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[bookmark: FORWARDLOOKINGSTATEMENTS_262188][bookmark: _361cd27b_a5cb_4e92_84d2_de9c65ce1e77]FORWARD-LOOKING STATEMENTS
This Form 10-Q and the information referenced herein contains forward-looking statements within the meaning of the Private Securities Litigation 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 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; 


	
	●
	our ability to complete future acquisitions and the need for additional capital to complete future acquisitions;


	
	●
	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; 


	
	●
	estimates of our oil, natural gas and natural gas liquids (“NGLs”) production and commodity mix; 


	
	●
	oil, natural gas and NGL prices; 


	
	●
	drilling and completions activity; 


	
	●
	drilling and operational risks by our third-party operators, including accidents, equipment failures, fires, and releases of toxic or hazardous materials;


	
	●
	estimates of our oil, natural gas and NGL reserves and recoverable quantities; 


	
	●
	our ability to access credit facilities and the availability of 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 possible impact of changes in federal, state and local rules and regulations; 


	
	●
	compliance with current or proposed environmental requirements, 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 NGLs; 


	
	●
	the outlook of the oil and natural gas industry generally, including impacts from changes to the geopolitical environment; 


	
	●
	adverse weather events;


	
	●
	limitations on our ability to obtain funding based on environmental, social, and corporate governance performance;


	
	●
	the impact of greenhouse gas (“GHG”) emissions limitations and renewable energy incentives;


	
	●
	staffing levels; 


	
	●
	payments related to our commitments, obligations and contingencies, and the ability to satisfy the same; and 
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	●
	the possible impact of accounting and tax pronouncements, rule changes and standards.


​
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 use our shelf registration statement; 


	
	●
	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, natural gas and NGLs, third-party 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, 2026, 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 (“SEC”). Readers should also consider such information in conjunction with our condensed consolidated financial statements and related notes and Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations in this report. 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 SEC.
​
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	​

	​
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	​


	​
	  ​ ​ ​
	September 30, 2026
	  ​ ​ ​
	June 30, 2026

	Assets
	​
	​
	 
	​
	​
	 

	Current assets
	​
	​
	 
	​
	​
	 

	Cash and cash equivalents
	​
	$
	3,131
	​
	$
	6,137

	Receivables from crude oil, natural gas, and natural gas liquids revenues
	​
	​
	11,471
	​
	​
	10,089

	Derivative contract assets
	​
	​
	2,694
	​
	​
	2,094

	Prepaid expenses and other current assets
	​
	​
	3,823
	​
	​
	2,199

	Total current assets
	​
	​
	21,119
	​
	​
	20,519

	Property and equipment, net of depletion, depreciation, and impairment
	​
	​
	 
	​
	​
	​

	Oil and natural gas properties — full-cost method of accounting:
	​
	​
	​
	​
	​
	​

	Oil and natural gas properties, subject to amortization, net
	​
	​
	151,502
	​
	​
	146,967

	Oil and natural gas properties, not subject to amortization
	​
	​
	6,911
	​
	​
	—

	Other property and equipment, net
	​
	​
	94
	​
	​
	—

	Total property and equipment, net
	​
	​
	158,507
	​
	​
	146,967

	​
	​
	​
	​
	​
	​
	​

	Other noncurrent assets
	​
	​
	​
	​
	​
	​

	Derivative contract assets
	​
	​
	292
	​
	​
	478

	Other assets, net
	​
	​
	613
	​
	​
	734

	Total assets
	​
	$
	180,531
	​
	$
	168,698

	Liabilities and Stockholders' Equity
	​
	​
	 
	​
	​
	​

	Current liabilities
	​
	​
	 
	​
	​
	​

	Accounts payable
	​
	$
	12,215
	​
	$
	13,817

	Accrued liabilities and other
	​
	​
	5,443
	​
	​
	5,674

	Derivative contract liabilities
	​
	​
	6,991
	​
	​
	2,865

	Total current liabilities
	​
	​
	24,649
	​
	​
	22,356

	Long term liabilities
	​
	​
	 
	​
	​
	​

	Senior secured credit facility
	​
	​
	60,000
	​
	​
	56,500

	Deferred income taxes
	​
	​
	5,507
	​
	​
	5,271

	Asset retirement obligations
	​
	​
	24,030
	​
	​
	23,626

	Derivative contract liabilities
	​
	​
	532
	​
	​
	190

	Operating lease liability
	​
	​
	332
	​
	​
	351

	Total liabilities
	​
	​
	115,050
	​
	​
	108,294

	Commitments and contingencies (Note 10)
	​
	​
	​
	​
	​
	​

	Stockholders' equity
	​
	​
	 
	​
	​
	​

	Common stock; par value $0.001; 100,000,000 shares authorized: issued and
	​
	​
	​
	​
	​
	​

	outstanding 40,646,428 and 35,949,843 shares as of September 30, 2026
	​
	​
	​
	​
	​
	​

	and June 30, 2026, respectively
	​
	​
	41
	​
	​
	36

	Additional paid-in capital
	​
	​
	67,553
	​
	​
	54,611

	Retained earnings (Accumulated deficit)
	​
	​
	(2,113)
	​
	​
	5,757

	Total stockholders' equity
	​
	​
	65,481
	​
	​
	60,404

	Total liabilities and stockholders' equity
	​
	$
	180,531
	​
	$
	168,698


​
​
See accompanying notes to unaudited condensed consolidated financial statements.
​
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	​

	​

	​

	​

	​

	​


	 
	​
	Three Months Ended

	​
	​
	September 30, 

	 
	​
	2026
	  ​ ​ ​
	2025

	Revenues
	​
	​
	​
	​
	​
	​

	Oil, natural gas, and natural gas liquids revenues:
	​
	​
	​
	​
	​
	​

	Crude oil
	​
	$
	13,895
	​
	$
	12,872

	Natural gas
	​
	​
	5,476
	​
	​
	5,900

	Natural gas liquids
	​
	​
	3,183
	​
	​
	2,516

	Total oil, natural gas, and natural gas liquids revenues
	​
	​
	22,554
	​
	​
	21,288

	Other
	​
	​
	19
	​
	​
	—

	Total revenues
	​
	​
	22,573
	​
	​
	21,288

	Operating costs
	​
	​
	​
	​
	​
	 

	Lease operating costs
	​
	​
	12,360
	​
	​
	13,087

	Depletion, depreciation, and accretion
	​
	​
	5,744
	​
	​
	5,961

	General and administrative expenses
	​
	​
	2,608
	​
	​
	2,325

	Total operating costs
	​
	​
	20,712
	​
	​
	21,373

	Income (loss) from operations
	​
	​
	1,861
	​
	​
	(85)

	Other income (expense)
	​
	​
	​
	​
	​
	 

	Net gain (loss) on derivative contracts
	​
	​
	(5,365)
	​
	​
	2,181

	Interest and other income
	​
	​
	12
	​
	​
	10

	Interest expense
	​
	​
	(1,031)
	​
	​
	(917)

	Income (loss) before income taxes
	​
	​
	(4,523)
	​
	​
	1,189

	Income tax (expense) benefit
	​
	​
	1,531
	​
	​
	(365)

	Net income (loss) 
	​
	$
	(2,992)
	​
	$
	824

	Net income (loss) per common share:
	​
	​
	 
	​
	​
	 

	Basic
	​
	$
	(0.08)
	​
	$
	0.02

	Diluted
	​
	$
	(0.08)
	​
	$
	0.02

	Weighted average number of common shares outstanding:
	​
	​
	 
	​
	​
	 

	Basic
	​
	​
	37,186
	​
	​
	33,725

	Diluted
	​
	​
	37,186
	​
	​
	33,977


​
​
See accompanying notes to unaudited condensed consolidated financial statements.
​
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	​

	​

	​

	​

	​


	​
	​
	Three Months Ended September 30, 

	 
	  ​ ​ ​
	2026
	  ​ ​ ​
	2025

	Cash flows from operating activities:
	​
	​
	 
	​
	​
	 

	Net income (loss) 
	​
	$
	(2,992)
	​
	$
	824

	Adjustments to reconcile net income (loss) to net cash provided by operating activities:
	​
	​
	 
	​
	​
	​

	Depletion, depreciation, and accretion
	​
	​
	5,744
	​
	​
	5,961

	Stock-based compensation
	​
	​
	538
	​
	​
	537

	Settlement of asset retirement obligations
	​
	​
	(11)
	​
	​
	(19)

	Deferred income taxes
	​
	​
	236
	​
	​
	(386)

	Unrealized (gain) loss on derivative contracts
	​
	​
	4,054
	​
	​
	(1,303)

	Accrued settlements on derivative contracts
	​
	​
	697
	​
	​
	(385)

	Amortization of debt issuance costs
	​
	​
	58
	​
	​
	39

	Tenant improvement allowance
	​
	​
	74
	​
	​
	—

	Other
	​
	​
	(3)
	​
	​
	(3)

	Changes in operating assets and liabilities:
	​
	​
	 
	​
	​
	​

	Receivables from crude oil, natural gas, and natural gas liquids revenues
	​
	​
	(1,137)
	​
	​
	2,555

	Prepaid expenses and other current assets
	​
	​
	(1,584)
	​
	​
	1,202

	Accounts payable, accrued liabilities and other
	​
	​
	(2,386)
	​
	​
	(1,272)

	State and federal taxes payable
	​
	​
	—
	​
	​
	55

	Net cash provided by operating activities
	​
	​
	3,288
	​
	​
	7,805

	Cash flows from investing activities:
	​
	​
	​
	​
	​
	​

	Acquisition of oil and natural gas properties
	​
	​
	(16,284)
	​
	​
	(16,867)

	Proceeds from the sale of oil and natural gas properties
	​
	​
	2
	​
	​
	—

	Capital expenditures for oil and natural gas properties
	​
	​
	(920)
	​
	​
	(3,819)

	Capital expenditures for other property and equipment
	​
	​
	(95)
	​
	​
	—

	Net cash used in investing activities
	​
	​
	(17,297)
	​
	​
	(20,686)

	Cash flows from financing activities:
	​
	​
	 
	​
	​
	 

	Common stock dividends paid
	​
	​
	(4,878)
	​
	​
	(4,157)

	Common stock repurchases, including stock surrendered for tax withholding
	​
	​
	(120)
	​
	​
	(132)

	Borrowings under senior secured credit facility
	​
	​
	3,500
	​
	​
	17,500

	Repayments of senior secured credit facility
	​
	​
	—
	​
	​
	(2,000)

	Debt issuance costs
	​
	​
	(28)
	​
	​
	(379)

	Issuance of common stock
	​
	​
	12,999
	​
	​
	266

	Offering costs
	​
	​
	(470)
	​
	​
	(10)

	Net cash provided by financing activities
	​
	​
	11,003
	​
	​
	11,088

	Net increase (decrease) in cash and cash equivalents
	​
	​
	(3,006)
	​
	​
	(1,793)

	Cash and cash equivalents, beginning of period
	​
	​
	6,137
	​
	​
	2,507

	Cash and cash equivalents, end of period
	​
	$
	3,131
	​
	$
	714

	​
	​
	​
	​
	​
	​
	​

	Supplemental disclosures of cash flow information:
	​
	​
	​
	​
	​
	​

	Non-cash investing and financing transactions:
	​
	​
	​
	​
	​
	​

	Increase (decrease) in accrued capital expenditures for oil and natural gas properties
	​
	$
	(427)
	​
	$
	(1,604)


​
​
See accompanying notes to unaudited condensed consolidated financial statements.
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	​
	​
	​
	​
	​
	​
	Retained
	​
	​
	 
	​
	​

	​
	​
	​
	​
	​
	​
	​
	Additional
	​
	Earnings
	​
	​
	​
	​
	Total

	 
	​
	Common Stock
	​
	Paid-in
	​
	(Accumulated
	​
	Treasury
	​
	Stockholders'

	​
	  ​ ​ ​
	Shares
	  ​ ​ ​
	Par Value
	  ​ ​ ​
	Capital
	  ​ ​ ​
	Deficit)
	  ​ ​ ​
	Stock
	  ​ ​ ​
	Equity

	For the Three Months Ended September 30, 2026
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Balances at June 30, 2026
	​
	35,950
	​
	$
	36
	​
	$
	54,611
	​
	$
	5,757
	​
	$
	—
	​
	$
	60,404

	Issuance of restricted common stock
	​
	474
	​
	​
	1
	​
	​
	(1)
	​
	​
	—
	​
	​
	—
	​
	​
	—

	Common stock repurchases, including stock surrendered for tax withholding
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	(120)
	​
	​
	(120)

	Retirements of treasury stock
	​
	(33)
	​
	​
	—
	​
	​
	(120)
	​
	​
	—
	​
	​
	120
	​
	​
	—

	Issuance of common stock
	​
	4,255
	​
	​
	4
	​
	​
	12,995
	​
	​
	—
	​
	​
	—
	​
	​
	12,999

	Offering costs
	​
	—
	​
	​
	—
	​
	​
	(470)
	​
	​
	—
	​
	​
	—
	​
	​
	(470)

	Stock-based compensation
	​
	—
	​
	​
	—
	​
	​
	538
	​
	​
	—
	​
	​
	—
	​
	​
	538

	Net income (loss) 
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	(2,992)
	​
	​
	—
	​
	​
	(2,992)

	Common stock dividends paid
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	(4,878)
	​
	​
	—
	​
	​
	(4,878)

	Balances at September 30, 2026
	​
	40,646
	​
	$
	41
	​
	$
	67,553
	​
	$
	(2,113)
	​
	$
	—
	​
	$
	65,481

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	For the Three Months Ended September 30, 2025
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Balances at June 30, 2025
	​
	34,337
	​
	$
	34
	​
	$
	46,650
	​
	$
	25,129
	​
	$
	—
	​
	$
	71,813

	Issuance of restricted common stock
	​
	280
	​
	​
	1
	​
	​
	(1)
	​
	​
	—
	​
	​
	—
	​
	​
	—

	Common stock repurchases, including stock surrendered for tax withholding
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	(132)
	​
	​
	(132)

	Retirements of treasury stock
	​
	(26)
	​
	​
	—
	​
	​
	(132)
	​
	​
	—
	​
	​
	132
	​
	​
	—

	Issuance of common stock
	​
	57
	​
	​
	—
	​
	​
	266
	​
	​
	—
	​
	​
	—
	​
	​
	266

	Offering costs
	​
	—
	​
	​
	—
	​
	​
	(20)
	​
	​
	—
	​
	​
	—
	​
	​
	(20)

	Stock-based compensation
	​
	—
	​
	​
	—
	​
	​
	537
	​
	​
	—
	​
	​
	—
	​
	​
	537

	Net income (loss) 
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	824
	​
	​
	—
	​
	​
	824

	Common stock dividends paid
	​
	—
	​
	​
	—
	​
	​
	—
	​
	​
	(4,157)
	​
	​
	—
	​
	​
	(4,157)

	Balances at September 30, 2025
	​
	34,648
	​
	$
	35
	​
	$
	47,300
	​
	$
	21,796
	​
	$
	—
	​
	$
	69,131


​
See accompanying notes to unaudited condensed consolidated financial statements.
​
​
​
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[bookmark: Note_to_Unaudited_Condensed][bookmark: Note1SummaryofSignificantEventsandAccoun]Note 1. Financial Statement Presentation
Nature of Operations.   Evolution Petroleum Corporation (“Evolution,” and together with its consolidated subsidiaries, the “Company”) is an independent energy company focused on acquiring and developing long-lived oil and natural gas properties in the United States. The Company’s diversified portfolio consists primarily of non-operated working interest and mineral and royalty interests across several leading producing basins. The Company’s non-operated model allows it to invest alongside experienced operators, participate in a broad range of development opportunities and maintain flexibility in the timing and allocation of capital. The Company’s mineral and royalty interests provide additional exposure to production and future development, generally without associated lifting expenses or drilling and completions costs.
The geographic, commodity, operator and ownership diversity of the Company’s asset base reduces its reliance on any single property, basin or development program. It also provides multiple avenues for allocating capital, including acquiring producing working and mineral interests, participating in and benefiting from attractive operator-led projects and pursuing development opportunities within our existing assets.
The Company seeks to maximize total shareholder value through disciplined acquisitions, selective participation in attractive development projects, a conservative balance sheet and the return of capital to shareholders.
The Company’s oil and natural gas properties consist of non-operated working interests and mineral and royalty interests in the following areas: the Midland Basin in the Permian Basin in Texas; the Haynesville/Bossier Shale in Louisiana; the SCOOP and STACK plays of the Anadarko Basin located in central Oklahoma; the Chaveroo Field in Chaves and Roosevelt Counties of New Mexico; 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, 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 project; and the TexMex interests located in New Mexico and Texas.
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 2026 Annual Report on Form 10-K for the fiscal year ended June 30, 2026, as filed with the SEC on September 16, 2026. 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. All significant intercompany transactions have been eliminated in consolidation. The unaudited condensed consolidated financial statements for the previous year may be condensed or include certain reclassifications to conform to the current presentation. 
Risks 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 proactively works with its third-party operators to review the management of capital expenditures for its non-operated working interest.
Oil and Natural Gas Properties.   The Company uses the full-cost method of accounting for its investments in oil and natural gas properties. Under this method of accounting, all costs incurred in the acquisition, exploration and 
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development of oil and natural gas properties, including unproductive wells, are capitalized. This includes any internal costs that are directly related to property acquisition, exploration, and development activities but does not include any costs related to production, general corporate overhead, or similar activities. Oil and natural gas properties include costs that are excluded from the full-cost pool and depletion and amortization, which represent investments in unproved and unevaluated properties and include non-producing leasehold, geologic and geophysical costs associated with leasehold or drilling interests, and exploration drilling costs. These costs are excluded until the project is evaluated and proved reserves are established or impairment is determined. As of September 30, 2026, approximately $6.9 million of oil and natural gas property costs were excluded from the full-cost pool and not subject to depletion or amortization.
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 gas, and NGL revenues and operating expenses. The Company analyzes estimates and judgments 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.
Segment Information. The Company has one reportable segment, which focuses on the ownership of and investment in onshore oil and natural gas properties in the United States. The segment’s revenues are derived from the Company’s interests in the sales of crude oil, natural gas, and NGL production to customers in the United States. The Company evaluates performance based on various financial metrics, including but not limited to consolidated income or loss from operations, net revenue, and cash flow from operations. The Company’s chief executive officer, chief operating officer, and chief financial officer together function as the chief operating decision maker (“CODM”). The CODM manages the Company’s business activities as a single operating segment. 
The accounting policies of the one reportable segment are identical to accounting policies described for the consolidated Company. The CODM uses income (loss), as reported in the unaudited condensed consolidated statement of operations to measure segment profitability, assess performance, and manage strategic capital resources allocations. The measure of segment assets is reported as “Total assets” on the unaudited condensed consolidated balance sheets. The significant expense categories regularly provided to and reviewed by the CODM are the expenses categories as noted on the unaudited condensed consolidated statements of operations.
Recently Issued Accounting Pronouncements
In July 2025, the FASB issued ASU 2025-05, Financial Instruments – Credit Losses (Topic 326): Measurement of Credit Losses for Accounts Receivable and Contract Assets (“ASU 2025-05”). ASU 2025-05 permits companies to apply a practical expedient which assumes that current conditions as of the balance sheet date do not change for the remaining life of the asset when developing estimates for credit losses for accounts receivable and contract assets under Topic 606, Revenue from Contracts with Customers. ASU 2025-05 is effective prospectively for annual reporting periods beginning after December 15, 2025, and interim reporting periods within those annual reporting periods, with early adoption permitted. The Company adopted ASU 2025-05 prospectively, effective July 1, 2026. The adoption did not have a material impact on the Company’s financial position, results of operations, cash flow, or disclosures.
In November 2024, the FASB issued ASU 2024-03, Disaggregation of Income Statement Expenses (“ASU 2024-03”). ASU 2024-03 increases the transparency of expense information presented in the statement of operations through disclosures of expanded disaggregation of relevant expense captions, including purchases of inventory, employee 
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compensation, depletion, depreciation, and amortization. ASU 2024-03 is effective for annual periods beginning after December 15, 2026, and interim periods within fiscal years beginning after December 15, 2027, with early adoption permitted. The Company is currently evaluating ASU 2024-03 and the impact it may have to the Company’s 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.
[bookmark: Tc_LPrYv41xjkikSAohiySDIg_11_5][bookmark: Tc_VylzgdxRnke_aJC008iLIA_11_2][bookmark: Tc_DrQ4FMaoT0S4IN92NhRhvw_11_0][bookmark: Tc_4i3atDUB4U6agXjt08M42A_10_6][bookmark: Tc_7Belg4AhwU-GKwgsTssUaQ_10_0][bookmark: Tc_imRDH2w5_0eQlFjGG3QtcQ_9_0][bookmark: Tc_kEIwk8jrvkiWPnta2oxz1g_8_0][bookmark: Tc_dBmVfhgWT0uMtnWXoL_Z_Q_7_0][bookmark: Tc_Ad-6qhVusEuYSP1WJEKwnQ_6_5][bookmark: Tc_JQBLHhNAGU2itVzDWw-Uxg_6_2][bookmark: Tc_abJtrCtwcka2gs5uNwuREQ_6_0][bookmark: Tc_f8LjfERvrUCkX7f2JzcWwg_5_0][bookmark: Tc_1HGZS_NwnUaGlgUFAtRGTg_4_0][bookmark: Tc_BFIwdX13tUGzTALKiDSNPw_3_5][bookmark: Tc_QvSYQ3OAIkmIp1flB0hVvg_3_2][bookmark: Tc_DczBsuejSU25Yg7NmMfrnw_2_2][bookmark: Tc_kEczLGrNDk6K-C17kmZQKA_1_2][bookmark: _8e7fea18_aa70_49c8_9123_44c6a85de2d6]Note 2. Revenue Recognition
The Company’s revenues are primarily generated from its crude oil, natural gas and NGL production from the Midland Basin in the Permian Basin in Texas; the Haynesville/Bossier Shale in Louisiana; the SCOOP and STACK plays in central Oklahoma; the Chaveroo Field in Chaves and Roosevelt Counties of New Mexico; 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; the Delhi Field in Northeast Louisiana; and the TexMex interests located in New Mexico and Texas. The following table disaggregates the Company’s revenues by major product for the three months ended September 30, 2026 and 2025 (in thousands):
​
	​

	​

	​

	​

	​

	​

	​


	 
	​
	Three Months Ended

	​
	​
	September 30, 

	 
	​
	2026
	  ​ ​ ​
	2025

	Revenues
	​
	​
	​
	​
	​
	​

	Oil, natural gas, and natural gas liquids revenues:
	​
	​
	​
	​
	​
	​

	Crude oil
	​
	$
	13,895
	​
	$
	12,872

	Natural gas
	​
	​
	5,476
	​
	​
	5,900

	Natural gas liquids
	​
	​
	3,183
	​
	​
	2,516

	Total oil, natural gas, and natural gas liquids revenues
	​
	​
	22,554
	​
	​
	21,288

	Other (1)
	​
	​
	19
	​
	​
	—

	Total revenues
	​
	$
	22,573
	​
	$
	21,288


	
	(1)
	Other revenues represent lease bonus revenue received.


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 typically receives payment from the sale of oil and natural gas production one to two months after delivery.
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 products 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 the transfer of control of produced hydrocarbons to a customer at a specified delivery point. Consideration is allocated to completed performance obligations at the end of an accounting period.
10
Table of Contents
EVOLUTION PETROLEUM CORPORATION
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
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 and Divestitures
Purchase of Permian Minerals
​
On August 20, 2026, the Company completed the acquisition of mineral and royalty interests in the core Midland Basin of the Permian Basin from a non-affiliated private seller for a total purchase price of $16.0 million (the “Permian Minerals Acquisition”), subject to customary post-closing adjustments. The Permian Minerals Acquisition has an effective date of August 1, 2026. The Company accounted for the transaction as an asset acquisition, allocating $8.0 million of the purchase price to proved oil and natural gas properties, subject to amortization, and $8.0 million to unproved properties. The Company funded the purchase price for the Permian Minerals Acquisition with a combination of net proceeds from its concurrent public equity offering and $3.2 million in borrowings under its Senior Secured Credit Facility. The acquired assets include approximately 3,420 net royalty acres across Reagan, Martin, Midland, Glasscock, and Upton Counties, Texas.
​
Purchase of Louisiana Minerals
From December 2025 through June 2026, the Company acquired mineral and royalty interests in multiple parishes across Louisiana from various private sellers for an aggregate cash consideration totaling $6.2 million, including capitalized direct transaction costs. During the three months ended September 30, 2026, the Company acquired additional Louisiana mineral and royalty interests for approximately $0.3 million. The mineral acreage in Louisiana primarily consists of proved undeveloped acreage targeting the Bossier/Haynesville Shales and is currently being actively developed by operators in the area. These acquisitions were each considered asset acquisitions and funded with cash on hand and sales from the Company’s ATM Sales Agreements.
SCOOP/STACK Minerals Transactions
​
On August 4, 2025, the Company completed the acquisition of certain mineral and royalty interests in the SCOOP and STACK plays in Oklahoma from a non-affiliated private seller (the “SCOOP/STACK Minerals Acquisition”) in a cash transaction valued at approximately $16.3 million, including customary post-closing adjustments of $0.8 million. The SCOOP/STACK Minerals Acquisition had an effective date of May 1, 2025. The Company accounted for the transaction as an asset acquisition. The Company funded the purchase price for the SCOOP/STACK Minerals Acquisition with a combination of $15.0 million in borrowings under its Senior Secured Credit Facility and cash on hand. The acquired assets include an average royalty interest of 0.6% across approximately 5,500 net royalty acres located primarily in Grady and Canadian Counties, Oklahoma.
On June 30, 2026, the Company completed the divestiture of a portion of its non-core, non-producing net mineral acres in the SCOOP/STACK with a private buyer. The total sale price for the acreage was approximately $3.0 million, before customary post-closing adjustments.
​
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[bookmark: Tc_Nvam0vxFC0aq-oug0HSIZQ_10_6][bookmark: Tc_xUAOGZlZfkGtyMcjPOHCGQ_10_5][bookmark: Tc_C8JZWU5YREC4sgkqcCeoSA_10_2][bookmark: Tc_CoKykm5LVEi08S4L19O3Gw_10_0][bookmark: Tc_k_KGi7m7aU2OAuULraTr3g_9_0][bookmark: Tc_MHidVTaXKke5Qczqak0gMQ_8_5][bookmark: Tc_d7J-MheX2k24ey8DwBaQqg_8_2][bookmark: Tc_hHtPMgKhfkOtuGyZ-h4WTw_8_0][bookmark: Tc_k04keeCj5E-eghw3k261OQ_7_0][bookmark: Tc_7Qm7jJ1a7UiPfw6OxAef1w_6_5][bookmark: Tc_DngxL17ZVUub242CmTkFXA_6_2][bookmark: Tc_Tl2CLAcrEE-Ka9pHQWLxPg_6_0][bookmark: Tc_cz9YdAujskuDDGI3IhDYSA_5_0][bookmark: Tc_xS4tW_VWEEq_kmFvf60irg_4_6][bookmark: Tc_kUT943FeUkqBqP7Z5DWD1w_4_0][bookmark: Tc_izul_RG3gU-b3m-0D3GZgg_3_5][bookmark: Tc_uD-FxL0Frkiz_mcxhzhLZQ_3_2][bookmark: Tc_RTZp17q6y0SPy8q2LLcQWA_3_0][bookmark: Tc_wvQW0eC71ES2DylpCPGqIQ_2_0][bookmark: Tc_def-JwfSlkGEJGy8s_dXUQ_1_5][bookmark: Tc_47U56LnQY0anHGQfEmZp1g_1_2][bookmark: _bb6f76be_405b_431f_a9f2_efc06cd04540]Note 4. Property and Equipment
Property and equipment consisted of the following for the periods presented (in thousands):
​
	​

	​

	​

	​

	​

	​

	​


	​
	  ​ ​ ​
	September 30, 2026
	  ​ ​ ​
	June 30, 2026

	Oil and natural gas properties
	​
	​
	 
	​
	​
	 

	Property costs subject to amortization
	​
	$
	308,286
	​
	$
	298,413

	Property costs not subject to amortization
	​
	​
	6,911
	​
	​
	—

	Less: Accumulated depletion, depreciation, and impairment
	​
	​
	(156,784)
	​
	​
	(151,446)

	Oil and natural gas properties, net
	​
	$
	158,413
	​
	$
	146,967

	Other property and equipment
	​
	​
	 
	​
	​
	 

	Furniture, fixtures, leasehold improvements and office equipment, at cost
	​
	$
	243
	​
	$
	148

	Less: Accumulated depreciation
	​
	​
	(149)
	​
	​
	(148)

	Other property and equipment, net
	​
	$
	94
	​
	$
	—


​
As of September 30, 2026, $6.9 million of oil and natural gas property costs were not subject to amortization. These costs related to mineral and royalty interests acquired as part of the Company’s Permian Minerals Acquisition described in Note 3, “Acquisitions and Divestitures” above. The mineral and royalty interests include approximately 1,400 net royalty acres for unproved locations. Property costs identified at the Permian Minerals Acquisition associated with proved reserves were recorded to evaluated oil and natural gas properties and subject to amortization. Each quarter end, as proved oil and natural gas reserves are added, the Company transfers associated property costs from unevaluated properties to evaluated properties. During the three months ended September 30, 2026, the Company transferred approximately $1.1 million of property costs to evaluated properties. 
​
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 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.
Additionally, the Company assesses all properties classified as unproved property on a quarterly basis for possible impairment. The Company assesses properties on an individual basis or as a group, if properties are individually insignificant. The assessment includes consideration of the following factors, among others: intent to drill; remaining lease term; geological and geophysical evaluations; drilling results and activity; the assignment of proved reserves; and the economic viability of development if proved reserves are assigned. During any period in which these factors indicate impairment, the cumulative drilling costs incurred to date for such property and all or a portion of the associated leasehold costs are transferred to the full cost pool and are then subject to depletion and the full cost ceiling test limitation.
Depletion on oil and natural gas properties was $5.3 million and $5.6 million for the three months ended September 30, 2026 and 2025, respectively. During the three months ended September 30, 2026 and 2025, the Company incurred development capital expenditures of $0.7 million and $1.9 million, respectively. 
At September 30, 2026, 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 September 30, 2026 of the West Texas Intermediate (“WTI”) crude oil spot price of $76.93 per barrel and Henry Hub natural gas spot price of $3.60 per MMBtu, adjusted by market differentials by field. The net price per barrel of NGLs was $28.93, which was based on historical differentials to WTI as NGLs do not have any single comparable reference index price. Using these prices, at September 30, 2026 the cost center ceiling was higher than the capitalized costs of oil and natural gas properties, subject to amortization, and, as a result, no write-down was applicable.
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At September 30, 2025, 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 September 30, 2025 of the WTI crude oil spot price of $68.07 per barrel and Henry Hub natural gas spot price of $3.11 per MMBtu, adjusted by market differentials by field. The net price per barrel of NGLs was $23.89, which was based on historical differentials to WTI as NGLs do not have any single comparable reference index price. Using these prices, at September 30, 2025 the cost center ceiling was higher than the capitalized costs of oil and natural gas properties, subject to amortization, and, as a result, no write-down was applicable. 
Note 5. Senior Secured Credit Facility
On April 11, 2016, the Company entered into a senior secured reserve-based credit facility with MidFirst Bank in an amount up to $50.0 million. On June 30, 2025, the Company entered into a syndicated amended and restated senior secured reserve-based credit facility (the “Senior Secured Credit Facility”) with MidFirst Bank, as administrative agent for the lenders party thereto, in an amount up to $200.0 million with an interim borrowing base of $73.0 million as of September 30, 2026, maturing on June 30, 2028. On October 20, 2026, the borrowing base was redetermined at $70.0
million in accordance with the semi-annual redetermination as provided in the credit agreement. 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 (i) the Secured Overnight Financing Rate (“SOFR”), subject to a minimum SOFR of 3.25%, plus a credit spread adjustment of 0.05%, or (ii) the Prime Rate, as defined under the Senior Secured Credit Facility, plus 1.00%, plus, in either case of (i) or (ii), an applicable margin of 2.75%.
​
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 for the drilling and development of oil and natural gas properties, investments in cash flow generating properties complementary 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 of 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. In addition, the Senior Secured Credit Facility contains hedging requirements that apply when utilization is greater than 25% of (x) the Margined Collateral Value, as defined under the Senior Secured Credit Facility, at any time when the leverage ratio is less than 2.25 to 1.00, or (y) the borrowing base, at any time when the leverage ratio is greater than or equal to 2.25 to 1.00. As of September 30, 2026, the Company had $60.0 million borrowings outstanding and $0.8 million in letters of credit outstanding under its Senior Secured Credit Facility, resulting in $12.2 million of available borrowing capacity. For the three months ended September 30, 2026 and 2025, the weighted average interest rate on borrowings under the Senior Secured Credit Facility was 6.48% and 7.12%, respectively. 
On August 20, 2026, the Company entered into a letter agreement with MidFirst Bank pursuant to which the borrowing base on its Senior Secured Credit Facility was temporarily increased from $65.0 million to $73.0 million from August 20, 2026 until October 20, 2026 to provide additional capacity for the Permian Minerals Acquisition. On October 20, 2026, under the terms of the Senior Credit Facility, the borrowing base was redetermined at $70.0 million based on the semi-annual review of all of the Company’s properties.
​
As of September 30, 2026, the Company was in compliance with all covenants under the Senior Secured Credit Facility.
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The Company capitalizes certain direct costs associated with its Senior Secured Credit Facility and amortizes these costs over the life of the facility. For the three months ended September 30, 2026, the Company amortized less than $0.1 million and capitalized less than $0.1 million of debt issuance costs in conjunction with letter agreement to the Senior Secured Credit Facility. The debt issuance costs are presented in “Other assets, net” on the unaudited condensed consolidated balance sheets.
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 in a timely manner.
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, 2022 through June 30, 2025 for federal tax purposes and for the fiscal years ended June 30, 2021 through June 30, 2025 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 three months ended September 30, 2026, the Company recognized an income tax benefit of $1.5 million and had an effective tax rate of 33.8% compared to income tax expense of $0.4 million and an effective tax rate of 30.7% for the three months ended September 30, 2025. The Company evaluates its tax provision on a quarterly basis and adjusts its effective tax rate given changes in facts and circumstances expected in the future.
On July 4, 2025, President Trump signed into law the One Big Beautiful Bill Act (“OBBBA”). The OBBBA makes permanent key elements of the Tax Cuts and Jobs Act of 2017, including 100% bonus depreciation and the business interest expense limitation, as well as other provisions. The Company’s consolidated financial statements for the three months ended September 30, 2025, include the OBBBA’s effect for the period beginning July 1, 2025, through September 30, 2025. Some of the provisions in the OBBBA were effective for periods before July 1, 2025, and thus when the Company filed its June 30, 2025 tax return on April 15, 2026, the Company was able to reduce its fiscal year tax liability and defer current cash taxes owed, due to the 100% bonus depreciation allowed in the OBBBA. The tax effects related to fiscal year 2025 were recorded in the financial statements as a return to provision adjustment during the quarter ended March 31, 2026, once the effects were identified and quantifiable. 
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, including federal tax credits expected from production on marginal natural gas wells. 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 strategy 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 as of each reporting date with the changes in the fair value included in the unaudited condensed consolidated statements of operations for the period in which the change 
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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 September 30, 2026, the Company did not post collateral under any of its derivative contracts during the periods in which contracts were open as they were secured under the Company’s Senior Secured Credit Facility.
When the Company utilizes commodity derivative contracts, it expects to enter into deferred premium puts, costless put/call collars including two-way and three-way collars, fixed-price swaps, and/or basis swaps to hedge a portion of its anticipated future production. A two-way 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. Three-way collars are designed to establish a minimum price (floor), unless the market price falls below the sold put (sub-floor), at which point the minimum price would be the index price plus the difference between the purchased put and the sold put strike price. The sold call establishes a maximum price (ceiling) for the volumes under contract. 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. Basis swaps effectively lock in a price differential between regional prices (i.e., Inside FERC’s Northwest Pipeline Corp Rocky Mountains) where the product is sold and the relevant pricing index under which the natural gas production is hedged (i.e., NYMEX Henry Hub). The Company may, from time to time, restructure existing derivative contracts or enter into new transactions to effectively modify the terms of current contracts in order to improve the pricing parameters in existing contracts. The Company has elected not to designate its open derivative contracts for hedge accounting. The significant increase in forward commodity prices as of September 30, 2026, as compared to June 30, 2026, resulted in an unrealized loss on the mark-to-market of our hedges. Accordingly, at each reporting date, 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 September 30, 2026 and June 30, 2026 (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 September 30, 2026 and June 30, 2026 (in thousands): 
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	Derivatives not designated 
	​
	​
	​
	​
	​
	​
	​
	​

	as hedging contracts
	​
	Balance sheet
	​
	Derivative Contract Assets
	​
	Balance sheet
	​
	Derivative Contract Liabilities

	under ASC 815
	  ​ ​ ​
	location
	  ​ ​ ​
	September 30, 2026
	  ​ ​ ​
	June 30, 2026
	  ​ ​ ​
	location
	  ​ ​ ​
	September 30, 2026
	  ​ ​ ​
	June 30, 2026

