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Explanatory Note

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

Item 9.01. Exhibits.

(d) Exhibits
Exhibit No. Description
10.1F Lease Acquisition Agreement dated April 17, 2012 between Evolution Petroleum OK, Inc., and Orion Exploration Partners, LLC.

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




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

SIGNATURES

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

Evolution Petroleum Corporation

(Registrant)

Dated: June 22, 2012 By: /s/Sterling H. McDonald

Name:  Sterling H. McDonald

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

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

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




Exhibit 10.1

CONFIDENTIAL TREATMENT REQUESTED. INFORMATION FOR WHICH CONFIDENTIAL TREATMENT HAS BEEN REQUESTED IS OMITTED
AND MARKED WITH “[****]”. AN UNREDACTED VERSION OF THE DOCUMENT HAS ALSO BEEN FURNISHED SEPARATELY TO THE
SECURITIES AND EXCHANGE COMMISSION AS REQUIRED BY RULE 24B-2

UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS AMENDED.

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

ORION Exploration Partners, LLC

www.orionexploration.com
FINAL

LEASE ACQUISITION AGREEMENT
COWBOY PROSPECT

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

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

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

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

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

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

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

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

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

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

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

D.  All title information, engineering reports and other technical data, Lease and land files, surveys, regulatory filings, magnetic tapes,
interpretations, seismic data and licenses and other analyses, books, records and files that relate to the Oil and Gas Properties or other Properties described herein,



owned or in the possession of ORION (“Data”); provided, however, that EPC’s right with respect to Data acquired pursuant to this subsection (D) shall be limited,
in each case, to the extent the disclosure of such Data is not restricted by the terms of any confidentiality, license or similar agreement.

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

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

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

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

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

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

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

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

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

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

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

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

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

[**** Confidential portion has been omitted pursuant to a request for confidential treatment and has been filed separately with the SEC.]
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transactions contemplated hereby and thereby shall be, at the time required to be performed hereunder or thereunder, duly and validly authorized by all requisite
action on the part of ORION.

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

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

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



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

$25,000 in any year in connection with the Properties; (v) all Permits; (vi) all area of mutual interests agreements; (vii) any confidentiality agreements, (viii) any
hedging agreement, crude marketing agreement, forward sales contract, gas sales agreement, gas gathering or transportation agreements, and (ix) any other
Related Contracts. Except as set forth on Schedule 7(F), (i) all of the Permits, Related Contracts and other obligations of ORION are in full force and effect and
(ii) neither ORION nor, to ORION’s knowledge, any other party to such Permits or Related Contracts (A) is in breach of or default, or with the lapse of time or
the giving of notice, or both, would be in breach or default, with respect to any of its obligations thereunder or (B) has given written notice or threatened to give
notice of any default under or inquiry into any possible default under, or action to alter, terminate, rescind or procure a judicial reformation of any such Permit or
Related Contract.

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

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

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

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

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

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

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

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

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

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

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

9. Closing.

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

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

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

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

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

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

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

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

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

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

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

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

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

Attn: Robert S. Herlin

Phone: (713) 935-0122

Fax: (713) 935-0199

Email: bherlin@evolutionpetroleum.com

ORION EXPLORATION PARTNERS, LLC
4870 South Lewis, Ste 240

Tulsa, Oklahoma 74105

Attn: Steve Miller

(918) 492-0254, Ext 103

(918) 492-0263 Fax

Email: steve@orionexploration.com




15. Miscellaneous.

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

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

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

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

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

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

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

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

EVOLUTION PETROLEUM OK, INC.

By: ")Q;ﬂ-ﬂ/ J -{é’#{ﬁ’tf

‘Daryl Mdzzanti, \igé  President/Operations

ORION EXPLORATION PARTNERS, LLC

By:  /s/ Steve Miller
Steve Miller, President

Signature Page to Lease Acquisition Agreement

Exhibit “A”

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

COWBOY PROSPECT

See attached.

Exhibit “A” to Lease Aquisition Agreement
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EXHIBIT “B”

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

LEASES

See attached.
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EXHIBIT “C”

To that Lease Acquisition Agreement between Orion Exploration Partners, LL.C and

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



FORM OF ASSIGNMENT

See attached.

EXHIBIT C
to Lease Acquisition Agreement

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

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

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

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

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

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

other analyses, books, records and files that relate to the Oil and Gas Properties or other property interests described herein, owned or in the possession of
Assignor (“Data”); provided, however, that Assignee’s right with respect to Data acquired pursuant to this subparagraph (d) shall be limited, in each case, to the

extent the disclosure of such Data is not restricted by the terms of any confidentiality, license or similar agreements binding on Assignor.

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

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

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

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

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

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

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

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

2.

Assignor hereby binds itself, its successors and assigns, to warrant and forever defend all and singular title to the Subject Interests unto Assignee and its
successors and assigns, against every person whomsoever lawfully claiming or to claim the same, or any part thereof, by, through, or under Assignor (which for



the avoidance of doubt includes, without limitation, any person that acquired the Subject Interests on behalf of Assignor (“Assignor’s Acquirer”)), but not

2

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

3.

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

4.

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

5.

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

6.

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

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

By:

Steve Miller
President

STATE OF TEXAS
) ss.
COUNTY OF HARRIS

On this 17th day of April, 2012, before me, the undersigned Notary Public in and for said County and State, personally appeared Steve Miller, to me
known to be the identical person who executed the foregoing instrument and acknowledged to me that he executed the same as President of Orion Exploration
Partners, LL.C, an Oklahoma limited liability company, on behalf of said limited liability company for the uses and purposes therein set forth.

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

My Commission Expires:

Notary Public

ASSIGNEE:
EVOLUTION PETROLEUM OK, INC.

By:




Daryl Mazzanti
Vice President/Operations

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

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

My Commission Expires:

Notary Public

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

PARTICIPATION AND AMI AGREEMENT

See attached.

ORION Exploration Partners, LLC www.orionexploration.com

PARTICIPATION AND AMI AGREEMENT
COWBOY PROSPECT

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

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

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

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

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

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

E. Capitalized terms not defined above or in the body of this Agreement shall have the meanings given to them in Section XIX(a) below.

1




NOW, THEREFORE, for and in consideration of the sum of Ten and No/100 Dollars ($10.00) in hand paid, and other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, and for the mutual promises, covenants, terms, conditions and provisions contained in this
Agreement, the PARTIES hereby agree as follows:

L QUARTERLY MEETINGS

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

II. LEASE ACQUISITION

(@ ORION Acquired Leases.

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

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

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

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

>iv) ORION shall assign to EPC its Proportionate Share of the Drilling Rights acquired pursuant to this Section II(a). In assigning
Drilling Rights to EPC, ORION shall use a form of Partial Assignment of Oil and Gas Leases (“Assignment”) substantially identical to the Partial Assignment of
Oil and Gas Leases attached hereto as Exhibit “C”. ORION will execute and deliver to EPC each Assignment of Drilling Rights within five (5) days of receipt of
payment by EPC of its Proportionate Share of Acquisition Costs for such Drilling Rights plus the
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AMI Management Fee; provided, however, upon termination of this Agreement, ORION shall, within five (5) Business Days of termination, prepare and deliver
withhold Assignments of Drilling Rights for so long as EPC has not paid any outstanding invoices for any such Drilling Rights submitted by ORION, as provided
herein. Once an Assignment from ORION to EPC is required to be made hereunder, regardless of when actually executed or delivered, the interest to be assigned
shall be deemed earned as of the effective date of the conveyance into ORION of such interest, and ORION shall then be obligated to execute and deliver the



Assignment as provided herein, and ORION shall protect and defend the title to each earned interest until the Assignment thereof is executed and delivered to
EPC.

(b) Other Drilling Right Acquisitions; AMI Interests.

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

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

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

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

@iv) In the case of a farmout, notwithstanding Section I1(b)(iii)(A).above, no Participating Party shall be required to join in and
pay for the completion of any well once casing point has been reached (if there is a casing point election under the applicable farmout or operating agreement) or
to join in and pay for the drilling of any well if under the farmout the drilling of such well is optional rather than obligatory. If a farmout is acquired under which
the drilling of any well is optional and any Participating Party elects not to join in the drilling of such well, then all Drilling Rights that may be earned (including
rights to drill subsequent wells and earn additional Drilling Rights) by the drilling of such well shall be relinquished and all such rights shall be owned by the
PARTY participating in the drilling of such well. A PARTY which has participated in the drilling of a well under a farmout but which elects not to participate in a
completion attempt shall not be entitled to participate and acquire any interest in Drilling Rights earned by the drilling of such well if the farmout requires a
completion attempt or a producing well to earn the Drilling Rights subject to the farmout, but the Drilling Rights earned shall be owned solely by the PARTY
completing the earning well.

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

(©) Information to be Provided. In the event a PARTY is required to offer the other PARTY the right to participate in the acquisition of
any Drilling Rights or AMI Interests pursuant to this Section II, the PARTY offering such rights shall include in the offer notice to the other PARTY copies of all
relevant agreements, including any proposed purchase and sale agreement or, if no such agreement exists, a term sheet showing the relevant acquisition terms
including a schedule of any leases to be acquired or earned, the Acquisition Costs, AMI Interest Costs or, if a farmout, an AFE for the estimated actual costs of
performing the operations necessary to earn the interest under the farmout, copies of all title information pertaining to the Drilling Rights or AMI Interests to be
acquired that is available to the offering PARTY (including the net acres available, applicable primary terms and applicable lessor’s royalties), a copy of any
Phase I environmental site assessment obtained and, if the acquisition is a saltwater disposal well, the capacity and condition of the well (including, if in such
offering PARTY’s actual possession or reasonably accessible to the offering PARTY free of cost, evidence that such well has passed, or is able to pass, mechanical
integrity tests). In addition to the foregoing, the offering PARTY shall deliver to the other PARTY copies of such additional agreements, data, schedules, and other
information in the offering PARTY’s possession as the other PARTY may reasonably request in order to evaluate whether to participate in the acquisition of the
Drilling Rights or AMI Interests. In the case of a saltwater disposal facility, if the Acquiring Party has not conducted or obtained a Phase I environmental site
assessment, a Notified Party shall have the right to conduct its own Phase I environmental site assessment with respect to the
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facility to be acquired in which event the Notified Party shall have sixty (60) days after receipt of the Acquisition Notice to elect to acquire its Proportionate Share
in the saltwater disposal facilities.

