise, shall be deemed to have taken subject to the lien and
security interest granted by this Article VIL.B. as to all obligations attributable to such interest hereunder whether or not such obligations arise before or after
such interest is acquired.



To the extent that parties have a security interest under the Uniform Commercial Code of the state in which the Contract Area is situated, they shall be
entitled to exercise the rights and remedies of a secured party under the Code. The bringing of a suit and the obtaining of judgment by a party for the secured
indebtedness shall not be deemed an election of remedies or otherwise affect the lien rights or security interest as security for the payment thereof. In
addition, upon default by any party in the payment of its share of expenses, interests or fees, or upon the improper use of funds by the Operator, the other
parties shall have the right, without prejudice to other rights or remedies, to collect from the purchaser the proceeds from the sale of such defaulting party’s
share of Oil and Gas until the amount owed by such party, plus interest as provided in “Exhibit C,” has been received, and shall have the right to offset the
amount owed against the proceeds from the sale of such defaulting party’s share of Oil and Gas. All purchasers of production may rely on a notification of
default from the non-defaulting party or parties stating the amount due as a result of the default, and all parties waive any recourse available against
purchasers for releasing production proceeds as provided in this paragraph.

If any party fails to pay its share of cost within one hundred twenty (120) days after rendition of a statement therefor by Operator, the non-defaulting
parties, including Operator, shall upon request by Operator, pay the unpaid amount in the proportion that the interest of each such party bears to the interest of
all such parties. The amount paid by each party so paying its share of the unpaid amount shall be secured by the liens and security rights described in
Article VILB., and each paying party may independently pursue any remedy available hereunder or otherwise.

If any party does not perform all of its obligations hereunder, and the failure to perform subjects such party to foreclosure or execution proceedings
pursuant to the provisions of this agreement, to the extent allowed by governing law, the defaulting party waives any available right of redemption from and
after the date of judgment, any required valuation or appraisement of the mortgaged or secured property prior to sale, any available right to stay execution or
to require a marshaling of assets and any required bond in the event a receiver is appointed. In addition, to the extent permitted by applicable law, each party
hereby grants to the other parties a power of sale as to any property that is subject to the lien and security rights granted hereunder, such power to be exercised
in the manner provided by applicable law or otherwise in a commercially reasonable manner and upon reasonable notice.

Each party agrees that the other parties shall be entitled to utilize the provisions of Qil and Gas lien law or other lien law of any state in which the Contract
Area is situated to enforce the obligations of each party hereunder. Without limiting the generality of the foregoing, to the extent permitted by applicable law,
Non-Operators agree that Operator may invoke or utilize the mechanics’ or materialmen’s lien law of the state in which the Contract Area is situated in order
to secure the payment to Operator of any sum due hereunder for services performed or materials supplied by Operator.

C. Advances:

Operator, at its election, shall have the right from time to time to demand and receive from one or more of the other parties payment in advance of their
respective shares of the estimated amount of the expense to be incurred in operations hereunder during the next succeeding month, which right may be
exercised only by submission to each such party of an itemized statement of such estimated expense, together with an invoice for its share thereof. Each such
statement and invoice for the payment in advance of estimated expense shall be submitted on or before the 20th day of the next preceding month. Each party
shall pay to Operator its proportionate share of such estimate within fifteen (15) days after such estimate and invoice is received. If any party fails to pay its
share of said estimate within said time, the amount due shall bear interest as provided in Exhibit “C” until paid. Proper adjustment shall be made monthly
between advances and actual expense to the end that each party shall bear and pay its proportionate share of actual expenses incurred, and no more.

D. Defaults and Remedies:

If any party fails to discharge any financial obligation under this agreement, including without limitation the failure to make any advance under the
preceding Article VII.C. or any other provision of this agreement, within the period required for
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such payment hereunder, then in addition to the remedies provided in Article VIL.B. or elsewhere in this agreement, the remedies specified below shall be
applicable. For purposes of this Article VIL.D., all notices and elections shall be delivered
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only by Operator, except that Operator shall deliver any such notice and election requested by a non-defaulting Non-Operator, and when Operator is the party
in default, the applicable notices and elections can be delivered by any Non-Operator. Election of any one or more of the following remedies shall not
preclude the subsequent use of any other remedy specified below or otherwise available to a non-defaulting party.

1. Suspension of Rights: Any party may deliver to the party in default a Notice of Default, which shall specify the default, specify the action to be taken to
cure the default, and specify that failure to take such action will result in the exercise of one or more of the remedies provided in this Article. If the default is
not cured within thirty (30) days of the delivery of such Notice of Default, all of the rights of the defaulting party granted by this agreement may upon notice
be suspended until the default is cured, without prejudice to the right of the non-defaulting party or parties to continue to enforce the obligations of the
defaulting party previously accrued or thereafter accruing under this agreement. If Operator is the party in default, the Non-Operators shall have in addition
the right, by vote of Non-Operators owning a majority in interest in the Contract Area after excluding the voting interest of Operator, to appoint a new
Operator effective immediately. The rights of a defaulting party that may be suspended hereunder at the election of the non-defaulting parties shall include,
without limitation, the right to receive information as to any operation conducted hereunder during the period of such default, the right to propese an
operation or elect to participate in an operation proposed under Article VI.B. of this agreement, the right to participate in an operation being conducted under
this agreement even if the party has previously elected to participate in such operation, and the right to receive proceeds of production from any well subject
to this agreement.

2. Suit for Damages: Non-defaulting parties or Operator for the benefit of non-defaulting parties may sue (at joint account expense) to collect the amounts
in default, plus interest accruing on the amounts recovered from the date of default until the date of collection at the rate specified in Exhibit “C” attached
hereto. i i e i i i i he
defett

3. Deemed Non-Consent: The non-defaulting party may deliver a written Notice of Non-Consent Election to the defaulting party at any time after the
expiration of the thirty-day cure period following delivery of the Notice of Default, in which event if the billing is for the drilling a new well or the Plugging




Back, Sidetracking, Refracing, Reworking or Deepening of a well which is to be or has been plugged as a dry hole, or for the Completion or Recompletion of
any well, the defaulting party will be conclusively deemed to have elected not to participate in the operation and to be a Non-Consenting Party with respect
thereto under Article VI.B. or VI.C., as the case may be, to the extent of the costs unpaid by such party, notwithstanding any election to participate theretofore
made. If election is made to proceed under this provision, then the non-defaulting parties may not elect to sue for the unpaid amount pursuant to

Article VIL.D.2.

Until the delivery of such Notice of Non-Consent Election to the defaulting party, such party shall have the right to cure its default by paying its unpaid
share of costs plus interest at the rate set forth in Exhibit “C,” provided, however, such payment shall not prejudice the rights of the non-defaulting parties to
pursue remedies for damages incurred by the non-defaulting parties as a result of the default. Any interest relinquished pursuant to this Article VII.D.3. shall
be offered to the non-defaulting parties in proportion to their interests, and the non-defaulting parties electing to participate in the ownership of such interest
shall be required to contribute their shares of the defaulted amount upon their election to participate therein.

4. Advance Payment: If a default is not cured within thirty (30) days of the delivery of a Notice of Default, Operator, or Non-Operators if Operator is the
defaulting party, may thereafter require advance payment from the defaulting party of such defaulting party’s anticipated share of any item of expense for
which Operator, or Non-Operators, as the case may be, would be entitled to reimbursement under any provision of this agreement, whether or not such
expense was the subject of the previous default. Such right includes, but is not limited to, the right to require advance payment for the estimated costs of
drilling a well or Completion of a well as to which an election to participate in drilling or Completion has been made. If the defaulting party fails to pay the
required advance payment, the non-defaulting parties may pursue any of the remedies provided in the Article VIL.D. or any other default remedy provided
elsewhere in this agreement. Any excess of funds advanced remaining when the operation is completed and all costs have been paid shall be promptly
returned to the advancing party.

5. Costs and Attorneys” Fees: In the event any party is required to bring legal proceedings to enforce any financial obligation of a party hereunder, the
prevailing party in such action shall be entitled to recover all court costs, costs of collection, and a reasonable attorney’s fee, which the lien provided for
herein shall also secure.

E. Rentals, Shut-in Well Payments and Minimum Royalties:

Rentals shut-in well payments and minimum royaltles which rnay be requ1red under the terms of any lease shall be pald by the pafty—er—pames—whe

e . a a A A h o a AR rd-onr-beh h-partie Operator and charged to the joint
account Any party may request, and shall be entltled to receive, proper eV1dence of all such payments In the event of failure to make proper payment of
any rental, shut-in well payment or minimum royalty through mistake or oversight where such payment is required to continue the lease in force, any loss
which results from such non-payment shall be borne in accordance with the provisions of Article IV.B.2.

Operator shall notify Non-Operators of the anticipated completion of a shut-in well, or the shutting in or return to production of a producing well, at least
five (5) days (excluding Saturday, Sunday, and legal holidays) prior to taking such action, or at the earliest opportunity permitted by circumstances, but
assumes no liability for failure to do so. In the event of failure by Operator to so notify Non-Operators, the loss of any lease contributed hereto by Non-
Operators for failure to make timely payments of any shut-in well payment shall be borne jointly by the parties hereto under the provisions of Article IV.B.3.

F. Taxes:

Beginning with the first calendar year after the effective date hereof, Operator shall render for ad valorem taxation all property subject to this agreement
which by law should be rendered for such taxes, and it shall pay all such taxes assessed thereon before they become delinquent. Prior to the rendition date,
each Non-Operator shall furnish Operator information as to burdens (to include, but not be limited to, royalties, overriding royalties and production payments)
on Leases and Oil and Gas Interests contributed by such Non-Operator. If the assessed valuation of any Lease is reduced by reason of its being subject to
outstanding excess royalties, overriding royalties or production payments, the reduction in ad valorem taxes resulting therefrom shall inure to the benefit of
the owner or owners of such Lease, and Operator shall adjust the charge to such owner or owners so as to reflect the benefit of such reduction. If the ad
valorem taxes are based in whole or in part upon separate valuations of each party’s working interest, then notwithstanding anything to the contrary herein,
charges to the joint account shall be made and paid by the parties hereto in accordance with the tax value generated by each party’s working interest.

Operator shall bill the other parties for their proportionate shares of all tax payments in the manner
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provided in Exhibit “C.”
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If Operator considers any tax assessment improper, Operator may, at its discretion, protest within the time and manner prescribed by law, and prosecute
the protest to a final determination, unless all parties agree to abandon the protest prior to final determination. During the pendency of administrative or
judicial proceedings, Operator may elect to pay, under protest, all such taxes and any interest and penalty. When any such protested assessment shall have
been finally determined, Operator shall pay the tax for the joint account, together with any interest and penalty accrued, and the total cost shall then be
assessed against the parties, and be paid by them, as provided in Exhibit “C.”

Each party shall pay or cause to be paid all production, severance, excise, gathering and other taxes imposed upon or with respect to the production or
handling of such party’s share of Oil and Gas produced under the terms of this agreement.

ARTICLE VIIIL
ACQUISITION, MAINTENANCE OR TRANSFER OF INTEREST

A. Surrender of Leases:



The Leases covered by this agreement, insofar as they embrace acreage in the Contract Area, shall not be surrendered in whole or in part unless all parties
consent thereto.

However, should any party desire to surrender its interest in any Lease or in any portion thereof, such party shall give written notice of the proposed
surrender to all parties, and the parties to whom such notice is delivered shall have thirty (30) days after delivery of the notice within which to notify the party
proposing the surrender whether they elect to consent thereto. Failure of a party to whom such notice is delivered to reply within said 30-day period shall
constitute a consent to the surrender of the Leases described in the notice. If all parties do not agree or consent thereto, the party desiring to surrender shall
assign, without express or implied warranty of title, all of its interest in such Lease, or portion thereof, and any well, material and equipment which may be
located thereon and any rights in production thereafter secured, to the parties not consenting to such surrender. If the interest of the assigning party is or
includes an Oil and Gas Interest, the assigning party shall execute and deliver to the party or parties not consenting to such surrender an oil and gas lease
covering such Oil and Gas Interest for a term of one (1) year and so long thereafter as Oil and/or Gas is produced from the land covered thereby, such lease to
be on the form attached hereto as Exhibit “B.” Upon such assignment or lease, the assigning party shall be relieved from all obligations thereafter accruing,
but not theretofore accrued, with respect to the interest assigned or leased and the operation of any well attributable thereto, and the assigning party shall have
no further interest in the assigned or leased premises and its equipment and production other than the royalties retained in any lease made under the terms of
this Article. The party assignee or lessee shall pay to the party assignor or lessor the reasonable salvage value of the latter’s interest in any well’s salvable
materials and equipment attributable to the assigned or leased acreage. The value of all salvable materials and equipment shall be determined in accordance
with the provisions of Exhibit “C,” less the estimated cost of salvaging and the estimated cost of plugging and abandoning and restoring the surface. If such
value is less than such costs, then the party assignor or lessor shall pay to the party assignee or lessee the amount of such deficit. If the assignment or lease is
in favor of more than one party, the interest shall be shared by such parties in the proportions that the interest of each bears to the total interest of all such
parties. If the interest of the parties to whom the assignment is to be made varies according to depth, then the interest assigned shall similarly reflect such
variances.

Any assignment, lease or surrender made under this provision shall not reduce or change the assignor’s, lessor’s or surrendering party’s interest as it was
immediately before the assignment, lease or surrender in the balance of the Contract Area; and the acreage assigned, leased or surrendered, and subsequent
operations thereon, shall not thereafter be subject to the terms and provisions of this agreement but shall be deemed subject to an Operating Agreement in the
form of this agreement.

B. Renewal or Extension of Leases:

If any party secures a renewal or replacement of an Oil and Gas Lease or Interest subject to this agreement, then all other parties shall be notified promptly
upon such acquisition or, in the case of a replacement Lease taken before expiration of an existing Lease, promptly upon expiration of the existing Lease. The
parties notified shall have the right for a period of thirty (30) days following delivery of such notice in which to elect to participate in the ownership of the
renewal or replacement Lease, insofar as such Lease affects lands within the Contract Area, by paying to the party who acquired it their proportionate shares
of the acquisition cost allocated to that part of such Lease within the Contract Area, which shall be in proportion to the interest held at that time by the parties
in the Contract Area. Each party who participates in the purchase of a renewal or replacement Lease shall be given an assignment of its proportionate interest
therein by the acquiring party without warranty of title except by, through and under the acquiring party (including, for the avoidance of doubt, any

If some, but less than all, of the parties elect to participate in the purchase of a renewal or replacement Lease, it shall be owned by the parties who elect to
participate therein, in a ratio based upon the relationship of their respective percentage of participation in the Contract Area to the aggregate of the
percentages of participation in the Contract Area of all parties participating in the purchase of such renewal or replacement Lease. The acquisition of a
renewal or replacement Lease by any or all of the parties hereto shall not cause a readjustment of the interests of the parties stated in Exhibit “A,” but any
renewal or replacement Lease in which less than all parties elect to participate shall not be subject to this agreement but shall be deemed subject to a separate
Operating Agreement in the form of this agreement.

If the interests of the parties in the Contract Area vary according to depth, then their right to participate proportionately in renewal or replacement Leases
and their right to receive an assignment of interest shall also reflect such depth variances.

The provisions of this Article shall apply to renewal or replacement Leases whether they are for the entire interest covered by the expiring Lease or cover
only a portion of its area or an interest therein. Any renewal or replacement Lease taken before the expiration of its predecessor Lease, or taken or contracted
for or becoming effective within six (6) months after the expiration of the existing Lease, shall be subject to this provision so long as this agreement is in
effect at the time of such acquisition or at the time the renewal or replacement Lease becomes effective; but any Lease taken or contracted for more than six
(6) months after the expiration of an existing Lease shall not be deemed a renewal or replacement Lease and shall not be subject to the provisions of this
agreement.

The provisions in this Article shall also be applicable to extensions of Oil and Gas Leases.
C. Acreage or Cash Contributions:

While this agreement is in force, if any party contracts for a contribution of cash towards the drilling of a well or any other operation on the Contract Area,
such contribution shall be paid to the party who conducted the drilling or other operation and shall be applied by it against the cost of such drilling or other
operation. If the contribution be in the form of acreage, the party to whom the contribution is made shall promptly tender an assignment of the acreage,
without warranty of title, to the Drilling Parties in the proportions said Drilling Parties shared the cost of drilling the well. Such acreage shall become a
separate Contract Area and, to the extent possible, be governed by provisions identical to this agreement. Each party shall promptly notify all other parties of
any acreage or cash contributions it may obtain in support of any well or any other operation on the Contract Area. The above
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provisions shall also be applicable to optional rights to earn acreage outside the Contract Area which are in support of well drilled inside Contract Area.
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If any party contracts for any consideration relating to disposition of such party’s share of substances produced hereunder, such consideration shall not be
deemed a contribution as contemplated in this Article VIII.C.

D. Assignment; Maintenance of Uniform Interest:

Every sale, encumbrance, transfer or other disposition made by any party shall be made expressly subject to this agreement and shall be made without
prejudice to the right of the other parties, and any transferee of an ownership interest in any Oil and Gas Lease or Interest shall be deemed a party to this
agreement as to the interest conveyed from and after the effective date of the transfer of ownership; provided, however, that the other parties shall not be
required to recognize any such sale, encumbrance, transfer or other disposition for any purpose hereunder until thirty (30) days after they have received a
copy of the instrument of transfer or other satisfactory evidence thereof in writing from the transferor or transferee. No assignment or other disposition of
interest by a party shall relieve such party of obligations previously incurred by such party hereunder with respect to the interest transferred, including without
limitation the obligation of a party to pay all costs attributable to an operation conducted hereunder in which such party has agreed to participate prior to
making such assignment, and the lien and security interest granted by Article VII.B. shall continue to burden the interest transferred to secure payment of any
such obligations.

If, at any time the interest of any party is divided among and owned by four or more co-owners, Operator, at its discretion, may require such co-owners to
appoint a single trustee or agent with full authority to receive notices, approve expenditures, receive billings for and approve and pay such party’s share of the
joint expenses, and to deal generally with, and with power to bind, the co-owners of such party’s interest within the scope of the operations embraced in this
agreement; however, all such co-owners shall have the right to enter into and execute all contracts or agreements for the disposition of their respective shares
of the Oil and Gas produced from the Contract Area and they shall have the right to receive, separately, payment of the sale proceeds thereof.

E. Waiver of Rights to Partition:

If permitted by the laws of the state or states in which the property covered hereby is located, each party hereto owning an undivided interest in the
Contract Area waives any and all rights it may have to partition and have set aside to it in severalty its undivided interest therein.

ARTICLE IX.
INTERNAL REVENUE CODE ELECTION

If, for federal income tax purposes, this agreement and the operations hereunder are regarded as a partnership, and if the parties have not otherwise agreed
to form a tax partnership pursuant to Exhibit “G” or other agreement between them, each party thereby affected elects to be excluded from the application of
all of the provisions of Subchapter “K,” Chapter 1, Subtitle “A,” of the Internal Revenue Code of 1986, as amended (“Code”), as permitted and authorized by
Section 761 of the Code and the regulations promulgated thereunder. Operator is authorized and directed to execute on behalf of each party hereby affected
such evidence of this election as may be required by the Secretary of the Treasury of the United States or the Federal Internal Revenue Service, including
specifically, but not by way of limitation, all of the returns, statements, and the data required by Treasury Regulation §1.761. Should there be any
requirement that each party hereby affected give further evidence of this election, each such party shall execute such documents and furnish such other
evidence as may be required by the Federal Internal Revenue Service or as may be necessary to evidence this election. No such party shall give any notices
or take any other action inconsistent with the election made hereby. If any present or future income tax laws of the state or states in which the Contract Area
is located or any future income tax laws of the United States contain provisions similar to those in Subchapter “K,” Chapter 1, Subtitle “A,” of the Code,
under which an election similar to that provided by Section 761 of the Code is permitted, each party hereby affected shall make such election as may be
permitted or required by such laws. In making the foregoing election, each such party states that the income derived by such party from operations hereunder
can be adequately determined without the computation of partnership taxable income.