	Commodity contracts
	​
	Current assets - derivative contract assets
	​
	$
	2,694
	​
	$
	2,094
	​
	Current liabilities - derivative contract liabilities
	​
	$
	6,991
	​
	$
	2,865

	Commodity contracts
	​
	Other noncurrent assets - derivative contract assets
	​
	​
	292
	​
	​
	478
	​
	Long term liabilities - derivative contract liabilities
	​
	​
	532
	​
	​
	190

	Total derivatives not designated as hedging contracts under ASC 815
	​
	​
	​
	$
	2,986
	​
	$
	2,572
	​
	​
	​
	$
	7,523
	​
	$
	3,055


​
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​
	​

	​

	​

	​

	​

	​

	​

	​

	​


	Derivatives not designated 
	​
	Location of gain (loss)
	​
	Three Months Ended

	as hedging contracts
	​
	recognized in income on 
	​
	September 30, 

	under ASC 815
	  ​ ​ ​
	derivative contracts
	​
	2026
	  ​ ​ ​
	2025

	Commodity contracts:
	​
	​
	​
	​
	​
	​
	​
	​

	Realized gain (loss) on derivative contracts 
	​
	Other income and expenses - net gain (loss) on derivative contracts
	​
	$
	(1,311)
	​
	$
	878

	Unrealized gain (loss) on derivative contracts
	​
	Other income and expenses - net gain (loss) on derivative contracts
	​
	​
	(4,054)
	​
	​
	1,303

	Total net gain (loss) on derivative contracts
	​
	​
	​
	$
	(5,365)
	​
	$
	2,181


​
​
As of September 30, 2026, the Company had the following open crude oil and natural gas derivative contracts:
​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	​
	​
	​
	​
	Volumes in
	​
	Weighted Average Price per MMBTU/BBL

	Period
	  ​ ​ ​
	Commodity
	  ​ ​ ​
	Instrument
	  ​ ​ ​
	MMBTU/BBL
	​
	Swap
	  ​ ​ ​
	Sub Floor
	  ​ ​ ​
	Floor
	​
	Ceiling

	January 2027 - December 2027
	​
	Crude Oil
	​
	Fixed-Price Swap
	​
	199,662
	​
	$
	68.43
	​
	​
	​
	​
	​
	​
	​
	​
	​

	October 2026 - December 2026
	​
	Crude Oil
	​
	Two-Way Collar
	​
	72,862
	​
	​
	​
	​
	​
	​
	​
	$
	68.01
	​
	$
	79.45

	January 2027 - December 2027
	​
	Crude Oil
	​
	Two-Way Collar
	​
	273,839
	​
	​
	​
	​
	​
	​
	​
	​
	62.28
	​
	​
	74.57

	October 2026 - December 2026
	​
	Crude Oil
	​
	Three-Way Collar
	​
	60,861
	​
	​
	​
	​
	$
	50.00
	​
	​
	58.71
	​
	​
	70.35

	October 2026 - December 2026
	​
	Natural Gas
	​
	Fixed-Price Swap
	​
	862,862
	​
	​
	3.63
	​
	​
	​
	​
	​
	​
	​
	​
	​

	January 2027 - December 2027
	​
	Natural Gas
	​
	Fixed-Price Swap
	​
	2,417,182
	​
	​
	3.38
	​
	​
	​
	​
	​
	​
	​
	​
	​

	January 2027 - March 2028
	​
	Natural Gas
	​
	Fixed-Price Swap
	​
	393,933
	​
	​
	4.01
	​
	​
	​
	​
	​
	​
	​
	​
	​

	October 2026 - December 2026
	​
	Natural Gas
	​
	Two-Way Collar
	​
	577,171
	​
	​
	​
	​
	​
	​
	​
	​
	3.63
	​
	​
	4.79

	January 2027 - September 2027
	​
	Natural Gas
	​
	Two-Way Collar
	​
	1,792,568
	​
	​
	​
	​
	​
	​
	​
	​
	3.10
	​
	​
	4.50


​
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 for the periods presented (in thousands):
​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Derivative Contracts Assets
	​
	Derivative Contracts Liabilities

	Offsetting of Derivative Assets and Liabilities
	  ​ ​ ​
	September 30, 2026
	  ​ ​ ​
	June 30, 2026
	  ​ ​ ​
	September 30, 2026
	  ​ ​ ​
	June 30, 2026

	Gross amounts presented in the Consolidated Balance Sheet
	​
	$
	2,986
	​
	$
	2,572
	​
	$
	7,523
	​
	$
	3,055

	Amounts not offset in the Consolidated Balance Sheet
	​
	​
	(2,732)
	​
	​
	(1,914)
	​
	​
	(2,732)
	​
	​
	(1,914)

	Net amount
	​
	$
	254
	​
	$
	658
	​
	$
	4,791
	​
	$
	1,141


​
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.
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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. 
​
As required by ASC 820, a financial instrument’s level within the fair value hierarchy is based on the lowest level of input that is significant to the fair value measurement. The Company’s assessment of the significance of a particular input to the fair value measurement requires judgement and may affect the valuation of fair value assets and liabilities and their placement within the fair value hierarchy levels. There were no transfers between fair value hierarchy levels for any period presented in this report. The following table, set forth by level within the fair value hierarchy, shows the Company’s financial assets and liabilities that were accounted for at fair value for the periods presented (in thousands). 
​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	September 30, 2026

	​
	  ​ ​ ​
	Level 1
	  ​ ​ ​
	Level 2
	  ​ ​ ​
	Level 3
	  ​ ​ ​
	Total

	Assets
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Derivative contract assets
	​
	$
	—
	​
	$
	2,986
	​
	$
	—
	​
	$
	2,986

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Liabilities
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Derivative contract liabilities
	​
	$
	—
	​
	$
	7,523
	​
	$
	—
	​
	$
	7,523


​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	June 30, 2026

	​
	  ​ ​ ​
	Level 1
	  ​ ​ ​
	Level 2
	  ​ ​ ​
	Level 3
	  ​ ​ ​
	Total

	Assets
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Derivative contract assets
	​
	$
	—
	​
	$
	2,572
	​
	$
	—
	​
	$
	2,572

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Liabilities
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Derivative contract liabilities
	​
	$
	—
	​
	$
	3,055
	​
	$
	—
	​
	$
	3,055


​
Derivative contracts listed above as Level 2 include fixed-price swaps and 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.
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The Company’s derivative contracts are with large utilities with investment grade credit ratings which are believed to have minimal credit risk. As such, the Company is exposed to credit risk to the extent of nonperformance by the counterparties in the derivative contracts; however, the Company does not expect 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.
[bookmark: Tc__Wb98XQ4tk2J5FAgUh6Qxg_6_2][bookmark: Tc_-F5jz2ryL06QNp256xdpXQ_6_0][bookmark: Tc_2BhAdDkVtEaGQfiTXGKddQ_5_0][bookmark: Tc_ZzsBaTELaEi7mOkmBK6V-w_4_0][bookmark: Tc_sKH7kiWFDEmQ_ylW2WrmRA_3_0][bookmark: Tc_BQoPV9oge0u5l1xKFn1OrQ_2_2][bookmark: Tc_roCoSB9Z70uik0yth-uILQ_2_0][bookmark: Tc_WZ1A7sEWUUmKhYqCbyK_Ng_1_2][bookmark: _ca729665_5364_4415_b087_50a217d730f7]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, subject to amortization, 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) for the period ended September 30, 2026 (in thousands):
	​

	​

	​

	​


	 
	  ​ ​ ​
	September 30, 2026

	Asset retirement obligations — beginning of period
	​
	$
	23,824

	Accretion of discount
	​
	​
	404

	Asset retirement obligations — end of period
	​
	​
	24,228

	Less: current asset retirement obligations
	​
	​
	(198)

	Long-term portion of asset retirement obligations
	​
	$
	24,030


​
​
​
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 subject to estimation. 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.
​
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[bookmark: Tc_762MZZ_Y0Um9M0WokZqmDQ_6_5][bookmark: Tc_LRgSGRZKzUSu9WPJdedE8Q_6_2][bookmark: Tc_3rSKIiByjk-haiQPgM8Ovw_6_0][bookmark: Tc_IFBsGxMLC0qVQL4zvTuTLA_5_5][bookmark: Tc_TDzvf3mqakmWeBB69M329A_5_2][bookmark: Tc_IPepY31izEyvkTMvyB59Gg_5_0][bookmark: Tc_y-Z43gYz3kGyi7CVLIyq5g_4_0][bookmark: Tc_CzqzksgslkyfflJ4pXYsdw_3_5][bookmark: Tc_m40zbg5W4ECzn6Y37vAh-g_3_2][bookmark: Tc_N2S-3GelZkm4RR4JDDIdJQ_2_2][bookmark: Tc_5OhzOfxtm06q3J4Nf19DnA_1_2][bookmark: _faec2dab_219a_4016_96a6_ff08ac0a25ec][bookmark: Tc_Cn4vvk3tdkCXlcCxjbAxDg_3_5][bookmark: Tc_9mWjTDtt9ECz0ENWbUOiVg_3_2][bookmark: Tc_Ht3m55bdDEGhMCQ86C3dKQ_3_0][bookmark: Tc_Ko1MB0YpHEupb6qPKWZSGQ_2_5][bookmark: Tc_Z4WB2-1u3kui2XDNXWyTQA_2_2][bookmark: Tc_IYLUPBQWxUuMcxFHYNCvTw_1_2][bookmark: _7829c56e_1e63_4215_87a8_4acdb16554ad]Note 11. Stockholders’ Equity
Common Stock
At September 30, 2026, the Company had 40,646,428 shares of common stock outstanding.
The Company began paying quarterly cash dividends on common stock in December 2013. As of September 30, 2026, the Company has cumulatively paid over $156.6 million in cash dividends. The Company paid dividends of $4.9 million and $4.2 million to its common stockholders during the three months ended September 30, 2026 and 2025, respectively. 
The following table reflects the dividends paid per share within the respective three-month periods:
	​

	​

	​

	​

	​

	​

	​


	​
	​
	Fiscal Year

	​
	  ​ ​ ​
	2027
	  ​ ​ ​
	2026

	First fiscal quarter
	​
	$
	0.120
	​
	$
	0.120


​
On August 20, 2026, the Company completed a public offering of approximately 4.3 million shares of its common stock, at an offering price of $3.25 per share (the “Offering”). The Company received net proceeds of approximately $12.5 million from the Offering, after deducting underwriting discounts and commissions and offering costs. Net proceeds from the Offering, together with borrowings under its Senior Secured Credit Facility and cash on hand, were used to fund the Permian Minerals Acquisition. See Note 3, “Acquisitions and Divestitures,” for further details. 
​
On October 21, 2024, the Company entered into an At-the-Market (“ATM”) equity Sales Agreement with Roth Capital Partners, LLC (the “Lead Agent”), Northland Securities Inc., and A.G.P./Alliance Global Partners pursuant to which the Company may issue and sell, from time to time, up to $30.0 million of shares of common stock through or to the Lead Agent, acting as agent or principal to facilitate acquisitions and other general corporate purposes. On February 11, 2026, the Company executed a new ATM equity Sales Agreement, substantially consistent with the original October 2024 agreement (the “ATM Sales Agreements”) restoring the $30.0 million common stock sales capacity. The Company did not sell any shares of common stock under the ATM Sales Agreements during the three months ended September 30, 2026. During the three months ended September 30, 2025, the Company sold a total of approximately 57 thousand shares of its common stock under the ATM Sales Agreements for net proceeds of approximately $246 thousand, net of $20 thousand of offering costs.  Net proceeds from the sales of common stock are for general corporate purposes. 
During the three months ended September 30, 2026 and 2025, the Company acquired treasury stock upon the ordinary course of scheduled vestings 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 periods presented (in thousands, except per share amounts):
	​

	​

	​

	​

	​

	​

	​


	​
	​
	Three Months Ended

	​
	​
	September 30, 

	​
	  ​ ​ ​
	2026
	​
	2025

	Number of treasury shares acquired
	​
	​
	33
	​
	​
	26

	Average cost per share
	​
	$
	3.69
	​
	$
	5.16

	Total cost of treasury shares acquired
	​
	$
	120
	​
	$
	132


​
Expected Tax Treatment of Dividends
For the fiscal year ended June 30, 2026, 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, 2027, 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 September 30, 2026 and are subject to change based on the Company’s final tax calculations at the end of the fiscal year. 
​
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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. On December 5, 2024 shareholders approved and adopted the amendment and restatement of the 2016 Plan (hereinafter the “Amended and Restated Plan”), which increased the shares authorized for issuance under the 2016 Plan by 2.1 million shares to a maximum of 5.7 million shares. The duration of the Amended and Restated Plan is indefinite, provided that no new awards shall be made under the Amended and Restated Plan on or after the tenth anniversary of the date the stockholders approved the Amended and Restated Plan. Incentives under the Amended and Restated 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, non-qualified stock options, stock appreciation rights, restricted awards, and performance share awards. As of September 30, 2026 and June 30, 2026, approximately 1.4 million shares and 2.1 million shares, respectively, remained available for grant under the Amended and Restated Plan. 
The Company estimates the fair value of stock-based compensation awards on the grant date to provide the basis for future compensation expense. During each of the three months ended September 30, 2026 and 2025, the Company recognized $0.5 million, related to stock-based compensation. 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 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 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 three 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 three years from the date of grant if unvested. Shares underlying performance-based contingent share units are reserved from the Amended and Restated 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. 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. 
During the three months ended September 30, 2026, the Company granted a total of 0.7 million equity awards that included 0.24 million time-vested restricted stock awards, 0.24 million performance-based restricted stock awards, and 0.24 million of performance-based contingent stock units.
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For performance-based awards granted during the three months ended September 30, 2026 and 2025, the assumptions used in the Monte Carlo simulation valuations were as follows:
	​

	​

	​

	​

	​

	​

	​


	​
	​
	Three Months Ended

	​
	​
	September 30, 

	​
	  ​ ​ ​
	2026
	  ​ ​ ​
	2025

	Weighted average fair value of performance-based awards granted
	​
	$
	1.41
	​
	$
	4.36

	Risk-free interest rate
	​
	​
	4.75%
	​
	​
	3.55%

	Expected term in years
	​
	​
	2.79
	​
	​
	2.78

	Expected volatility
	​
	​
	38.6%
	​
	​
	40.6%

	Dividend yield
	​
	​
	13.0%
	​
	​
	8.8%


​
Unvested restricted stock awards as of September 30, 2026 consisted of the following:
​
	​

	​

	​

	​

	​

	​


	​
	​
	​
	​
	Weighted

	​
	​
	Number of
	​
	Average

	​
	​
	Restricted
	​
	Grant-Date

	Award Type
	  ​ ​ ​
	Shares
	  ​ ​ ​
	Fair Value

	Time-vested awards
	​
	499,960
	​
	$
	4.48

	Performance-based awards
	​
	611,108
	​
	​
	3.83

	Unvested at September 30, 2026
	​
	1,111,068
	​
	$
	4.12


​
The following table sets forth the restricted stock award transactions for the three months ended September 30, 2026:
​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	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, 2026
	​
	723,506
	​
	$
	4.96
	​
	$
	1,889
	​
	1.4

	Time-vested shares granted
	​
	237,103
	​
	​
	3.69
	​
	​
	​
	​
	​

	Performance-based shares granted
	​
	237,099
	​
	​
	2.62
	​
	​
	​
	​
	​

	Vested
	​
	(86,640)
	​
	​
	5.83
	​
	​
	​
	​
	​

	Unvested at September 30, 2026
	​
	1,111,068
	​
	$
	4.12
	​
	$
	2,883
	​
	2.1


​
The following table sets forth contingent restricted stock unit transactions for the three months ended September 30, 2026:
	​
	​
	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	​
	​
	​
	​
	​
	​
	​
	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, 2026
	​
	140,479
	​
	$
	2.67
	​
	$
	134
	​
	1.0

	Performance-based awards granted
	​
	237,103
	​
	​
	0.21
	​
	​
	​
	​
	​

	Unvested at September 30, 2026
	​
	377,582
	​
	$
	1.13
	​
	$
	149
	​
	1.4


​
​
​
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[bookmark: Tc_2Ti4_YqdkUW4OOUWIFFfaw_17_5][bookmark: Tc_7z3E-k26sUyFuijABSEkxg_17_2][bookmark: Tc_WsmiSxTTHku2qg_fRiR_9Q_17_0][bookmark: Tc_aQH2NUuoUUqNV67YPKo9sQ_16_5][bookmark: Tc_u7NL6wJx_EiLj_o5UBKf-w_16_2][bookmark: Tc_ueRl5mNRk0y2y1AF3Uv-qg_16_0][bookmark: Tc_UB27cIjIWkqw-_kibzyP7A_14_0][bookmark: Tc_kaIv57ZHLkaTOaMtoep0HQ_13_3][bookmark: Tc_MVeX2FJRl0yPNz-l8m52mw_13_0][bookmark: Tc_RMSsQf-Ee0CSc6q_XhMLeA_12_3][bookmark: Tc_9-119ZRsaUGnArvJgweaeQ_12_0][bookmark: Tc_08OhM6_7QU6J2KCeVQ3jHw_11_0][bookmark: Tc_jBG7PuUJCU-HCio9AUB6DQ_10_0][bookmark: Tc_y_imAtgzrku8mmihe_Tr0w_9_0][bookmark: Tc_gcaWeQ7tQ0Wr5RO4cIDa_g_7_5][bookmark: Tc_gXgzCGlyskC2ulDsbC3dUQ_7_2][bookmark: Tc_Ztyc9m2n-kS6YA-Npvl3kA_7_0][bookmark: Tc_80tVsHfT30Co_OosoKfL8Q_6_0][bookmark: Tc_0XYIjhLo7062p98KJLfURw_5_5][bookmark: Tc_WO34GEOf5Ea-QLWNLMCsrA_5_2][bookmark: Tc_m-N9QCA72kCZbP4D_YVO_w_5_0][bookmark: Tc_QClQgVKx4kGqiNZk5ymZow_4_0][bookmark: Tc_cbJIpdCc_06cTc0L-OctWw_3_5][bookmark: Tc_W-hqC9GSDkKgsZsNqSEOTQ_3_2][bookmark: Tc_NrVNIpUnHUGqrcSX_q1OQA_2_2][bookmark: Tc_AzPCp-cvTkGmCUxTi4MCFw_1_2][bookmark: _df994df1_7081_4b15_b377_b6bca88397c0]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

	​
	​
	September 30, 

	 
	​
	2026
	  ​ ​ ​
	2025

	Numerator
	​
	​
	 
	​
	​
	 

	Net income (loss) 
	​
	$
	(2,992)
	​
	$
	824

	Undistributed earnings allocated to unvested restricted stock
	​
	​
	(92)
	​
	​
	(82)

	Net income (loss) for earnings per share calculation
	​
	$
	(3,084)
	​
	$
	742

	​
	​
	​
	 
	​
	​
	 

	Denominator
	​
	​
	​
	​
	​
	​

	Weighted average number of common shares outstanding — Basic
	​
	​
	37,186
	​
	​
	33,725

	Effect of dilutive securities:
	​
	​
	​
	​
	​
	​

	Unvested restricted stock awards
	​
	​
	—
	​
	​
	162

	Unvested contingent restricted stock units
	​
	​
	—
	​
	​
	90

	Weighted average number of common shares and dilutive potential common shares used in diluted earnings per share
	​
	​
	37,186
	​
	​
	33,977

	​
	​
	​
	​
	​
	​
	​

	Net income (loss) per common share — Basic
	​
	$
	(0.08)
	​
	$
	0.02

	Net income (loss) per common share — Diluted
	​
	$
	(0.08)
	​
	$
	0.02


​
Unvested restricted stock awards, totaling 0.8 million for the three months ended September 30, 2026, were not included in the computation of diluted earnings per common share because the effect would have been anti-dilutive due to the net losses. 
Unvested restricted stock awards, totaling 0.1 million for the three months ended September 30, 2025, 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.
​
[bookmark: Tc_bwTObeMts0KaJUJ_GGf0Rw_15_8][bookmark: Tc_Jw1M9vmke0OCmt0WRy1yug_15_4][bookmark: Tc_fQUr1WhvTEmkI6UzcbjWDw_15_0][bookmark: Tc_XB7uBXTmTEa6HRLC8UwFGg_14_0][bookmark: Tc_WsmTcLrdDUSJnVhpQhAWzg_13_7][bookmark: Tc_3ZrrFBhA9k-bLRIJu9MsVA_13_6][bookmark: Tc_Sw0_Q0nkokG2Y5uc0el-jw_13_3][bookmark: Tc_Un8dgNjhREOVgY11pbRZgg_13_2][bookmark: Tc_n9dd6dP8U0-m4xI6XGhZeA_13_0][bookmark: Tc_dnr-M2HxN0CZzHGsHH9iJQ_12_0][bookmark: Tc_mWIXUJHWjUC_25RSqx5L3A_10_6][bookmark: Tc_uRKwz2L1XU2Q7Q5j1Hy2FA_10_2][bookmark: Tc_zkRAs37YiUy-gkgxJRAeWg_10_0][bookmark: Tc_PSzYMGyeLEqZJMEcvt_0Hw_9_0][bookmark: Tc_TApMTrke9U2WVgwrJeR_xg_8_0][bookmark: Tc_gXMoPzpo5UKitET5arHN3A_6_6][bookmark: Tc_rOdQwzlMLUWU8urQbaaa3g_6_2][bookmark: Tc_JX0h9YI-qUSl8tFssDkJ2w_6_0][bookmark: Tc_xKDyhTY5oUWW98IEcTmcKw_5_0][bookmark: Tc_un6wsTEo8E-uC0-aRbvc-Q_4_6][bookmark: Tc_L66kmQctjkKfB3GeBI8Zrg_4_2][bookmark: Tc_PRGWVHtYo0KPS9BzjfktvQ_4_0][bookmark: Tc_IN94pOxLsUe3u3SiXxD6zQ_3_0][bookmark: Tc_mT8hsnUsOEuGu8pOcVJw2w_2_6][bookmark: Tc_KSj5_B4mgkWKxufhok2XCg_2_2][bookmark: Tc_Lknt-di88kOCt-pdR-7dSA_1_2][bookmark: _f6fc486c_2bb9_4bdb_b72e_8b611ad2ce9b]Note 13. Leases
The table below summarized the Company’s leases for the three months ended September 30, 2026 and 2025 (in thousands, except years and discount rate):
	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Three Months Ended September 30, 

	 
	  ​ ​ ​
	2026
	  ​ ​ ​
	2025

	Statements of Operations: 
	​
	​
	​
	​
	​
	​
	​
	​

	Operating lease costs
	​
	$
	23
	​
	​
	$
	22
	​

	Variable lease costs
	​
	​
	16
	​
	​
	​
	10
	​

	Total lease costs
	​
	$
	39
	​
	​
	$
	32
	​

	​
	​
	​
	​
	​
	​
	​
	​
	​

	Statements of Cash Flow:
	​
	​
	​
	​
	​
	​
	​
	​

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

	Operating cash flows from operating leases
	​
	$
	24
	​
	​
	$
	25
	​

	​
	​
	​
	​
	​
	​
	​
	​
	​

	Other:
	​
	​
	​
	​
	​
	​
	​
	​

	ROU assets obtained in exchange for new operating lease liabilities
	​
	$
	—
	​
	​
	$
	—
	​

	Weighted average remaining lease term in years
	​
	​
	4.75
	​
	​
	​
	0.41
	​

	Weighted average discount rate
	​
	​
	6.09
	%
	​
	​
	7.40
	%


​
22
Table of Contents
EVOLUTION PETROLEUM CORPORATION
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
[bookmark: Tc_1xCjE89qPU-NofC98b5vlA_12_2][bookmark: Tc_rLxQure2TUWvgbwwkGEJSw_12_0][bookmark: Tc_myH9NmRkZ0axadJeH87s7g_11_0][bookmark: Tc_yWirOBLQxUaLcBKXUsr9PA_9_0][bookmark: Tc_4_Ut-LcQHEez_GmyWLwcLA_8_0][bookmark: Tc_OF0veQO5KkeZOMkcIoSp7Q_7_3][bookmark: Tc_AbpEJhmvSkaSLocZx-Qjmw_7_0][bookmark: Tc_BWpeOrVzmk6ZLyyXuVfwPA_6_0][bookmark: Tc_rnJnW06fDkO7UqPeC5VpAw_5_0][bookmark: Tc_yGzly2bWw0GLvyRyWCWJkg_4_0][bookmark: Tc_X9AtblFTNEyKYZuXG1oB3Q_3_0][bookmark: Tc_5C2YSiM6j0SY8osdlqJbpw_2_2][bookmark: Tc_ltHmi1hqQEyDus-2fIzqAA_2_0][bookmark: Tc_qcffUu9xKUOfxP1_rHtBSQ_1_2][bookmark: Tc_dFPFCuzxpkusBiy5T3zaOw_1_0][bookmark: _3e444569_338d_4c65_b796_9d1268af93e0][bookmark: Tc_lMsucpvD1km2lqi8cevP4Q_5_0][bookmark: Tc_7DxDLrcmc0ahHfFqyMECaA_3_6][bookmark: Tc_09TUQxaU3EesNUaY959JIA_3_2][bookmark: Tc_AN3yTKOllEmN4TOluV3hyg_2_0][bookmark: Tc_sk33RvKsBkOVPdS4zsc9Fw_1_6][bookmark: Tc_j4X_1F6Q1kizzU-LlyazdQ_1_2][bookmark: _7a1c5a2e_9cf3_424f_9c9a_e002d82eeaa6]The following table presents the Company’s ROU assets and lease liabilities (in thousands):
	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	September 30, 2026
	​
	​
	June 30, 2026

	Balance Sheets:
	​
	​
	​
	​
	​
	​
	​

	Operating lease ROU asset (included in other assets, net)
	​
	$
	324
	​
	​
	$
	414

	Accrued liabilities and other - current
	​
	​
	95
	​
	​
	​
	95

	Operating lease liability - long-term
	​
	​
	332
	​
	​
	​
	351


​
As of September 30, 2026, the future minimum lease payments associated with the Company’s non-cancellable operating lease for office space are as follows (in thousands):
	​

	​

	​

	​


	Fiscal Year
	  ​ ​ ​
	September 30, 2026

	Remaining in 2027
	​
	$
	73

	2028
	​
	​
	100

	2029
	​
	​
	103

	2030
	​
	​
	107

	2031
	​
	​
	110

	Thereafter
	​
	​
	—

	Total operating lease payments
	​
	​
	493

	Less: discount to present value
	​
	​
	66

	Total operating lease liabilities
	​
	​
	427

	Less: current operating lease liabilities
	​
	​
	95

	Noncurrent operating lease liabilities
	​
	$
	332


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

	​

	​

	​

	​

	​

	​


	 
	  ​ ​ ​
	September 30, 2026
	  ​ ​ ​
	June 30, 2026

	Prepaid expenses and other current assets:
	​
	​
	​
	​
	​
	​

	State and federal taxes receivable
	​
	$
	2,570
	​
	$
	906

	Other receivables
	​
	​
	200
	​
	​
	161

	Prepaid insurance
	​
	​
	579
	​
	​
	750

	Prepaid federal and state income taxes
	​
	​
	109
	​
	​
	59

	Advances to operators
	​
	​
	71
	​
	​
	14

	Prepaid other
	​
	​
	294
	​
	​
	309

	Total prepaid expenses and other current assets
	​
	$
	3,823
	​
	$
	2,199

	​
	​
	​
	​
	​
	​
	​

	Other assets:
	​
	​
	​
	​
	​
	​

	Deposit
	​
	$
	8
	​
	$
	8

	Debt issuance costs, net
	​
	​
	281
	​
	​
	312

	Right of use asset under operating lease
	​
	​
	324
	​
	​
	414

	Total other assets, net
	​
	$
	613
	​
	$
	734

	​
	​
	​
	​
	​
	​
	​

	Accrued liabilities and other:
	​
	​
	​
	​
	​
	​

	Accrued payables
	​
	$
	2,718
	​
	$
	3,074

	Accrued incentive and other compensation
	​
	​
	546
	​
	​
	723

	Accrued royalties payable(1)
	​
	​
	460
	​
	​
	257

	Accrued taxes other than federal and state income tax
	​
	​
	537
	​
	​
	540

	Accrued settlements on derivative contracts
	​
	​
	867
	​
	​
	769

	Operating lease liability
	​
	​
	95
	​
	​
	95

	Asset retirement obligations due within one year
	​
	​
	198
	​
	​
	198

	Accrued interest and other
	​
	​
	22
	​
	​
	18

	Total accrued liabilities and other
	​
	$
	5,443
	​
	$
	5,674


​
	(1)
	Accrued royalties payable relate to royalty and owner payments in the Jonah Field as the Company takes its natural gas and NGL working interest production in-kind. See Note 2, “Revenue Recognition” for a further discussion.
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​
​
Note 15. Subsequent Events
Dividend Declaration
On November 9, 2026, the Company declared a quarterly cash dividend of $0.120 per share of common stock to shareholders of record on December 15, 2026 and payable on December 31, 2026.
​
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[bookmark: Item_2_MDA][bookmark: Item7ManagementsDiscussionandAnalysisofF][bookmark: _0ef114ba_75c1_4103_8810_ea952ae57ff3]Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations
[bookmark: _Critical_Accounting_Policies][bookmark: _Results_of_Operations]Commonly Used Terms
“Current quarter” refers to the three months ended September 30, 2026, our first quarter of fiscal year 2027.
“Year-ago quarter” refers to the three months ended September 30, 2025, our first quarter of fiscal year 2026.
[bookmark: ExecutiveOverview_460502]Executive Overview
General
Evolution Petroleum Corporation is an independent energy company focused on acquiring and developing long-lived oil and natural gas properties in the United States. Our diversified portfolio consists primarily of non-operated working interests and mineral and royalty interests across several leading producing basins.
Our non-operated model allows us to invest alongside experienced operators, participate in a broad range of development opportunities and maintain flexibility in the timing and allocation of capital. Our mineral and royalty interests provide additional exposure to production and future development, generally without associated lifting expenses or drilling and completions costs. 
The geographic, commodity, operator and ownership diversity of our asset base reduces our reliance on any single property, basin or development program. It also provides multiple avenues for allocating capital, including acquiring producing working and mineral interests, participating in and benefiting from attractive operator-led projects and pursuing development opportunities within our existing assets.
We seek to maximize total shareholder value through disciplined acquisitions, selective participation in attractive development projects, a conservative balance sheet and the return of capital to shareholders.
Our oil and natural gas properties consist primarily of non-operated working and mineral interests in the following areas:
	
	●
	Our mineral and royalty interests in the Midland Basin of the Permian Basin, consist of a mix of proved producing wells, drilled but not yet producing wells, and undeveloped acreage with an approximate average 0.3% net royalty interest. Our mineral and royalty interest span across 3,420 net royalty acres in Glasscock, Martin, Midland, Reagan and Upton Counties, Texas.


	
	●
	Our mineral and royalty interest in the Haynesville/Bossier Shale, consists of a mix of natural gas producing wells, drilled but not yet producing wells, and proved undeveloped acreage with an approximate average 0.2% net royalty interest. Our mineral and royalty interest span across an approximate 3,700 gross (498 net) acres located in Bossier, Caddo, DeSoto, Red River and Sabine parishes in Louisiana.


	
	●
	Our non-operated working and mineral interests in the SCOOP and STACK plays consist of oil and natural gas producing properties in the Anadarko basin, where we hold an approximate 2.6% average net working interest with an associated 2.0% average net revenue interest located on approximately 101,100 gross (4,000 net) acres (all held by production) and a separate approximate 0.6% average net royalty interests located on approximately 8,600 gross (1,800 net) royalty acres across Blaine, Canadian, Carter, Custer, Dewey, Garvin, Grady, Kingfisher, McClain, Murray, and Stephens counties in Oklahoma. The oil and natural gas properties are primarily operated by Continental Resources, Inc., Flywheel Energy, Validus Energy, and Camino Natural Resources LLC with approximately 49% of wells operated by other operators. 


	
	●
	Our non-operated working interests in the Chaveroo Field consist of a 50% net working interest, with an average associated 41% average net revenue interest, in approximately 4,500 gross (2,300 net) acres all held by production, associated with six development blocks, with the right to acquire the same working interest in additional development locations and associated acreage at a fixed price. The field is operated by PEDEVCO Corp. (“PEDEVCO”). 


	
	●
	Our non-operated working interests in the Jonah Field, a natural gas and NGL property in Sublette County, Wyoming, consist of approximately 20% average net working interest and approximately 15% average net 
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	revenue interest located on approximately 5,300 gross (950 net) acres all held by production. The properties are operated by Jonah Energy. 


	
	●
	Our non-operated working interests in the Williston Basin, an oil and natural gas producing property, consist of approximately 39% average net working interest and approximately 33% average net revenue interest located on approximately 133,800 gross (40,100 net) acres (approximately 99% held by production) across Billings, Golden Valley, and McKenzie Counties in North Dakota. The properties are operated by Foundation Energy Management. 


	
	●
	Our non-operated working interests and overriding royalty interests in the Barnett Shale, a natural gas and NGL producing shale reservoir, consist of approximately 17% average net working interest and approximately 14% average net revenue interest (inclusive of the overriding royalty interests). The approximately 123,800 gross (21,000 net) acres are held by production across nine North Texas counties. The oil and natural gas properties are primarily operated by Eagleridge Operating, LLC, with approximately 19% of wells operated by five other operators. 


	
	●
	Our non-operated working interests in the Hamilton Dome Field, a secondary recovery field utilizing water injection wells to pressurize the reservoir, consist of approximately 24% average net working interest, with an associated 20% average net revenue interest (inclusive of a small overriding royalty interest). The 5,900 gross acre unitized field, of which we hold approximately 1,400 net acres, is operated by Merit Energy Company, who owns the 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. 


	
	●
	Our non-operated working and overriding royalty interests in the Delhi Field, a CO2-EOR project, consist of approximately 24% average net working interest, with an associated 19% average net 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, a subsidiary of Exxon Mobil Corporation. The Delhi Field is comprised of 13,600 gross unitized acres, of which we hold approximately 3,200 net acres, and is located in northeast Louisiana in Franklin, Madison, and Richland Parishes. 


	
	●
	Our non-operated working interest in TexMex consists of oil and natural gas producing properties where we hold an approximate 42% net working interest and 35% average net revenue interest located on approximately 27,800 gross (11,200 net) acres (all held by production) primarily in Lea, Eddy and Chaves Counties, New Mexico and Stephens County, Texas. The oil and natural gas properties are operated by Texian Operating Company. 