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

1II. TITLE REPRESENTATIONS AND VERIFICATION OF DRILLING RIGHTS



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

Iv. COMMITMENT WELLS

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

Well Name; Surface

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

150’ fnl, 660’ fel, Section 1-26N-1E; with a
proposed bottom hole location 150’ fsl, 660’ fel,
Section 1-26N-1E, Kay County, Oklahoma;
Objective Formation: Mississippian Formation

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

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

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

practically impenetrable rock or substances, or (B) the encountering of conditions in the hole which render further operations impractical, or (C) any other reason
not within ORION’s control, the following shall apply:

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

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

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

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

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



Proportionate Share (proportionately reduced, if applicable, to its working interest in the applicable Drilling Unit) and Carry Share of such Drilling and
Completion Costs within ten (10) Business Days of EPC’s receipt from ORION of such invoice;

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

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

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

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

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

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

V. CARRY WELLS

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

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

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




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

VI. SUBSEQUENT WELLS

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

b) Participation Elections in Carry Wells.

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

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

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

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

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

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

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



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

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

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

VII. PREPAYMENT OF WELL COSTS FOR SUBSEQUENT WELLS

(€)) Prepayment Terms. ORION shall require prepayment of estimated costs for any Subsequent Well drilled pursuant to this Agreement as
follows:
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1) With respect to any Subsequent Well proposal pursuant to Section VI of this Agreement or the applicable Operating

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

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

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

(i) more than (I) two (2) invoices that are not yet due and payable for Drilling and Completion Costs in connection with all active AFEs, and (II) three
(3) invoices that are not yet due and payable for Fracing Costs in connection with all active AFEs.

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

VIIIL. THIRD PARTY OPERATED WELLS

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

IX. MANAGEMENT FEE

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

X. OPERATING AGREEMENT

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

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

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

XI. SEISMIC ELECTIONS

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

XII. DISPOSAL WELLS AND FACILITIES

(a) Initial SWD Well. The PARTIES shall be the owners, in proportion to each’s Proportionate Share, of the Hercyk SWD #1-31 disposal
well (“Initial SWD Well”). ORION, as operator of the Initial SWD Well, shall charge each party disposing of saltwater in
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the Initial SWD Well, including the PARTIES, a fee of $0.50 per barrel of saltwater disposed (as such fee may be re-determined from time to time by the operator
hereunder, in its sole discretion, consistent with then current market rates in Kay County, Oklahoma, the “SWD Fee”). Each PARTY shall receive its



Proportionate Share of all fees (including the SWD Fee), charges and other benefits from the Initial SWD Well as the owner of an undivided interest therein.
Further, each PARTY shall pay its Proportionate Share of all operating, maintenance and capital costs for the Initial SWD Well. The SWD Fee charged to each
party disposing of saltwater in the Initial SWD Well will, if applicable, be based upon each disposing party’s working interest share in a producing well from
which such saltwater was generated multiplied by the number of barrels of saltwater from such producing well disposed of in the Initial SWD Well multiplied by
the SWD Fee.

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

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

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

XIII. ELECTION TO CONTINUE PROJECT

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

$526,500 remains under the Carry Cap, the aggregate net acres comprising the Initial Interests assigned to EPC under the Purchase Agreement was 5,265,

18

but, after deducting rights, interests and acreage pursuant to clauses (X) and (Y) above, EPC’s net acres under this Agreement are only 3,265, and EPC elects the
comprising such 3,265 net_a'cr_eé. Further, for the avoidance of doubt, at no time or for any reason shall EPC forfeit any interest in any wells in which it has
participated and has timely and fully paid all properly submitted invoices. Failure of EPC to provide written notice of its election on the applicable date shall be
deemed an election to forfeit and reassign an undivided interest in and to the Initial Interests pursuant to Section XIII(a)(ii) above. Should EPC elect to make the
Continuation Payment, such payment shall be made contemporaneously with such election.

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

Initial Interests, (i) EPC’s rights and interests in such portion of the Initial Interests shall automatically be relinquished to and re-vested in ORION; (ii) EPC shall



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

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

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

XIV. DELAY RENTAL AND SHUT-IN ROYALTY PAYMENTS

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

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

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

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

XVI. INDEMNITY

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

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

XVII. NOTICES AND ADDRESSES OF THE PARTIES

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

ORION:

Orion Exploration Partners, LLC
4870 South Lewis, Ste 240
Tulsa, OK 74105

Attn: Steve Miller

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



Email: steve@orionexploration.com
EPC:

Evolution Petroleum OK, Inc.

2500 CityWest Blvd., Suite 1300
Houston, Texas 77042

Attn: Robert S. Herlin

Phone: (713) 935-0122

Fax: (713) 935-0199

Email: bherlin@evolutionpetroleum.com

XVIII. MISCELLANEOUS

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

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

(o) If any claim or controversy arises out of, or relates to, this Agreement, the PARTIES shall make a good faith attempt to resolve the
matter through their senior management

21

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

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

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

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

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

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



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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

“Proprietary Information” shall mean any and all information, data, trade secrets, know-how, inventions, technology, computer programs, works of
authorship, methods, processes, intellectual property, techniques, marketing strategies, development plans, forecasts and ideas, which are made available to a



PARTY or discovered or learned by a PARTY from the other PARTY during the course of and pursuant to this Agreement. Proprietary Information shall include
the materials and objects which embody the Proprietary Information or from which the Proprietary Information can be directly or indirectly read, transferred or
utilized but shall not include information that: (i) is or becomes generally available to the public; (ii) was, at the time, approved for release by written
authorization of the PARTY that claims the Proprietary Information; (iii) was, at the time, disclosed without notification of the confidential and proprietary
nature of the information, (iv) was, at the time of disclosure to a PARTY, already in such PARTY’s possession, (V) is required to be disclosed pursuant to a legal
proceeding or other rule of law; or (vi) is required to be disclosed by any applicable federal or state securities law or regulations.

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

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

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

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

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

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

ORION EXPLORATION PARTNERS, LLC

BY:

Steve Miller, President

EVOLUTION PETROLEUM OK, INC.

BY:

Daryl Mazzanti
Vice President/Operations

Signature Page to Participation and AMI Agreement




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

ORION

Exploration

EXHIBIT “A”

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

AREA OF MUTUAL INTEREST

See attached.
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EXHIBIT “B”

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

INITIAL INTERESTS

See attached.

EXHIBIT “C”

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

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

1989 JOINT OPERATING AGREEMENT

See attached.
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ORION

Explaration

EXHIBIT “E-1”

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

See attached.
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EXHIBIT “E-2”

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

See attached.

EXHIBIT “E-3”

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

See attached.

EXHIBIT “E”

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

FORM OF FIRPTA CERTIFICATE

See attached.

EXHIBIT E
to Lease Acquisition Agreement

FIRPTA AFFIDAVIT
CERTIFICATE OF NON-FOREIGN STATUS

IN COMPLIANCE WITH § 1445 OF THE
INTERNAL REVENUE CODE

ORION EXPLORATION PARTNERS, LL.C

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

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

2. Seller is not a disregarded entity as defined in Treasury Regulation § 1.1445- 2(b)(2)(iii);

3. Seller’s Federal Identification number is 45-1772389; and

4. Seller’s principal business address is:

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

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

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

ORION EXPLORATION PARTNERS, LLC, an Oklahoma limited liability
company



By:

Steve Miller
President

SCHEDULE 7(G)

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

CONTRACTS

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

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

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

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

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

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

SCHEDULE 7(G)

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

OTHER OIL AND GAS INTERESTS
WITHIN THE COWBOY PROSPECT

See attached.

SCHEDULE 7(G)
to Lease Acquisition Agreement

ADDITIONAL INTERESTS
Lessor Last  Lessor First Net
Name Name Lessee GrossAcs NetAu Am/Section 051.Date OGL Cap _iltk/P11 Tract Desc. Tship Rns Sec County State
Prairie
Chapel NE corner of the
United Prairie NE/4 of said section,
Methodist  Chapel United thence west 480 feet,
Church &  Methodist thence south 240
Prairie Church & feet, thence east 480
Chapel Prairie Chapel feet, thence north
Cemetery Cemetery 240 feet to the place
Association Association OEP 160.0000 2.64460 2.64460  1/25/2012  1/25/2015 1564/0938 of beginning 27N 01E 25 Kay OK
1i.0 acre tract in
Harlan SE/4SW/4 - see
Overman Overman OEP 11.0000 11.00000 11.00000  7/25/2011  725/2014 1537/453  OGL for description 27N 01E 26 Kay OK
Paul Haskins, Lot
Heir of Jo Ann 2&SE/ANW/4&Lots
Haskins Merhoff OEP 225.9000 11.10000 3/28/2012  3/28/2015 1564/777 3,4 & E/2SW/4 28N 02E 19 Kay OK
Barbara
Trammell, Heir Lot
of Jo Ann 2&SE/4ANW/4&Lots
Trammell Merhoff OEP 225.9000 11.10000 3/28/2012  3/28/2015 1564/783 3,4 & E/2SW/4 28N 02E 19 Kay OK
Mary Lee
Brown, as an
Individual and
Heir of Lot
William F. 2&SE/ANW/4.&Lots
Brown Merhoff OEP 225.9000 33.30000 55.50000 3/28/2012 3/28/2015 1564/780 3,4 & E/2SW/4 28N 02E 19 Kay OK
69.14460

SCHEDULE 7(K)

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



RESTRICTIONS ON DATA

None
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FINAL

PARTICIPATION AND AMI AGREEMENT
COWBOY PROSPECT

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

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

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

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

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

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

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

L QUARTERLY MEETINGS

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

1I. LEASE ACQUISITION
(a) ORION Acquired Leases.