ARTICLE X.
CLAIMS AND LAWSUITS

Operator may settle any single uninsured third party damage claim or suit arising from operations hereunder if the expenditure does not exceed Fifty
Thousand Dollars ($50,000.00) and if the payment is in complete settlement of such claim or suit. If the amount required for settlement exceeds the above
amount, the parties hereto shall assume and take over the further handling of the claim or suit, unless such authority is delegated to Operator. All costs and
expenses of handling settling, or otherwise discharging such claim or suit shall be a the joint expense of the parties participating in the operation from which
the claim or suit arises. If a claim is made against any party or if any party is sued on account of any matter arising from operations hereunder over which



such individual has no control because of the rights given Operator by this agreement, such party shall immediately notify all other parties, and the claim or
suit shall be treated as any other claim or suit involving operations hereunder.
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ARTICLE XI.
FORCE MAJEURE

If any party is rendered unable, wholly or in part, by force majeure to carry out its obligations under this agreement, other than the obligation to indemnify
or make money payments or furnish security, that party shall give to all other parties prompt written notice of the force majeure with reasonably full
particulars concerning it; thereupon, the obligations of the party giving the notice, so far as they are affected by the force majeure, shall be suspended during,
but no longer than, the continuance of the force majeure. The term “force majeure,” as here employed, shall mean an act of God, strike, lockout, or other
industrial disturbance, act of the public enemy, war, blockade, public riot, lightening, fire, storm, flood or other act of nature, explosion, governmental action,
governmental delay, restraint or inaction, unavailability of equipment, and any other cause, whether of the kind specifically enumerated above or otherwise,
which is not reasonably within the control of the party claiming suspension.

The affected party shall use all reasonable diligence to remove the force majeure situation as quickly as practicable. The requirement that any force
majeure shall be remedied with all reasonable dispatch shall not require the settlement of strikes, lockouts, or other labor difficulty by the party involved,
contrary to its wishes; how all such difficulties shall be handled shall be entirely within the discretion of the party concerned.

ARTICLE XII.
NOTICES

All notices authorized or required between the parties by any of the provisions of this agreement, unless otherwise specifically provided, shall be in
writing and delivered in person or by United States mail, courier service, telegram, telex, telecopier or any other form of facsimile, electronic transmittal
(such as email), postage or charges prepaid, and addressed to such parties at the addresses listed on Exhibit “A.” All telephone or oral notices permitted by
this agreement shall be confirmed immediately thereafter by written notice. The originating notice given under any provision hereof shall be deemed
delivered only when received by the party to whom such notice is directed, and the time for such party to deliver any notice in response thereto shall run from
the date the originating notice is received. “Receipt” for purposes of this agreement with respect to written notice delivered hereunder shall be actual delivery
of the notice to the address of the party to be notified specified in accordance with this agreement, or to the telecopy, email address, facsimile or telex
machine of such party. The second or any responsive notice shall be deemed delivered when deposited in the United States mail or at the office of the courier
or telegraph service, or upon transmittal by telex, email, telecopy or facsimile, or when personally delivered to the party to be notified, provided, that when
response is required within 24 or 48 hours, such response shall be given orally or by telephone, telex, telecopy or other facsimile within such period. Each
party shall have the right to change its address at any time, and from time to time, by giving written notice thereof to all other parties. If a party is not
available to receive notice orally or by telephone when a party attempts to deliver a notice required to be delivered within 24 or 48 hours, the notice may be
delivered in writing by any other method specified herein and shall be deemed delivered in the same manner provided above for any responsive notice._Oral
notice will not ne considered as a valid notice unless written confirmation is received within 48 hours of such oral notice. Except where the response
to a notice is to be made within 48 hours or a shorter period the giving of notice by facsimile or electronic transmittal (such as email) after 5:30 p.m.
shall not be deemed to be received until 8:30 a.m. the following day.

ARTICLE XIII.
TERM OF AGREEMENT

This agreement shall remain in full force and effect as to the Oil and Gas Leases and/or Oil and Gas Interests subject hereto for the period of time selected
below; provided, however, no party hereto shall ever be construed as having any right, title or interest in or to any Lease or Oil and Gas Interest contributed
by any other party beyond the term of this agreement.

x Option No. 2: In the event the well described in Article VI.A., or any subsequent well drilled under any provision of this agreement, results in the
Completion of a well as a well capable of production of Oil and/or Gas in paying quantities, this agreement shall continue in force so long as any such
well is capable of production, and for an additional period of 180 days thereafter; provided, however, if, prior to the expiration of such additional
period, one or more of the parties hereto are engaged in drilling, Reworking, Deepening, Sidetracking, Plugging Back, testing or attempting to
Complete or Re-complete a well or wells hereunder, this agreement shall continue in force until such operations have been completed and if
production results therefrom, this agreement shall continue in force as provided herein. In the event the well described in Article VI.A., or any
subsequent well drilled hereunder, results in a dry hole, and no other well is capable of producing Oil and/or Gas from the Contract Area, this
agreement shall terminate unless drilling, Deepening, Sidetracking, Completing, Re-completing, Plugging Back or Reworking operations are
commenced within 180 days from the date of abandonment of said well. “Abandonment” for such purposes shall mean either (i) a decision by all
parties not to conduct any further operations on the well or (ii) the elapse of 180 days from the conduct of any operations on the well, whichever first
occurs.

The termination of this agreement shall not relieve any party hereto from any expense, liability or other obligation or any remedy therefor which has
accrued or attached prior to the date of such termination.

Upon termination of this agreement and the satisfaction of all obligations hereunder, in the event a memorandum of this Operating Agreement has been
filed of record, Operator is authorized to file of record in all necessary recording offices a notice of termination, and each party hereto agrees to execute such

a notice of termination as to Operator’s interest, upon request of Operator, if Operator has satisfied all its financial obligations.

ARTICLE XIV.
COMPLIANCE WITH LAWS AND REGULATIONS

A. Laws, Regulations and Orders:



This agreement shall be subject to the applicable laws of the state in which the Contract Area is located, to the valid rules, regulations, and orders of any
duly constituted regulatory body of said state; and to all other applicable federal, state, and local laws, ordinances, rules, regulations and orders.

B. Governing Law:

procedures, rights, duties, and interpretation or construction, shall be governed and determined by the law of the state in which the Contract Area is
located. e i e

C. Regulatory Agencies:

Nothing herein contained shall grant, or be construed to grant, Operator the right or authority to waive or release any rights, privileges, or obligations
which Non-Operators may have under federal or state laws or under rules, regulations or
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orders promulgated under such laws in reference to oil, gas and mineral operations, including the location, operation, or production of wells, on tracts
offsetting or adjacent to the Contract Area.

With respect to the operations hereunder, Non-Operators agree to release Operator from any and all losses, damages, injuries, claims and causes of
action arising out of, incident to or resulting directly or indirectly from Operator’s interpretation or application of rules, rulings, regulations or orders of the
Department of Energy or Federal Energy Regulatory Commission or predecessor or successor agencies to the extent such interpretation or application was
made in good faith and does not constitute gross negligence. Each Non-Operator further agrees to reimburse Operator for such Non-Operator’s share of
production or any refund, fine, levy or other governmental sanction that Operator may be required to pay as a result of such an incorrect interpretation or
application, together with interest and penalties thereon owing by Operator as a result of such incorrect interpretation or application.

ARTICLE XV.
MISCELLANEOUS

A. Execution:

This agreement shall be binding upon each Non-Operator when this agreement or a counterpart thereof has been executed by such Non-Operator and
Operator notwithstanding that this agreement is not then or thereafter executed by all of the parties to which it is tendered or which are listed on Exhibit “A”
as owning an interest in the Contract Area or which own, in fact, an interest in the Contract Area. Operator may, however, by written notice to all Non-
Operators who have become bound by this agreement as aforesaid, given at any time prior to the actual spud date of the Initial Well but in no event later than
five days prior to the date specified in Article VI.A. for commencement of the Initial Well, terminate this agreement if Operator in its sole discretion
determines that there is insufficient participation to justify commencement of drilling operations. In the event of such a termination by Operator, all further
obligations of the parties hereunder shall cease as of such termination. In the event any Non-Operator has advanced or prepaid any share of drilling or other
costs hereunder, all sums so advanced shall be returned to such Non-Operator without interest. In the event Operator proceeds with drilling operations for the
Initial Well without the execution hereof by all persons listed on Exhibit “A” as having a current working interest in such well, Operator shall indemnify Non-
Operators with respect to all costs incurred for the Initial Well which would have been charged to such person under this agreement if such person had
executed the same and Operator shall receive all revenues which would have been received by such person under this agreement if such person had executed
the same.

B. Successors and Assigns:

This agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective heirs, devisees, legal representatives,
successors and assigns, and the terms hereof shall be deemed to run with the Leases or Interests included within the Contract Area.

C. Counterparts:

This instrument may be executed in any number of counterparts, each of which shall be considered an original for all purposes.
D. Severability:

For the purposes of assuming or rejecting this agreement as an executory contract pursuant to federal bankruptcy laws, this agreement shall not be
severable, but rather must be assumed or rejected in its entirety, and the failure of any party to this agreement to comply with all of its financial obligations

provided herein shall be a material default.

ARTICLE XVI.
OTHER PROVISIONS

ARTICLE XVI

OTHER PROVISIONS

This Article X VT is part of the Joint Operating Agreement dated ,201 between Orion Exploration Partners, LLC (“Orion”) and
Evolution Petroleum OK, Inc. (“EPC”) (the “JOA”). In the event of a conflict between the terms of this Article XVI and the JOA, the terms of this
Article X VI shall control. In the event of a conflict between the typewritten portion and printed portions of the JOA, the typewritten portions shall prevail.



This JOA is subject further to all the terms and conditions of that certain Participation and AMI Agreement dated April 17, 2012 (the “Participation
Agreement”), by and between Orion and EPC, to which reference is made for all purposes. In the event of a conflict between the terms and conditions of this
JOA, including this Article XVI, and the Participation Agreement, the terms and conditions of the Participation Agreement shall control.

A. DEFINITIONS CONTINUED

1. The term “Deepen” when used in conjunction with a multi-lateral or horizontal well shall mean an operation whereby a lateral is drilled to a
distance greater than the distance set out in the well proposal pursuant to which the well was drilled.

2. The term “equipment”, as used in Article VI.B.2.(b)(ii) and this Article XVI, means down-hole equipment, wellhead and surface equipment
beyond the wellhead connections including, but not limited to, treaters, compressors, separators, flowlines, tanks, motor pump units (both surface and down-
hole), electrification and other lease equipment necessary for the proper operation of the well.
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3. The term “frac” means any hydraulic fracture stimulation operation conducted in the wellbore of a well in order to improve or optimize
production in a Zone.
4. The term “horizontal well” means a well containing a single lateral in which the wellbore deviates from the approximate vertical orientation

to approximate horizontal orientation in order to drill within and test a specific geologic interval, utilizing deviation equipment, services and technology. This
shall include similar operations conducted in the re-entry of an existing wellbore.

5. The term “initial objective” as used in conjunction with horizontal drilling, shall mean the proposed targeted total depth of the horizontal
well.

6. The term “lateral” means that portion of a well that deviates from the approximate vertical orientation to approximate horizontal orientation
and all wellbore beyond such deviation to total depth.

7. The term “multi-lateral well” means a well which contains more than one lateral and in which the wellbores deviate from the approximate
vertical orientation to approximate horizontal orientation in order to drill within and test one or more specific geologic intervals, utilizing deviation
equipment, services and technology. This shall include similar operations conducted in the re-entry of an existing wellbore

8. The term “Plug-Back” when used in conjunction with a horizontal or multi-lateral well means an operation to test or Complete the well at a
stratigraphically shallower geological horizon in which the operation has been or is being Completed and which is not within an existing lateral.

9. The term “Refrac” or “Re-frac” means any hydraulic fracture stimulation operation conducted in the wellbore of a well in order to improve
or optimize production in a Zone which is currently open to production in the wellbore, but does not include a frac operation conducted pursuant to the well
proposal under which the well was drilled.

10. The term “total depth” when used in conjunction with a multi-lateral or horizontal well means the distance from the surface of the ground to
the terminus of the wellbore. Each lateral taken together with the common vertical wellbore shall be considered a single wellbore and shall have a
corresponding total depth. Where the proposed operation(s) is the drilling of, or operations on, a well containing a lateral component, the term “depth”
wherever used in the JOA shall be deemed to read “total depth” insofar as it applies to such well.

11. The term “vertical well” means any well drilled, Completed or Recompleted other than a horizontal well.

12. “Well Pad” means a drill-ready surface location from which one or more wells are drilled and any related surface equipment, appurtenances
and facilities related to and solely servicing such location.

B. COSTS ASSOCIATED WITH USE OF CONSULTANTS

Operator may charge to the joint account the reasonable third party costs of consultants, including attorneys, necessary to secure regulatory permits
and approvals for drilling wells, collecting and discharging water and any other matters related to the project.

C. OPERATOR AFFILIATES

Notwithstanding the provisions of Article V herein to the contrary, a party to this agreement that has been designated as the Operator under this JOA
(“Party”) may employ a subsidiary or affiliate to serve as Operator so long as the Party owns an interest in the Contract Area and is otherwise in compliance
with the provisions of this JOA. However, at such time as the Party sells its interest or no longer owns an interest in the Contract Area, the Party’s subsidiary
or affiliate that is serving as Operator shall be deemed to have resigned just as if the Party had been serving as Operator. Furthermore, the Operator’s failure
to observe or comply with the provisions of this JOA may be applied and enforced against the Party just as if the Party was serving as the Operator.
Therefore, the provisions of this JOA may be enforced interchangeably between the Operator and the Party just as if they are one entity.

27

D. OPERATIONS NECESSARY TO MAINTAIN A LEASE(S) IN FORCE

Notwithstanding the provisions of this JOA and particularly Article VI, if any proposed operations are necessary to maintain a lease covered by this
JOA in force, or an agreement to earn a lease(s) which would otherwise expire unless such operations are conducted, then in addition to being penalized under
Article VI.B.2. (a) and (b), each Non-Consenting Party shall assign to Consenting Parties all of such Non-Consenting Party’s right, title and interest in and to
the lease(s) or portion thereof or such agreement which would be lost or not earned if such operations were not conducted. Such assignment shall be
promptly due upon commencement of said proposed operations by Consenting Parties and if the assignment is in favor of more than one party the assigned



interest shall be shared by the Consenting Parties unless otherwise agreed to in writing. Thereafter, such acreage covered by said assignment shall not be
subject to the terms of this JOA, but shall be deemed to be subject to an agreement identical this JOA changed only in Exhibit “A” to indicate the Consenting
Parties and their ownership percentages. For purposes of defining operations necessary to maintain a lease or agreement to earn a lease(s) in force which
would otherwise expire, such operations will be deemed necessary if proposed within three (3) months of the date the lease or agreement would otherwise
expire.

E. PRIORITY OF OPERATIONS

1. Vertical Wells. When a well which has been authorized under the terms of this agreement as a vertical well shall have been drilled to the
initial objective, and all tests have been completed and the results thereof furnished to the participating parties, and such parties cannot unanimously agree
upon the sequence and timing of further operations regarding the well, the operations proposed to be conducted shall be governed by the following sequence
of priority:

a. Conduct additional testing, coring or logging;

b. Attempt Completion of the well without Plugging Back in ascending order from deepest to shallowest depths;

c. Sidetrack the well in the order of least deviation from the original bottom hole location to the greatest deviation;
d. Deepen the well below the Objective zone in descending order from shallowest to deepest depths;

e. Attempt to Plug Back and Complete the well in ascending order from deepest to shallowest depths;

f. Plug and abandon the well pursuant to Article VL.E.

2. Horizontal Wells. When a well which has been authorized under the terms of this agreement as a horizontal well shall have been drilled to
the initial objective, and all tests have been completed and the results thereof furnished to the participating parties, and such parties cannot unanimously agree
upon the sequence and timing of further operations regarding the well, the operations proposed to be conducted shall be governed by the following sequence
of priority:

a. Conduct additional testing, coring or logging;

b. Attempt Completion of the well at the initial objective in the manner set forth in the AFE (i.e., in accordance with the casing
stimulation and other completion programs set forth in the AFE);

c. Attempt Completion of the well at the initial objective in a manner different than as set forth in the AFE;
d. Lengthen the horizontal or lateral borehole (which shall require consent of all the participating parties);
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e. Plug back and attempt to Complete the well at a depth shallower than the initial objective, with priority given to objectives in

ascending order up the hole;
f. Plug and abandon the well pursuant to Article VLE.

3. Loss, Injury or Death. If at the time the parties are considering a proposed operation, the well is in such condition that, in the Operator’s
judgment, a reasonably prudent operator would not conduct such operation for fear of mechanical difficulties, placing the hole, property, equipment or
personnel in danger of loss, injury or death, or fear of loss of hole or the well for any reason without being able to attempt a Completion at the Objective zone,
then such operation shall not be given the priority set forth above.

F. SIDETRACKING
Notwithstanding the provisions of Article VI.B.5, “Sidetracking”, such paragraph shall not be applicable to operations in the lateral portion of a
horizontal well or multi-lateral well. Drilling operations which are intended to recover penetration of the target interval which are conducted in a horizontal

or multi-lateral well shall be considered as included in the original proposed drilling operations.

G. PARTIES TO OPERATIONS

Notwithstanding anything to the contrary in Article VI.B.2, the share of production from a well which Non-Consenting Parties shall be deemed to
have relinquished to Consenting Parties in any Reworking, Re-fracing, Deepening, Plugging Back or Completing of a well shall be the Non-Consenting
Parties’ share of production, insofar and only insofar as to production from the wellbore of such well, only from the interval or intervals of the formation or
formations from which production is obtained or increased as a result of the operations in which the Non-Consenting Parties did not participate. In the event
a subsequent operation is proposed for such well by one or more Consenting Parties prior to recovery of all costs and penalties recoverable from the
relinquished interest of Non-Consenting Party in said interval or formation, Non-Consenting Party shall be entitled to participate therein to the extent of its
interest prior to relinquishment.

Only a party that participated in the Non-Consent well shall have the right to propose a Deepening or Sidetracking operation for such well, but all
parties, including parties which did not participate in such well (other than an Initial Well), shall be entitled to receive notices and shall have the right to
participate pursuant to Article VI.B in such Sidetracking or Deepening operations. However, those parties that did not participate in the Non-Consent well
shall reimburse the Consenting Parties in accordance with Article VI.B.4. in the event of a Deepening operation and in accordance Article VI.B.5 in the event
of a Sidetracking operation.

H. REGULATIONS



Any state or Federal regulation, penalties and/or assessments which may be lawfully applied to Operator as the result of any action by said Operator
in Operator’s conduct of the operations hereunder, shall be shared by the Operator and the Non-Operators in proportion to their interests as set forth in
Exhibit “A” hereof provided there is no fraud, intentional misrepresentation or other act of gross negligence or willful misconduct by the Operator.

L. LAND SERVICES
Operator, as part of its services hereunder and without additional charge, will provide all resources necessary to manage and develop the lands,

leases, wells and related facilities of the Parties within the Contract Area (sometimes referred to as the “Properties”), including but not limited to: operation of
Properties, and technical oversight of any non-operated properties, maintenance of leases, together with title and land files.

J. ADDITIONAL FACILITIES

All proposals for Well Operations may include the costs of additional equipment and other common facilities needed to serve the well(s) covered by
such proposal, whether or not located on lands within the Contract Area (the “Associated Facilities”); provided, however, that “Associated Facilities” shall
not include any saltwater disposal wells or facilities necessary for the delivery of produced water from producing wells to a disposal facility/well.
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A party who elects to participate in the proposed Well Operations shall be deemed to have elected to participate in the Associated Facilities. Saltwater
disposal wells and related facilities shall be governed by the terms and conditions of the Participation Agreement. Upon the termination of the Participation
Agreement, saltwater disposal wells and related facilities (whether or not located on lands within the Contract Area) serving the wells producing Oil and Gas
from the Contract Area may be proposed by a party hereto as a subsequent operation under Article VI.B.1 of the JOA. In such case, the parties hereto shall
have an election to participate or not participate in such saltwater disposal well and related facilities in accordance with the terms of Article VI.B.1.
Notwithstanding the provisions of Article VI.B.2 herein to the contrary, if a party elects not to participate in a proposed saltwater disposal well and related
facilities, such party shall (a) have no ownership rights in or obligations with respect to such saltwater disposal well and related facilities, including any
vested future ownership rights or interests in such well and facilities, (b) not be responsible for any of the costs and expenses of such saltwater disposal well
and related facilities, and (c) retain the right to access and use such saltwater disposal well and related facilities for the disposal of such party’s proportionate
share of produced water from wells drilled under the JOA, on a contractual basis, subject to the payment of a reasonable fee to the operator of such saltwater
disposal well and related facilities for such access and use.