Recent Developments
Dividend Declaration
On November 9, 2026, Evolution’s Board of Directors approved and declared a quarterly dividend of $0.12 per common share payable December 31, 2026.
​
Purchase of Louisiana Minerals
During the three months ended September 30, 2026, the Company acquired additional Louisiana mineral and royalty interests for approximately $0.3 million, including capitalized direct transaction costs. These acquired mineral and royalty interests are in multiple parishes across Louisiana from private sellers. The mineral acreage in Louisiana primarily consists of proved undeveloped acreage targeting the Bossier/Haynesville Shales and is currently being actively developed by operators in the area. These acquisitions were each considered asset acquisitions and funded with cash on hand and sales from the Company’s ATM Sales Agreements.
Senior Secured Credit Facility
On August 20, 2026, we entered into a letter agreement with MidFirst Bank pursuant to which the borrowing base on our Senior Secured Credit Facility was temporarily increased from $65.0 million to $73.0 million from August 20, 2026 
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until October 20, 2026 to provide additional capacity for the Permian Mineral Acquisition, defined below. On October 20. 2026, under the terms of our Senior Secured Credit Facility, the borrowing base was redetermined at $70.0 million based on the semi-annual review of all of our properties.
Purchase of Permian Minerals
​
On August 20, 2026, we completed the acquisition of mineral and royalty interests in the core Midland Basin of the Permian Basin from a non-affiliated private seller for a total purchase price of $16.0 million (the “Permian Minerals Acquisition”), subject to customary post-closing adjustments. The Permian Minerals Acquisition has an effective date of August 1, 2026. We funded the purchase price for the Permian Minerals Acquisition with a combination of net proceeds from our concurrent public equity offering and $3.2 million in borrowings under our Senior Secured Credit Facility. The acquired assets include approximately 3,420 net royalty acres across Glasscock, Martin, Midland, Reagan, and Upton Counties, Texas.
​
Common Stock Offering
​
On August 20, 2026, we completed a public offering of approximately 4.3 million shares of our common stock, at an offering price of $3.25 per share (the “Offering”). We received net proceeds of approximately $12.5 million from the Offering, after deducting underwriting discounts and commissions and offering costs. Net proceeds from the Offering, together with borrowings under our Senior Secured Credit Facility and cash on hand, were used to fund the Permian Minerals Acquisition. 
Risks and uncertainties
The oil and natural gas industry is a global market impacted by many factors, such as government regulations, particularly in the areas of tariffs, trade sanctions, taxation, energy, climate change and the environment, geopolitical instability, (including ongoing conflicts between Russia and Ukraine, in the Middle East and Venezuela), demand in Asian and European markets, and the extent to which members of OPEC and other oil exporting nations manage oil supply through export quotas. In March 2026, WTI oil prices reached their highest levels since 2022 due to crude oil disruptions at key oil shipping routes in the Middle East, including the Strait of Hormuz. During the three months ended September 30, 2026, oil and NGL prices remained elevated compared to the prior-year period, supported by global demand for U.S. production and continued geopolitical tensions in the Middle East, while natural gas prices declined compared to the prior-year period, primarily due to continued growth in U.S. natural gas production, mild weather and uncertainty regarding winter heating demand. Natural gas prices are generally determined by North American supply and demand and are also affected by imports and exports of liquefied natural gas. Weather also has a significant impact on demand for natural gas since it is a primary heating source.
​
Oil, natural gas, and NGL prices have been, and we expect may continue to be, volatile. During the fiscal year June 30, 2026, crude oil spot prices for WTI dropped below $56 per barrel in December 2025 then rose to more than $100 per barrel in March 2026. During the three months ended September 30, 2026, crude oil spot prices averaged approximately $87.22 per barrel and NYMEX Henry Hub natural gas spot prices averaged approximately $2.87 per MMBtu, compared to approximately $65.74 per barrel and $3.03 per MMBtu, respectively, during the three months ended September 30, 2025. Lower oil and natural gas prices not only decrease our revenues, partially offset by applicable hedges, but an extended decline in oil or natural gas prices may affect planned capital expenditures and the oil and natural gas reserves that we can economically produce. Lower oil and natural gas prices may also reduce the amount of our borrowing base under our Senior Secured Credit Facility, which is determined at the discretion of the lenders based on various factors including the collateral value of our proved reserves. Increases in crude oil and natural gas prices are partially offset to the extent that these prices exceed the Company’s applicable derivative contract swap and collar prices. 
Given the dynamic nature of these factors and events, we cannot reasonably estimate the period of time that certain market conditions will persist. Continuing volatility in political, trade, regulatory and economic conditions could impact supply and demand fundamentals as well as commodity pricing. Any related significant declines in crude oil, natural gas, and NGL prices could lead to proved property impairments in the future. Per the terms of our Senior Secured Credit Facility, we are required to hedge a portion of our anticipated crude oil and natural gas production from proved developed producing reserves based on the utilization of the borrowing base then in effect, currently up to 75% of 
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anticipated proved developed producing production on a per BOE basis, for a rolling twelve-months period of time. Any significant increases in commodity prices could lead to further losses on our derivative contacts that partially offset the realized price increases. As of September 30, 2026, the significant increase in current and forward commodity prices specifically for crude oil as compared to June 30, 2026, resulted in $1.3 million and $4.1 million of realized and unrealized losses, respectively. Impairments of proved properties and gains and losses on derivative contracts are difficult to predict, especially in a volatile price environment. Certain of our costs, including costs incurred by our third-party operators that are passed through to us, are affected by commodity prices, general inflation and tariffs, including tariffs on steel and other materials. 
​
At times, we do maintain cash balances in excess of the U.S. Federal Deposit Insurance Corporation (“FDIC”); however, we believe our bank counterparty 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. Inflation in the United States has remained persistently above the Federal Reserve’s 2% target, and in September 2026 the Federal Reserve responded by raising interest rates by 25 basis points, its first increase since 2023. The timing, size, and communication of future Federal Reserve actions are difficult to predict and depend on economic factors outside of our control and it is uncertain how these actions will impact inflation and the economy.
​
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 the management of capital expenditures.
[bookmark: LiquidityandCapitalResources]Liquidity and Capital Resources
As of September 30, 2026, we had $3.1 million in cash and cash equivalents and $60.0 million outstanding borrowings on our Senior Secured Credit Facility compared to $6.1 million in cash and cash equivalents and $56.5 million outstanding borrowings on our Senior Secured Credit Facility at June 30, 2026. Our primary sources of liquidity and capital resources during the three months ended September 30, 2026 were net proceeds from the Offering, cash provided by operations, and net borrowings under our Senior Secured Credit Facility. Our primary uses of liquidity and capital resources for the three months ended September 30, 2026 were cash used to fund our Permian Minerals Acquisition, cash dividend payments to our common stockholders, and development capital expenditures. As of September 30, 2026, working capital was a deficit of $3.5 million primarily due to our current derivative contracts, which vary quarter-to-quarter based on forecasted commodity prices at the end of each quarter. As of June 30, 2026, working capital was a deficit of $1.8 million. 
The syndicated Senior Secured Credit Facility has a maximum capacity of $200.0 million subject to a borrowing base determined by the lenders based on a percentage of the value of our oil and natural gas properties. The Senior Secured Credit Facility had an interim borrowing base of $73.0 million at September 30, 2026 which was redetermined at $70.0 million as of October 20, 2026 in accordance with the semi-annual redetermination as provided in the credit agreement. As of September 30, 2026, we had $60.0 million of indebtedness, $0.8 million of letters of credit outstanding, and available capacity of $12.2 million. As of October 20, 2026, our available capacity is $9.2 million. The Senior Secured Credit Facility is secured by substantially all of our oil and natural gas properties and matures on June 30, 2028.
For the three months ended September 30, 2026 and 2025, the weighted average interest rate on our borrowings was 6.48% and 7.12%, respectively. Borrowings bear interest, at our option, at either (i) the SOFR, subject to a minimum SOFR of 3.25%, plus a credit spread adjustment of 0.05%, or (ii) the Prime Rate, as defined under the Senior Secured Credit Facility, plus 1.0%, plus, in either case of (i) or (ii), an applicable margin of 2.75%.  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. In addition, the Senior Secured Credit Facility contains hedging requirements that apply when utilization is greater than 25% of (x) the Margined Collateral Value, as defined under the Senior Secured Credit Facility, at any time when the leverage ratio is less than 2.25 to 1.00, or (y) the borrowing base, at any time when the leverage ratio is greater than or equal to 2.25 to 1.00. It also contains other customary affirmative and 
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negative covenants, including a hedging covenant discussed below, and events of default. As of September 30, 2026, we were in compliance with all covenants under the Senior Secured Credit Facility.
The Senior Secured Credit Facility requires redeterminations of the borrowing base to occur semi-annually. At each redetermination, the Margined Collateral Value is updated based on the estimated value of our oil and natural gas properties, which includes our proved developed reserves, proved undeveloped reserves, and other relevant factors consistent with customary oil and natural gas lending criteria. On August 29, 2025, we entered into the first amendment to our Senior Secured Credit Facility with MidFirst Bank, whereas it was determined for purposes of the hedge covenant that total crude oil and natural gas production volumes from proved developed producing reserves will be combined on a barrels of oil equivalent (“BOE”) basis to determine compliance with the hedging covenant.
On October 21, 2024, we entered into an ATM equity Sales Agreement with Roth Capital Partners, LLC as our Lead Agent, Northland Securities Inc., and A.G.P./Alliance Global Partners pursuant to which we may issue and sell, from time to time, up to $30.0 million of shares of common stock through or to the Lead Agent, acting as agent or principal to facilitate acquisitions and other general corporate purposes. On February 11, 2026, we executed a new ATM equity Sales Agreement, substantially consistent with the original October 2024 agreement restoring the $30.0 million common stock sales capacity. We did not sell any shares of our common stock under the ATM Sales Agreements during the three months ended September 30, 2026. 
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, as needed, borrowings under our Senior Secured Credit Facility and proceeds from the ATM Sales Agreements.
Consistent with our business strategy, we are constantly pursuing new growth opportunities and other transactions to maximize shareholder value and will do so using a targeted mix of capital sourcing. We will continue to pursue acquisitions of oil and natural gas properties, including long-life producing properties with substantial upside potential as well as acquisitions of minerals and royalty interests. 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 $9.2 million as of October 20, 2026. We also have an effective shelf registration statement with the SEC under which we may issue up to $475.9 million of debt or equity securities. We believe that our cash on hand, cash flows from operations and available borrowings will be sufficient to fund our operations, capital expenditures and dividends for at least the next 12 months and in the longer term.
Our Board of Directors instituted a cash dividend on common stock in December 2013. We have since paid 52 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 maintain or increase dividends over time, subject to adjustments as appropriate in the Board of Directors’ discretion depending on factors such as commodity prices, other opportunities for uses of capital, and any other factors the Board of Directors deems relevant. On November 9, 2026, the Board of Directors declared a quarterly cash dividend of $0.12 per share of common stock to shareholders of record on December 15, 2026 and payable on December 31, 2026.
​
Capital Expenditures
During the three months ended September 30, 2026, we incurred $0.7 million on development capital expenditures. A majority of our spending occurred at SCOOP/STACK where two gross wells were brought online during the three months ended September 30, 2026 and eight gross wells are currently in progress. Remaining capital spending related to capital workover projects across our portfolio of assets. Based on discussions with our operators, we expect capital workover projects to continue in most of our fields throughout the remainder of the year as well as further drilling at SCOOP/STACK. 
Overall, for fiscal year 2027, we expect budgeted capital expenditures to be in the range of $4.0 million to $6.0 million, which excludes the recent purchase of Permian Minerals, any other potential acquisitions, and drilling at Chaveroo Field. 
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Our expected capital expenditures for fiscal year 2027 include bringing approximately eight gross wells online at SCOOP/STACK in addition to the two gross wells brought online during the period. Additionally, as our third-party operators continue to be active around our acreage, we would expect additional wells to be drilled and/or completed.
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 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 September 30, 2026 were $76.93 per barrel of oil, $3.60 per MMBtu of natural gas and $28.93 per barrel of NGLs. As of September 30, 2026, our capitalized costs of oil and natural gas properties, subject to amortization, 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 September 30, 2026 and remain down for a prolonged period of time, our valuation ceiling over our capitalized costs may be reduced and adversely impact our ceiling test results in future quarters and the effect could be material to our net earnings. Using first day of the month prices for October and November 2026, which are more reflective of recent price trends, to calculate trailing 12-month average price of $86.46 per barrel of crude oil and $3.36 per MMBtu of natural gas, and keeping all other factors constant, the ceiling test calculation as of the second quarter of fiscal year 2027 would not have generated a ceiling test impairment. We cannot give assurance that a write-down of capitalized oil and natural gas properties will not be required at some point in the future as commodity prices are volatile and unpredictable. In addition to commodity prices, our production rates, levels of proved reserves, future development costs, transfers of unevaluated properties to our full cost pool, capital spending and other factors will determine our actual ceiling test calculation and impairment analyses in future periods.
Overview of Cash Flow Activities
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Three Months Ended September 30, 
	​
	​
	​

	​
	  ​ ​ ​
	2026
	  ​ ​ ​
	2025
	  ​ ​ ​
	Change

	Cash flows provided by operating activities
	​
	$
	3,288
	​
	$
	7,805
	​
	$
	(4,517)

	Cash flows used in investing activities
	​
	​
	(17,297)
	​
	​
	(20,686)
	​
	​
	3,389

	Cash flows provided by financing activities
	​
	​
	11,003
	​
	​
	11,088
	​
	​
	(85)

	Net increase (decrease) in cash and cash equivalents
	​
	$
	(3,006)
	​
	$
	(1,793)
	​
	$
	(1,213)


Cash provided by operating activities for the three months ended September 30, 2026 decreased $4.5 million compared to the three months ended September 30, 2025 primarily due to timing of working capital and realized losses on derivative contracts. We had net derivative realized losses of $1.3 million compared to realized gains of $0.9 million in the prior period. Refer to “Results of Operations” below for further information.
Cash used in investing activities for the three months ended September 30, 2026 decreased $3.4 million compared to the three months ended September 30, 2025. In the prior period we spent $16.9 million on the SCOOP/STACK Minerals Acquisition and $3.8 million on development capital expenditures. During the current quarter, we spent approximately $16.0 million on the Permian Minerals Acquisition and $0.3 million on mineral and royalty interests targeting the Haynesville/Bossier Shale. 
Cash flows provided by financing activities for the three months ended September 30, 2026 decreased $0.1 million compared to the three months ended September 30, 2025. For the three months ended September 30, 2026, we received approximately $12.5 million in net proceeds from our Offering, after deducting $0.5 million of offering costs, and net borrowings of $3.5 million under our Senior Secured Credit Facility, which funded our Permian Minerals Acquisition. During the quarter, we also paid $4.9 million in cash dividends to our common stockholders. For the three months ended September 30, 2025, we received $15.5 million in net borrowings under our Senior Secured Credit Facility to finance our Minerals Acquisition, and paid $4.2 million in cash dividends to our common stockholders.
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[bookmark: ResultsofOperations_272777]Results of Operations
Three Months Ended September 30, 2026 and 2025
We reported net losses of $3.0 million and net income of $0.8 million for the three months ended September 30, 2026 and 2025, respectively. The following table summarizes the comparison of financial information for the periods presented:
	​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	 
	​
	Three Months Ended
	​
	​
	​
	​
	​
	​

	​
	​
	September 30, 
	​
	​
	​
	​
	​
	​

	(in thousands, except per unit and per BOE amounts)
	  ​ ​ ​
	2026
	  ​ ​ ​
	2025
	  ​ ​ ​
	Variance
	  ​ ​ ​
	Variance %

	Net income (loss) 
	​
	$
	(2,992)
	​
	$
	824
	​
	$
	(3,816)
	​
	N.M.
	​

	Revenues:
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Crude oil
	​
	​
	13,895
	​
	​
	12,872
	​
	​
	1,023
	​
	7.9
	%

	Natural gas
	​
	​
	5,476
	​
	​
	5,900
	​
	​
	(424)
	​
	(7.2)
	%

	Natural gas liquids
	​
	​
	3,183
	​
	​
	2,516
	​
	​
	667
	​
	26.5
	%

	Total oil, natural gas, and natural gas liquids revenues
	​
	​
	22,554
	​
	​
	21,288
	​
	​
	1,266
	​
	5.9
	%

	Other
	​
	​
	19
	​
	​
	—
	​
	​
	19
	​
	N.M.
	​

	Total revenues
	​
	​
	22,573
	​
	​
	21,288
	​
	​
	1,285
	​
	6.0
	%

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Operating costs:
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Lease operating costs: 
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Ad valorem and production taxes
	​
	​
	1,376
	​
	​
	1,420
	​
	​
	(44)
	​
	(3.1)
	%

	Gathering, transportation, and other costs
	​
	​
	2,742
	​
	​
	2,892
	​
	​
	(150)
	​
	(5.2)
	%

	Other lease operating costs
	​
	​
	8,242
	​
	​
	8,775
	​
	​
	(533)
	​
	(6.1)
	%

	Depletion, depreciation, and accretion:
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Depletion of full cost proved oil and natural gas properties
	​
	​
	5,339
	​
	​
	5,560
	​
	​
	(221)
	​
	(4.0)
	%

	Depreciation of other property and equipment
	​
	​
	1
	​
	​
	—
	​
	​
	1
	​
	N.M.
	​

	Accretion of asset retirement obligations
	​
	​
	404
	​
	​
	401
	​
	​
	3
	​
	0.7
	%

	General and administrative expenses: 
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	General and administrative
	​
	​
	2,070
	​
	​
	1,788
	​
	​
	282
	​
	15.8
	%

	Stock-based compensation
	​
	​
	538
	​
	​
	537
	​
	​
	1
	​
	0.2
	%

	Other income (expense):
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Net gain (loss) on derivative contracts
	​
	​
	(5,365)
	​
	​
	2,181
	​
	​
	(7,546)
	​
	N.M.
	​

	Interest and other income
	​
	​
	12
	​
	​
	10
	​
	​
	2
	​
	20.0
	%

	Interest expense
	​
	​
	(1,031)
	​
	​
	(917)
	​
	​
	(114)
	​
	12.4
	%

	Income tax (expense) benefit
	​
	​
	1,531
	​
	​
	(365)
	​
	​
	1,896
	​
	N.M.
	​

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Production: 
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Crude oil (MBBL)
	​
	​
	170
	​
	​
	207
	​
	​
	(37)
	​
	(17.9)
	%

	Natural gas (MMCF)
	​
	​
	2,182
	​
	​
	2,150
	​
	​
	32
	​
	1.5
	%

	Natural gas liquids (MBBL)
	​
	​
	108
	​
	​
	108
	​
	​
	—
	​
	—
	%

	Equivalent (MBOE)(1)
	​
	​
	642
	​
	​
	673
	​
	​
	(31)
	​
	(4.6)
	%

	Average daily production (BOEPD)(1)
	​
	​
	6,978
	​
	​
	7,315
	​
	​
	(337)
	​
	(4.6)
	%

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Average price per unit(2):
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Crude oil (BBL)
	​
	$
	81.74
	​
	$
	62.18
	​
	$
	19.56
	​
	31.5
	%

	Natural gas (MCF)
	​
	​
	2.51
	​
	​
	2.74
	​
	​
	(0.23)
	​
	(8.4)
	%

	Natural Gas Liquids (BBL)
	​
	​
	29.47
	​
	​
	23.30
	​
	​
	6.17
	​
	26.5
	%

	Equivalent (BOE)(1)
	​
	​
	35.13
	​
	​
	31.63
	​
	​
	3.50
	​
	11.1
	%

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Average cost per unit:
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Operating costs:
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Lease operating costs: 
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Ad valorem and production taxes
	​
	$
	2.14
	​
	$
	2.11
	​
	$
	0.03
	​
	1.4
	%

	Gathering, transportation, and other costs
	​
	​
	4.27
	​
	​
	4.30
	​
	​
	(0.03)
	​
	(0.7)
	%

	Other lease operating costs
	​
	​
	12.84
	​
	​
	13.04
	​
	​
	(0.20)
	​
	(1.5)
	%

	Depletion of full cost proved oil and natural gas properties
	​
	​
	8.32
	​
	​
	8.26
	​
	​
	0.06
	​
	0.7
	%

	General and administrative expenses: 
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	General and administrative
	​
	​
	3.22
	​
	​
	2.66
	​
	​
	0.56
	​
	21.1
	%

	Stock-based compensation
	​
	​
	0.84
	​
	​
	0.80
	​
	​
	0.04
	​
	5.0
	%


“N.M.” means “Not Meaningful.”
	(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 $22.6 million and $21.3 million for the three months ended September 30, 2026 and 2025, respectively, with the increase in revenues due to increases in our average realized price per BOE partially offset by decreases in production volumes. Our average realized commodity price (excluding the impact of derivative contracts) for the three months ended September 30, 2026 increased approximately $3.50 per BOE, or 11.1%, over the prior year period as our realized crude oil prices increased 31.5% and realized NGL prices increased 26.5% partially offset by natural gas prices which decreased 8.4% from the three months ended September 30, 2025. Average daily equivalent production decreased 4.6% from 7,315 BOEPD in the prior year period to 6,978 BOEPD in the current period primarily as a result of a reduction in crude oil production. Production is down due to the natural decline across the portfolio. In addition, the prior year period includes flush production from wells brought online at Chaveroo Field which was 100% crude oil.
​
Lease Operating Costs
Ad valorem and production taxes were $1.4 million for each of the three months ended September 30, 2026 and 2025. On a per unit basis, ad valorem and production taxes were $2.14 per BOE and $2.11 per BOE for the three months ended September 30, 2026 and 2025, respectively. The increase on a per unit basis is due to the overall decrease in production.
Gathering, transportation and other costs were $2.7 million for the three months ended September 30, 2026 compared to $2.9 million for the three months ended September 30, 2025. These costs are gathering, transportation and processing fees we incur primarily for our natural gas producing properties. The decrease is primarily due to decreased natural gas sales at Jonah Field and Barnett Shale. On a per unit basis, gathering, transportation and other costs were $4.27 per BOE and $4.30 per BOE for the three months ended September 30, 2026 and 2025, respectively. 
Other lease operating costs were $8.2 million for the three months ended September 30, 2026 compared to $8.8 million for the three months ended September 30, 2025. Other lease operating costs decreased primarily due to a decrease in workover repairs at SCOOP/STACK and lower operating costs at TexMex due to a change of operatorship. On a per unit basis, other lease operating costs decreased to $12.84 per BOE for the three months ended September 30, 2026 from $13.04 per BOE in the three months ended September 30, 2025. 
Depletion of Full Cost Proved Oil and Natural Gas Properties
Depletion expense decreased from $5.6 million for the three months ended September 30, 2025 to $5.3 million for the three months ended September 30, 2026 primarily due to a decrease in production from the prior year period. On a per unit basis, depletion expense was $8.32 per BOE and $8.26 per BOE for the three months ended September 30, 2026 and 2025, respectively. 
General and Administrative Expenses
General and administrative expenses for the three months ended September 30, 2026 and 2025 were $2.1 million and $1.8 million, respectively. The increase in the current period is primarily due to an increase in salaries and benefits and professional fees. On a per unit basis, general and administrative expenses were $3.22 per BOE and $2.66 per BOE for the three months ended September 30, 2026 and 2025, respectively. 
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Net Gain (Loss) on Derivative Contracts
We utilize commodity derivative financial instruments to reduce our exposure to fluctuations in oil and natural gas prices. Financial hedges are a requirement under our Senior Secured Credit Facility and help establish commodity price floors, contributing to stable cash flows when derivative contracts are settled. 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 recent acquisitions and the corresponding borrowings on our Senior Secured Credit Facility, we are required by terms in our Senior Secured Credit Facility to hedge 75% of our crude oil and natural gas production (excluding NGLs). In March 2026, WTI oil prices reached their highest levels since 2022 due to crude oil disruptions at key oil shipping routes in the Middle East, contributing to considerable commodity price fluctuations and realized losses on our crude oil derivative contracts since. The significant increase in forward commodity prices as of September 30, 2026, resulted in an unrealized loss on the mark-to-market of our hedges. As of September 30, 2026, we had $3.0 million derivative assets, $2.7 million of which was classified as current, and $7.5 million derivative liabilities, $7.0 million of which was classified as current. We expect to see continued volatility in the fair value of our derivative contracts as commodity prices fluctuate.
​
	​
	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​

	​


	​
	​
	Three Months Ended
	​
	​
	​
	​
	​
	​

	​
	​
	September 30, 
	​
	​
	​
	​
	​
	​

	(in thousands, except per unit and per BOE amounts)
	  ​ ​ ​
	2026
	  ​ ​ ​
	2025
	  ​ ​ ​
	Variance
	  ​ ​ ​
	Variance %

	Realized gain (loss) on derivative contracts
	​
	$
	(1,311)
	​
	$
	878
	​
	$
	(2,189)
	​
	N.M.
	​

	Unrealized gain (loss) on derivative contracts
	​
	​
	(4,054)
	​
	​
	1,303
	​
	​
	(5,357)
	​
	N.M.
	​

	Total net gain (loss) on derivative contracts
	​
	$
	(5,365)
	​
	$
	2,181
	​
	$
	(7,546)
	​
	N.M.
	​

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Average realized crude oil price per BBL
	​
	$
	81.74
	​
	$
	62.18
	​
	$
	19.56
	​
	31.5
	%

	Cash effect of oil derivative contracts per BBL
	​
	​
	(13.17)
	​
	​
	1.10
	​
	​
	(14.27)
	​
	N.M.
	​

	Crude oil price per BBL (including impact of realized derivatives)
	​
	$
	68.57
	​
	$
	63.28
	​
	$
	5.29
	​
	8.4
	%

	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​
	​

	Average realized natural gas price per MCF
	​
	$
	2.51
	​
	$
	2.74
	​
	$
	(0.23)
	​
	(8.4)
	%

	Cash effect of natural gas derivative contracts per MCF
	​
	​
	0.43
	​
	​
	0.30
	​
	​
	0.13
	​
	43.3
	%

	Natural gas price per MCF (including impact of realized derivatives)
	​
	$
	2.94
	​
	$
	3.04
	​
	$
	(0.10)
	​
	(3.3)
	%


“N.M.” means “Not Meaningful.”
Interest Expense
Interest expense increased $0.1 million for the three months ended September 30, 2026 compared to the prior year period primarily due to additional borrowings drawn on our Senior Secured Credit Facility to finance our Permian Minerals Acquisition in August 2026. The weighted average interest rate on our borrowings decreased to 6.48% for the three months ended September 30, 2026 compared to 7.12% for the three months ended September 30, 2025 partially offsetting the increase in interest expense due to increased borrowings.
Income Tax (Expense) Benefit
For the three months ended September 30, 2026, we recognized income tax benefit of $1.5 million on net losses before income taxes of $4.5 million compared to income tax expense of $0.4 million on net income before income taxes of $1.2 million for the three months ended September 30, 2025. The effective tax rates were 33.8% and 30.7% for three months ended September 30, 2026 and 2025, respectively. We continue to evaluate our tax provision on a quarterly basis and adjust our effective tax rate for any given changes in facts and circumstances that are expected in the future.
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[bookmark: CriticalAccountingPoliciesandEstimates][bookmark: CriticalAccountingPoliciesandEstimates_6]Critical Accounting 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 estimates from those described in our Annual Report on Form 10-K for the fiscal year ended June 30, 2026.
[bookmark: Item_3_Quantitative][bookmark: Item7AQuantitativeandQualitativeDisclosu][bookmark: _04af2fab_f883_4d27_beee_febac3408f71]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 NGL 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. In accordance with our Senior Secured Credit Facility, we have been and may be required in the future to enter into hedges if we meet certain utilization levels of the borrowing base under the credit facility. We intend to remain in compliance with these covenants and will enter into derivative contracts from time to time to meet the requirements. As a result of our recent acquisitions and the corresponding borrowings on our Senior Secured Credit Facility, we were required by terms in our Senior Secured Credit Facility to hedge a portion of our production. Additionally, depending on market conditions, financial and other considerations we may enter into additional hedges to meet our objectives of increasing value to shareholders. We may also, from time to time, restructure existing derivative contracts or enter into new transactions to effectively modify the terms of current contracts in order to improve the pricing parameters in existing contracts.
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 years 2027 and 2026, 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 (i) SOFR, subject to a minimum SOFR of 3.25%, plus a credit spread adjustment of 0.05%, or (ii) the Prime Rate, as defined under the Senior Secured Credit Facility, plus 1.00%, plus, in either case of (i) or (ii), an applicable margin of 2.75%. 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.
[bookmark: Item4ControlsandProcedures][bookmark: _b12fd833_4eb9_4e0f_abbd_151a12876b9d]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. This information is accumulated and communicated to 
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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(e) and 15d-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 September 30, 2026 our disclosure controls and procedures were 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 September 30, 2026, 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 control over financial reporting.
[bookmark: Part_II_OTHER_INFORMATION]Part II. OTHER INFORMATION
[bookmark: Item1LegalProceedings][bookmark: _4829f7fb_63a3_4620_893d_908e3377e534]Item 1. Legal Proceedings
We are not currently a party to any material pending legal proceedings. See Note 10, “Commitments and Contingencies” to our unaudited condensed consolidated financial statements in Item 1. Condensed Consolidated Financial Statements (Unaudited) for additional information, which is incorporated herein by reference.
[bookmark: Item1ARiskFactors_401633][bookmark: _e18a35bc_e239_490c_8ddf_3e5c27862d2b][bookmark: _Supplemental_Disclosure_about]Item 1A.   Risk Factors
There have been no material changes to the risk factors disclosed in Part I, Item 1A of our Annual Report on Form 10-K for the fiscal year ended June 30, 2026. 
[bookmark: Item2UnregisteredSalesofEquitySecurities][bookmark: _738a85f0_3675_4ca1_b9b1_af7f898f20f7]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 September 30, 2026.
	​
	​
	​

	​
	​
	​

	​
	​

	​
	​
	​


	​
	​
	​
	​
	​
	​
	(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
	​
	(in thousands)

	July 2026
	​
	—
	​
	$
	—
	​
	—
	​
	$
	—

	August 2026
	​
	—
	​
	​
	—
	​
	—
	​
	​
	—

	September 2026
	​
	32,617
	​
	​
	3.69
	​
	—
	​
	​
	—


	(1)
	During the three months ended September 30, 2026, all of the shares received were surrendered by employees in exchange for the payment of tax withholding upon the vesting of restricted stock awards.


​
​
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[bookmark: Item3DefaultsUponSeniorSecurities][bookmark: _206f4c1a_0050_401e_817e_b44faf3f8d90]Item 3. Defaults Upon Senior Securities
Not Applicable.
[bookmark: Item4MineSafetyDisclosures_798178][bookmark: MineSaftty][bookmark: _9754c673_87f2_4bef_938a_05436c74bf71]Item 4. Mine Safety Disclosures
Not Applicable.
​
[bookmark: Item5OtherInformation][bookmark: _e3ed401f_0a65_4f42_8434_73a375a23fac]Item 5. Other Information
During the quarter ended September 30, 2026, none of our directors or officers adopted or terminated a “Rule 10b5-1 trading arrangement” or “non-Rule 10b5-1 trading arrangement,” as each term is defined in Item 408(a) of Regulation S-K.
​
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[bookmark: Item6Exhibits][bookmark: _415857ad_b74a_4d40_bf1d_3d9d96c9b3f1]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) 

	3.3
	​
	Amended and Restated Bylaws (incorporated by reference to Exhibit 3.3 of our Annual Report on Form 10-K filed September 13, 2023)

	10.2.5*
	​
	Amended Interim Commitment Modification and Supplement to Amended and Restated Credit Agreement, dated October 20, 2026

	10.17*
	​
	Purchase and Sale Agreement dated August 18, 2026, between Evolution Petroleum Corporation, Evolution Minerals, LLC, and non-affiliated private seller

	31.1**
	​
	Certification of Principal Executive Officer Pursuant to Rule 13a-14(a) 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 13a-14(a) 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)


* Filed herewith.
** Furnished herewith.
​
[bookmark: _856a6d26_b135_4baf_a583_cee936972a52]​
​
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[bookmark: SIGNATURES_679961]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: November 10, 2026
	​
	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
​


​
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[bookmark: epm-ex10d25.htm][bookmark: ksepmex10d25]EXHIBIT 10.2.5

[bookmark: _Hlk216650283]AMENDED INTERIM COMMITMENT MODIFICATION
AND SUPPLEMENT TO AMENDED
AND RESTATED CREDIT AGREEMENT
[bookmark: _Hlk216792550][bookmark: _9kR3WTr19A48IUsr][bookmark: _9kR3WTr19A49ALO5w3C1x3jV63z][bookmark: _9kR3WTr19A4CFWsy][bookmark: _9kR3WTr19A4BKTO5w3C1x3hdH4sCAw7][bookmark: _9kR3WTr19A4BLUO5w3C1x3mY1H][bookmark: _9kR3WTr19A4BIOE15390w]​
This AMENDED INTERIM COMMITMENT MODIFICATION AND SUPPLEMENT TO AMENDED AND RESTATED CREDIT AGREEMENT (this “Agreement”) is entered into as of October 20, 2026 (the “Effective Date”), by and among 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 each as a “Borrower”) and the Lenders from time to time party hereto, and MIDFIRST BANK, a federally chartered savings association, in its individual capacity as a Lender ( “MidFirst”) and in its capacity as administrative agent for other Lenders (the “Administrative Agent”).
​
[bookmark: _Hlk216650158]BACKGROUND
​
	
	A.
	[bookmark: _Hlk216792692]The Borrowers and certain Lenders are parties to that certain Amended and Restated Credit Agreement dated as of June 30, 2025 (as amended, restated, supplemented, or otherwise modified from time to time prior to the Effective Date, the “Credit Agreement”).


​
	
	B.
	MidFirst is the Administrative Agent under the Credit Agreement and also a Lender thereunder.


​
	
	C.
	The Borrowers have requested, and MidFirst has agreed, subject to the terms and conditions hereof and the consent of the Lenders under the Credit Agreement, to alter each Lender’s Commitment under the Credit Agreement and to amend the Interim Increased Commitment and Supplement to Amended and Restated Credit Agreement dated as of August 20, 2026 (the “Interim Increase Agreement”). Unless otherwise expressly defined here, all capitalized terms used in this Agreement have their respective meanings set forth in the Credit Agreement.


​
AGREEMENT
​
In consideration of these premises, the promises, mutual covenants, and agreements contained in this Agreement, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:
​
	
	1.
	Revised Commitment.


​
​
	
	A.
	Notwithstanding anything in section 1 of the Interim Increase Agreement to the contrary, from and including October 20, 2026 (the “Effective Date”) until otherwise reduced, increased or otherwise modified in accordance with the terms of the Credit Agreement, the table at Schedule 2.1 of the Credit Agreement shall be deleted in its entirety and the following is substituted in its place:  


​
​
​

​
COMMITMENTS AND APPLICABLE PERCENTAGES
​
	Lender
	Commitment
	Applicable Percentage

	MidFirst Bank
	$171,428,571.43
	85.714286%

	Prism Bank
	$28,571,428.57
	14.285714%

	​
	​
	​

	TOTAL
	$200,000,000
	100.00000%


​
​
[bookmark: _Hlk216855410]The Administrative Agent shall make appropriate adjustments to the balance of any Loans, Letters of Credit and other Obligations held by each Lender outstanding on the Effective Date to the extent necessary to keep the outstanding Loans, Letters of Credit and other Obligations ratable with any revised pro rata shares arising from any reapportionment of the Commitments under this Agreement.  The Lenders hereby irrevocably direct the Administrative Agent to disburse funds in accordance with the foregoing and each Lender hereby agrees to fund its applicable portion when requested by the Administrative Agent in connection with the foregoing. 
​
	
	C.
	Notwithstanding anything in section 4 of the Interim Increase Agreement to the contrary, from the Effective Date hereof, the Borrowing Base and the MFB Margined Collateral Value shall be $70,000,000.00 and remain at such amount until redetermined in accordance with the Credit Agreement.  It is expressly understood that nothing in this Agreement is intended to be deemed an exercise by Borrower of its right to a special determination of the Borrowing Base pursuant to Section 2.9(c) of the Credit Agreement. 


​
	
	2.
	Conditions Precedent.  The Revised Commitment shall not become effective unless and until each of the following conditions has been satisfied (or waived in writing by MidFirst):


​
	
	(a)
	Agreement.  This Agreement, duly executed by the Borrowers, Guarantors, Administrative Agent, and Lenders.


​
	
	(b)
	No Default.  No Default or Event of Default shall have occurred and be continuing on the Increase Effective Date or would result from giving effect to the Interim Increased Commitment.


​
	
	(c)
	Representations and Warranties.  All representations and warranties of the Borrowers contained in the Credit Agreement and the other Loan Documents shall be true and correct in all material respects (or in all respects if qualified by materiality) on and as of the Increase Effective Date.


​
	
	3.
	Effectiveness. The modifications set forth in this Agreement are incorporated into the Loan Documents, mutatis mutandis. Except to the extent specifically amended by this Agreement, all 


2
​

of the terms, conditions and provisions of the Loan Documents will remain unmodified, and the Loan Documents, as amended and supplemented by this Agreement, are each confirmed as being in full force and effect. All references to the Credit Agreement here or in any other document or instrument between Borrowers and Lenders will be construed to be references to the Credit Agreement as modified by this Agreement.
​
	
	4. 
	Relationship to Credit Agreement.  Except as expressly provided herein and as consented to by the Lenders, the Credit Agreement and the other Loan Documents shall remain unchanged and in full force and effect. This Agreement shall constitute a Loan Document for all purposes of the Credit Agreement.


​
	
	5. 
	[bookmark: _Hlk216813355]Release. Borrowers hereby release, acquit, and forever discharge Lenders, Administrative Agent, and all of Lenders’ and Administrative Agent’s subsidiaries, affiliates, officers, directors, shareholders, agents, employees, attorneys, and representatives, as well as the respective successors and assigns of any and all of them, from any and all claims, actions, causes of action, suits, obligations, defenses, offsets against indebtedness, and liabilities of any kind or character whatsoever, known or unknown, suspected or unsuspected, in contract or in tort, at law or in equity, which they ever had or now have against such persons.


​
	
	6. 
	Governing Law; Jurisdiction.  This Agreement shall be governed by and construed in accordance with the laws of the State of Texas, without regard to conflicts of law principles. The Borrowers hereby submit to the jurisdiction provisions set forth in the Credit Agreement.


​
	
	7. 
	Counterparts; Effectiveness.  This Agreement may be executed in any number of counterparts, each of which when executed and delivered will be deemed an original, but all of which constitute one instrument.  In making proof of this Agreement, it will not be necessary to produce or account for more than one counterpart thereof signed by each of the parties hereto.  Delivery of an executed counterpart of a signature page of this Agreement by facsimile or in electronic (i.e., “pdf” or “tif”) format shall be effective as delivery of a manually executed counterpart of this Agreement.