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



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

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

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

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

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

b) Other Drilling Right Acquisitions; AMI Interests.

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

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

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

provided for in Section II(a)(iii)), the Acquiring Party may elect by written notice to such defaulting party given at any time after such failure to pay and prior to
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receipt of payment to treat such defaulting party as a non-participating Notified Party under clause (ii) of this Section II(b), in which event such deemed non-
participating Notified Party shall have no right, title or interest in and to the applicable AMI Interest that may be acquired or earned.

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

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

(o) Information to be Provided. In the event a PARTY is required to offer the other PARTY the right to participate in the acquisition of any
Drilling Rights or AMI Interests pursuant to this Section II, the PARTY offering such rights shall include in the offer notice to the other PARTY copies of all
relevant agreements, including any proposed purchase and sale agreement or, if no such agreement exists, a term sheet showing the relevant acquisition terms
including a schedule of any leases to be acquired or earned, the Acquisition Costs, AMI Interest Costs or, if a farmout, an AFE for the estimated actual costs of
performing the operations necessary to earn the interest under the farmout, copies of all title information pertaining to the Drilling Rights or AMI Interests to be
acquired that is available to the offering PARTY (including the net acres available, applicable primary terms and applicable lessor’s royalties), a copy of any
Phase I environmental site assessment obtained and, if the acquisition is a saltwater disposal well, the capacity and condition of the well (including, if in such
offering PARTY’s actual possession or reasonably accessible to the offering PARTY free of cost, evidence that such well has passed, or is able to pass, mechanical
integrity tests). In addition to the foregoing, the offering PARTY shall deliver to the other PARTY copies of such additional agreements, data, schedules, and other
information in the offering PARTY’s possession as the other PARTY may reasonably request in order to evaluate whether to participate in the acquisition of the
Drilling Rights or AMI Interests. In the case of a saltwater disposal facility, if the Acquiring Party has not conducted or obtained a Phase I environmental site
assessment, a Notified Party shall have the right to conduct its own Phase I environmental site assessment with respect to the
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facility to be acquired in which event the Notified Party shall have sixty (60) days after receipt of the Acquisition Notice to elect to acquire its Proportionate Share
in the saltwater disposal facilities.

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

II1. TITLE REPRESENTATIONS AND VERIFICATION OF DRILLING RIGHTS

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

Iv. COMMITMENT WELLS
(a) Designation of Commitment Wells. As used herein, the “Commitment Wells” shall be (i) the first three (3) wells drilled under this
Agreement, plus (ii) subject to Section IV(b) below, a single, substitute well (“Substitute Well”), if any, for the first well which fails to meet the “Qualifying

Criteria” as defined below for a saltwater disposal well or horizontal producing well. The PARTIES contemplate that the first three (3) Commitment Wells shall
be as follows, each of which being more particularly described on Exhibits “E-1”, “E-2” and “E-3”, inclusive of the applicable AFEs:

‘Well Name; Surface

Well Location; Objective
No. Well Type Formation Qualifying Criteria
1 Saltwater disposal Hercyk SWD #1-31, located Must be drilled and completed to the
well 150’ fnl, 150’ fwl, Section Arbuckle
31-27N-2E, Kay County,
Oklahoma; Objective Formation:
Arbuckle
2 Horizontal, producing Sneath #1-24H with a Well must be drilled to at least a

surface location 175’ fsl,
900’ fel, Section 24-27N-1E;
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1,500’ horizontal




with a proposed bottom hole displacement in the Mississippian
location 150’ fnl, 1,900’ fel, Formation (in accordance with the
Section 24-27N-1E, Kay applicable AFE)

County, Oklahoma;

Objective Formation:

Mississippian Formation

3 Horizontal, producing Hendrickson Trust #1-1H, Well must be drilled to at least a
with a surface location 150’ 1,500 horizontal displacement in
fnl, 660’ fel, Section 1-26N- the Mississippian Formation (in
1E; with a proposed bottom accordance with the applicable
hole location 150’ fsl, 660’ AFE)

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

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

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

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

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

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

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

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

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

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




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

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

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

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

V. CARRY WELLS

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

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

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

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

VI. SUBSEQUENT WELLS

(a) Well Proposals. After all of the Commitment Wells are drilled, completed and, if applicable, producing, or abandoned without being
completed, ORION will continue to propose additional wells within the AMI (each a “Subsequent Well”) (i) with no more than one producer and one salt water
disposal well to be proposed at any one time, and (ii) during the term of this Agreement, with no more than a total of fourteen (14) wells (which shall include the
Commitment Wells and other salt water disposal wells, as applicable) proposed within a twelve (12) month period; provided that the limitations of clauses (i) and
(ii) above may be waived by the written consent of the PARTIES. Should ORION fail to propose Subsequent Wells at a pace
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no fewer than three (3) wells per six (6) month period (beginning on the date hereof), EPC may propose Subsequent Wells thereafter and shall further have the
right to operate each such Subsequent Well proposed by it pursuant to this sentence if ORION elects not to participate in and operate such Subsequent Well.
Notwithstanding anything in this Agreement to the contrary, if ORION is unable, in whole or in part, to meet the obligations under this Agreement for the
spudding (as applicable) and/or drilling of the Commitment Wells or any Subsequent Well due to Force Majeure, the obligations shall be suspended during, but no
longer than, the continuance of the Force Majeure event. ORION shall remedy such Force Majeure event with all reasonable dispatch. All proposals for



Subsequent Wells shall be in accordance with the terms of the applicable Operating Agreement under Section X below; provided, however, that regardless of
whether a Subsequent Well is proposed by ORION or EPC, each PARTY shall have thirty (30) days from receipt of the proposal within which to make its election
whether or not it will participate in the drilling of the Subsequent Well, with failure to respond being deemed an election to not participate. During the term of this
Agreement, ORION shall not have more than one drilling rig operating within the AMI, unless consented to in writing by EPC; provided, however,
notwithstanding the foregoing, ORION may have a second drilling rig operating within the AMI for no more than forty-five (45) days each calendar year.

b) Participation Elections in Carry Wells.

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

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

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

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

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

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

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

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

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

(iii) If either PARTY elects not to participate and the other PARTY elects to participate, then, subject to and in accordance with
Sections VI(b) and VI(c) above, such non-participating PARTY shall farmout and/or assign, as applicable, to the participating PARTY, and the participating
PARTY shall have the right (A) to receive, the interests of the non-participating PARTY in the proposed operation and any other rights or interests, if any, of the
non-participating PARTY in the applicable Drilling Unit for a Carry Well pursuant to Section VI(b) or in the objective formation and wellbore of a Post-Carry
Well pursuant to Section VI(c), as applicable, and (B) to participate in the proposed operation with the interest of the nonparticipating PARTY, by electing to do so
within five (5) days, inclusive of Saturdays, Sundays and legal holidays, after receipt of the election of the PARTY electing not to participate; provided, however,
that such farmout and/or assignment of such non-participating PARTY’s interest in (X) a Drilling Unit pursuant to Section VI(b) or the objective formation and
wellbore pursuant to Section VI(c) shall be on the terms and conditions set forth in Sections VI(b) and VI(c) above, as applicable, and (Y) the wellbore (and all
hydrocarbons produced therefrom) of a well subject to the operation proposed by such third party that is not governed by either Section VI(b) or Section VI(c),
shall be on the terms of the election provided for in the applicable OCC pooling order for a leased party in the applicable Drilling Unit, and an appropriate
assignment, free of all lease burdens, overriding royalties, payments out of production or any other encumbrances (other than overriding royalty interests, if any,



to which the non-participating PARTY is entitled under the applicable OCC order) created by, through or under the nonparticipating PARTY but not otherwise,
shall be promptly executed and delivered by the nonparticipating PARTY to the participating PARTY so as to effectuate participation by the participating PARTY
with the interest of the non-participating PARTY. Additionally, the nonparticipating PARTY agrees to execute such other documents and instruments reasonably
necessary to effectuate participation by the participating PARTY with the interest of the nonparticipating PARTY. If the participating PARTY elects not to receive
the interest of the nonparticipating PARTY pursuant to this Section VI(e), the non-participating PARTY shall tender to the third party its notice of non-
participation and the non-participating PARTY shall be subject to and governed by the penalty or non-consent provisions of the applicable OCC pooling order,
operating agreement or other agreement under which the third party well proposal was made (and not the penalty provisions of this Agreement or the Operating
Agreement).

