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FORWARD-LOOKING STATEMENTS

This Form 10-Q and the information referenced herein contains forward-looking statements within the meaning of the
Private Securities Litigations Reform Act of 1995, Section 27A of the Securities Act of 1933 and Section 21E of the
Securities Exchange Act of 1934. All statements, except for statements of historical fact, are forward-looking statements.
The words “plan,” “expect,” “project,” “estimate,” “may,” “assume,” “believe,” “anticipate,” “intend,” “budget,”
“forecast,” “predict” and other similar expressions are intended to identify forward-looking statements, although not all
forward-looking statements contain such identifying words or phrases. These statements appear in a number of places and
include statements regarding our plans, beliefs or current expectations, including the plans, beliefs and expectations of our
officers and directors, which may include, but are not limited to, the following:

● our expectations of plans, strategies and objectives, including anticipated development activity and capital
spending;

● our capital allocation strategy, capital structure, anticipated sources of funding, growth in long-term
shareholder value and ability to preserve balance sheet strength;

● the benefits of our multi-basin portfolio, including operational and commodity flexibility;
● our ability to maximize cash flow and the application of excess cash flows to pay dividends and repurchase

shares pursuant to our share repurchase program;
● oil, natural gas and NGLs production and commodity mix, GHG emissions and ESG performance;
● anticipated oil, natural gas and NGL prices;
● anticipated drilling and completions activity;
● estimates of our oil, natural gas and NGL reserves and recoverable quantities;
● our ability to access credit facilities and other sources of liquidity to meet financial obligations throughout

commodity price cycles;
● future interest expense;
● our ability to manage debt and financial ratios, finance growth and comply with financial covenants;
● the implementation and outcomes of risk management programs, including exposure to commodity price and

interest rate fluctuations, the volume of oil and natural gas production hedged, and the markets or physical
sales locations hedged;

● the impact of changes in federal, state, provincial and local, rules and regulations; anticipated compliance
with current or proposed environmental legislation, including the costs thereof; adequacy of provisions for
abandonment and site reclamation costs;

● our operational and financial flexibility, discipline and ability to respond to evolving market conditions;
● the declaration and payment of future dividends and any anticipated repurchase of our outstanding common

shares;
● the adequacy of our provision for taxes and legal claims;
● our ability to manage cost inflation and expected cost structures, including expected operating,

transportation, processing and labor expenses;
● our competitiveness relative to our peers, including with respect to capital, materials, people, assets and

production;
● oil, natural gas and NGL inventories and global demand for oil, natural gas and NGL;
● the outlook of the oil and natural gas industry generally, including impacts from changes to the geopolitical

environment;
● anticipated staffing levels;
● anticipated payments related to our commitments, obligations and contingencies, and the ability to satisfy the

same; and
● the possible impact of accounting and tax pronouncements, rule changes and standards.
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Readers are cautioned against unduly relying on forward-looking statements which, by their nature, involve numerous
assumptions and are subject to both known and unknown risks and uncertainties (many of which are beyond our control)
that may cause actual events or results to differ materially and/or adversely from those expressed or implied, which
include, but are not limited to, the following assumptions:

● future commodity prices and basis differentials;
● our ability to access credit facilities and shelf prospectuses;
● assumptions contained in our corporate guidance;
● the availability of attractive commodity or financial hedges and the enforceability of risk management

programs;
● expectations that counterparties will fulfill their obligations pursuant to gathering, processing, transportation

and marketing agreements;
● access to adequate gathering, transportation, processing and storage facilities;
● assumed tax, royalty and regulatory regimes;
● expectations and projections made in light of, and generally consistent with, our historical experience and our

perception of historical industry trends; and
● the other assumptions contained herein.

Readers are cautioned that the assumptions, risks and uncertainties referenced above, and in the other documents
incorporated herein by reference (if any), are not exhaustive. Although we believe the expectations represented by our
forward-looking statements are reasonable based on the information available to us as of the date such statements are
made, forward-looking statements are only predictions and statements of our current beliefs and there can be no assurance
that such expectations will prove to be correct.

When considering any forward-looking statement, the reader should keep in mind the risk factors that could cause our
actual results to differ materially from those contained in any forward-looking statement. Important factors that could cause
actual results to differ materially from those in the forward-looking statements herein include the timing and extent of
changes in commodity prices for oil and natural gas, operating risks and other risk factors as described under the Risk
Factors section of our previously filed Annual Report on Form 10-K for the fiscal year ended June 30, 2022, as well as the
other disclosures contained herein, therein, and as also may be described from time to time in future reports we file with
the Securities and Exchange Commission. There also may be other factors that we cannot anticipate or that are not
described in this report, generally because we do not currently perceive them to be material. Such factors could cause
results to differ materially from our expectations.

Forward-looking statements speak only as of the date they are made, and we do not undertake to update these
statements other than as required by law. Readers are advised, however, to review any further disclosures we make on
related subjects in our filings with the Securities and Exchange Commission.
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Part I. FINANCIAL INFORMATION

Item 1. Condensed Consolidated Financial Statements (Unaudited)

EVOLUTION PETROLEUM CORPORATION

CONDENSED CONSOLIDATED BALANCE SHEETS (Unaudited)

(In thousands, except share and per share amounts)

     March 31, 2023      June 30, 2022
Assets    

Current assets    
Cash and cash equivalents $ 18,387 $ 8,280
Receivables from crude oil, natural gas, and natural gas liquids revenues 9,853 24,043
Derivative contract assets — 170
Prepaid expenses and other current assets 2,765 3,875

Total current assets 31,005 36,368
Property and equipment, net of depletion, depreciation, and impairment  

Oil and natural gas properties, net—full-cost method of accounting, of
which none were excluded from amortization 105,315 110,508

Other assets 1,353 1,171
Total assets $ 137,673 $ 148,047

Liabilities and Stockholders' Equity  
Current liabilities  

Accounts payable $ 8,735 $ 15,133
Accrued liabilities and other 9,429 11,893
Derivative contract liabilities — 2,164
State and federal taxes payable 2,158 1,095

Total current liabilities 20,322 30,285
Long term liabilities  

Senior secured credit facility — 21,250
Deferred income taxes 6,999 7,099
Asset retirement obligations 14,592 13,899
Operating lease liability 137 —

Total liabilities 42,050 72,533
Commitments and contingencies (Note 10)
Stockholders' equity  

Common stock; par value $0.001; 100,000,000 shares authorized: issued and
outstanding 33,270,909 and 33,470,710 shares as of March 31, 2023
and June 30, 2022, respectively 33 33
Additional paid-in capital 39,801 42,629
Retained earnings 55,789 32,852

Total stockholders' equity 95,623 75,514
Total liabilities and stockholders' equity $ 137,673 $ 148,047

See accompanying notes to unaudited condensed consolidated financial statements.
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EVOLUTION PETROLEUM CORPORATION

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS (Unaudited)

(In thousands, except per share amounts)

  Three Months Ended Nine Months Ended
March 31,  March 31, 

  2023 2022 2023      2022
Revenues

Crude oil $ 11,799 $ 14,868 $ 40,062 $ 34,309
Natural gas 21,598 6,070 58,816 20,698
Natural gas liquids 3,470 4,750 11,462 11,899

Total revenues 36,867 25,688 110,340 66,906
Operating costs      

Lease operating costs 13,570 12,084 47,727 31,380
Depletion, depreciation, and accretion 3,383 1,737 10,439 4,489
General and administrative expenses 2,267 1,515 7,320 5,278

Total operating costs 19,220 15,336 65,486 41,147
Income (loss) from operations 17,647 10,352 44,854 25,759
Other income (expense)      

Net gain (loss) on derivative contracts 270 (2,591) 513 (2,591)
Interest and other income 13 2 26 12
Interest expense (32) (170) (404) (272)

Income (loss) before income taxes 17,898 7,593 44,989 22,908
Income tax (expense) benefit (3,941) (1,888) (9,938) (5,152)
Net income (loss) $ 13,957 $ 5,705 $ 35,051 $ 17,756
Net income (loss) per common share:        

Basic $ 0.42 $ 0.17 $ 1.04 $ 0.53
Diluted $ 0.41 $ 0.17 $ 1.04 $ 0.52

Weighted average number of common shares outstanding:        
Basic 33,013 33,009 33,108 32,933
Diluted 33,156 33,388 33,291 33,258

See accompanying notes to unaudited condensed consolidated financial statements.
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EVOLUTION PETROLEUM CORPORATION

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS (Unaudited)

(In thousands)

Nine Months Ended
March 31, 

       2023      2022
Cash flows from operating activities:    

Net income (loss) $ 35,051 $ 17,756
Adjustments to reconcile net income (loss) to net cash provided by operating activities:  

Depletion, depreciation, and accretion 10,439 4,489
Stock-based compensation 1,155 868
Settlement of asset retirement obligations (119) —
Deferred income taxes (100) 400
Unrealized (gain) loss on derivative contracts (1,994) 2,398
Accrued settlements on derivative contracts (1,130) 193
Other (3) (7)
Changes in operating assets and liabilities:  

Receivables from crude oil, natural gas, and natural gas liquids revenues 16,483 (4,999)
Prepaid expenses and other current assets (980) (79)
Accounts payable and accrued liabilities (8,146) 7,529
State and federal income taxes payable 1,063 143

Net cash provided by operating activities 51,719 28,691
Cash flows from investing activities:

Acquisition of oil and natural gas properties (31) (25,844)
Capital expenditures for oil and natural gas properties (4,234) (826)
Acquisition deposit — (1,470)

Net cash used in investing activities (4,265) (28,140)
Cash flows from financing activities:    

Common stock dividends paid (12,114) (8,421)
Common stock repurchases, including stock surrendered for tax withholding (3,983) (38)
Borrowings under senior secured credit facility — 17,000
Repayments of senior secured credit facility (21,250) (1,000)

Net cash (used in) provided by financing activities (37,347) 7,541
Net increase (decrease) in cash and cash equivalents 10,107 8,092
Cash and cash equivalents, beginning of period 8,280 5,277
Cash and cash equivalents, end of period $ 18,387 $ 13,369

Supplemental disclosures of cash flow information:
Non-cash investing and financing transactions:

Increase (decrease) in accrued capital expenditures for oil and natural gas properties $ (141) $ —
Oil and natural gas property costs attributable to the recognition of asset retirement obligations — 2,440

See accompanying notes to unaudited condensed consolidated financial statements.
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EVOLUTION PETROLEUM CORPORATION

CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS’ EQUITY (Unaudited)

(In thousands)

  Additional     Total
  Common Stock Paid-in Retained Treasury Stockholders'

     Shares      Par Value      Capital      Earnings      Stock      Equity
For the Three Months Ended March 31, 2023
Balances at December 31, 2022 33,808 $ 34 $ 43,243 $ 45,861 $ — $ 89,138
Issuance of restricted common stock 101 — — — — —
Forfeitures of restricted stock — — — — — —
Common stock repurchases, including stock
surrendered for tax withholding — — — — (3,896) (3,896)
Retirements of treasury stock (638) (1) (3,895) — 3,896 —
Stock-based compensation — — 453 — — 453
Net income (loss) — — — 13,957 — 13,957
Common stock dividends paid — — — (4,029) — (4,029)
Balances at March 31, 2023 33,271 $ 33 $ 39,801 $ 55,789 $ — $ 95,623

For the Nine Months Ended March 31, 2023
Balances at June 30, 2022 33,471 $ 33 $ 42,629 $ 32,852 $ — $ 75,514
Issuance of restricted common stock 476 1 (1) — — —
Forfeitures of restricted stock (26) — — — — —
Common stock repurchases, including stock
surrendered for tax withholding — — — — (3,983) (3,983)
Retirements of treasury stock (650) (1) (3,982) — 3,983 —
Stock-based compensation — — 1,155 — — 1,155
Net income (loss) — — — 35,051 — 35,051
Common stock dividends paid — — — (12,114) — (12,114)
Balances at March 31, 2023 33,271 $ 33 $ 39,801 $ 55,789 $ — $ 95,623

For the Three Months Ended March 31, 2022
Balances at December 31, 2021 33,689 $ 34 $ 43,067 $ 19,026 $ — $ 62,127
Issuance of restricted common stock 60 — — — — —
Forfeitures of restricted stock (22) — — — — —
Common stock repurchases, including stock
surrendered for tax withholding — — — — (36) (36)
Retirements of treasury stock (7) — (36) — 36 —
Stock-based compensation — — 340 — — 340
Net income (loss) — — — 5,705 — 5,705
Common stock dividends paid — — — (3,376) — (3,376)
Balances at March 31, 2022 33,720 $ 34 $ 43,371 $ 21,355 $ — $ 64,760

For the Nine Months Ended March 31, 2022
Balances at June 30, 2021 33,515 $ 34 $ 42,541 $ 12,020 $ — $ 54,595
Issuance of restricted common stock 314 — — — — —
Forfeitures of restricted stock (102) — — — — —
Common stock repurchases, including stock
surrendered for tax withholding — — — — (38) (38)
Retirements of treasury stock (7) — (38) — 38 —
Stock-based compensation — — 868 — — 868
Net income (loss) — — — 17,756 — 17,756
Common stock dividends paid — — — (8,421) — (8,421)
Balances at March 31, 2022 33,720 $ 34 $ 43,371 $ 21,355 $ — $ 64,760

See accompanying notes to unaudited condensed consolidated financial statements.
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Note 1. Financial Statement Presentation

Nature of Operations.   Evolution Petroleum Corporation is an independent energy company focused on maximizing
returns to shareholders through the ownership of and investment in onshore oil and natural gas properties in the United
States. The Company’s long-term goal is to maximize total shareholder return from a diversified portfolio of long-life oil
and natural gas properties built through acquisitions and through selective development, production enhancement, and
other exploitation efforts on its oil and natural gas properties.

The Company’s producing properties consist of non-operated interests in the following areas: the Jonah Field in Sublette
County, Wyoming, a natural gas and natural gas liquids producing field; the Williston Basin in North Dakota, producing oil
and natural gas properties; the Barnett Shale located in North Texas, natural gas and natural gas liquids producing
properties; the Hamilton Dome Field located in Hot Springs County, Wyoming, a secondary oil recovery field utilizing
water injection wells to pressurize the reservoir; the Delhi Holt-Bryant Unit in the Delhi Field in Northeast Louisiana, a
CO2 enhanced oil recovery (“EOR”) project; as well as small overriding royalty interests in four onshore Texas wells.

Interim Financial Statements.   The accompanying unaudited condensed consolidated financial statements have been
prepared in accordance with generally accepted accounting principles in the United States of America (“GAAP”) for
interim financial information and the appropriate rules and regulations of the Securities and Exchange Commission
(“SEC”). Accordingly, certain information and footnote disclosures normally included in financial statements prepared in
accordance with GAAP have been condensed or omitted pursuant to such rules and regulations. All adjustments (consisting
of normal recurring accruals) which are, in the opinion of management, necessary for a fair presentation of the financial
position and results of operations for the interim periods presented have been included. The interim financial information
and notes hereto should be read in conjunction with the Company’s 2022 Annual Report on Form 10-K for the fiscal year
ended June 30, 2022, as filed with the SEC on September 14, 2022. The results of operations for interim periods are not
necessarily indicative of results to be expected for a full fiscal year. The Company has evaluated events and transactions
through the date of issuance of these unaudited condensed consolidated financial statements.

Principles of Consolidation and Reporting.   The unaudited condensed consolidated financial statements include the
accounts of Evolution Petroleum Corporation and its wholly-owned subsidiaries (the “Company”). All significant
intercompany transactions have been eliminated in consolidation. The unaudited condensed consolidated financial
statements for the previous year may include certain reclassifications to conform to the current presentation. To conform
with the current year presentation, “Other receivables” disclosed in Footnote 13, “Additional Financial Statement
Information” is included with “Prepaids expenses and other current assets” instead of “Receivables from crude oil,
natural gas, and natural gas liquids revenues” at June 30, 2022 on the unaudited condensed consolidated balance sheets.
This reclassification has no impact on previously reported net income or stockholders’ equity.

Risk and Uncertainties.  The Company’s oil and natural gas interests are operated by third-party operators and involve
other third-party working interest owners. As a result, the Company has limited ability to influence the operation or future
development of such properties. However, the Company is proactive with its third-party operators to review capital projects
and related spending and present alternative plans as appropriate.

Use of Estimates.   The preparation of the Company’s unaudited condensed consolidated financial statements in conformity
with GAAP requires the Company to make estimates and assumptions that affect the reported amounts of assets and
liabilities and the disclosure of contingent assets and liabilities, if any, at the date of the consolidated financial statements
and the reported amounts of revenues and expenses during the respective reporting periods. Significant estimates include
(a) reserve quantities and estimated future cash flows associated with proved reserves, which may significantly impact
depletion expense and potential impairments of oil and natural gas properties, (b) asset retirement obligations, (c) stock-
based compensation, (d) fair values of derivative contract assets and liabilities, (e) income taxes and the valuation of
deferred income tax assets, (f) commitments and contingencies, and (g) accruals of crude oil, natural



Table of Contents

EVOLUTION PETROLEUM CORPORATION

NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

9

gas, and natural gas liquids (“NGL”) revenues and expenses. The Company analyzes estimates and judgements based on
historical experience and various other assumptions and information that are believed to be reasonable. Estimates and
assumptions about future events and their effects cannot be predicted with certainty and, accordingly, these estimates may
change as additional information is obtained, as new events occur, and as the Company’s environment changes. Actual
results may differ from the estimates and assumptions used in the preparation of the Company’s unaudited condensed
consolidated financial statements.