​
​
[Signatures immediately following]
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​
​
	[bookmark: _Hlk216793045]BORROWERS:
	EVOLUTION PETROLEUM CORPORATION, a Nevada corporation


​
	

	


	By:
	/s/ KELLY LOYD

	​
	Kelly Loyd

	​
	Chief Executive Officer and President


​
EVOLUTION PETROLEUM OK, INC., a Texas corporation
​
​
	

	


	By:
	/s/ KELLY LOYD

	​
	Kelly Loyd

	​
	Chief Executive Officer and President


​
​
NGS TECHNOLOGIES, INC., a Delaware corporation
​
​
	

	


	By:
	/s/ KELLY LOYD

	​
	Kelly Loyd

	​
	Chief Executive Officer and President


​
​
EVOLUTION ROYALTIES, INC., a Delaware corporation
​
​
	

	


	By:
	/s/ KELLY LOYD

	​
	Kelly Loyd

	​
	Chief Executive Officer and President


​
EVOLUTION PETROLEUM WEST, INC., a Delaware corporation
​
​
	

	


	By:
	/s/ KELLY LOYD

	​
	Kelly Loyd

	​
	Chief Executive Officer and President


​
​
​

​
[bookmark: _Hlk216793001]MIDFIRST:MIDFIRST  BANK, 
as Administrative Agent and Lender
​
​
	

	


	By:
	/s/ CHAY KRAMER

	​
	Chay Kramer

	​
	Senior Vice President


​
​
​
​

​
	LENDER:
	PRISM BANK


​
	

	


	By:
	/s/ MICHAEL AHOLT

	​
	Michael Aholt

	​
	SVP, Commercial Relationship Manager


​
​
​
​

​
CONSENT AND REAFFIRMATION OF GUARANTORS
​
Each of the undersigned guarantors (each a “Guarantor” and collectively the “Guarantors”) has executed and delivered to the Administrative Agent an agreement of guaranty (each a “Guaranty”), under which each Guarantor guaranteed payment and performance of the Guaranteed Indebtedness of the Borrowers (as used here the term “Guaranteed Indebtedness” has the meaning respectively assigned to it in each Guaranty) to the Lenders under the Credit Agreement. 
​
Each Guarantor: (i) acknowledges and consents to the foregoing Agreement, (ii) ratifies and reaffirms his, her, or its obligations under its respective Guaranty, and (iii) confirms that its Guaranty remains in full force and effect, without defense, offset, or counterclaim and is extended to the payment and performance of all Guaranteed Indebtedness arising under or in connection with the Credit Agreement and the other Loan Documents. Capitalized terms not otherwise defined here have the meanings specified in this Agreement. 
​
Dated: October 20, 2026.
​
GUARANTORS:NGS SUB CORP., a Delaware corporation
	

	


	By:
	/s/ KELLY LOYD

	​
	Kelly Loyd, Chief Executive Officer


​
EPM CHAVEROO, LLC, a Delaware limited liability company
	

	


	By:
	/s/ KELLY LOYD

	​
	Kelly Loyd, Chief Executive Officer


​
​
TERTIAIRE RESOURCES COMPANY, a Texas
corporation
	

	


	By:
	/s/ KELLY LOYD

	​
	Kelly Loyd, Chief Executive Officer


​
NGS RESOURCES, LLC, a Texas limited liability company
	

	


	By:
	/s/ KELLY LOYD

	​
	Kelly Loyd, Chief Executive Officer


​
​

​
[bookmark: _9kR3WTr5DA4CI][bookmark: _9kR3WTr5B84CGml1314ru3z5]EVOLUTION OPERATING CO. INC., a Texas corporation
	

	


	By:
	/s/ KELLY LOYD

	​
	Kelly Loyd, Chief Executive Officer


​
​
​
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PURCHASE AND SALE AGREEMENT
[bookmark: _9kR3WTr19C7CGL5tsgpqs8][bookmark: _9kR3WTr19C7ABI5tsgpqs8][bookmark: _9kR3WTr19A46CbEn7F]This PURCHASE AND SALE AGREEMENT (this “Agreement”), dated as of August 17, 2026 (the “Execution Date”), is by and between Covenant Energy Holdings, LLC, a Texas limited liability company (“Seller”), and Evolution Minerals, LLC, a Delaware limited liability company (“Buyer”).  Seller and Buyer are sometimes referred to in this Agreement individually as a “Party” and collectively as the “Parties.”
Recitals:
WHEREAS, as of the Closing Date, Seller shall own certain rights, title and interests in and to certain mineral interests, overriding royalty interests, royalty interests and non-participating royalty interests in oil, gas, and other hydrocarbons underlying certain lands located in Martin, Midland, Glasscock, Upton, and Reagan Counties, Texas.
WHEREAS, Seller desires to sell to Buyer, and Buyer desires to purchase, the Conveyed Assets (as defined below), on and subject to the terms and conditions of this Agreement.
NOW, THEREFORE, in consideration of the premises and mutual covenants and agreements set forth in this Agreement and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree as follows:
[bookmark: _Toc203751305][bookmark: _Toc424565150][bookmark: _Ref423168183]ARTICLE 1​
DEFINITIONS AND RULES OF CONSTRUCTION
[bookmark: _Toc203751306][bookmark: _Toc424565151][bookmark: _Ref423168184]1.1Definitions.  As used herein, the following terms shall have the following meanings:
[bookmark: _Ref423168185]“Adjustment Amount” has the meaning set forth in Section ‎2.3.
[bookmark: _Ref423168186][bookmark: _9kR3WTrAG8469AAK6imtukw1lmlks54ADz1FPDF]“Affiliate” means, with respect to a Person, any other Person that directly, or indirectly through one or more intermediaries, controls, is controlled by, or is under common control with, such Person.  Notwithstanding the foregoing, with respect to Seller the term “Affiliate” expressly excludes Covenant Longhorn, LLC and its officers, directors, managers and direct and indirect equity holders, but otherwise includes Covenant Royalties, LLC and its subsidiaries and includes their respective officers, directors, managers and direct and indirect equity holders in the same. As used in this definition, the word “control” (and the words “controlled by” and “under common control with”) means the possession, direct or indirect, of the power to direct or cause the direction of the management and policies of a Person, whether through ownership of voting securities, by contract, or otherwise.
[bookmark: _Ref423168187]“Agreement” has the meaning set forth in the preamble of this Agreement.
[bookmark: _Ref424142986]“Allocated Value” has the meaning set forth in Section ‎7.1.
[bookmark: _Ref423168189][bookmark: Elns5O][bookmark: El3k5O]“Allocation Statement” has the meaning set forth in Section ‎2.7.
“Applicable Contracts” has the meaning set forth in the definition of “Conveyed Assets.”
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[bookmark: _Ref424143012][bookmark: DocXTextRef56]“Asset Taxes” means any ad valorem, property, excise, severance, production, natural gas franchise, sales, real estate, use, personal property and similar Taxes based upon the acquisition, operation or ownership of the Conveyed Assets or the production of Hydrocarbons therefrom or the receipt of proceeds therefrom, but excluding, for the avoidance of doubt, (a) Income Taxes and (b) Transfer Taxes.
“Assumed Obligations” has the meaning set forth in Section ‎8.1.
“Base Purchase Price” has the meaning set forth in Section ‎2.2.
[bookmark: _Ref423168190][bookmark: _9kR3WTr26647Abapqvv]“Business Day” means any day that is not a Saturday, Sunday or legal holiday in the States of Texas and New York and that is not otherwise a federal holiday in the United States.
[bookmark: _Ref423168191]“Buyer” has the meaning set forth in the preamble of this Agreement.
[bookmark: _Ref423168194]“Buyer Entitlements” has the meaning set forth in Section ‎2.8(a).
“Buyer Indemnified Parties” has the meaning set forth in Section ‎8.2.
“Claim Notice” has the meaning set forth in Section ‎8.4(b).
“Closing” has the meaning set forth in Section ‎2.4.
[bookmark: _Ref423168195]“Closing Date” has the meaning set forth in Section ‎2.4.
[bookmark: _Ref423168196]“Closing Payment” has the meaning set forth in Section ‎2.5(b)(i).
[bookmark: _Ref423168198]“Closing Statement Accountant” has the meaning set forth in Section ‎2.6(b).
[bookmark: _Ref423168199]“Code” means the Internal Revenue Code of 1986, as amended.
[bookmark: _Ref423168201]“Contract” means any legally binding written agreement, commitment, lease, license or contract, but excluding any such agreement or instrument creating or pursuant to which Seller derives its ownership in and to any of the Oil and Gas Assets.
[bookmark: _Ref423168202]“Contracting Parties” has the meaning set forth in Section ‎9.13.
[bookmark: El2_8O][bookmark: El219O][bookmark: DocXTextRef22][bookmark: Eln49O]“Conveyance Instrument” means the deed and assignment from Seller to Buyer, substantially in the form of Exhibit C, with respect to the Oil and Gas Assets and other Conveyed Assets.
[bookmark: _Ref424142988][bookmark: _9kR3WTr19A45CPFx5x12iFPE13I]“Conveyed Assets” means all of Seller’s right, title and interest in, to, and under the following, without duplication, except, in each case, to the extent constituting Excluded Assets:
(a)the oil, gas and other fee mineral and royalty interest in and to the lands and properties described in Exhibit A attached hereto (or described in any recorded instruments referenced on Exhibit A or in any instruments therein referenced) and the Tracts (such lands and properties described in Exhibit A and the Tracts, the “Lands”), together with any royalty interests 
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attributable thereto and any units, lands, tracts or other properties pooled with any of the Lands (collectively, the “Fee Mineral Interests”);
(b)the overriding royalty interests burdening (i) Hydrocarbons produced, saved or sold from the Lands and any units, lands, tracts or other properties pooled with any of the Lands and/or (ii) any oil, gas and mineral leases covering the Lands and any units, lands, tracts or other properties pooled with any of the Lands (collectively, the “ORRI”, and, together with the Fee Mineral Interests, the “Oil and Gas Assets”);
(c)all proceeds, revenues or other benefits attributable to production from or the ownership of the Oil and Gas Assets attributable to periods from and after the Effective Time;
(d)all executive rights, including the right to execute leases, to the extent such executive rights are applicable to the Fee Mineral Interests;  
(e)to the extent transferable (with consent, if applicable), all Contracts by which any of the Oil and Gas Assets is bound or to which any of the Oil and Gas Assets is subject, or that relate to or are otherwise applicable to any of the Oil and Gas Assets (the “Applicable Contracts”);
(f)to the extent relating to the other Conveyed Assets and to the extent transferable (with consents if applicable), all rights and interests of Seller relating to existing claims and causes of action that may be asserted against a Third Party to the extent such rights and claims arise from (i) any of the Assumed Obligations or (ii) matters arising from and after the Effective Time; and 
[bookmark: _Ref424142990](g)the Records; provided, however, that Seller may retain copies of such Records.
[bookmark: _Ref423168206][bookmark: DocXTextRef7]“Disclosure Schedules” means the disclosure schedules attached hereto.
[bookmark: _Ref423168207]“Dollars” and “$” mean the lawful currency of the United States.
[bookmark: _Ref424142995][bookmark: _9kR3WTr1AD7CLTMuEDstpmutlSW02FEy6FBH][bookmark: _9kR3WTr1AD7AGQMuEDstpmutlSW02FEy6FBH]“Due Diligence Information” has the meaning set forth in Section ‎4.9(b).
[bookmark: _Ref424142997][bookmark: _Ref423168208]“Effective Time” means 12:01 a.m. local time at the location of the Oil and Gas Assets on August 1, 2026.
[bookmark: _Ref423168209][bookmark: _Ref424142998]“Environmental Laws” means all applicable Laws of any Governmental Authority relating to the protection of the environment or pollution.
[bookmark: _Toc483296470][bookmark: _Ref481080090][bookmark: El2zzO][bookmark: El22_O][bookmark: El2_zO][bookmark: El23_O][bookmark: El20_O][bookmark: El21_O][bookmark: _Toc483296471][bookmark: _Ref481080091][bookmark: Elo7_O][bookmark: _Toc483296472][bookmark: _Ref481080092]“Excluded Assets” means: (i) except to the extent relating to an Assumed Obligation for which Buyer is indemnifying Seller hereunder, all credits and refunds and all accounts, instruments and general intangibles attributable to the Conveyed Assets with respect to any period of time prior to the Effective Time; (ii) any and all claims for refunds of, credits attributable to, loss carryforwards with respect to, or similar Tax assets relating to (A) Asset Taxes attributable to any Tax period (or portion of any Straddle Period) ending prior to the Effective Time, (B) Income Taxes of Seller, (C) Taxes attributable to the other Excluded Assets, and (D) any other Taxes 
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[bookmark: Elok_O][bookmark: El2l_O][bookmark: DocXTextRef12][bookmark: El2p_O][bookmark: El2q_O][bookmark: El2m_O][bookmark: DocXTextRef13][bookmark: El2s_O][bookmark: _Toc483296473][bookmark: _Ref481080093][bookmark: Elot_O][bookmark: El2v_O][bookmark: DocXTextRef14][bookmark: El2x_O][bookmark: El2w_O][bookmark: _Toc483296474][bookmark: _Ref465264880][bookmark: ElohzO][bookmark: El2001O][bookmark: El2401O][bookmark: El2601O][bookmark: El2201O][bookmark: El2701O][bookmark: El2301O][bookmark: _Toc483296475][bookmark: _Ref481080094][bookmark: Elo901O][bookmark: DocXTextRef15][bookmark: DocXTextRef16][bookmark: DocXTextRef17][bookmark: _Toc483296476][bookmark: _Ref481080095][bookmark: Elou01O][bookmark: El2y01O][bookmark: El2z01O][bookmark: El2v01O][bookmark: El2w01O][bookmark: El2x01O][bookmark: _Toc483296477][bookmark: _Ref481080096][bookmark: Elo011O][bookmark: El2511O][bookmark: El2111O][bookmark: DocXTextRef18][bookmark: _Ref465088160][bookmark: _Toc483296478][bookmark: _Ref481080097][bookmark: El2b11O][bookmark: El2c11O][bookmark: El2811O][bookmark: El2a11O][bookmark: El2911O]relating to the acquisition, ownership or operation of the Conveyed Assets that are attributable to any Tax period (or portion of any Straddle Period) ending prior to the Effective Time; (iii) all proceeds, income or revenues attributable to (A) the Conveyed Assets for any period prior to the Effective Time, or (B) any other Excluded Assets; (iv) all Hydrocarbons (and the proceeds associated therewith) produced from the Conveyed Assets prior to the Effective Time; (v) all Records of Seller that are subject to the attorney/client or attorney work product privilege in favor of Seller or its Affiliates or to confidentiality agreements (other than title opinions relating to the Oil and Gas Assets); provided that Seller has used commercially reasonable efforts, but without the expenditure of funds, to obtain waivers of such confidentiality agreements; (vi) all rights and interests of Seller (A) under any policy or agreement of insurance or indemnity (including any rights, claims or causes of action of Seller against Third Parties under any indemnity or hold harmless agreements) and any indemnities received in connection with Seller’s prior acquisition of any of the Conveyed Assets, but in each case, only to the extent that such rights or interests arose from any liability for which Seller is responsible under this Agreement, (B) under any bond, letter of credit or guarantee, or (C) relating to existing claims and causes of action that may be asserted against a Third Party, except to the extent such rights and claims arise from (I) obligations or liabilities assumed by Buyer hereunder or (II) matters occurring from and after the Effective Time; (vii) except as otherwise provided herein, all fees, rentals, proceeds, payments, revenues, rights, and economic benefits of every kind and character (and all security or other deposits made) payable to Seller as the owner of the Conveyed Assets and that are attributable to the period prior to the Effective Time; (viii) all exchange traded futures Contracts and over-the-counter derivative Contracts of Seller; (ix) all audit rights (including rights to receive costs and revenues in connection therewith, in each case to the extent Seller is responsible for such costs under this Agreement) with respect to the Conveyed Assets for any period prior to the Effective Time or to any of the other Excluded Assets, provided that, this clause (ix) shall not limit access rights to information or records necessary to comply with Section ‎5.1; (x) records relating to the offer, negotiation or consummation of the sale of the Conveyed Assets; (xi) except to the extent of any Assumed Obligation for which Buyer is obligated to indemnify Seller pursuant to this Agreement, any other right or interest of Seller, including claims against Third Parties, to the extent related to the ownership of the Conveyed Assets prior to the Effective Time; (xii) all corporate, partnership, financial, and tax records that relate to any of Seller or its Affiliates’ businesses generally (whether or not related to the Conveyed Assets but specifically excluding title opinions, abstracts and other muniments of title and tax records related to the Oil and Gas Assets); (xiii) Seller’s reserve studies, estimates and evaluations, and engineering studies and economic studies, if any; (xiv) an undivided interest in and to any Applicable Contracts, in each case, insofar as and only to the extent such Applicable Contracts relate to, or are or will be binding upon, any of the other Excluded Assets after Closing or to the other assets, properties and rights of Seller not included in the Conveyed Assets, including the Applicable Contracts described on Exhibit D; (xv) all books, records and files to the extent relating to the other Excluded Assets; (xvi) all rights, title and interest in and to any assets (whether real or personal, recorded or unrecorded, movable or immovable, tangible or intangible, vested, contingent or otherwise) described in or attributable to any other lands or any other interest in and to oil, gas and/or other minerals, or the production therefrom, owned by Seller, in each case, that are not specifically described on Exhibit A or Exhibit B (excluding any units, lands, tracts or other properties pooled with any of the Lands); (xvii) all rights, duties and obligations under any futures, swap, collar, put, call, floor, cap, option or other contract that is intended to benefit from, be related to or to reduce or eliminate the risk of fluctuations in the price 
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of commodities, including Hydrocarbons or securities, interest rates, currencies or securities; (xviii) all right, title and interest in and to any oil, gas and other fee mineral interest of any type (whether recorded or unrecorded, vested, contingent or otherwise) owned by Covenant Energy Holdings, LLC, Covenant Royalties, LLC or their Affiliates; and (xix) all assets, properties and interests more particularly described on Schedule EA.
[bookmark: _Ref424142999]“Execution Date” has the meaning set forth in the preamble of this Agreement.
“Fee Mineral Interest” has the meaning set forth in the definition of “Conveyed Assets”.
[bookmark: _Ref423168220]“Final Closing Statement” has the meaning set forth in Section ‎2.6(b).
[bookmark: _Ref423168221]“Final Settlement Date” has the meaning set forth in Section ‎2.6(a).
“Fraud” means actual, knowing and intentional material misrepresentation by a Party with respect to any representation or warranty set forth in Article 3 or Article 4 (as qualified, in the case of Seller, by the Schedules attached hereto), as applicable.  Notwithstanding the foregoing, (a) “Fraud” shall only be deemed to exist if such first Party, in each case had: (i) actual knowledge (as opposed to imputed or constructive knowledge) on the Execution Date that such a representation or warranty (as qualified, in the case of Seller, by the Schedules attached hereto) were false when made; and (ii) the actual and specific intent to deceive and mislead a party to this Agreement, and (b) “Fraud” does not include constructive fraud or other claims based upon constructive knowledge, negligent misrepresentation, recklessness, or other similar theories.
[bookmark: DocXTextRef25]“Fundamental Representations” means the representations and warranties of Seller set forth in Sections ‎3.1, ‎3.2, ‎3.3, ‎3.9 and ‎3.10.
[bookmark: _Ref423168222]“GAAP” means generally accepted accounting principles of the United States, as consistently applied.
[bookmark: _Ref423168223]“Governmental Authority” means any federal, state, municipal, local or similar governmental authority, regulatory or administrative agency, court or arbitral body. 
[bookmark: _Ref423168226]“Hydrocarbons” means oil and gas and other hydrocarbons (including condensate) produced or processed in association therewith (whether or not such item is in liquid or gaseous form), including all crude oils, condensates and natural gas liquids at atmospheric pressure and all gaseous hydrocarbons (including wet gas, dry gas and residue gas) or any combination thereof, and any minerals produced in association therewith.
“Income Taxes” means (i) all Taxes based upon, measured by, or calculated with respect to gross or net income, gross or net receipts or profits (including franchise Taxes and any capital gains, alternative minimum, and net worth Taxes, but excluding ad valorem, property, excise, severance, production, natural gas franchise, sales, use, real or personal property transfer or other similar Taxes), (ii) Taxes based upon, measured by, or calculated with respect to multiple bases (including corporate franchise, doing business or occupation Taxes) if one or more of the bases upon which such Tax may be based, measured by, or calculated with respect to is included in clause (i) above, or (iii) withholding Taxes measured with reference to or as a substitute for any Tax included in clauses (i) or (ii) above.
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“Indemnification Notice” has the meaning set forth in Section ‎8.4(a).
“Indemnified Party” has the meaning set forth in Section ‎8.4(a).
“Indemnifying Party” has the meaning set forth in Section ‎8.4(a).
[bookmark: DocXTextRef31]“Indemnity Deductible” has the meaning set forth in Section ‎8.5(a).
[bookmark: DocXTextRef32]“Individual Claim Threshold” has the meaning set forth in Section ‎8.5(a).
[bookmark: _Ref424143004][bookmark: _Ref423168231][bookmark: _9kR3WTr1AD7DDPy9][bookmark: _9kR3WTr1AD7AHWy9]“IRS” means the Internal Revenue Service of the United States.
[bookmark: _Ref423168232]“Knowledge” means, as to Seller, the actual knowledge of Kevin Christian and Graham Cox as of the Execution Date and the Closing Date.
[bookmark: _Ref423168233][bookmark: _Ref423168235]“Law” means any applicable statute, writ, law, rule, regulation, ordinance, Order, judgment, injunction, determination or decree of a Governmental Authority, in each case, as in effect on and as interpreted on the Execution Date.
“Liens” means liens, pledges, mortgages, deeds of trust or security interests that are binding on the Conveyed Assets.
“Loss” or “Losses” means any loss, damage, notice of violation, investigation by any Governmental Authority, payment, deficiency, injury, harm, detriment, liability, exposure, claim, demand, Proceeding, settlement, judgment, award, fine, penalty, Tax, fee, charge, cost or expense (including costs of attempting to avoid or in opposing the imposition thereof, interest, penalties, costs of preparation and investigation, and the reasonable fees, disbursements and expenses of attorneys, accountants and other professional advisors).
[bookmark: _Ref423168238][bookmark: _Ref424143006][bookmark: DocXTextRef34][bookmark: DocXTextRef35]“Material Adverse Effect” means any circumstance, change or effect that, individually or in the aggregate, has resulted in or would reasonably be expected to result in a material and adverse effect on the ownership or financial condition of the Conveyed Assets, taken individually or as a whole, but shall exclude any circumstance, change or effect resulting or arising from: (a) any change in general conditions in the oil and gas industries where the Conveyed Assets are located; (b) seasonal reductions in revenues and/or earnings of Seller in the ordinary course of their business; (c) any change to energy prices or the value of oil and gas assets and properties or other commodities, goods or services, or the availability or costs of hedges where the Conveyed Assets are located; (d) national or international political conditions, including any engagement in hostilities, whether or not pursuant to the declaration of a national emergency or war, or the occurrence of any military or terrorist attack; (e) any pandemics or epidemics, including COVID-19; (f) changes in GAAP or the interpretation thereof; (g) the entry into or announcement of this Agreement, actions contemplated by this Agreement or the consummation of the transactions contemplated hereby; (h) natural declines in well performance or reclassification or recalculation of reserves in the ordinary course of business consistent with ordinary, prudent and customary practices in the oil and natural gas exploration and production industry; (i) acts or failures to act of any Governmental Authorities and changes in Law or the interpretation thereof from and after the Execution Date; (j) effects of weather, meteorological events, natural disasters or other acts of 
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God; or (k) matters that are cured or no longer exist by the earlier to occur of the Closing and the termination of this Agreement.
“Material Contract” has the meaning set forth in Section ‎3.11.  
[bookmark: _Ref424143007][bookmark: _Ref423168241]“Nonparty Affiliates” has the meaning set forth in Section ‎9.13.
[bookmark: _Ref423168242]“Notice of Disagreement” has the meaning set forth in Section ‎2.6(a).
[bookmark: _Ref423168243][bookmark: DocXTextRef46]“Notice Period” has the meaning set forth in Section ‎8.4(b).
“Notices” has the meaning set forth in Section ‎9.1.
“NRA” means, as computed as to the aggregate Oil and Gas Assets within a Tract, the number equal to (i) the number of gross acres in such Tract, multiplied by (ii) Seller’s Net Revenue Interest in such Tract, multiplied by (iii) eight; provided, however, that, for the purpose of calculating NRA, any Oil and Gas Asset that is not subject to or burdened by an Oil and Gas Lease located within a Tract will be deemed to be and treated as though it is subject to an oil and gas lease that provides the lessor thereunder a royalty rate of twenty five percent (25%).
“Oil and Gas Assets” has the meaning set forth in the definition of “Conveyed Assets”.
“Oil and Gas Lease” means any oil, gas and mineral lease that relates to the Conveyed Assets, including all reversionary rights thereunder, including those described in Exhibit A attached hereto.
[bookmark: _Ref423168244]“Order” means any order, judgment, injunction, ruling, sentence, subpoena, writ or award issued, made, entered or rendered by any court, administrative agency or other Governmental Authority or by any arbitrator.
[bookmark: _Ref423168245]“Organizational Documents” means any charter, certificate of incorporation, certificate of formation, articles of association, partnership agreements, limited liability company agreements, bylaws, operating agreement or similar formation or governing documents and instruments.
“ORRI” has the meaning set forth in the definition of “Conveyed Assets”.
[bookmark: _Ref424143009][bookmark: _Ref423168250][bookmark: _9kMHG5YVt3BC68EdGp9H][bookmark: _Ref423168254]“Party” and “Parties” have the meaning set forth in the preamble of this Agreement.
“Permitted Encumbrances” means:
(h)preferential rights to purchase and required Third Party consents to assignment and similar agreements; 
[bookmark: DocXTextRef52](i)all rights to consent by, required notices to, filings with or other actions by any Governmental Authority in connection with the sale or conveyance of oil and gas interests or sale of production therefrom if the same are customarily obtained subsequent to such sale or conveyance; 
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(j)liens for Taxes or assessments not yet delinquent (taking into account those extensions that do not result in the imposition of a penalty) or, if delinquent, which are being contested in good faith and set forth on Schedule PE;
[bookmark: _Ref479550184](k)easements, rights-of-way, servitudes, permits, surface leases and other rights in respect of surface operations on or over any of the Oil and Gas Assets, in each case, that do not (i) have a material impact individually or in the aggregate on Seller’s ownership of the Conveyed Assets or (ii) reduce Seller’s NRAs below the amount shown in Exhibit B for any Tract;
[bookmark: El2dmO][bookmark: El2amO][bookmark: El20mO][bookmark: El21mO][bookmark: El29mO][bookmark: El2bmO](l)the terms, conditions, restrictions, exceptions, reservations, limitations and other matters contained in the Applicable Contracts, the oil and gas leases affecting the Oil and Gas Assets or in the instruments and documents that create or reserve to Seller its interest in the Oil and Gas Assets, including specifically the instruments reserving or creating the Oil and Gas Assets and any conveyances of the Oil and Gas Assets, in each case, that do not reduce Seller’s NRAs below the amount shown in Exhibit B for any Tract; 
(m)any matter waived in writing by Buyer;
(n)all Liens and encumbrances that are released or discharged prior to Closing;
(o)defects in the chain of title arising from the failure to recite marital status, omissions of successors or heirship proceedings or the lack of probate proceedings, unless Buyer provides affirmative evidence that such failure, omission or lack of probate proceedings results in or is reasonably likely to result in another Person’s superior claim to title to the applicable Conveyed Assets; 
(p)any defects or irregularities (i) based solely on lack of information in Seller’s files; (ii) arising out of lack of corporate or other entity authorization, a scrivener’s error, or a variation in corporate name unless Buyer provides affirmative evidence that such lack of authority, error or variation results in or is reasonably likely to result in a Third Party’s superior claim of title (irrespective of whether such Third Party has made a claim therefor); (iii) arising out of the lack of recorded powers of attorney from any Person to execute and deliver documents on their behalf unless Buyer provides affirmative evidence that such lack results in or is reasonably likely to result in a Third Party’s superior claim of title; (iv) based on a gap in the chain of title of the Oil and Gas Asset, unless such gap is affirmatively shown to exist in the county records by an abstract of title, title opinion or landman runsheet; (v) cured by possession under applicable statute of limitation; or (vi) resulting from lack of survey except to the extent a survey is required by applicable Law or failure to record releases of Liens, production payments or mortgages that have expired by their own terms or the enforcement of which are barred by applicable statutes of limitation, in each case, to the extent such do not have a Material Adverse Effect; 
(q)any matters shown on Exhibit A or Exhibit B;  
(r)(i) all rights reserved to or vested in any Governmental Authorities to (A) control or regulate (1) any of the Conveyed Assets in any manner or to assess Taxes with respect to the Conveyed Assets or (2) the ownership, operation, development or use of any of the Conveyed Assets, or the revenue, income or capital gains with respect thereto or (B) use all or any portion of any of the Conveyed Assets in a manner which does not materially impair the use of 
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such Conveyed Asset for the purposes for which it is currently owned and (ii) all obligations and duties under all applicable Laws of or under any franchise, grant, license, order or permit issued by any such Governmental Authority;
(s) all applicable Laws (including zoning and planning ordinances and municipal regulations) and rights reserved to or vested in any Governmental Authority to control or regulate, in whole or in part, any of the Oil and Gas Assets in any manner, and all obligations and duties under all applicable laws, rules, and orders of any such Governmental Authority or under any franchise, grant, license, or permit issued by any such Governmental Authority; 
(t)any limitations (including drilling and operating limitations) imposed on the Oil and Gas Assets by reason of the rights of subsurface owners or operators in a common property (including the rights of coal and timber owners);
(u)any Liens set forth on Schedule PE that are discharged by Seller at Closing;
(v)any materialman’s, mechanics’, repairman’s, employees’, contractors’, operators’ liens or other similar liens or charges for liquidated amounts arising in the ordinary course of business;
(w)all liens or encumbrances created under mortgages, deeds of trust or similar instruments not created by Seller or any of its Affiliates that cover the surface estate (including residential mortgage liens and any such liens covering any fee interests encumbered by a surface interests) and which, by their nature, matured more than 10 years ago, but which have not been released of record;
(x)the effect of any pooling agreements, production sharing agreement, production allocation agreement, unit agreement or other similar agreement affecting the Oil and Gas Assets, in each case, that do not reduce Seller’s NRAs below the amount shown in Exhibit B for any Tract;
(y)the treatment or classification of any horizontal well as an allocation well that crosses more than one Oil and Gas Lease or leasehold tract, including (i) the failure of such Oil and Gas Leases or leasehold tracts as to such well to be governed by a common pooling or unit agreement, or subject to a production sharing agreement or similar agreement, whether in whole or in part, or failure of the Oil and Gas Lease to contain pooling provisions, or contain adequate pooling provisions, or the absence of any lease amendment or consent authorizing he pooling of such interests and (ii) the allocation of Hydrocarbons produced from such well among such Oil and Gas Leases or leasehold tracts based upon the length of the “as drilled” horizontal wellbore open for production, the total length of the horizontal wellbore, or other methodology that is intended to reasonably attribute to each such Oil and Gas Lease or leasehold tract its share of such production; 
(z)any “free gas” arrangement arising under the terms of any oil and gas lease affecting the Oil and Gas Assets;
(aa)failure of the records of any Governmental Authority to reflect Seller as the owner of the Conveyed Assets, provided that the instruments evidencing the conveyance of such 
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title to Seller from its predecessor in title are recorded in the real property, conveyance or other records of the applicable county;
(bb)defects as a consequence of cessation of production, insufficient production, or failure to conduct operations during any period after the completion of a well capable of production in paying quantities on any of the Oil and Gas Assets held by production, or lands pooled, communitized or unitized therewith, except to the extent a Third Party has delivered a written notice for termination;
(cc)any matter disclosed on any Disclosure Schedule; 
(dd)defects due to the establishment or amendment of pools or units, in each case, that do not reduce Seller’s NRAs below the amount shown in Exhibit B for any Tract;
(ee)all other Liens, contracts, agreements, instruments, obligations and irregularities affecting the Oil and Gas Assets which, individually or in the aggregate, (i) do not materially interfere with the ownership or use of any of the Oil and Gas Assets (as currently operated and used), or (ii) which would be accepted by reasonably prudent person engaged in the business of owning mineral interests, royalty interests or overriding royalty interests in the geographical areas in which the Oil and Gas Assets are located, with knowledge of all of the facts and legal bearing,; and
(ff)the lack of executive rights with respect to Fee Mineral Interests that are burdened by oil and gas leases that are held by production.
[bookmark: _Ref423168256]“Person” means any individual, entity, firm, corporation, partnership, limited liability company, incorporated or unincorporated association, joint venture, joint stock company, Governmental Authority or other entity of any kind.
[bookmark: _Ref423168258]“Post-Closing Statement” has the meaning set forth in Section ‎2.6(a).
“Pre-Closing Tax Period” means any Tax period (or a portion thereof) ending on or before the Closing Date.
[bookmark: _Ref423168260]“Proceeding” means any action, suit, litigation, arbitration, lawsuit, claim, proceeding, hearing, inquiry, investigation or dispute commenced, brought, conducted or heard by or before, or otherwise involving, any Governmental Authority or any arbitrator.
[bookmark: _Ref423168262]“Purchase Price” has the meaning set forth in Section ‎2.2.
[bookmark: _Ref423168263][bookmark: _Ref424143013][bookmark: El2fzO][bookmark: El2ezO][bookmark: DocXTextRef57]“Records” means electronic copies of all records, files, muniments of title, reports and similar documents and materials to the extent relating to the Oil and Gas Assets in the possession of, and maintained by, Seller or any of its Affiliates, including, without limitation: land, title and division of interest files; contracts; check stubs, financial and accounting records; and records related to the management of the Oil and Gas Assets prior to the Closing Date, in each case, other than (a) items that may be subject to legal privilege (other than title opinions) or to disclosure restrictions (provided that Seller shall use commercially reasonable efforts to obtain a waiver of any such restrictions), (b) items that are not transferable without payment by Seller of additional 
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consideration (and Buyer has not agreed in writing to pay such additional consideration), (c) financial and tax accounting records, and (d) all e-mails and other electronic files (except to the extent the underlying files, records or data are only available in electronic format) on Seller’s servers and networks relating to the foregoing items and except to the extent such emails constitute material land and title records that only exist in email form. 
[bookmark: El29u2O][bookmark: _Ref424143015][bookmark: Elqku2O]“Representatives” means a Person’s directors, officers, partners, members, managers, employees, agents or advisors (including attorneys, accountants, consultants, bankers, financial advisors and any representatives of those advisors).
[bookmark: _Ref424143017][bookmark: _Ref423168264]“Seller” has the meaning set forth in the preamble of this Agreement.
[bookmark: _Ref423168268]“Seller Entitlements” has the meaning set forth in Section ‎2.8(a).
[bookmark: DocXTextRef59]“Seller Indemnified Parties” has the meaning set forth in Section ‎8.3.“Specified Obligations” means all obligations, liabilities and/or Losses relating to or attributable to any of the following: (a) any recoupment, deduction, offset or similar accounting adjustment after the Effective Time resulting from or in connection with the overpayment or mis-payment of proceeds attributable to the Conveyed Assets for periods prior to the Effective Time;(b) Asset Taxes for which Seller is responsible pursuant to Section ‎6.2 (taking into account, and without duplication of, such Asset Taxes effectively borne by Seller as a result of (i) Purchase Price adjustments made pursuant to Section ‎2.3 and Section ‎2.6, as applicable, and (ii) any payments made from one Party to the other in respect of Asset Taxes pursuant to Section ‎6.2(c)) or any other Taxes of Seller; (c) any required reimbursement to or downward adjustments to revenue by Third Party operators attributable to the Conveyed Assets received after the Effective Time based on overpayment to Seller or its Affiliates prior to the Effective Time; and (d) the employment of employees or provision of any compensation or benefits therefor by Seller or any of its Affiliates.
“Straddle Period” means any Tax period that includes, but does not end on, the Effective Time.
“Tax Contest” has the meaning set forth in Section ‎6.7.
[bookmark: _Ref423168269][bookmark: DocXTextRef60]“Tax Return” means any report, return, election, document, estimated tax filing, declaration, claim for refund, information returns or other filing filed or required to be filed with any Governmental Authority, including any schedules or attachments thereto and any amendment thereof.
[bookmark: _Ref424143019][bookmark: _Ref423168270]“Taxes” means all taxes, assessments or other governmental charges in the nature of a tax imposed by a Governmental Authority, including all income, franchise, profits, margins, capital gains, capital stock, transfer, gross receipts, sales, use, transfer, service, occupation, ad valorem, real or personal property, excise, severance, natural gas franchise, windfall profits, customs, premium, stamp, license, payroll, employment, social security, unemployment, disability, add-on, value-added and other similar taxes and assessments in the nature of a tax, and including additions to tax, penalties and interest with respect to any of the foregoing.
“Third Party” means any Person other than a Party or an Affiliate of a Party.
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[bookmark: DocXTextRef61][bookmark: _Ref423168272][bookmark: _Ref424143032]“Third Party Claim” has the meaning set forth in Section ‎8.4(b).
“Tract” means the tracts and/or parcels of the Lands identified on Exhibit B.
“Transaction Documents” has the meaning set forth in Section ‎9.5.
“Transfer Taxes” has the meaning set forth in Section ‎6.2. 
“Upstream Acquisition Agreement” has the meaning set forth in Section 5.6.  
“Upstream Rights” has the meaning set forth in Section 5.6.
[bookmark: _Toc203751307][bookmark: _Toc424565152][bookmark: _Ref423168273][bookmark: _Ref423168274][bookmark: DocXTextRef62][bookmark: DocXTextRef63][bookmark: _Ref423168275][bookmark: El3l3O][bookmark: _Ref423168276][bookmark: _Ref423168277][bookmark: _Ref423168278][bookmark: _9kMHG5YVt3BE9EIN7vuirsuA][bookmark: _9kMHG5YVt3BE9CDK7vuirsuA]1.2Rules of Construction.  All article, section, schedule and exhibit references used in this Agreement are to articles and sections of, and schedules and exhibits to, this Agreement unless otherwise specified.  The schedules and exhibits attached to this Agreement constitute a part of this Agreement and are incorporated herein for all purposes.  If a term is defined as one part of speech (such as a noun), it shall have a corresponding meaning when used as another part of speech (such as a verb).  Terms defined in the singular have the corresponding meanings in the plural, and vice versa.  Unless the context of this Agreement clearly requires otherwise, words importing the masculine gender shall include the feminine and neutral genders and vice versa.  The term “includes” or “including” shall mean “including without limitation.”  The disjunctive word “or” is used in its inclusive sense unless otherwise specifically indicated.  The words “hereof,” “hereto,” “hereby,” “herein,” “hereunder” and words of similar import, when used in this Agreement, shall refer to this Agreement as a whole and not to any particular section or article in which such words appear.  The Parties acknowledge that each Party and its attorney have reviewed this Agreement and that any rule of construction to the effect that any ambiguities are to be resolved against the drafting Party, or any similar rule operating against the drafter of an agreement, shall not be applicable to the construction or interpretation of this Agreement.  The captions in this Agreement are for convenience only and shall not be considered a part of or affect the construction or interpretation of any provision of this Agreement.  References to any agreement or other document or instrument are to such agreement, document or instrument as amended, modified, superseded, supplemented and restated now or from time to time after the Execution Date, unless otherwise specified.  All references to currency herein shall be to, and all payments required hereunder shall be paid in, Dollars.  Any financial or accounting term that is not otherwise defined in this Agreement shall have the meaning given such term under GAAP.
[bookmark: _Toc203751308][bookmark: _Toc424565153][bookmark: _Ref423168279]ARTICLE 2​
PURCHASE AND SALE; CLOSING
[bookmark: _Toc203751309][bookmark: _Ref423168280][bookmark: _Toc424565154]2.1Purchase and Sale of Assets.  Upon the terms and subject to the conditions set forth in this Agreement, Seller shall sell, assign, transfer and convey to Buyer, and Buyer shall purchase and acquire, the Conveyed Assets at the Closing, which shall occur on the Closing Date.
[bookmark: _Toc203751310][bookmark: _Ref531239890][bookmark: _Ref531239855]2.2Purchase Price.  In consideration for the purchase of the Conveyed Assets, Buyer agrees to pay an aggregate amount equal to $16,000,000.00 (the “Base Purchase Price”), as adjusted by the Adjustment Amount (the Base Purchase Price as so adjusted, the “Purchase Price”).  
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[bookmark: _Ref_ContractCompanion_9kb9Ut3BI][bookmark: _Toc203751311][bookmark: _Toc424565156][bookmark: _Ref423168282]2.3Adjustments.  The Base Purchase Price shall be adjusted as follows, without duplication:
[bookmark: _Ref423168283][bookmark: _Ref495046598](a)increased by an amount equal to all proceeds or revenues received and retained by Buyer or any of its Affiliates from the ownership of the Oil and Gas Assets to the extent attributable to periods before the Effective Time and not otherwise delivered or turned over to Seller;
[bookmark: _Ref531283184][bookmark: _Ref527971211][bookmark: _Ref423168285](b)decreased by an amount equal to all proceeds or revenues received and retained by Seller or any of its Affiliates from the ownership of the Oil and Gas Assets to the extent attributable to periods on or after the Effective Time and not otherwise delivered or turned over to Buyer; 
[bookmark: _Ref424143043](c)increased by an amount equal to all Asset Taxes allocable to Buyer in accordance with Section ‎6.2 but paid or otherwise economically borne by Seller or any of its Affiliates; 
[bookmark: _Ref424143044](d)decreased by an amount equal to all Asset Taxes allocable to Seller in accordance with Section ‎6.2 but paid or otherwise economically borne by Buyer or any of its Affiliates; 
[bookmark: _Ref531212873][bookmark: _Ref465034989](e)increased or decreased, as applicable, by any other amount expressly provided for elsewhere in this Agreement or as otherwise agreed upon in writing by Seller and Buyer.
The aggregate sum of the adjustments provided in Section ‎2.3(a) through ‎(e) is referred to herein as the “Adjustment Amount”, which may be a positive or negative number.
[bookmark: _Toc203751312][bookmark: _Toc424565162][bookmark: _Ref423168295]2.4Closing.  The closing of the sale and transfer of the Conveyed Assets to Buyer as contemplated by this Agreement (the “Closing”) shall take place remotely and electronically on August 21, 2026 ( the “Closing Date”).
[bookmark: _Toc203751313][bookmark: _Ref527971213]2.5Closing Obligations.  At the Closing:
[bookmark: _Ref465802678][bookmark: _Ref527971214](a)Seller shall deliver (and execute and acknowledge, as appropriate), or cause to be delivered (and executed and acknowledged, as appropriate), to Buyer:
(i)executed counterparts of the Conveyance Instrument in the appropriate numbers for recording in the real property records of the counties where the Oil and Gas Assets are located, together with any other appropriate assignments, deeds or instruments necessary to transfer the Conveyed Assets to Buyer, including any conveyances on official forms and related documentation necessary to transfer portions of the Conveyed Assets to Buyer in accordance with requirements of governmental regulations;
[bookmark: _Ref527971217][bookmark: _Ref527971215](ii)a certificate described in Treasury Regulation Section 1.1445-2(b)(2), certifying that Seller (or its regarded owner if Seller is disregarded as separate from its owner for U.S. federal income Tax purposes) is not a “foreign 
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[bookmark: _9kR3WTr2687DLXy9yL43][bookmark: _9kR3WTr2687BGUy9yL43]person” within the meaning of Section 1445 of the Code or (B) an executed IRS Form W-9 of Seller (or its regarded owner if Seller is disregarded as separate from its owner for U.S. federal income Tax purposes);
(iii)recordable releases or terminations of any and all Liens burdening any portion of the Conveyed Assets that secure indebtedness for borrowed money by Seller or any of its Affiliates; and
[bookmark: _Ref527971218](iv)such other documents or other agreements provided for herein or that are necessary to effectuate the transactions contemplated hereby as Buyer may reasonably request.
[bookmark: _Ref465802697][bookmark: _Ref527971219](b)Buyer shall deliver (and execute and acknowledge, as appropriate) to Seller:
[bookmark: _Ref199331228](i)the Base Purchase Price, in cash by wire transfer of immediately available funds to the account designated by Seller (such amount, the “Closing Payment”); 
[bookmark: _Ref527971220][bookmark: _Ref527971223](ii)executed counterparts of the Conveyance Instrument in the appropriate number for recording in the real property records of the counties where the Conveyed Assets are located, together with any other appropriate assignments, deeds or instruments necessary to transfer the Conveyed Assets to Buyer, including any conveyances on official forms and related documentation necessary to transfer portions of the Conveyed Assets to Buyer in accordance with requirements of governmental regulations; 
[bookmark: El2xe2O][bookmark: El2ze2O][bookmark: El2ye2O](iii)such other documents or other agreements provided for herein or that are necessary to effectuate the transactions contemplated hereby as Seller may reasonably request.
[bookmark: _Ref_ContractCompanion_9kb9Ut433][bookmark: _Toc203751314][bookmark: _Toc424565163][bookmark: _Ref423168296]2.6Post-Closing Adjustment. 
[bookmark: _Ref423168297][bookmark: _9kR3WTr26645DSQvdn][bookmark: _9kR3WTr266469SqjnLux](a)Post-Closing Statement; Dispute Notices.  On or before the date that is 90 days after the Closing Date, Seller shall prepare and deliver to Buyer a statement (the “Post-Closing Statement”) setting forth each adjustment to the Purchase Price required under this Agreement and showing the calculation of the final Adjustment Amount as of the Closing Date, together with reasonable supporting documentation for the adjustments set forth therein.  Buyer shall provide to Seller such data and information as Seller may reasonably request in connection with the calculation of the amounts reflected on the Post-Closing Statement, including check stubs and access to Third Party data services for electronic check stub information, such as PDF files, Excel spreadsheets, JIBLink, OILDEX, PDS or similar file formats.  The Post-Closing Statement shall, without limiting the application of Section ‎6.2, become final and binding upon the Parties on the date (the “Final Settlement Date”) that is 30 days following receipt thereof by Buyer unless Buyer gives notice of its disagreement (“Notice of Disagreement”) to Seller prior to such date.  Any Notice of Disagreement shall specify in reasonable detail the dollar amount, nature and basis of any disagreement so asserted.  If a Notice of Disagreement is received by Seller before the Final Settlement Date, then the Post-Closing Statement (as revised in accordance with Section ‎2.6(b)) shall, without limiting the application of Section ‎6.2, become final and binding on the Parties on, 
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[bookmark: DocXTextRef66][bookmark: DocXTextRef67]and the Final Settlement Date shall be, the earlier of (x) the date upon which Seller and Buyer agree in writing with respect to all matters specified in the Notice of Disagreement or (y) the date upon which the Closing Statement Accountant renders a decision in accordance with Section ‎2.6(b). 
[bookmark: _Ref423168298][bookmark: _Ref424143045][bookmark: _Ref13822675][bookmark: DocXTextRef69][bookmark: DocXTextRef70][bookmark: _9kMPDM6ZWu4BEACIfHqAI](b)Dispute Resolution; Final Closing Statement.  During the 15 days following the date upon which Seller receives a Notice of Disagreement, Seller and Buyer shall in good faith attempt to resolve in writing any differences that they may have with respect to all matters specified in the Notice of Disagreement.  If at the end of such 15-day period (or earlier by mutual agreement), Buyer and Seller have not reached agreement on such matters, the matters that remain in dispute (and only such matters) shall promptly be submitted to Grant Thornton, or if Grant Thornton declines to act in such capacity, by another nationally recognized firm of independent accountants that does not have a material relationship with either Party and that is reasonably acceptable to Seller and Buyer (the “Closing Statement Accountant”) for review and final and binding resolution.  If the proposed Closing Statement Accountant is unable or unwilling to serve as provided herein, then Seller and Buyer shall, in good faith, mutually agree upon an alternative independent national accounting firm to serve as the Closing Statement Accountant.  Buyer and Seller shall, not later than seven days prior to the hearing date set by the Closing Statement Accountant, each submit a written brief to the Closing Statement Accountant (and a copy thereof to the other Party on the same day) with dollar figures for settlement of the disputes as to the amount of the final Adjustment Amount (together with a proposed Post-Closing Statement that reflects such figures) consistent with their respective calculations reflected in the Post-Closing Statement and Notice of Disagreement, as applicable.  The hearing will be scheduled as promptly as practicable following submission of the settlement briefs, and shall be conducted in English on a confidential basis.  The Closing Statement Accountant shall consider only those items or amounts in the Post-Closing Statement which were identified in the Notice of Disagreement and which remain in dispute and the Closing Statement Accountant’s decision resolving the matters in dispute shall be based upon and be consistent with the terms and conditions in this Agreement, and not on the basis of independent review.  In deciding any matter, the Closing Statement Accountant (i) shall be bound by the provisions of this Section ‎2.6 and the related definitions and (ii) shall choose either Seller’s position or Buyer’s position with respect to each matter addressed in a Notice of Disagreement.  The Closing Statement Accountant shall render a decision resolving the matters in dispute (which decision shall include a written statement of findings and conclusions) promptly after the conclusion of the hearing, unless the Parties reach agreement prior thereto and withdraw the dispute from the Closing Statement Accountant.  The Closing Statement Accountant shall provide to the Parties explanations in writing of the reasons for its decisions regarding the final Adjustment Amount and shall issue the Final Closing Statement reflecting such decision.  The decision of the Closing Statement Accountant, other than with respect to any clear and manifest mathematical errors, shall, without limiting the application of Section ‎6.2, be final and binding on the Parties and non-appealable for all purposes hereunder.  The cost of any arbitration (including the fees and expenses of the Closing Statement Accountant) under this Section ‎2.6(b), but excluding each Party’s cost in preparing its arguments and submissions to the Closing Statement Accountant, shall be paid by and apportioned between Buyer and Seller based on the aggregate dollar amount in dispute and the relative inverse of a Party’s recovery as determined by the Closing Statement Accountant (e.g., if Buyer is awarded seventy percent (70%) of the value in dispute, then Buyer shall be responsible for paying thirty percent (30%) of such cost, and Seller shall be responsible for paying seventy percent (70%) of such cost).  The fees and disbursements of Seller’s 
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independent auditors and other costs and expenses incurred in connection with the services performed with respect to the Post-Closing Statement shall be borne by Seller and the fees and disbursements of Buyer’s independent auditors and other costs and expenses incurred in connection with their preparation of the Notice of Disagreement shall be borne by Buyer.  As used in this Agreement, the term “Final Closing Statement” shall mean the Post-Closing Statement described in Section ‎2.6(a), as prepared by Seller and as may be subsequently adjusted to reflect any subsequent written agreement between the Parties with respect thereto, or if submitted to the Closing Statement Accountant, as determined thereby in accordance with this Section ‎2.6(b).  
[bookmark: _Ref423168299][bookmark: _Ref424143046][bookmark: _Ref424143047][bookmark: _Ref527971224][bookmark: _Ref423480437][bookmark: _Ref424143048](c)Final Settlement.  If the final Adjustment Amount, as set forth on the Final Closing Statement, is a positive number, then, within three Business Days after the Final Settlement Date, Buyer shall pay to Seller by wire transfer of immediately available funds, to an account designated in writing by Seller, the final Adjustment Amount.  If the final Adjustment Amount, as set forth on the Final Closing Statement, is a negative number, then within three Business Days after the Final Settlement Date, Seller shall deliver to Buyer by wire transfer of immediately available funds, to an account designated in writing by Buyer, the final Adjustment Amount.
[bookmark: _Ref_ContractCompanion_9kb9Ut3AH][bookmark: _Ref_ContractCompanion_9kb9Ut3AF][bookmark: _Toc203751315][bookmark: _Toc424565164][bookmark: _Ref423553813][bookmark: _Ref423168300][bookmark: _9kR3WTr2687DMYy9yL43LSUU][bookmark: _9kR3WTr2687BHVy9yL43LSUU][bookmark: _9kR3WTr2687EEHH6tvS6tC545784Apq56B568O][bookmark: _9kR3WTr2687BIOH6tvS6tC545784Apq56B568O]2.7Purchase Price Allocation.  Following the Closing, Seller shall deliver a statement that provides for an allocation of the Purchase Price (and any other amounts constituting consideration for applicable Tax purposes, as determined for U.S. federal income tax purposes), allocated among the six categories of assets specified in Part II of IRS Form 8594 (Asset Acquisition Statement under Section 1060) in accordance with Section 1060 of the Code and the regulations thereunder (the “Allocation Statement”) no later than sixty (60) days after issuance of the Final Closing Statement.  Buyer shall notify Seller in writing within fifteen (15) days of receipt of the Allocation Statement of any comments or objections to the Allocation Statement.  If Buyer does not deliver any written notice of objection to the Allocation Statement within such fifteen (15) day period, Buyer shall be deemed to have agreed to the Allocation Statement, and the Allocation Statement shall be final, conclusive, and binding on the Parties.  If Buyer timely delivers a written notice of objection, the Parties will negotiate in good faith for a period of twenty (20) days to resolve such dispute.  If, during such period, the Parties resolve their differences in writing as to any disputed amount, such resolution shall be deemed final and binding with respect to such amount for the purpose of determining that component of the Allocation Statement.  Neither Buyer nor Seller shall take any position (whether in audits, Tax Returns or otherwise) that is inconsistent with the components of the Allocation Statement which are agreed to or deemed agreed to pursuant to the foregoing provisions of this Section ‎2.7; provided, however, that no Party shall be unreasonably impeded in its ability and discretion to negotiate, compromise, or settle any Tax examination, audit, claim or similar Proceedings in connection with the agreed Allocation Statement.  To the extent the Parties do not and are not deemed to reach agreement on a component of the Allocation Statement pursuant to the foregoing provisions of this Section ‎2.7, each Party shall be entitled to adopt their own position regarding such unagreed component of the Allocation Statement.
[bookmark: _Toc203751316][bookmark: _Ref527971225][bookmark: _Ref495002421]2.8Allocation of Revenues and Expenses.
[bookmark: _Ref531239953](a)Without limitation to Section ‎8.1, from and after the Closing, (i) Buyer shall be entitled to all revenues, income, proceeds, receipts, lease bonus payments and credits 
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[bookmark: _Ref531184662]attributable to production from the Conveyed Assets from and after the Effective Time or, with respect to bonus payments, leases executed from and after the Effective Time (collectively, the “Buyer Entitlements”) and (ii) Seller shall be entitled to all revenues, income, proceeds, receipts, lease bonus payments and credits attributable to production from the Conveyed Assets prior to the Effective Time or, with respect to bonus payments, leases executed prior to the Effective Time (collectively, the “Seller Entitlements”).
[bookmark: _Ref527971226][bookmark: _Ref203744055][bookmark: DocXTextRef72][bookmark: _Ref527971227][bookmark: _Ref531184711](b)Without duplication of any item that is accounted for in Sections ‎2.3 or ‎2.6, and subject to the last sentence of this Section ‎2.8(b), if: (i) Seller or any of its Affiliates receives any payment with respect to the Buyer Entitlements, Seller shall, or shall cause its applicable Affiliates to, promptly remit such payment to Buyer or its designated Affiliate; and (ii) Buyer or any of its Affiliates receives any payment with respect to the Seller Entitlements, Buyer shall, or shall cause its applicable Affiliates to, promptly remit such payment to Seller or its designated Affiliate. Notwithstanding the foregoing, neither Party shall have any obligation to remit payment to the other Party pursuant to this Section 2.8(b) after the date that is twelve (12) months after the Closing Date.
2.9Closing Conditions. The obligations of each Party to proceed with Closing as provided in this Agreement shall be subject to the satisfaction or waiver (by the Party whose obligation to proceed with Closing is conditioned upon such item) of the following conditions precedent: (i) all representations and warranties of the other Party contained in this Agreement shall be true and correct as of the Execution Date and at and as of Closing in accordance with their terms as if remade as of the Closing, except where the failure of such representations and warranties to be so true and correct would not, individually or in the aggregate, materially and adversely affect such other Party’s ability to consummate the transactions contemplated hereby; (ii) as a condition solely to Buyer’s obligation to proceed with the Closing, Seller shall have acquired the Conveyed Assets pursuant to the Upstream Acquisition Agreement, without any waiver, release, amendment, modification or other impairment of any right, claim, remedy, representation, warranty, indemnity, covenant or other benefit relating to the Conveyed Assets without Buyer’s prior written consent. Seller shall have received and shall deliver or assign to Buyer at Closing all assignments, conveyances, warranties and other rights and benefits relating to the Conveyed Assets required to be delivered or assigned to Buyer pursuant to this Agreement, including the Upstream Rights pursuant to Section 5.6; (iii) the other Party shall have performed and satisfied all covenants and agreements required by this Agreement to be performed and satisfied by such Party at or prior to the Closing in all material respects; and (iv) no injunction, order or award shall have been entered by any Governmental Authority having jurisdiction over the Parties or the subject matter of this Agreement that restrains or prohibits the transaction contemplated hereby or that grants damages in connection therewith, and that remains in effect at the time of Closing; nor shall there be, as of the Closing Date, any suit, action or other proceeding pending before any Governmental Authority (or threatened) that seeks to restrain or prohibit the transaction contemplated hereby or seeks substantial damages in connection therewith. 
[bookmark: _Toc203751317][bookmark: _Ref423168301][bookmark: _REF423647893][bookmark: _REF423647810][bookmark: _Ref423647724][bookmark: _Ref423647680][bookmark: _Ref423647603][bookmark: _Toc424565165][bookmark: _Ref423647587]ARTICLE 3​
REPRESENTATIONS AND WARRANTIES RELATING TO SELLER
Seller represents and warrants to Buyer as of the Execution Date and the Closing Date:
17