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

VII. PREPAYMENT OF WELL COSTS FOR SUBSEQUENT WELLS

(a) Prepayment Terms. ORION shall require prepayment of estimated costs for any Subsequent Well drilled pursuant to this Agreement as
follows:
13
@) With respect to any Subsequent Well proposal pursuant to Section VI of this Agreement or the applicable Operating

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

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

(iii) Notwithstanding anything contained in this Agreement or the applicable Operating Agreement to the contrary, the
PARTIES agree that ORION shall, at no time during the term of this Agreement, have outstanding pursuant to the prepayments required under Sections VII(a)
(i) and VII(a)(ii) more than (I) two (2) invoices that are not yet due and payable for Drilling and Completion Costs in connection with all active AFEs, and
(ID) three (3) invoices that are not yet due and payable for Fracing Costs in connection with all active AFEs.

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

VIIIL. THIRD PARTY OPERATED WELLS

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

IX. MANAGEMENT FEE

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



X. OPERATING AGREEMENT

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

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

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

XI. SEISMIC ELECTIONS

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

XII. DISPOSAL WELLS AND FACILITIES

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

(b) Subsequent SWD Wells. Subsequent to the drilling of the Initial SWD Well, ORION may propose the drilling of additional saltwater
disposal wells and related saltwater disposal infrastructure as may, from time to time, be required (whether on lands within or outside the AMI) to dispose of
saltwater from wells producing oil, gas or other hydrocarbons from within the AMI (“Additional SWD Facilities”). For any such proposal, ORION shall submit
to EPC a written notice for the proposed drilling of such saltwater disposal well (“SWD Well Proposal Notice”) containing (i) the legal description of the surface
location for the proposed disposal well, (ii) the proposed disposal formation, (iii) the proposed disposal capacity for the new disposal well, and (iv) an AFE
showing the completed cost for the drilling of the proposed disposal well and the related disposal infrastructure required to connect wells to the new disposal well.
For the avoidance of doubt, the PARTIES intend that EPC shall have the right to participate in any such Additional SWD Facilities proposed by ORION during
the term of this Agreement. EPC shall have thirty (30) days, inclusive of Saturdays, Sundays and legal holidays, from receipt of such SWD Well Proposal Notice
within which to elect whether to participate in such proposed Additional SWD Facilities in accordance with the SWD Well Proposal Notice, and failure to
respond within said period shall be deemed an election not to participate. If EPC elects to participate in the Additional SWD Facilities, EPC shall pay its
Proportionate Share (reduced proportionately to the aggregate working interest of the PARTIES in such Additional SWD Facilities) and, if applicable, its Carry
Share of all costs incurred in connection with the drilling and completion of such Additional SWD Facilities. By such participation, EPC shall be the owner of an
undivided interest in such Additional SWD Facilities equal to its Proportionate Share, reduced proportionately to the aggregate working interest of the PARTIES
in such Additional SWD Facilities, and shall be (i) entitled to its Proportionate Share (reduced proportionately to the aggregate working interest of the PARTIES




in such Additional SWD Facilities) of all fees (including SWD Fees), charges and other benefits from such Additional SWD Facilities and (ii) responsible for its
Proportionate Share (reduced proportionately to the aggregate working interest of the PARTIES in such Additional SWD Facilities) of all operating, maintenance
and capital costs for such Additional SWD Facilities. If EPC elects or is deemed to have elected not to participate in any such Additional SWD Facilities
proposed by ORION hereunder, EPC shall have no right, title or interest in such Additional SWD Facilities and shall not be entitled to the fees (including SWD
Fees), charges and other benefits received by the owners thereof for access to and use of such Additional SWD Facilities. EPC may, notwithstanding its non-
participation in any such Additional SWD Facilities drilled under the terms of this Agreement, utilize such Additional SWD Facilities drilled hereunder in
exchange for payment of $0.50 per barrel of saltwater disposed, capacity permitting; the intent
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being that ORION may not refuse EPC the right to utilize any such Additional SWD Facilities solely by reason of EPC’s non-participation in such Additional
SWD Facilities.

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

(@) No Implication of Outside Ownership. Nothing in this Section XII shall imply any obligation on the PARTIES to allow other
producers to participate in the ownership of the Initial SWD Well or any Additional SWD Facilities, it being contemplated that the Initial SWD Well and
Additional SWD Facilities will be owned solely by the PARTIES (subject to Section X1I(b));_provided, however, the PARTIES may permit other producers
owning interests in producing oil, gas or other hydrocarbon wells located within the AMI to participate in the ownership of the Initial SWD Well and/or
Additional SWD Facilities to the extent required by law to do so or to the extent the PARTIES believe it will be beneficial to the PARTIES to permit such

ownership.

XIII. ELECTION TO CONTINUE PROJECT

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

$526,500 remains under the Carry Cap, the aggregate net acres comprising the Initial Interests assigned to EPC under the Purchase Agreement was 5,265,
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but, after deducting rights, interests and acreage pursuant to clauses (X) and (Y) above, EPC’s net acres under this Agreement are only 3,265, and EPC elects the
comprising such 3,265 net acres. Further, for the avoidance of doubt, at no time or for any reason shall EPC forfeit any interest in any wells in which it has
participated and has timely and fully paid all properly submitted invoices. Failure of EPC to provide written notice of its election on the applicable date shall be

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

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

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

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

XIV. DELAY RENTAL AND SHUT-IN ROYALTY PAYMENTS

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

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

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

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

XVI. INDEMNITY

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

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

XVII. NOTICES AND ADDRESSES OF THE PARTIES

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

ORION:

Orion Exploration Partners, LLC
4870 South Lewis, Ste 240

Tulsa, OK 74105

Attn: Steve Miller

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

Email: steve@orionexploration.com

EPC:

Evolution Petroleum OK, Inc.

2500 CityWest Blvd., Suite 1300
Houston, Texas 77042

Attn: Robert S. Herlin

Phone: (713) 935-0122

Fax: (713) 935-0199

Email: bherlin@evolutionpetroleum.com

XVIII. MISCELLANEOUS

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

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



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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

“Drilling Rights” shall mean any oil and gas leases, overriding royalty interests, mineral interests, farmins, farmouts, option farmins, working interests,
back-in working interests, carried interests, reversionary leasehold interests, force pooled interests and/or any other contractual, economic or statutory right in
and to oil, gas and/or other hydrocarbons.
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“Drilling Unit” shall mean a drilling and spacing unit as established by the Oklahoma Corporation Commission, often (but not always) being a
Governmental Section.

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

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

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

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

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

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

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

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

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

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

[Remainder of page intentionally left blank. Signature pages follow.]
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ORION

Explaration
IN WITNESS WHEREOF, the PARTIES have executed this Participation and AMI Agreement this 17th day of April, 2012.

ORION EXPLORATION PARTNERS, LLC

LM

Steve Miller, President

EVOLUTION PETROLEUM OK, INC.

s a /
=
/1 \l anti
Vice Pre51dent/0pera ions
Signature Page to Participation and AMI Agreement
C3 ORION Exploration Partners, LL.C www.orionexploration.com

EXHIBIT “A”

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

AREA OF MUTUAL INTEREST

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

INITIAL INTERESTS



See attached.
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EXHIBIT “C”

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

April 17, 2012



PARTIAL ASSIGNMENT OF OIL AND GAS LEASES
WITH SPECIAL WARRANTY

KNOW ALL MEN BY THESE PRESENTS:

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

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

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

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

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

(d) All title information, engineering reports and other technical data, lease and land files, surveys, regulatory filings, magnetic tapes, interpretations,
seismic data and licenses and other analyses, books, records and files that relate to the Oil and Gas Properties or other property interests described herein, owned
or in the possession of Assignor (“Data”); provided, however, that Assignee’s right with respect to Data acquired pursuant to this subparagraph (d) shall be

limited, in each case, to the extent the disclosure of such Data is not restricted by the terms of confidentiality, license or similar agreements binding on Assignor.
1.

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

2.

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

3.

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

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

5.

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

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

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



ASSIGNOR:

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

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

1989 JOINT OPERATING AGREEMENT

See attached.
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OFERATING AUREEMENT
TS AGEEEMENT, arered ime by s batwgem
Toerinalbir desganbid umel ribimd b o4 "Ocritir,” il et Rty sty of it il i Opecrabin, it st
herinaicr refirred te indov dually st "Mos-Operator,” and collectively s "Mon-Operators”
WITNESSETH:

WHEREAS, e parties bo (i sgroessnl ave owners of 0il and Gas Leases and'or Dil and G Isterests in the band
identificd in Fxbibi *A,% and the partics hereie havs reached an agrecment ta cxplars and develop thess Leaves snd/or Ca

and Chas Bsteresty for dhe production o O8] s Uas 8 the exient snd 20 heramafier provided,

R

¥ NOW, THEREFORE. it is agreed as ollews:

mn AETICLEL

1n . DEFINITIONS (see Arscde NV For sddifional defr o |

[} A mecd an this agrecmcnt, the followsg words amed boms shall Bave the nxamings hors ascrbed te o

i A 'I'h|m'ﬁmﬂm-mhrmmmhlmhﬁlmhhmo-f
1 s the costs 16 be i din m m oprishon

L] B The tarm “Completion™ or *Compleie® dall mean 3 wngls sperasien inbmded o compleic 2 well as a preducer of Cil
113 il Chart i oive o mioae Tones, indluding, bun nod limated o, the setting of produstion caving. fresg, perfosting. vl simdstion
I7  and production teating conducted in such aperstian.