Recently Issued Accounting Pronouncements

In June 2016, the FASB issued ASU 2016-13, Financial Instruments - Credit Losses (“ASU 2016-13”). ASU 2016-13
changes the impairment model for most financial assets and certain other instruments, including trade and other
receivables, and requires the use of a new forward-looking expected loss model that will result in the earlier recognition of
allowances for losses. Early adoption is permitted and entities must adopt the amendment using a modified retrospective
approach to the first reporting period in which the guidance is effective. For smaller reporting companies, as provided by
ASU 2019-10, Financial Instruments - Credit Losses (Topic 326), Derivatives and Hedging (Topic 815), and Leases (Topic
842), ASU 2016-13 is effective for annual periods, including interim periods within those annual periods, beginning after
December 15, 2022. The Company is currently evaluating the impact of ASU 2016-13 but does not expect that it will have
a material effect on the Company’s financial position, results of operations, cash flows or disclosures.

Other accounting pronouncements that have recently been issued by the FASB or other standards-setting bodies are not
expected to have a material impact on the Company’s financial position, results of operations, cash flows or disclosures.

Note 2. Revenue Recognition

The Company’s revenues are primarily generated from its crude oil, natural gas and NGL production from the Jonah Field
in Sublette County, Wyoming, the Williston Basin in North Dakota, the Barnett Shale located in North Texas, the Hamilton
Dome Field in Wyoming, and the Delhi Field in Northeast Louisiana. Additionally, an overriding royalty interest retained
in a past divestiture of Texas properties provides de minimis revenue. The following table disaggregates the Company’s
revenues by major product for the three and nine months ended March 31, 2023 and 2022 (in thousands):

  Three Months Ended Nine Months Ended
March 31,  March 31, 

       2023 2022 2023      2022
Revenues

Crude oil $ 11,799 $ 14,868 $ 40,062 $ 34,309
Natural gas 21,598 6,070 58,816 20,698
Natural gas liquids 3,470 4,750 11,462 11,899

Total revenues $ 36,867 $ 25,688 $ 110,340 $ 66,906

In the Jonah Field, the Company has elected to take its natural gas and NGL working interest production in-kind and
markets its NGL production to Enterprise Products Partners L.P. (“Enterprise”) and its natural gas production to different
purchasers.

The Company does not take production in-kind at any of its other properties and does not negotiate contracts with
customers for such production. The Company recognizes crude oil, natural gas, and NGL production revenue at the point
in time when custody and title (“control”) of the product transfers to the customer. The sales of oil and natural gas are made
under contracts which the Company’s third-party operators of its wells have negotiated with customers, which typically
include variable consideration that is based on pricing tied to local indices and volumes delivered in the current month. The
Company receives payment from the sale of oil and natural gas production one to two months after delivery.
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Judgments made in applying the guidance in ASC 606, Revenue from Contracts with Customers, relate primarily to
determining the point in time when control of product transfers to the customer. The Company does not believe that
significant judgments are required with respect to the determination of the transaction price, including amounts that
represent variable consideration, as volume and price carry a low level of estimation uncertainty given the precision of
volumetric measurements and the use of index pricing with predictable differentials. Accordingly, the Company does not
consider estimates of variable consideration to be constrained.

The Company’s contractual performance obligations arise upon the production of hydrocarbons from wells in which the
Company has an ownership interest. The performance obligations are considered satisfied upon control of produced
hydrocarbons transferring to a customer at a specified delivery point. Consideration is allocated to completed performance
obligations at the end of an accounting period.

Revenue is recorded in the month when contractual performance obligations are satisfied. However, settlement statements
from the purchasers of hydrocarbons and the related cash consideration are received by field operators one to two months
before the Company receives payment and documentation from the operator, which is typical in the oil and natural gas
industry. As a result, the Company must estimate the amount of production delivered to the customer and the consideration
that will ultimately be received for the sale of the product. To estimate accounts receivable from operators’ contracts with
customers, the Company uses knowledge of its properties, information from field operators, historical performance,
contractual arrangements, index pricing, quality and transportation differentials, and other factors. Because the contractual
performance obligations have been satisfied and an unconditional right to consideration exists as of the balance sheet date,
the Company recognized amounts due from contracts with field operators as “Receivables from crude oil, natural gas, and
natural gas liquids revenues” on the unaudited condensed consolidated balance sheets. Differences between estimates and
actual amounts received for product sales are recorded in the month that payments received from purchasers are remitted to
the Company by field operators.

Note 3. Acquisitions

On April 1, 2022, the Company closed the acquisition of non-operated interests in the Jonah Field in Sublette County,
Wyoming from Exaro Energy III, LLC (the “Jonah Field Acquisition”). After taking into account customary closing
adjustments and an effective date of February 1, 2022, total cash consideration for the Jonah Field Acquisition was
$26.4 million. The Company accounted for this transaction as an asset acquisition and allocated all of the purchase price
(including $0.2 million of transaction costs) to proved oil and natural gas properties. Approximately, $1.6 million of the
consideration transferred related to deposits transferred to the Company at closing, the largest related to a $1.2 million
deposit with Enterprise for a gas gathering contract which was recorded to “Other assets” on the unaudited condensed
consolidated balance sheets. In addition, the Company recognized $3.0 million in non-cash asset retirement obligations.
The transaction was funded with cash on hand and $17.0 million in borrowings under the Company’s Senior Secured
Credit Facility.

On January 14, 2022, the Company completed the acquisition of non-operated working interests in the Williston Basin in
North Dakota from Foundation Energy Fund VII-A, LP and Foundation Energy Management, LLC (the “Williston Basin
Acquisition”). After taking into account customary closing adjustments and an effective date of June 1, 2021, cash
consideration was $25.2 million which included $0.3 million of capitalized transaction costs related to the acquisition. The
Company accounted for the transaction as an asset acquisition and allocated all of the purchase price (including capitalized
transaction costs) to proved oil and natural gas properties. The Company also recognized $2.4 million in non-cash asset
retirement obligations. The transaction was funded with cash on hand and $16.0 million in borrowings under the
Company’s Senior Secured Credit Facility.

On May 7, 2021, the Company completed the acquisition of non-operated oil and natural gas properties in the Barnett
Shale from Tokyo Gas Americas for net cash consideration of $17.4 million, after taking into account customary closing
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adjustments, and also recognized $2.8 million in non-cash asset retirement obligations (the “Barnett Shale Acquisition”).
The Company accounted for the transaction as an asset acquisition and allocated all of the purchase price (including
capitalized transaction costs) to proved oil and natural gas properties. During the nine months ended March 31, 2022, the
Company recorded a downward purchase price adjustment of $0.9 million related to its acquisition of the Barnett Shale as
a result of the completion of the final settlement statement.

In accordance with the FASB’s authoritative guidance on asset acquisitions, the Company allocated the cost of the above
acquisitions to the assets acquired and liabilities assumed based on a relative fair value basis of the assets acquired and
liabilities assumed, with no recognition of goodwill or bargain purchase gain recorded. Incremental legal and professional
fees related directly to the acquisitions were capitalized as part of the acquisition cost. The fair value is the price that would
be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at the
measurement date (exit price). Fair value measurements also utilize market assumptions of market participants.

Note 4. Property and Equipment

Property and equipment as of March 31, 2023 and June 30, 2022 consisted of the following (in thousands):

     March 31, 2023      June 30, 2022
Oil and natural gas properties    

Property costs subject to amortization $ 193,039 $ 188,634
Less: Accumulated depletion, depreciation, and impairment (87,724) (78,126)
Oil and natural gas properties, net $ 105,315 $ 110,508

As of March 31, 2023 and June 30, 2022, all oil and natural gas property costs were subject to amortization. Depletion of
oil and natural gas properties was $9.6 million and $4.1 million for the nine months ended March 31, 2023 and 2022,
respectively.

During the nine months ended March 31, 2023 and 2022, the Company incurred development capital expenditures of $4.4
million and $0.8 million, respectively.

The Company uses the full cost method of accounting for its investments in oil and natural gas properties. All costs of
acquisition, exploration, and development of oil and natural gas reserves are capitalized as the cost of oil and natural gas
and properties when incurred. To the extent capitalized costs of evaluated oil and natural gas properties, net of accumulated
depletion, exceed the discounted future net revenues of proved oil and natural gas reserves, net of deferred taxes, such
excess capitalized costs would be charged to expense as a write-down of oil and natural gas properties.

At March 31, 2023, the ceiling test value of the Company’s reserves was calculated based on the first-day-of-the-month
average for the 12-months ended March 31, 2023 of the West Texas Intermediate (“WTI”) crude oil spot price of $91.38
per barrel and Henry Hub natural gas spot price of $5.97 per MMBtu, adjusted by market differentials by field. The net
price per barrel of NGLs was $47.07, which was based on historical differentials to WTI as NGLs do not have any single
comparable reference index price. Using these prices, at March 31, 2023 the cost center ceiling was higher than the
capitalized costs of oil and natural gas properties, and as a result, no write-down was necessary.

At March 31, 2022, the ceiling test value of the Company’s reserves was calculated based on the first-day-of the month
average for the 12-months ended March 31, 2022 of the WTI crude oil spot price of $75.28 per barrel and Henry Hub
natural gas spot price of $4.15 per MMBtu, adjusted by market differentials by field. The net price per barrel of NGLs was
$40.07, which was based on historical prices received as NGLs do not have any single comparable reference index price.
Using these prices, at March 31, 2022 the cost center ceiling was higher than the capitalized costs of oil and natural gas
properties, and as a result, no write-down was necessary.
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Note 5. Senior Secured Credit Facility

On April 11, 2016, the Company entered into a three-year, senior secured reserve-based credit facility (as amended, the
“Senior Secured Credit Facility”) with MidFirst Bank in an amount up to $50.0 million with a current borrowing base of
$50.0 million. On May 5, 2023, the Company entered into the Tenth Amendment to the Senior Secured Credit Facility
extending the maturity to April 9, 2026. The Tenth Amendment also replaces the London Interbank Offered Rate
("LIBOR") with the Secured Overnight Financing Rate (“SOFR”) plus a credit spread adjustment of 0.05% to effectively
convert SOFR to a LIBOR equivalent and modifies the Margined Collateral Value, as defined in the Ninth Amendment to
the Senior Secured Credit Facility, to $95.0 million. The borrowing base will be redetermined semiannually, with the
lenders and the Company each having the right to one interim unscheduled redetermination between any two consecutive
semi-annual redeterminations. The borrowing base takes into account the estimated value of the Company’s oil and natural
gas properties, proved reserves, total indebtedness, and other relevant factors consistent with customary oil and natural gas
lending criteria. The Senior Secured Credit Facility carries a commitment fee of 0.25% per annum on the undrawn portion
of the borrowing base. Any borrowings under the Senior Secured Credit Facility will bear interest, at the Company’s
option, at either SOFR plus 2.80%, which includes a 0.05% credit spread adjustment from LIBOR, subject to a minimum
SOFR of 0.50%, or the Prime Rate, as defined under the Senior Secured Credit Facility, plus 1.00%.

The Company may elect, at its option, to prepay any borrowings outstanding under the Senior Secured Credit Facility
without premium or penalty. Amounts outstanding under the Senior Secured Credit Facility are guaranteed by the
Company’s direct and indirect subsidiaries and secured by a security interest in substantially all of the properties of the
Company and its subsidiaries. Borrowings under the Senior Secured Credit Facility may be used for the acquisition and
development of oil and natural gas properties, investments in cash flow generating properties complimentary to the
production of oil and natural gas, and for letters of credit or other general corporate purposes.

The Senior Secured Credit Facility contains certain events of default, including non-payment; breaches or representation
and warranties; non-compliance with covenants; cross-defaults to material indebtedness; voluntary or involuntary
bankruptcy; judgments and change in control. The Senior Secured Credit Facility also contains financial covenants
including a requirement that the Company maintain, as of the last day of each fiscal quarter, (i) a maximum total leverage
ratio of not more than 3.00 to 1.00, (ii) a current ratio of not less than 1.00 to 1.00, and (iii) a consolidated tangible net
worth of not less than $40.0 million, each as defined in the Senior Secured Credit Facility. As of March 31, 2023, the
Company did not have any borrowings outstanding under its Senior Secured Credit Facility, resulting in $50.0 million of
available borrowing capacity. For the nine months ended March 31, 2023 and 2022, the weighted average interest on
borrowings under the Senior Secured Credit Facility was 5.25% and 3.04%, respectively. As of March 31, 2023, the
Company was in compliance with the financial covenants under the Senior Secured Credit Facility.

On February 7, 2022, the Company entered into the Ninth Amendment to the Senior Secured Credit Facility. This
amendment, among other things, modified the definition of utilization percentage related to the required hedging covenant
such that for the purposes of determining the amount of future production to hedge, the utilization of the Senior Secured
Credit Facility will be based on the Margined Collateral Value, as defined in the agreement, to the extent it exceeds the
borrowing base then in effect. This amendment also required the Company to enter into hedges for the next 12-month
period ending February 2023, covering 25% of expected crude oil and natural gas production over that period.

On November 9, 2021, the Company entered into the Eighth Amendment to the Senior Secured Credit Facility. This
amendment, among other things, increased the borrowing base to $50.0 million and added a hedging covenant whereby the
Company must hedge a minimum of 25% to 75% of future production on a rolling 12-month basis when 25% or more of
the borrowing base is utilized. The hedging covenant was amended in the Ninth Amendment, as discussed above.
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On August 5, 2021 the Company entered into the Seventh Amendment to the Senior Secured Credit Facility which, among
other things, added definitions for the terms “Acquired Entity or Mineral Interests” and “Acquired Entity or Mineral
Interests EBITDA Adjustment.” Additionally, the consolidated tangible net worth covenant level was reduced to $40.0
million from $50.0 million.

Note 6. Income Taxes

The Company files a consolidated federal income tax return in the United States and various combined and separate filings
in several state and local jurisdictions.

There were no unrecognized tax benefits, nor any accrued interest or penalties associated with unrecognized tax benefits
during the periods presented in the unaudited condensed consolidated financial statements. The Company believes that it
has appropriate support for the income tax positions taken and to be taken on the Company’s tax returns and that the
accruals for tax liabilities are adequate for all open years based on its assessment of many factors including past experience
and interpretations of tax law applied to the facts of each matter. The Company’s federal and state income tax returns are
open to audit under the statute of limitations for the fiscal years ended June 30, 2019 through June 30, 2021 for federal tax
purposes and for the fiscal years ended June 30, 2018 through June 30, 2021 for state tax purposes. To the extent the
Company utilizes net operating losses (“NOLs”) generated in earlier years, such earlier years may also be subject to audit.

For the nine months ended March 31, 2023 the Company recognized income tax expense of $9.9 million and had an
effective tax rate of 22.1% compared to an income tax expense of $5.2 million and an effective tax rate of 22.5% for
the nine months ended March 31, 2022. During the nine months ended March 31, 2023 and 2022, the Company recognized
an income tax benefit of $0.1 million for both periods related to the vesting of restricted stock awards.

The Company’s effective tax rate will typically differ from the statutory federal rate as a result of state income taxes,
primarily in the states of Louisiana, North Dakota, and Texas, due to percentage depletion in excess of basis, and other
permanent differences. For both periods, the respective statutory federal tax rate was 21%.

Deferred income taxes primarily represent the net tax effect of temporary differences between the carrying amounts of 
assets and liabilities for financial reporting purposes and the amounts used for income tax purposes.  

Note 7. Derivatives

The Company is exposed to certain risks relating to its ongoing business operations, including commodity price risk and
interest rate risk. In accordance with the Company’s policy and the requirements under the Senior Secured Credit Facility
(as discussed in Note 5, “Senior Secured Credit Facility”), it may hedge or may be required to hedge a varying portion of
anticipated oil and natural gas production for future periods. Derivatives are carried at fair value on the unaudited
condensed consolidated balance sheets as assets or liabilities, with the changes in the fair value included in the unaudited
condensed consolidated statements of operations for the period in which the change occurs. The Company’s hedge policies
and objectives may change significantly as its operational profile changes or as required under the Senior Secured Credit
Facility. The Company does not enter into derivative contracts for speculative trading purposes.

It is the Company’s policy to enter into derivative contracts only with counterparties that are creditworthy financial or
commodity hedging institutions deemed by management as competent and competitive market makers. As of
March 31, 2023, all of the Company’s derivative contracts had expired. The Company has no open derivative contracts as
of March 31, 2023, and the Company did not post collateral under any of its derivative contracts during the year as they
were secured under the Company’s Senior Secured Credit Facility.
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The Company has in the past, and may utilize in the future, costless put/call collars and fixed-price swaps to hedge a
portion of its anticipated future production. A costless collar consists of a sold call, which establishes a maximum price the
Company will receive for the volumes under contract, and a purchased put that establishes a minimum price. Fixed-price
swaps are designed so that the Company receives or makes payments based on a differential between fixed and variable
prices for the volumes under contract. The Company has elected not to designate its open derivative contracts for hedge
accounting. Accordingly, the Company records the net change in the mark-to-market valuation of the derivative contracts
and all payments and receipts on settled derivative contracts in “Net gain (loss) on derivative contracts” on the unaudited
condensed consolidated statements of operations.

All derivative contracts are recorded at fair market value in accordance with ASC 815, Derivatives and Hedging (“ASC
815”) and ASC 820, Fair Value Measurement (“ASC 820”) and included in the unaudited condensed consolidated balance
sheets as assets or liabilities. The “Derivative contract assets” and “Derivative contract liabilities” represent the
difference between the market commodity prices and the hedged prices for the remaining volumes of production hedges as
of June 30, 2022 (the “mark-to-market valuation”). The following table summarizes the location and fair value amounts of
all derivative contracts in the unaudited condensed consolidated balance sheets as of March 31, 2023 and June 30, 2022 (in
thousands):

Derivatives not designated
as hedging contracts Balance sheet Derivative Contract Assets Balance sheet Derivative Contract Liabilities
under ASC 815      location     March 31, 2023    June 30, 2022     location     March 31, 2023     June 30, 2022

Commodity contracts

Current assets -
derivative contract
assets $ — $ 170

Current liabilities -
derivative contract
liabilities $ — $ 2,164

Commodity contracts

Other assets -
derivative contract
assets — —

Long term
liabilities -
derivative contract
liabilities — —

Total derivatives not designated as
hedging contracts under ASC 815 $ — $ 170 $ — $ 2,164

The following table summarizes the location and amounts of the Company’s realized and unrealized gains and losses on
derivative contracts in the Company’s unaudited condensed consolidated statements of operations for the three and nine
months ended March 31, 2023 and 2022 (in thousands). “Realized gain (loss) on derivative contracts” represents all
receipts (payments) on derivative contracts settled during the period. “Unrealized gain (loss) on derivative contracts”
represents the net change in the mark-to-market valuation of the derivative contracts.