​
[bookmark: _Toc203751318][bookmark: _Toc424565166][bookmark: _Ref423168302][bookmark: _9kR3WTr2687EIdapqvv6uSWC767qwx]3.1Organization of Seller.  Seller is a limited liability company duly formed, validly existing, and in good standing under the Laws of the State of Texas.  Seller is in good standing in the State of Texas except where the failure to be in good standing would not singularly or in the aggregate have a Material Adverse Effect.  
[bookmark: _Toc203751319][bookmark: _Toc424565167][bookmark: _Ref423168303]3.2Authorization; Enforceability.  Seller has the company power and authority to execute and deliver this Agreement and any documents required to be executed and delivered by Seller at the Closing pursuant to this Agreement and to perform its obligations hereunder and thereunder.  This Agreement has been duly and validly executed and delivered by Seller.  This Agreement constitutes, and upon the execution and delivery by Seller of each of the documents to be executed and delivered by Seller at the Closing, such documents shall constitute, valid and binding obligations of Seller, enforceable against Seller in accordance with their respective terms, subject to applicable bankruptcy, insolvency, fraudulent conveyance, reorganization, moratorium and similar Laws affecting creditors’ rights generally and subject, as to enforceability, to general principles of equity.
[bookmark: _Toc203751320][bookmark: _Toc424565170][bookmark: _Ref423168309][bookmark: _Ref423168310][bookmark: _Ref527971228][bookmark: _Ref423168311][bookmark: _Ref424143049]3.3No Conflicts.  Except as set forth on Schedule ‎3.3 and assuming the receipt of all consents and approvals applicable to the transactions contemplated hereby, the execution and delivery of this Agreement and the consummation of the transactions contemplated hereby do not and shall not: (a) violate any Law applicable to Seller or require any filing with, consent, approval or authorization of, or notice to, any Governmental Authority (excluding filings, consents, approvals, authorizations and notices that are customarily made or obtained after Closing); (b) violate any Organizational Document of Seller; or (c) breach any Contract to which Seller is a party or by which any of its assets may be bound or result in the termination of such Contract.  
[bookmark: _Toc203751321][bookmark: _Toc424565172][bookmark: _Ref423168318]3.4Litigation.  Except as set forth on Schedule ‎3.4, there are no Proceedings pending, or to the Knowledge of Seller, threatened in writing against Seller, which involve any of the Conveyed Assets, question the validity of this Agreement or any other action taken or to be taken in connection herewith or which could reasonably be likely to materially impair Seller or its ability to consummate the transactions contemplated hereby. 
[bookmark: _Ref_ContractCompanion_9kb9Ut3AJ][bookmark: _Toc203751322][bookmark: _Toc424565175][bookmark: _Ref423168321][bookmark: Elo9s1O][bookmark: DocXTextRef148][bookmark: El2as1O][bookmark: Elobs1O][bookmark: El2cs1O][bookmark: El2ds1O][bookmark: Eloes1O][bookmark: El2ls1O][bookmark: El2fs1O][bookmark: El2gs1O][bookmark: El2hs1O][bookmark: El2ms1O][bookmark: El2is1O]3.5Taxes.  Except as set forth on Schedule 3.5, (a) all material Asset Taxes that have become due and payable have been duly and timely paid prior to delinquency (taking into account those extensions that do not result in the imposition of a penalty) except for Asset Taxes currently being contested in good faith by appropriate proceedings, and all material Tax withholding and deposit requirements imposed by applicable Law with respect to the Conveyed Assets have been satisfied and complied with, (b) all material Tax Returns required to be filed prior to delinquency (taking into account those extensions that do not result in the imposition of a penalty) by Seller with respect to Asset Taxes have been duly and timely filed and all such tax returns are true, correct and complete in all material respects and there is not currently in effect any extension or waiver of any statute of limitations of any jurisdiction regarding the assessment or collection of any Asset Taxes, (c) no outstanding audit, administrative or judicial Tax proceeding, litigation or other Proceeding with respect to any Asset Taxes has been commenced or is ongoing or pending against Seller, nor has Seller received written notice of any pending Proceeding against it from any Governmental Authority for assessment of any Asset Taxes, (d) there are no Liens (other than Permitted Encumbrances) for Taxes on any of the Conveyed Assets; and (e) none of the Conveyed Assets is subject to any tax partnership agreement or other arrangement requiring a partnership 
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income tax return to be filed, or otherwise treated or required to be treated as a partnership, under Subchapter K of Chapter 1 of Subtitle A of the Code or any similar state statute.  This Section ‎3.5 shall constitute Seller’s sole representation and warranty related to any Taxes or Tax matters.
[bookmark: _Toc203751323][bookmark: _Toc424565179][bookmark: _Ref423168332][bookmark: _Ref424143055][bookmark: _9kR3WTr2687EFbItfDvE77YPD96DA913J70mWEX][bookmark: _9kR3WTr2687BJiItfDvE77YPD96DA913J70mWEX][bookmark: _9kMHG5YVt48A9GHdKvhFxG99aRFB8FCB35L92oY][bookmark: _9kMHG5YVt48A9DLkKvhFxG99aRFB8FCB35L92oY][bookmark: _Ref424143056]3.6Compliance with Laws.  Seller is in material compliance with any applicable Law (other than Tax Laws or Environmental Laws), in each case, with respect to its ownership of the Conveyed Assets.  Seller has not received any written notices of material violation of any applicable Law (other than Tax Laws or Environmental Laws) with respect to its ownership of the Conveyed Assets that are uncured as of the Execution Date.  Notwithstanding any provision in this Agreement to the contrary, (a) Section ‎3.5 shall be the exclusive representation and warranty with respect to Tax issues, as well as related matters, and no other representations or warranties are made with respect to such matters, including under this Section ‎3.6 and (b) Section ‎3.14 shall be the exclusive representation and warranty with respect to Environmental Laws or the environmental condition of the Conveyed Assets, as well as related matters, and no other representations or warranties are made with respect to such matters, including under this Section ‎3.6.
[bookmark: _Toc203751324][bookmark: _Ref527971229][bookmark: _Ref527971277]3.7Consents.  None of the Conveyed Assets is subject to any consent required to be obtained by Seller with respect to the transactions contemplated by this Agreement, except (a) for consents and approvals of Governmental Authorities that are customarily obtained after Closing, or (b) for Contracts that are terminable upon not greater than 90 days’ notice without payment of any fee.
[bookmark: _Toc203751325][bookmark: _Ref14784655]3.8Preferential Purchase Rights.  There are no preferential rights to purchase or other similar rights or tag along rights affecting the Conveyed Assets. 
[bookmark: _Toc203751326][bookmark: _Toc424565181][bookmark: _Ref423168336]3.9Brokers’ Fees.  Seller and its Affiliates have not entered into any Contract with any Person that would require the payment by Buyer or its Affiliates of any brokerage fee, finders’ fee or other commission in connection with the transactions contemplated by this Agreement. 
[bookmark: _Toc203751327][bookmark: _Ref531286821]3.10Bankruptcy.  There are no bankruptcy, reorganization or arrangement proceedings pending, being contemplated by or, to Seller’s Knowledge, threatened against Seller or any of its Affiliates. 
[bookmark: _Toc203751328][bookmark: _Ref203001173]3.11Contracts. 
(a)To Seller’s Knowledge, Schedule 3.11 contains a list of all Contracts material to the ownership, use and enjoyment of the Conveyed Assets (each, a “Material Contract”).  “Material Contract” includes any of the following Contracts: 
(i)Contracts that can reasonably be expected to result in aggregate payments by Seller of more than $100,000 during the remainder of the current or any subsequent calendar year (based solely on the terms thereof and current volumes, without regard to any expected increase in volumes or revenues);
(ii)any indenture, mortgage, loan, credit or sale-leaseback or similar Contract that is secured with mortgages or liens on the Conveyed Assets;
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(iii)Contracts containing “tag-along” or similar rights allowing a Third Party to participate in future sales of any of the Conveyed Assets;
(iv)any agreement of indemnification, surety or guarantee by Seller on behalf of another Person or the assumption of any environmental or other liability of any Person; 
(v)Contracts to sell, exchange or otherwise dispose of all or any part of the Conveyed Assets on or after the Effective Time; and/or
(vi)any Contract that contains a non-compete agreement or otherwise purports to restrict, limit or prohibit the manner in which, or the locations in which, Seller may conduct its business.
(b)Each Material Contract constitutes the legal, valid and binding obligation of Seller, on the one hand, and, to Seller’s Knowledge, the counterparties thereto, on the other hand, and is enforceable in accordance with its terms.  Seller is not in material breach or default of its obligations under any of the Material Contracts.  No Third Party has notified Seller of a breach or an intention to terminate or otherwise cancel any Material Contract and, to Seller’s Knowledge, no event has occurred that with notice or lapse of time or both would constitute any material default under any such Material Contract by Seller or any other Person who is a party to such Material Contract.  To Seller’s Knowledge, none of the Material Contracts require Seller, its successor or assigns to incur any expense, expend monetary sums (including, in relation to contingent payments, acquisitions related to areas of mutual interest, rights of first refusal or the like) or transfer or pay any promoted or carried interest to any Third Party from and after the Effective Time.
[bookmark: _Toc203751329][bookmark: _Ref117858135]3.12No Cost-Bearing Interests.  The Conveyed Assets do not include any unleased mineral or other interest where Seller has agreed to, or Buyer will be required to, bear a share of drilling, operating, or other costs as a participating mineral owner or otherwise from and after the Effective Time. To Seller’s Knowledge, Seller’s interest in the Conveyed Assets has not been, and currently is not, subject to any joint operating agreement, exploration agreement, development agreement, farmout agreement, authority for expenditure or other agreement or arrangement which would obligate Seller (or Buyer as the successor in interest to Seller) to pay or bear any costs of drilling, exploration or development or subject Seller (or Buyer as the successor in interest to Seller) to any other operational or environmental liability, in each case with respect to the Conveyed Assets.
[bookmark: _Ref117167171][bookmark: _Toc203751330]3.13Suspense Funds.  To Seller’s Knowledge, Schedule ‎3.13 sets forth, with respect to each well in which Seller has an interest that is included in the Conveyed Assets, each well with respect to which Seller has received notice from any lessee or third Person that Seller’s share of any proceeds attributable to such well are being or will be placed in suspense with respect to production of Hydrocarbons from such well.
[bookmark: _Toc203751331][bookmark: _Ref203744899]3.14Environmental Matters. 
(a)As of the Execution Date there are no Proceedings pending, or to the Knowledge of Seller, threatened in writing by any Third Party, against Seller or Seller’s Affiliates 
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with respect to the Conveyed Assets alleging material violations or material non-compliance by Seller or Seller’s Affiliates of, or material liabilities of Seller under, Environmental Laws.
(b)Seller has not received any written notice from any Governmental Authority of any alleged or actual material violation or material non-compliance by Seller or any of Seller’s Affiliates of, or material liability of Seller or any of Seller’s Affiliates under, any Environmental Law with respect to the Conveyed Assets, that remains unresolved.
3.15Upstream Acquisition Agreement. Seller represents and warrants to Buyer that (a) immediately prior to the Closing, Seller will have acquired all right, title and interest in and to the Conveyed Assets pursuant to the Upstream Acquisition Agreement, free and clear of any Liens or other interests created by, through or under Seller other than Permitted Encumbrances, (b) the Upstream Acquisition Agreement and all conveyance instruments and other agreements delivered in connection therewith are in full force and effect, Seller is not in breach or default thereunder, and no event has occurred that, with notice or lapse of time or both, would constitute a breach or default by Seller thereunder, (c) Seller has not waived, released, amended or otherwise impaired any right or remedy relating to the Conveyed Assets under the Upstream Acquisition Agreement or any conveyance or other instrument delivered in connection therewith, (d) since Seller’s acquisition of the Conveyed Assets, Seller has not sold, assigned, transferred, conveyed, encumbered or otherwise disposed of any interest in the Conveyed Assets, except pursuant to this Agreement, (d) the Conveyed Assets include all right, title and interest acquired by Seller under the Upstream Acquisition Agreement with respect to the assets contemplated to be conveyed to Buyer under this Agreement, and Seller has not retained or excluded any such right, title or interest except as expressly set forth in this Agreement, and (e) true and complete copies of the Upstream Acquisition Agreement, the conveyance instruments and all amendments thereto relating to the Conveyed Assets have been provided to Buyer, and Seller has not entered into any other agreement or arrangement that modifies, limits or adversely affects any of the foregoing.
[bookmark: _Toc203751332][bookmark: _Toc424565183][bookmark: _Ref423168337]ARTICLE 4​
REPRESENTATIONS AND WARRANTIES RELATING TO BUYER
Buyer hereby represents and warrants to Seller as of the Execution Date and Closing Date:
[bookmark: _Toc203751333][bookmark: _Toc424565184][bookmark: _Ref423168338]4.1Organization of Buyer.  Buyer is a Delaware limited liability company, duly formed, validly existing and in good standing under the laws of the State of Delaware.  Buyer has the power and authority to acquire and own the Conveyed Assets.
[bookmark: _Toc203751334][bookmark: _Toc424565185][bookmark: _Ref423168339]4.2Authorization; Enforceability.  Buyer has all requisite company power and authority to execute and deliver this Agreement and any documents required to be executed and delivered at the Closing and to perform its obligations hereunder and thereunder.  The execution and delivery of this Agreement and the consummation of the transactions contemplated hereby have been duly and validly authorized and approved by Buyer, and no other company proceeding on the part of Buyer is necessary to authorize this Agreement.  This Agreement has been duly and validly executed and delivered by Buyer.  This Agreement constitutes, and upon the execution and delivery by Buyer of each of the documents to be executed and delivered by Buyer at the Closing, such documents shall constitute, valid and binding obligations of Buyer, enforceable against Buyer in accordance with their respective terms, subject to applicable bankruptcy, insolvency, fraudulent 
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conveyance, reorganization, moratorium and similar Laws affecting creditors’ rights generally and subject, as to enforceability, to general principles of equity.
[bookmark: _Toc203751335][bookmark: _Toc424565186][bookmark: _Ref423168340][bookmark: _Ref423168341][bookmark: _Ref527971234][bookmark: _Ref423168342][bookmark: _Ref423168343][bookmark: _Ref423168344]4.3No Conflict; Consents.  The execution and delivery of this Agreement by Buyer and the consummation of the transactions contemplated hereby by Buyer do not and shall not: (a) violate any Law applicable to Buyer or require any filing with, consent, approval or authorization of, or notice to, any Governmental Authority (excluding filings, consents, approvals, authorizations and notices that are customarily made or obtained after Closing); (b) violate any Organizational Document of Buyer; or (c) breach any Contract to which Buyer is a party or by which any of its assets may be bound or result in the termination of any such Contract.
[bookmark: _Toc203751336][bookmark: _Toc424565187][bookmark: _Ref423168345]4.4Litigation.  As of the Execution Date, there are no actions, investigations or other Proceedings pending, or to Buyer’s knowledge, threatened in writing against Buyer, which question the validity of this Agreement or any other action taken or to be taken in connection herewith or which could reasonably be likely to materially impair Buyer or its ability to consummate the transaction contemplated hereby.
[bookmark: _Toc203751337][bookmark: _Toc424565188][bookmark: _Ref423168346]4.5Brokers’ Fees.  Buyer and its Affiliates have not entered into any Contract with any Person that would require the payment by Seller or its Affiliates of any brokerage fee, finders’ fee or other commission in connection with the transactions contemplated by this Agreement.
[bookmark: _Toc203751338][bookmark: _Ref527971235]4.6Bankruptcy.  There are no bankruptcy, reorganization or arrangement proceedings pending, being contemplated by or, to Buyer’s knowledge, threatened against Buyer or any of its Affiliates.
[bookmark: _Toc203751339][bookmark: _Toc424565189][bookmark: _Ref423168347]4.7Financial Ability.  Buyer understands and acknowledges that the obligations of Buyer to consummate the transactions contemplated by this Agreement are not in any way contingent upon or otherwise subject to Buyer’s consummation of any financing arrangement, Buyer’s obtaining of any financing or the availability, grant, provision or extension of any financing to Buyer.  Buyer has, through a combination of cash on hand and funds readily and unconditionally available under existing lines of credit, funds sufficient to fund the consummation of the transactions contemplated by this Agreement and satisfy all other costs and expenses arising in connection herewith.
[bookmark: _Toc203751340][bookmark: _Toc424565190][bookmark: _Ref423168348]4.8Securities Law Compliance.  Buyer is an “accredited investor,” as such term is defined in Regulation D of the Securities Act of 1933, as amended.  Buyer (a) is acquiring the Conveyed Assets for its own account and not with a view to distribution and (b) has sufficient knowledge and experience in financial and business matters so as to be able to evaluate the merits and risk of an investment in the Conveyed Assets and is able financially to bear the risks thereof.
[bookmark: _Toc203751341][bookmark: _Toc424565191][bookmark: _Ref423168349][bookmark: _Ref424143058][bookmark: _Ref423168350]4.9Buyer’s Independent Investigation.  SUBJECT TO SELLER PROVIDING BUYER WITH ACCESS TO ALL RECORDS, BUYER AND ITS REPRESENTATIVES HAVE UNDERTAKEN AN INDEPENDENT INVESTIGATION AND VERIFICATION OF THE CONVEYED ASSETS.  BUYER IS (OR ITS AFFILIATES AND ADVISORS ARE) EXPERIENCED AND KNOWLEDGEABLE IN THE OIL AND GAS BUSINESS AND ARE AWARE OF THE RISKS OF THAT BUSINESS.  IN ENTERING INTO THIS AGREEMENT, BUYER HAS RELIED SOLELY UPON ITS OWN INVESTIGATION AND ANALYSIS AND 
22