L . Tha terms "Consrast Arva” shall mean all of the bands, O and Gas Laasas snd'ar O and Oas Inberests intosded te by
(1] develaped and spermted bar Dol dand Jas prarpoies ussder s agreemsent Sich lands, Ol and s Lemies and Ol ased Gas
b Interests wre dewibed in FExhibit “A°

n o nm_|ﬂ'wnm.mrn,nmmiﬂ_ﬁunn-d-mww-ﬂu$
Fene in which the well was previously drilled, ar belaw the Decpest Zone prapsscd in the assecisted AFE, whichever is the
s

E The terms *Dxilling Farty™ snd "Consenting Fasiy” shall mean @ party whe agress 1o jein in and pay ios share of the
13 maa-,-pfhﬁcwd-;hpwi_nrﬁ_.“_‘ B R —
77 Cumd e, fiaedbymy ach mie qy onle,s Drllog Urit dol be _ Oy BT veriance

A1 Thee term “Divilluite® shall svean the Ol and Oas Lease or (4] and Chas Inecrest on which 3 pregosed well is 1o be
3 bedy-having-shority 17 a Drilling Uit is

L Tha tarms *Iretial W'all” shisll mann tha wall regaired s b drillsd by tha partizs brets 55 pravided i Amials VIA
L The berm "Non-Censend Well™ shall secan o well e whsch leis than all pares bave comducied an opershion s
provided = Arde VIB.L
1. Thee terms "Noon- Dy Pairy” aed "Noi-Consenting Parry”™ shall mean o paety whe diects il te pariapsi = &

progoscd operafion
!.'Ih ‘ﬂd-ﬂuﬂ ol <ammghead omdcnsatc, amd or all oy d
dewea e sl ks marbeioh ko b gy e e g b 1 i, e
M-n:l

L. Thee nerm " 04l mndl Gas Inberests™ or “Tnoorests™ shall mean unleased e and mineral imeresis in O sod s i e

of band bying within the Contract Arcs which s swmcd by parties fs this agreement.
M. The terms "0l amd (s Lease,” "Lease” and “Lesschald® shall mean the il and

s lemes o interests

coveming tracts of lased lying within e Contract Arcs which are swned by e partics to this sgroosent.

:‘3 i Tt P L elFtack:” wham s d i cor oM uadl £l aireghs opertorghy Dby o doqar s
Comnpletion in & shallowe Zeme
47 0. Thet bewmn " Recsmmpleton” or “Recemprete” shall mean i speration wherddy 8 Completion m one Zene {5 shassdossd
A8 in erdar o sivempt & Completion ina &fferem Zene within the exiting wellbore.
o P. Tht serm "Forwork™ shisll masn sn sperstion conduwned in de wallbors of o wall sfier it is Comploed 10 sooure,
L1 regars, o improny produstion in 8 Fend which is comamtly spen ta pradustion in the wllbers, Sach ogarshoes mluda, b
L1 e il isted Lo, well snmuliben operations el exclude any reubine sepair of mnbosnes: werk o dellieg, Ssdetrachang,
42 Ih ing, Cempls L I or Plugging Back of a well.
n __qm_ﬁuwmuwm#uuuﬁnmrmw
changa the bartam haly logation unless &g 1o sersightan thee hola or &l srossd junk in the hals te avercama athar
mesharwsd il aubses.

E. The term "Lemet”™ shall msan a stoatim of cth conisong of thought 1o contan & commen seamulaton of Dl ased

Emwwhlh other conmmon sccusmlation of Ol mnd Gar.
et M&mﬂrﬂﬂuﬂy&dﬂq&u&dnhw

] ﬂiu‘nﬁnﬂmhpﬁi-ﬁh strpalar, wed wary pomeber includes the masosline, fossnine, wd newer,

ghesd zusata“"’"

JEEE

&L ARTICLEH.
EXHIBITS
The Bellowing eabibits, o indicated below and smached herete, are meorperstcd m mnd made o pan bereol
1] X A Exbaber " A" shall irsbude the Fallewing infomssen:
i - P, oo ot
L) (1) Daseniption of lands suhjost io dis sgroamand,

20 Rastrvations, if sy, ss ta daptha, formasians, or substancds,
(3} Pasties 10 agreement with sddresees ard vel cpleone mumbers for nosce parposes,
{41 Perceniages ar fractenal misresis of partics o thes sgreement,

LB
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1

T:__ X C Eshil"C," Accsunting Frecedure
n_X Ik Exbibit *D.* Insarance,

T™_X E. Exlebit "E." Gas Balaneing Agrecmesl.
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1 F. Exhibil "F,” ¥ on-Discrimination s Cerfification of Non-Segregated Facllitics.
£ bl Ttk
E] X_ H. Other: Memorandum of Operation Anrecment
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IF any previdon of any cxhibit, sxoopt Exhibity “E.* “F* and *0.% is inconsistent with any provisien contained in
thi bady of ths sgrecmseni, S provigans in e body of this agreement shall prevad
ARTICLE IR
INTERESTS OF PARTIES

AL s S e

. Irseraats of Partias In Casts wnd Produsti o
Unlass chamgad by ather provisiom, all sosts snd habilitgs inpamad in sperstisns under this sgreamaent shall ba boma
el paid, ared all ecpatpansest and malerals soguired in sperabsns on the Costract Area shall be swned, by S parses a their
interesty ars wet forth in Exbibii *A° In the same meaner, the partics shall also eowm all preduction of 0l and Cas from the
Comiraet vt sabjeet, bvwever, 1o de paymnt of rovadbes mnd sther bindens on production is Sevaribed hereafa,
Begamdiess of which party hiss conteibuted sy 04l and G Lisse er— O —sad— i — Limtenesd s whodh royalty of other
brurdhems mmary bs parablle and except as sthorwiss expravly provided in this aprecment, sach party sall pay or deliver, o
s bo b paid o dalivered, sl burdans on it dard o s production frem tha Centresl Anis up b, bl st in aves s of gl lisghaold
e exoept Subsequenthy Created baterests and dalll medemmuly, delend md hold the sther partses Bree from ary hability therefor
Exopt s sthermise exprenly pravaded in s of iy sty B oo bateod s iy Leaie of Inlerest whach 18
burdemed wiih sy royalty, sverdmg reyalty, preduction payment sr oftur burden on preduciisn in evoes of ithe smeeants
stipeal sted ahove, s pary 1o bardered shall ssouse and slone besr all sh exeess shligan sns mnd shall indeses fy_ defeod
aned hold the cther partics hercie harsdcss from sy and all claims sEnbuiablc o wch coccns nedo. Howeoro, so long
ihia Dirilling Uit For tha produstiva Zonais is sdimticsl with tha Costraet Aras, asch party shall pay or dainvar, or qewd s
b paid v delivared. ol bordens om produstion from te Contrast Ares dog wndar the semes of the 06 and G [Prsais)
siluch suich gparty has ibruted to s e kel inndcssrny, deford and hold e sther partics Eex from any
lishility therefor.
Mo party shall ever be responsible, on w price basis higher dhan the prive received by such parey, i sy sther pariy’s
Ieson ot opalny o, il | vuchs ol gaety’s levsint o doyalty ounel diould demisd sl fecave sonbenmst on & logher
price hasis, e party contributing e affecicd Lease sholl bear She addifional royalty rdes sribatahle t such higher price.
Mething contmmed in thiy Asticls 1115, shall be dsancd an asu. - - afi o Berchy,
] i the v T S e part i comtrae o s sgreaman jeintly oened Lassas, tha parmies undi wdsd imeniats in
ssid Lesschelds ball be decmed separse leaschold mterests foe the puepsses of thes sgromsent.
© Sasheequenily Created Inbareris:
IF my party has contributed harete s Lessg or Intorest thai e pow or hereafior Bacamias brdened wih an sssigramot of

ven - reoay

For the paymem of mossy, o " aficr the date of this agreemeni, sy pasty creaies an cvemidng roaley, predussen
paymenl, met profits inferest, sesigrement of profuctios or cther burdes payable suf of prodection stribuishle o itoworking
interest heroumder, ssch burden shall be domsed o *Ssbvoguenily Created Interea™ Fusther, if sy party has sontribused
heveie 8 Lanss or Interest burdened with an everriding revaliy , riction paysase, s pralits ibewest, s ihes burdes
payable our of produstion ereated priog 1o the date of his sgredment. snd mich burdan is non dwwn on Exhebit 4 sudh
burdem also shall b desmed a Ssbscguently Created Ifarcat o fhe catent wich busden cones the burdens on wch party's
Im-lm-um#hp_ﬁhmd:mﬂh

The pasty whaose imlereit o o with ths Sebscquently Created Intarest (1 "Bardened Farty ™) sball svsume and
e boar, pay md dischaige the Subsequently Created Baterest and shall isdemnily, defend and hold hasmless the sther
partizs From snd sguing sey liskiity dvorefor, Furthor, if the Burdened Party fadlls 1o pay, whon dus, ity shars of expanacs
chargeahls bersumdsr, all proviviom of Anticls VILB. shall be enforseable againat e Subscquonily Crvated butereat in the
snmel mann e 58 they are fereesble sgaing the working interest of the Durdened Pacty. 17 the Durdensd Party is required
umder fhis agresmen Lo wiaigs o relinguish 10 sy other party, or pastics, sl or a poertien of ils werking interest and/ar the
produstion sitibuishls derein, said other party, or pasties, shall receive said avagpment swd'sr prodestion [res smd clear of
saad Subsequently Created Interest, and the Burdened Pany shall indesnify, defend and hobd harssleis suid sther panty, or
punes from arry and ofl i o desshs fom payment avierted ;’!—m'_"n'r& Sphveguently Crested Intesest

TITLES
A Title Ex anmsaticn:
ox ba #f drillng opaston ¥NI
examanation ikall be made oo the entire
™ ol Urit i the pevgesed wel . The spinien willinbede the sumershi: of the
imterest, mamerals, royalty, avernding reyalty and preduction peyment s under e spplicshle Lo, Fach party contributing