Derivatives not designated Location of gain (loss) Three Months Ended Nine Months Ended
as hedging contracts recognized in income on March 31,  March 31, 
under ASC 815     derivative contracts      2023 2022 2023      2022
Commodity contracts:

Realized gain (loss) on derivative contracts

Other income and expenses -
net gain (loss) on derivative
contracts $ 465 $ (193) $ (1,481) $ (193)

Unrealized gain (loss) on derivative contracts

Other income and expenses -
net gain (loss) on derivative
contracts (195) (2,398) 1,994 (2,398)

Total net gain (loss) on derivative contracts $ 270 $ (2,591) $ 513 $ (2,591)



Table of Contents

EVOLUTION PETROLEUM CORPORATION

NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

15

The Company presents the fair value of its derivative contracts at the gross amounts in the unaudited condensed
consolidated balance sheets. The following table shows the potential effects of master netting arrangements on the fair
value of the Company’s derivative contracts as of June 30, 2022 (in thousands):

Derivative Contracts Assets Derivative Contracts Liabilities
Offsetting of Derivative Assets and Liabilities      June 30, 2022      June 30, 2022
Gross amounts presented in the Consolidated Balance Sheet $ 170 $ 2,164
Amounts not offset in the Consolidated Balance Sheet (170) (170)
Net amount $ — $ 1,994

The Company enters into an International Swap Dealers Association Master Agreements (“ISDA”) with each counterparty
prior to a derivative contract with such counterparty. The ISDA is a standard contract that governs all derivative contracts
entered into between the Company and the respective counterparty. The ISDA allows for offsetting of amounts payable or
receivable between the Company and the counterparty, at the election of both parties, for transactions that occur on the
same date and in the same currency.

Note 8. Fair Value Measurement

Accounting guidelines for measuring fair value establish a three-level valuation hierarchy for disclosure of fair value
measurements. The valuation hierarchy categorizes assets and liabilities measured at fair value into one of three different
levels depending on the observability of the inputs employed in the measurement.

The three levels are defined as follows:

Level 1—Observable inputs such as quoted prices in active markets at the measurement date for identical,
unrestricted assets or liabilities.

Level 2—Other inputs that are observable directly or indirectly, such as quoted prices in markets that are not
active or inputs which are observable, either directly or indirectly, for substantially the full term of the asset or
liability.

Level 3—Unobservable inputs for which there are little or no market data and which the Company makes its own
assumptions about how market participants would price the assets and liabilities.

Fair Value of Derivative Instruments. The Company’s determination of fair value incorporates not only the credit standing
of the counterparties involved in transactions with the Company resulting in receivables on the Company’s unaudited
condensed consolidated balance sheets, but also the impact of the Company’s nonperformance risk on its own liabilities.
Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date. ASC 820 establishes a fair value hierarchy that prioritizes
the inputs to valuation techniques used to measure fair value. The Company utilizes market data or assumptions that
market participants would use in pricing the asset or liability, including assumptions about risk and the risks inherent in the
inputs to the valuation technique. These inputs can be readily observable (Level 1) market corroborated (Level 2), or
generally unobservable (Level 3). The Company classifies fair value balances based on observability of those inputs.

June 30, 2022
     Level 1      Level 2      Level 3      Total

Assets
   Derivative contract assets $ — $ 170 $ — $ 170

Liabilities
   Derivative contract liabilities $ — $ 2,164 $ — $ 2,164
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Derivative contracts listed above as Level 2 include costless put/call collars that are carried at fair value. The Company
records the net change in fair value of these positions in “Net gain (loss) on derivative contracts” in the Company’s
unaudited condensed consolidated statements of operations. The Company is able to value the assets and liabilities based
on observable market data for similar instruments, which resulted in the Company reporting its derivatives as Level 2. This
observable data includes the forward curves for commodity prices based on quoted market prices and implied volatility
factors related to changes in the forward curves. See Note 7, “Derivatives,” for additional discussion of derivatives.

Historically, the Company’s derivative contracts were with large utilities with investment grade credit ratings which are
believed to have minimal credit risk. As such, the Company was exposed to credit risk to the extent of nonperformance by
the counterparties in the derivative contracts. To date, the Company has not experienced such nonperformance.

Other Fair Value Measurements. The following disclosure of the estimated fair value of financial instruments is made in
accordance with the requirements of ASC 825, Financial Instruments. The estimated fair value amounts have been
determined at discrete points in time based on relevant market information. These estimates involve uncertainties and
cannot be determined with precision. The estimated fair value of cash and cash equivalents, accounts receivable, and
accounts payable approximates their carrying value due to their short-term nature. The estimated fair value of the
Company’s Senior Secured Credit Facility approximates carrying value because the interest rates approximate current
market rates.

The Company follows the provisions of ASC 820, for nonfinancial assets and liabilities measured at fair value on a non-
recurring basis. These provisions apply to the Company’s initial measurement and any subsequent revision of asset
retirement obligations (“ARO”) for which fair value is calculated using discounted future cash flows derived from
historical costs and management’s expectations of future cost environments. Significant Level 3 inputs used in the
calculation of ARO include the costs of plugging and abandoning wells, surface restoration, and reserve lives. Subsequent
to initial recognition, revisions to estimated asset retirement obligations are made when changes occur for input values. See
Note 9, “Asset Retirement Obligations,” for a reconciliation of the beginning and ending balances of the liability for the
Company’s ARO.

Note 9. Asset Retirement Obligations

The Company’s ARO represents the estimated present value of the amount expected to be incurred to plug, abandon, and
remediate its oil and natural gas properties at the end of their productive lives in accordance with applicable laws and
regulations. The Company records the ARO liability on the unaudited condensed consolidated balance sheets and
capitalizes the cost in “Oil and natural gas properties, net” during the period in which the obligation is incurred. The
Company records the accretion of its ARO liabilities in “Depletion, depreciation and accretion” expense in the unaudited
condensed consolidated statements of operations.

The following is a reconciliation of the activity related to the Company’s ARO liability (inclusive of the current portion)
(in thousands):

       March 31, 2023
Asset retirement obligations — beginning of period $ 13,921
Liabilities settled (119)
Accretion of discount 841
Asset retirement obligations — end of period 14,643
Less:  current asset retirement obligations (51)
Long-term portion of asset retirement obligations $ 14,592
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Note 10. Commitments and Contingencies

The Company is subject to various claims and contingencies in the normal course of business. In addition, from time to
time, the Company receives communications from government or regulatory agencies concerning investigations or
allegations of noncompliance with laws or regulations in jurisdictions in which the Company operates. The Company
discloses such matters if it believes there is a reasonable possibility that a future event or events will confirm a material
loss through impairment of an asset or the incurrence of a material liability. The Company accrues a material loss if it
believes it probable that a future event or events will confirm a loss and the loss is reasonably estimatable. Furthermore, the
Company will disclose any matter that is unasserted if it considers it probable that a claim will be asserted and there is a
reasonable possibility that the outcome will be unfavorable and material in amount. The Company expenses legal defense
costs as they are incurred.

Note 11. Stockholders’ Equity

Common Stock

As of March 31, 2023, the Company had 33,270,909 shares of common stock outstanding.

The Company began paying quarterly cash dividends on common stock in December 2013. As of March 31, 2023, the
Company has cumulatively paid over $98.4 million in cash dividends. The Company paid dividends of $12.1 million and
$8.4 million to its common stockholders during the nine months ended March 31, 2023 and 2022, respectively. The
following table reflects the dividends paid per share within the respective three-month periods:

Fiscal Year
     2023      2022

Third quarter ended March 31, $ 0.120 $ 0.100
Second quarter ended December 31, 0.120 0.075
First quarter ended September 30, 0.120 0.075

On September 8, 2022, the Board of Directors approved a share repurchase program, under which the Company is
authorized to repurchase up to $25.0 million of its common stock through December 31, 2024. The Company intends to
fund repurchases from working capital and cash provided by operating activities. The Board of Directors along with the
management team believe that a share repurchase program is complimentary to the existing dividend policy and is a tax
efficient means to further improve shareholder return. The shares may be repurchased from time to time in open market
transactions, through privately negotiated transactions or by other means in accordance with federal securities laws. The
timing, as well as the number and value of shares repurchased under the program, will depend on a variety of factors,
including management’s assessment of the intrinsic value of the Company’s shares, the market price of the Company’s
common stock, the Company’s capital needs and resources, general market and economic conditions, and applicable legal
requirements. The value of shares authorized for repurchase by the Company’s Board of Directors does not require the
Company to repurchase such shares or guarantee that such shares will be repurchased, and the program may be suspended,
modified, or discontinued at any time without prior notice.

Once the Company completed repayment of borrowings on its Senior Secured Credit Facility and emerged from its
blackout period in December 2022, the Company entered into a Rule 10b5-1 plan that authorizes a broker to repurchase
shares in the open market subject to pre-defined limitations on trading volume and price. The plan included a 30-day
cooling off period that did not allow repurchases to commence until January 2023. The plan is effective until June 30,
2023, unless extended, renewed or terminated by the Company, and has a maximum authorized amount of $5.0 million
over that period. The Company may alter the terms of the plan from time to time to the extent it determines changes are
necessary to achieve the intended objectives of the repurchase program. During the three and nine months ended
March 31, 2023, 0.6 million shares of the Company’s common stock were repurchased under the plan at a total cost of
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approximately $3.9 million, including incremental direct transaction costs. These treasury shares were subsequently
cancelled.

During the nine months ended March 31, 2023 and 2022, the Company also acquired treasury stock upon the vesting of
employee stock-based awards to fund payroll tax withholding obligations. These treasury shares were subsequently
cancelled. Such shares were valued at fair market value on the date of vesting.

The following table summarizes all treasury stock purchases during the nine months ended March 31, 2023 and 2022:

Nine Months Ended
March 31, 

     2023 2022
Number of treasury shares acquired(1) 650,435 7,385
Average cost per share(1) $ 6.12 $ 5.09
Total cost of treasury shares acquired $ 3,982,849 $ 37,596

(1) For the nine months ended March 31, 2023, includes 633,789 shares repurchased under the Company’s share
repurchase program for a weighted average price of $6.07 per share.

Expected Tax Treatment of Dividends

For the fiscal year ended June 30, 2022, all common stock dividends for that fiscal year were treated for tax purposes as
qualified dividend income to the recipients. Based on its current projections for the fiscal year ended June 30, 2023, the
Company expects all common stock dividends for such period to be treated as qualified dividend income to the recipients.
Such projections are based on the Company’s reasonable expectations as of March 31, 2023 and are subject to change
based on the Company’s final tax calculations at the end of the fiscal year.

Stock-Based Incentive Plan

The Evolution Petroleum Corporation 2016 Equity Incentive Plan (as amended, the “2016 Plan”) authorizes the issuance of
3.6 million shares of common stock prior to its expiration on December 8, 2026. Incentives under the 2016 Plan may be
granted to employees, directors, and consultants of the Company in any one or a combination of the following forms:
incentive stock options and non-statutory stock options, stock appreciation rights, restricted stock awards and restricted
stock unit awards, performance share awards, performance cash awards, and other forms of incentives valued in whole or
in part by reference to, or otherwise based on, the Company’s common stock, including its appreciation in value. As of
March 31, 2023 and June 30, 2022, approximately 1.3 million shares and 1.8 million shares, respectively, remained
available for grant under the 2016 Plan.

The Company estimates the fair value of stock-based compensation awards on the grant date to provide the basis for future
compensation expense. For the three and nine months ended March 31, 2023, the Company recognized $0.5 million and
$1.2 million, respectively, of stock-based compensation expense. During the three and nine months ended March 31, 2022,
the Company recognized $0.3 million and $0.9 million, respectively, of stock-based compensation expense. Stock-based
compensation expense is recorded as a component of “General and administrative expenses” on the unaudited condensed
consolidated statements of operations.

Time-Vested Restricted Stock Awards

Time-vested restricted stock awards contain service-based vesting conditions and expire after a maximum of four years
from the date of grant if unvested. The common shares underlying these awards are issued on the date of grant and
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participate in dividends paid by the Company. These service-based awards vest with continuous employment by the
Company, generally in annual installments over terms of three to four years. Awards to the Company’s directors generally
have one-year cliff vesting. For such awards, grant date fair value is based on market value of the Company’s common
stock at the time of grant. This value is then amortized ratably over the service period. Previously recognized amortization
expense subsequent to the last vesting date of an award is reversed in the event that the holder has no longer rendered
service to the Company resulting in forfeiture of the award.

Performance-Based Restricted Stock Awards and Performance-Based Contingent Stock Units

Performance-based restricted stock awards and performance-based contingent stock units contain market-based vesting
conditions based on the price of the Company’s common stock, the intrinsic value indexed solely to its common stock or
the intrinsic value indexed to its common stock compared to the performance of the common stock of its peers. The
common shares underlying the Company’s performance-based restricted stock awards are issued on the date of grant and
participate in dividends paid by the Company and expire after a maximum of four years from the date of grant if unvested.
Performance-based contingent share units do not participate in dividends and shares are only issued in part or in full upon
the attainment of vesting conditions, generally have a lower probability of achievement and expire after a maximum of
four years from the date of grant if unvested. Shares underlying performance-based contingent share units are reserved
from the 2016 Plan. Performance-based restricted stock awards and contingent restricted stock units are valued using a
Monte Carlo simulation and geometric Brownian motion techniques applied to the historical volatility of the Company’s
total stock return compared to the historical volatilities of other companies or indices to which the Company compares its
performance and/or the Company’s absolute total stock return. For certain awards, this Monte Carlo simulation also
provides an expected vesting term. Stock-based compensation is recognized ratably over the expected vesting period, so
long as the award holder remains an employee of the Company. Previously recognized compensation expense is only
reversed for the awards with market-based vesting conditions if the requisite service period is not rendered by the holder
resulting in forfeiture of the award or as a result of regulatory required clawback.

Vesting of grants with performance-based vesting conditions is dependent on the future price of the Company’s common
stock. Such awards vest in part or in full if the trailing total returns on the Company’s common stock for a specified three-
year period exceed the corresponding total returns of various quartiles of indices consisting of peer companies or, in some
cases, vest when the average of the Company’s closing common stock price over a defined measurement period meets or
exceeds a required common stock price.

During the nine months ended March 31, 2023, the Company granted a total of 0.5 million equity awards that included 0.4
million time-vested restricted stock awards, 0.1 million performance-based restricted stock awards, and approximately 0.05
million performance-based contingent stock units.

During the nine months ended March 31, 2022, the Company granted a total of 0.4 million equity awards that included 0.2
million time-vested restricted stock awards, 0.1 million performance-based restricted stock awards, and 0.1 million of
performance-based contingent stock units.
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For performance-based awards granted during the nine months ended March 31, 2023 and 2022, the assumptions used in
the Monte Carlo simulation valuations were as follows:

Nine Months Ended
March 31, 

     2023      2022
Weighted average fair value of performance-based awards granted $ 6.52 $ 3.10
Risk-free interest rate 3.91% to 4.51% 0.53% to 0.60%
Expected term in years 2.36 to 2.78 2.64 to 2.79
Expected volatility 56.5% to 70.9% 64.7%
Dividend yield 6.1% to 7.8% 4.8% to 6.3%
Unvested restricted stock awards as of March 31, 2023 consisted of the following:

Weighted
Number of Average
Restricted Grant-Date

Award Type      Shares      Fair Value
Time-vested awards 465,541 $ 6.63
Performance-based awards 192,789 5.30
Unvested at March 31, 2023 658,330 $ 6.24

The following table sets forth the restricted stock transactions for the nine months ended March 31, 2023:

Weighted
Weighted Unamortized Average

Number of Average Compensation Remaining
Restricted Grant-Date Expense Amortization

     Shares      Fair Value      (In thousands)     Period (Years)
Unvested at June 30, 2022 341,211 4.54 $ 1,092 2.1

Time-vested shares granted 376,015 7.18
Performance-based shares granted 100,239 7.39
Vested (133,515) 5.37
Forfeited (25,620) 6.51

Unvested at March 31, 2023 658,330 $ 6.24 $ 3,279 2.5

Unvested contingent restricted stock units table below consists solely of performance-based awards for the nine months
ended March 31, 2023:

Weighted
Unamortized Average

Number of Weighted Average Compensation Remaining
Restricted Grant-Date Expense Amortization

      Stock Units     Fair Value     (In thousands)     Period (Years)
Unvested at June 30, 2022 50,062 2.21 $ 68 1.7

Performance-based awards granted 50,123 4.79
Vested — —
Forfeited (3,787) 3.69
Expired — —

Unvested at March 31, 2023 96,398 $ 3.49 $ 227 2.1
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Note 12. Earnings (Loss) per Common Share

The following table sets forth the computation of basic and diluted earnings (loss) per common share, reflecting the
application of the two-class method (in thousands, except per share amounts):

  Three Months Ended Nine Months Ended
March 31,  March 31, 

       2023 2022 2023      2022
Numerator        
Net income (loss) $ 13,957 $ 5,705 $ 35,051 $ 17,756
Undistributed earnings allocated to unvested restricted stock (253) (113) (515) (359)
Net income (loss) for earnings per share calculation $ 13,704 $ 5,592 $ 34,536 $ 17,397

       
Denominator
Weighted average number of common shares outstanding — Basic 33,013 33,009 33,108 32,933
Effect of dilutive securities:
Unvested restricted stock awards 143 379 178 325
Unvested contingent restricted stock units — — 5 —
Weighted average number of common shares and dilutive potential
common shares used in diluted earnings per share 33,156 33,388 33,291 33,258

Net income (loss) per common share — Basic $ 0.42 $ 0.17 $ 1.04 $ 0.53
Net income (loss) per common share — Diluted $ 0.41 $ 0.17 $ 1.04 $ 0.52

Unvested restricted stock awards (both time-vested and performance-based), totaling approximately 262,000 and 120,000
for the three and nine months ended March 31, 2023, respectively, were not included in the computation of diluted earnings
per common share because the effect would have been anti-dilutive.