​
[bookmark: _Ref424143059][bookmark: _9kR3WTr8F9457i]THE SPECIFIC REPRESENTATIONS AND WARRANTIES OF SELLER SET FORTH IN ‎ARTICLE 3 OF THIS AGREEMENT AND THE SPECIAL WARRANTY OF TITLE MADE BY SELLER IN THE CONVEYANCE INSTRUMENT, AND BUYER, ABSENT FRAUD:
(a)ACKNOWLEDGES AND AGREES THAT IT HAS NOT BEEN INDUCED BY AND HAS NOT RELIED UPON ANY REPRESENTATIONS, WARRANTIES OR STATEMENTS, WHETHER EXPRESS OR IMPLIED, MADE BY SELLER OR ANY OF ITS RESPECTIVE DIRECTORS, OFFICERS, EQUITYHOLDERS, EMPLOYEES, AFFILIATES, CONTROLLING PERSONS, AGENTS, ADVISORS OR REPRESENTATIVES THAT ARE NOT EXPRESSLY SET FORTH IN ‎ARTICLE 3 OF THIS AGREEMENT AND THE SPECIAL WARRANTY OF TITLE MADE BY SELLER IN THE CONVEYANCE INSTRUMENT, WHETHER OR NOT ANY SUCH REPRESENTATIONS, WARRANTIES OR STATEMENTS WERE MADE IN WRITING OR ORALLY;
[bookmark: _Ref_ContractCompanion_9kb9Ur4BG](b)ACKNOWLEDGES AND AGREES THAT, EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES THAT ARE EXPRESSLY SET FORTH IN ARTICLE 3 OF THIS AGREEMENT AND THE SPECIAL WARRANTY OF TITLE MADE BY SELLER IN THE CONVEYANCE INSTRUMENT, NONE OF SELLER OR ANY OF ITS DIRECTORS, OFFICERS, EQUITYHOLDERS, EMPLOYEES, AFFILIATES, CONTROLLING PERSONS, AGENTS, ADVISORS OR REPRESENTATIVES MAKES OR HAS MADE ANY REPRESENTATION OR WARRANTY, EITHER EXPRESS OR IMPLIED, AS TO THE ACCURACY OR COMPLETENESS OF ANY OF THE INFORMATION PROVIDED OR MADE AVAILABLE TO BUYER OR ITS DIRECTORS, OFFICERS, EMPLOYEES, AFFILIATES, CONTROLLING PERSONS, AGENTS OR REPRESENTATIVES, INCLUDING ANY INFORMATION, DOCUMENT OR MATERIAL PROVIDED OR MADE AVAILABLE, OR STATEMENTS MADE, TO BUYER (INCLUDING ITS DIRECTORS, OFFICERS, EMPLOYEES, AFFILIATES, CONTROLLING PERSONS, ADVISORS, AGENTS OR REPRESENTATIVES) IN DATA ROOMS, MANAGEMENT PRESENTATIONS OR SUPPLEMENTAL DUE DILIGENCE INFORMATION PROVIDED TO BUYER (INCLUDING ITS DIRECTORS, OFFICERS, EMPLOYEES, AFFILIATES, CONTROLLING PERSONS, ADVISORS, AGENTS OR REPRESENTATIVES) IN CONNECTION WITH DISCUSSIONS OR ACCESS TO MANAGEMENT OF SELLER OR ANY OF ITS AFFILIATES OR IN ANY OTHER FORM IN EXPECTATION OF THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT (COLLECTIVELY, “DUE DILIGENCE INFORMATION”);
(c)ACKNOWLEDGES AND AGREES THAT (I) THE DUE DILIGENCE INFORMATION INCLUDES CERTAIN PROJECTIONS, ESTIMATES AND OTHER FORECASTS, AND CERTAIN BUSINESS PLAN INFORMATION, (II) THERE ARE UNCERTAINTIES INHERENT IN ATTEMPTING TO MAKE SUCH PROJECTIONS, ESTIMATES AND OTHER FORECASTS AND PLANS AND BUYER IS FAMILIAR WITH SUCH UNCERTAINTIES AND (III) BUYER IS TAKING FULL RESPONSIBILITY FOR MAKING ITS OWN EVALUATION OF THE ADEQUACY AND ACCURACY OF ALL PROJECTIONS, ESTIMATES AND OTHER FORECASTS AND PLANS SO FURNISHED TO IT AND ANY USE OF OR RELIANCE BY BUYER ON SUCH PROJECTIONS, ESTIMATES AND OTHER FORECASTS AND PLANS SHALL BE AT ITS SOLE RISK; AND
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(d)AGREES, TO THE FULLEST EXTENT PERMITTED BY LAW, THAT NONE OF SELLER OR ANY OF ITS DIRECTORS, OFFICERS, EQUITYHOLDERS, EMPLOYEES, AFFILIATES, CONTROLLING PERSONS, AGENTS, ADVISORS OR REPRESENTATIVES SHALL HAVE ANY LIABILITY OR RESPONSIBILITY WHATSOEVER TO BUYER OR ITS DIRECTORS, OFFICERS, SHAREHOLDERS, EMPLOYEES, AFFILIATES, CONTROLLING PERSONS, AGENTS, ADVISORS OR REPRESENTATIVES ON ANY BASIS (INCLUDING IN CONTRACT OR TORT, UNDER FEDERAL OR STATE SECURITIES LAWS OR OTHERWISE) RESULTING FROM THE DISTRIBUTION TO BUYER, OR BUYER’S USE OF, ANY DUE DILIGENCE INFORMATION; PROVIDED, THAT NEITHER THE FOREGOING WAIVER, NOR ANYTHING IN THIS SECTION 4.9, SECTION 4.10 BELOW, OR ANY OTHER PROVISION OF THIS AGREEMENT, SHALL LIMIT, RESTRICT, OR OTHERWISE AFFECT BUYER’S RIGHTS RELATING TO THE EXPRESS REPRESENTATIONS AND WARRANTIES CONTAINED IN THIS AGREEMENT.
[bookmark: _Toc203751342][bookmark: _Ref114588189][bookmark: _Ref527971232][bookmark: dtDNI117][bookmark: dtDNI118]4.10Limitations. EXCEPT FOR SELLER’S REPRESENTATIONS AND WARRANTIES SET FORTH IN ARTICLE ‎3 AND THE SPECIAL WARRANTY OF TITLE TO BE MADE BY SELLER IN THE CONVEYANCE INSTRUMENT, SELLER EXPRESSLY DISCLAIMS ANY REPRESENTATION OR WARRANTY (EXPRESS, IMPLIED, AT COMMON LAW, BY STATUTE OR OTHERWISE) AS TO (a) TITLE OF THE CONVEYED ASSETS; (b) PRODUCTION RATES, DECLINE RATES, THE QUALITY, QUANTITY OR VOLUME OF THE RESERVES OF MINERALS, IF ANY, ATTRIBUTABLE TO SELLER’S INTEREST IN ANY OF THE CONVEYED ASSETS; (c) ANY TAX ATTRIBUTES RELATING TO THE CONVEYED ASSETS; (d) THE CONTENTS, CHARACTER, NATURE, ACCURACY, COMPLETENESS OR MATERIALITY OF ANY RECORDS, INFORMATION, DATA OR OTHER MATERIALS (WRITTEN OR ORAL) NOW, HERETOFORE OR HEREAFTER FURNISHED TO BUYER BY OR ON BEHALF OF SELLER, INCLUDING (i) ANY DESCRIPTIVE MEMORANDUM, OR ANY REPORT OF ANY PETROLEUM ENGINEERING CONSULTANT, OR ANY GEOLOGICAL OR SEISMIC DATA OR INTERPRETATION, RELATING TO THE CONVEYED ASSETS, (ii) ANY DESCRIPTIVE MEMORANDUM, REPORTS, BROCHURES, CHARTS OR STATEMENTS PREPARED BY THIRD PARTIES, AND (iii) ANY OTHER MATERIALS OR INFORMATION THAT MAY HAVE BEEN MADE AVAILABLE OR COMMUNICATED TO BUYER OR ITS AFFILIATES, OR ITS OR THEIR EMPLOYEES, AGENTS, OFFICERS, DIRECTORS, MEMBERS, MANAGERS, CONSULTANTS, REPRESENTATIVES OR ADVISORS IN CONNECTION WITH THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT OR ANY DISCUSSION OR PRESENTATION RELATING THERETO; (e) THE ENVIRONMENTAL CONDITION AND OTHER CONDITION OF THE CONVEYED ASSETS AND ANY POTENTIAL LIABILITY ARISING FROM OR RELATED TO THE CONVEYED ASSETS; AND (f) ANY ESTIMATES OF THE VALUE OF THE CONVEYED ASSETS OR FUTURE PROCEEDS THEREFROM, IT BEING EXPRESSLY UNDERSTOOD AND AGREED BY THE PARTIES THAT BUYER SHALL BE DEEMED TO BE OBTAINING THE CONVEYED ASSETS IN THEIR PRESENT STATUS AND CONDITION “AS IS” AND “WHERE IS”, WITH ALL FAULTS AND DEFECTS, AND THAT BUYER HAS MADE OR CAUSED TO BE MADE SUCH INSPECTIONS AS BUYER DEEMS APPROPRIATE.  EXCEPT FOR SELLER’S REPRESENTATIONS AND WARRANTIES SET FORTH IN SECTION ‎3.14, (X) SELLER HAS NOT AND WILL NOT MAKE ANY REPRESENTATION 
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[bookmark: dtDNI119]OR WARRANTY REGARDING ANY MATTER OR CIRCUMSTANCE RELATING TO ENVIRONMENTAL LAWS THE RELEASE OF MATERIALS INTO THE ENVIRONMENT OR THE PROTECTION OF HUMAN HEALTH, SAFETY, NATURAL RESOURCES OR THE ENVIRONMENT, OR ANY OTHER ENVIRONMENTAL CONDITION OF THE CONVEYED ASSETS, AND (Y) BUYER SHALL BE DEEMED TO BE TAKING THE CONVEYED ASSETS “AS IS” AND “WHERE IS” WITH ALL FAULTS FOR PURPOSES OF THEIR ENVIRONMENTAL CONDITION AND THAT BUYER HAS MADE OR CAUSED TO BE MADE SUCH ENVIRONMENTAL INSPECTIONS AS BUYER DEEMS APPROPRIATE.  THE PARTIES HEREBY ACKNOWLEDGE THAT THEY HAVE BEEN REPRESENTED BY SOPHISTICATED COUNSEL IN CONNECTION WITH THE NEGOTIATION AND EXECUTION OF THIS AGREEMENT, INCLUDING THIS SECTION ‎4.10, AND THE TRANSACTIONS CONTEMPLATED HEREBY.  SELLER AND BUYER AGREE THAT, TO THE EXTENT REQUIRED BY LAW TO BE EFFECTIVE, THE DISCLAIMERS OF CERTAIN WARRANTIES CONTAINED IN THIS SECTION ‎4.10 ARE “CONSPICUOUS” DISCLAIMERS FOR THE PURPOSES OF ANY LAW, RULE OR ORDER.  NOTHING IN SECTION 4.9 OR THIS SECTION 4.10 SHALL OPERATE TO RELIEVE SELLER OF ANY LIABILITY TO BUYER FOR FRAUD (AS DEFINED IN THIS AGREEMENT), PROVIDED THAT SELLER IS FINALLY DETERMINED BY A COURT OF COMPETENT JURISDICTION TO HAVE COMMITTED FRAUD AGAINST BUYER RELATED TO THIS AGREEMENT.  
[bookmark: _Toc203751343][bookmark: _Toc424565192][bookmark: _Ref423168351]ARTICLE 5​
COVENANTS
[bookmark: _Ref423168381][bookmark: _Toc203751344][bookmark: _Ref527971237][bookmark: _9kR3WTr26645FVspuOowqxC][bookmark: DocXTextRef98]5.1Records.  Seller, at Buyer’s cost and expense, shall deliver originals (if available, and otherwise copies) of all Records to Buyer (FOB Seller’s office) within 30 days after the Closing.  With respect to any original Records delivered to Buyer, (a) Seller shall be entitled to retain copies of such Records, and (b) Buyer shall preserve and retain any such original Records for at least seven (7) years beyond the Closing Date, during which seven (7)- year period Seller shall be entitled to obtain access to such Records, at reasonable business hours and upon prior notice to Buyer, so that Seller may make copies of such original Records, at its own expense, including as may be reasonable or necessary for Tax purposes or in connection with any Proceeding or threatened Proceeding against Seller.
[bookmark: _Toc203751345][bookmark: _Toc424565201][bookmark: _Ref423168387]5.2Further Assurances.  Subject to the terms and conditions of this Agreement, each Party will (a) use commercially reasonable efforts to take, or cause to be taken, all actions and to do, or cause to be done, all things reasonably necessary or desirable, under applicable Law or otherwise, to consummate the transactions contemplated by this Agreement and (b) from and after Closing, execute and deliver such other documents, and take such other actions as may be reasonably requested by the other Party in order to carry out the purposes of this Agreement and the other Transaction Documents executed or delivered at Closing in accordance with their respective terms, including revisions of the legal description of the Conveyed Assets suggested by Buyer in good faith, to the extent reasonably necessary to facilitate the proper recording of the Conveyance Instrument in each relevant jurisdiction and to give effect to the conveyance of the Conveyed Assets contemplated by this Agreement and the other Transaction Documents.  The Parties agree to execute and deliver such other documents, certificates, agreements and other writings and to take such other actions as may be reasonably necessary or desirable in order to 
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consummate or implement expeditiously the transactions contemplated by this Agreement in accordance with the terms hereof.
[bookmark: _Toc203751346][bookmark: _Toc424565202][bookmark: _Ref423168388][bookmark: _Ref424143071][bookmark: _Toc423482070][bookmark: _Ref423168389]5.3Fees and Expenses.  Except as otherwise provided in this Agreement, all fees and expenses, including fees and expenses of counsel, financial advisors and accountants, incurred in connection with this Agreement and the transactions contemplated hereby shall be paid by the Party incurring such fee or expense. 
5.4No Commission. The Parties acknowledge and agree that the transactions contemplated by this Agreement shall not create any obligation of Buyer or its Affiliates to pay Seller or its Affiliates any referral fee under that certain Referral Services Agreement dated December 19, 2025, between Evolution Petroleum Corporation and Covenant Royalties, LLC and any future fees or compensation payable thereunder shall be governed by the terms thereof.
5.5Confidentiality. Each of Buyer and Seller acknowledges that, in connection with the transactions contemplated by this Agreement, it and its respective Representatives may receive confidential or other non-public information of the other party or its Affiliates. Each Party shall maintain the confidentiality of such information and shall not disclose such information to any Third Party, except to the extent such information must be used for disclosures otherwise made in satisfaction of any obligations under this Agreement, to enforce any rights under this Agreement or under any other document or agreement related hereto, or as otherwise required by Law. Notwithstanding the foregoing, Buyer and its Representatives may disclose information relating to the Conveyed Assets, including information obtained through Buyer’s title review and due diligence, to the extent reasonably necessary to evaluate, finance, acquire, own, operate, develop or dispose of the Conveyed Assets. If Closing occurs, the foregoing confidentiality restrictions shall terminate except as to (a) the Excluded Assets and (c) information related to assets other than the Conveyed Assets. 
5.6Upstream Acquisition Rights. Seller acknowledges that Seller is acquiring the Conveyed Assets pursuant to that certain Option Agreement to Purchase Minerals dated as of May 20, 2026 between Seller and Jackie Scroggins and Johnny Vinson, II (the “Upstream Acquisition Agreement”), prior to or concurrently with the Closing contemplated hereby. Effective as of the Closing, Seller shall assign, transfer and convey to Buyer, to the fullest extent assignable, all of Seller’s right, title and interest in and to all rights, claims, causes of action, remedies, representations, warranties, indemnities, covenants and other benefits arising under or relating to the Upstream Acquisition Agreement, the conveyance instruments delivered pursuant thereto and any other agreements, instruments or documents executed or delivered in connection therewith, in each case to the extent relating to the Conveyed Assets (collectively, the “Upstream Rights”), including all rights and remedies relating to title, ownership, working interests, net revenue interests, Burdens, environmental matters, Taxes, operations, proceeds and the condition of the Conveyed Assets. Seller shall not, prior to or following the Closing, waive, release, amend, modify, compromise, settle or otherwise impair any such Upstream Right without Buyer’s prior written consent. To the extent any Upstream Right is not assignable or transferable to Buyer, Seller shall hold such Upstream Right for the benefit of Buyer and, at Buyer’s reasonable request and direction, take such actions as Buyer may reasonably request to preserve, assert and enforce such Upstream Right for the benefit of Buyer. Seller shall promptly remit or transfer to Buyer any amounts, property or other benefits received by Seller with respect to any Upstream Right, in each 
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case to the extent attributable to the Conveyed Assets. Seller shall execute and deliver such further assignments, instruments and other documents and take such further actions as Buyer may reasonably request to evidence, perfect, preserve or enforce the assignment of the Upstream Rights or otherwise provide Buyer with the benefits thereof.  Notwithstanding anything to the contrary contained herein, Buyer does not assume, and shall not be deemed to have assumed, any obligation or liability of Seller under the Upstream Acquisition Agreement or any agreement, instrument or document executed or delivered in connection therewith solely by reason of the assignment of the Upstream Rights, except to the extent expressly assumed by Buyer pursuant to this Agreement. The assignment of the Upstream Rights and Buyer’s rights with respect thereto are cumulative of, and shall not limit, modify, satisfy or otherwise affect, any representation, warranty, covenant, indemnity or other obligation or liability of Seller under this Agreement or any Conveyance Instrument. Buyer shall have no obligation to pursue or exhaust any Upstream Right or seek recovery from any other Person as a condition to exercising any right or remedy against Seller under this Agreement or any Conveyance Instrument. 
5.7Upstream Acquisition Covenant. Seller shall timely perform and comply in all material respects with its obligations under the Upstream Acquisition Agreement and shall use commercially reasonable efforts to satisfy the conditions to, and consummate, the acquisition of the Conveyed Assets thereunder prior to or concurrently with the Closing. Seller shall not terminate the Upstream Acquisition Agreement, waive any material condition or right thereunder, or amend, modify or supplement the Upstream Acquisition Agreement in any manner that could adversely affect the Conveyed Assets or Buyer’s rights or benefits under this Agreement without Buyer’s prior written consent. 
[bookmark: _Toc203751347][bookmark: _Toc424565204][bookmark: _Ref424143273][bookmark: _Ref424143072]ARTICLE 6​
TAX MATTERS
[bookmark: _Ref_ContractCompanion_9kb9Ut3BG][bookmark: _Ref_ContractCompanion_9kb9Ut3BE][bookmark: _Ref_ContractCompanion_9kb9Ut3BC][bookmark: _Toc203751348][bookmark: _Toc424565205][bookmark: _Toc423482071][bookmark: _Ref423168390]6.1Responsibility for Filing Tax Returns and Paying Taxes.  After the Closing Date, and except with respect to Asset Taxes paid by Third Party operators, Buyer shall (a) be responsible for paying any Asset Taxes for any (i) Tax period that ends before the Closing Date or (ii) Straddle Period, in each case, that become due and payable after the Closing Date and shall file with the appropriate Governmental Authority any and all Tax Returns required to be filed after the Closing Date with respect to such Asset Taxes, (b) prepare each such Tax Return in a manner that is consistent with the past custom and practice of Seller, except to the extent otherwise required by applicable Law, (c) submit each such Tax Return to Seller Representative for its review and comment reasonably in advance of the due date therefor, and (d) timely file any such Tax Return, incorporating any reasonable comments received from Seller Representative, prior to the due date therefor.  Except with respect to Asset Taxes paid by Third Party operators, Seller shall (a) be responsible for paying any Asset Taxes that become due and payable after the Execution Date but on or prior to the Closing Date and shall file with the appropriate Governmental Authority any and all Tax Returns required to be filed after the Execution Date but on or prior to the Closing Date and (b) timely file any such Tax Return that is due after the Execution Date but on or prior to the Closing Date prior to the due date therefor.  The Parties agree that (i) this Section ‎6.1 is intended to solely address the timing and manner in which certain Tax Returns relating to Asset Taxes are filed and the Asset Taxes shown thereon are paid to the applicable taxing authority, and (ii) nothing in this Section ‎6.1 shall be interpreted as altering the manner in which Asset Taxes are allocated to and economically borne by the Parties (except for any penalties, interest or additions to Tax 
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imposed as a result of any breach by a Party of its obligations under this Section ‎6.1, which shall be borne by the breaching Party).
[bookmark: _Toc203751349][bookmark: _Ref203743967][bookmark: _Ref203743931][bookmark: _Ref203743911][bookmark: _Ref203743903][bookmark: _Toc424565207][bookmark: _Toc423482074][bookmark: _Ref423168393]6.2Asset Taxes.​
[bookmark: _Ref129778119](a)Seller shall be allocated and bear all Asset Taxes attributable to (i) any Tax period ending prior to the Effective Time and (ii) the portion of any Straddle Period ending immediately prior to the Effective Time.  Buyer shall be allocated and bear all Asset Taxes attributable to (A) any Tax period beginning at or after the Effective Time and (B) the portion of any Straddle Period beginning at the Effective Time.
[bookmark: _Ref200061171][bookmark: DocXTextRef258][bookmark: DocXTextRef259][bookmark: DocXTextRef260](b)For purposes of determining the allocations described in Section ‎6.2(a), (i) Asset Taxes that are attributable to the severance or production of Hydrocarbons (other than such Asset Taxes described in clause (iii) below) shall be allocated based on actual severance or production occurring before the Effective Time (which shall be Seller’s responsibility) and from and after the Effective Time (which shall be Buyer’s responsibility); (ii) Asset Taxes that are based upon or related to sales or receipts or imposed on a transactional basis (other than such Asset Taxes described in clause (i) or (iii)) shall be allocated based on transactions giving rise to such Asset Taxes occurring before the Effective Time (which shall be Seller’s responsibility) and from and after the Effective Time (which shall be Buyer’s responsibility); and (iii) Asset Taxes that are ad valorem, property or other Asset Taxes imposed on a periodic basis pertaining to the Straddle Period shall be allocated pro rata per day between the portion of the Straddle Period ending on the day immediately prior to the Effective Time (which shall be Seller’s responsibility); provided that, for purposes of the calculations in this Section ‎6.2(b), (x) exemptions, allowances, or deductions that are calculated on an annual basis shall be allocated between the period ending immediately prior to the Effective Time and the period beginning on the Effective Time in proportion to the number of calendar days in each period and (y) the taxable period in respect of a particular real property Tax, personal property Tax, or any other similar ad valorem obligation shall begin on the date on which ownership of the applicable Conveyed Assets gives rise to liability for the particular Asset Tax and shall end on the day before the next such date.  For the avoidance of doubt, each Party shall be responsible for its own Income Taxes. 
[bookmark: _Ref117692284](c)To the extent the actual amount of an Asset Tax is not known at the time an adjustment is to be made with respect to such Asset Tax pursuant to Section ‎2.3 or Section ‎2.6, as applicable, the Parties shall utilize the most recent information available in estimating the amount of such Asset Tax for purposes of such adjustment.  To the extent the actual amount of an Asset Tax (or the amount thereof paid or economically borne by a Party) upon filing the Tax return is different than the amount (if any) that was taken into account in the Final Closing Statement as finally determined pursuant to Section ‎2.6, timely payments will be made from one Party to the other to the extent necessary to cause each Party to bear the amount of such Asset Tax that is allocable to such Party under this Section ‎6.2.
[bookmark: _Toc203751350]6.3Transfer Taxes.  Buyer shall be responsible for and pay (a) if applicable, any state or local transfer, sales, use, stamp, registration or other similar Taxes resulting from the transactions contemplated by this Agreement (collectively, “Transfer Taxes”) and (b) all required filing and recording fees and expenses in connection with the filing and recording of the assignments, conveyances or other instruments required to convey title to the Conveyed Assets to 
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Buyer.  Seller and Buyer shall use commercially reasonable efforts to cooperate in good faith to minimize, to the extent permissible under applicable Law, the amount of any such Transfer Taxes.
[bookmark: _Toc203751351][bookmark: _Toc424565208][bookmark: _Ref424143274][bookmark: _Ref424143073][bookmark: DocXTextRef102][bookmark: DocXTextRef103]6.4Cooperation.  Buyer and Seller shall cooperate, as and to the extent reasonably requested by the other Party, in connection with the filing of Tax Returns, seeking and obtaining any refund or offset in respect of any Tax, and any audit, administrative or judicial Tax proceeding, litigation or other Proceeding, in each case, with respect to Taxes attributable to the Conveyed Assets.  Such cooperation shall include the retention and (upon the other Party’s request and reasonable expense) the provision of records and information that are reasonably relevant to any such audit, administrative or judicial Tax proceeding, litigation or other Proceeding and making employees available on a mutually convenient basis to provide additional information and explanation of any material provided hereunder.  Buyer agrees (a) to retain all books and records with respect to Tax matters pertinent to the Conveyed Assets relating to any taxable period beginning before the Closing Date until the expiration of the statute of limitations (and, to the extent notified by Seller, any extensions thereof) of the respective taxable periods, and to abide by all record retention agreements entered into with any taxing authority, and (b) to give Seller reasonable written notice prior to transferring, destroying or discarding any such books and records and, if Seller so requests, allow Seller to take possession of such books and records.
[bookmark: _Toc203751352][bookmark: _Toc424565209][bookmark: _Ref424143275][bookmark: _Ref424143074][bookmark: DocXTextRef104][bookmark: El2i54O][bookmark: El2g54O][bookmark: El2f54O][bookmark: El2r54O][bookmark: El2n54O][bookmark: El2p54O][bookmark: DocXTextRef105]6.5Post-Closing Covenants.  Without the prior written consent of the Seller (which shall not be unreasonably conditioned, withheld or delayed) and except as required under applicable Tax law, Buyer shall not (a) extend or waive the applicable statute of limitations with respect to Asset Taxes for a Pre-Closing Tax Period; (b) file any ruling or request with any taxing authority with respect to Asset Taxes or related Tax Returns for a Pre-Closing Tax Period; (c) enter into any voluntary disclosure with any taxing authority with respect to Asset Taxes or related Tax Returns for a Pre-Closing Tax Period; (d) amend any Tax Return with respect to Asset Taxes for a Pre-Closing Tax Period; (e) settle or compromise any audit, examination, Proceeding or proposed adjustments with respect to Asset Taxes for a Pre-Closing Tax Period or (f) make any Tax election that relates to, or is retroactive to, a Pre-Closing Tax Period with respect to Asset Taxes, in each case, if such action would reasonably be expected to result in additional Taxes for which Seller is responsible under this Agreement.
[bookmark: _Ref_ContractCompanion_9kb9Ut435][bookmark: _Toc203751353][bookmark: _Toc114589550][bookmark: _Ref495257581]6.6Refunds.  Seller shall be entitled to any refunds of, credits in respect of, or similar offset in respect of any Asset Taxes allocated under Section 6.2 to and borne by Seller, and Buyer shall be entitled to any refunds of any Asset Taxes allocated under Section 6.2 to and borne by Seller.  If a Party or its Affiliates receives a refund of Asset Taxes to which the other Party is entitled pursuant to this Section ‎6.6, such recipient Party shall forward to the entitled Party the amount of such refund including any interest thereon within 15 days after such refund is received, net of any reasonable costs or expenses incurred by such recipient Party in procuring such refund.
[bookmark: _Ref_ContractCompanion_9kb9Ut437][bookmark: _Toc203751354][bookmark: _Toc114589551][bookmark: _Ref114497337]6.7Tax Contests.  If, after the Closing Date, Buyer or Seller receives written notice of any pending or threatened audits, administrative or judicial proceedings, adjustments, claims, examinations, assessments, or other proceedings with respect to any Asset Tax or Tax Return with respect to Asset Taxes related to any taxable period ending prior to the Effective Time or any Straddle Period (in each case, a “Tax Contest”), Buyer, on the one hand, and Seller, on the other hand, shall notify Seller or Buyer, as the case may be, within ten (10) Business Days of receipt of such notice.  Buyer shall control any Tax Contest; provided, however, that the failure of Buyer to 
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provide such notice will not relieve Seller of its obligations under this Agreement unless Seller is actually prejudiced thereby; provided, further, that Seller shall have the option, at Seller’s sole cost and expense, to assume control, in lieu of Buyer, of any Tax Contest that reasonably would be expected to give rise to any Tax liability for any Seller under applicable Law or this Agreement.  Seller may exercise such option by providing written notice to Buyer within ten (10) Business Days of receiving notice of such a Tax Contest from Buyer.  The Party that is in control of any Tax Contest pursuant to the terms of this Section ‎6.7 shall (i) keep the non-controlling Party reasonably informed of the progress of such Tax Contest, (ii) permit the non-controlling Party (or the non-controlling Party’s counsel) to participate, at the non-controlling Party’s sole cost and expense, in such Tax Contest, including in meetings with the applicable Governmental Authority, and (iii) not settle, compromise and/or concede any portion of such Tax Contest without the prior written consent of the non-controlling Party, which consent shall not be unreasonably withheld, conditioned or delayed.  If there ever is a conflict between this Section ‎‎6.7 and Section ‎‎8.4, then, notwithstanding anything in the Agreement to the contrary, this Section ‎6.7 shall govern and control. 
[bookmark: _Toc203751355]6.8Tax Treatment.  All payments made to any Seller or by Buyer pursuant to Section ‎2.3, Section ‎2.6, this ‎Article 6, or ‎Article 8 shall be treated by the Parties (and their respective affiliates) as an adjustment to the purchase price hereunder for all applicable tax purposes to the extent permitted by applicable Law, unless otherwise required pursuant to a “determination” (as defined in Section 1313(a) of the Code) or other similar or corresponding Law.
[bookmark: _Ref423168406][bookmark: _Toc203751356][bookmark: _Toc424565213][bookmark: _Ref423480827][bookmark: _Ref423480800]ARTICLE 7​
TITLE MATTERS
[bookmark: _Toc203751357][bookmark: _Ref203000233][bookmark: _Ref423553219][bookmark: _Ref424143077]7.1Special Warranty.  The Conveyance Instrument delivered at Closing contains a special warranty of title to the Conveyed Assets, by through and under Seller and its Affiliates unto Buyer and its successors and assigns against every Person whomsoever lawfully claiming or to claim the same or any part thereof by, through or under Seller or its Affiliates, but not otherwise, subject, however, to the Permitted Encumbrances.  Buyer’s recovery under any claim under the special warranty of title contained in the Conveyance Instrument shall in no event exceed the Allocated Value of the affected Conveyed Asset.  As used in this Agreement, “Allocated Value” means the dollar value set forth on Exhibit B for each Tract identified on Exhibit B.  
[bookmark: _Toc203751358]7.2Acceptance of Title Condition; Sole and Exclusive Remedy. ABSENT FRAUD BY SELLER AND EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES OF SELLER THAT ARE EXPRESSLY SET FORTH IN ‎ARTICLE 3 AND THE SPECIAL WARRANTY IN THE CONVEYANCE INSTRUMENT, BUYER REPRESENTS AND WARRANTS THAT IT HAS FULLY INSPECTED THE CONVEYED ASSETS AND WILL ACCEPT THE CONVEYED ASSETS AT CLOSING IN THEIR PRESENT CONDITION, “AS IS AND WHERE IS AND WITH ALL FAULTS.”  BUYER ACKNOWLEDGES AND AGREES THAT THE ONLY REPRESENTATIONS AND COVENANTS BEING MADE BY SELLER WITH RESPECT TO SELLER’S TITLE AND RIGHTS TO THE CONVEYED ASSETS AND OTHERWISE IN CONNECTION WITH TITLE MATTERS TO THE CONVEYED ASSETS ARE SET FORTH IN ARTICLE 3, THIS ARTICLE ‎7 OR THE CONVEYANCE INSTRUMENT, AND BUYER’S SOLE AND EXCLUSIVE REMEDY WITH RESPECT TO TITLE TO THE CONVEYED ASSETS FROM AND AFTER THE CLOSING, SHALL BE 
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SUBJECT TO ANY LIMITATIONS CONTAINED HEREIN, PURSUANT TO THE CONTRACTUAL SPECIAL WARRANTY OF TITLE SET FORTH IN THE CONVEYANCE INSTRUMENT; PROVIDED THAT, BUYER’S RECOVERY UNDER ANY CLAIM UNDER THE SPECIAL WARRANTY OF TITLE CONTAINED IN THE CONVEYANCE INSTRUMENT SHALL IN NO EVENT EXCEED THE ALLOCATED VALUE OF THE AFFECTED CONVEYED ASSET.  
[bookmark: _Ref_ContractCompanion_9kb9Ur4CD][bookmark: _Ref_ContractCompanion_9kb9Ur4CB][bookmark: _Toc203751359][bookmark: _Ref527971253]ARTICLE 8​
ASSUMED OBLIGATIONS; INDEMNIFICATION
[bookmark: _Toc203751360][bookmark: _Ref527971694][bookmark: _Ref527971282][bookmark: _Ref527971254][bookmark: El24v2O][bookmark: El29v2O][bookmark: El2av2O][bookmark: El2bv2O][bookmark: El2kv2O][bookmark: El3z5O]8.1Assumed Obligations.  Without limiting Buyer’s rights to indemnity under Section ‎8.2, upon the consummation of the Closing, Buyer assumes and hereby agrees to fulfill, perform, pay and discharge (or cause to be fulfilled, performed, paid and discharged) all obligations and liabilities, known or unknown, arising from, based upon, or related to the Conveyed Assets (including the ownership or operation thereof), whether arising before, on or after the Effective Time (collectively, the “Assumed Obligations”).
[bookmark: _Toc203751361][bookmark: _Ref527983461][bookmark: _Ref527972061][bookmark: _Ref527972026][bookmark: _Ref527971922][bookmark: _Ref527971258][bookmark: DocXTextRef144][bookmark: DocXTextRef145]8.2Seller’s Indemnification.  Upon the consummation of the Closing, Seller agrees to pay, defend, indemnify, reimburse and hold harmless Buyer, its Affiliates and its and their respective directors, partners, members, owners, managers, officers, agents, attorneys and employees (the “Buyer Indemnified Parties”) for, from and against any Loss incurred, suffered, paid by or resulting to any of the Buyer Indemnified Parties and which results from, arises out of or in connection with, is based upon, or exists by reason of the following: (a) any breach of or default in any representation or warranty of Seller set forth in ‎Article 3, (b) failure by Seller to perform or observe any covenant, agreement or obligation set forth in this Agreement, and (c) the Specified Obligations.
[bookmark: _Toc203751362][bookmark: _Ref527983447][bookmark: _Ref527972049][bookmark: _Ref527971563][bookmark: _Ref527971259][bookmark: DocXTextRef149][bookmark: DocXTextRef150][bookmark: DocXTextRef151]8.3Buyer’s Indemnification.  Upon the consummation of the Closing, Buyer hereby agrees to pay, defend, indemnify, reimburse and hold harmless Seller, its Affiliates and their respective directors, partners, members, owners, managers, officers, agents, attorneys and employees (the “Seller Indemnified Parties”) for, from and against any Loss incurred, suffered, paid by or resulting to any of the Seller Indemnified Parties and which results from, arises out of or in connection with, is based upon, or exists by reason of the following: (a) any breach of or default in any representation or warranty of Buyer set forth in Article IV; (b) any failure by Buyer to perform or observe any covenant, agreement or obligation set forth in this Agreement; and (c) any of the Assumed Obligations.
[bookmark: _Toc203751363][bookmark: _Ref527971888][bookmark: _Ref527971260]8.4Indemnification Procedures.
[bookmark: _Ref465956038](a)If a Buyer Indemnified Party or Seller Indemnified Party (each, an “Indemnified Party”) has suffered or incurred any Loss and seeks indemnification under this ‎Article 8, the Indemnified Party shall so notify the Party from whom indemnification is sought (such Party, the “Indemnifying Party”) promptly in writing describing the event giving rise to such Loss, the basis upon which indemnification is being sought hereunder, the amount estimated of such Loss (if known or reasonably capable of estimation), and a method of computation of such Loss, all with reasonable particularity and containing a reference to one or more provisions of this Agreement in respect of such Loss (the “Indemnification Notice”); provided that the failure of any 
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[bookmark: DocXTextRef153]Indemnified Party to so notify the Indemnifying Party shall not relieve the Indemnifying Party from liability hereunder (i) except to the extent the Indemnifying Party shall have been actually prejudiced thereby or (ii) such notification is received after the termination of the applicable survival period.
[bookmark: _Ref465956422][bookmark: DocXTextRef156][bookmark: DocXTextRef154][bookmark: DocXTextRef155][bookmark: DocXTextRef157][bookmark: DocXTextRef158][bookmark: DocXTextRef160](b)In the event that any claim, demand, or cause of action is brought by a Third Party for which an Indemnifying Party may be liable to an Indemnified Party hereunder or any Proceeding is commenced by a Third Party involving such claim, demand or cause of action (a “Third Party Claim”), the Indemnified Party shall promptly, and in any event if practicable within 30 days after receiving written notice of such Third Party Claim, deliver to the Indemnifying Party an Indemnification Notice informing the Indemnifying Party of such Third Party Claim (the “Claim Notice”); provided that the failure of any Indemnified Party to so promptly notify the Indemnifying Party shall not relieve the Indemnifying Party from liability hereunder (i) except to the extent the Indemnifying Party shall have been actually prejudiced thereby or (ii) such notification is received after the termination of the applicable survival period.  The Indemnifying Party shall have 30 days (or such shorter period if the nature of the claim so requires) from its receipt of the Claim Notice (the “Notice Period”) to notify the Indemnified Party whether or not the Indemnifying Party desires, by counsel of its own choosing, to defend against such Third Party Claim at its sole cost and expense.  If the Indemnifying Party undertakes to defend against such Third Party Claim (which undertaking shall not constitute an admission or agreement that the Indemnifying Party is obligated to indemnify the Indemnified Party hereunder in respect of such matter): (A) the Indemnifying Party shall use its reasonable efforts to defend and protect the interests of the Indemnified Party with respect to such Third Party Claim, (B) the Indemnifying Party shall keep the Indemnified Party reasonably informed of the material developments in the Third Party Claim at all stages therefor and promptly submit to the Indemnified Party copies of all legal documents received or filed in connection therewith and (C) the Indemnifying Party shall not consent to any settlement without the prior written consent of the Indemnified Party that (1) does not contain an unconditional release of the Indemnified Party from the subject matter of the settlement or (2) imposes an injunction or other equitable relief upon the Indemnified Party.  Notwithstanding the foregoing, in any event, the Indemnified Party shall have the right to control, pay or settle any Third Party Claim that the Indemnifying Party shall have undertaken to defend so long as the Indemnified Party shall also waive any right to indemnification therefor by the Indemnifying Party.  If the Indemnifying Party undertakes to defend against such Third Party Claim, the Indemnified Party shall reasonably cooperate with the Indemnifying Party and its counsel in the investigation, at Indemnifying Party’s expense, defense, and settlement thereof (but shall not be required to bring counter-claims or cross-claims against any Person); provided, however, that such Indemnified Party shall be entitled to participate in any such defense with separate counsel reasonably acceptable to Indemnifying Party at the expense of Indemnifying Party if in the reasonable opinion of both counsel to the Indemnified Party and counsel to the Indemnifying Party (or, if they disagree, of an independent counsel acceptable to each of them) a conflict or potential conflict exists between the Indemnified Party and the Indemnifying Party that would make such separate representation necessary; provided, further, that the Indemnifying Party shall not be required to pay for more than one such counsel (plus any appropriate local counsel) for all Indemnified Parties in connection with any single Third Party Claim or a series of related Third Party Claims.  Notwithstanding anything to the contrary in this Section ‎8.4, the Indemnifying Party shall not be entitled to defend, assume or continue to assume the defense or settlement of, or to consent to the settlement or compromise of, any Third Party Claim (which in each case, shall 
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[bookmark: DocXTextRef159]be controlled solely by the Indemnified Party unless otherwise consented to in writing by the Indemnified Party) if (x) the claim seeks injunctive or equitable relief against the Indemnified Party or (y) the claim relates to a criminal action or involves claims by a Governmental Authority.
[bookmark: _Ref527971261](c)If the Indemnifying Party does not undertake within the Notice Period to assume the defense of any such Third Party Claim, the Indemnifying Party shall nevertheless have the right to participate in any such defense at its sole cost and expense, but, in such case, the Indemnified Party shall control the investigation and defense of such Third Party Claim.  Under no circumstances will the Indemnifying Party have any liability in connection with any settlement, compromise, discharge or any Proceeding that is entered into without its prior consent, such consent not to be unreasonably withheld, conditioned, or delayed.  The Indemnified Party and the Indemnifying Party agree to make available to each other, their respective counsel and other Representatives, all information and documents (at no cost to the Indemnifying Party, other than for reasonable out-of-pocket expenses of the Indemnified Party) that are reasonably available to such party and reasonably required in connection with the defense against a Third Party of any indemnification claim brought under this ‎Article 8 (but excluding any documents subject to attorney-client privilege or relating to any dispute between the Parties as to the availability of indemnification hereunder).  The Indemnified Party, the Indemnifying Party and each of their respective employees also agree to render to each other such assistance and cooperation as may reasonably be required to ensure the proper and adequate defense of such claim or demand.
[bookmark: _Ref527971263](d)Any indemnification with respect to any claim pursuant to this ‎Article 8 shall be effected by wire transfer of immediately available funds from the Indemnifying Party to an account designated in writing by the applicable indemnitee within ten Business Days after a final determination thereof.
(e)To the extent the provisions of this Section ‎8.4 are inconsistent with Section ‎6.7, Section ‎6.7 shall control.
[bookmark: _Toc203751364][bookmark: _Ref527971264]8.5Certain Limitations on Indemnity Obligations.  
[bookmark: _Ref465035093][bookmark: DocXTextRef165][bookmark: dtDNI125][bookmark: dtDNI126][bookmark: DocXTextRef167](a)Except for breaches of the Fundamental Representations and any indemnification rights related thereto, no individual claim of Buyer or the Buyer Indemnified Parties pursuant to Section ‎8.2(a) shall be made hereunder unless such individual claim exceeds an amount equal to $100,000 (the “Individual Claim Threshold”), and then only to the extent the aggregate amount of such claims in excess of the Individual Claim Threshold exceeds one percent (1%) of the Base Purchase Price (the “Indemnity Deductible”).  Except for breaches of the Fundamental Representations or the representations and warranties set forth in Section ‎3.5 and any indemnification rights related thereto, and except for claims for breach of the special warranty in the Conveyance Instruments, if the total amount of all of Buyer’s or the Buyer Indemnified Parties’ individual claims which exceed the Individual Claim Threshold exceed the Indemnity Deductible, then Seller’s obligations under Section ‎8.2(a) shall be limited to the amount by which the aggregate amount of such individual claims which exceed the Individual Claim Threshold exceeds the Indemnity Deductible.
[bookmark: _Ref465035094](b)Except for breaches of the Fundamental Representations or the representations and warranties set forth in Section 3.5 and any indemnification rights related 
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[bookmark: DocXTextRef169][bookmark: _Ref465035095]thereto and except for claims for breach of the special warranty in the Conveyance Instrument, in no event will Seller’s aggregate liability under Section ‎8.2(a) exceed ten percent (10%) of the Base Purchase Price. Notwithstanding the foregoing, in no event will Seller’s aggregate liability under this Agreement exceed one hundred percent (100%) of the Purchase Price. 
[bookmark: DocXTextRef170](c)The amount of any indemnification provided under Sections ‎8.2 and ‎8.3 shall be net of any amounts actually recovered by the Indemnified Party under insurance policies.
[bookmark: _Ref465035096](d)Notwithstanding anything to the contrary contained in this Agreement, and without limiting the special warranty of title in the Conveyance Instrument, this ‎Article 8 contains the Parties’ exclusive remedy against each other with respect to breaches of this Agreement, the covenants and agreements pursuant to the terms of this Agreement, including all Losses relating to title matters (including any title defects).  Except for the remedies contained in this ‎Article 8 and without limiting the special warranty of title in the Conveyance Instrument, the Parties on their own behalf and on behalf of each of the other Buyer Indemnified Parties and Seller Indemnified Parties, respectively, and each of their respective insurers and successors in interest releases, waives, remises and forever discharges the Seller Indemnified Parties and Buyer Indemnified Parties, respectively, from any and all Losses, in Law or in equity, known or unknown, which such parties might now or subsequently may have, based on, relating to or arising out of this Agreement or ownership of the Conveyed Assets, EVEN IF CAUSED IN WHOLE OR IN PART BY THE NEGLIGENCE (WHETHER SOLE, JOINT OR CONCURRENT, BUT EXCLUDING WILLFUL MISCONDUCT), OF ANY RELEASED PERSON.
[bookmark: _Ref465035097](e)Notwithstanding anything stated herein to the contrary, Seller will not have any liability to Buyer or Buyer Indemnified Parties and Buyer will not have any liability to Seller or Seller Indemnified Parties under this ‎Article 8 with respect to any item for which a specific adjustment has already been made to the Purchase Price or payment made under the terms of this Agreement.  
[bookmark: _Ref527971265][bookmark: _Ref465035098][bookmark: _Ref465035099](f)Any claim for indemnity to which a Seller Indemnified Party or Buyer Indemnified Party is entitled must be asserted by and through Seller or Buyer, as applicable.
(g)Subject to the terms of this Agreement, each Indemnified Party shall make commercially reasonable efforts to recover, mitigate or minimize all Losses upon and after becoming aware of any event or condition which would reasonably be expected to give rise to any Losses that are indemnifiable under to this Agreement.
[bookmark: _Toc203751365][bookmark: DocXTextRef182]8.6Extent of Indemnification.  WITHOUT LIMITING OR ENLARGING THE SCOPE OF THE INDEMNIFICATION, DEFENSE AND ASSUMPTION PROVISIONS SET FORTH IN THIS AGREEMENT, TO THE FULLEST EXTENT PERMITTED BY LAW, AN INDEMNIFIED PERSON SHALL BE ENTITLED TO INDEMNIFICATION HEREUNDER IN ACCORDANCE WITH THE TERMS OF SECTIONS ‎8.2 OR ‎8.3, REGARDLESS OF WHETHER THE ACT, OCCURRENCE OR CIRCUMSTANCE GIVING RISE TO ANY SUCH INDEMNIFICATION OBLIGATION IS THE RESULT OF THE ACTIVE, PASSIVE, CONCURRENT OR COMPARATIVE NEGLIGENCE, STRICT LIABILITY, BREACH OF DUTY (STATUTORY OR OTHERWISE), OR OTHER FAULT OR VIOLATION OF ANY LAW OF OR BY ANY SUCH INDEMNIFIED PERSON, PROVIDED THAT NO SUCH 
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INDEMNIFICATION SHALL BE APPLICABLE TO THE EXTENT OF ANY GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF THE INDEMNIFIED PERSON.  
[bookmark: _Toc203751366][bookmark: _Ref527971267][bookmark: DocXTextRef183][bookmark: DocXTextRef185][bookmark: DocXTextRef188][bookmark: DocXTextRef190]8.7Survival.  The survival periods for the various representations, warranties, covenants and agreements contained herein shall be as follows: (a) Seller’s Fundamental Representations shall survive the Closing for five years; (b)  all of Seller’s representations and warranties other than Fundamental Representations shall survive the Closing for twelve (12) months; (c) Buyer’s representations and warranties shall survive the Closing for five years; (d) all covenants and agreements of the Parties in Article ‎6 shall survive the Closing until 30 days after the expiration of the applicable statute of limitations; and (e) all other covenants and agreements of the Parties (i) that are required to be performed at or prior to Closing shall survive the Closing for 6 months and (ii) that are required to performed after the Closing shall survive until fully performed.  Representations, warranties, covenants and agreements shall be of no further force and effect after the date of their expiration, provided that there shall be no termination of any bona fide claim asserted pursuant to this Agreement with respect to such a representation, warranty, covenant or agreement prior to its expiration date prescribed herein.  The indemnities (A) in Section ‎8.3(c) shall survive from and after the Closing without time limit, and (B) in Section ‎8.2(c) shall survive the Closing until thirty (30) days after the expiration of the applicable statute of limitations with respect to clause (b) of the definition of “Specified Obligations”, and until one year after the Closing with respect to all other matters covered thereby.  All indemnities herein other than those in Section ‎8.3(c) shall terminate as of the termination date of each respective representation, warranty, covenant or agreement that is subject to the indemnification thereto (as specified herein), in each case, except as to matters for which a written claim for indemnity has been delivered to the indemnifying Person in accordance with this Agreement on or before such termination date.  The special warranty of title in the Conveyance Instrument will survive the Closing for 12 months.
[bookmark: _Toc203751367]8.8Waiver of Right to Rescission.  Seller and Buyer acknowledge that, following Closing, specific performance or the payment of money, as limited by the terms of this Agreement, shall be adequate compensation for breach of any representation, warranty, covenant, or agreement contained herein or for any other claim arising in connection with or with respect to the transactions contemplated by this Agreement.  As such, following Closing, Buyer and Seller each waive any right to rescind this Agreement or any of the transactions contemplated hereby. 
[bookmark: _Toc203751368]8.9Disclaimer of Reliance on Seller’s Methodologies.  For the avoidance of doubt, Buyer acknowledges and agrees that Buyer cannot rely on or form any conclusions from Seller’s methodologies for the determination and reporting of any Asset Taxes that were utilized for any Tax period (or portion thereof) beginning prior to the Closing Date for purposes of calculating and reporting Asset Taxes attributable to any Tax period (or portion thereof) beginning after the Closing Date, it being understood that Buyer must make its own determination as to the proper methodologies that can or should be used for any such later Tax Return.
ARTICLE 9​​
TERMINATION
9.1Termination. This Agreement may be terminated prior to the Closing only as follows: 
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(a)By mutual consent of Buyer and Seller; 
(b)By either Party, if the Closing has not occurred within five (5) Business Days following the Closing Date, other than as a result of such Party’s material breach of this Agreement; 
(c)By Seller, upon a material breach by Buyer of this Agreement that is not cured within five (5) Business Days after written notice thereof; 
(d)By Buyer, upon a material breach by Seller of this Agreement that is not cured within five (5) Business Days after written notice thereof; or 
(e)By Buyer, if Seller has not consummated the acquisition of the Conveyed Assets pursuant to the Upstream Acquisition Agreement prior to or concurrently with the Closing, or if the Upstream Acquisition Agreement is terminated prior to Closing; provided, however, that if any of the foregoing results from or is attributable to Seller’s breach or default under the Upstream Acquisition Agreement, Seller’s failure to timely perform its obligations thereunder, or any action or omission by Seller that causes or contributes to the failure of the Upstream Acquisition to be consummated, such termination shall be deemed a termination resulting from Seller’s breach of this Agreement, and Buyer shall retain all rights and remedies available to Buyer under this Agreement, at Law or in equity with respect thereto.
Notwithstanding the foregoing, neither Party shall have the right to terminate this Agreement pursuant to clause (b), (c), or (d) above if such Party is at such time in material breach of any provision of this Agreement. 
9.2Effect of Termination.
(a)If Buyer and Seller mutually agree to terminate this Agreement, each Party shall release the other Party from any and all liability arising from such termination, except for (i) any liability or obligation arising from any breach of this Agreement occurring prior to such termination and (ii) those provisions that expressly survive termination; provided, however, that Buyer and Seller may expressly agree in writing, in connection with such termination, to release any such liability or obligation. If this Agreement is terminated pursuant to any provision of Section 9.1 other than Section 9.1(a), such termination shall not relieve any Party from liability for any breach of this Agreement occurring prior to such termination or otherwise affect any rights or remedies available to the non-breaching Party with respect thereto. Except for such accrued rights and liabilities and the provisions that expressly survive termination, neither Party shall have any further obligation under this Agreement following such termination.
(b)Notwithstanding the foregoing, the confidentiality obligations set forth in Section 5.5 shall survive any termination of this Agreement. Upon termination of this Agreement, each Party shall, upon the other Party’s written request, return or destroy the other Party’s confidential information furnished in connection with the transactions contemplated hereby, except that each Party may retain copies to the extent required by applicable Law or its internal document retention policies.
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[bookmark: _Toc203751369][bookmark: _Toc424565225][bookmark: _Ref423168441]ARTICLE 10​
OTHER PROVISIONS
[bookmark: _Toc203751370][bookmark: _Toc424565226][bookmark: _Ref423168442][bookmark: DocXTextRef194][bookmark: DocXTextRef195][bookmark: DocXTextRef196]10.1Notices.  All notices, consents, waivers and other communications under this Agreement must be in writing (“Notices”) and shall be deemed to have been duly given when (a) delivered by hand (with written confirmation of receipt), (b) sent by electronic mail with receipt acknowledged, with the receiving Party affirmatively obligated to promptly acknowledge receipt during normal business hours on a Business Day (otherwise, on the next Business Day), or (c) when received by the addressee, if sent by a nationally recognized overnight delivery service (receipt requested), in each case to the appropriate recipients and addresses set forth below (or to such other recipients or addresses as a Party may from time to time designate by Notice in writing to the other Party):
​
If to Buyer, to:
Evolution Minerals, LLC
1155 Dairy Ashford Rd #425
Houston, TX 77079
E-mail: kloyd@evolutionpetroleum.com
Attention: Kelly Loyd
​
With a copy (which shall not constitute notice) to:
​
McFadden Trachtenberg PLLC
4200 Montrose Blvd., Suite 300
Houston, TX 77006
E-mail: barry@greatlaw.com
Attention: Barry E. McFadden
​
If to Seller:
Covenant Energy Holdings, LLC
6428 Davis Boulevard, Building 1, Suite 100
North Richland Hills, Texas 76182
E-mail: k.chrisitan@covenantroyalties.com
Attention: Kevin Christian
​
With a copy (which shall not constitute notice) to:
​
Ray, Feighny & Hartle PLLC
2900 North Loop West, Suite 10001
Houston, Texas 77092
E-mail: tbell@rfhfirm.com
Attention: Tawnya M. Bell
​
[bookmark: _Toc203751371][bookmark: _Toc424565227][bookmark: _Ref423168443]10.2Assignment.  Neither Party shall assign this Agreement or any part hereof without the prior written consent of the other Party; provided, however, nothing shall limit Buyer’s right 
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to convey all or a portion of the Conveyed Assets after Closing.  Subject to the foregoing, this Agreement shall be binding upon and inure to the benefit of the Parties and their respective permitted successors and assigns.
[bookmark: _Toc203751372][bookmark: _Toc424565228][bookmark: _Ref423168444]10.3Rights of Third Parties.  Nothing expressed or implied in this Agreement is intended or shall be construed to confer upon or give any Person, other than the Parties, any right or remedies under or by reason of this Agreement; provided that, (a) the Nonparty Affiliates are intended Third Party beneficiaries of Section ‎10.13, (b) the Buyer Indemnified Parties are intended Third Party beneficiaries of Section ‎8.2 and (c) the Seller Indemnified Parties are intended Third Party beneficiaries of Section ‎8.3.
[bookmark: _Toc203751373][bookmark: _Toc424565229][bookmark: _Ref423168445]10.4Counterparts.  This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.  Any electronic copies hereof or signature hereon shall, for all purposes, be deemed originals.
[bookmark: _Toc203751374][bookmark: _Ref527971270][bookmark: _Toc424565230][bookmark: _Ref423168446]10.5Entire Agreement.  This Agreement (together with the schedules attached hereto, the Disclosure Schedule and exhibits to this Agreement), the Conveyance Instrument, the Confidentiality Agreement, and the other contracts, agreements, certificates, documents, and instruments delivered or to be delivered by the Parties in connection with the Closing (collectively, the “Transaction Documents”), constitute the entire agreement among the Parties and supersede any other agreements, whether written or oral, that may have been made or entered into by or among any of the Parties or any of their respective Affiliates relating to the transactions contemplated hereby.  The provisions of this Agreement, the Confidentiality Agreement, and (when executed) the other Transaction Documents may not be explained, supplemented or qualified through evidence of trade usage or a prior course of dealings.  No Party shall be liable or bound to any other Party in any manner by any representations, warranties, covenants or agreements relating to such subject matter except as specifically set forth in this Agreement, the Confidentiality Agreement, and (when executed) the other Transaction Documents. 
[bookmark: _Toc203751375][bookmark: _Toc424565232][bookmark: _Ref423168447]10.6Disclosure Schedule.  Unless the context otherwise requires, all capitalized terms used in the Disclosure Schedule shall have the respective meanings assigned in this Agreement.  No reference to or disclosure of any item or other matter in the Disclosure Schedule shall be construed as an admission or indication that such item or other matter is material or that such item or other matter is required to be referred to or disclosed in the Disclosure Schedule.  No disclosure in the Disclosure Schedule relating to any possible breach or violation of any agreement or Law shall be construed as an admission or indication that any such breach or violation exists or has actually occurred.  The inclusion of any information in the Disclosure Schedule shall not be deemed to be an admission or acknowledgment by Seller, in and of itself, that such information is material to or outside the ordinary course of the business of Seller or required to be disclosed on the Disclosure Schedule.  If any fact, condition or matter disclosed in the Disclosure Schedules applies to more than one Section of Article 3, a single disclosure of such fact, condition or matter on the Disclosure Schedules shall constitute disclosure with respect to all Sections of Article 3 to which such fact, condition or other matter applies, notwithstanding the omission of a cross-reference thereto, to the extent that the applicability of such disclosure to another Disclosure Schedule is reasonably apparent on its face.  
38