Leaven amdi cr—dnil—astd—hay— odcrests o be included in the DFillkle—ef Drilling Unit, —4—appscficier shall furmis to Opsraior
all ahutracts (imcluckng federal Lease datus eparts |, itle apmiom, tille papers and sarative maberial inits pesscasion free of
wharge. 411 sush informstiom net in S posdision of o mada svlabl ¢ 1 Oparaton by S parsios, but nagawary for the
axamination of the titls, shall by ebisined by Operaive, Oporstor shall caung tidy te be oxamained by sstormeys on s staff or
By custmids aHorneys. Capies of all ttls spiviam dhalll bs furnished 5 sach Drilling Party, Costs inearmed by Operater in

plirn, abitrmcts, pecuning cursti ve maternals lesspuid suteds snomeys amel lengl liery oo wlle cxamnation jinii &
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opinions snd dviven ender litle epimem) and olhe direet chawges ai provided in Exhibin "C ihall be bame by the Drilling
Partizs in the propartion that the mscrest of sach Drilling Pasty bears to the total interest of sl Dnlling Partien as suc b istereats
wppenr in Exbibin A" Operstor shall make ne charge for savices rendered by s siafl smemeys or other pervsnnd in ihe
peformance of the sbove fancome

Tapared
Operator shall be responuble forall r s am
and reqarding of peeling dovignations or deslarsiions wed dtiati as wall as the semdest of bearings




A'E Iu_ﬁmmwm.mhm»mmmﬂnuﬁmq&wm
lp wpennes, wiel which eests are peeessary sl greper for th wotivities contamploted wnvdbar this sgrecmit, shll be Sreot dharpes o the
oint mocoumt ad sl nat be covered by B sdministrative overead charges m provided in Exhabit 0"
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Crperatar dhall sakes no charge for samvices readesed by 114 ma T ullom eyl of siher perioteel i Lhe perfermant s of the above
Rmctons
1o wedl shall be drlled on e Conlmd Anm until afler ( 1) Be tile b the Dadllgie «f Tnleng Ut e, ba
e emmrrinesd &5 mhowre prowided, s (T B ithe b been approved by
all of e Crilling Parsies im such well
B Loows or Faibare of Tille:
VE ol le Staddant Cal and Gai ktered of Dl and Oas Lease be laa taough Schure afnde, whadh madngima
red

o — " | T P WA g S T € g Ty i gt

{ifieludini f-ap

—| 515 paide erinencred. b dhene

operatzon of the

e

arbaedeed wribe GaimoAie————————  aa———

LR s

1oy ™ e-hespeec #

at-plthe st ef o ofatiofk-Sewc | IPrsior sthus Prase Seel kst 5 v S d.

——————{a) oy Bability b0 scomEL 4P
Tl -

fhe-Lense-m- aieresi-d

£ - mldy-le-awrerdap of 4t

enienest-en-the b

12 Lemses-afid- [nterest somd,

13 {2} The party credred wath comfibuming the-Gil-and-Gus-Lss
all bear abone e

BHHHHH‘HHHHHQ&H&H&I&HBHHHE“:

E
g

a4t

“ET R

‘1 I, through misiake or oeers ghi, sy rengal, shui-n wedl
mmmwmmwmmmmwmﬂw-mmurumdh
Losre or inlered vt niot pod of is eronecud y paid, smd ara rendd 4 Lews of Inberest bermumates, theve chall be o momstany
Eaability ageesa the pariy wio foled b make pack papment Usless e party who filed b0 madce the requised payment
aeviEed s new Laie of llaredl covatng he Sdie gasied witltn ranely (30) daye Bom the dacovery of he felore 1 fraice
groper payroemnl, which acqastos will ol b aibgect 1o Article VI1B , e mderests of the pastses relecied on Esdalel "A"
shall be revised on an acrmage tass, effecive as of the dile ofieenation of e Lease or Inbenest il wed, and the party




&7 whio Builod g ma ke proper pevesant will v |oago b awdited with w intorest in S Contrast Ares sn scoount of swmarship
A= of the Lease o Inberest which hiss tersunsted. 1 the pany whe luled 1o mabe the required pryment dall net have boen Rally
- seimbursed, b the Smms of the less, from the presseds of the sl of On and O attributabls 8 the st Lemis ar blarest,
40 audeulsted on an wereige basis, For the devel spment and opersting 2osts previously paid on sseount of suck Lease o Intere st,

L] it sbiall b reimbearscd for muscercred achual couts provieusdy paid by i (bt not Far ity dhare of the ool of amy dry helc
12 prevsusly deillad o walls provisudy shandoned) from so s of the follawing 82 is nectssary o offast rimbuarsamant:

L1 ] {8 Presceeds of Cil e Cins produced priod 1o bommnsti on of the ez of Inlerest, bews ogerating expemies and |enie
4 bndem chargeable heraundsr to the parven whe faled b noke payment, previsusdy acorsed io e crdii of the losi Leasc or
35 Ideredt, on B sereage basis, up te the smeust of uneseevered sests;

L b Frocweds of Oal and Gies, bess opersting expemes sod bease burdens chargesble heroander in s persom who (ailed
57 b ki paysssn, wp 0 the amewst of usrccovered costs attribuiabls b that portivs of (il and Clas thersafiss produced and
L markaiad (e cluding produstion from sy wells swvasfor dnllad) which, in tha sbiangg of sach s or bsbavasi domm nstion,
o wotld be attribautablc ta the leat Leaes ar baterest on an soreags basis and which s s resalt of mach Lesag or Interew
L termination is crediied 1o othear patties, the prececds of said perien of the Ol and {las 82 be contribnged by the el parties
&1 in propartion te their reppestive intercsts reflceted om Fxhibie "A% mnd,

&2 {c) Ay mnics, up 1o i st of wwecovered costs, that may b paid by any party who is, ar becames, the swner
&1 ol Lagsq or Indarest |os, for the privilags of parseipating in the Centres Arga or begoming » party to this sgrasmam.

&4 !.Mumnlmnmmdnﬂw—mﬁwmm-mu
&3 snd 1% B2 abave, shall be jointbeascs and shall bz homse by all partics in propartian s their intersats. dhawn an
i bt "A." Thirs shoalll meihuide bt mot s lirvmiledd vo whoe loss of mivy Lese on Inmeres theoagh fuilue to develog or beomise
&7 express or implicd covenants have not been performed father than performance which requires only the payment of meney L

] el tha los o wivy Lassa by anpiresien ot g anad o its primsary toem if it is not romewad or axtondsd. Thara shall b na

& readpistiot of ibaredts i the ntmaimig portien of the Costract Arta on sccount of asy ot ess.

L]

T ileri-or e ke - i gl - sy
T e da - pariadgre

3

74 shall-nai-applya-sedi -aequisiiion.
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ARTICLE v,
OPERATOR
A Designation and Eexpanibilitics of Operatar
shall be the Do of the Comrsn Asen. s shill condusn

and direct and have full contral of sl eperations on the Confract Arcs as permsitted and reguived by, mnd within e linsts of

i g off serviees b for the Nem. Operaters. Operater shall be an independest contrsstion
m-ﬁu«nhmﬂumﬂh Mon-Operalons encept is 1o the hype #f sperien to be undenaben in sccerdine
with the elodban p dl i s g Operstonr sballl ot be deemed, oo hald itsell cur a3, = agenl of de

Nmﬂﬂwh“hhw“iuuﬁmm“mhm-hqm
party. Cporater shall comeduct iy activitics useder this agrocment as a reasenablc pradent sperater, in a pood and werksliks
mmmner, with due dligence snd Sepich, in sccordance with geod sil&dd practice, md in complizce with applicable Liw nd
vugulasion, bui im o sverd shall it havg amy liabiling as Operaton 10 S odhar paties for |ovss sustsmed or Babiliaes ingured
wxeapt such 3 may renli from gress negligence or willful miscanduct Sex Arsde 41, T
. Resgnatios or Remaval of Opersbar and Sedection of Successar
1. Eesgnanon or Remowal of Operstor Dperator may resipn ol sy Smes by piving writben notos Shenecf 10 Mon -Opermors.
If Operator termenanes (03 legal exstence, i longer owerd a0 inbereit hereunder in the Conract Ares, o « nd longer cagable of
tarang m Opertor, Operator chill be decmed 1o Bave revigned withot amy scfisn by Non-Operstors, cueept the selection f a
succenver Oporator sy bs remored oaly Ser good caus by the alfirsative vobs of Sen-Opsraloe owring a majerty infcrat
Baigd v cumorshig s devum sn Fuhibet "4 ramaining sflar avcluding tha vonng mitarasl of Oparstor, mich vty dhall not by
decrmeed eifective umtil @ writien wotice has boo delivered s the Operster by o Nen-Operator detailing ihe alleged defali and
Chperater ban failed to cure the defadt within ity (40} duys from it rocsipt of d nosice or, if e defmdt concems an
eperation den being conduned, within Fery-cight (18] bours of e reciipl o St notvie. For purposes bimeol, “goed eause” shall
mwan ned only gress neghygenes o willfal rseonde bt sl e materal bresch of o mability o meel the standurds of
cperation cordaned in Arbicle V. A or metonial failee or imability te perform it obligasiens mnder thes agrecoemi.
Sahijact ba Articla VILDLL, mech rasi gmation o remaval shall net basoms offosivn wosld 700 o'dock &M on the firg
dary o ot calenvdan mosth following the sxparstion +f sy (90} days afber the givieg of nower of resigaation by Ogarstor
‘or achen by the Men-Ogeralons 1o renmove Oporatorn, unless o successer Operater b bemm sddecied and asvames the duiei ol
Oiperstar st sn carlier dwte. Operstar, sfer effective date of resignatien or remaval, shall be bound by the e bl s s
Hﬂ-ﬂpﬂiﬁ A chusge of 0 corpersie meme or sruciure of Operster or ramier of Operstor's inierest s mry single
, parent ot o skl mot e the basis Far remaval of Operaier.
k. Mﬂmmhmp—wu“dm“wmdhlm-
wm-sior Ogsraton shall be selected by the parees. The successcs Operster shall be sodected drom the partics ownng
anderel in the Comtracl Ares ol the b sudh successor Operaton 16 selected. The sicesisor Operater shall be sclected by dhe
affirmative voie of the teec (1) ar mers partics wming & majerity interes basgd om owmarsbip ss down on Exhibes “A=
provided. heweve, b sn Opersbor which Bas boen remeved of |s Somsed 1o barve rel gved Bails te vale or viles oaly o
sueeeed fteell the miswerior Operater diall be eeleeted by the alfrrative v of the party of parse: cutmsg & iy
imtgrest baned om owssribip as shown on Exhibit *A* remsining sficr cocluding the veting interest af the Operator that was
remmesved o pesipned The fermsar Dperstor shall prempdy delives s the sescesser Oparsion all regerds and dats mlsssg i
the cperations cenducted by the former Operater to the catent such reconds and data e mol already in the pessession of the
BECET R GporEtar. Any ceat of shtsimisg o copying S farmer Oprators recoads and dats shall b charged 1o the jeing