K. RECORDS AND ACCESS

The Operator shall maintain and shall permit each Non-Operator to access and copy during normal business hours and at Non-Operator’s cost and
expense drilling and development reports and data customary in the oil and gas industry and related to operations within the Contract Area under this JOA,
including, without limitation, copies of regular planned drilling and completion schedules; copies of drilling prognoses including planned casing designs and
setting depths, mud programs, and logging, coring, and petrophysical evaluation plans; copies of completion prognoses and plans including planned
perforations and stimulation prognoses; copies of survey plats for drilling locations and proration units and copies of documents received from all regulatory
bodies or other governmental agencies having jurisdiction of the properties in the Contract Area. In addition, Operator shall provide to all Consenting Parties
in each well drilled on the Contract Area and other facility installation activities daily reports setting forth daily drilling, completion, facility activity and
estimated cost and expenses of operations as often as generated, detailed mud logs, mud logging reports, drilling break, and show reports, as often as
generated; well logs, including any pressure or fluid (and gas) sample reports and micro-seismic reports; and daily production reports, including oil, gas and
water production along with any measured pressure information. Operator shall also secure and store any conventional or sidewall core samples recovered
and shall grant Non-Operators access to such samples at all reasonable times upon request therefor by any Non-Operator. The Operator shall keep Non-
Operators fully informed with respect to all wells within the Contract Area including planned wells, wells being drilled, tested, completed or plugged, and
shall provide all Non-Operators with all drilling reports and all well information for wells drilled hereunder promptly after Operator’s receipt of such
information. Each Non-Operator shall have rights to access the Contract Area and operations at its own risk and expense to inspect and observe all operating
activities.

L. CONFLICTS WITH LAW

In the event this JOA or any other provision hereof is, or the operations contemplated hereby are, found to be inconsistent with or contrary to any
law rule, regulation or order, the latter shall be deemed to control and this JOA shall be regarded as modified accordingly, and as so modified, to continue in
full force and effect.

M. ASSIGNMENTS

Notwithstanding any provision of this JOA to the contrary, where, under the terms of this JOA, a party hereto is required to assign to one or more of
the other parties its interest in one or more leases or portion or part thereof, such assignment shall be made free and clear of all overriding royalties,
production payments, net profits interests, mortgages, liens or other burdens placed thereon by the assigning party or resulting from its ownership and
operation of such lease or interest except such burdens with which the lease or interest was burdened when made subject to this JOA, but otherwise without
warranty of title, either express or implied, except against those parties claiming by, through or under the assignor but not otherwise, and assignee shall have
the right of subrogation as to any warranties to which it may be entitled.
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N. DISBURSEMENTS

If Non-Operator elects to not take in kind its share of Oil and Gas produced from the Contract Area, Operator shall market Non-Operator’s share of
Oil and Gas produced on the same terms and conditions as Operator markets its share of Oil and Gas produced, subject, however, to Non-Operator’s right to
again take in-kind and market its share of Oil and Gas produced as provided in Article V.I.G. At any time when Non-Operator’s share of production is being
marketed by Operator on behalf of Non-Operator, Non-Operator may require that it receive its pro rata share of the proceeds of sale of production directly



from the purchaser thereof. In such event Operator shall in good faith exert its best efforts to facilitate Non-Operator’s right to receive its pro rata share of the
proceeds of sale of production directly from the purchaser thereof.

O. TAXES
Operator shall pay or cause to be paid all taxes, either State or Federal, owing or which may be payable on production from the Contract Area,
whether in the form of a severance or production tax; provided, however, if at any time any party is taking its share of production in-kind or is being paid for

its share of production directly from the purchaser, such party shall pay or cause to be paid said taxes as to such production.

P. METERING OF PRODUCTION

If a diversity of the working interest ownership in production from a lease subject to this JOA occurs as a result of operations by less than all parties
pursuant to the provisions of this JOA, it is agreed that the oil, gas or other hydrocarbons produced from the well or wells Completed by the Consenting Party
or Parties shall be separately measured by standard metering equipment to be properly tested periodically for accuracy, and that the setting of a separate tank
battery will not be required unless the purchaser of the production or a governmental regulatory body having jurisdiction will not approve metering for
separately measuring the production. In the event of a transfer, sale, encumbrance or other disposition of interest within the Contract Area by a party hereto
which creates the necessity of separate measurement of production, the party creating the necessity for such separate measurement shall alone bear the cost of
purchase, installation and operation of such facilities.

Q. BANKRUPTCY

If, following the granting of relief under the Bankruptcy Code to any party hereto as debtor hereunder, this JOA should be held to be an executory
contract within the meaning of 11 U.S.C. Section 365, then the Operator, or (if the Operator is the debtor in bankruptcy) any other party, shall be entitled to a
determination by debtor or any trustee or debtor within thirty (30) days from the date an order for relief is entered under the Bankruptcy Code as to the
rejection or assumption of this JOA. In the event of an assumption, Operator or said other party shall be entitled to adequate assurances as to future
performance of debtor’s obligation hereunder and the protection of the interest of all other parties.

R. RIGHTS SUSPENDED

If a lien conferred in Article VII.B. has been enforced, for so long as the affected party remains in default it shall have no further access to the
Contract Area or information obtained in connection with operations hereunder and shall not be entitled to vote on any matter hereunder. As to any proposed
operation in which it otherwise would have the right to participate, such party shall have the right to be a Consenting Party therein only if it pays the amount it
is in default before the operation is commenced; otherwise, it automatically shall be deemed a Non-Consenting Party to that operation. The foregoing shall
not apply to amounts being disputed in good faith and as to which the Non-Operator has delivered the Operator written notice.

S. MUTUALITY

The parties hereto acknowledge and declare that this JOA is the result of extensive negotiations between themselves. Accordingly in the event of
any ambiguity in this JOA, there shall be no presumption that this instrument was prepared solely by either party hereto.

T. ADDITIONAL LANGUAGE TO ARTICLE V - OPERATOR

THE PRECEDING SENTENCE SHALL BE DEEMED CLEAR AND CONSPICUOUS AND SATISFY THE EXPRESS NEGLIGENCE RULE.
THE PARTIES
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SHALL HAVE NO LIABILITY TO ONE ANOTHER FOR CONSEQUENTIAL OR PUNITIVE DAMAGES ARISING FROM CLAIMS RELATED TO
THIS JOA.

U. NON-CONSENT OPERATIONS

Notwithstanding an election by Consenting Parties in accordance with Article VI.B.2(a) to designate one of the Consenting Parties to perform work
as to which not all the parties have elected to participate, upon the completion of such work, the Operator shall assume operations over the resulting well or
other property and perform such work in accordance with this JOA.

V. MUILTIPLE WELL PROPOSALS

No party to this Agreement shall propose the drilling of more than one well at a time, nor shall any party to this Agreement propose the drilling of a
well during the time that another well is being drilled except: (1) by mutual consent of all parties hereto, or (2) if one or more of said proposed wells are
obligations necessary for the maintenance of any leasehold interest on acreage covered by this Agreement.

W. SUBSTITUTE WELL PROVISION

In the event any well (other than a Commitment Well, as defined in the Participation Agreement) drilled hereunder is lost for any reason prior to
being drilling to the proposed total depth for such, or Operator has encountered during drilling mechanical conditions which would, in Operator’s opinion,
make further drilling in any test well hereunder impracticable or inadvisable, Operator may abandon said test well and thereafter may commence operations
for a substitute well for any such well (which has been lost or abandoned) within ninety (90) days after abandonment, to the same proposed total depth, drilled
in the same quarter section (unless a different location is agreeable to both parties), and drilled subject to the same terms and conditions as the well so lost or
abandoned. Such substitute well shall thereafter be considered as the originally proposed test well under this Agreement.

X. WAIVER OF JURY TRIAL




THE PARTIES HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVE, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE
LAW, ANY RIGHT THAT THEY MAY HAVE TO TRIAL BY JURY OF ANY CLAIM OR CAUSE OF ACTION, OR IN ANY PROCEEDING,
DIRECTLY OR INDIRECTLY BASED UPON OR ARISING OUT OF THIS JOA (WHETHER BASED ON CONTRACT, TORT, OR ANY OTHER
THEORY). EACH PARTY (1) CERTIFIES THAT NO REPRESENTATIVE, AGENT, OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE
FOREGOING WAIVER AND (2) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HAVE BEEN INDUCED TO ENTER INTO THIS JOA BY,
AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS ARTICLE XVIL.X.

Y. INTERPRETATION OF ARTICLE VI.D,

Notwithstanding anything in this JOA to the contrary, for purposes of Article VI.D, when calculating the percentage of parties that have given their
written consent under Article VI.D, such calculation shall include the interests and elections of all parties owning an interest in Oil and Gas or Oil and Gas
Leases in the Contract Area, regardless of whether or not such parties are signatories to this JOA.
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IN WITNESS WHEREQF, this agreement shall be effective as of the day of s

ATTEST OR WITNESS: OPERATOR

By

Type or print name

Title

Date

Tax ID or S.S. No.

NON-OPERATORS

By
Type or print name
Title
Date
Tax ID or S.S. No.
By

Type or print name

Title

Date




Tax ID or S.S. No.

By

Type or print name

Title

Date

Tax ID or S.S. No.
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By

Type or print name

Title

Date

Tax ID or S.S. No.

By

Type or print name

Title

Date

Tax ID or S.S. No.
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ACKNOWLEDGMENTS
Note: The following forms of acknowledgment are the short forms approved by the Uniform Law on Notarial Acts.

The validity and effect of these forms in any state will depend upon the statutes of that state.

Individual acknowledgment:

State of )
) ss.
County of )

This instrument was acknowledged before me on

by

(Seal, if any)



Title (and Rank)

My commission expires:

Acknowledgment in representative capacity:

State of )
) ss.
County of )

This instrument was acknowledged before me on

by as
of
(Seal, if any)
Title (and Rank)
My commission expires:
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EXHIBIT “A”
Attached to and made a part of that certain Operating Agreement dated effective the day of , 201, by and between s
Operator, and , Non-Operator.
I DESCRIPTION OF LANDS SUBJECT TO THIS AGREEMENT
(insert description of spacing unit)
II. RESTRICTIONS, IF ANY, AS TO DEPTHS, FORMATIONS OR SUBSTANCES
There are no restrictions.
III. PERCENTAGES OF PARTIES TO THIS AGREEMENT
WI OWNER WI %
Orion Exploration Partners, LLC 55%
Evolution Petroleum OK, Inc. 45%

100.00000%
subject, however, to revisions in accordance with this Agreement and any Participation Agreement.

IV. ADRESSES OF THE PARTIES FOR NOTICE PURPOSES

Orion Exploration Partners, LL.C
4870 S. Lewis Ave., Ste. 240
Tulsa, OK 74105

(918) 492-0254 Phone

(918) 492-0263 Fax

Evolution Petroleum OK, Inc.
2500 CityWest Blvd., Suite 1300
Houston, Texas 77042

(713) 935-0122 Phone

(713) 935-0199 Fax

Prepared by 7 7))
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i
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emfilayeed aad'or conract lahar deeslly eployed O Alein & Seld opesnlag oxpacaty. Fir Lovel Supsdvaion REotens £ sy ineluds, W e
ek Ramilaed da:

= Repomatdity for Seld s ployees snd coniact Inbor engaged in sctiviters thei con imeciude fiedd operstions, munbsnmce,
cmstruction, wal remedid work, squpm el novwRst wd diling

» Feponsbility for doy-to-diy divest oversight of g operaions

* Fesponmbaloy for dey-io-duey direst ovrsght of comsrocivan opemivons

s Coordinaion of job prioniss snd spprvval of work proceduse

» Feponability for cpbimal meoecs uislation (squipaeet, Mabeials, perscond)

s Fem |y for mesting prodection wd fiald opering sz penss targeis
& Flepresembaiven of the Parties an bocal matsens invilving com msmty, vandoes, o galatony ageets and ladowss, o8 an e denlal
pert of tha s et eliteg fapeasbil

& Bemponabiliny for ol smengensy reapoosss wil fisld stalf

& Fleapornbaloty for i plemenling dafey and e ofi enal pe e sed

* Remponmbility for Bald sdhennce 1o compuny palicy

» Reponability for smployment deciaons and performance spprsds fox fisld pereanal

» Crveraght of sotegroups for field functione mich we elermical, afety, srrnoramental belesomm i rasons, which may hive goup
of beam |eaders
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“Laws" meand anylow, raed, it Seemed, ol onk s ol The Usited 5nakes of Aswsta o aby dlud Lo Dol all o thae
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“Furticipating Fany” meass o Party thal apgeoves & progosed openno boor olhersis ajmees, of beoomss Dable, i payand e s shame of
e coete wnad ks of oo ader Eng an o tion wader the Aprsment
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schuckabing and dimpaie hing center, and o ther saciated bus tona erving the Juine Praperty.

"Supply Slede" meate & 5o faived asse of comsen decl il Br & ghan Mabn Sem
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and reyguired and pish lems fa Uee bome B of Joind

Opemtioae, provided, howsvar, Teshaoos] Senvioes shall not B lade Thoes Tare toss epes ifioa by wdetufled we e thewd wader The weoond

paragraph of e memderton of Seten [ (Over b T hibal Seevioes may ke provided by the Operaser, Operasrs AfRisie Mo
Crprzuter, Mon-Dpeauior Afflamies, wdior thed prtee

1 STATEMENTS AHD BILLINGS

The Cpmnior dal bill Hoa-Opeataneon or beftim B b day ol e sonth for (hes preporicrats sham off the Jand Aeooest fir the
pceding meadh Suchibdl iball be acommpatied by dtulenents it ide siefly the AFE (welbesty fior expanden ), bide of fuedidy, wsd
PO dy " sl arpmtn, Ciontzellidln Miake gl ]l bt sty lastitied

ard &1y dewrpbad = et or of e Opeoaior's option, Contnllsble Muscal maybe Al mageer Blate ol e e
Tntuigg il deilbng coit, wnlil ol paitenn o, afel whoil Shanges and e aball Te opatube by il ¢ i by sde i find

The Crpetwior vy skl avuilab s 90 Hos. Operatom any stubemesis and bile pequared urder Section 1 2 andfor Saction [ 3 A (Advseds
it Pyesirts bp Pt Pt @ i efial, eleetion dalu [T i it e paedin i bt ool pagpat
wopes. The Opervirabal provide the Hon Opsavio n mwiractions and sy sresary s miaton 0o soress and reosps (he Suteme s ad

balis wthar the tomseframes pecified hepem A et e i or ballieg shall be dee ] de Iswned Twenty- Boar [24) howe {ene e of

e ke b bk acftes e Opeawinn ot the Moo- Operatss that the estement or bing is weshible oo e wvbene sdior st v

wmail of slectmoic dain miechange tnssmiseen. Back Mop Crpe micg scdoodsaly chall sdeci S0 peonave sixtessnade and bilkage
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ADVAMHCEE AMD PAYMEHTE BY THE PARTIES

A Unlezz atherwioe privided for in the Agrestoend, the Cperstor may requare e Hon-Oparators Lo ademor ther shire of B estamaled
cash oulay for the sucosedag mmonth's et ong wethan fiftess {1 5) Says afier recesp of the adwnce reguest of by the firsl day of
it rronth o which B adwnce i3 requered, wiichever (3hater. The Openutor il sfust sach monthly tilarg 1o el s & dveeces

recaved fom e Hon-Opemtors for sech manth, [ a refiand is due, the Operator shad apply the amount to be redmded 1o the
‘subpsquent month's billing or advanoe, uniess the Hon-Operntor sends the Opamtor a weitten reqeest for & cshrefind. The Operatar
] perrad e refiged o the Mon-Operstor wedhin fidem (17 days of recege of such waitlen seqaea,

B Ewmept as grovidad below, sach Pty hall pay @2 propersonate de ofall tallzin fdl wisis fifem (15) days ofvecagt date 17
pymeend i3 nod made: walten such bme, e urgedd balance shall bear ineres compaounded eomthly of the prame rate potslished by the
Wall Zoreet fournal on e Sl day of sich month e paymen is Sdenqeent, plus Teee perent | 196, per ssnum, o the meoneas
coniract e pemmaited by G applicable uamry Laws go the Jount Propeny, which i Bem Bewoer, plue afomey's foex, court
m-ﬂﬁrmumih:d}mdwdmﬂl 1 e Waall Berad Jourmanl comtes b e publidhad or
hsrreteried putlidesg a prerie mate, Dot g 4 halanes dhall beat interen conpaunded soethly a the prune rate putliled by the
Fraderail Repare phug three perven 734, perannum. Inberest chall begim acoruing on the fird duy of B monti in whick the paymment
was e Payment shadl not be reduced or delayed asa reai® of moaines orasticipaled oredis ol ess the Operator has agreed.
Hotwithitanding fe foregoing, the Hon Opeaior may peduce payment., proeded i farmishes dooumentation and explamsios o the
Cpematon al (e ime payrment 5 mide, o e et such neduction is ssed by

(1) being billed al an incomect woslong enberest or Parivopaling keteves thad 15 higher thin such Mon-Operalor's actual worleng
mieredt of Padsoipaiing Inbered, as apphable, o
) bang hlled fora proyect or AFE reqansgapprovad of the Parts s ander e Agreesrent thal the Hon-Operator has not spprovsd
o 14 2l oterw s ohhiglel W pay wder the Agpeeisent of
(3 g balled o & progesty in welladd Lhe Mos-Oiprabar 10 loseder ovanst & worlsng interess, o ded e Mon-Opemtor s
figrahed the Opesalod & oopy H'H mmm o bemter inima Hotwylptieskeg e foregeung. the Hea-Ogperatar

halll remmmen respanahie for papeg o th it sold or ensfemed for any bells nemdersd dusng the thirty
(307 day perind following the Operster's recapl of ruch witten notce, o
4] charges perind, in Sectios | 4 ]

4. ADJUSTMENTS

A Paymen of any such bills sinfl not prepedios the might of any Parky 1o protest or qeestion e conmeciness thersof, howewer, ol hills
I

inaluh i rezedered duning any calendar year dhall conchuiedy be presumed io be true snd comect,
ﬂlﬁrﬂlﬂ oely R0 expraditured, afler ranty- four () monthe Bllomang the el ofiony such ol esdar s, unless wttan sed
prrved & Pty ks specifc deticled wiviien eoontion therets radasg & chiotn o sfusiment. The Operalor Sall prvade & fefosis
i all writhem mereplions, whether o mok contained in e audd repon, within e me periods prescribed i Sechion 15 ([Brmendirs
AwlB)

B. Al adusments instased by the Operator, soompt thom described imiteme (1) through (4) of @is Section | 4 B, are lmmiled 1o the
ety four (24) month penod follewang the and of the caledar year in which the onginal charge appeared or should barve appewed
u

on the Operator's Jount Accoant sabemen of: payeel A% fual ray bie e bempond e Bovemty fovar (14) month

41

FEEFEEET-EETEY SN 5.8

peniod arehmited 1o sfusmens reailkng mmm

(1) & phaysical 7y od Malerial as peovided fhr in Sectinn ¥ (raniories of Comtrollsble Makerial), or
{ Zpan offeeming entry | wheter in whol & or o pan) that is fe dineo remit of @ specific joint mieres sodit meception granted by the

{4) & wodon g mieres cwnenshyp or Pariopeting Interest adjusteend.
3 EXFENDITURE ALD TS

A. A Hon-Operator, upos wiisen nofsce o the Operaor and ol other Mon-Operators, stall bave the night o audt e Operator's
accousks and peconds relating 1o the Joenl Arcount watkin the teenty-four (4} month penod fllowing the el of such ol e yar 5

wha ch msch nll waee renadered, hewerer, condecting an audl dull sot stond the bane for the taking of whitlen eecetaon S0 and the
adusterent of accounis as prowndsd for s Secion |4 (Afuataot ] Any Paty thal is subyect io payoul sccomnling ander the
Agreement dhall have ue neght bo audit the accomsts and recorns of the Party repossible: for pospaning the puryoat stilements, o of
e Party formitheng information % G Party remonsible for preparing payout stalements. Audits of pagout accoumbe may inchuds the
valames of hydrocarbons produced af¥iied ard procesds reoarved for aich lydrecarbons as ey pertain b paryoul sccoankng
led ender the A gresment Akt of i papod actied #all gy be conduenl
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rwaney- Tl (241 menth pariad fellowing the and of the calendar year in whicds Gw pays sasaman was resdared.