​
[bookmark: _Toc203751376][bookmark: _Toc424565233][bookmark: _Ref423168448]10.7Amendments; Waiver.  This Agreement may be amended or modified in whole or in part, and terms and conditions may be waived, only by a duly authorized agreement in writing which makes reference to this Agreement executed by each Party.  Any failure by any Party to comply with any of its obligations, agreements or conditions herein may be waived in writing, but not in any other manner, by the Party or Parties to whom such compliance is owed.  Waiver of performance of any obligation or term contained in this Agreement by any Party, or waiver by one Party or the other Party’s default hereunder will not operate as a waiver of performance of any other obligation or term of this Agreement or a future waiver of the same obligation or a waiver of any future default.
[bookmark: _Toc203751377][bookmark: _Toc424565234][bookmark: _Ref423168449]10.8Publicity.  If any Party wishes to make a press release or other public announcement respecting this Agreement or the transactions contemplated hereby, such Party will provide the other Party with a draft of the press release or other public announcement for review at least three Business Days prior to the time that such press release or other public announcement is to be made.  The Parties will attempt in good faith to expeditiously reach agreement on such press release or other public announcement and the contents thereof.  Failure to provide comments back to the other Party within two Business Days of receipt of the draft release or announcement will be deemed consent to the public disclosure of such press release or other public announcement and the content thereof.  Seller and Buyer shall each be liable for the compliance of their respective Affiliates with the terms of this Section ‎10.8.  Notwithstanding anything to the contrary in this Section 10.8, no Party shall issue a press release or other public announcement that includes the name of a non-releasing Party or its Affiliates without the prior written consent of such non-releasing Party (which consent may be withheld in such non-releasing Party’s sole discretion).  All press releases or other public communications of any nature whatsoever relating to the transactions contemplated by this Agreement, and the method of the release for publication thereof, shall be subject to the prior written consent of Buyer and Seller.  The foregoing shall not limit disclosures required by applicable Laws or by rules or regulations of any Governmental Authority or stock exchange.
[bookmark: _Toc203751378][bookmark: _Toc424565235][bookmark: _Ref423168450]10.9Severability.  If any provision of this Agreement is held invalid or unenforceable by any court of competent jurisdiction, the other provisions of this Agreement shall remain in full force and effect.  The Parties further agree that if any provision contained herein is, to any extent, held invalid or unenforceable in any respect under the Laws governing this Agreement, they shall take any actions necessary to render the remaining provisions of this Agreement valid and enforceable to the fullest extent permitted by Law and, to the extent necessary, shall amend or otherwise modify this Agreement to replace any provision contained herein that is held invalid or unenforceable with a valid and enforceable provision giving effect to the intent of the Parties to the greatest extent legally permissible.     
[bookmark: _Ref423168453][bookmark: _Ref13826643][bookmark: _Toc203751379][bookmark: _Ref13825275][bookmark: _Toc531117686][bookmark: _Ref423168454]10.10Governing Law; Jurisdiction; Jury Waiver.  THIS AGREEMENT SHALL BE GOVERNED AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS, WITHOUT REGARD TO THE LAWS THAT MIGHT BE APPLICABLE UNDER CONFLICTS OF LAWS PRINCIPLES; PROVIDED THAT, ANY MATTER RELATED TO REAL PROPERTY SHALL BE GOVERNED AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE WHERE SUCH REAL PROPERTY IS LOCATED.  THE PARTIES AGREE THAT THE APPROPRIATE, EXCLUSIVE AND CONVENIENT FORUM FOR ANY DISPUTES BETWEEN ANY OF THE PARTIES HERETO ARISING OUT OF THIS 
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[bookmark: _Ref423168455][bookmark: DocXTextRef201][bookmark: _Ref423168456][bookmark: DocXTextRef202]AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY SHALL BE IN (A) ANY FEDERAL COURT IN HARRIS COUNTY, TEXAS, OR (B) IF SUCH FEDERAL COURT DECLINES TO ACCEPT JURISDICTION OVER A PARTICULAR MATTER, THE ELEVENTH BUSINESS COURT DIVISION, LOCATED IN HARRIS COUNTY, TEXAS, OR (C) IF THE ELEVENTH BUSINESS COURT DIVISION DECLINES TO ACCEPT JURISDICTION OVER A PARTICULAR MATTER, ANY COURT OF COMPETENT JURISDICTION IN HARRIS COUNTY, TEXAS, AND, IN EACH CASE, EACH OF THE PARTIES HERETO IRREVOCABLY SUBMITS TO THE JURISDICTION OF SUCH COURTS SOLELY IN RESPECT OF ANY LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS AGREEMENT.  THE PARTIES FURTHER AGREE THAT THE PARTIES SHALL NOT BRING SUIT WITH RESPECT TO ANY DISPUTES ARISING OUT OF THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY IN ANY COURT OR JURISDICTION OTHER THAN THE ABOVE SPECIFIED COURTS.  THE PARTIES FURTHER AGREE, TO THE EXTENT PERMITTED BY LAW, THAT A FINAL AND NONAPPEALABLE JUDGMENT AGAINST A PARTY IN ANY ACTION OR PROCEEDING CONTEMPLATED ABOVE SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN ANY OTHER JURISDICTION WITHIN OR OUTSIDE THE UNITED STATES BY SUIT ON THE JUDGMENT, A CERTIFIED OR EXEMPLIFIED COPY OF WHICH SHALL BE CONCLUSIVE EVIDENCE OF THE FACT AND AMOUNT OF SUCH JUDGMENT.  TO THE EXTENT THAT ANY PARTY HERETO HAS OR HEREAFTER MAY ACQUIRE ANY IMMUNITY FROM JURISDICTION OF ANY COURT OR FROM ANY LEGAL PROCESS (WHETHER THROUGH SERVICE OR NOTICE, ATTACHMENT PRIOR TO JUDGMENT, ATTACHMENT IN AID OF EXECUTION, EXECUTION OR OTHERWISE) WITH RESPECT TO ITSELF OR ITS PROPERTY, EACH SUCH PARTY HEREBY IRREVOCABLY (I) WAIVES SUCH IMMUNITY IN RESPECT OF ITS OBLIGATIONS WITH RESPECT TO THIS AGREEMENT AND (II) SUBMITS TO THE PERSONAL JURISDICTION OF ANY COURT DESCRIBED IN THIS SECTION ‎9.10.  THE PARTIES TO THIS AGREEMENT EACH HEREBY IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY LAW, ANY RIGHT TO TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION (I) ARISING UNDER THIS AGREEMENT OR (II) IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO IN RESPECT OF THIS AGREEMENT OR ANY OF THE TRANSACTIONS RELATED HERETO, IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER ARISING, AND WHETHER IN CONTRACT, TORT, EQUITY OR OTHERWISE.  THE PARTIES TO THIS AGREEMENT EACH HEREBY AGREES AND CONSENTS THAT ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAL WITHOUT A JURY AND THAT THE PARTIES TO THIS AGREEMENT MAY FILE AN ORIGINAL COUNTERPART OF A COPY OF THIS AGREEMENT WITH ANY COURT AS WRITTEN EVIDENCE OF THE CONSENT OF THE PARTIES HERETO TO THE IRREVOCABLE WAIVER OF THEIR RIGHT TO TRIAL BY JURY.
[bookmark: _Toc203751380][bookmark: _Toc468441093][bookmark: _Ref465035128][bookmark: dtDNI128][bookmark: dtDNI130]10.11Waiver of Special Damages.  EACH PARTY HEREBY KNOWINGLY, VOLUNTARILY, INTENTIONALLY AND IRREVOCABLY WAIVES, TO THE MAXIMUM EXTENT NOT PROHIBITED BY LAW, ANY RIGHT IT MAY HAVE TO CLAIM OR RECOVER ANY “SPECIAL DAMAGES” (AS DEFINED BELOW).  AS USED IN THIS SECTION ‎10.11, “SPECIAL DAMAGES” INCLUDES ALL CONSEQUENTIAL 
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(INCLUDING LOSS OF PROFITS OR LOSS OF REVENUE TO THE EXTENT CONSTITUTING CONSEQUENTIAL DAMAGES), EXEMPLARY, SPECIAL, INDIRECT AND PUNITIVE DAMAGES (REGARDLESS OF HOW NAMED), BUT DOES NOT INCLUDE ANY PAYMENTS OR FUNDS WHICH EITHER PARTY HAS EXPRESSLY PROMISED TO PAY OR DELIVER TO THE OTHER PARTY OR ANY CLAIMS OF ANY PERSON FOR WHICH ONE PARTY HAS AGREED TO PROVIDE INDEMNIFICATION UNDER THIS AGREEMENT. 
[bookmark: _Toc203751381][bookmark: _Toc13825010][bookmark: _Ref_ContractCompanion_9kb9Ut439][bookmark: _Ref_ContractCompanion_9kb9Ut35C][bookmark: _Toc424565238][bookmark: _Ref423168457][bookmark: _Toc13825011]10.12Time.  This Agreement contains a number of dates and times by which performance or the exercise of rights is due, and the Parties intend that each and every such date and time be the firm and final date and time, as agreed herein.  In furtherance of the foregoing, each Party hereby waives and relinquishes any right it might otherwise have to challenge its failure to meet any performance or rights election date applicable to it on the basis that its late action constitutes substantial performance, to require the other Party to show prejudice (except as may expressly be set forth herein), or on any equitable grounds.  If the date specified in this Agreement for giving any notice or taking any action is not a Business Day (or if the period during which any notice is required to be given or any action taken expires on a date which is not a Business Day), then the date for giving such notice or taking such action (and the expiration date of such period during which notice is required to be given or action taken) shall be the next day which is a Business Day.  Without limiting the foregoing, time is of the essence in this Agreement.
[bookmark: _Toc203751382][bookmark: _Ref199466902]10.13No Recourse.  All claims, obligations, liabilities or causes of action (whether in contract or in tort, in law or in equity or granted by statute) that may be based upon, in respect of, arise under, out or by reason of, be connected with or relate in any manner to this Agreement, or the negotiation, execution or performance of this Agreement (including any representation or warranty made in, in connection with or as an inducement to, this Agreement) and the transactions contemplated hereby, may be made only against (and such representations and warranties are those solely of) the Parties (the “Contracting Parties”).  No Person who is not a Contracting Party, including any past, present or future director, officer, employee, incorporator, member, partner, manager, equity holder, Affiliate, agent, attorney, representative or assignee of, and any financial advisor or lender to, any Contracting Party, or any past, present or future director, officer, employee, incorporator, member, partner, manager, equity holder, Affiliate, agent, attorney, representative or assignee of, and any financial advisor or lender to, any of the foregoing (collectively, the “Nonparty Affiliates”), shall have any liability (whether in contract or in tort, in law or in equity, or granted by statute) for any claims, causes of action, obligations or liabilities arising under, out of, in connection with or related in any manner to this Agreement or the transactions contemplated hereby or based on, in respect of or by reason of this Agreement or its negotiation, execution, performance or breach of this Agreement and the transactions contemplated hereby, and, to the maximum extent permitted by Law, each Contracting Party hereby waives and releases all such liabilities, claims, causes of action and obligations against any such Nonparty Affiliates.  Without limiting the foregoing, to the maximum extent permitted by Law, except to the extent otherwise set forth in the Confidentiality Agreement, each Contracting Party disclaims any reliance upon any Nonparty Affiliates with respect to the performance of this Agreement or any representation or warranty made in connection with, or as an inducement to, this Agreement.  Notwithstanding anything in this Agreement to the contrary, each Nonparty Affiliate is expressly intended to be a third-party beneficiary with respect to this Section ‎10.13 and the provisions of this Section ‎10.13 shall not limit obligations under Section 18-607 of the 
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Delaware Limited Liability Company Act or similar provisions under the laws governing any other entity.
​
[Signature Page Follows]
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IN WITNESS WHEREOF this Agreement has been duly executed and delivered by each of the Parties as of the Execution Date.
SELLER:

COVENANT ENERGY HOLDINGS, LLC
​
	

	


	By:
	/s/ KEVIN CHRISTIAN

	Name: Kevin Christian

	Title: CEO of Seller’s Manager, Covenant Royalties, LLC


​
​
​
​

​
BUYER:

EVOLUTION MINERALS, LLC
​
	

	


	By:
	/s/ KELLY LOYD

	Name: Kelly Loyd

	Title: CEO 


​
​
​

​
Exhibit A: Oil and Gas Assets
​
The lands covered by this Mineral and Royalty Deed are described in that certain Stipulation of Interest (Vinson Family Minerals – Odessa Minerals), executed by Jackie Scroggins on June 7, 2024, and executed by Johnny Vinson, II on June 8, 2024, a counterpart of which was filed in the Official Public Records of each of the following counties as detailed below:
Midland County, Texas: Recorded on July 11, 2024, and recorded as Document No. 2024-15877.
Martin County, Texas: Recorded on July 29, 2024, and recorded as Instrument No. 244193.
Glasscock County, Texas: Recorded on July 22, 2024, and recorded as Instrument No. 2024-1283.
Upton County, Texas: Recorded on July 23, 2024, and recorded as Document No. 196408.
Reagan County, Texas: Recorded on July 8, 2024, and recorded as Instrument No. 2024-144786.
Dawson County, Texas: Recorded on July 18, 2024, and recorded as Instrument No. 2024-2809.
The lands covered by the Stipulation of Interest are referred to as the “Odessa Mineral Interests”, with the lands included in the Odessa Mineral Interests being described in the following recorded instruments:
For Midland County, Texas:
General Conveyance dated effective at 7:00 A.M. (Central Daylight Time) on January I, 1996, by and among Odessa Exploration Incorporated and Larry Kalas, Johnny Vinson, and Fred Cantu, and recorded in Volume 1391, Page 48 of the Deed Records of Midland County on June 28, 1996.
For Martin County, Texas:
General Conveyance dated effective et 7:00 A.M. (Central Daylight Time) on January 1, 1996, by and among Odessa Exploration Incorporated end Larry Kalas, Johnny Vinson, and Fred Cantu, and recorded in Volume 66, Page 604 of the Deed Records of Martin County on June 27, 1996.
For Glasscock County, Texas:
General Conveyance dated effective at 7:00 A.M. (Central Daylight Time) on January 1, 1996, by and among Odessa Exploration Incorporated and Larry Kalas, Johnny Vinson, and Fred Cantu, and recorded in Volume 6, Page 151 of the Deed Records of Glasscock County on June 27, 1996.
For Upton County, Texas:
General Conveyance dated effective at 7:00 A.M. (Central Daylight Time) on January 1, 1996, by and among Odessa Exploration Incorporated and Larry Kalas, Johnny Vinson and Fred Cantu, and recorded in Volume 649, Page 256 of the Deed Records of Upton County on June 27, 1996.
For Reagan County, Texas:
​

​
General Conveyance dated effective at 7:00 A.M. (Central Daylight Time) on January 1, 1996, by and among Odessa Exploration Incorporated and Larry Kalas, Johnny Vinson and Fred Cantu, and recorded in Volume 311, Page 109 of the Deed Records of Reagan County on June 27, 1996.
For Dawson, County, Texas:
General Conveyance dated effective at 7:00 A.M. (Central Daylight Time) on January 1, 1996, by and among Odessa Exploration Incorporated and Larry Kalas, Johnny Vinson, and Fred Cantu, recorded in Volume 379, Page 217 of the Deed Records of Dawson County on June 27, 1996.
​
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​
Exhibit B: Tracts
​
	TRACT ID
	NRA
	STATE
	COUNTY
	LEGAL DESCRIPTION

	D79_001
	10.8
	TX
	GLASSCOCK
	ALL OF SEC. 15, BLK 37, T5S, A-462

	D79_002
	5.4
	TX
	GLASSCOCK
	ALL OF SEC. 18, BLK 35, T5S, A-1111

	D79_003
	5.4
	TX
	GLASSCOCK
	ALL OF SEC. 19, BLK 35, T5S, A-369

	D79_004
	5.4
	TX
	GLASSCOCK
	S2 AND SW4 OF SEC. 20, BLK 35, T5S, A-369

	D79_006
	12
	TX
	GLASSCOCK
	ALL OF SEC. 29, BLK 35, T5S, A-347

	D79_007
	10.8
	TX
	GLASSCOCK
	ALL OF SEC. 30, BLK 35, T5S, A-917

	D79_008
	10.8
	TX
	GLASSCOCK
	ALL OF SEC. 32, BLK 35, T5S, A-1130 AND A-731

	D79_009
	46.0492
	TX
	GLASSCOCK
	ALL OF SEC 21, T-5-S, BLK 35, TP & RR CO SURVEY

	D79_011
	10.8492
	TX
	GLASSCOCK
	ALL OF SECTION 7, BLOCK 35, T5S, T&P RY CO SURVEY

	D79_012
	10.2986
	TX
	GLASSCOCK
	SW/4 NE/4, NW/4 & S/2 OF SECTION 5, BLOCK 35, T5S

	D79_013
	86.5992
	TX
	GLASSCOCK
	ALL OF SEC. 4, BLK 1, CERT. 206, A-1129, GB&CM RY CO. SURVEYS IN REAGAN AND GLASCOCK COUNTIES

	D79_015
	5.4042
	TX
	MARTIN
	S/2 SEC 5, BLK 38, T&P RY. CO., A-271, ORRI IN WILLIAMS-NAIL 5

	D79_016
	5.4364
	TX
	MARTIN
	S/2 SEC 15, BLK 38, T&P RY. CO., A-276, ORRI WILLIAMS-NAIL UNIT

	D79_018
	2.0654976
	TX
	MARTIN
	SW/4 SEC 5 BLK 37, T-1-S, T&P RR

	D79_021
	20.309063
	TX
	MIDLAND
	ALL OF THE TOM MURPHY E.T. HOPKINS 15, W. T. HOLCOMBE 16 AND A. P. VEAZEY #3 SURVEYS, 213.8 ACRES IN THE SOUTHWEST PART OF THE J. L. VEAZEY 55 SURVEY, AND THE EAST PART OF THE A. P. VEAZEY 47 SURVEY

	D79_022
	10.8
	TX
	MIDLAND
	SECTION 19, BLOCK 37. T-4S, CERT. 2931, T & P RY. CO. SURVEY

	D79_023
	10.8
	TX
	MIDLAND
	ALL OF SECTION 20, BLOCK 37. T-4S, T & P RY. CO. SURVEY

	D79_024
	21.8746
	TX
	MIDLAND
	TRACT NO. 1: ALL OF SECTION 30. BLOCK 38, TOWNSHIP 2 SOUTH, T & P RR CO. SURVEY.