3. Effast o Damborupesy, [F Opirstor beaenms ineslvent, bankrupt o i plasad in recsiverstig, it shall ba dasmsd v bavs
wasigmatd witheut sy sction by Nen:Opersters, eveept the selection of 5 seccetsor 1 s pevton for nelat under e fedend
bankruptey laws is Bled by or agmmt Operator, and the ramoval of Operator is provenied by the federal bankeuptcy court, all

Ban-Operaters s Operstar dhall compriss an indenms sparsting comamitig ta serv until Operater has clocted bo rejuct ar
mssume this mgrecost puressnt 8e the Bankrepiey Code. wnd mm election 1o reject this sgrecmet by Opermer as o debier in
peiscamen, o by §tnimos i banknaptey, dhall be deemed & rem gt on & Opersor wotlbou sy sotion by Non-Dgerton,
wxcept the wdection of 3 muccesssr. Dunng e period of ime ihe oporating camumifies contrals sperafians, all schions shall
roguing the appreval of e (1) or more pariies ewning & mageity indorest bused om ewsardhip as drum en Exhibes “A" In
the cvont there are oy baa (1) partics Io thos agreenesd, dunng e perved of Bme the spoatay comnmtice comtrels
aporstians, o third party scoepishle ta Opersior, Wan-Oparster snd tha federal Banknapicy coamt shall by salected 30 s
member of il eperatsy commimee, and all snons shall require the sppreval of ree (1) memibers of the oposing
csmunittes witheut repard for their inferest in the Comiract Ares based sn Fxbibit "A.°
. Emplayees and Contractors:
e sumber +f cmployees o contractoms wsrd by Opcrater i comductny operations herounder, their seloetion, and g
hdl“dhmhmmﬂhmm andd all mach emplovess ar
shall b the engp - ol Operater.
D.l:i#mllh-u-l'Op--
1. Gompettive Pates med Upe of Affikates:, I well drlled on the Contract Area thall be driled on o compoifive
contract basia af the wsusl saies prevailing in e srea il so devires, Opersior may employ iy own lools s cquipment in
the dilkireg of wells, bt ity charyes thersfor Ball net cxcued the provaliag rates in e arca and the ratc of such dharger
shall by sgrasd g by tha parties in weiting bafars drilling eparstions s commansad, snd such werk shall ba parformd by
Dhpeeralint imber Mot same lerms amed comsdibions a8 are v mndl el ares in contrachs of independent contracters
who ars doing work of & simalas naters, AN work pofermed o mebarials supplied by affilistes or related partios of Operatar
shall be perfermed o applicd o competitive rees. parnisi 1o wivten sgoment, s in scrdanie with sastoms sl
standards prevailing in the industry.
3, Disshaces.of JeintAcoount Otiigations., Exoept es heren othermase speafically provided, Opersior shal prompdtly pay
and dichurge axpenien eured in B devalopmant and sparabon of the Contract Ares puriuan! b S sgreamaent and il
e @ach of tha PaFDEl her el with e FESpective pIoponanats shares upon the expends B provided i Exkibn "~

Cporator dall keop an accursis record of the joinl accemt herounder, dowing cxpsnscs inoamed and charges and credin

madde aved reccived

3. Frotestion rom Lisns; Operator shall py, on causs te be paid, as and when they bessme S and payable, ol accounts
of contrastors and supplers and wages and salaries for services rndered or parfermsed, and for matarials sopplied on. io or in
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™ respeet of the Contrast Ares or mry oporsdions for the josst scosont thereed, md shall keep the Cora Ares free from
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1
ligns and b venalting Geeretom exeepl Far theie resalting frem o bens Rde dopute s o serviess rendened o
I materials supplicd.

3

A, Custedy of Fands; Operstar shall hald for the socoum of da Non-Operastors sy fusds of the Nen-Operatars sdvanced.

A

o peinedl v thet Operstor, oller For the conducn of ogarstions hereusder o a5 b revalt of the sabs of produsnion fom the

3

Cotrast Ares, aivd such Raneds dhiall pommmes the faneds of e Xon-Oparstors #0 whood sidoust iy are sdhvanedd o pad uml
&

ueed For their inianded purpose or stherwies delivered io the Non-Opersers or spplied iowand the paymest of debis s
o

provided in Asticle VILH. Nothing in this parsgraph shall be 1o estshish o fiducarny rel: ip berween Dpersinr
&
il Moty Dperaos for sy purpess oflerr thim 10 asgoml for Nos Operster fands i bivein spafically provided Nothesg in
]
this paragraph shall vaquire the meimienss by Operser of soparse ssooumis for ihe fuds of Sen-Cparsiors wless the
pastizs otberwise speeifically sgree.
4 Accer to Cormact Area snd Recards; Operator shall, exeept s otherwiss provided harein, penmit cach Non-Cgarator
o s duly wathiorived represmtative, @ e Nen-Opermters sole nak snd o full snd free mm-ss o ol reasonsble tmes to
all opersions of svery el sl charaster being. comdusted fo the it mosoust on e Coniract Arca md 1o the rsord of
dutad charaon of pradu b v inwhuding Cparsers Books wsd racsrds ralating shavato Sich siciis
mghts shall tet be camaied an @ manses wbofong with Dpoate’s conduct of a0 epostion heomda and shall st obligate
Operater |o humish ay gealoge or peaplyical data of mn interprenye mtare wless the cosl of preparati om of wech
imterpresve datas wan charged te the jost secoumt Operater wall furrish to sach Nen-Oporator upos request copics of sy
and all reparts and infermation shtsined by Oporater i cormseson widh production s relabed ilems, including. witheust
Fuschanc confracts and pricing =i e the cabcat net applicablc 8= the pred o he Non-Opcrater secking the
informatan. Amy ssdil of Operstar's records relating o amownis cxpended and the sppropristencss of mudh cpendihee
shall b wendistid s widuna with tha ol spasifind in Extibit °C
n 6. Filimgy sl Fuaninhuingg Crevermescinal Rioparts; Operaton will file, snd upon written request prongly fumish copies o
F2 Mmhﬁmm.*wvfimﬁmﬂmﬁﬂmmwm
E
o

EEESESEREZER=SE

requirgd to b Sled by becall, S, Federal or Indisn sgancies or itigs havisg v
mmqniuupmhmmullﬂyunﬂhfmwuw"mﬂhi

LE N B NN B WY

530 whioh M Owerser il promptly whisa Noa-Oparstons in sdvaes +fthe dse o which et ell s o b spudded,or the des on
whie

B dalling eperations are commmnssd.
i Opastar will sendl o NosOperston sdh soponts, st resalts sl nefices regarding de progress of spastions on
the well m the Non-Cpersiors shall resorsbly request, inchsding, buf not limited fo, daily drilling reperts, complction reports, amd well lage.
iaiChparmten shll adequandy vesi all Zenes d which may ressonsbly be axpesind 1o be capable of
produsing 0d and G in paying ctics s @ sovalt ol i of the ehestric log o amy othes logs or cores o besls
condusts d harounder,

E_ Coni Estimsiey’ Upos request of ary Consesting Farey, Operster shall Rarmish esiomics of current wsd conmlstive cosis
inewrred For the jounl seesunt ol semonabl e inlervals dumig S condust of mny speraben pursiant te s sgiecnrst. Operstor dhall not ks
held liskle for corars in wsch cofmates w0 lang e the cufmatcr are made in goed fith.