Where iheee e e o meere Nen-Opaston, the Nes-Operston sball make every romommble ciforn io condect o joir st in 2 mamer
thal will romsli in @ minin of Ecosrmimcs b the Operios. The Operstor shall bea ne poriion of the Non-Opasion” sl cost
] i this pargragh s sgeed o by the Opaste. Ths midits shilll st e condutad msn dan o cach voar withost
prics approval +fthe Opcrator, cxcept apon e resgraton o remaval of the Opaator, md shall be mad at the xpesas of
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1 those Mon-Operators appeoving such audit,

: 3 The Ron-Operstor leading the sudit (hersinafber "lesd sudt company™) shall mause the sudit report within ninety {900 daye

"":' complebon of the audi testing and analyss; however, the ninety (90} day tme penod shall not sxbend the twenty-four (24)

m:‘d‘mqumm for taking speofc detaded writhen exmmphon 5 required in Sachion 1.4 4 (idusteme) showe. Al dams shal ba
& supported with sufloem t documentason.

7

B byl Al wiithen socaphon of Sud? report Contanmg wi ihen eepbons (hererafler “wnifen eccepbiond”) shall, wik respect
L]

9 tha s s moade tharsin, precude the Dperator fom assorting 3 statute of limitations deferse sgainst such dams, ard the
Operatorn
W henely wiaivirs itS Fight 10 3588t ary SRR o iGN ons deferrs a0anit fuch dams o & 10ng & afy NON-ODerator ConBnues
-]
comply with e doaclines for resalving esmphons provided in s Accounkng Proosdure. B the Mon-Operatars &l io comigly with

12 the sddtonal deadines in Section 1.5.13 or 1.5.C, the Oparstor's wasver of its sights to assert a statute of kmitalions defonse agaret
11 Ehis dmms Brought by e Non-Cperators $hall lapse, snd such dam & shall then by subiject to e spplicable dwhute of
kmitations,

14  provided that such waver shall notlapse in the event that he Operatior has failed to comply with the deadlines in Secbon LS8
o

15 LEL,
%

17 B, The Operator shall pronide & wivthen response ool eceptions in an sudit report within one Fundned eghty {1800 days sfier
Uperainy

18 receves such report. Dened @ooepons should be accomparsed by & substantve responsa. [ e Opserator fals to prowde substantive
E0vesponas o an essmphion wthin $is one hundred esghty (180) day penod, the Oparaior will pec infnest on that s cephon or porbion
20 hereol if L matsly granted, From e date it recenved e audt report. [ntenest shall be cal culaied wang the rate saf forth in Saceon
21 128 fAdwmoar and Fgrments by the Aot )
kel

£l & Th g audit oo pany #hall reply ta e Operalnrs respors 1o &0 sudt mport within ranety (00) days of recspl. and the
Operabor

H shall rephy to th lead sudit compary's fol low-up resporss within rinaty {90} days of receipt; provided, howeer, sach Non-
Operator

25 shall hawe Bhe right to representitsolf i fit disagrees with the lead sudit company's positon or believes the bead audit company is not

n adecuuately filfiling its duties. Uriess otherwise provided for in Section 1.5 E, if the Operator Sels to provede substantive
Tl [

- hnmme-nmnlmlﬂunmrg:m:drypmnﬂ.ﬁ-up-ﬂh:ﬂmmmmﬂmmammﬂ-ﬁ-f
ultimatly

20granted, Fom T dabs it reciivxd e sudil report Interest @l be calodated using the rate set ford n Sachon 1,08 fddanes o
™ FPgress by e Aortas)
=
= D, If any Party fals tomeet the deadines in Sections 1.5.8 or .50 or if avy suditissues ane outstanding ffteen (15) months afber
az Operstor recenves he audit report, the Operator or any Non-Operator pariapating in the audt has the nght tocall a

rasoiuton
meatng, & rat forth in Fes Sachion |50 or it say ineoks T o spuie resol ubion procedunes included in the Agreaen ent, if apphoabils.
34 The mesbng will require one month's writhen noboe to the Operstor and Jl Mon-Operstors participating in the sudit. The
mesing

A5 shall be held at the Cperator's 0Moe or muhsally sgreed location, and shall be sttended by repressntatives of te Partes it
36 suthornity o resolve such oulstanding s=ums. Ary Party who fails to attend the resdution mesting shall be bound by any resalution
wraachod st the meating. The lead sudt compaeny wil make good faith efforts to coordinate the response and positions of the
38 Mon-Operator pariopants frnoughout the resslubion prooess; hoeever, aach Non-Operator shall mhn@!mrM|ﬂl
E ] Atherdass il maks good fath eforts 1o resclve cutstarding issuas, and sadh Party vall b requimd to present abstantive
nformaion

4 SUppOMneg its positon. A& resoliston mesting may be held & ofen e agreed © by the Parties. [ssuss unmesclved #t one meeting
e

41 ba dsousssed at subsequent mestngs unil sach such i ssss is resolved.

#

43 If he AQreement contant ne dispute resoluion procedures and Me aucit SSUes Cannot be resalved by Negouation, e o ute
shall

4 s b tad 1o madation. In such swent, promplly followng one Party's wiitien request for med sion, the Partes to the
disputs

" shall choose & mutudly scoeptable mediator and share the costs of mediaton serices equally, The Parbes shall aach have
presant

45 % the medabon at least ong andvadual wha has ths asthorty to sette the depubs. The Partes shall make rossonatls efforts

B

47 ensure that the med abon mm ences sithin sxty (60) days of the date of the medaton request Notsithatanding the abows,
any

48 Party may Alo & lawsuit or complant (1) the Parties are unable afes ressonable eforts, 10 comm enca madiaton sithin @ xty (0%
4% s of the date of tha madiabon request, (2) for statute of keitahord reasond, or (3) 10 eek a prafimenany IRUNCHon oF
ot

=oprovisional judkcal relief, if in its sole judgment an inpunclion of ofher pr redsed s ¥ o avoed iereg damage or
51 o preery o g Q0. Deape fuch acion, e Fartes dhall continus 10 Ty i rescl v the depute by medatan.
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[ET] I XF {Cpnianal Provanion — Foefemure Pamalties)
54 §ohe Noa.Cperarors il ro meer the desdling i Section 1.3.C any wareradved eveaprasns thar were st asdressea by the Nos-
111 Cperatars within ¢ (1) yeor following receset ofthe [ant nubstanered resposse of ke Cpivater shall be divmad o hawd Bain
wihdrawn by the Non.Opevaors, [Fike Operator fads to mea the deadlines o Sechion 10,8 or 1.0, any wnrescived evoephions fur
wire Aol addresned by the Cpevater wathi ane [ 1) pea follawing recope of T sudin report or receipt of the fast subaranrive respanse

5
58 af the Mon-Operators, wiichoorr o e, phall by devmed b2 have b grosted by the Oprrctor ond adrsommiz shall by mads,
L] WRNORT Ilrest 06 i SR Acooue

i

Gl AFFROVAL BY PARTIES

[

o3 A GENERAL HATTERS

uhanamuﬂmdhmwhw-m o] undier oty Soctiors of this Aocounting
s Procedore and f e Agresment o which Bhis SAcoounting ¥ o gl S, the

o
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Ciperator shall noafy ol Hon Opersbone of the Dpersiors proposesl and e agresmend or sppoeval of & moyanify in inbsred of the

| HenOgsesioar shall bs coatrelling on ol Hon-Opsratare
1
& Thae Saction L4 A spplies to specific aiustions of haibed darion whees & Party proposseio change @e sccounging For chasge e from
¥ hat prescwbed in s Accoonkng Procesue. This provimon does 1t apply b0 ansndm ents to thes Accountng Procedars, which ane
[] eovered by Semon L&B.
1
¥ B AMEHDMEHRTS

I tha A greement to which this Accousging Procsdus in attached conbens ne cortrany provisons is regard thesets;, this A coounticg
Frocedars can be smended by an &ffirmadive vobs of . L3I or mor pore affilsnied Fagties, one of which s the Operstar,

bl
N I:‘ﬂg‘l sombinsd tuﬁlulmnnm‘u (RN Wﬂn ‘1{ - — %
14 premded, Bowaver, aggeoval of o lesd oo (1) Hoe-Oparalor adall be requeed.
4]
" C. AFFILIATEZ
i
o For the purpes# of samaen Sanng the voung procedrss of Secuons 16 4 and 10 B, if Farmes 1o this Agreemens e Affllaies of sach
(L] othied, then such AFated shall b fomtned esdieaed ai & angs P ety haveng e ool Wned woslong inletell of Pt palng
» e of muds Affikaten.
: For the pagoses of sdnissenng the wohung procedures in Section 1.6 4, o Hon Opersior is an Affissie of the Coperabon, voies
B ender Svctzon L6 A shall requere the maporiby s miere st of e Hon-Opesstond) afte sz cluding S snteredt of The Operaiar's
Affine
M
-]
k- H. DIRECT CHARGES
n
H  The Opesetor sl chge the Feint Accoust with Ba following iteme
L EENTALFAND ROYALTIES

Lo pssbol et o L oui oyt Lo O it et 0y bl of ] P, o U iactt Opratalioon.
1. LABOR

A Balaried and wagei, sheludisg ine silive cofpeninl o8 proge i ai sl foith o COPAS MF1.37 (*°C hatgeability of [neentve
2 g pa ks o P rogr amae®), foe
(11 Operador's feld smcployees daecily employed Omesnie i the canduct of [ Oysstudions,

(T} Opstaber's smploye ed detvely employed on Shide Base Favilibied, O duere Faabitien, o8 ofber Gl es ssrasg the Joam
Froperty if such costs ae not charged undsr Section 11 4 [Epapmest el Facilites Fursiched by Operator ) or are nod s

function coversd under Sacton |1 [Twerhead)
(5 Crperatar' s emplayrees provdng Firnd. Level Supsrmaon,

f) Oprmator's smplowsss provfing On.ats Tedwicd Sarvices for the Doint Proparty of such changee are sz chuded from the
b rutee m Secion [ {Threrhend]

E¥) Operatied’s emploe e pronding Of-sbe Techraedd Servises for the J ot Propeny of sech e ge o ate e cluded from the
vrdbiiedl aled i Dot on [T (Dwerlaacd]
Chigad fiar the O pidate's scpl e i denliBed = Bectaon 117 A sy b made Tided o B emplegiod's aotual salis ad et wagei,
& i T Buaresd & digf dule fajeesetieng the O petated s avedign sl afiai icted woigni oF Ba saployme's apealfic job cabagary.

Charggid fof peimidasl chasgratle uhder thii Toelion 112 A who e ferangn dalonali dhall ool exeesd oompadable compendnlion pad
o am equavalent U S employes puresast 80 this Section 07, unless ofhierwiss approved by the Patiee pursuanl 1o Section

164 {Choser ol Maners )
B. Operaior's com of helidey, varation, scknesy el disa¥ilary bensfiig, and other e e whese
el uries and wages ane chargeabds io the Joint Account under Secian 11 3.4, SeTRIE pay or ofer

iowrances Such codls under thes Section 1l 1 B may be change d o 0 "wies el anpied bass® o by ®percentage wmessm end® on B
oyt of saliesew arel waggew el geable Lo the Joim Aseound weeler Seetion |1 25 I percentagy wsesamend oo wied, the sate shall
o based on e O peratiod s ool xpedisnes

c PBRRRBRAN ARSE DD 2 g0h AkA AR B A GH SR BE HE 2 g

A

L] ©. Enpenditues of corinbuions mads puasant b rite imgeesd by nital sthondy S we applicabie fo 9
shagestis o the loink Accound unda Sections 11 0.4 snd B

L)
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1 ©. Pesond Expenisd of perionned whose sdanesd snd waged are changesble to he Jent Account urder Section 11.2.4 when
[

2 @pances ane incured in connecbon wath direcy chargeable actiwhes.

¥

4 E. Feasonatle relocation cests incsmed i irasferdng o the Joint Propesty pesonnel vhose 55 o0 es and wages ane chanpoable 1o she
5 Jont Acount under Section 1124, Motwithstanding the fregong, rdocation arsts that reswlt from reorgarszation o mergar of &
& Party, or that are for the pimary beneki of the Cperator, shal not be chargeable to the Joint Account. Exiracrdnany relocation
T oot mach a8 ToEe nouimed aF & reault of ransfers from nemole bocabions, such & Alask 8 oF warnseas, shall not be dhanged © the
9 St Aceaimt imlise sppioved by e Paities pirisaat te Section LA Tl Matingl

10 F, Trainirg oosts i specifed in COPAS MFL-38 ("Charging of Traning Codts i $e Joint Account”) for personnel whose salanes and
11 wages are chargoable under Secton MIA_ This trairing charge shall induds tho wages, salanes, tranng courss cost, and Pemanal
17 E_—-bnunli-hhmmlﬁrﬂ.m-ﬂhﬁ.ﬁniuﬁhhnlﬂwjmﬂn direcily
13 Benafiting from the training. The cost of the traising i ot meceed iisl rates, vehme such rabes ans
L malatin

16 G Operslons cufment fost of mtsbschid plam fof smpleyen benaditi, s discribed in COPAS BFLIT (Employes Hemslit. Chaigiabile
17 e Joim Operations and Subject 10 Percenage Limitstion), applicable 1o the Operater’s laber costs chanpeahie to the Jodnt sccount
18 under Sectons [12.4 and B based on ihe Opersior's actual cosi med io exceed ihe employes beeefits lmiation pecent ge mast
recanfly recomm ended by COPAS.

H. Aomnrd o smp e, in dance with COPAS MFLIS ("Awards 1n Empk and C ) for p | whase
salariin o wagis mo chesgosile indor Section 1124,

¥, MATERIAL

Wil piichisod o fnished byt Dygsraton for wis an the ot P oty in diict ol Jai Dipratiom: m povvidid undir Section

W {Material Pecham, Tremgher, ol Digpesten) Onby such Materi sl shall bé purchased for or trandfermed 10 the Jort Property a5

may ba requined for mameciate usE OF 5 Masonably practical and consistent with eficent and economical operators. Ther acoumulabon
of surplus $tacks shall be avorded

CR-R RN -

4 THAMSPORTATION

k Trams:poriation of the Opersion’s, Opersior’s Afiiliate’s, 0o s ] oy Tor Joket Dperstl

b. Trareportation of Matee dl batwodr the Jar Property nd another propety, o fom 1he Opsralir's wanshouse or other o point

o tha Jaint Praperty, shall be charged 5o the reosvng property wsing o of e methods bited baiow, Transportation of Materiy

T the Joint Propery to the Opersiors warshouss or othor storage point shall be paid fr by e Joint Propar ty using ore of the
magthods listed below:

s Hymu¥pk

G} 1F thie actual Bucking chargs is less than of equal to the Bxtuded smount the Operator may changs actal nudang cost or a

4 theomtical chage fram the Raikesy R ocehing Poit o tbe Joist Property. The ke Sor the theonetical chame (s the per

hundeed welgh charge ple fiel serchages from the Ralbey Receling Point to the Joint Property . The Dpersios shall
consenity apphy thir delect i allemativi.

2} 1f the actual necking charge is greater than fie Exduded Amourd, the Operator shall charge Equalized Freight. Acoessorial
charges such as loading and wnioading oosis, splil pick-wp costs, detention, call out charges, and peomil fees shall be charged
a7 divectly 1o the Joist Propesty sod s ball nod be included v calculsting 1he Equali red Freight.

49 5. SERVICES

£1 The cost of comirect services, syupmend, sed oilths s in the condud of Job Opersions, scopt for costrad senvices, squipmsm, sl
52 wiiles coverad by Sectien HI [Oweived), of Section 197 (Afhes), or icduded under Saction 1.9 L' E o). Avcards paid 16
5 eonirachors ghall be changastls purdusnt 1o COPAS M1 =43 " wardd to Employeed and Contractors” ).
L]

=

(o).

=

5 6, EQUIFMENT aND FACILITIES FURNISHED BY OFERATOR

Thee corsts: of thivd paty Technical Sendos T ihe et lon the overfiasd rates urder Gecion 111

& gZinerator shall chirge e Jant Account for use of fuch Burplug Operstor-cwned egupment and ack s, indud ng but rot
-
g rlagh ARG, 0.1 Gagi rnant and Tacilities Furrshed by the Opsrator (Le, Being guipment and

facilitenn m wxcenn &0

L]

&

sproducion Tacktes, Shore B ase Fadlities, Ofshore Facdites, and Peld Ofices, 81 rates commensurats with he Cofts of weenhe
A and i BN, The codt of Fiekd Ooes shall be chargaable b the sxtent he Fisld Offcel pronnde drect Serics 10 pirsonmmel whe

-]
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asare changs ble pursust to Bection 11.2 A4 Tl Sisch mabes may inclide labos, s, ot i
+ T P T —— My ——— . dotes! deprealk
ﬁhw._._._‘n [ | 5 el i s i, B, clapreciation shall nol bes ol wiven

5]
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aqep ail il facilifed isvim i have beeh Polly Sipeeciated The eels may inclale on demesl of the eilimaled coll foe
abandtemers, eclanation, wnd Ssnetieninl Doch rides shall ok ez oeed B awerage commeraad faled curiently prevadeng is
hi ikl ok b it o Lk Jiom Paigpasity.

B, Inlieu of charges o Serton 118 A sbows, the Opsralor may slact 0 e sveags commercial fulss provailing on the smmedils
wien of e Joark Property, lede wrenty pensend (J09%) IF sqpupment and ferdies oo charged under thed Sestion 11 6.8, the
Cipeiatst il il wgppar eabed wnd dhall prepdealy sevew wnd updals the Tale end the
mippartng dosum endation. For nlomolive squpseal e Opefaled Say dlecl 10 e faled poblided by e Fetselres Moo
Tranmport Asmaciason (FMT &) or mach otber srgeizsion recogaized by COFAS an the official sarce of taies

T, Baltwater dapedsal Maeiitied, wells and pel aled d apsial Ieframsueinr s Sy nod be changed by Opetalor under i Festion &,
sl dall e chargeabie 1o Sonmaliag paites under Aficle KXV 1K of B Opeaing Ageenenl

7. AFFILIATES

A Charges for an Afflliais's goods sndior services weed in opens e regarng s AFE o other ssthonzeion from e HonOipenéare
may b+ moade withod the sppaoval of the Paiees pomded ) the Affilisle 12 wdeniafied and The Affiie goods and sereces av
specifisally detadedn the appecerd AFE o ather asltvormabicsy, and () the sl costs fod such AR de's goods e services Ralled
i wieh i il g et de et sz eeed 3 0,00 IF ths tetal ceots Fod as AfTaale’s goods and dsewices char god o dich
andvdusl project ans nod epenificadly detailed in S spproved AFE o saihonmstion o sxoesd such amourd, changes foo axch
Affissts ealll raqurs spproval of e Pariisy, pursosnt o Sertion L6 A (Taveral Martares)

B, For o AN goods end'or serv oo iidin opealuofe fol coquinng an AFE of ollter sildves i fiom the N as-Cpetatany, diaiged
o ek ATilinie'e goods and seranes ehadl vequare approvad of e Paties, parsaant o Section [ 64 (Cheeral Maars ] if 8w
charges ezcesd §__0. 00 & o g calesdas

€ The rom of e AFiliases goode of esvices ghall not srcesd everags comim ercial [uee prevalsng in the wes of e Foint Fropeety,
wnless G Oprrsior oblmns G NonOpeseord appeevd of such suies. The Opersior shall adequubely dommemnt wd sappor
eommatiial rabed and shall persaderddly feview and updale the paie and the sapporing dorum enbalon provided howswer
daogn smdalion of comm ercial rabse chall ot be requared if the Operstor oblaine HooeCrpamuior approwad of it AFGisl's pakes ar
charges price ba biling Mon-Operstore for mudh Affllisie's goode and ssrmces. Hotmvibsdtanding the foregoang, daect charges for
Afflse owned fom wrmealion fenlie o sydens dill be made penunt e Secion 11 12 Commerication)

[ the Parties fadl to deagraie an wm ound in Sections [17 4 o0 117 D, im sach icstaece the amound. desmed sdopied try the Parties
wi a fumald of suck ofdinsn dhall be the ehoud eddbluibed i the Opeiitr's espendiin baitdisa m e Agsend B
Ageement doss not conten an Crperaba’s oxpanditas limitabon, the wmound desmed sdopled by the Fartios sn w renull of mxh
eetaman slall be zere dellaes(§ D D).