	D79_025
	2.2142
	TX
	MIDLAND
	TRACT NO. 2: THE SW/4 OF SECTION 19. BLOCK 38. TOWNSHIP 2 SOUTH, T & P RR CO. SURVEY.

	D79_026
	6.1864
	TX
	MIDLAND
	SE/4 SEC 21, NE/4 SEC 28, BLK 38, T-1-S, T&P RR, ORRI IN ELKIN 21

	D79_029
	10.266667
	TX
	MIDLAND
	ALL OF SECTION 27 (640 ACRES), 38 T1S

	D79_030
	45.5318
	TX
	REAGAN
	ALL OF SECTION 16, BLOCK C, L & SV RR CO. SURVEY. (ALDWELL UNIT)

	D79_031
	43.8874
	TX
	REAGAN
	SECTION 3, ABST. 182, GC & SF RY. CO. SURVEY .

	D79_032
	43.4866
	TX
	REAGAN
	W 540 ACRES OF SEC 1, CERT. 13-18, PAT 234, ABST. 96 TP COAL AND OIL COMPANY

	D79_033
	4.0726
	TX
	REAGAN
	ALL OF SURVEY 220, CERT. 1/110, ABST. 882, BLOCK 1, T&P
RR CO. SURVEY

	D79_034
	6.799
	TX
	REAGAN
	ALL OF SURVEY 6. CERT. 971, ABST. 884, BLOCK "0", HE&WT RR CO. SURVEY.

	D79_035
	5.987
	TX
	REAGAN
	ALL OF SECTION 1217, D & SE RY. CO. SURVEY

	D79_036
	16.789
	TX
	REAGAN
	ALL OF SECTION 44. BLOCK C. L & SV RY. CO. SURVEY

	D79_037
	5.4
	TX
	REAGAN
	ALL OF SEC. 22, BLK. E, ABST. 106, GEORGETOWN RY. CO. SURVEY

	D79_039
	10.407
	TX
	REAGAN
	ALL OF SECTION 233, BLOCK 1, T&P RY CO. SURVEY

	D79_040
	23.3162
	TX
	REAGAN
	ALL OF SECTIONS 207 BLOCK 1, T&P RR CO SURVEY

	D79_041
	17.5524
	TX
	REAGAN
	ALL OF SECTIONS 208 1 BLOCK 1, T&P RR CO. SURVEY
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	D79_042
	16.9634
	TX
	REAGAN
	SECTION 234, BLOCK 1, T&P RY CO. SURVEY

	D79_043
	5.987
	TX
	REAGAN
	E 1/4 SECTION 206, BLK 1, T&P RR. CO SURVEY

	D79_044
	21.976
	TX
	REAGAN
	ALL OF SEC. 4, BLOCK "0", HE & WT RY CO. , CERTIFICATE 970

	D79_045
	16.3098
	TX
	REAGAN
	WEST 3/4 OF SURVEY 206, BLOCK 1, CERTIFICATE 1/103, TP RR CO.

	D79_046
	1.4784468
	TX
	REAGAN
	ALL OF EAST 647 ACRES, SURVEY 3, CERT. 970, BLOCK "0", HE&WT RR CO. SURVEY

	D79_047
	3.9768
	TX
	REAGAN
	S/2 OF SEC. 144. BLOCK 1, T&P RR CO. SURVEY

	D79_048
	12.3988
	TX
	REAGAN
	ALL OF SEC. 39, BLK. B. L&SV RY. CO. SURVEY

	D79_051
	10.8
	TX
	REAGAN
	ALL OF SEC. 9, BLK. C, L&SV RY. CO. SURVEY

	D79_052
	230.5224
	TX
	REAGAN
	ALL OF SEC 2, BLK A, CERT 1/5 G.C & S.F. RY CO

	D79_053
	42.3746
	TX
	REAGAN
	ALL OF SEC. 13, BLK. O, CERT. #1842, PAT. #248, TEXAS CENTRAL RY. CO.
SURVEYS IN REAGAN COUNTY. TX, CONTAINING 640

	D79_054
	97.3546
	TX
	REAGAN
	THE WEST HALF OF SEC. 15. BLK. O, CERT. #575, PATENTED TO NANCY BOHANNON, IN REAGAN AND GLASSCOCK COUNTIES, TEXAS, CONTAINING 626.1 ACRES MORE OR LESS. 
-PLEASE SEE DEED 220/202-204 FOR ADDITIONAL LANDS

	D79_055
	82.5478
	TX
	REAGAN
	THE EAST HALF OF SEC. 15. BLK. O, CERT. #575, PATENTED TO NANCY BOHANNON, IN REAGAN AND GLASSCOCK COUNTIES, TEXAS, CONTAINING 626.1 ACRES MORE OR LESS. 
-PLEASE SEE DEED 220/202-204 FOR ADDITIONAL LANDS

	D79_056
	44.0124
	TX
	REAGAN
	ALL OF SECTION 14, BLK. O, TC RY CO. SURVEY

	D79_057
	6.4758
	TX
	REAGAN
	ALL OF SEC 17, BLK O, CERT 1107, A-35, S.H. BIRDWELL SURVEY

	D79_058
	4.8244
	TX
	REAGAN
	W/2 OF SEC 16, BLK O, CERT 1107, S.H. BIRDWELL SURVEY

	D79_059
	20.82375
	TX
	REAGAN
	ALL OF SECTION 12, BLK. O, TC RY CO. SURVEY, A-722

	D79_060
	10.8
	TX
	REAGAN
	E/2 SECTION 28. BLOCK A. CERT. 86, LS & SV RY. CO. SURVEY

	D79_061
	88.2126
	TX
	REAGAN
	ALL OF SECTION 155, BLK 2, CERT NO. 1/151, T&P RY. CO

	D79_062
	44.7838
	TX
	REAGAN
	ALL SECTION 156. BLK. 2. T & P SURVEY.

	D79_063
	86.7776
	TX
	REAGAN
	ALL SECTION 173, BLK. 2, T & P RY SURVEY

	D79_064
	69.8236
	TX
	REAGAN
	ALL OF SECTION 1211 D & SE RR CO. SURVEY

	D79_065
	10.8
	TX
	REAGAN
	NW/4 OF SECTION 1. BLOCK B, L & SV RY CO. SURVEY

	D79_066
	12.398
	TX
	REAGAN
	S/2 OF SEC. 9. ABST. 287. CERT. 100, BLOCK "B", L & SV RR CO. SURVEY

	D79_067
	9.3016
	TX
	REAGAN
	ALL OF SEC. 25. BLOCK F. CERT. #40, C & M RY. CO. SURVEY

	D79_070
	5.3804
	TX
	REAGAN
	SEC. 7, BLK. H, L&SV RY. CO. (648.3 AC)

	D79_071
	5.4413438
	TX
	REAGAN
	SEC. 3, BLK. H, L&SV RY. CO. (644.9 AC);

	D79_072
	5.3642
	TX
	REAGAN
	SEC. 7, BLK. D, L&SV RY. CO. (646.4 AC)

	D79_073
	20.9226
	TX
	REAGAN
	SEC. 8, BLK. D, L&SV RY. CO.

	D79_074
	2.509
	TX
	REAGAN
	SEC. 8, BLK. H, R.E. RINGO, ORIGINAL GRANTEE (651.5 AC)

	D79_075
	21.2366
	TX
	REAGAN
	SEC. 9, BLK. H, L&SV RY. CO. (649.6 AC)

	D79_076
	5.4534
	TX
	REAGAN
	ALL OF SUR 10, BLK. D, R.E. RINGO ORIGINAL GRANTEE (644.2. AC)

	D79_077
	5.5564
	TX
	REAGAN
	SEC. 14, BLK. H, R.E. RINGO, ORIGINAL GRANTEE (644.7 AC)

	D79_078
	117.6296
	TX
	REAGAN
	ALL OF SURVEY 175. ABST. 550, CERT. 1/88. BLK 1, T&P RY CO.

	D79_079
	14.3116
	TX
	REAGAN
	ALL OF SECTION 20, EXCEPT 100 ACRES IN THE FORM OF A SQUARE OUT OF THE NE/4 OF SECTION 20, BLOCK C, L&SV RY. CO. SURVEY.
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	D79_080
	10.8
	TX
	REAGAN
	ALL OF SECTION 5 BLOCK C, L&SV RY. CO. SURVEY

	D79_081
	10.9732
	TX
	REAGAN
	ALL OF SECTION 8 BLOCK C, L&SV RY. CO. SURVEY

	D79_082
	5.4
	TX
	REAGAN
	NW/4 OF SECTION 7, CERTIFICATE 159, BLOCK F, L&SV RY. CO. SURVEY.

	D79_083
	32.1128
	TX
	REAGAN
	N/440 ACRES OF SECTION 1221, CERT. NO. 147. EL & RR RY. CO. SURVEY, LIMITED FROM 7700' TO THE TOTAL DEPTH

	D79_084
	21.475
	TX
	REAGAN
	ALL OF THE N/2 SECTION 1220, CERT. NO. 271, L.B. PLATT SURVEY

	D79_085
	43.2
	TX
	REAGAN
	ALL OF SECTION 21, BLOCK E. GEORGETOWN RY. CO. LANDS

	D79_086
	21.6
	TX
	REAGAN
	ALL OF SEC. 38, BLK. B, L&SV RY. CO. SURVEY

	D79_087
	12.7476
	TX
	REAGAN
	ALL OF SEC. 46, BLK. B, EXCEPT SE/4, L&SV RY. CO. SURVEY

	D79_089
	10.8
	TX
	REAGAN
	ALL OF SEC. 47, BLK. B, EXCEPT NE/4, L&SV RY. CO. SURVEY.

	D79_090
	46.3504
	TX
	REAGAN
	ALL OF SEC. 21, BLK. C, L&SV RY. CO. SURVEY

	D79_091
	21.6
	TX
	REAGAN
	ALL OF SECTION 15, BLOCK C, L&SV RR CO. SURVEY.

	D79_093
	43.2
	TX
	REAGAN
	ALL OF SEC. 8. BLOCK F. L & SV RR COMPANY SURVEY. ABSTRACT #26

	D79_094
	43.2
	TX
	REAGAN
	ALL OF SEC. 12. BLOCK F., CERT. 31, C&M RR CO. SURVEY

	D79_097
	18.9
	TX
	REAGAN
	NW/4 SEC. 32. BLK. C. L & SV CO. SURVEY.

	D79_098
	5.4528
	TX
	REAGAN
	NW/4 OF SEC. 33 BLK. C. L & SV CO. SURVEY

	D79_101
	18.9
	TX
	REAGAN
	NW/4 SEC. 36. BLK. C. L & SV CO. SURVEY.

	D79_102
	18.9
	TX
	REAGAN
	NW/4 SEC. 37. BLK. C. L & SV CO. SURVEY.

	D79_106
	18.9
	TX
	REAGAN
	NW/4 SEC. 41. BLK. C. L & SV CO. SURVEY.

	D79_107
	46.0614
	TX
	REAGAN
	ALL OF SEC. 204, BLK. 1, T & P RR. CO. SURVEY,

	D79_108
	23.044
	TX
	REAGAN
	EAST 640 ACRES OF OSCAR DAVIS SURVEY NO. 1. CERT. 1318. ABSTRACT. 96

	D79_109
	27.4909
	TX
	REAGAN
	ALL OF SECTION 1226. CERT. 146. ABST. 871, BLOCK C, EL & RR RY. CO. SURVEY

	D79_111
	10.8
	TX
	REAGAN
	ALL SECTION 27 BLOCK B. T & SY RY. CO. SURVEY

	D79_113
	12.665
	TX
	REAGAN
	ALL OF SECTION 34. BLOCK B. T & SY RY. CO. SURVEY

	D79_115
	21.76875
	TX
	REAGAN
	ALL OF SECTION 22, BLOCK B, L & SV RY. CO. SURVEY

	D79_117
	15.6998
	TX
	REAGAN
	ALL OF SECTION 221, BLOCK 1, T&P RY CO. SURVEY

	D79_118
	121.571
	TX
	REAGAN
	N/2 1214. CERT. 227. L. B. PLATT SURVEY, ABST. 387

	D79_119
	23.5504
	TX
	REAGAN
	ALL OF SECTION 222, BLOCK 1., T&P RY CO. SURVEY

	D79_120
	24.7666
	TX
	REAGAN
	ALL OF SURVEY 232, BLOCK 1, T&P RY CO. SURVEY.

	D79_121
	47.4722
	TX
	REAGAN
	ALL OF SECTION 146, BLK 2, CERT NO. 1/151, T&P RY. CO

	D79_122
	27.3374
	TX
	REAGAN
	ALL OF SECTION 2, BLOCK 1, CERT. 23, CT&M RY. CO., REGAN COUNTY, TX, CONTAING 168.34 ACRES MORE OR LESS

	D79_123
	3.5094
	TX
	REAGAN
	N3/4 OF E/2 SEC 3, A-164

	D79_124
	72.8536
	TX
	REAGAN
	SEC 17 BLOCK O, A-35

	D79_125
	14.436
	TX
	REAGAN
	ALL OF SURVEY 5, ABST. 840, CERT. 4660, BLK. 4 1/2, GC&SF RR CO., ORIGINAL GRANTEE

	D79_126
	20.25
	TX
	REAGAN
	150.0AC OF SEC 1, A-401

	D79_127
	1.35
	TX
	REAGAN
	NE/4 SECTION 131 CERT. 551, BLOCK E, HE & WT RY. CO. SURVEY

	D79_128
	0.675
	TX
	REAGAN
	SE/4 SECTION 131 CERT. 551, BLOCK E, HE & WT RY. CO. SURVEY

	D79_145
	4.1166
	TX
	REAGAN
	W2 OF SEC 7, BLK L, A-463
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	D79_146
	2.1638
	TX
	REAGAN
	E2 SEC. 6, BLK. H, GROVER SUTHERLIN ORIGINAL GRANTEE (646.2 AC)

	D79_147
	21.87676
	TX
	REAGAN
	E2 OF SECTION 15, BLOCK E, HE & WT RR CO.

	D79_158
	6.2015744
	TX
	REAGAN
	W 160 AC OF SEC 9 (ABST 174), GC&SF

	D79_159
	1.214976
	TX
	REAGAN
	E2 OF SEC 8, A-676

	D79_164
	32.4
	TX
	REAGAN
	SEC 182 N/2 & SE/4 (A-905)

	D79_165
	5.4353989
	TX
	REAGAN
	SEC 10, BLK D, L&SV RR CO, A-788, 644.2 AC

	D79_170
	10.8
	TX
	REAGAN
	NE/4 + S/2 SEC 112, A-204

	D79_173
	7.931
	TX
	REAGAN
	SEC 155 BLK 1 (A-542, 640 AC)

	D79_175
	5.4
	TX
	REAGAN
	ALL SEC 11, BLK D, 331

	D79_176
	5.5016
	TX
	REAGAN
	ALL SEC 9, BLK D, A-330

	D79_178
	16.2892
	TX
	REAGAN
	E2 SEC 172, BLK 2, A-244

	D79_179
	5.4
	TX
	UPTON
	ALL OF SECTION 5, BLK. N, HE & WT RY. CO. SURVEY

	D79_180
	5.214375
	TX
	UPTON
	ALL OF SECTION 18, BLK. B, CERT. 749, CCSD & RGNG RR CO. SURVEY. S&E 22 ACRES CONVEYED BY ANNA E. BURGOON

	D79_181
	39.9038
	TX
	UPTON
	ALL OF SEC. 20. BLOCK 39. T5S. T&P RR CO. SURVEY

	D79_182
	17.085924
	TX
	UPTON
	ALL OF SEC. 26, BLOCK 39, TSS, T&P RR CO. SURVEY

	D79_183
	22.78126
	TX
	UPTON
	ALL OF SECTION 28. BLOCK 39, T-5-S. T&P RR. CO. SURVEY

	D79_184
	12.9452
	TX
	UPTON
	ALL OF SECTION 30. BLOCK 39, T-5-S. T&P RR. CO. SURVEY

	D79_185
	11.2298
	TX
	UPTON
	ALL OF SECTION 32, BLOCK 39, T-5-S, T&P RR CO. SURVEY

	D79_186
	21.1442
	TX
	UPTON
	ALL OF SECTION 38. BLOCK 39. T-5-S, T&P RR CO. SURVEY

	D79_187
	12.58125
	TX
	UPTON
	ALL OF SECTION 38. BLOCK 39. T-5-S, T&P RR CO. SURVEY

	D79_188
	5.5928
	TX
	UPTON
	E/2 OF SECTION 41, BLOCK 39, T-5-S, T&P RR CO. SURVEY

	D79_189
	26.3942
	TX
	UPTON
	ALL OF SECTION 42, BLOCK 39, T-5-S. T&P RR CO. SURVEY

	D79_190
	21.3698
	TX
	UPTON
	ALL OF SECTION 47, BLOCK 39, T-5-S, A-446, TPRY CO SURVEY

	D79_191
	16.2
	TX
	UPTON
	ALL OF SECTION 1, CERT. 231, ABST. 128. D & SE RY. CO. SURVEY. (TRACTS 76 & 77)

	D79_192
	7.4397
	TX
	UPTON
	SURVEY 10. ABST. 651. GC & SF RY. CO CERT. 4662, C.D. MOSELEY, ORIGINAL GRANTEE; 

	D79_193
	8.1408
	TX
	UPTON
	SURVEY 48. ABST. 652. GC & SF RY. CO CERT. 760, BLOCK Y
C.D. MOSELEY, ORIGINAL GRANTEE;

	D79_194
	44.2106
	TX
	UPTON
	ALL OF SECTION 36, BLK Y

	D79_195
	43.2
	TX
	UPTON
	ALL OF SECTION 34. BLK. Y, T.C. RY. CO. SURVEY,

	D79_196
	18.9
	TX
	UPTON
	ALL OF SECTION 4., BLK. N., HE & WT SURVEY.

	D79_197
	0.0319
	TX
	UPTON
	S/2 AND NW/4 OF SURVEY 2. BLOCK M, EL & RR CO. SURVEY

	D79_198
	26.7262
	TX
	UPTON
	SECTION 34. BLOCK 39. TOWNSHIP 5 SOUTH, T & P RR CO. SURVEY

	D79_199
	13.3631
	TX
	UPTON
	NE/4 SEC. 7. BLK. Y, GC&SF SURVEY

	D79_200
	4.3334
	TX
	UPTON
	ALL OF SEC. 35. BLK. Y, TC RR CO. SURVEY

	D79_201
	0.8675
	TX
	UPTON
	W/2 NE/4 OF P. B. SCOTT SURVEY NO. 50 1/2, CERT. 711

	D79_202
	24.3982
	TX
	UPTON
	ALL OF SECTION 16. BLOCK N, CERTIFICATE 508, ABSTRACT 658,
HE & WT RY CO. SURVEY

	D79_203
	21.6
	TX
	UPTON
	ALL OF SURVEY 13, ABSTRACT 17, CERTIFICATE 747, BLOCK B. ORIGINAL GRANTEE

	D79_204
	5.4
	TX
	UPTON
	W/2 OF SECTION 17. BLK. N. HE & WT RR CO. SURVEY.

	D79_205
	79.8354
	TX
	UPTON
	ALL OF SECTION 1, BLOCK G, GC&SF RY. CO SURVEY
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	D79_206
	71.5188
	TX
	UPTON
	ALL OF SECTION 2, BLOCK G, GC&SF RY. CO SURVEY

	D79_207
	23.6044
	TX
	UPTON
	ALL OF SECTION 48. BLOCK 40, T-5-S, T&P RR CO. SURVEY

	D79_208
	14.4001
	TX
	UPTON
	W 2/3 OF SECTION 17. BLK. B. C.C.S.D. &
R.G.N.G. RY. CO. SURVEY. (TRACT 100)

	D79_209
	9.6484
	TX
	UPTON
	ALL OF SECTION 8, BLOCK A, EL&RR RY. CO. SURVEY

	D79_210
	27.7194
	TX
	UPTON
	ALL OF SECTION 12, BLK. 4 1/2, GC & SF RY. CO. SURVEY.

	D79_211
	17.9606
	TX
	UPTON
	SEC 6, A-657

	D79_212
	4.2306
	TX
	UPTON
	E80.78 OF SEC 6, A-657

	D79_213
	4.104
	TX
	UPTON
	ALL OF SECTION 5, BLK G, G.C. & S.F. RY. CO. SURVEY, A-180

	D79_214
	1.0125
	TX
	UPTON
	E/2 SEC 1, W/2 SEC 2, E/2 SEC 3

	D79_217
	1.536
	TX
	UPTON
	E/2 SW/4 SEC 9, BLK Y, GC&SF RR CO SURVEY

	D79_218
	0.3375
	TX
	UPTON
	NW/4 SEC 5, BLK 58, UNIVERSITY LANDS SURVEY

	TOTAL:
	3420.0164
	
	
	


​
Note that there are no claimed NRAs in Dawson County, Texas.
​
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Exhibit C: Form of Conveyance Instrument
​
See attached.
​
​

​
STATUTORY NOTICES: TEXAS PROPERTY CODE 5.151 & 5.152: BY EXECUTING AND DELIVERING THIS INSTRUMENT YOU ARE SELLING ALL OR A PORTION OF YOUR MINERALS OR ROYALTY INTEREST IN THE PROPERTY DESCRIBED HEREIN. THIS IS NOT AN OIL AND GAS LEASE.  
​
MINERAL AND ROYALTY DEED 
​
​
STATE OF TEXAS§
​
§KNOW ALL MEN BY THESE PRESENTS: 
​
COUNTY OF MIDLAND§
COUNTY OF MARTIN§
COUNTY OF GLASSCOCK§
COUNTY OF UPTON§
COUNTY OF REAGAN§
COUNTY OF DAWSON§
​
​
For $100.00 and other good and valuable consideration, the receipt of which is hereby acknowledged, COVENANT ENERGY HOLDINGS, LLC, a Texas limited liability company, whose address is 6428 DAVIS BLVD, BLDG 1, SUITE 100, NORTH RICHLAND HILLS, TEXAS 76182 (the “Grantor”), does hereby bargain, sell, convey, transfer, assign, and deliver unto EVOLUTION MINERALS, LLC, a Delaware limited liability company, whose address is 1155 DAIRY ASHFORD RD, SUITE #425, HOUSTON, TEXAS 77079 (the “Grantee”) ALL 100% of Grantor’s right, title, and interest in and to all oil, gas, and mineral rights, royalties, and overriding royalties, in and under and that may be produced from or otherwise allocable to the lands described as the “Odessa Mineral Interests” in that certain Stipulation of Interest (Vinson Family Minerals – Odessa Minerals) executed by Jackie Scroggins on June 7, 2024, and executed by Johnny Vinson, II on June 8, 2024, counterparts of which were filed in the Official Public Records of each of the counties, and with the respective recording information, as set forth in Exhibit A attached hereto and made a part hereof by reference (such lands being hereinafter referred to as the “Properties”).
​
To the extent that Grantor owns and can convey such rights, Grantor also hereby bargains, sells, conveys, transfers, assigns, and delivers unto Grantee its rights of ingress and egress for the purpose of mining, drilling, and exploring said land for oil, gas, and associated hydrocarbons and removing the same from the Properties. Grantor agrees to execute such further assurances as may be reasonably requested or required to allow Grantee the full use and enjoyment of Grantor’s interest in and to the Properties conveyed by this Mineral and Royalty Deed. 
​
This Mineral and Royalty Deed is made subject to the following (collectively, the “Permitted Exceptions”): (i) all matters appearing in the public records of the counties in which any portion of the Properties is located, including but not limited to any oil, gas and mineral lease or leases covering Grantor’s interest in any portion of the Properties, to the extent such lease or leases are 
​

​
valid and in force and effect (it not being Grantor’s intent to revive, renew, or extend any lease that has expired by its own terms), (ii) all due diligence materials relating to the Properties reviewed by, and/or in the possession or subject to the control of, Grantee, and (iii) liens securing the payment of taxes for the current year and all subsequent years.
​
Revenues and claims attributable to Grantor’s interest in the Properties accruing prior to the Effective Date of this conveyance shown below shall remain the right and property of Grantor; revenues and claims attributable to the Properties accruing on or after the Effective Date of this conveyance shall belong to Grantee.
​
TO HAVE AND TO HOLD all of Grantor’s right, title, and interest in and to all of the oil, gas, and associated hydrocarbons in and under and that may be produced from the Properties, subject to the Permitted Exceptions, unto Grantee and Grantee’s successors and assigns forever; and Grantor does hereby bind itself, its successors, and assigns, to warrant and forever defend all and singular Grantor’s interest in and to the oil, gas, and associated hydrocarbons in and under and that may be produced from the Properties unto Grantee and Grantee’s successors and assigns, against every person whomsoever lawfully claiming or to claim the same or any part thereof, but only to the extent the claim is by, though, or under Grantor or its Affiliates, but not otherwise, and subject to the Permitted Exceptions. This Mineral and Royalty Deed shall not be construed as a mere quitclaim; reference being made to the public records in the above referenced counties for a full and complete description of Grantor’s interest conveyed herein.
​
This Mineral and Royalty Deed is being executed and delivered pursuant and subject to that certain Purchase and Sale Agreement dated August 17, 2026 by and between Grantor and Grantee (the “PSA”).  Capitalized terms used, but not otherwise defined, herein shall have the meaning set forth in the PSA. The PSA contains certain terms and provisions related to the transactions contemplated hereby, all of which shall survive the execution and delivery of this instrument as provided in the PSA. In the event of a conflict between the terms and conditions of this Mineral and Royalty Deed and the terms and conditions of the PSA, the terms and conditions of the PSA shall control; provided, however, that third party payors may conclusively rely on this instrument to vest title to the Properties and the rights described herein in Grantee.
​
BY ITS ACCEPTANCE HEREOF, GRANTEE ACKNOWLEDGES THAT THE WARRANTIES AND COVENANTS UNDER SECTION 5.023 OF THE TEXAS PROPERTY CODE ARE SUBJECT TO THE PERMITTED EXCEPTIONS. EXCEPT FOR THE SPECIAL WARRANTY SET FORTH ABOVE, ANY AND ALL REPRESENTATIONS, WARRANTIES OR COVENANTS OF TITLE BY GRANTOR, OF ANY KIND OR NATURE, EITHER EXPRESS, IMPLIED, OR STATUTORY, WITH RESPECT TO THE INTERESTS CONVEYED BY THIS MINERAL AND ROYALTY DEED, ARE HEREBY WAIVED AND RELEASED BY GRANTEE IN THEIR ENTIRETY, WITH GRANTOR AND GRANTEE STIPULATING, AGREEING, AND ACKNOWLEDGING THAT, TO THE EXTENT REQUIRED BY LAW TO BE EFFECTIVE, THE DISCLAIMERS OF CERTAIN WARRANTIES CONTAINED IN THIS MINERAL AND ROYALTY DEED ARE “CONSPICUOUS” DISCLAIMERS FOR THE PURPOSES OF ANY LAW, RULE, OR ORDER.
​
​

​
Grantee is hereby specifically assigned, and subrogated to, all warranties of title that Grantor or its Affiliates may have received from predecessors-in-interest (other than Grantor or any Affiliate of Grantor) to the extent applicable with respect to the Properties and to the extent Grantor may legally assign such rights and grant such subrogation.
​
Grantee, by its acceptance hereof, does hereby assume and agree to pay all ad valorem taxes assessed against Grantor’s interest in the Properties for calendar year 2026 and all subsequent years.
​
WITNESS the following signatures, this ____ day of August 2026, (the “Execution Date”); however, this conveyance is effective for all purposes as of August 1, 2026, at 12:01 a.m. Central Daylight Savings Time (the “Effective Date”). 
​
[Signatures, Acknowledgments, and Exhibit A on following pages]
​

​
STATUTORY NOTICE: THIS IS NOT AN OIL AND GAS LEASE.  YOU ARE SELLING ALL OR A PORTION OF YOUR MINERAL AND ROYALTY INTERESTS IN THE PROPERTY DESCRIBED HEREIN.
​
​
GRANTOR:COVENANT ENERGY HOLDINGS, LLC
​
​
​
_____________________________
By:Kevin Christian
Title:Chief Executive Officer of the Manager of Grantor,
Covenant Royalties, LLC
​
​
​
​
ACKNOWLEDGEMENT 
​
​
STATE OF TEXAS
​
COUNTY OF TARRANT
​
This instrument was acknowledged before me on the ________ day of August, 2026, by Kevin Christian, who being duly sworn, upon oath, states that he is the Chief Executive Officer of Covenant Royalties, LLC, the Manager of Grantor, authorized to execute this conveyance by and on behalf of Grantor, and he has acknowledged to me that he executed the same for the purposes and consideration therein expressed, and in the capacity stated therein.
​
​
_______________________________________
(Signature of notarial officer)
Notary Name: ___________________________
Notary Identification No.: _________________
My Commission Expires on: _______________
​
​
​

​
Exhibit A
​
Attached to and made a part of that certain Mineral and Royalty Deed by and between Covenant Energy Holdings, LLC (the “Grantor”) and
Evolution Minerals, LLC (the “Grantee”)
​
PROPERTIES
​
The lands covered by this Mineral and Royalty Deed are described in that certain Stipulation of Interest (Vinson Family Minerals – Odessa Minerals), executed by Jackie Scroggins on June 7, 2024, and executed by Johnny Vinson, II on June 8, 2024, a counterpart of which was filed in the Official Public Records of each of the following counties as detailed below:
​
Midland County, Texas: Recorded on July 11, 2024, and recorded as Document No. 2024-15877.
​
Martin County, Texas: Recorded on July 29, 2024, and recorded as Instrument No. 244193.
​
Glasscock County, Texas: Recorded on July 22, 2024, and recorded as Instrument No. 2024-1283.
​
Upton County, Texas: Recorded on July 23, 2024, and recorded as Document No. 196408.
​
Reagan County, Texas: Recorded on July 8, 2024, and recorded as Instrument No. 2024-144786.
​
Dawson County, Texas: Recorded on July 18, 2024, and recorded as Instrument No. 2024-2809.
​
The lands covered by the Stipulation of Interest are referred to as the “Odessa Mineral Interests”, with the lands included in the Odessa Mineral Interests being described in the following recorded instruments:
​
For Midland County, Texas:
​
General Conveyance dated effective at 7:00 A.M. (Central Daylight Time) on January I, 1996, by and among Odessa Exploration Incorporated and Larry Kalas, Johnny Vinson, and Fred Cantu, and recorded in Volume 1391, Page 48 of the Deed Records of Midland County on June 28, 1996.
​
For Martin County, Texas:
​
General Conveyance dated effective et 7:00 A.M. (Central Daylight Time) on January 1, 1996, by and among Odessa Exploration Incorporated end Larry Kalas, Johnny Vinson, and Fred Cantu, and recorded in Volume 66, Page 604 of the Deed Records of Martin County on June 27, 1996.
​
​
​

​
For Glasscock County, Texas:
​
General Conveyance dated effective at 7:00 A.M. (Central Daylight Time) on January 1, 1996, by and among Odessa Exploration Incorporated and Larry Kalas, Johnny Vinson, and Fred Cantu, and recorded in Volume 6, Page 151 of the Deed Records of Glasscock County on June 27, 1996.
​
For Upton County, Texas:
​
General Conveyance dated effective at 7:00 A.M. (Central Daylight Time) on January 1, 1996, by and among Odessa Exploration Incorporated and Larry Kalas, Johnny Vinson and Fred Cantu, and recorded in Volume 649, Page 256 of the Deed Records of Upton County on June 27, 1996.
​
For Reagan County, Texas:
​
General Conveyance dated effective at 7:00 A.M. (Central Daylight Time) on January 1, 1996, by and among Odessa Exploration Incorporated and Larry Kalas, Johnny Vinson and Fred Cantu, and recorded in Volume 311, Page 109 of the Deed Records of Reagan County on June 27, 1996.
​
For Dawson, County, Texas:
​
General Conveyance dated effective at 7:00 A.M. (Central Daylight Time) on January 1, 1996, by and among Odessa Exploration Incorporated and Larry Kalas, Johnny Vinson, and Fred Cantu, recorded in Volume 379, Page 217 of the Deed Records of Dawson County on June 27, 1996.
​

​
Exhibit D: Certain Applicable Contracts
​
Buyer and Seller acknowledge that Seller has separately provided to Buyer the Applicable Contracts listed below, each of which was executed by and between Seller, or an Affiliate of Seller, and Jackie Scroggins and Johnny Vinson, II:
​
Option Agreement
Seller’s Consent to Escrow Agent
Escrow Agreement
Closing Agreement
Deed (watermarked not for recording)
​
​

​
Schedule EA:Excluded Assets
​
None.
​

​
Schedule PE: Permitted Encumbrances
​
None.
​

​
Schedule ‎3.3: Conflicts
​
None.
​
​
​

​
Schedule ‎3.4: Litigation
​
None.
​
​
​

​
Schedule ‎3.5: Taxes
​
None.
​
​
​

​
Schedule ‎3.11: Material Contracts
​
None.
​
​
​

​
Schedule ‎3.13: Suspense Funds
​
Seller has knowledge that some of its predecessors in title have interest in suspense in various wells associated to some of the Conveyed Assets. Where known and understood, Seller has communicated to Buyer the pay status of the Conveyed Assets, providing revenue statements and division orders collected from predecessors in title.
​

[bookmark: epm-ex31d1.htm][bookmark: ksepmex31d1]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: November 10, 2026
	/s/ KELLY W. LOYD 

	​
	Kelly W. Loyd

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


​
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CERTIFICATION
I, Ryan Stash, Senior Vice President, Chief Financial Officer (Principal Financial 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: November 10, 2026
	/s/ RYAN STASH 

	​
	Ryan Stash

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


​
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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 September 30, 2026 (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 November 10, 2026.
​
	​

	​


	​
	/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.
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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 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 September 30, 2026 (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 November 10, 2026.
	​

	​


	​
	/s/ RYAN STASH

	​
	Ryan Stash

	​
	Senior Vice President, Chief Financial Officer (Principal Financial 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.
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