Unvested restricted stock awards (time-vested), totaling approximately 24,000 and 17,000 for the nine months ended
March 31, 2022 were not included in the computation of diluted earnings per common share because the effect would have
been anti-dilutive.

In addition, unvested performance-based restricted stock awards and unvested contingent restricted stock units that would
not meet the performance criteria as of the period end are excluded from the computation of diluted earnings per common
share.
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Note 13. Additional Financial Statement Information

Certain amounts on the unaudited condensed consolidated balance sheets are comprised of the following (in thousands):

       March 31, 2023      June 30, 2022
Prepaid expenses and other current assets:
Receivable for settlement proceeds from acquisitions(1) $ — $ 2,263
Receivable for settlements on derivative contracts 211 —
Other receivables 7 37
Prepaid insurance 341 743
Prepaid federal and state income taxes 956 8
Prepaid subscription and licenses 59 38
Carryback of EOR tax credit 347 347
Prepaid other 844 439
Total prepaid expenses and other current assets $ 2,765 $ 3,875

Other assets:
Deposit $ 1,158 $ 1,150
Right of use asset under operating lease 195 21
Total other assets $ 1,353 $ 1,171

Accrued liabilities and other:
Accrued payables $ 6,013 $ 8,070
Accrued capital expenditures 454 —
Accrued incentive and other compensation 694 626
Accrued royalties payable 1,877 1,517
Accrued taxes other than income 118 178
Accrued severance 163 332
Accrued settlements on derivative contracts — 919
Operating lease liability 59 26
Asset retirement obligations due within one year 51 22
Accrued - other — 203
Total accrued liabilities and other $ 9,429 $ 11,893

(1) Receivables as of June 30, 2022 related to customary purchase adjustments of $1.6 million and $0.7 million related to
the Jonah Field Acquisition and Williston Basin Acquisition, respectively. See Note 3, “Acquisitions” for a further
discussion.

Note 14. Leases

Operating leases are reflected as an operating lease right of use (“ROU”) asset included in “Other assets”, and as a ROU
liability in “Accrued liabilities and other” and “Operating lease liability” on the Company’s unaudited condensed
consolidated balance sheets. Operating lease ROU assets and liabilities are recognized at the commencement date of an
arrangement based on the present value of lease payments over the lease term. In addition to the present value of lease
payments, the operating lease ROU asset would also include any lease payments made to the lessor prior to lease
commencement less any lease incentives and initial direct costs incurred, if any. Lease expense for operating lease
payments is recognized on a straight-line basis over the lease term and are presented as “General and administrative
expenses” in the unaudited condensed consolidated statements of operations. Certain leases have payment terms that vary
based on the usage of the underlying assets. Variable lease payments are not included in ROU assets and lease liabilities.
For all operating leases, lease and non-lease components are accounted for as a single lease component.
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As a non-operator and having adequate liquidity, the Company has generally not entered into lease transactions. The
Company’s only operating lease is for corporate office space in Houston, Texas, effective May 1, 2019 and amended
November 30, 2022 and set to expire September 30, 2026. The Company has no leases that meet the criteria for
classification as a finance lease or a short-term lease.

The Company makes certain assumptions and judgments when evaluating a contract that meets the definition of a lease
under ASC 842, Leases. As the Company’s operating lease did not provide an implicit rate, an incremental borrowing rate
was calculated using information available at the commencement date of the lease. The incremental borrowing rate for a
lease is the rate of interest for which the Company would pay on a collateralized basis to borrow an amount equal to the
lease payments under similar terms. The lease term was determined by considering any option available to extend or to
early terminate the lease which the Company believed was reasonably certain to be exercised.

The table below summarized the Company’s leases for the nine months ended March 31, 2023 and 2022 (in thousands,
except years and discount rate):

Nine Months  Ended March 31, 
       2023      2022
Statements of Operations:

Operating lease costs $ 42 $ 39
Variable lease costs 27 28
Total lease costs $ 69 $ 67

Statements of Cash Flow:
Cash paid for amounts included in the measurement of lease liabilities:

Operating cash flows from operating leases $ 46 $ 46

Other:
ROU assets obtained in exchange for new operating lease liabilities $ 212 $ —
Weighted average remaining lease term in years 3.42 0.67
Weighted average discount rate 6.44 % 5.15 %

The following table presents the Company’s ROU assets and lease liabilities (in thousands):

March 31, 2023 June 30, 2022
Balance Sheets:

Operating lease ROU asset (included in other assets) $ 195 $ 21
Accrued liabilities and other - current 59 26
Operating lease liability - long-term 137 —



Table of Contents

EVOLUTION PETROLEUM CORPORATION

NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

24

As of March 31, 2023, the future minimum lease payments associated with the Company’s non-cancellable operating lease
for office space are as follows (in thousands):

Fiscal Year      March 31, 2023
Remaining in 2023 $ 15
2024 61
2025 62
2026 64
2027 16
Thereafter —
Total operating lease payments 218
Less: discount to present value (22)
Total operating lease liabilities 196
Less: current operating lease liabilities 59
Non current operating lease liabilities $ 137

Note 15. Subsequent Events

Dividend Declaration

On May 8, 2023, the Company declared a quarterly cash dividend of $0.120 per share of common stock to shareholders of
record on June 15, 2023 and payable on June 30, 2023.

Senior Secured Credit Facility

On May 5, 2023, the Company entered into the Tenth Amendment to the Senior Secured Credit Facility. This amendment,
among other things, extends the maturity of the Senior Secured Credit Facility to April 9, 2026, converts the benchmark
interest rate from LIBOR to SOFR plus a credit spread adjustment of 0.05%, and modifies the Margined Collateral Value,
as defined in the Ninth Amendment to the Senior Secured Credit Facility, to $95.0 million.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

Executive Overview

Liquidity and Capital Resources

Results of Operations

Critical Accounting Policies

Commonly Used Terms

“Current quarter” refers to the three months ended March 31, 2023, our third quarter of fiscal year 2023.

“Year-ago quarter” refers to the three months ended March 31, 2022, our third quarter of fiscal year 2022.

Executive Overview

General

Evolution Petroleum Corporation is an independent energy company focused on maximizing total returns to its
shareholders through the ownership of and investment in onshore oil and natural gas properties in the United States. In
support of that objective, our long-term goal is to maximize total shareholder return from a diversified portfolio of long-life
oil and natural gas properties built through acquisitions and through selective development opportunities, production
enhancements, and other exploitation efforts on our oil and natural gas properties.

Our oil and natural gas properties consist of non-operated interests in the following areas: the Jonah Field in Sublette
County, Wyoming; the Williston Basin in North Dakota; the Barnett Shale located in North Texas; the Hamilton Dome
Field located in Hot Springs County, Wyoming; the Delhi Holt-Bryant Unit in the Delhi Field in Northeast Louisiana; as
well as small overriding royalty interests in four onshore central Texas wells.

Our interests in the Jonah Field, a natural gas and natural gas liquids producing property in Sublette County, Wyoming,
consist of an approximately 20% average net working interest with an associated 15% average net revenue interest in 595
producing wells and 950 net acres. The properties are operated by Jonah Energy (“Jonah”), an established operator in the
region.

Our interests in the Williston Basin, producing oil and natural gas properties, consist of an approximately 39% average net
working interest with an associated 33% average net revenue interest in 73 producing wells located on approximately
45,000 net acres (approximately 90% held by production) across Billings, Golden Valley, and McKenzie Counties in North
Dakota. The properties are primarily operated by Foundation Energy Management (“Foundation”), an established operator
in the region.

Our interests in the Barnett Shale, natural gas and natural gas liquids producing properties, consist of an approximately
17% average net working interest with an associated 14% average net revenue interest (inclusive of small overriding
royalty interests). The approximately 21,000 net acres are held by production across nine North Texas counties. The
properties are primarily operated by Diversified Energy Company with approximately 10% of wells operated by seven
other operators.

Our interests in the Hamilton Dome Field, a secondary oil recovery field utilizing water injection wells to pressurize the
reservoir, consist of an approximately 24% average net working interest, with an associated 20% average net revenue
interest (inclusive of a small overriding royalty interest). The approximately 5,900 gross acre unitized field, of which we
hold approximately 1,400 net acres, is operated by Merit Energy Company (“Merit”), who owns the vast majority of the
remaining working interest in the Hamilton Dome Field. The Hamilton Dome Field is located in the southwest region of
the Big Horn Basin in northwest Wyoming.
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Our interests in the Delhi Field, a CO2-EOR project, consist of approximately 24% average net working interest, with an
associated 19% revenue interest and separate overriding royalty and mineral interests of approximately 7% yielding a total
average net revenue interest of approximately 26%. The field is operated by Denbury Onshore LLC (“Denbury”). The
Delhi Field is located in northeast Louisiana in Franklin, Madison, and Richland Parishes and encompasses approximately
14,000 gross unitized acres, or approximately 3,200 net acres.

Recent Developments

Senior Secured Credit Facility

On May 5, 2023, we entered into the Tenth Amendment to the Senior Secured Credit Facility. This amendment, among
other things, extends the maturity of our Senior Secured Credit Facility to April 9, 2026, converts our benchmark interest
rate from London Interbank Offered Rate (LIBOR) to a Secured Overnight Financing Rate (SOFR) plus a credit spread
adjustment of 0.05%, and modifies the Margined Collateral Value, as defined in the Ninth Amendment to the Senior
Secured Credit Facility, to $95.0 million.

Appointment of Chief Operating Officer

On February 23, 2023, we announced that the Board of Directors appointed J. Mark Bunch as Chief Operating Officer
(“COO”). Mr. Bunch had been providing consulting services to the Company since 2016. We entered into an offer letter
with Mr. Bunch setting forth his compensation as COO on February 21, 2023.

Appointment of Chief Executive Officer

On October 27, 2022, we announced that the Board of Directors selected Kelly W. Loyd as President and Chief Executive
Officer (“CEO”). Mr. Loyd had been serving as Interim CEO since June 2022 and has served as a member of the Board of
Directors since 2008. We entered into an offer letter with Mr. Loyd setting forth his compensation as CEO on October 25,
2022. Upon commencing employment, Mr. Loyd no longer receives compensation for his services as a member of the
Board of Directors.

Share Repurchase Program

On September 8, 2022, the Board of Directors approved a share repurchase program under which we are authorized to
repurchase up to $25.0 million of our common stock through December 31, 2024. We intend to fund repurchases from
available working capital and cash provided by operating activities. As we continue to focus on our goal of maximizing
total shareholder return, the Board of Directors and management team believe that a share repurchase program is
complimentary to the existing dividend policy and is a tax efficient means to further improve shareholder return. The
shares may be repurchased from time to time in open market transactions, through privately negotiated transactions or by
other means in accordance with federal securities laws. The timing, as well as the number and value of shares repurchased
under the program, will depend on a variety of factors, including management’s assessment of the intrinsic value of our
shares, the market price of our common stock, our capital needs and resources, general market and economic conditions,
and applicable legal requirements. The value of shares authorized for repurchase by our Board of Directors does not
require us to repurchase such shares or guarantee that such shares will be repurchased, and the program may be suspended,
modified, or discontinued at any time without prior notice.

Once we completed repayment of borrowings on our Senior Secured Credit Facility and emerged from our blackout period
in December 2022, we entered into a Rule 10b5-1 plan that authorizes a broker to repurchase shares in the open market
subject to pre-defined limitations on trading volume and price. The plan included a 30-day cooling off period that did not
allow repurchases to commence until January 2023. The plan is effective until June 30, 2023, unless extended or renewed,
and has a maximum authorized amount of $5.0 million over that period. We may alter the terms of the plan from time to
time to the extent we determine changes are necessary to achieve the intended objectives of the repurchase program.
During the three months ended March 31, 2023, 0.6 million shares of our common stock were repurchased
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under the plan at a total cost of approximately $3.9 million, including incremental direct transaction costs. These treasury
shares were subsequently cancelled.

Highlights and Operations Update

● Generated revenue of $36.9 million and net income of $14.0 million.

● Production averaged 7,089 net barrels of oil equivalent per day (“BOEPD”).

● Returned to shareholders $12.1 million in cash dividends during the nine months ended March 31, 2023
while repaying $21.3 million of borrowings on our Senior Secured Credit Facility incurred in calendar 2022
to acquire our Williston Basin and Jonah Field properties. We have paid out to shareholders more than $98.4
million in cash dividends since inception of the dividend program in December 2013.

● Purchased 0.6 million shares of common stock for approximately $3.9 million under our repurchase program.

● Continued to fund all operations, development capital expenditures, dividends and repurchase of shares out
of operating cash flow.

● Ended the third quarter of fiscal 2023 with $18.4 million in cash and cash equivalents and no outstanding
borrowings under our Senior Secured Credit Facility.

Risks and uncertainties

The global economy was deeply impacted by the effects of the novel coronavirus (“COVID-19”) pandemic and related
efforts to mitigate the spread of the disease. These events led to crude oil prices falling to historic lows during the second
quarter of 2020 and remaining depressed through much of 2020.

Beginning in 2021, the demand for oil and natural gas started to recover primarily as a result of the roll-out of the COVID-
19 vaccine and lessening of pandemic related government restrictions on individuals and businesses. In addition, the
military activities of Russia into Ukraine and the subsequent sanctions imposed on Russia and other actions have created
significant market uncertainties, including uncertainties around potential supply disruptions for oil and natural gas, which
further enhanced volatility in global commodity prices in the first half of 2022.

Additionally, during the quarter ended March 31, 2023, the closures of Silicon Valley Bank and Signature Bank and their
placement into receivership with the Federal Deposit Insurance Corporation (FDIC) created broad uncertainty around
world-wide financial institutions and liquidity risk. While we do not have exposure to these banks, we do maintain cash
balances in excess of FDIC insurance protections at banks we believe to be financially sound. We also utilize insured cash
sweep deposits to maximize the amount of our cash that is protected by FDIC insurance.
We also rely heavily on our third-party operators who manage their own liquidity with various financial institutions.  

Given the dynamic nature of these events, we cannot reasonably estimate the period of time that these market conditions
will persist; predict the broader impact of liquidity concerns around financial institutions; or the impact on the commodity
prices that we realize.

Currently, our oil and natural gas properties are operated by third-party operators and involve other third-party working
interest owners. As a result, we have limited ability to influence the operation or future development of such properties.
Despite these uncertainties, we remain focused on our long-term objectives and continue to be proactive with our third-
party operators to review capital expenditures and present alternative plans as necessary.
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Liquidity and Capital Resources

As of March 31, 2023, we had no borrowings outstanding on our Senior Secured Credit Facility and $18.4 million in cash
and cash equivalents compared to $21.3 million of borrowings drawn on our Senior Secured Credit Facility and $8.3
million in cash and cash equivalents at June 30, 2022. Our primary sources of liquidity and capital resources during the
nine months ended March 31, 2023 were cash provided by operations and the unused portion of our credit facility. Our
primary uses of liquidity and capital resources for the nine months ended March 31, 2023 were repayments on our Senior
Secured Credit Facility, cash dividend payments to our common stockholders, common stock repurchases, and capital
expenditures on our existing oil and natural gas properties. As of March 31, 2023, working capital was $10.7 million, an
increase of $4.6 million from working capital of $6.1 million as of June 30, 2022.

The Senior Secured Credit Facility has a maximum capacity of $50.0 million subject to a borrowing base determined by
the lender based on the value of our oil and natural gas properties. The Senior Secured Credit Facility has a current
borrowing base of $50.0 million. The Senior Secured Credit Facility is secured by substantially all of our oil and natural
gas properties and matures on April 9, 2026.

Borrowings bear interest, at our option, at either the LIBOR plus 2.75% or the Prime Rate, as defined under the Senior
Secured Credit Facility, plus 1.0%. On May 5, 2023, our benchmark interest rate was converted to SOFR plus 2.80%,
which includes a 0.05% credit spread adjustment from LIBOR. For the nine months ended March 31, 2023, the weighted
average interest on our borrowings was 5.25%. The Senior Secured Credit Facility contains covenants requiring the
maintenance of (i) a total leverage ratio of not more than 3.00 to 1.00, (ii) a current ratio of not less than 1.00 to 1.00, and
(iii) a consolidated tangible net worth of not less than $40.0 million, each as defined in the Senior Secured Credit Facility.
It also contains other customary affirmative and negative covenants, including a hedging covenant discussed below, and
events of default. As of March 31, 2023, we were in compliance with all covenants under the Senior Secured Credit
Facility.

On May 5, 2023, we entered into the Tenth Amendment to the Senior Secured Credit Facility. This amendment, among
other things, extends the maturity of our Senior Secured Credit Facility to April 9, 2026, converts our benchmark interest
rate from LIBOR to SOFR plus a credit spread adjustment of 0.05%, and modifies the Margined Collateral Value, as
defined in the Ninth Amendment to the Senior Secured Credit Facility, to $95.0 million.

On February 7, 2022, we entered into the Ninth Amendment to the Senior Secured Credit Facility. This amendment, among
other things, modified the definition of utilization percentage related to the required hedging covenant such that for the
purposes of determining the amount of future production to hedge, the utilization of the Senior Secured Credit Facility will
be based on the Margined Collateral Value, as amended above, to the extent it exceeds the borrowing base then in effect.
This amendment also required us to enter into hedges for the 12-month period ending February 2023, covering 25% of
expected oil and natural gas production over that period.