5. DAMAGES AND LOSTES TO JOINT PROFERTY
AL coms of expetaes tecesary fof the teper of teplecesisnl of Feinl Propeny cemiieg from desuges of losses inceered, except 1o Lhe

etuil wach dasaged of [ resalt from o Paty's & Pooed' grom oeghigiace of willhal suscsnducl, is whech caiw such Farty o
Fastues shill e slely luabls.

Tha Opsiater el fusih B N en-Opatalod wallen aotes of dasage o | A il e il il ified o fopod i beds
wheaved by the Opsir b

§. LEOAL EXFEHSE

Ruocosding foee and cods of hasdling, seitbing, o ofwewise dechargng btiphon, duns, ed e incuzed in or cending from
opervtions undsr the Agresn end of necessary b3 profect of recover the fount Property, b the sxtenl germitted ander the A gesm e
e of the Operstor s or Affibaes bl Aaft o ctnde aitomeys, inchadang fess and exjeress, &8 ot Char gratls wniees appaomed
Tty thie Fartion prarsunns b2 Section [ 6.4 [Dewral botter s} o cthareue provded for in e Agresnmnt.

H the ceatn fon presugiong ebarscis, foon pud to cupde rys far e oz
poelimisary, supplenverial shi-in royaliy spioens, dveon der aile opreond, and faowiive wark shadl be chargeshle bxihe exiens
Prmdted i w dedect dharge inthe Ageemeant

I0. TAXES AND FPERMITS

AT tazer wnd pemitiing feee of every kind and pabas, seessmd on levied wpon of i connection el e Jock Proparty, or the
peoduction therefron, wd whech bars Bave pred by the Opesstor foe the bieef of the Partin, sreludng penalties el it ad, sxenpl
0 tha ezt the pamadten el anteredd comlt from the Opssatar's grome caghigence o withd misconduct

I ad valatem bazes paid by e Oparates ate bused &t wili 2 i pait upee sepieate valuations of each Puty's waking isleres, Bee

mctilbuteding wy condary provisicns, the changes fo the PaSien will be mads in scoosdace with e tax valus generated by sack
Pty e gl el il

L]
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Costs of ta consulian s o advsars, the Operalor's emgloyees, or Operator's: Aflkaie empl oyeos in matiers regardng ad valonem o ofer
i s, e ik pes it e dinect Ghingens. e apindneid by e Par e prurbiasn 0 Sechon 164 ¢Genia Mt ]

Charges o e Jord Adcount resultng Fom seleles e s, indudng edrapolesd smounks nd peratbel and inkieest, o
permathid, provaded e Nor-Operator Rl e ol owed 15 riveie B ifreaioes and offer urdiedying souros documents which seceed &
e hass for e changes and 10 deteem ing that e cormect amount of Gess wen chaned 10 e Jont Acount |1 e Ron-Operator
it porrifed i reves such dooumentstion, e cslesies e amart shal not be dimdly chaged unles the Opersior can
onchusaly docum ent e amount owed by e Jork Amount

L1, INEURANCE

E:g-m;mi:rmmmﬂbhwuhmwtrhmmﬁhpmlmowmmm
ondiciod ot ocabons whers fe Cpersior acts &5 sif-rsures ininegand o ik g i dermploy’s Rability insunanon.

b Db ELIEL DS o S

12, COMMUNICATIONS

Corsds of e, i ad Tefliiies or sysioms, indudng
oty rocio and icrossees fociities, bty dae Joint Progesty and the Opereiors offios(s) dinectly negonsibie for fiod
operaions In anordano w5 e proddons of 00PGS MFT-H (Feld Computer and Commancabon Systiems™). IF e communcoiors
Tacites: oF AEWME S the Jont Proparty e Cperatr-gvniad, changes 1o T Jont Ao shall e muads ac provded o Seckan 116
St ool Riciies Furehadly Cpercior) 1 the comimenication fackiies or sysiom.s senang tha Jont Proparty ane owned by e Operator's
Aifllate, dhanges to the Joint Aoount shall rot sooed serags cmmaroal rales prevaing n e ams o e Jont Froparty. Thes
Oprator shall ackpsatehy diosrert ond spgent el rates. onid dhal periadicnlly rsie el ugelate the ratn anelthe
st i docusreed aion.

13, EOOLOGICAL, ENVIRONMENTAL, AND SAFETY

ot s Tor Tochnioel Sendons and diefting (o mengly vith ackgionl, ervinonenmntal and sality Lises or dancs
(CEHA) e

ol for scogion, ardmrinental and sty meters, e 1, o poeniting, shal be v by

M 1.7 der] 1 5 R oo B Curhied i i

Bt 0 g O Pl Al Dol ta0r cortanment and rierowval BoUpment b S Gt of Coral s chirup e el rispraites
of il and othar spills a5 veoll o dischanges fnom perittad cutfalls o neguined by applicobls Laes, o ofar polton aortaneent and
1 A 4 " P i

Rk v e TRy o v b
14, ABANDONMENT AND RECLAMATION
ot incurred i sbardonmint and rsd.am.stan of the Jonk Froperty, ncluding costs reguirsd by s sgresmierfs o by Laws,
15. OTHER EXPENDITURES
drwy o spenchiune fol vined o deal Wit 0 e loregoing provisions of this Section 11 (D Charpe) of in Secson 0

et el which i of divect beneit 10 e Joint Propseety andd i incurmed by the Cpsrston in Fa necessany and propes conduct of s
ot Oparatone. CNanges made uncier this Secton 1115 shal reguns approwal of the Panes; pursuant 10 Section [ 5.8 (G Maer)

101 OYERHEAD

A F L ot o v & tharg i Acram it pursiaant n Section 11 TretChrge) Fe Cpemin
shall charge the Jant Acount in sccordaros wih the Sedon DL

Furctions induded in T cvorhead rates mgardes of shother parfrmed by the Operator, Operator's Aflates o e partes and
rogardiess of location, ghal indludiy, but not be kmeted 1o, mats and eopanses of

warghousng, othar Than o weamhouies that ane jonty ownad undar thes Ageamont

desgn and crafing (sooept when diowed .8 drect chirge under Sechare [1.13, MULAR), and 1112, OpSion B)
inverhory oSt not chargeatile under Sechion V (o o hairllabie dwens)

PRCCLTRTEr

admreTan

aocouring and auckiing

ars chipaching s Qas chart integration

® 5 o®o® o® s ow

&
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= RLarTRON POl drecty charpad uncer Semn 112 (Labor)
Hipgal Eraes rl ey Chanpiabie Lnder Seenon 19 eyl Experg
= 00N, o T Tom costs adentfed a5 drecdy changsabie Lnoor Saction 11,10 (Tawes and Femres)
*peperalion And monitoring of permits and certifications; preparing regulstory reports; appesrances before or mestings with
governmentsl agencies or other suthonties having juri sdicion ower tha Joint Proparty, other than On-St iNSpEctions; rewiesnsg,
rtmprebng, o submiEng comme ts an o lcbbying with respect (o Lass or proposed Laws.

o ae g

Drverhead dhanges shall ndhude the sdlanes or wages dus goolicabie pasrol burders, benefits, ard Personal Bxpenses o personnel performng
ovorhead funchors, o well 5 ofioe and dthar e abed ecoeres of oeerteed fundions.

EE

P9 6. OVERHEAD —DRTILLING AND PROGBCING OBTRATIONS
i

15 & componsabion for costs imoumesd but not changeable under Section 11 {Direct Changas) and not covered by other prowisons of Shis
L] Section (11, tha Operator shall change on sither

&)

" Difla  (onematve 1) Fosd Rate bass, Sasen 11118,

" 0 Goierristive 2) Percertage Basis, Sedion 1110,

]

H] & TECHMICAL SERVICES

2
= (i) Excopt as othwretse provided in Sechion 1113 [Sovdogical Envircnmanis’, and Safady) and Sechion 111.2 [{verfaad - Major
m Construchon and Catestroshe), or by abbrovd of the Parties pursuant to Sechon 164 [Genersl Metlers), the $alanes, wman.
= rol sted payroll burdens and benefits, and Personsl Expenses for On-ste Tedhnical Services, mduding third party Techrical
= Sorvios

B

mr [ ersative | — Diswet )i oholl ba ahasyad dirsch be tha doind Rar sun!

.

" O amerrative 2 = Crvertuad) shall b covered B 18 asrbuad fatES.

H

B (i) Except & cther e proseded in Section 11.13 (Feokegics!, Ermronmandal, and Safery) and Section 1112 [ 0verhead Major

B Conbruchon and CRtastropie), of by aporovd of the Parties pur st th Secton 1,64 [Gentss Metters), the &8l aned, wages,
medated payroll burdens and benefits, and Personal Expenses for oif-wts Techalsl Services, including third party Techreca
Aerwhen

BEEF —{ahernative 1 = Al Overkiasd] shall b covered by thi marbs sdre.

B (o abiea 3 — Wl Bhwaat) §10 B A QR0 dirmalie the Jaimt A st

BTETER

-

0 A s s T = I Mgy D ) ol e s vgaall s o B s Badnk e sawl, gy o Hhs amtad tack Terhals ol Garsie

arg directly attnbutable to drlling, redniling, CSS0erIng, oF MOS0 N0 CDEFACONg, through COmpEton, emporary

abandorsment, or abandonmaent if a dry hole. Off-5te Technical Services for & cther operations, indudng work oeer,

recom plekion, atandonmant of producing walls, and the construchon or epanson of Axed assots not covered by Section
nr{dvareed - fdior Conmiuciorand Ceiasiopts) shal be cowerad by the cverhead ams.

hotsithetancing anthing To the contrary in this Sectionm, Technical Servi 0o peesided by Operator's Affiliaces ane Subject 1o lm tatiors
St forth in Section 11,7 (400 s ) a Faihm ol p rforming non-techrical work shall nat be gowesnied by this Sedion
A 4 y O of this Aconiing Proeciuns relding to the typs of work bang periormiad,

B AR R bR EAA

b CVERMEAD—FINED RATE BASIS

an =

(1) Thas Ot ghiall chan th Josnt Socount at the toliveing Fatse par vl Der maonth:
-

Wi Drilling Wall Rabe per month § 550000 (prerated Barbns than o Tl menth )
| PFrogucing Waell Rate per month § aseos

(2 Bpplication of Dbt —Ovi By 5ol Ealn thall ba o Fllams

L] [l harge o anibhore dellimg well chall begin on Wb spud dale and lerminal e on Uhe date e Sy oo e betin:

egupment uisd on the wall o relesdsd, whichever occurs later, Chirges for offshore and inland waters drilling wels shall

begn on the dats the dilng of (ompletion epspment arves on locallon and wrminate on the date the dnlking or complet on

D et moves off 1osaeon, of 1§ released, whichever coours Ast. Mo charge shall be made dunng Rupenian of dilling
wmd /o ammpletime speralizms fur filleen (37} 0 mare onienuline coendor doyr

EL LR

L
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(b} Chsarges for any well undergoeng sy iype of workower, recompleison, and'er sbandoemend for a pened of ve | 5 or more
H coneerusre wark-Saye dall be made at the Drillng Well Fate Such charges dhull be apphied o the period. Srom dale
3 operations, with nug of other it ussd im opemb e, comnence thiough &ae of A oF olber amt relees, axepl Bad mo changs:
4 hall be mads donsy repeasie of oparaliced For B (15) o mone consscobive calandar days.

] Ty Application of Crvestemd—Prodeang Well Fabe shall be as follows:

) A active wel| that o produced, srgeciad isin for fecovery of Sepoail. or wWied 10 obion Waler Sl ¥ 10 SUPPoA opentiond for
L] anry porson of the month dhall be conmderesd ar & one-well charge for e enlies moath,

k () Each actve i i wedl shadl be o afa el charge provided sch completon s
12 comgidated 4 eqparate well by the gremming repuidatary aihosly

2] ) A ene-uell charge shall be made for the monih i whach pluggng and ahandoamend opermivons are compleied onamy well,
13 rarbess the Dnfing Well Fale applies, &s provided mn Sectons HL1E (T0a) or (1. This one-well charge sall be mads wheiber
16 o mod the well b produced

12 () A actwe gad wel] dunt o because of eveprodecton o Bolire ofa paschider, proceind, of BRnpodier L Bke productim dull
19 te conadered as & ane-well charge proveded the gas well isdireclly comecied fs & permmnerd sales oullel

i (e Ay vl ml eveeting e orvlena et foeth in Sections 11018 (%) (a, (b, ()L or {d) shall not qualifiy for a produn ag overhesd
1 charge:

b (4) The weed] ratee chall tee-acdjusted om the first day of April sach year following the effective dute of the A greement. provided,
5 hovwewe, s Arcountng Procedune if attached (0 of Stharwiaes govemsing the payoul sdcountsg onder & Semol agremsent, the
n raies shall beadywied on e Brai day of April each year fllosang the effective dabe of such. famoul agesmesi. The adyasimend
m il be comguted by applying the adjustmment factor mes reomitly peblihed by COPAS. The adjesied mbes shall be e inital or
L] septeded raed agresd 1o by the Parves dar de d by e iy Bictor desersted hiran, o sich yo $o the
i effecive date of such rales, in acooedance wath COPAS WNF 147 (A dustment of Overhead Rales™)

I 1~ 93 LERMEAD—FERC-RML+ CrreBATIS

(k) Opesating Rals == percesl ! |1} ofihe con of speratsn the Joinl Pr pery. seclusve of csat.
roveied—unbe—Lestbon - {Asnals i -Ruyalios- i lepal—Eapr - seisl—sabvage— el —rabee

L e L L B T e e ] B S T
e s orad o med peted s e il sl e L e L e

o P I SOt e Son. sl Bkl " -

OVERHEAD—MAJOR CONSTRUCTION AND CATASTROPHE

To compenmbe the Operaine fhe overbosd coets mourred n comnection wath & Mager Constrodion pmjsct or Cakstrophe, the Opendsr
stall either negoiabe a rabe prios io the beganing of e project, or shad darge the Joent Account for overhend based om the follewisg
rabee for iyt Maod Consthucton et o eeosks of W Dperalor’ Thirat ey e ot fixd vy
e d e of the w17t Agrormemt 1o which thes Accounting Precedure i eiched dore nat contan an epemdiher kit Maor
Coonstructian Oserhsad shall be assessed for sy angbe ajor Corstrocti on poo sl codting en mres of $1 00,000 gross
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COPAS 208 Frocedurs
Recvemmended by COPAS, ke
Bl ihall mnasithe i sl of it el it b 63 passinsn of Fiz ol aaela, adl ary sthid poagecl cleily
& ibin as n fized qatad for the drvalap uiid apeiatics o the Jan Fropety, o in the & eille metd, abandsns el
removal, ard ice; of plaformin, wnd sther spaaling fucilise
Clatastropte i defined ai o saddes: £olimiisug wwend Bringag domage, lon, & 1 prapeily of Lha seve mach i 6l

pull, Sorwau, n oot o, Fire, AOETL DS afe, o8 Ot Bisrted. The covmitind 1ibe il e apgelindh b0 K0t CORLE EUbE edbaTy L 101 The
Tt Progeity 10 B s vl efil o hbon el #1i0ed past tothe #veil

A 1 the Spersior sbsarbe ihe sugaeenng design and deding cossrsdsted o the pesject
M f % of ot codeif much coste we ees than 100,000, plus
(D i, %o totd costain sxcusm off § L0000 bt e s §1, 000,000, plus
B3 %eof tolal codte in szvsee of § 100,000
B IF the Operator agpes areting S+an wird dalang cots relased 1 the projed deedy 10 the J anl Acomnt
[/ J— % of total comuif much coms xre lom than 100,000, pus
D@ %olictd comein excess of 510,000 bl bees i §1,000,000, glus

1 % oftokd coswinsmcess of §1,000,000

Totad crat bl L w pwagph, B nmpTatpat of s
rlmw;:mﬁm:um A1 L Mv%m

et aand Sowshole wiificial B e geprt dhall be o cbuded. Fot 7 atustrophes, the faben il be nprplind 1o ol ot amociated with each,
ngle SCCUITENCE OF SRk

Om e prosect, the Opersion shall advies e N on-Operators) in advance which of e dbave opions dad spply.

For e purposes of valod g T abas ople Diwerbend, 8o ool of deilbegg elleed weells, subininis wells, o ondusg odve wedl operat o
dipealy remilinrg Bom o calicloptes svenl iball be ireluded Experti i b which e e ealed apply shall ol be seduced by salvags o

L
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s ressvanes. Expnditues that gualify for Major Cosstnistion o Cstastroghs Chverbaad shall nes quabify far sverhoad under sy
othar averkead providan.

I the event of sy cenflict betweoen the provisions of this Section 111.2 and the provisions of Sections 12 (Laborl 108 (Serecanl ar 117
A e ), ol pravisions of s Seomion 111.2 shall govem.
3. AMENDMENT OF OVERHEAD RATES

The sverhesd raics pravided for m this Section 111 may be smended from s o Sme if, = practice, the raies we found s be monfSciomt
- v, in davie with the previsions of Seetiom Lo 1) (= et s

V. MATERLAL PURCHASES, TRANSFERS, AND DISPOSITIONS

Thea Oparaiva is For loird Acgoand Mabarial and chall mak propar snd smsgly chargas and sredies for divest prarchacers. s fors, .l

dapeiti o mﬂpﬁﬂ-ﬂw Far uvs = the condect af Joini Operatens; brwev, Material may be mupplicd by the Nom-
Operators, of the Opcratar's apien. Material furmisked bry amy Party shall ke furmished withost sy cxpress or implied warrantics m to. quality,
Fitrees for wee. oo wy sther maker,

L DIRECT FURCHASES

Dhireet purchases shall be charged be the Jaint Accoun ol the prics paid by the Opostor afber deduction of all diveounts recsived. The
Operaton hall ke peod fath clfons 1o take Sseout oBoed by sugphons, b dhall net be kbl e For lahare o ks diceunts cvompl 1s
e extont sk lalare was the resull of S Opesbor’s gress seghpmes o walllul pascendist A Srect puschase shall b deened o svan

when an agreemest i3 made between an Operator asd & urd party lor the soquisibon of Maleral for » speahie wedl aie oo locstion.

Material provided by e Dperaios mndor "vessder stecking program,” where the mtial wie 15 Tor & Feinl Propeorty and slle o[ ihe Materal
Aags mot pass from the manufachaa, Ssinbstor, or agerd wil weags, is comidaed 3 Srect purchase, IF Matanal is found to be defoctive
of 8 menumed e thee s (ne, Sstriber, of ipent Tor sy other season, coedn shall be passed 1o the ot Aceoun within sy (50)
Ay afinr tha Oparatos bas reseived sdustmant fom G marsfictrer, Saibuar, o sgam

L]
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A iransdtr 15 deienmine d 1o scoar when the Opesior i) fumeshes Matenal fona somge Golity or Bom anciher opemied propety, (0) bas

asmmed latlity for e siorage costs and changes 1o walboe, and (22) has previoasdy seoured and held e b e ransfereed Malenal.
SirmBarty, v removal of Material fomn the Jomt Propenty t0 a dorage Slsty of 10 snolber operated groperty i al e condideneda tnsafer,
prowdied, heowewer, Matenal thal {5 moved fom the Jant Prepenty 1o & starge ocalics for sfe-ieeping pendng disposh o0 sy nevsn
chiagged b W Joend Aocount el o got conisdered & Wenaler Malenad dhall te dapased of o accardance with Secmes IV ] (Drapourion of
Sarplan) and the Agrosment 1o which this A ccountng Procedure is sfisched.