On November 9, 2021, we entered into the Eighth Amendment to the Senior Secured Credit Facility. This amendment,
among other things, increased the borrowing base to $50.0 million and added a hedging covenant whereby we must hedge
a certain amount of our future production on a rolling 12-month basis when 25% or more of the borrowing base is utilized.
The hedging covenant was amended in the Ninth Amendment, as discussed above.

On August 5, 2021, we entered into the Seventh Amendment of our Senior Secured Credit Facility which, among other
things, added definitions for the terms “Acquired Entity or Mineral Interests” and “Acquired Entity or Mineral Interests
EBITDA Adjustment.” Additionally, the consolidated tangible net worth covenant level was reduced to $40.0 million from
$50.0 million.

We have historically funded operations through cash from operations and working capital. Our primary source of cash is
the sale of produced crude oil, natural gas, and NGLs. A portion of these cash flows is used to fund capital expenditures
and pay cash dividends to shareholders. We expect to fund near-future capital development activities for our properties
with cash flows from operating activities and existing working capital.
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We are pursuing new growth opportunities through acquisitions and other transactions. In addition to cash on hand, we
have access to the undrawn portion of the borrowing base available under our Senior Secured Credit Facility, totaling $50.0
million as of March 31, 2023. We also have an effective shelf registration statement with the SEC under which we may
issue up to $500.0 million of new debt or equity securities.

Our Board of Directors instituted a cash dividend on common stock in December 2013. We have since paid 38 consecutive
quarterly dividends. Distribution of a substantial portion of free cash flow in excess of operating and capital requirements
through cash dividends remains a priority of our financial strategy, and it is our long-term goal to increase dividends over
time, as appropriate. In light of our improving financial performance and industry outlook, the Board of Directors has
increased the dividend rate over the past two years, with the most recent increase occurring on September 12, 2022, when
the Board of Directors declared a dividend of $0.12 per share that was paid on September 30, 2022. On May 8, 2023, the
Board of Directors declared a quarterly cash dividend of $0.12 per share of common stock to shareholders of record on
June 15, 2023 and payable on June 30, 2023.

On September 8, 2022, our Board of Directors approved a share repurchase program, under which we are authorized to
repurchase up to $25.0 million of our common stock through December 31, 2024. We intend to fund any repurchases from
working capital and cash provided by operating activities. As we continue to focus on our goal of maximizing total
shareholder return, the Board of Directors along with the management team believe that a share repurchase program is
complimentary to the existing dividend policy and is a tax efficient means to further improve shareholder return.

Once we completed the repayment of borrowings on our Senior Secured Credit Facility and emerged from our blackout
period in December 2022, we entered into a Rule 10b5-1 plan that authorizes a broker to repurchase shares in the open
market subject to pre-defined limitations on trading volume and price. The plan included a 30-day cooling off period that
did not allow repurchases to commence until January 2023. The plan is effective until June 30, 2023, unless extended,
renewed or terminated, and has a maximum authorized amount of $5.0 million over that period. We may alter the terms of
the plan from time to time to the extent we determine changes are necessary to achieve the intended objectives of the
repurchase program. During the three months ended March 31, 2023, 0.6 million shares of our common stock were 
repurchased under the plan at a total cost of approximately $3.9 million, including incremental direct transaction costs.  
These treasury shares were subsequently cancelled.

Capital Expenditures

During the nine months ended March 31, 2023, we incurred $4.4 million on development capital expenditures and $0.1
million for plugging and abandoning costs in the Jonah Field, Williston Basin, Barnett Shale and Hamilton Dome Field.
During the current quarter, we participated in the completion and fracture stimulation of a vertical Bakken well and are
waiting on results.

Based on discussions with our operators, we expect capital workover projects to continue in all the fields. Overall, for
fiscal year 2023, we expect budgeted capital expenditures to be in the range of $6.0 million to $7.0 million, which excludes
any potential acquisitions. These expenditures include anticipated capital costs at Delhi field for an NGL plant heat
exchanger project, projected to improve operational efficiency throughout the year, which is currently underway and
expected to be online before our fiscal year-end. As of March 31, 2023, we have incurred approximately $0.6 million
related to this project. Our expected capital expenditures for fiscal year 2023 also include participating in another vertical
recompletion in the Williston Basin. The timing of the two sidetrack locations targeting the Birdbear formation has been
pushed to fiscal year 2024 due to delays in obtaining pooling and spacing orders with the state of North Dakota. We
anticipate this permitting to be completed in the first fiscal quarter of 2024.

Funding for our anticipated capital expenditures over the near-term is expected to be met from cash flows from operations
and current working capital, and as needed from borrowings under our Senior Secured Credit Facility.

Full Cost Pool Ceiling Test

Under the full cost method of accounting, capitalized costs of oil and natural gas properties, net of accumulated depletion,
depreciation, and amortization and related deferred taxes, are limited to the estimated future net cash flows
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from proved oil and natural gas reserves, discounted at 10%, plus the lower of cost or fair value of unproved properties, as
adjusted for related income tax effects (the valuation “ceiling”). If capitalized costs exceed the full cost ceiling, the excess
would be charged to expense as a write-down of oil and natural gas properties in the quarter in which the excess occurred.
The quarterly ceiling test calculation requires that we use the average first day of the month price for our petroleum
products during the 12-month period ending with the balance sheet date. The prices used in calculating our ceiling test as
of March 31, 2023 were $91.38 per barrel of oil, $5.97 per MMBtu of natural gas and $47.07 per barrel of NGLs. As of
March 31, 2023, our capitalized costs of oil and natural gas properties were below the full cost valuation ceiling. If
commodity price levels were to substantially decline from the 12-month average first day of the month pricing levels as of
March 31, 2023 and remain down for a prolonged period of time, our valuation ceiling over our capitalized costs may be
reduced and adversely impact our ceiling tests in future quarters. We cannot give assurance that a write-down of capitalized
oil and natural gas properties will not be required in the future. Using the April 2023 West Texas Intermediate (“WTI”)
price of $75.68 per barrel of oil and the Henry Hub price of $2.10 per MMBtu of natural gas and holding these prices
constant for two months to create a trailing 12-month period of average prices that is more reflective of recent price trends,
our ceiling test calculation would not have generated an impairment, holding all other inputs and factors constant. 

Overview of Cash Flow Activities

Nine Months Ended March 31, 
     2023      2022      Change

Cash flows provided by operating activities $  51,719 $  28,691 $  23,028
Cash flows used in investing activities  (4,265)  (28,140)  23,875
Cash flows (used in) provided by financing activities  (37,347)  7,541  (44,888)
Net increase in cash and cash equivalents $  10,107 $  8,092 $  2,015

Cash provided by operating activities for the nine months ended March 31, 2023 increased $23.0 million from the nine
months ended March 31, 2022 primarily due to an increase in revenues. Total revenues increased $43.4 million as
compared to the prior year period driven by an increase in our average realized price per barrel of oil equivalent (“BOE”)
and an increase in our average daily production primarily due to our acquisition of non-operated working interests in the
Williston Basin and Jonah Field in January 2022 and April 2022, respectively.

Cash used in investing activities for the nine months ended March 31, 2023 decreased $23.9 million from the nine months
ended March 31, 2022 primarily due the $25.7 million acquisition of our Williston Basin properties in January 2022 and a
$1.5 million deposit made in February 2022 for our acquisition in the Jonah Field partially offset by an increase in
development capital expenditures in the current fiscal year.

Net cash flows used in financing activities for the nine months ended March 31, 2023 were $37.3 million which included
the repayment of $21.3 million of borrowings outstanding under our Senior Secured Credit Facility, $12.1 million in
dividends paid to our common stockholders, and $3.9 million paid to repurchase shares of common stock under our share
repurchase program. Net cash flows provided by financing activities for the nine months ended March 31, 2022 were $7.5
million which primarily included $16.0 million in net borrowings under our Senior Secured Credit Facility offset by $8.4
million in dividends paid to our common stockholders.
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Results of Operations

Three Months Ended March 31, 2023 and 2022

We reported net income of $14.0 million and $5.7 million for the three months ended March 31, 2023 and 2022,
respectively. The following table summarizes the comparison of financial information for the periods presented:

  Three Months Ended
March 31, 

(in thousands, except per unit and per BOE amounts)      2023 2022      Variance      Variance %
Net income (loss) $  13,957 $  5,705 $  8,252  144.6 %
Revenues:

Crude oil  11,799  14,868  (3,069)  (20.6) %
Natural gas  21,598  6,070  15,528  255.8 %
Natural gas liquids  3,470  4,750  (1,280)  (26.9) %
Total revenues  36,867  25,688  11,179  43.5 %

Operating costs:
Lease operating costs:

CO2 costs  1,821  2,321  (500)  (21.5) %
Ad valorem and production taxes  1,642  1,449  193  13.3 %
Other lease operating costs  10,107  8,314  1,793  21.6 %

Depletion, depreciation, and accretion:
Depletion of full cost proved oil and natural gas properties  3,098  1,602  1,496  93.4 %
Accretion of asset retirement obligations  285  135  150  111.1 %

General and administrative expenses:
General and administrative  1,814  1,175  639  54.4 %
Stock-based compensation  453  340  113  33.2 %

Other income (expense):
Net gain (loss) on derivative contracts  270  (2,591)  2,861  (110.4) %
Interest and other income  13  2  11  550.0 %
Interest expense  (32)  (170)  138  (81.2) %

Income tax (expense) benefit  (3,941)  (1,888)  (2,053)  108.7 %

Production:
Crude oil (MBBL)  167  163  4  2.5 %
Natural gas (MMCF)  2,204  1,429  775  54.2 %
Natural gas liquids (MBBL)  104  100  4  4.0 %
Equivalent (MBOE)(1)  638  501  137  27.3 %
Average daily production (BOEPD)(1)  7,089  5,567  1,522  27.3 %

Average price per unit(2):
Crude oil (BBL) $  70.65 $  91.21 $  (20.56)  (22.5) %
Natural gas (MCF)  9.80  4.25  5.55  130.6 %
Natural Gas Liquids (BBL)  33.37  47.50  (14.13)  (29.7) %
Equivalent (BOE)(1)  57.79  51.27  6.52  12.7 %

Average cost per unit:
Operating costs:

Lease operating costs:
CO2 costs $  2.85 $  4.63  (1.78)  (38.4) %
Ad valorem and production taxes  2.57  2.89  (0.32)  (11.1) %
Other lease operating costs  15.84  16.59  (0.75)  (4.5) %

Depletion of full cost proved oil and natural gas properties  4.86  3.20  1.66  51.9 %
General and administrative expenses:

General and administrative  2.84  2.35  0.49  20.9 %
Stock-based compensation  0.71  0.68  0.03  4.4 %

(1) Equivalent oil reserves are defined as six MCF of natural gas and 42 gallons of NGLs to one barrel of oil conversion ratio which reflects energy
equivalence and not price equivalence. Natural gas prices per MCF and NGL prices per barrel often differ significantly from the equivalent amount
of oil.

(2) Amounts exclude the impact of cash paid or received on the settlement of derivative contracts since we did not elect to apply hedge accounting.
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Revenues

Crude oil, natural gas and NGL revenues were $36.9 million and $25.7 million for the three months ended March 31, 2023
and 2022, respectively. The increase in revenue is primarily due to an increase in production coupled with an increase in
our average realized price per BOE. Average daily equivalent production increased 27.3% from 5,567 BOEPD to 7,089
BOEPD due to the acquisitions of non-operated working interests in the Jonah Field and Williston Basin in the second half
of fiscal year 2022, which collectively increased current quarter production by approximately 1,913 BOEPD. In total, our
average realized commodity price (excluding the impact of derivative contracts) increased approximately $6.52 per BOE,
or 12.7%, over the year-ago quarter, primarily due to 130.6% increase in our realized natural gas prices from the year-ago
quarter. This was attributed to the benefit of strong natural gas price differentials received at the Jonah Field where we
realized an average natural gas price of $20.31 per MCF for the current quarter. This increase was offset by decreases in
realized crude oil and NGL prices of 22.5% and 29.7%, respectively, from the year-ago quarter, primarily as a result of the
decline in WTI pricing.

Lease Operating Costs

Ad valorem and production taxes were $1.6 million and $1.4 million for the three months ended March 31, 2023 and 2022,
respectively. The increase in taxes is primarily due to increased production volumes and the increase in natural gas pricing
described above as production taxes are based on sales at the wellhead. On a per unit basis, ad valorem and production
taxes were $2.57 per BOE and $2.89 per BOE for the three months ended March 31, 2023 and 2022, respectively.  The
decrease on a per BOE basis is due to an increase in production volumes related to our acquisition of interests in the
Williston Basin where we do not incur Ad valorem taxes. 

The following table summarizes CO2 costs per MCF and CO2 volumes for the three months ended March 31, 2023 and
2022. CO2 purchase costs are for the Delhi Field. Under our contract with the Delhi Field operator, purchased CO2 is
priced at 1% of the realized oil price in the field per MCF, plus sales taxes and transportation costs as per contract terms.

  Three Months Ended
March 31, 

     2023      2022      Variance      Variance %
CO2 costs per MCF $ 0.92 $ 1.12 $ (0.20)  (17.9) %
CO2 volumes (MMCF per day, gross) 91.7 96.0 (4.3)  (4.5) %

The $0.5 million decrease in CO2 costs for the current quarter was primarily due to a 17.9% decrease in CO2 costs per
MCF, which was driven by a decrease in our average realized oil price in addition to a 4.5% decrease in purchased CO2 
volumes.  In the current quarter, the decrease in volumes is due to Denbury’s reduced allocation of CO2 to the Delhi Field.
CO2 purchases provide approximately 20% of the injected volumes in the field and the field’s recycle facilities provide the
other 80%. We do not have any ownership in the CO2 pipeline which is owned and operated by Denbury. On a per unit
basis, CO2 costs were $2.85 per BOE and $4.63 per BOE for the three months ended March 31, 2023 and 2022,
respectively. This decrease was due to the aforementioned decrease in the average realized oil price in the field as well as
an increase in our total production since the year-ago quarter due to our acquisitions in the Jonah Field and Williston Basin
in the second half of fiscal year 2022.

Other lease operating costs included remedial workover costs and gathering and transportation costs for our oil and natural
gas production. Compared to the year-ago quarter, other lease operating costs increased approximately $1.8 million, or
21.6% in the current quarter primarily due to our acquisitions in the Jonah Field and Williston Basin in April 2022 and
January 2022, respectively. Other lease operating costs on a per BOE basis decreased to $15.84 per BOE from $16.59 per
BOE in the year-ago quarter.

Depletion of Full Cost Proved Oil and Natural Gas Properties

Depletion expense increased $1.5 million or 93.4% from the year-ago quarter of $1.6 million to $3.1 million for the current
quarter primarily due to an increase in production. On a per unit basis, depletion expense was $4.86 per BOE and $3.20 per
BOE for the three months ended March 31, 2023 and 2022, respectively. The depletable base of our unit of
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production calculation increased due to our acquisitions in fiscal year 2022 and increases in our future development costs
associated with our proved undeveloped reserve additions at fiscal year-end 2022. These increases were partially offset by
an increase in proved reserve volumes.

General and Administrative Expenses

General and administrative expenses for the current quarter increased $0.6 million, or 54.4%, to $1.8 million compared to
$1.2 million for the year-ago quarter. The increase is primarily due to approximately $0.3 million for salary and employee
benefits due to additional personnel and $0.2 million for professional fees related to accounting and audit-related services.

Stock-based Compensation Expense

Stock-based compensation expense for the current quarter increased $0.1 million, or 33.2%, to $0.5 million compared to
$0.3 million for the year-ago quarter. The increase is primarily due to the addition of new personnel, including our new
COO, and the associated new awards granted during the current year period.

Net Gain (Loss) on Derivative Contracts

Periodically, we utilize commodity derivative financial instruments to reduce our exposure to fluctuations in oil and natural
gas prices. We have elected not to designate our open derivative contracts for hedge accounting, and accordingly, we
recorded the net change in the mark-to-market valuation of the derivative contracts in the unaudited condensed
consolidated statements of operations. The amounts recorded on the unaudited condensed consolidated statements of
operations related to derivative contracts represent the (i) gains (losses) related to fair value adjustments on our open, or
unrealized, derivative contracts, and (ii) gains (losses) on settlements of derivative contracts for positions that have settled
or been realized. The table below summarizes our net realized and unrealized gains (losses) on derivative contracts as well
as the impact of net realized (gains) losses on our average realized prices for the periods presented. As a result of our
acquisitions during fiscal year 2022 and the corresponding borrowings on our Senior Secured Credit Facility, we were
required by terms set in the Senior Secured Credit Facility to hedge a portion of our production. The increase in commodity
prices since entering into the hedges and the subsequent decline in commodity prices resulted in a realized loss on
derivative contracts for the year-ago quarter and a realized gain on derivative assets for the current quarter. As of
March 31, 2023, we did not have any open crude oil or natural gas derivative contracts.

Three Months Ended
March 31, 

(in thousands, except per unit and per BOE amounts)      2023      2022      Variance      Variance %
Realized gain (loss) on derivative contracts $  465 $  (193) $  658  (340.9) %
Unrealized gain (loss) on derivative contracts  (195)  (2,398)  2,203  (91.9) %
Total net gain (loss) on derivative contracts $  270 $  (2,591) $  2,861  (110.4) %

Average realized crude oil price per BBL $ 70.65 $ 91.21 $ (20.56)  (22.5) %
Cash effect of oil derivative contracts per BBL  —  (1.18)  1.18  (100.0) %
Crude oil price per Bbl (including impact of realized derivatives) $ 70.65 $ 90.03 $ (19.38)  (21.5) %

Average realized natural gas price per MCF $ 9.80 $ 4.25 $ 5.55  130.6 %
Cash effect of natural gas derivative contracts per MCF 0.21  — 0.21  — %
Natural gas price per Mcf (including impact of realized derivatives) $ 10.01 $ 4.25 $ 5.76  135.5 %

Interest Expense

Interest expense decreased $0.1 million compared to the year-ago quarter primarily due to no borrowings outstanding on
our Senior Secured Credit Facility during the current quarter.

Income Tax (Expense) Benefit

For the three months ended March 31, 2023, we recognized income tax expense of $3.9 million on net income before
income taxes of $17.9 million compared to income tax expense of $1.9 million on net income before income taxes of $7.6
million for the three months ended March 31, 2022. Our effective tax rates for current quarter is 22.0% compared to 24.9%
in the year-ago quarter.
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Nine Months Ended March 31, 2023 and 2022

We reported net income of $35.1 million and $17.8 million for the nine months ended March 31, 2023 and 2022,
respectively. The following table summarizes the comparison of financial information for the periods presented:

  Nine Months Ended
March 31, 

(in thousands, except per unit and per BOE amounts)      2023      2022      Variance      Variance %
Net income (loss) $  35,051 $  17,756 $  17,295  97.4 %
Revenues:

Crude oil  40,062  34,309  5,753  16.8 %
Natural gas  58,816  20,698  38,118  184.2 %
Natural gas liquids  11,462  11,899  (437)  (3.7) %
Total revenues  110,340  66,906  43,434  64.9 %

Operating costs:
Lease operating costs:

CO2 costs  6,027  5,135  892  17.4 %
Ad valorem and production taxes  7,001  3,968  3,033  76.4 %
Other lease operating costs  34,699  22,277  12,422  55.8 %

Depletion, depreciation, and accretion:
Depletion of full cost proved oil and natural gas properties  9,598  4,146  5,452  131.5 %
Depreciation of other property and equipment  —  4  (4)  (100.0) %
Accretion of asset retirement obligations  841  339  502  148.1 %

General and administrative expenses:
General and administrative  6,165  4,410  1,755  39.8 %
Stock-based compensation  1,155  868  287  33.1 %

Other income (expense):
Net gain (loss) on derivative contracts  513  (2,591)  3,104  (119.8) %
Interest and other income  26  12  14  116.7 %
Interest expense  (404)  (272)  (132)  48.5 %

Income tax (expense) benefit  (9,938)  (5,152)  (4,786)  92.9 %

Production:
Crude oil (MBBL)  501  447  54  12.1 %
Natural gas (MMCF)  7,065  4,728  2,337  49.4 %
Natural gas liquids (MBBL)  325  260  65  25.0 %
Equivalent (MBOE)(1)  2,004  1,495  509  34.0 %
Average daily production (BOEPD)(1)  7,314  5,456  1,858  34.1 %

Average price per unit(2):
Crude oil (BBL) $  79.96 $  76.75 $  3.21  4.2 %
Natural gas (MCF)  8.32  4.38  3.94  90.0 %
Natural Gas Liquids (BBL)  35.27  45.77  (10.50)  (22.9) %
Equivalent (BOE)(1)  55.06  44.75  10.31  23.0 %

Average cost per unit:
Operating costs:

Lease operating costs:
CO2 costs $  3.01 $  3.43  (0.42)  (12.2) %
Ad valorem and production taxes  3.49  2.65  0.84  31.7 %
Other lease operating costs  17.31  14.90  2.41  16.2 %

Depletion of full cost proved oil and natural gas properties  4.79  2.77  2.02  72.9 %
General and administrative expenses:

General and administrative  3.08  2.95  0.13  4.4 %
Stock-based compensation  0.58  0.58  —  — %

(1) Equivalent oil reserves are defined as six MCF of natural gas and 42 gallons of NGLs to one barrel of oil conversion ratio which reflects energy
equivalence and not price equivalence. Natural gas prices per MCF and NGL prices per barrel often differ significantly from the equivalent amount
of oil.

(2) Amounts exclude the impact of cash paid or received on the settlement of derivative contracts since we did not elect to apply hedge accounting.
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Revenues

Crude oil, natural gas and NGL revenues were $110.3 million and $66.9 million for the nine months ended March 31, 2023
and 2022, respectively. The increase in revenue is primarily due to our acquisitions of non-operated working interests in the
Jonah Field and Williston Basin in the second half of fiscal year 2022. Average daily equivalent production increased
34.1% from 5,456 BOEPD in the prior year period to 7,314 BOEPD in the current period. Production increases were
driven by our acquisitions of non-operated working interests in the Jonah Field and Williston Basin in the second half of
fiscal year 2022, which increased the current nine months ended production by approximately 2,253 BOEPD. Our average
realized commodity price (excluding the impact of derivative contracts) for the nine months ended March 31, 2023
increased approximately $10.31 per BOE, or 23.0%, over the prior year period. Realized oil and natural gas prices
increased approximately 4.2% and 90.0%, respectively, over the prior year period. The increase in realized natural gas
prices is primarily attributed to the benefit of strong natural gas price differentials received at the Jonah Field where our
realized price for natural gas for the current year period was $12.99 per MCF. This increase is offset by a 23% decrease in
realized NGL prices from the prior year period.

Lease Operating Costs

Ad valorem and production taxes were $7.0 million and $4.0 million for the nine months ended March 31, 2023 and 2022,
respectively. On a per unit basis, ad valorem and production taxes were $3.49 per BOE and $2.65 per BOE for the nine
months ended March 31, 2023 and 2022, respectively. The increase in ad valorem and production taxes is primarily due to
increases in oil and natural gas prices and increased production volumes described above as production taxes are based on
sales at the wellhead.

The following table summarizes CO2 costs per Mcf and CO2 volumes for the nine months ended March 31, 2023 and 2022.
CO2 purchase costs are for the Delhi Field. Under our contract with the Delhi Field operator, purchased CO2 is priced at
1% of the realized oil price in the field per MCF, plus sales taxes and transportation costs as per contract terms.

  Nine Months Ended
March 31, 

     2023      2022      Variance      Variance %
CO2 costs per MCF $ 1.01 $ 0.99 $ 0.02  2.0 %
CO2 volumes (MMCF per day, gross) 90.8 79.6 11.2  14.1 %

The $0.9 million increase in CO2 costs for the nine months ended March 31, 2023 was primarily due to a 14.1% increase in
purchased CO2 volumes combined with a 2.0% increase in CO2 costs per MCF, which was driven by an increase in our
average realized oil price. CO2 purchases were temporarily suspended throughout the prior year period due to preventative
maintenance on the pipeline that supplies newly purchased CO2 to the Delhi Field. Additionally, CO2 purchase
nominations increased from the prior year period to compensate for reduced reservoir pressure. CO2 purchases provide
approximately 20% of the injected volumes in the field and the field’s recycle facilities provide the other 80%. We do not
have any ownership in the CO2 pipeline which is owned and operated by Denbury. On a per unit basis, CO2 costs were
$3.01 per BOE and $3.43 per BOE for the nine months ended March 31, 2023 and 2022, respectively.  The decrease on a 
per BOE basis is due to the increase in total production since the prior year period, from our acquisitions in the Jonah Field 
and Williston Basin in the second half of fiscal year 2022.

Other lease operating costs include remedial workover costs and gathering and transportation costs for our oil and natural
gas production. Compared to the prior year period, other lease operating costs increased 55.8% in the nine months ended
March 31, 2023 primarily due to the acquisitions in the Jonah Field and Williston Basin in April 2022 and January 2022,
respectively. Discussed further below, other lease operating costs on a per BOE basis increased to $17.31 per BOE from
$14.90 per BOE in the year-ago quarter. Other lease operating costs per BOE for our Jonah Field were approximately
$10.69 per BOE for the nine months ended March 31, 2023. Other lease operating costs per BOE for the Williston Basin
were approximately $26.34 per BOE for the nine months ended March 31, 2023, an increase of approximately $6.11 per
BOE from the prior year period, primarily as a result of increased remedial workovers. Other lease operating costs per
BOE for the Barnett Shale were approximately $17.77 for the nine months ended March 31, 2023, an increase of
approximately $4.50 per BOE from the prior year period, due to higher gathering, transportation and other expenses as a
result of higher commodity prices through the first half of fiscal year 2023.



Table of Contents

36

Depletion of Full Cost Proved Oil and Natural Gas Properties

Depletion expense increased $5.5 million or 131.5% from $4.1 million to $9.6 million for the nine months ended
March 31, 2023 primarily due to an increase in production. On a per unit basis, depletion expense was $4.79 per BOE and
$2.77 per BOE for the nine months ended March 31, 2023 and 2022, respectively. The depletable base of our unit of
production calculation increased due to our acquisitions in fiscal year 2022 and increases in our future development costs
associated with our proved undeveloped reserve additions at fiscal year-end 2022. These increases were partially offset by
an increase in proved reserve volumes.

General and Administrative Expenses

General and administrative expenses for the nine months ended March 31, 2023 increased $1.8 million, or 39.8%, to $6.2
million compared to $4.4 million for the prior year period. The increase is primarily due to approximately $0.7 million for
salary and employee benefits due to additional personnel added since the prior year period and $0.3 million in professional
fees associated with our search for a CEO. The remaining increase is associated with fees for accounting and audit-related
services and public reporting expenses.

Stock-based Compensation Expense

Stock-based compensation expense for the nine months ended March 31, 2023 increased $0.3 million, or 33.1%, to $1.2
million compared to $0.9 million for the prior year period. The increase is primarily due to the addition of new personnel,
including our new COO, and the associated new awards granted during the current year period. Approximately $0.1
million of the current year period increase related to a one-time share award granted in November 2022, which vested and
was fully expensed immediately.

Net Gain (Loss) on Derivative Contracts

Periodically, we utilize commodity derivative financial instruments to reduce our exposure to fluctuations in oil and natural
gas prices. We have elected not to designate our open derivative contracts for hedge accounting, and accordingly, we
recorded the net change in the mark-to-market valuation of the derivative contracts in the unaudited condensed
consolidated statements of operations. The amounts recorded on the unaudited condensed consolidated statements of
operations related to derivative contracts represent the (i) gains (losses) related to fair value adjustments on our open, or
unrealized, derivative contracts, and (ii) gains (losses) on settlements of derivative contracts for positions that have settled
or been realized. The table below summarizes our net realized and unrealized gains (losses) on derivative contracts as well
as the impact of net realized (gains) losses on our average realized prices for the periods presented. As a result of our
acquisitions during fiscal year 2022 and the corresponding borrowings on our Senior Secured Credit Facility, we were
required by terms set in the Senior Secured Credit Facility to hedge a portion of our production. The increase in commodity
prices since entering into the hedges resulted in realized losses on derivative contracts for the current year and prior year
periods. As of March 31, 2023, we did not have any open crude oil or natural gas derivative contracts.

Nine Months Ended
March 31, 

(in thousands, except per unit and per BOE amounts)      2023      2022      Variance      Variance %
Realized gain (loss) on derivative contracts $  (1,481) $  (193) $  (1,288)  667.4 %
Unrealized gain (loss) on derivative contracts  1,994  (2,398)  4,392  (183.2) %
Total net gain (loss) on derivative contracts $  513 $  (2,591) $  3,104  (119.8) %

Average realized crude oil price per BBL $ 79.96 $ 76.75 $ 3.21  4.2 %
Cash effect of oil derivative contracts per BBL (0.49) (0.43) (0.06)  14.0 %
Crude oil price per Bbl (including impact of realized derivatives) $ 79.47 $ 76.32 $ 3.15  4.1 %

Average realized natural gas price per MCF $ 8.32 $ 4.38 $ 3.94  90.0 %
Cash effect of natural gas derivative contracts per MCF (0.17)  — (0.17)  — %
Natural gas price per Mcf (including impact of realized derivatives) $ 8.15 $ 4.38 $ 3.77  86.1 %
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Interest Expense

Interest expense increased $0.1 million for the nine months ended March 31, 2023 compared to the prior year period
primarily due to increased borrowings outstanding on our Senior Secured Credit Facility used to acquire interests in the
Williston Basin and Jonah Field during the second half of fiscal year 2022.

Income Tax (Expense) Benefit

For the nine months ended March 31, 2023, we recognized income tax expense of $9.9 million on net income before
income taxes of $45.0 million compared to income tax expense of $5.2 million on net income before income taxes of $22.9
million for the nine months ended March 31, 2022. The effective tax rates were 22.1% and 22.5% for nine months ended 
March 31, 2023 and 2022, respectively.  

Critical Accounting Policies and Estimates

Our discussion and analysis of our financial condition and results of operations are based upon the unaudited condensed
consolidated financial statements. The preparation of financial statements in accordance with accounting principles
generally accepted in the United States of America requires that we select certain accounting policies and make estimates
and assumptions that affect the reported amounts of the assets, liabilities, and disclosures of contingent assets and liabilities
as of the date of the balance sheet as well as the reported amounts of revenues and expenses during the reporting period.
These policies, together with our estimates, have a significant effect on our unaudited condensed consolidated financial
statements. There have been no material changes to our critical accounting policies from those described in our Annual
Report on Form 10-K for the fiscal year ended June 30, 2022.

Item 3.   Quantitative and Qualitative Disclosures About Market Risks

Derivative Instruments and Hedging Activity

We are exposed to various risks, including energy commodity price risk, such as price differentials between the NYMEX
commodity price and the index price at the location where our production is sold. When oil, natural gas, and natural gas
liquids prices decline significantly, our ability to finance our capital budget and operations may be adversely impacted. We
expect energy prices to remain volatile and unpredictable, therefore we monitor commodity prices to identify the potential
need for the use of derivative financial instruments to provide partial protection against declines in oil and natural gas
prices. We do not enter into derivative contracts for speculative trading purposes.

We are exposed to market risk on our open derivative contracts related to potential non-performance by our counterparties.
It is our policy to enter into derivative contracts only with counterparties that are creditworthy institutions deemed by
management as competitive market makers. For the derivative contracts settled during fiscal 2023 and 2022, we did not
post collateral. We account for our derivative activities under the provisions of ASC 815, Derivatives and Hedging, (“ASC
815”). ASC 815 establishes accounting and reporting that every derivative instrument be recorded on the balance sheet as
either an asset or liability measured at fair value. See Note 7, “Derivatives” to our unaudited condensed consolidated
financial statements for more details.

Interest Rate Risk

We are exposed to changes in interest rates. Changes in interest rates affect the interest earned on our cash and cash
equivalents. Additionally, any borrowings under the Senior Secured Credit Facility will bear interest, at our option, at
either SOFR plus 2.80%, which includes a 0.05% credit spread adjustment from LIBOR, subject to a minimum SOFR of
0.50%, or the Prime Rate, as defined under the Senior Secured Credit Facility, plus 1.00%. SOFR rates are sensitive to the
period of contract and market volatility, as well as changes in forward interest rate yields. Under our current practices, we
do not use interest rate derivative instruments to manage exposure to interest rate changes.
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Item 4. Controls and Procedures

We maintain disclosure controls and procedures that are designed to ensure that information required to be disclosed in our
Exchange Act reports is recorded, processed, summarized, and reported within the time periods specified in the Securities
and Exchange Commission’s (“SEC”) rules and forms and that such information is accumulated and communicated to our
management, including our Principal Executive Officer and Principal Financial Officer, as appropriate, to allow for timely
decisions regarding required disclosure.

As required by SEC Rule 13a-15(b), we carried out an evaluation, under the supervision and with the participation of our
management, including our Principal Executive Officer and Principal Financial Officer, of the effectiveness of the design
and operation of our disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(c) and 15(d)-15(e)) as
of the end of the quarter covered by this report. In designing and evaluating our disclosure controls and procedures, our
management recognizes that controls and procedures, no matter how well designed and operated, can provide only
reasonable assurance of achieving desired control objectives. Based on the foregoing, our Principal Executive Officer and
Principal Financial Officer concluded that as of March 31, 2023 our disclosure controls and procedures are effective in
ensuring that the information required to be disclosed in our reports filed or submitted under the Exchange Act is recorded,
processed, summarized, and reported within the time periods specified in the SEC rules and forms.

Under the supervision and with the participation of our management, including our Principal Executive Officer and
Principal Financial Officer, during the quarter ended March 31, 2023, we have determined that there have been no changes
in our internal control over financial reporting that have materially affected, or are reasonably likely to materially affect,
our internal controls over financial reporting.

Part II. OTHER INFORMATION

Item 1. Legal Proceedings

See Note 10, “Commitments and Contingencies” to our unaudited condensed consolidated financial statements in Item 1.
Condensed Consolidated Financial Statements (Unaudited) for a description of any legal proceedings, which is
incorporated herein by reference.
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Item 1A.   Risk Factors

Our Annual Report on Form 10-K for the year ended June 30, 2022 includes a detailed description of our risk factors.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

Issuer Purchases of Equity Securities

The table below summarizes information about the Company's purchases of its equity securities during the three months
ended March 31, 2023.

(c) Total number (d) Maximum dollar value
(a) Total number of shares of shares that may yet be

of shares purchased as part purchased under the
purchased and (b) Average price of public announced plans or programs

Period received (1) paid per share (1) plans or programs(2) (in thousands)(2)

January 2023  80,733 $  6.46  80,733 $  24,479
February 2023  255,981  6.32  252,125  22,885
March 2023  301,672  5.76  300,931  21,152

(1) During the three months ended March 31, 2023, all of the shares received outside of publicly announced plans or
programs were surrendered by employees in exchange for the payment of tax withholding upon the vesting of
restricted stock awards.