A PRICING

The wbie of Matenal e fareed toffrom the Jome Froperty dould geoerally el ect the mickel wlue on the date of phyacal teansfer
Forgard sie of e gricng method used, the Cipasior shall mike avaglable 10 the Hom-Oparators sufcent documentition b6 wendy the
Matemal bt 'When bigher than epecifi et on grade or s bebulars are weed in the condet of Joink Operations, e Opamtor
ekl charge the Joirt Accoant o e eqavalent price for well design mpec fication bubrdare, uniess much bigher spedification gade or
azed tutediars ace approvsd by the Pafaes pursuant (o Section L8 A (Geaeral Mafters) Transfers of new Maleal wall be priced
ring o of the follwang pricing metlods, provided, bewrver, B Operalor Sall use conisient prcing mehods, and not e
b ettt fo the purposs of chooang the methad moit Soearatls Lo 2 Operatar fof & apeafic ek

(1) Using publisted pricesin effect on date of as st by the COPASH I Prace Muttipler (R

of i prrowided by e COPAS Compulerized Egapomi Pricmg Sydem (CEPT)
() P o] oty habvulars and line pip, The pubilished price shall be bused wpon seern il ceoad base prices (Mousos,
T, for apecsal end) apeested as of daie of raovernenl, phos bseperation cost a3 defined (n Seckios IV 1B

() For oteer Malenial, e putlished prce thall be the poblished i price in effe an e efmoweinsd, &l ligted by a Sapply
Aore pered tie Janl Propeay wherehke Materal o nosmally svulabile, of poet of manaflaciee pl Weepanibisn
co®s k8 defned i Secton [V 2B (Pheight)
(T) B o o o ol oy v i Vel Chid peflecis el P ¢ REqasbos (ol

%) Based o e amousnt pasd by the Operbor for e Matenal o the wicimty of the Jainl Propesty within the prewious twelwe (113
months fom the thie of physcal Fander

(4] Avagresd Lo by B Paricipaling Parses fod Matenal besg wnnafirred 1 U Joial Propeny, ied by e Pased swsng he
Material for Baterial beng trans ferred fom the Jont Propery.

B FREIGHT

Torupostalion costs shall be sdded by e Miberial trams fr pric e using the method prescribed by the COPAS Compatenzed
Equpment Pricing Sysem{CEPS}. [f not uamg CEPE, tansy cors tall be caloulabed as Foll rwy

1) Tramspecation coets for oll coutny kobndars sed ke pipe shall be calculsted wning the dstance fom sudem mill fo1ke
Faitvay Fecaang Poink based on the cufosd weght basis as reconmmendad by the COPAS MF]- 3 ("Matenal Priceg
Iberusal *) and other COPAS Mins i effac of the bme of te trancr

[T Temnvotinki on cos for epsocasd ol il hall b calcudated from thal el dhepgarg paint 1o the Fladwag Fecmvisg Poat

Fo tranaporiats on o Eom other than sasten mils, the 30,00-pounsd inbarsate truck mabe hall beusrd Trngaortston cods

Foer Trseceroni bubeseg shall be oalalaled baceed o the entartate ik rabe per wes ght of tubeng transfered 1o the Radway
Receming Prent

() Trarsgortaton coats for specal end tubular goods sheld be cal culited unng o ey tate sk mie Soen Houstos, Tesin, o e
Failway Receiving Pk

(4) Tramapedation cos for Materal other than et desenbed in Sectisns [V 2B (1) Sevugh (7). dhall be calaulibed Bom the
Supply Sore: or poand of o L approp o B Radwary Becaving Past

Flagurdles of whether wang CEPS o marually caloulaling transportation codte, trargportalion coets froem the Fakhway Recaving Post
10 e Jord Progeeety are i acdition (0 the fooegresg, and may be changed o the ot Accoumd based snactual (o jecumed Al
i ortati on codt are subject (o Equalized Fraght as prowdsd m Section 114 [Trangportation) of thet A cosunling Procedure

C TAXES

Salre dund e ture chull be added 1o the Material tanefer price tng ther inthe COPAS C
E quipmmeni Pncing Sysiem (CEFS) or the applicable faox mbe mn effect for the Jomd Property ai e imeand place of tresfer. In siher
e, the Joind Accoust shall be charged or credied o the mie et would have govemed had the Maienal been a deed purchase:

[
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COHDMON
{13 Comdison *A" — Mew and unused Malerial in soond snd senvsceabile oot on shall be charged ot one hundred percent

of e price az determined in Sections [V 1A (Friciagl IV 1B (Fhenghtl and [V 10 (Taes) Matesal tramafismed from the
Jotni Propesiy thal was nob placed e service shall be oredeied as charged vaihoul gun er bess, previded, however, sy

Mlabenial thint was chigiged b e Jount Account fursugh & Srect purchase vall be coedited 1o the Joinl A cosunl & the sriginal
covet i s restaockng foes charged by B wendor. Mewand tmused hatenal tmns ferred Brem the Jon Property may be
credibed al & pece ofer S the prce origmly charged o e Jomt Account provided such pace is approved by the Farties
oowrEng soc Matenal, purssal 10 Seouon LAA (Gearsd Arers). Al refite ding cods fegired o AECERRTY 10 Felim B
Mabenial o oniginal condstion or b cormect ianding, Smnsporiation, or ofer damages will e bome by the divesing

The Jeardt Accoumnlas segonable for Matenal prepaalion, Reedling, and trdeporiation s for e sed wnused Manal
charged 1o e Jomt Property mither Srough & dinsct purchaes or ransfer. Any preparsion cods imoarsd, incuding sy

or exdernal costing and Wiapping, Wil b crediied o sevw Matersal posvided Brese sorvi ces Wene nt sepeabed for such
for the recarving property

[ Comdtnin B — oot Matenal in poesd icsd dena tedbile comdtion nd dutabie id frse widoul iasdndlarng dhall b
by multiplying e petce deterrmined in Bections IV 1 A (Fricing), IV 2B Frerght), and IV 10 Taves) by sventy v
ane

Except as provaded = Seciten IV 2 D01, all o qred o refurn the b d to Condiion *B® orio
Taetleng, ennsporialn of el didriges will be bome by the Swstng propaty.

I the Maberial was arigmally changed io the Joim Accowt as wed Material and placedsn service for the Joint Property, the
Mdatenial wAll be credibed at e proce Setarmned in Ssctons IV 1A (Fricmgh IV 2B (Preiphrl and V.30 (Tas)

by axty dve poroant {§5%)
Ulnleer ot ie sgreed 10 by e Partier hal piod for auch Matenal, used Maberial tamrferred from the Jamt Property Lhal
ol placed 0 seravce on the poeperty shall be aredied & charged waihoo gun or loss.

3 Condtaon "C" — Malenal thal 15 nol in rmeand and sercoble conditen and net satable for i ongnal faction uwhil afler
recondif oreng shall be priced by mudSplying the price dstermined in Sections [V 1A (Fricmg), IV 2B (Praight] ad

(Tamses) try Bty percent [ 519

Thie cost af roondiioning mey be chargsd to the recaving progerty be the sxtent Condtion *C wlses, plus cot of
TemdR e, dord Sl sieend Condhim "B wiue

() Condimon T = Mabenal Thai (1) 150 loager sulable for tis ongral puspese bul ussable for some olher puspese, (1)
chealete, or () doer not meet original gpoa ficions bt il b e valie and am be sed in ofer applicilions a2 a afadue

eameuth & ferent gea otion:, if conmdered Condiom "0 Matend Cisng tubing of &l pipe uhed as hine pipe dall

jonced e Gode A and B essindess e jape of canpaatle aosand waght Uied casng, sdang, o dall ppe diloed u koo
jape &l bepriced sl uesd line fape prce:. Casng. Stang, of dnll ppe wed ai bogher presase srnce lines Sen dandand

fipe, & @, power sil lines, hall be priced under nosral priasg peocederes for camng. totung. of Sl pipe Upssl ibulie
dall begriced ona nan-upeet base For other e, the proe used dundd resdt m e Joinl Actount bang drged of
with the wdes of the eenace femdersd of wbe of the Mabanal, of a agoeed 4o by the Parties puraznt bo Secion | 64
Mdargery)

(53 Comdisen "E"— Jusic shall be proced a2 prewdling sorap valus prices

E OTHER PRICHG PROVISIONS

(1) Prepanatson Cedls

&
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Subjeet o Seatiom H {Direor Charges) snd Seetica I {Overbasd) of thils Adesumsing Prosodims, ot invamrd by the
in making Matarial srvicashle inchuding insgeesen, third party sanillancs services. and other similar servicas will b
15 the Fotint Aegomt ol prigss whoch rellee e Operaiors sctual seats of the services. Dosumentan on siist bs prosided 1

Eri:

s Chperaton wpon Togies 1o suppen e oost of sonvied. New couting snd'sr wiapping shall b ideed & gomp
the Msionials s priced in scperdancy with Sections IV i Derect Prrchzsas) or IV LA (Priningl s spplicsble. Mo charges

credits shall be node For wacd coating o wrappsg, Charges and credies for inspecsions shall be mads in accordance with

BygpRyiky§

il (20 Loading snd Uslosdimg Costs

] Leading snd uslosdesg cests rediicd 1o the movemenl of the Matanal to the Joust Progarty shall be charg o sciordance wolh
& ks metheds spesificd in COPAS MFL-3E (“Makerial Pricemg Mamsad®).

[
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3. DISPOEITION OF SURFLU2

Frphus Mutenial i that Mulensl, whather new or ussd, that se o Longer reauar ed for Joing Opsrabione. The Oiperstor may paarcues, bt
hiall bt velen £ ohilipalon B0 purchuse, the inbeest of e M on-Orper alog s o aoeplas Mabenal.

Crirpastzans for the puepons of Sz = ta b tha i ot of e M ateri o Srom the izt Fropeiy to
either o Rard pet, & Hoa-Operaler, of te tw Ogsentor. To wvead U wooum ulatson of suplus Madeniad, the Openidar dhould make good

it fforts 8o diapase of maplhu within beeve (1 2) moeghe through bugies og ey, sude, sde 1o o third paty, divisimin kind, @
olwe deponons u agresd 1o by e Paslies

Drasposal of suerplus Mataishs il be moade i acoorSanice wnth the wmas of the Ag eament 10 whach e Aceounding ProceSms o
ieched 1F the A grii sfal P Eavmtrasg dupadl of sepha b L, e Follewnng wema dhall agply

T Oipesanior my. thioagh a sl bo an anrelaied thisd party on endisy, dieposs of muplus Madsrial Bavng s groes exde vadss that
i lewa Than or equal b i Opsaulor's expendbore kmit af set foath @ the A esment 10 whach e Arcounting Procedare i
atbached without the prior spprovall of e Parties oernisg msch M aserial

. I o o male valum excendd e Agpermienl sxpendee imsl te diposl S be o 0o 10 by e Paried corsing sach
hwtenad

Diperaior muy prarches ourples Condion *A® o "B Mebenal wighost sppoowad of the Faries owning such b aenial, Saeed on
b P iy miierda sul ford in Serten IV .2 (Thagfers]

Dparates may purcham Condibos 0% Musad withes price apgroval of the Fatues owrang soch Matieiad o the vabos of the

M I, Baied i L of Bitlends sel forth ot Bectoan IV I Trasaglersl) o Lo Bhih of eequal 66 Us Opifulors es it
rnstaticn, sel forth in e Agrwemacd The Opesbar dhadl peovids docendebon mopporisg the cluaficaion of the Matesial
osdition C

= Operabor oy dgpos of CondiBon "D* or "E* Mutsniad endes peocsdarss noem by whlied by Opsralor witiost poor sppesvd
of the Parties owrreng mich Mabenal

4 SFECIAL FRICTHG FROYESIONS
A FREMIUM FRICING

Wheraver Mlatersal i wwsilatle onldy sf inflsied prices dae b nabionsd &mer genaies, dnkes, govemm sof mpoesd foragn e
rednouans, of olher anmial auses over whach the Opsreiod bisk no canaol, oo dives punchvss this O aior my chs g the Jomi
Acoosant for the requared Matsnial o the Opsenior's sciual cod inogred inpreviding each Mutsrisl, making it aatshis for ves, snd

movEeg el o the Jeend Paoperty Matenal wenefeved or daspossd of durssg prveagg avosions, shall b valord in acoor dancs
wAth Saetices IV 1 (Tramylers) ot JeevealV 3 [Digpeainon of Sopli)l i appheabls.

B. SHOP.MADE [TEMS

Vo e fiabri caed by the O pemador's o by coskract the Ssection of B Operudor, dud be priced unng the
el of the Ml atesal used 10 Sofuruct e il plan the ool of labor 1o fatvicats B ibem. 1F e Mastial wfom Be Opeinla’s
serap of punk aecound, (he Maberial dnll be priced of eiihes foreiy-five peroesd (13%) of e cuefend peee as delermared 10 5 con
I¥ 3.4 Pricoagd or scrap walus, whichawss i@ highen. Ino svent dall S8 smoos ot ged sxcesd the vl of ths pem

O e e ardh 8 e

©. MILL REFECTS
i erjucts prrchased ur*limiled mrmce® cansgor bubieg thall be praced ot mghty percest (B0) of K-S50-53 mrice a deleeminadin

Bection IV 3 Trongfersl Lise pips comverisd {o cumng or bibung with canng or blbang couplings stisched dhall b prced ae K. 3500
53 aing ot ohung o2 the sbureal Axe and wagt

¥_INVERTORIES OF COMTROLLABLE MATERIAL

The Cpsntor sl moamnitain recond of Controlletds M dend changed 1o the Jomt &Aoo, wih aafloen detal to pecform phymcad invenson ss.

Adpustenests b the Joind Accoues by the Orperaler rerslling fom o phyrweal svessory of C onte oot e Matetial shall be suade widen teelwe (1T)

morihe flllowsng B Llkmg of B isvenbory of recmipl of Hon-0pesitor wrmntony tepart. Chas ges asedl credits fod' overages or dhortages will be

walued for e Jond Accsunt i wcordancs with Secion [V 3 (Trogfers | and dhall be based on the ondstion B pricesin #ffert on The &ie of
pliys oal errvenbary wiless e venbonyang Pares can provide aulfevent endence anolhiar Mk conddeon spples

ELBREEWY MR R OR Y S aAaa ks e e B R Y B E N Y S S R B omun ™
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1. DIRECTED INVENTORIES

Py call isvendaived ahall b paifoemed by the Opefalsr upsh wnlles fequeil of & Sigaiy o w oflong sleseils of the Han-Opetatoss
ihernsalie, "diected invenlay”), piowded, howave, e Dpeated sball mst b requeed 16 paifars diectid ivesioding mese Foquantly
ey oicd eweny s (5 yoans. Danested evwentories shall bs commenced wiun coe bundesd syghiy (1507 Suye after the O peratod receives
e e dliee Ul & g saty i ier e of the Hoss Opititors had seqoeied the sreertoey. All Parved shall ba goveensd by thi denlis of
arpy diracied wrreniony

Exparsed of derected irrenosied will be Rawnie by the Jiaid Acosunk provided, howevel, fois o aled with sy pos- v Follow.up

woak in erEling S inventory will bie sbaorbed by ihe Party scwrmng such coe. The Operabor o enpected 1o o soies judgs sni s keeping.
STPENEEE WV T8RNt (i ARy WANFaed MR CPOrIOnale of ST SNy Fofe ehondd he @ enieeed and &g esd Span BieT t0
com memoem eni of the isveenbory. Expenses of drecied srverones m sy nclude ihe following.

A A pr diem peie for sach inmsbary pesson, pepressaiaie of aciual exdanes, wages, and puyr ol b dess and benedits of the pereonmel
el ming the isnbory of & 1abs agresd 1o by e Pl es paresant o Section | 6.4 esral Matters) The per dem reie shall ale
e applasd b & geasanabls mamber of days for pre-anveniony wark sl sepad preparahion.

B Actud traep etz and Pereoeal Bxp for th faum

i Rensenahle ehi ges for gepori popie o o il Sotr b o 1o e W ondDypeeulon.
1 HONDHRECTED INVENTORIES

A OFERATOR [NVENTORIES

Fliysoal iswenbanaes thai sie not pepuesied by @e Hoan-Opersiors muy be performed by the Opersbor, b the Opersior's disorstion. The
snpansss of sonduchng sk Operstos- iwiialed arventeries shall ned be charged bo the Joant Acopunt

B HOH-CFERATOR IRVENTORIES

Butyect toThe berme of the Agreem sck fo whach 82 Accounting Frocedurs ie sdacked, Ba HonOperdione may condos o physcd
invalary ol thassfiilbbe tlmed ol St sole codl and il dfles g vang Be Opeadod ol loail Aty (7)) duys pocd wiittes mstice. Thi

Hen-Dpenes irvmnlory teparl dhall be Barniabad t B Ot iliod in wenting withen minety (90 digs of 2o pl st tha ehmiloy
LUE

T BFECIAL [NVENTORIEZS

The sxpense of comducing inveniotes o than these desenbed oo Secivens ¥ 1 [Directed Ieesrories] ¥ I A (Diperarce

Breeporiea ] or W 3 H Non- Cperaor breevgorfes] sball be chaeged o e Facty soquesting soch inveniory proveded, Bowswer,

rresiodies requared. due 10 & change of Crperior shall be changed 1o the Joink Accoust m e same manner s Seecribed n Seclion
W1 {Dowracied bavavinrias)

L3
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EXHIBIT “D”




Attached to and made a part of that certain Operating Agreement dated effective the day of , 201, by and between
, Operator, and , Non-Operator.

INSURANCE
The Operator shall carry, for the benefit of the joint account the following insurance, to wit:

A.  Statutory Worker’s Compensation Insurance to cover full liability under the Worker’s Compensation laws of the state in which the Contract Area is
located.

B.  Employer’s Liability Insurance with limits of not less than $1,000,000 for accidental injury or death of one or more employees as a result of one
accident.

C.  Comprehensive or Commercial General Liability Insurance, including underground resources, pollution liability, operations of subcontractors,
contractual liability, explosion, collapse and underground property damage, with a combined single limit of liability for bodily injury and property
damage of not less than $1,000,000.

D. Automobile Liability Insurance covering all owned, non-owned and hired vehicles with a combined single limit of liability for both bodily injury and
property damage in an amount not less than $1,000,000.

E. Umbrella Liability insurance over Sections B., C. and D. with a limit of liability of not less than $5,000,000 per occurrence.

F.  Operator’s Extra Expense or Energy, Exploration and Development Insurance, with a limit per occurrence per 100% working interest, of at least three
(3) times dry hole AFE. Non-Operators electing not to participate in control of well insurance must provide a certificate of insurance in the above-
mentioned amount and written evidence of their intent to opt-out at least five (5) days prior to spud date. Failure to reject coverage in writing within
five (5) days prior to spud date will be deemed an election to participate in Operator’s coverage through the joint account.

No other insurance shall be carried at the expense of the joint account except by the mutual consent of all parties hereto.

Each Party shall be responsible for maintaining its own insurance in excess of the amounts of coverages specified provided above and, unless provided
otherwise above, each Party shall be responsible for insuring its own interest in the Contract Area with respect to physical damage to property, theft or loss of
income.

The premiums, taxes, fees, commissions, deductibles, retentions and co-insurance amounts for insurance paid by Operator on securing the above insurance
coverages shall be charged to the joint account, and all losses not covered by such insurance shall be charged to the joint account. Operator is not a warrantor
of the financial responsibility of the insurer with whom such insurance is carried and Operator shall not be liable to any Non-Operator for any loss suffered on
account of the insufficiency of the amount of insurance finally obtained.

Each insurance policy obtained by Operator with respect to operations conducted hereunder, except Worker’s Compensation, shall name the Non-Operators as
additional insured.

Operator shall require its contractors and subcontractors to comply with applicable Workers’ Compensation lasts, rules and regulations and carry such
insurance as Operator may deem necessary.

Upon written request, Operator shall cause a certificate of the insurance obtained hereunder for the joint account to be delivered to Non-Operators. Such
certificate shall describe the coverage obtained hereunder for the joint account to be delivered to Non-Operators, certify that all

required coverages are in full force and effect, and shall provide at least 30 days prior written notice to Non-Operators in the event of cancellation.

EXHIBIT “E”
Attached to and made a part of that certain Operating Agreement dated effective the day of , 201, by and between
, Operator, and , Non-Operator.