(2) On September 8, 2022, the Company’s Board of Directors approved a share repurchase program, under which the
Company is authorized to repurchase up to $25.0 million of its common stock through December 31, 2024. The shares
may be repurchased from time to time in open market transactions, through privately negotiated transactions or by
other means in accordance with federal securities laws. The timing, as well as the number and value of shares
repurchased under the program, will depend on a variety of factors, including management’s assessment of the
intrinsic value of the Company’s shares, the market price of the Company's common stock, our capital needs and
resources, general market and economic conditions, and applicable legal requirements. The value of shares authorized
for repurchase by the Company's Board of Directors does not require the Company to repurchase such shares or
guarantee that such shares will be repurchased, and the program may be suspended, modified, or discontinued at any
time without prior notice. In December 2022, the Company entered into a Rule 10b5-1 plan that authorizes a broker to
repurchase shares in the open market subject to pre-defined limitations on trading volume and price. The plan included
a 30-day cooling off period that did not allow repurchases to commence until January 2023. The plan is effective until
June 30, 2023, unless extended, renewed or terminated by the Company, and has a maximum authorized amount of
$5.0 million over that period. The Company may alter the terms of the plan from time to time to the extent it
determines changes are necessary to achieve the intended objectives of the repurchase program.

Item 3. Defaults Upon Senior Securities

Not Applicable.

Item 4. Mine Safety Disclosures

Not Applicable.

Item 5. Other Information

None.
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Item 6.  Exhibits

The following documents are included as exhibits to the Quarterly Report on Form 10-Q. Those exhibits incorporated by
reference are so indicated by the information supplied with respect thereto. Those exhibits which are not incorporated by
reference are attached hereto.

3.1 Restated Articles of Incorporation (incorporated by reference to Exhibit 3.1 of our Quarterly Report on
Form 10-Q filed February 8, 2023).

3.2 Amended Bylaws (incorporated by reference to Exhibit 2.1 of our Annual Report on Form 10-KSB filed
March 31, 2004)

10.2.10* Tenth Amendment to the Credit Agreement dated May 5, 2023, between Evolution Petroleum Corporation
and MidFirst Bank

10.10†* Employment Offer Letter to J. Mark Bunch dated February 21, 2023.
31.1** Certification of Principal Executive Officer Pursuant to Rule 15D-14 of the Securities Exchange Act of

1934, as Amended as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
31.2** Certification of Principal Financial Officer Pursuant to Rule 15D-14 of the Securities Exchange Act of

1934, as Amended as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
32.1** Certification of Principal Executive Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to

Section 906 of the Sarbanes-Oxley Act of 2002
32.2** Certification of Principal Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to

Section 906 of the Sarbanes-Oxley Act of 2002
101.INS* Inline XBRL Instance Document

101.SCH* Inline XBRL Taxonomy Extension Schema Document
101.CAL* Inline XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF* Inline XBRL Taxonomy Extension Definition Linkbase Document
101.LAB* Inline XBRL Taxonomy Extension Label Linkbase Document
101.PRE* Inline XBRL Taxonomy Extension Presentation Linkbase Document

104* Cover Page Interactive Data File (embedded within the Inline XBRL document)

* Attached hereto.

** Furnished herewith.

† Indicates management contract or compensatory plan or arrangement.

https://www.sec.gov/Archives/edgar/data/1006655/000155837023001024/epm-20221231xex3d1.htm
https://www.sec.gov/Archives/edgar/data/1006655/000100665504000002/decreal10k22.htm
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed
on its behalf by the undersigned thereunto duly authorized.

       Evolution Petroleum Corporation
Date:  May 10, 2023 By: /s/ KELLY W. LOYD

Kelly W. Loyd
President and Chief Executive Officer (Principal

Executive Officer) and Director



By: /s/ RYAN STASH
Ryan Stash

Senior Vice President and Chief Financial Officer
(Principal Financial Officer) and Treasurer



EXHIBIT 10.10

1155 Dairy Ashford Rd. ▪ Suite 425 ▪ Houston, Texas 77079

Tel: (713) 935-0122      Fax: (713) 935-0199
www.evolutionpetroleum.com

February 21, 2023

Mr. J. Mark Bunch
Houston, TX

Dear Mark,

On behalf of Evolution Petroleum (the “Company”), I am pleased to offer you employment
with the Company to serve as the Chief Operating Officer (“COO”) of the Company and its
subsidiaries on the following terms and conditions.

Details of the offer are as follows:

In your capacity as the COO, you would report directly to the Chief Executive Officer and 
the Board of Directors of the Company and would be based in Houston at the Company’s principal 
corporate office subject to required travel for business. Our offer and your employment are 
contingent upon a satisfactory background investigation, your ability to establish your eligibility to 
work in the United States and, as we have discussed, mutually satisfactory arrangements of your 
outside business activities so as to avoid any potential for conflicts of interest to arise in the future.  
Assuming these matters are resolved and you agree to the matters set forth herein, we anticipate 
your employment will commence on or about February 21, 2023 (the “Effective Date”).

As of Effective Date, your annual base salary will be $305,000, payable in accordance with
the Company’s normal payroll policies and procedures that may be changed from time to time. You
will also be reimbursed for reasonable business expenses in accordance with the Company’s
policies and procedures as in effect from time to time. You also agree to serve on the board of
directors of any of the Company’s subsidiaries as requested by the Board from time to time, which
service will be without additional compensation.  

On or about your Effective Date, the Board will award you, as a sign-on bonus, 80,000
shares of restricted common stock of the Company which will vest in four equal installments on
each anniversary of the Effective Date, subject to your continuous employment through such
anniversary dates and the other terms and conditions that will be set forth in the award agreement.
 Dividends on such shares will accrue and be paid as set forth in the award agreement, which will
be issued pursuant to, and governed by, the Company’s 2016 Equity Incentive Plan. Please note that
dividends paid on unvested shares are considered earned income for tax purposes.

In addition to your base salary and the sign-on bonus award, you will be eligible to
participate in the Company’s annual short-term incentive plan (STIP) and long-term incentive plan
(LTIP) as follows (eligibility for fiscal 2023 will be prorated for from the Effective Date):

• Your STIP award target will be 75% of your base salary. STIP awards will be subject to
the achievement of certain individual and audited corporate performance goals.
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Any discretionary component will be determined by the Board upon recommendation
of the Compensation Committee of the Board in its sole discretion. STIP awards are
paid in cash and/or stock as determined by the Board. Your eligibility for an annual
STIP award will commence with the current fiscal year (i.e., FY 2023) and is subject to
your continuous employment through the end of the fiscal year.

• Your annual LTIP award will be determined by the Board in its sole discretion. The
aggregate of the targets for the LTIP award for your position shall be set at 100% of
your base salary, subject to the sole discretion of the Board both as to the amount and
type of awards. LTIP awards will be subject to time vesting and achievement of certain
corporate performance goals. Your eligibility for an annual LTIP award will commence
with the current fiscal year, and any LTIP performance or service vesting is subject to
your continuous employment through the complete vesting period of the LTIP award.

Your STIP and LTIP awards for future fiscal years will be determined by the Board in its
sole discretion.

You will be eligible for unlimited vacation. You will also be eligible for any other benefits
offered by the Company to its executives, including subsidized health insurance and participation in
qualified retirement plans.   All benefit plans are subject to change from time to time.

As an executive officer of the Company, you will also be covered by the Company's
Director and Officer insurance policy.

You will be required to adhere to all policies of the Company, as the same may be modified
from time to time, including retention of a substantial portion of stock awards in accordance with
the Company’s Stock Retention Policy, as it may be amended from time to time.

You will be granted access to the Company’s most sensitive confidential and proprietary
information. As a condition of your employment, you will be required to enter into a standard
agreement as to confidentiality and noncompetition.

We believe these positions with our Company offers significant challenge and growth
opportunities for you and believe you have the skills and experience to be successful. We look
forward to your acceptance of this offer. In accepting our offer of employment, you understand that
your employment will be on an at-will basis, and that neither you nor any Company representative
has entered into a contract regarding the terms or the duration of your employment. As an at-will
employee, you will be free to terminate your employment at any time, with or without cause or
advance notice. Likewise, the Company will have the right to reassign you, change your
compensation, or terminate your employment at any time, with or without cause or advance notice.
Further, by signing this letter agreement you warrant that you do not have any agreements that may
restrict your ability to perform the duties of the position that you are being offered, including,
without limitation, any agreements with respect to non-disclosure of confidential information, non-
competition, customer non-solicitation or employee non-solicitation. If you have any such
agreement, you must immediately provide a copy to the Company, and this offer is contingent on
the Company’s review, evaluation and acceptance of such agreement. You are further directed,
should you accept this offer, that you are not to use any trade secret or confidential information of
any former employment in connection with your
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employment with the Company. You may not bring any such information onto Company premises,
and you may not transfer any such information to any Company devices, computer networks, or
information systems.

To accept this offer, subject to the conditions noted above, please sign and date in the space
below and return the executed copy to me.

Please call with any questions.

Regards,

/s/ KELLY W. LOYD
Kelly W. Loyd
President and Chief Executive Officer

I accept the above terms of employment as stated:

/s/ J. MARK BUNCH 2/21/2023
J. Mark Bunch Date



EXHIBIT 10.2.10

TENTH AMENDMENT TO CREDIT AGREEMENT

THIS TENTH AMENDMENT TO CREDIT AGREEMENT (this "Amendment"), is made and
entered into effective as of May 5th, 2023 (the "Effective Date"), by and between EVOLUTION
PETROLEUM CORPORATION, a Nevada corporation ("EPC"), EVOLUTION PETROLEUM OK,
INC., a Texas corporation (“Evolution Texas”), NGS TECHNOLOGIES, INC., a Delaware corporation
(“NGS”), EVOLUTION ROYALTIES, INC., a Delaware corporation (“Evolution Royalties”),
EVOLUTION PETROLEUM WEST, INC., a Delaware corporation (“Evolution West”; EPC, Evolution
Texas, NGS, Evolution Royalties, and Evolution West are collectively referred to herein as the
“Borrowers”) and MIDFIRST BANK, a federally chartered savings association ("Lender").

RECITALS

A. Borrowers and Lender are parties to that certain Credit Agreement dated as of April 11,
2016, as amended by that certain First Amendment to Credit Agreement dated as of October 18, 2017, and
as further amended by that certain Second Amendment to Credit Agreement dated as of February 1, 2018,
and as further amended by that certain Third Amendment to Credit Agreement dated as of May 25, 2018,
and as further amended by that certain Fourth Amendment to Credit Agreement dated as of December 31,
2018, and as further amended by that certain Fifth Amendment to Credit Agreement dated as of November
2, 2020, and as further amended by that certain Sixth Amendment to Credit Agreement dated as of
December 28, 2020, and as further amended by that certain Seventh Amendment to Credit Agreement dated
as of August 5, 2021, and as further amended by that certain Eighth Amendment to Credit Agreement dated
as of November 9, 2021, and as further amended by that certain Ninth Amendment to Credit Agreement
dated as of February 4, 2022  (the "Existing Credit Agreement"). Capitalized terms used in this Amendment
and not otherwise defined herein have the respective meanings assigned to them in the Existing Credit
Agreement.

B. The Loan is currently evidenced by that certain Amended and Restated Promissory Note in
the face amount of $50,000,000.00 dated as of February 1, 2018 (the “Existing Note”).

C. The Borrowers and the Lender have agreed to the modifications as set forth herein.

NOW, THEREFORE, in consideration of the premises and the mutual covenants and agreements
herein contained, and for other good and valuable consideration, the receipt and adequacy of which are
hereby acknowledged, the parties agree as follows:

ARTICLE I.

DEFINITIONS AND REFERENCES

Section 1.1 Terms Defined in the Existing Credit Agreement.   Unless the context otherwise
requires or unless otherwise expressly defined herein, the terms defined in the Existing Credit Agreement
shall have the same meanings whenever used in this Amendment.

Section 1.2 Other Defined Terms.  Unless the context otherwise requires, the following terms
when used in this Amendment shall have the meanings assigned to them in this Section 1.2.

“Amendment” means this Tenth Amendment to Credit Agreement.

“Amendment Documents” means this Amendment, and all other Loan Documents executed
and delivered in connection herewith.



“Credit Agreement” means the Existing Credit Agreement as amended hereby.

ARTICLE II.

AMENDMENTS TO CREDIT AGREEMENT

Section 2.1 Amendments to Article 1 of the Existing Credit Agreement.

(a) The following defined terms are hereby deleted from Section 1.01 of the Existing
Credit Agreement:   “Eurodollar Rate”, “Eurodollar Rate Loan”, “IBA”, “ICE”, “LIBOR”, “LIBOR
Business Day”, “LIBOR Index” and “Reserve Requirement”.

(b) The following definitions set forth in Section 1.01 of the Existing Credit
Agreement are hereby amended and restated in their entirety:

"Business Day" means any day other than a Saturday, Sunday or a day on
which commercial banks in New York, New York are authorized to close under the
Laws of, or are in fact closed in, the state where Lender’s Office is located and if
such day relates to any SOFR Loan, an SOFR Business Day.

"Interest Period" means, as to each SOFR Loan, the period commencing
on the date such SOFR Loan is disbursed or converted to or continued as a SOFR
Loan and ending on the date one month thereafter, as selected by Borrowers in the
Loan Notice; provided that:

(i) any Interest Period that would otherwise end on a day that is not a Business
Day shall be extended to the next succeeding Business Day unless such Business
Day falls in another calendar month, in which case such Interest Period shall end on
the next preceding Business Day;

(ii) any Interest Period that begins on the last Business Day of a calendar
month (or on a day for which there is no numerically corresponding day in the
calendar month at the end of such Interest Period) shall end on the last Business
Day of the calendar month at the end of such Interest Period; and

(iii) no Interest Period shall extend beyond the Maturity Date.

"Loan Notice" means a notice of (a) a Borrowing, or (b) a continuation of
SOFR Loans, pursuant to Section 2.02(a), which, if in writing, shall be
substantially in the form of Exhibit A.

"Maturity Date" means April 9, 2026; provided however that, if such date
is not a Business Day, the Maturity Date shall be the next preceding Business Day.

"Suspension Notice" means the notice from the Lender to Borrowers
setting forth Lender’s good faith determination that (A) the Prime Rate or SOFR
Index, as applicable, is not reported, or (B) (as a result of changes to Applicable
Law) it has become unlawful or discouraged for Lender to make or maintain the
Loan at the Prime Rate or SOF Rate, as applicable, or (C) the Prime Rate or SOFR
Index, as applicable (1) is unreliable or impractical to use for loans tied to



the Prime Rate or any SOFR Index, as applicable, or for Lender’s risk management
or hedging related to any such loans, or (2) is no longer the predominant index for
variable rate loans made by the Lender or its competitors, or (3) no longer permits
Lender to achieve (in all material respects) the return on the Loan as the Lender
modeled at the time it approved the Loan.

"Type" means, with respect to a Loan, its character as a Base Rate Loan or
a SOFR Loan.

(b) Additional definitions for the terms “CME”, “Credit Spread Adjustment”, “SOFR”,
“SOFR Business Day”, “SOFR Index”, “SOFR Loan”, “SOF Rate” and “Tenth Amendment Effective Date”
shall be added to Section 1.01 of the Existing Credit Agreement, Defined Terms, to be inserted in their
appropriate alphabetical location and to state as follows:

"CME" means Chicago Mercantile Exchange, Inc., CME Group Inc. and
their affiliates or their successor as the administrator for the term SOFR reference
rate.

"Credit Spread Adjustment" means a percentage equal to 0.05% per
annum.

"SOFR" means the Secured Overnight Financing Rate.

"SOFR Business Day" means each day on which CME publishes the
SOFR Index.

"SOFR Index" means the rate equal to the term SOFR reference rate for
the period equivalent to the Interest Period, as published by the CME two SOFR
Business Days before the beginning of the applicable Interest Period.  At no time
will the SOFR Index ever be less than 0.50%.

"SOFR Loan" means a Loan that bears interest at a rate based on the SOF
Rate.

"SOF Rate" means the lesser of (i) the Maximum Rate, and (ii) the rate
per annum equal to the sum of (a) the SOFR Index, (b) the Credit Spread
Adjustment, and (c) 2.75%.

"Tenth Amendment Effective Date" means May 5th, 2023.

Section 2.2 Amendments to Article II of the Existing Credit Agreement.

(a) All references to “Eurodollar Rate Loans” in Section 2.01 of the Existing Credit
Agreement are deleted and replaced with “SOFR Loans”.

(b) All references to “Eurodollar Rate Loans” in Section 2.02 of the Existing Credit
Agreement are deleted and replaced with “SOFR Loans” and all references to “Eurodollar Rate Loan” in
Section 2.02 of the Existing Credit Agreement are deleted and replaced with “SOFR Loan”.



(c) All references to “Eurodollar Rate Loans” in Section 2.04 of the Existing Credit
Agreement are deleted and replaced with “SOFR Loans” and all references to “Eurodollar Rate Loan” in
Section 2.04 of the Existing Credit Agreement are deleted and replaced with “SOFR Loan”.

(d) Provision “(a)” of Section 2.07 of the Existing Credit Agreement is hereby
amended and restated in its entirety as follows:

(a) Subject to the provisions of subsection (b) below, (i) each SOFR Loan
shall bear interest on the outstanding principal amount thereof for each Interest
Period at a rate per annum equal to the lesser of (1) the SOF Rate or (2) the
Maximum Rate; and (ii) each Base Rate Loan shall bear interest on the outstanding
principal amount thereof from the applicable borrowing date at a rate per annum
equal to the lesser of (1) the Prime Rate plus 100 basis points or (2) the Maximum
Rate.

(e) Paragraph “(d)” of Section 2.07 of the Existing Credit Agreement is hereby
amended and restated in its entirety as follows:

(d) Immediately after the Lender gives a Suspension Notice to Borrowers,
Lender's obligation to make or maintain the Loan at the Prime Rate or SOF Rate will
be suspended and all interest payable at the Prime Rate and/or SOF Rate will
automatically convert to a rate of interest determined by Lender based on an index and
spread that is reasonably equivalent to the most recent, reliable Prime Rate and/or SOF
Rate (as applicable), as determined in good faith by Lender, prior to the date of the
Suspension Notice. Lender may only issue a Suspension Notice to Borrowers under (C)
of the definition of Suspension Notice if Lender issues a similar notice to its other
borrowers with loans of similar maturities which are tied to the Prime Rate or SOFR
Index and for which Lender has the right to issue such a Suspension Notice.   If
circumstances further change and nullify the basis on which the Suspension Notice was
given, then Lender will advise Borrowers of the change and thereafter the outstanding
principal balance of the Loan will automatically bear interest at the Prime Rate or SOF
Rate, as applicable.

Section 2.3 Amendments to Article III of the Existing Credit Agreement.

(a) All references to “Eurodollar Rate” in Section 3.01 of the Existing Credit
Agreement are deleted and replaced with “SOF Rate”.

(b) All references to “Eurodollar Rate Loans” in Section 3.03 of the Existing Credit
Agreement are deleted and replaced with “SOFR Loans”.

(c) All references to “Eurodollar Rate Loans” in Section 3.04 of the Existing Credit
Agreement are deleted and replaced with “SOFR Loans”.

(d) In addition to the modification referenced in 2.3(c) above, the last sentence of
Section 3.04 of the Existing Credit Agreement is hereby deleted and replaced with the following:

For purposes of calculating amounts payable by Borrowers to Lender under
this Section 3.04, Lender shall be deemed to have funded each SOFR Loan made
by it at the SOF Rate for such Loan in accordance with the methodology described
in Section 2.07(d) above.



(e) The caption and text of Section 3.05 of the Existing Credit Agreement is hereby
deleted and replaced with “[INTENTIONALLY DELETED]”.

(f) The caption and text of Section 3.06 of the Existing Credit Agreement is hereby
deleted and replaced with “[INTENTIONALLY DELETED]”.

Section 2.4 Amendments to Article V of the Existing Credit Agreement.

(a) All references to “Eurodollar Rate Loans” in Section 5.02 of the Existing Credit
Agreement are deleted and replaced with “SOFR Loans”.

Section 2.5 Amendments to Article VIII of the Existing Credit Agreement.

(a) All references to “eurodollar” in Section 8.02(d) of the Existing Credit Agreement
are deleted and replaced with “SOFR”.

Section 2.6 Amendments to Exhibits and Schedule to the Existing Credit Agreement.

(a) The reference to “Eurodollar Rate Loans” in Exhibit A to the Existing Credit
Agreement is hereby deleted and replaced with “SOFR Loans”.

Section 2.7 LIBOR Discontinuance.   Notwithstanding any provision of the Existing Credit
Agreement or any other Loan Document to the contrary and in addition to those modifications referenced in
Sections 2.1 through 2.5 above, regardless of whether the London interbank offered rate for U.S. Dollars
(“LIBOR”) is operational, reported, published on a synthetic basis, offered or otherwise available in the
market as of the Tenth Amendment Effective Date:   (a) no “Eurodollar Rate Loan” (as defined in the
Existing Credit Agreement) shall be available, requested or made thereunder, (b) any request to convert an
existing Loan to a Eurodollar Rate Loan shall be ineffective and (c) any request for a new Eurodollar Rate
Loan, or to continue, renew, extend, reinstate or increase an existing Eurodollar Rate Loan as a Eurodollar
Rate Loan, shall be ineffective for all intents and purposes.

Section 2.8 Amendment to Notes and Other Loan Documents.  The terms of the other Loan
Documents are hereby modified to reflect the modifications described in Section 2.1 through 2.6 above.
 Except as modified by paragraphs 2.1 through 2.6 above, the Existing Credit Agreement, Existing Note,
and other Loan Documents continue in full force and effect and are hereby ratified and confirmed by
Borrowers.   Hereafter, references to the Agreement, Note, and Loan Documents in the Loan Documents
shall be deemed to be references to the Existing Credit Agreement, Existing Notes, and Loan Documents as
amended and modified by this Modification.  Further, this Modification constitutes an amendment of and
not a replacement or payment of the Existing Note.

ARTICLE III.

CONDITIONS OF EFFECTIVENESS

Section 3.1 Effective Date.  This Amendment shall become effective as of the date first above
written when and only when:

(a) Amendment Documents.  Lender shall have received duly executed and delivered
counterparts of each Amendment Document (i) in form, substance and date satisfactory to Lender, and (ii)
in such numbers as Lender or its counsel may reasonably request.



(b) Certificate.   Lender shall have received a certificate of a Responsible Officer of
each Borrower certifying as of the date of this Amendment (i) that there have been no changes to its
Organizational Documents since the Closing Date, and (ii) that there are no resolutions or other action of
each Borrower prohibiting the transactions described in this Amendment.

(c) Other Documentation.  Lender shall have received all documents and instruments
which Lender has then reasonably requested, in addition to those described in this Section 4.1.  All such
additional documents and instruments shall be reasonably satisfactory to Lender in form, substance and
date.

(d) No Default.  No event shall have occurred and be continuing that would constitute
an Event of Default or a Default.

ARTICLE IV.

REPRESENTATIONS AND WARRANTIES

Section 4.1 Representations and Warranties of Borrowers.   In order to induce Lender to enter
into this Amendment, each Borrower represents and warrants to Lender that:

(a) All representations and warranties made by each Borrower in any Loan Document
are true and correct in all material respects (without duplication of any materiality qualifier contained
therein) on and as of time of the effectiveness hereof as if such representations and warranties had been
made as of the time of the effectiveness hereof (except to the extent that such representation or warranty
was made as of a specific date, in which case such representation or warranty shall be true and correct in all
material respects (without duplication of any materiality qualifier contained therein) as of such specific
date).

(b) Each Borrower has duly taken all corporate action necessary to authorize the
execution and delivery by it of the Amendment Documents to which it is a party and to authorize the
consummation of the transactions contemplated thereby and the performance of its obligations thereunder
and will provide Lender with any approval thereof at the next scheduled meeting of any such Borrower’s
board of directors.

(c) The execution and delivery by each Borrower of the Amendment Documents to
which it is a party, the performance by each Borrower of its obligations under such Amendment Documents,
and the consummation of the transactions contemplated by such Amendment Documents, do not and will
not (a) conflict with, violate or result in a breach of any provision of (i) to any Borrower’s knowledge, any
Law, (ii) any Borrower’s Organization Documents, or (iii) any material agreement, judgment, license, order
or permit applicable to or binding upon any Borrower, (b) result in the acceleration of any Indebtedness
owed by any Borrower, or (c) result in or require the creation of any Lien upon the assets or properties of
any Borrower except as expressly contemplated or permitted in the Loan Documents.   Except (x) as
expressly contemplated in the Amendment Documents and (y) such as have been obtained or made and are
in full force and effect, to each Borrower’s knowledge, no permit, consent, approval, authorization or order
of, and no notice to or filing with, any Governmental Authority or third party is required on the part of or in
respect of any Borrower in connection with the execution, delivery or performance by each Borrower of any
Amendment Document or to consummate any transactions contemplated by the Amendment Documents.

(d) This Amendment is, and the other Amendment Documents when duly executed and
delivered will be, legal, valid and binding obligations of each Borrower, enforceable against each Borrower
in accordance with their terms except as such enforcement may be limited by bankruptcy,



insolvency or similar Laws of general application relating to the enforcement of creditors’ rights and by
general principles of equity.

(e) As of the Effective Date, the following individuals directly or indirectly, through
any contract, arrangement, understanding, relationship or otherwise, own 25% or more of the equity
interests of each of the Borrowers:   NONE.   As of the Effective Date, the following individual has
significant responsibility to control, manage, or direct each Borrower:  __________________________.

ARTICLE V.

MISCELLANEOUS

Section 5.1 Borrowing Base.   Pursuant to Section 4.02 of the Existing Credit Agreement,
Lender hereby notifies the Borrowers that the Borrowing Base is hereby reaffirmed at $50,000,000.00 and
the MFB Margined Collateral Value shall be reduced to $95,000,000.00, effective from the Tenth
Amendment Effective Date until but not including the next adjustment to the Borrowing Base in accordance
with the terms of the Credit Agreement. Each party hereto hereby agrees that the redetermination of the
Borrowing Base provided for herein constitutes the scheduled determination to occur on or about May 15,
2023, pursuant to Section 4.02 of the Existing Credit Agreement and shall not be construed or deemed to be
a special determination for purposes of Section 4.03 of the Existing Credit Agreement.

Section 5.2 Ratification of Agreements.  The Existing Credit Agreement as hereby amended is
hereby ratified and confirmed in all respects.  The Loan Documents, as they may be amended or affected by
the various Amendment Documents, are hereby ratified and confirmed in all respects.  Any reference to the
Credit Agreement in any Loan Document shall be deemed to be a reference to the Existing Credit
Agreement as hereby amended.  The execution, delivery and effectiveness of this Amendment and the other
Amendment Documents shall not, except as expressly provided herein or therein, operate as a waiver of any
right, power or remedy of Lender under the Credit Agreement, the Note, or any other Loan Document nor
constitute a waiver of any provision of the Credit Agreement, the Note or any other Loan Document.

Section 5.3 Survival of Agreements.   All of each Borrower’s various representations,
warranties, covenants and agreements in the Amendment Documents shall survive the execution and
delivery thereof and the performance thereof, including the making or granting of the Loans and the
delivery of the other Loan Documents, and shall further survive until all of the Obligations are paid in full
to Lender and all of Lender’s obligations to Borrowers are terminated.  

Section 5.4 Waiver of Jury Trial.  EACH OF THE BORROWERS AND LENDER (BY THEIR
ACCEPTANCE HEREOF) HEREBY VOLUNTARILY, KNOWINGLY, IRREVOCABLY AND
UNCONDITIONALLY WAIVE ANY RIGHT TO HAVE A JURY PARTICIPATE IN RESOLVING ANY
DISPUTE (WHETHER BASED UPON CONTRACT, TORT OR OTHERWISE) BETWEEN OR AMONG
THE BORROWERS AND THE LENDER, ARISING OUT OF OR IN ANY WAY RELATED TO THIS
DOCUMENT, ANY OTHER RELATED DOCUMENT, OR ANY RELATIONSHIP BETWEEN THE
LENDER AND THE BORROWERS OR ANY BORROWER.   THIS PROVISION IS A MATERIAL
INDUCEMENT TO THE LENDER TO PROVIDE THE FINANCING DESCRIBED HEREIN.

Section 5.5 Interpretive Provisions.   Section 1.2 of the Existing Credit Agreement is
incorporated herein by reference herein as if fully set forth. Unless the context clearly indicates otherwise,
all references to "Borrower" mean either or any Borrower.  Each Borrower is jointly and severally liable for
the Obligations.  Lender may sue any Borrower, jointly or individually, without impairing Lender's



rights against any other Borrower.  Lender may compromise with any Borrower or any other Person for any
sum Lender sees fit.   Lender may release any Borrower or any other Person from any liability for the
Obligations without impairing Lender's right to demand and collect the balance of the Obligations from any
Borrower or other Person.  No compromise or release will, except as specifically set forth in the Agreement,
impair Borrowers’ rights amongst themselves.

Section 5.6 Loan Documents.  The Amendment Documents are each a Loan Document, and all
provisions in the Existing Credit Agreement pertaining to Loan Documents apply thereto.

Section 5.7 Governing Law.   This Amendment shall be governed by, and construed in
accordance with, the Laws of the State of Texas.

Section 5.8 Counterparts; Fax.  This Amendment may be separately executed in counterparts
and by the different parties hereto in separate counterparts, each of which when so executed shall be deemed
to constitute one and the same Amendment.   The Amendment Documents may be validly executed by
facsimile or other electronic transmission.

THIS AMENDMENT AND THE OTHER AMENDMENT DOCUMENTS REPRESENT THE
FINAL AGREEMENT AMONG THE PARTIES AND MAY NOT BE CONTRADICTED BY
EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OF
THE PARTIES.  THERE ARE NO UNWRITTEN ORAL AGREEMENTS OF THE PARTIES.

IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed as
of the date first above written.

[The remainder of this page has been intentionally left blank.]



Signature Page to Tenth Amendment to Credit Agreement

IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed as
of the date first above written.

BORROWERS: EVOLUTION PETROLEUM
CORPORATION, a Nevada corporation

By: /s/ KELLY
LOYD

Name: Kelly Loyd
Title: Chief

Executive
Officer and
President

EVOLUTION PETROLEUM OK, INC., a
Texas corporation



By: /s/ KELLY
LOYD

Name: Kelly Loyd
Title: Chief

Executive
Officer and
President

NGS TECHNOLOGIES, INC., a Delaware
corporation



By: /s/ KELLY
LOYD

Name: Kelly Loyd
Title: Chief

Executive
Officer and
President



EVOLUTION ROYALTIES, INC., a Delaware
corporation

By: /s/ KELLY
LOYD

Name: Kelly Loyd
Title: Chief

Executive
Officer and
President

EVOLUTION PETROLEUM WEST, INC., a
Delaware corporation

By: /s/ KELLY
LOYD

Name: Kelly Loyd
Title: Chief

Executive
Officer and
President

LENDER: MIDFIRST BANK 

By: /s/ CHAY
KRAMER

Name: Chay
Kramer

Title: Vice
President



JOINDER

Each undersigned Guarantor certifies that his or its subsidiary guaranty agreement dated as of April
11, 2016 (“Guaranty”) has been delivered in consideration of the extension of credit to EVOLUTION
PETROLEUM CORPORATION, a Nevada corporation ("EPC"), EVOLUTION PETROLEUM OK,
INC., a Texas corporation (“Evolution Texas”), NGS TECHNOLOGIES, INC., a Delaware corporation
(“NGS”), EVOLUTION ROYALTIES, INC., a Delaware corporation (“Evolution Royalties”),
EVOLUTION PETROLEUM WEST, INC., a Delaware corporation (“Evolution West”; EPC, Evolution
Texas, NGS, Evolution Royalties, and Evolution West are collectively referred to herein as the
“Borrowers”) evidenced by that certain Credit Agreement dated as of April 11, 2016, as amended from time
to time and most recently by that certain Tenth Amendment to Credit Agreement dated of even date
herewith (the “Credit Agreement”) and warrants and represents that it is familiar with and has read the
Agreement and other Loan Documents.   Each of the undersigned also certifies that its Operating
Agreements have not been amended or changed in any way since its original execution, and that each
individual signing on behalf of a limited liability company, trust, or limited partnership has the authority to
bind the guarantor to the obligations contemplated by the Guaranty and the Loan Documents.   The
undersigned also certifies that his or its Guaranty is not affected by any amendments to the originally
executed Credit Amendment and continues in full force and affect.

GUARANTOR: NGS SUB CORP., a Delaware corporation

By: /s/ KELLY LOYD
Kelly Loyd, President

EVOLUTION OPERATING CO. INC.,  a Texas corporation

By: /s/ KELLY LOYD
Kelly Loyd, President

TERTIAIRE RESOURCES COMPANY,  a Texas 
corporation

By: /s/ KELLY LOYD
Kelly Loyd, President

​ 

​ 

​ 



EXHIBIT 31.1

CERTIFICATION

I, Kelly W. Loyd, President and Chief Executive Officer (Principal Executive Officer) and Director, of Evolution Petroleum Corporation,
certify that:

1. I have reviewed this quarterly report on Form 10-Q of Evolution Petroleum Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in
Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under
our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is
made known to us by others within those entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this
report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s Board of Directors (or persons
performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial
information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

Dated: May 10, 2023 /s/ KELLY W. LOYD
Kelly W. Loyd
President and Chief Executive Officer (Principal Executive Officer)
and Director



EXHIBIT 31.2

CERTIFICATION

I, Ryan Stash, Senior Vice President, Chief Financial Officer (Principal Financial Officer and Principal Accounting Officer) and
Treasurer of Evolution Petroleum Corporation, certify that:

1. I have reviewed this quarterly report on Form 10-Q of Evolution Petroleum Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in
Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under
our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is
made known to us by others within those entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this
report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s Board of Directors (or persons
performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial
information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

Dated: May 10, 2023 /s/ RYAN STASH
Ryan Stash
Senior Vice President, Chief Financial Officer (Principal Financial
Officer and Principal Accounting Officer) and Treasurer



EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

The undersigned, Kelly W. Loyd, President and Chief Executive Officer (Principal Executive Officer) and Director of Evolution
Petroleum Corporation (the “Company”), certifies in connection with the filing with the Securities and Exchange Commission of the
Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2023 (the “Report”) pursuant to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, to his knowledge, that:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.

IN WITNESS WHEREOF, the undersigned has executed this certification as of May 10, 2023.

/s/ KELLY W. LOYD
Kelly W. Loyd

President and Chief Executive Officer (Principal Executive Officer)
and Director

A signed original of this written statement required by Section 906 has been provided to Evolution Petroleum Corporation and
will be retained by Evolution Petroleum Corporation and furnished to the Securities and Exchange Commission or its staff upon request.
The foregoing certificate is being furnished to the Securities and Exchange Commission as an exhibit to this Form 10-Q and shall not be
considered filed as part of the Form 10-Q.



EXHIBIT 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

The undersigned, Ryan Stash, Senior Vice President, Chief Financial Officer (Principal Financial Officer and Principal
Accounting Officer) and Treasurer of Evolution Petroleum Corporation (the “Company”), certifies in connection with the filing with the
Securities and Exchange Commission of the Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2023 (the
“Report”) pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, to his knowledge,
that:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.

IN WITNESS WHEREOF, the undersigned has executed this certification as of May 10, 2023.

/s/ RYAN STASH
Ryan Stash

Senior Vice President, Chief Financial Officer (Principal Financial
Officer and Principal Accounting Officer) and Treasurer

A signed original of this written statement required by Section 906 has been provided to Evolution Petroleum Corporation and
will be retained by Evolution Petroleum Corporation and furnished to the Securities and Exchange Commission or its staff upon request.
The foregoing certificate is being furnished to the Securities and Exchange Commission as an exhibit to this Form 10-Q and shall not be
considered filed as part of the Form 10-Q.