GAS BALANCING AGREEMENT

The Parties to the Operating Agreement to which this Agreement is attached own the working interest in the gas rights underlying the Contract Area
covered by such Agreement in accordance with the percentages of participation as set forth in Exhibit “A” to the Operating Agreement. Under the terms of
the Operating Agreement, each Party thereto has the right, subject to existing contracts, to take its share of gas produced from the Contract Area and market
same. However, recognizing that one or more of the Parties may be unable to take its share of the gas from time to time, and to permit each Party to take and
dispose of its share of gas production from the Contract Area with as much flexibility as possible, the Parties agree to the balancing arrangement herein set
forth. In the event there is more than one well on the Contract Area, then the terms hereof shall apply individually to each such well in the Contract Area; i.e.,
on a well-by-well basis. In the event any well subject herein is completed in multiple Zones, then each Zone shall be treated as a separate well. All balancing
hereunder shall be on the basis of Gas taken from the Contract Area measured in MMBtus.

1. Effective Date and Term

In the event any Party hereto is not at any time taking or marketing its full share of gas or has contracted to sell its share of gas produced from the
Contract Area to a purchaser, which does not, at any time while this Agreement is in effect, take the full share of gas attributable to the interest of such Party,



the terms of this Agreement shall automatically become effective on the date of initial deliveries of gas from the Contract Area and shall continue in full force
and effect as long as the Operating Agreement to which it is attached remains in effect.

2. Rights of the Parties

The Parties actually taking or marketing gas produced from the Contract Area shall always have the option to produce, take and deliver each month
all gas which may be legally and efficiently produced by the wells in the Contract Area. All Parties hereto shall, however, share in and own the liquid
hydrocarbons recovered from such gas by lease equipment in accordance with their respective interests under and subject to the Operating Agreement to
which this Agreement is attached regardless of how gas production is being allocated. All Gas taken by a Party in accordance with the provisions of this
Agreement, regardless of whether such Party is underproduced or overproduced, shall be regarded as Gas taken for its own account with title thereto being in
such taking Party.

3. Accounting for Gas Sales

On a cumulative basis, (a) each Underproduced Party (a Party who has taken or delivered a lesser volume of gas than the quantity to which such
Party is entitled) shall be credited with a volume of gas equal to its full share of the gas produced from the Contract Area, less its share of gas used in Unit
operations, vented or lost, and less that portion which such Underproduced Party took or delivered to its purchaser; and (b) each overproduced Party (a Party
who has taken or delivered a greater volume of gas than the quantity to which such Party is entitled) shall be debited with a volume of gas equal to the excess
which it has actually taken or marketed over its full share of the gas produced from the Contract Area after deduction of its share of gas used in Unit
operations, vented or lost. Each Party taking gas shall furnish or cause to be furnished to the Operator of the Contract Area, a monthly statement of gas taken.
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4, Operator Statements

The Operator will maintain a current account of the gas balance between the Parties hereto and will furnish all Parties monthly statements, mailed
quarterly, showing the total quantity of gas produced, the total quantity of liquid hydrocarbons, if applicable, and the monthly and cumulative over-and-under
account of each Party.

5. Current Volumetric Balancing

Upon fifteen (15) days prior written notice to Operator, any Underproduced Party may in the month following notice begin taking or delivering to a
purchaser its full share of the gas produced. To allow for the recovery of quantities of Underproduced gas and to balance the gas account of the Parties in
accordance with their respective interests and subject to Paragraph 6 herein, the Underproduced Parties shall also be entitled to take, in addition to their full
share of the gas produced, a quantity of gas (the “make-up gas”) of up to fifty percent (50%) of the Overproduced Parties’ full share of gas produced and
taken plus any portion of all gas produced and saved which is attributable to any Party not taking its full share of available production. To the extent
practicable, such Gas shall be made available initially to each Underproduced Party in the proportion that its percentage interest in the Contract Area bears to
the total percentage interests of all Underproduced Parties desiring to take such Gas. Should the Underproduced Parties not take all of the available make-up
gas, the portion of the make-up gas not taken shall be allocated to the legal and proportionate share of Overproduced Parties wishing to take more gas than
otherwise available to them in proportion to the ratio of their undivided interests.

6. Winter Make-up

It is specifically agreed that no Underproduced Party will be allowed to take make-up gas during the months of November, December, January, or
February (the “Winter Period”); provided, however, that an Underproduced Party will be allowed to take make-up gas during the Winter Period if the
Underproduced Party has taken at least one hundred percent (100%) of the make-up gas to which it was entitled during the four (4) consecutive months
immediately prior to the Winter Period.

7. Operating Costs

Nothing in this Agreement shall change or affect any Party’s obligation to pay its proportionate share of all costs and liabilities incurred in operations
on or in connection with the Contract Area, as its share thereof is set forth in the Operating Agreement, irrespective of whether any Party is at any time selling
and using Gas or whether such sales or use are in proportion to its percentage interest in the Contract Area.

8. Annual Cash Balancing

Beginning on the first day of the first month following the one (1) year anniversary of the first day of production, and on the annual anniversary of
said day thereafter, the Overproduced and Underproduced Parties shall balance their accounts. Balancing shall be by cash settlement as provided in the
following Paragraph 9. This provision shall apply so long as there is production from the Contract Area.

9. Final Cash Balancing

Should production of gas from said Zone or well be permanently discontinued during a year before the gas accounts are balanced, the Operator shall
make a final determination of the volume of the first accrued overproduction and underproduction, if any, as of the date of such permanent discontinuance,
and the identity of the Party or Parties who are overproduced or underproduced. A cash settlement will then be made between the Underproduced and
Overproduced Parties. Within sixty (60) days after receipt of the final gas settlement statement, each Overproduced Party will send its cash settlement,
accompanied by appropriate accounting detail, to the Operator. The Operator will distribute the monies so received, along with any settlement owed by the
Operator as an Overproduced Party, to each Underproduced Party to

whom settlement is due within ninety (90) days after issuance of the final gas settlement statement.



The amount of the cash settlement will be based on the proceeds received by the Overproduced Party under an arm’s length agreement for the Gas
taken from time to time by the Overproduced Party in excess of the Overproduced Party’s full share of current production, less any makeup gas taken by the
Underproduced Party from the Contract Area.

The values used for calculating the cash settlement under this provision will include all proceeds received for the sale of the Gas by the
Overproduced Party calculated at the Balancing Area, after deducting any production or severance taxes paid and any royalty actually paid by the
Overproduced Party to an Underproduced Party’s royalty owner(s), to the extent said payments amounted to a discharge of said Underproduced Party’s
royalty obligation, as well as any reasonable marketing, compression, treating, gathering or transportation costs incurred directly in connection with the sale
of the overproduction.

10. Deliverability Tests

Nothing herein shall be construed to deny any Party the right, from time to time, to produce and take or deliver to its purchaser an entire well stream,
if necessary, for a deliverability test not to exceed seventy-two (72) hours duration required under such Party’s gas sales contract.

11. Nominations

Each Party shall, on a monthly basis, give Operator sufficient time and data either to nominate such Party’s respective share of gas to the transporting
pipeline(s) or, if Operator is not nominating such Party’s gas, to inform Operator of the manner in which to dispatch such Party’s gas. Operator will use its
best efforts to cause said deliveries to be made to the designated gas purchasers. It is expressly agreed that Operator shall not be responsible for any fees
and/or penalties associated with imbalances charged by any pipeline to any Non-Operator(s), unless the Operator is proven in the dispatching of such Party’s
gas to be grossly negligent or to have engaged in willful misconduct.

12. Payment of Royalties; Indemnity for Royalty Settlements

Unless otherwise provided in the Operating Agreement (or otherwise required in lease agreements), each Party shall pay or cause to be paid all
royalty due with respect to royalty owners to whom it is accountable as if such Party were taking its full share of current production, and only its full share of
current production. Each Party agrees to indemnify and hold each and every other Party harmless from any and all claims for royalty payments asserted by
royalty owners to whom each indemnifying Party is accountable. The term “royalty owner” shall include owners of standard royalties, excess royalties,
overriding royalties, production payments and similar interests.

However, in the event any governmental authority requires that royalty payments be made on any other basis than that provided for in this Paragraph
12, each Party agrees to make such royalty payments accordingly, commencing on the effective date required by such governmental authority, and the method
provided for herein shall be thereby superseded.
13. Taxes

Each Party producing and taking or delivering gas to its purchaser shall pay, or cause to be paid, all production and/or excise taxes due on such gas.

14. Assignment and Rights Upon Assignment

Notwithstanding anything in this Agreement or in the Operating Agreement to the contrary, if any Party assigns (including any sale, exchange or
other transfer) any of its working interest in the Contract Area when such Party is an Underproduced or Overproduced Party, the
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assignment or other act of transfer shall, insofar as the Parties hereto are concerned, include all interest of the assigning or transferring Party in the gas, all
rights to receive or obligations to provide or take make-up gas and all rights to receive or obligations to make any monetary payment which may ultimately be
due hereunder, as applicable. Operator and each of the other Parties hereto shall thereafter treat the assignment accordingly, and the assigning or transferring
Party shall look solely to its assignee or other transferee for any interest in the Gas or monetary payment that such Party may have or to which it may be
entitled, and shall cause its assignee or other transferee to assume its obligations hereunder.

This Agreement shall bind the Parties in accordance with the provisions hereof, and nothing herein shall be construed or interpreted as creating any
rights in any person or entity not a signatory hereto, or as being a stipulation in favor of any such person or entity.
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EXHIBIT “H”

Attached to and made a part of that certain Operating Agreement dated effective the day of 201 , by and between , Operator, and
, Non-Operator.

MEMORANDUM OF OPERATING AGREEMENT
AND
FINANCING STATEMENT

STATE OF OKLAHOMA §
KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF KAY



THIS MEMORANDUM OF OPERATING AGREEMENT AND FINANCING STATEMENT (“Agreement”) is made and entered into by and
between (hereinafter referred to as “Operator”), and the Signatory Party(s) other than Operator shown hereinbelow
(hereinafter collectively referred to as “Non-Operators”).

WHEREAS, the parties to this Agreement are owners of certain Oil and Gas Leases and/or Oil and Gas Interests covering the lands described on
Exhibit “A” which is attached hereto and made a part hereof (said Lands, Leases or Interests are hereinafter referred to as the “Contract Area”), and in any
instance in which the Leases or Interests of a party are not of record, the record owner and the party hereto that owns the interest or rights therein are reflected
on said Exhibit “A”; AND,

WHEREAS, the parties hereto have executed an Operating Agreement dated effective the day of 201, by and
between , as Operator, and , as Non-Operator, (hereinafter referred to as the
“Operating Agreement”), covering the Contract Area for the purpose of exploring and developing such lands, Leases and Interests for oil and gas; AND,

WHEREAS, the parties hereto have executed this Agreement for the purpose of imparting notice to all persons of the rights and obligations of the
parties under the Operating Agreement and for the further purposes of perfecting those rights capable of perfection.

NOW, THEREFORE, in consideration of the mutual rights, covenants and obligations of the parties hereto, it is hereby agreed between the parties as
follows:

1. This Agreement is supplemental to the Operating Agreement, which, for all purposes reference is hereby made and the terms and provisions contained
therein are incorporated herewith in their entirety, and all terms used herein shall have the same meaning ascribed to them in said Operating
Agreement.

2. The parties hereby agree that

A. The Oil and Gas Leases of the parties comprising the Contract Area shall be subject to and burdened with the terms and provisions of this
Agreement and the Operating Agreement, and the parties do hereby commit such Leases to the performance thereof.

B. The exploration and development of the Contract Area for oil and gas shall be governed by the terms and provisions of the Operating
Agreement, as supplemented by this Agreement.

C. All costs and liabilities incurred in operations under this Agreement and the Operating Agreement shall be borne and paid, and all equipment
and materials acquired in operations on the Contract Area shall be owned, by the parties hereto, as provided in the Operating Agreement.

D. Regardless of the record title ownership to the Oil and Gas Leases identified on Exhibit “A”, all production of oil and gas from the Contract
Area shall be owned by the parties as provided in the Operating Agreement; provided nothing contained in this Agreement shall be deemed an

assignment or cross-assignment of interests covered hereby.

E. Each party shall pay or deliver, or cause to be paid or delivered, all burdens on its share of

the production from the Contract Area as provided in the Operating Agreement.

F. Any overriding royalty, production payment, net profits interest or other burden payable out of production hereafter created, assignments of
production given as security for the payment of money and those overriding royalties, production payments and other burdens payable out of
production heretofore created and defined as Subsequently Created Interests in the Operating Agreement shall be (i) borne solely by the party
whose interest is burdened therewith, (ii) subject to suspension if a party is required to assign or relinquish to another party an interest which is
subject to such burden, and (iii) subject to the lien and security interest hereinafter provided if the party subject to such burden fails to pay its
share of expenses chargeable hereunder and under the Operating Agreement, all upon the terms and provisions and in the times and manner
provided by the Operating Agreement.

G. The Oil and Gas Leases which are subject hereto may not be assigned or transferred except in accordance with those terms, provisions and
restrictions in the Operating Agreement regulating such transfers. This Agreement and the Operating Agreement shall be binding upon and
shall inure to the benefit of the parties hereto, and their respective heirs, devisees, legal representatives, and assigns.

H. The parties shall have the right to acquire an interest in any renewal, extension or replacement leases, leases proposed to be surrendered, wells
proposed to be abandoned, and interests to be relinquished as a result of non-participation in subsequent operations, all in accordance with the
terms and provisions of the Operating Agreement.

L. The rights and obligations of the parties and the adjustment of interests among them in the event of a failure or loss of title, each party’s right to
propose operations, obligations with respect to participation in operations on the Contract Area and the consequences of a failure to participate
in operations, the rights and obligations of the parties regarding the marketing of production, and the rights and remedies of the parties for
failure to comply with financial obligations shall be as provided in the Operating Agreement.

J. Each party’s interest under this Agreement and under the Operating Agreement shall be subject to relinquishment for its failure to participate in
subsequent operations and each party’s share of production and costs shall be reallocated on the basis of such relinquishment, all upon the terms

and provisions provided in the Operating Agreement.

K. All other matters with respect to exploration and development of the Contract Area and the ownership and transfer of the Oil and Gas Leases
therein shall be governed by the terms and provisions of the Operating Agreement

3. The parties hereby grant reciprocal liens and security interests to each other as follows:



Each party grants to the other parties hereto a lien upon any interest it now owns or hereafter acquires in Oil and Gas Leases in the Contract
Area which are subject to the Operating Agreement, and a security interest and/or purchase money security interest in any interest it now owns
or hereafter acquires in the personal property and fixtures on or used or obtained for use in connection therewith, to secure performance of all
of its obligations under this Agreement and the Operating Agreement including but not limited to payment of expenses, interest and fees, the
proper disbursement of all monies paid under this Agreement and the Operating Agreement, the assignment or relinquishment of interest in Oil
and Gas Leases as required under this Agreement and the Operating Agreement, and the proper performance of operations under this
Agreement and the Operating Agreement. Such lien and security interest granted by each party hereto shall include such party’s leasehold
interests, working interests, operating rights, and royalty and overriding royalty interests in the Contract Area now owned or, to the extent
subject to the Operating Agreement, hereafter acquired and in lands pooled or unitized therewith or otherwise becoming subject to this
Agreement and the Operating Agreement, the oil and gas when extracted therefrom and equipment situated thereon or used or obtained for use
in connection therewith (including, without limitation, all wells, tools, and tubular goods), and accounts (including, without limitation, accounts
arising from gas imbalances or from the sale of oil and/or gas at the wellhead), contract rights, inventory and general intangibles relating
thereto or arising therefrom, and all proceeds and products of the foregoing.

Each party represents and warrants to the other parties hereto that the lien and security interest granted by such party to the other parties shall
be a first and prior lien, and each party hereby agrees to maintain the priority of said lien and security interest against all persons acquiring an
interest in the Oil and Gas Leases covered by this Agreement and the Operating Agreement by, through or under such party. All parties
acquiring an interest in any Oil and Gas Leases covered by this Agreement and the Operating Agreement, whether

by assignment, merger, mortgage, operation of law, or otherwise, shall be deemed to have been taken subject to the lien and security interest
granted by the Operating Agreement and this instrument as to all obligations attributable to such interest under this Agreement and the
Operating Agreement whether or not such obligations arise before or after such interest is acquired.

To the extent that the parties have a security interest under the Uniform Commercial Code of the state in which the Contract Area is situated,
they shall be entitled to exercise the rights and remedies of a secured party under the Code. The bringing of a suit and the obtaining of judgment
by a party for the secured indebtedness shall not be deemed an election of remedies or otherwise affect the lien rights or security interest as
security for the payment thereof. In addition, upon default by any party in the payment of its share of expenses, interest or fees, or upon the
improper use of funds by the Operator, the other parties shall have the right, without prejudice to other rights or remedies, to collect from the
purchaser the proceeds from the sale of such defaulting party’s share of oil and gas until the amount owed by such party, plus interest, has been
received, and shall have the right to offset the amount owed against the proceeds from the sale of such defaulting party’s share of oil and gas.
All purchasers of production may rely on a notification of default from the non-defaulting party or parties stating the amount due as a result of
the default, and all parties waive any recourse available against purchasers for releasing production proceeds as provided in this paragraph.

If any party fails to pay its share of expenses within one hundred twenty (120) days after rendition of a statement therefore by Operator, the
non-defaulting parties, including Operator, shall, upon request by Operator, pay the unpaid amount in the proportion that the interest of each
such party bears to the interest of all such parties. The amount paid by each party so paying its share of the unpaid amount shall be secured by
the liens and security rights described in this paragraph 3 and in Article VILE of the Operating Agreement, and each paying party may
independently pursue any remedy available under the Operating Agreement or otherwise.

If any party does not perform all of its obligations under this Agreement or the Operating Agreement, and the failure to perform subjects such
party to foreclosure or execution proceedings pursuant to the provisions of this Agreement or the Operating Agreement, to the extent allowed
by governing law, the defaulting party waives any available right of redemption from and after the date of judgment, any required valuation or
appraisement of the mortgaged or secured property prior to sale, any available right to stay execution or to require a marshalling of assets and
any required bond in the event a receiver is appointed. In addition, to the extent permitted by applicable law, each party hereby grants to the
other parties a power of sale as to any property that is subject to the lien and security rights granted hereunder or under the Operating
Agreement, such power to be exercised in the manner provided by applicable law or otherwise in a commercially reasonable manner and upon
reasonable notice.

The lien and security interest granted by this paragraph 3 supplements identical rights granted under the Operating Agreement.

To the extent permitted by applicable law, Non-Operators agree that Operator may invoke or utilize the mechanics’ or materialmen’s lien law
of the state in which the Contract Area is situated in order to secure the payment to Operator of any sum due under this Agreement and the
Operating Agreement for services performed or materials supplied by Operator.

The above described security will be financed at the wellhead of the well or wells located on the Contract Area and this Memorandum of
Operating Agreement and Financing Statement may be filed in the land records in the County in which the Contract Area is located, and as a
financing statement in all recording offices required under the Uniform Commercial Code or other applicable state statutes to perfect the above
described security interest, and any party hereto may file a continuation statement as necessary under the Uniform Commercial Code, or other
state laws.

This Agreement shall be effective as of the date of the Operating Agreement as above recited. Upon termination of this Agreement and the
Operating Agreement and the satisfaction of all obligations thereunder, Operator is authorized to file of record in all necessary recording
offices a notice of termination, and upon the request of Operator, each party hereto agrees to execute such a notice of termination as to Operator’s
interest, if Operator has complied with all of its financial obligations.

This Agreement and the Operating Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective
heirs, devisees, legal representatives, successors and assigns. Every sale, encumbrance, transfer or other disposition made by any party of any
interest in the Oil and Gas Leases subject hereto shall be made expressly subject to this Agreement and the Operating




Agreement and without prejudice to the rights of the other parties. The assignee of an ownership interest in any Oil and Gas Lease shall be deemed a
party to this Agreement and the Operating Agreement as to the interest assigned from and after the effective date of the transfer of ownership;
provided, however, that the other parties shall not be required to recognize any such sale, encumbrance, transfer or other disposition for any purpose
hereunder until thirty (30) days after they have received a copy of the instrument of transfer or other satisfactory evidence thereof in writing from the
transferor or transferee. No assignment or other disposition of interest by a party shall relieve such party of obligations previously incurred by such
party under this Agreement or the Operating Agreement with respect to the interest transferred, including without limitation the obligation of a party to
pay all costs attributable to an operation conducted under this Agreement and the Operating Agreement in which such party has agreed to participate
prior to making such assignment, and the lien and security interest granted by Article VILB of the Operating Agreement and hereby shall continue to
burden the interest transferred to secure payment of any such obligations.

6 In the event of a conflict between the terms and provisions of this Agreement and the terms and provisions of the Operating Agreement, then, as
between the parties, the terms and provisions of the Operating Agreement shall control.

7. This Agreement shall be binding upon each Non-Operator and Operator notwithstanding that this Agreement is not then or thereafter executed by all
of the parties to which it is tendered or which are listed on Exhibit “A” as owning an interest in the Contract Area or which own, in fact, an interest in
the Contract Area. In the event that any provision herein is illegal or unenforceable, the remaining provisions shall not be affected, and shall be
enforced as if the illegal or unenforceable provision did not appear herein.

IN WITNESS WHEREOF, this Agreement shall be effective as of the day of 201.

OPERATOR:

By:
Name:

Title:

NON-OPERATORS:

By:
Name:
Title:
ACKNOWLEDGMENTS
STATE OF
COUNTY OF
On this day of , 201 , before me, the undersigned, a Notary Public in and for said County and State, personally appeared
, to me known to be the identical person who executed the within and foregoing instrument, as of

, and acknowledged to me that he executed the same as his free and voluntary act and deed and as the free and voluntary act and deed
of said limited liability company, for the uses and purposes therein set forth.

GIVEN UNDER MY HAND AND SEAL OF OFFICE THE DAY AND YEAR LAST ABOVE WRITTEN.

My Commission Expires:

Notary Public in and for
County, State of

STATE OF

COUNTY OF

On this day of , 201, before me, the undersigned, a Notary Public in and for said County and State, personally appeared
, to me known to be the identical person who executed the within and foregoing instrument, as of
and acknowledged to me that he executed the same as his free and voluntary act and deed and as the free and voluntary act and deed
of said corporation, for the uses and purposes therein set forth.

GIVEN UNDER MY HAND AND SEAL OF OFFICE THE DAY AND YEAR LAST ABOVE WRITTEN.

My Commission Expires:

Notary Public in and for
County, State of




EXHIBIT “A”

Attached to and made a part of that certain Memorandum of Operating Agreement and Financing Statement effective the

day of ,201 ,
by and between Orion Exploration Partners, LLC, Operator, and the Signatory Parties thereto, Non-Operators.

L DESCRIPTION OF LANDS SUBJECT TO THIS AGREEMENT

All of the AMI lands in

County, Oklahoma, , and the oil and gas leases and force pooling order listed below, including any extensions, renewals
or replacements thereof.

IL DEPTH RESTRICTIONS

None.

IIl WORKING INTEREST OWNERSHIP / SIGNATORY PARTIES

WI Owner WI%

Operator Name
Address
City and State

(Participant)
Address
City/State

100.00000%

IV. OIL. AND GAS LEASES AND FORCE POOLED INTERESTS SUBJECT TO THIS AGREEMENT

1. Lessor:
Lessee:
Lease Date:
Recordation:
Description:

2. Lessor:
Lessee:
Lease Date:
Recordation:
Description:

3. Force Pooling Order No.

Prepared by (/M

\ ORION Exploration Partners, LLC www.orionexploration.com

ORION

Jl Wanit

EXHIBIT “E-1”

Attached To that certain Participation and AMI Agreement, by and between Orion Exploration Partners, LL.C and Evolution Petroleum OK, Inc.
dated April 17, 2012

See attached.

EXHIBIT E-1 to the Participation and AMI Agreement
Orion Exploration, LLC.

7129 South Riverside Drive, Tulsa, Ok. 74136-5053
‘ESTIMATE OF COSTS AND AUTHORIZATION FOR EXPENDITURE

WELL NAME Hercyk SWD 1-31
FIELD/AREA Cowboy

COUNTY/STATE Kay/Oklahoma
OPERATOR Orion

T.D./OBJECTIVE 5800’/Arbuckle-Granite

DATE 3/2/2012
DISTRICT

AFE NUMBER
COMPANY W. L.
BILLING CODE



LEASE COMPANY NO. COST CENTER

LEASE SERIAL NO. REQ. START DATE
LEGAL DESCRIPTION Sec.31-T27N-R2E REQ. COMPLETION DATE
DESCRIPTION OF WORK  Drill and Complete a large capacity SWD for Cowboy Prospect
INTANGIBLE COSTS
ACCOUNT DRY HOLE PRODUCER
710-00 DRILLING (IDC)
710-02 Land and Legal 2,500 2,500
710-11 Surveying and Permits 2,000 2,000
710-12 Damages, Right-Of-Way, Cleanup 7,500 7,500
710-14 Drilling Supervision
710-16 Location Cost, Road, Dirt Work 35,000 35,000
710-04 Drilling and Engineering Consultant 15,000 15,000
710-21 Conductor Hole and Services 8,000 8,000
710-15 Water and Water Hauling 5,000 5,000
Drilling Contract
Turnkey Contract
710-23 Move, Rig Up & Down 25,000 25,000
710-24 Footage ft c S/ft 0.- 0
710-25 Day Work days @ S/day 150,000 150,000
710-25 Day Work days @ S/day
710-26 Fuel 40,000 40,000
710-30 Drilling Mud and Additives 15,000 15,000
710-34 Bits and Reamers 30,000 30,000
710-35 Rental Drill String
710-36 Surface Equipment Rentals 22,000 22,000
710-33 Cement & Cementing - Casing (Surface/Intermediate) 15,000 15,000
730-08 Cement & Cementing - Casing (Production) 25,000
710-27 Drill Stern Tests
710-28 Coring and Core Analysis
710-29 Mud Logging Services 14,000 14,000
710-31 Open Hole Logs 35,000 35,000
710-32 Directional Services and Equipment
710-07 Geological Consultant
710-17 Freight and Trucking 8,000 8,000
710-18 Contract Labor
710-19 Casing Liner Setting Tools & Service
710-22 Power Tongs and Casing Crews 10,000 18,000
710-37 Supplies and Misc. Drilling 8,000 8,000
710-38 Fishing 1,000 1,000
710-13 Plugging Charges
710-05 Drilling Overhead 9,000 9,000
710-10 Mud Disposal and pit reclaimation 20,000 20,000
COMPLETION (ICC)
730-01 General
730-11 Wireline Services
730-19 Completion Rig days c S/day 18,000
730-25 Completion Tool Rentals 10,000
730-28 Cased Hole Logs 5,000
730-14 Formation Stimulation 40,000
730-20 Completion Supervision - Co.
730-06 Completion Consultant 10,000
730-26 Well Test Contractor
730-10 Perforating
730-16 Water and Water Hauling 5,000
730-05 Trucking 5,000
730-03 Supplies 3,000
730-24 Pipeline Tap
730-22 Completion/Roustabout Service 15,000
730.02 Roads & location 10,000
730-15 Surface Equipment Rentals 6,000
730-21 Completion Overhead 3,000
TOTAL INTANGIBLES 477,000 $ 640,000
TANGIBLE MATERIAL COSTS
ACCT. CODE DRY HOLE PRODUCER
.840.xxx EQUIPMENT

DRILLING



Casing

710-20 Conductor
710-20 Surface 10,000 10,000
710-20 Intermediate 150,000 150,000
130-15 Production / Liner
COMPLETION
130-20 Tubing 100,000
130-05 Casing Heads, TubIng Heads, Xmas tree 5,000 25,000
130-06 Miscellaneous Wellhead Equipment 2,000
130-02 Bridge Plugs and Packers 10,000
PRODUCTION
130-25 Rod String
72300 Subsurface Pumps
130-65 Pumping Unit
130-70 Prime Mover 115,000
130-35 Valves, Fittings and Pipe 35,000
130-30 Gas Production Unit
72555 Dehydrator
130-45 Stock Tanks and Stairs 35,000
130-50 Separators/FWKO
72565 Heater-Treater/3 phase separator
130-85 Miscellaneous Lease Equipment /Electrical Service 40,000
130-22 Pipelines 5,000
130-40 Lateral Lines 5,000
130-60 Meter Run & Flow Meter
130-73 Compressor
730-23 Installation - Labor 35,000
730-09 Right-of-Way and Archaeology
730-17 Survey 1,000
TOTAL TANGIBLES $ 165,000 $ 568,000
TOTAL CONTIGENCIES $ 15,000 $ 20,000
GRAND TOTAL WELL COST $ 657,000 $ 1,228,000
COMPANY NET SHARE OF COSTS $ 0 $ 0
Note: Costs shown are estimates only and approval shall be extended to actual costs
incurred in conducting the work authorized whether the cost is more or less.
PREPARED BY DATE
OPERATIONS MANAGER DATE
DIVISION LANDMAN DATE
GENERAL MANAGER DATE
WORKING INTEREST APPROVAL I
COMPANY WORKING INTEREST APPROVED BY DATE
TOTAL

elect to participate do not elect to participate

ORION Exploration Partners, LL.C www.orionexploration.com

ORION

Exploriation

EXHIBIT “E-2”

Attached To that certain Participation and AMI Agreement, by and between Orion Exploration Partners, LLC and Evolution Petroleum OK, Inc.
dated April 17, 2012

See attached.

EXHIBIT E-2 to the Participation and AMI Agreement



7129 South Riverside Drive, Tulsa, Ok 74136-5053

ESTIMATE OF COSTS AND AUTHORIZATION FOR EXPENDITURE

WELL NAME Sneath 1-24H
FIELD/AREA Cowboy

COUNTY/STATE Kay/Oklahoma
OPERATOR OEPLLC

T.D./OBJECTIVE 3750’TVD/Mississippi
LEASE COMPANY NO.

LEASE SERIAL NO.

LEGAL DESCRIPTION Sec.24-T27N-R1E

DATE 3/2/2012
DISTRICT

AFE NUMBER

COMPANY W. L.

BILLING CODE

COST CENTER

REQ. START DATE

REQ. COMPLETION DATE

DESCRIPTION OF WORK  Dirill and complete a horizontal Mississippi producer

INTANGIBLE COSTS
ACCOUNT DRY HOLE PRODUCER
710-00 DRILLING (IDC)
710-02 Land and Legal 10,000 10,000
710-11 Surveying and Permits 1,000 1,000
710-12 Damages, Right-Of-Way, Cleanup 20,000 20,000
710-14 Drilling Supervision 1,000 2,000
710-16 Location Cost, Road, Dirt Work 40,000 40,000
710-04 Drilling and Engineering Consultant 30,000 30,000
710-21 Conductor Hole and Services 10,000 10,000
710-15 Water and Water Hauling 6,000 6,000
Drilling Contract
Turnkey Contract
710-23 Move, Rig Up & Down 35,000 35,000
710-24 Footage ft @ $/ft
710-25 Day Work days @ $/day 300,000 300,000
710-25 Day Work days @ $/day
710-26 Fuel 75,000 75,000
710-30 Drilling Mud and Additives 45,000 45,000
710-34 Bits and Reamers 50,000 50,000
710-35 Rental Drill String 35,000 35,000
710-36 Surface Equipment Rentals 40,000 40,000
710-33 Cement & Cementing - Casing (Surface/Intermediate) 20,000 20,000
730-08 Cement & Cementing - Casing (Production) 20,000
710-27 Drill Stem Tests
710-28 Coring and Core Analysis
710-29 Mud Logging Services 17,000 17,000
710-31 Open Hole Logs 50,000 50,000
710-32 Directional Services and Equipment 225,000 225,000
710-07 Geological Consultant
710-17 Freight and Trucking 10,000 10,000
710-18 Contract Labor
710-19 Casing Liner Setting Tools & Service 10,000
710-22 Power Tongs and Casing Crews 8,000 18,000
710-37 Supplies and Misc. Drilling 15,000 15,000
710-38 Fishing 1,000 1,000
710-13 Plugging Charges
710-05 Drilling Overhead 5,000 5,000
710-10 Mud Disposal and pit reclaimation 35,000 35,000
GCOMPLETION (IGC)
730-01 General
730-11 Wireline Services
730-19 Completion Rig days @ $/day 32,000
730-25 Completion Tool Rentals 15,000
730-28 Cased Hole Logs 5,000
730-14 Formation Stimulation 610,000
730-20 Completion Supervision - Co.
730-06 Completion Consultant 10,000
730-26 Well Test Contractor
730-10 Perforating 70,000
730-16 Water and Water Hauling 80,000
730-05 Trucking 5,000
730-03 Supplies 5,000
730-24 Pipeline Tap 20,000
730-22 Completion/Roustabout Service 20,000
730-02 Roads & location 8,000
730-15 Surface Equipment Rentals 50,000
730-21 Completion Overhead 3,000

TOTAL INTANGIBLES

$ 1,084,000

2,058,000




TANGIBLE MATERIAL COSTS

ACCT. CODE DRY HOLE PRODUCER
.840.m EQUIPMENT
DRILLING
Casing
710-20 Conductor
710-20 Surface 500’ of 9 5/8” 12,000 12,000
710-20 Intermedlati 5000’ of 7” 110,000 110,000
130-15 Production / Liner 4200’ of 4 112” 40,000
COMPLETION
130-20 Tubing 28,000
130.05 Casing Heads,Tubing Heads, Xmas tree 5,000 16,000
130-06 Miscellaneous Wellhead Equipment 2,000
130-02 Bridge Plugs and Packers 35,000
PRODUCTION
130-25 Rod String
72300 Subsurface Pumps 160,000
130-65 Pumping Unit
130-70 Prime Mover
130-35 Valves, Fittings and Pipe 35,000
130-30 Gas Production Unit
72555 Dehydrator
130-45 Stock Tanks and Stairs 35,000
130-50 Separators/EWKO 25,000
72565  Heater-Treater/3 phase seperator
130.85 Miscellaneous Lease Equipment /Electrical Service 35,000
130-22 Pipelines 115,000
130-40 Lateral Lines 15,000
130-60 Meter Run & Flow Meter 4,000
130-73 Compressor
730-23 Installation - Labor 25,000
730-09 Right-of-Way and Archaeology
730-17 Survey 1,000
TOTAL TANGIBLES $ 127,000 $ 693,000
TOTAL CONTIGENCIES $ 40,000 $ 50,000
GRAND TOTAL WELL COST $ 1,251,000 $ 2,801,000
COMPANY NET SHARE OF COSTS $ 0 $ 0
Note: Costs shown are estimates only and approval shall be extended to actual costs incurred in conducting the work authorized whether the cost is
more or less.
PREPARED BY DATE
OPERATIONS MANAGER DATE
DIVISION LANDMAN DATE
GENERAL MANAGER DATE
WORKING INTEREST APPROVAL
COMPANY WORKING INTEREST APPROVED BY DATE
TOTAL

elect to participate do not elect to participate

EXHIBIT “E-3”

Attached To that certain Participation and AM’ Agreement, by and between Orion Exploration Partners, LL.C and Evolution Petroleum OK, Inc.

dated April 17, 2012

See attached.




EXHIBIT E-3 to the Participation and AMI Agreement

Orion Exploration, LLC.

7129 South Riverside Drive, Tulsa, Ok. 74136-5053

ESTIMATE OF COSTS AND AUTHORIZATION FOR EXPENDITURE

WELL NAME Hendrickson Trust 1-1 H
FIELD/AREA Cowboy
COUNTY/STATE Kay/Oklahoma

OPERATOR OEPLLC

T.D./OBJECTIVE 3750’TVD/Mississippi

LEASE COMPANY NO.

LEASE SERIAL NO.

LEGAL DESCRIPTION Sec. 1-T26N-R1E
DESCRIPTION OF WORK  Drill and complete a horizontal Mississippi

DATE 3/2/2012
DISTRICT

AFE NUMBER
COMPANY W. I.
BILLING CODE
COST CENTER
REQ. START DATE

REQ. COMPLETION DATE producer (Including seismic for the section)

INTANGIBLE COSTS

ACCOUNT DRYHOLE __ PRODUCER
710-00 DRILLING (IDC)
710-02 Land and Legal 10,000 10,000
710-11 Surveying and Permits, including seismic 70,000 70,000
710-12 Damages, Right-Of-Way, Cleanup 20,000 20,000
710-14 Drilling Supervision 1,000 2,000
710-16 Location Cost, Road, Dirt Work 40,000 40,000
710-04 Drilling and Engineering Consultant 30,000 30,000
710-21 Conductor Hole and Services 10,000 10,000
710-15 Water and Water Hauling 6,000 6,000
Drilling Contract
Turnkey Contract
710-23 Move, Rig Up & Down 35,000 35,000
710-24 Footage ft @ $/ft
710-25 Day Work days (8) $/day 300,000 300,000
710-25 Day Work days ig) $/day
710-26 Fuel 75,000 75,000
710-30 Drilling Mud and Additives 45,000 45,000
710-34 Bits and Reamers 50,000 50,000
710-35 Rental Drill String 35,000 35,000
710-36 Surface Equipment Rentals 40,000 40,000
710-33 Cement & Cementing - Casing (Surface/Intermediate) 20,000 20,000
730-08 Cement & Cementing - Casing (Production) 20,000
710-27 Drill Stem Tests
710-28 Coring and Core Analysis
710-29 Mud Logging Services 17,000 17,000
710-31 Open Hole Logs 50,000 50,000
710-32 Directional Services and Equipment 225,000 225,000
710-07 Geological Consultant
710-17 Freight and Trucking 10,000 10,000
710-18 Contract Labor
710-19 Casing Liner Setting Tools & Service 10,000
710-22 Power Tongs and Casing Crews 8,000 18,000
710-37 Supplies and Misc. Drilling 15,000 15,000
710-38 Fishing 1,000 1,000
710-13 Plugging Charges
710-05 Drilling Overhead 5,000 5,000
710-10 Mud Disposal and pit reclaimation 35,000 35,000
COMPLETION (ICC)
730-01 General
730-11 Wireline Services
730-19 Completion Rig days @ $/day 32,000
730-25 Completion Tool Rentals 15,000
730-28 Cased Hole Logs 5,000
730-14 Formation Stimulation 610,000
730-20 Completion Supervision - Co.
730-06 Completion Consultant 10,000
730-26 Well Test Contractor
730-10 Perforating 70,000
730-16 Water and Water Hauling 80,000
730-05 Trucking 5,000
730-03 Supplies 5,000
730-24 Pipeline Tap 20,000
730-22 Completion/Roustabout Service 20,000
730-02 Roads & location 8,000
730-15 Surface Equipment Rentals 50,000



730-21 Completion Overhead

3,000

TOTAL INTANGIBLES $ 1,153,000 $2,127,000
I TANGIBLE MATERIAL COSTS
ACCT. CODE DRY HOLE PRODUCER
.840.xxx EQUIPMENT
DRILLING
Casing
710-20 Conductor
710-20 Surface 500’ of 9 5/8” 12,000 12,000
710-20 Intermediate 5000’ of 7” 110,000 110,000
130-15 Production / Liner 4200’ of 4 1/2” 40,000
COMPLETION
130-20 Tubing 28,000
130-05 Casing Heads, Tubing Heads, Xmas tree 5,000 16,000
130-06 Miscellaneous Wellhead Equipment 2,000
130-02 Bridge Plugs and Packers 35,000
PRODUCTION
130-25 Rod String
72300 Subsurface Pumps 180,000
130-65 Pumping Unit
130-70 Prime Mover
130-35 Valves, Fittings and Pipe 35,000
130-30 Gas Production Unit
72555 Dehydrator
130-45 Stock Tanks and Stairs 35,000
130-50 Separators/EWKO 25,000
72565 Heater-Treater/3 phase seperator
130-85 Miscellaneous Lease Equipment /Electrical Service 35,000
130-22 Pipelines 115,000
130-40 Lateral Lines 15,000
130-60 Meter Run & Flow Meter 4,000
130-73 Compressor
730-23 Installation - Labor 25,000
730-09 Right-of-Way and Archaeology
730-17 Survey 1,000
TOTAL TANGIBLES $ 127,000 $ 693,000
TOTAL CONTIGENCIES $ 40,000 $ 50,000
GRAND TOTAL WELL COST $ 1,320,000 $ 2,870,000
COMPANY NET SHARE OF COSTS $ 0 $ 0
Note: Costs shown are estimates only and approval shall be extended to actual costs incurred in conducting the work authorized whether the cost is
more or less.
PREPARED BY DATE
OPERATIONS MANAGER DATE
DIVISION LANDMAN DATE
GENERAL MANAGER DATE
‘WORKING INTEREST APPROVAL
COMPANY WORKING INTEREST APPROVED BY DATE
TOTAL

elect to participate

do not elect to participate