%, Loowrnmee’ A1 all times while eperations sre comdugied | dor. Opersior shall comply with the werkers
cempensation law af the stale whese the operafions are being condusted; provded, hawever, that Operster may be o sl e e
Fertratrtrrr e romprmessres-trees s which ovent the snly charge thet shall be mads to the jems sccount shall be as
previded in Exhibit "C." Operator shall alse camy or previde insumnee for the beneifit of dhe joint seeount of the parties as
ouflingd in Exhibit "17* sftached hereta and made a past haeol. Operator shall require all confracion engaged in work em ar for
the Conmast Anes to somply with e werkers compensation law of the aste where dhe spemstions ae being cendusted wd 10
maitaim such other imsurancs as Cpcraler may g

I the svani srsmebil ¢ liability sy is gpeafied in said Pxbibil “03,° o ssbsrguandly recgives the spproval of the parties.
e ddinest chomgs shall ba mada by Oporstar for promisams paid for such irrsnes for Opsrstor’s

BE Y ERMEB R E e R e R e s

L

:.5” I* L;tld'ﬁi
|||It #' the wel

=y

A, Tratind Wall:
O o e fome the day o - Ogeraton shall conmsence aperstions fon the drilling of
the ininial Wl 0 e Fellvwing location:

Eagee
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The drillimg of the bnitial Well snd e pasticipation dherein by ol parsies i1 abligstory, mbject o Arficle VIC] 1 ts participaSion
in Completiom epersions md Arsche VLE. a5 io ierminstion of sperstions wed Articls X1 ovie oponrmmss of foree majoure.
B. Subscquent Operationa:
1. Proposed Opsrations: I sy party hereto should desire o &l any well om the Conruct Arca ofier thas fhe btz Well, o
iF amy pasrty shoulld dusire e Rewonk, Sideirack, Dospan, Eafras, Rocomplets or Flug Back a dry bols or 8 well no longer capable of
peodecing i paying quasSScs i which ssch party has not otherwise relingsished it inthe d ohjective Fone undsr
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this agrvement, the party &oirisg 4o drill, Fowork, Sidetrack, Docpen, Esfins, Recomplets or Plug Back sch a well shall give waitten
wesics of the prepessd opsration ta the parties who have sl stherwise relinguishod their inferest in wch shiestive Zane
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umsler this agreement amed 16 all oller partic in the ease of & progosal o Sidetrncking er Deepeming, speatfiing e werk 1o be
perlommed, the lecation, proposcd dopth, obpoative Zonc s the citimated com of the speration. The partics 1o whoss such s
matics is deivered shall bave thirey (30) &ays afber reccipt of the setice within which io netify the party proposing ta da the work
whether they clect io parcipate inthe cou of the propesed operstion. 1 drilling i is on lacson, nolice of 3 praposl 1o

Rowark, Sdotrack, Bofras, Roconyplote, Phag Back or Despen sy b given by tedcphone and the sopone peried sball b limited 1o forty-

aight [ 95) besuars, amslusive o Saturday, Sandsy snd gl helideys. Failurg of s party 1o whos suehneticn is daliversd te raply
within tha parved sheve fived shall coratinng an doctiom by that ety st ta participsts in S oo of S pEoposed sporsien
Ay prepesal by & party 1o cendict in opiration conlfbctig with the oot on tmtially propescd diall be dcrvered te all parses
within e fime and in the manser proveded in Article VLES.
IF ol partics ta whom such natics is ddivered clect to purscipate in such & propescd speration. s partiss shall be
wvrnatiially oo i el 1o participate derein previded sudh oprstions s comimameed within e time g od i esfier ne
Forsh, and Operator bl ne |sbor than remcty (W) days afler cxpiraion of the nofice period of thirty (30) days for m
prompy s praciicalle afier de expirsiios of tw Toriy-aight (48] hew parved whan o dilling ng is on becasen. as the cam
miry bej, sctaally commente the propescd speraben and therealter complete 1 wall due dillpesce o the mik and expesse of
e partics parfiopating Surein; provided, hawever, said commmcement duic may be evtended upon it neficr of same
by Oygernton i the oty parties, T o oot odl of up b tharty (30) wdditional days i the sole opimios of Opersser. such
ddrtional e ik ressonably sdveriy to obtsn pommts frem pevemimental suhonitics, sl mghts Gaadeding nglie-el.
wry) on appropriste drilling couipement, or 8 complcte il cxsminstion er crsfive mer reqused for kile spproval ar
ascapiange. [Tihe scnual aperation has moi bren commensed withis dhw e provided dinduding sy exionsen ol w
spealfically permutied herein o in e foree majere provisiess of Asticle XT) and of any party beveis sill desires b condust
said speratsen, weillen molice propomsy same nuol be sesubsalied b the sther parses in sevordance herewath s i no prics
WHMHMwHHum-&&JtHMMtWMWu
Sideirack s made whall, §f paties demme o p ipate in the proposed Decpoming o | opeTabion,
reimiburss the Drilling Parties in secordance with Article VLEA. inthe event of & Deeping operstion md in e
with Ardle VIB.2. i the event of & Sidomclong sperstion.
L. Dipersting by Levs Than All Pastizs
{8) Digiermsination of Participation 1 sy party to whem such sotice is delivered as provided i Aricde VISA. or
WAL, {Optien Mo, 2) secis not e participats in the propased speratien, then, in cxder ie he ensidled ta de bensfies of this
Article, the party or parsies givirg S notice and such othyr paries s chall elect o participste o the operstion shall, ns
Inbex dhoans ey (%41 drys alfber the expirstion of the netioe period of Sy (30 duys (o0 o prompidy as procticabie afier the
enpiraban of the Berty-eight | 5) bowr peri o when o dnllag mg s on loestion, s e case sy ) acally commnes the
propeacd operation and complete it with due diligence. Operator shall perform all work for the sccounl of S Comenting
Partiex, provided, boween, if ne deilling rig or other equipmant is on losation, snd i Oporsior is o Nos-Consesting Party,
the Cansenting Partics shall ey 1) reguaest Dporalon o porform fe work requred by iuch proposed oporstion far the
wecoumnl of the Comenting Parties, of (1) designate ome of the Consenting Parties as Ogernlor 1o perform such weork. The
rights and dusice granted to and impes o upom the Operater under s agrecment are granted te and impased pen de party
hm‘-mhnm.ﬁﬁhmﬂMnlﬁntmh(‘-ullﬁ.hu.-l-
joas o the Conrst sa this Artiela VIDZ., shall comply with sll terws snd condin s of this

gresment
I less than all partics approve smy propesed oparstion, the propoesdng party, imessdsicly after the sxpirstian of the
spplicablc motice peniad, shall sdvise all Parsies of the total intorst of S parties sppeoving such spoation and it
recomuneilat on i 1o whiter the Comsenting Parbes shauld procoed with the operstion as projosed Each Convating Party,
withim erty-ciht {£5) hours {exchusive of Sshuday, Susday, and begal helidays) afier delivery o such notice, dall adviss the
propesing party of ins desire to (i) limst participation 1o suah party's intenist i e an Exhibit = A7 o (i) oy saly its
prepecenalc put (detsrmaned by doading such pasty’s isterest in the Contract Arca by the mborests of alll Consmating Fartics =
the Cantrsst Ares) of Non-Consersmg Parties miarostn, or () curry iis propemionsis pert {ddomsingd s provided in (il of
Non-Comenling Parties” interests logether with all o & parsn of it proportionate part of sy Nos.Consesling Pasties’
imtgrents dhat wry Comenting Party did not clest e take. Amy inbarent of Non-Censenting Farti ox that iy not casied by
Cansenting Party shall be dsemed i be carvied by the party propasing S aperstion if much party dors not withdraw ity
progosal. Failure te wdvise the propesing party wishin te Ses reguired shall be deemed sn ol estion sndor i ). Inthe evens s
drilling rig is onbesabon, metics may be given by sclopleons, amd the G pommstcd for sch a repenss shall oot cueocd
tstal of forty zight (08) heurs [exclusive +f Sshurdsy, Sundey snd legal helidaye). The prepesing party, st ifs sbection, mey
withedraw such proposal if there is less dhan 100% parscipasen and shall nosly all parses of such deedsion waddn ves (10)
iy, oo wollin Twenty-lour (24) howrs o o drdlsg g i on ocati om, Fellowang exptration o e apphicable respomse penad.
IF 1P subscription io the propesed oporation is cbtssed, e propasing party shall prompily nefify the Censenfing Parties
of e 1 ineeresis i the 1 d the party serving s Operster shall sommsnge s ogeorstion wishin e
mm-mdim.LMhh_ antorsion righi a3 previded theres,

i) Relungpa shivent of btereit fre Neo-Pticipation, The entire cost amd ik of condusting ruch operatiom shall be
barms by s Conscrtmg Particn in e propersans sy bave elected to bear same sndor s torma of the preceding
parngaaph. Comamting Parmies shall bivg the lvasahedd estates imvel ved in sich sperstens Bos e olos of all lisns snd
encummbrances af every kind crested by or arising from the eperations of the © onsenting Parfics. B ach an opoation resdts
ina Ay hoda, than aubjeet 16 Arselis VLDA ssd VLES. the Cansmting Parties chall plug snd sbanden tha wall snd ristors
the aarfacs lesatian o their wals sosl, ik and sxpoms provided, however, dat thors Nen-Comamiing Farties that
participated m the dnllsg, Decpemng or Sidetrscking of the well shall semain bable Sor, and ihall pay, their propsrssnate
sarcs of the cost of plugging and shandoning the weell and restaring the warfacs becatien insofar anlly as thess costu wer net
inereased by et subsequint opirations of de Comenting Pamas W wary well drillod, Beworbed, Sdomnelad, Despened,
Pictccd, Recompleted ar Mugpped Back under the provisions of s Arficle resslts i 2 well capable of prodecing O] ssdior Cas =
paving quastitiss, the Convmiing Parties shall Comsplaiy and quip the well 1o produce s dhwir sels cos and risk, wnd the
wwell shualll e b Barmeed over 1o Dporator 1l the Dparator ded nel conduct e opcration) amd shalll be opmudlty-:lﬁ

mﬂhmmnmmm;m wlap fea the dnlling,
idetmdi =, ,_,um“m&ﬂwﬂﬂhtmmuumﬂh
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™ Coriamting Paty's interest in t well sl shary of produsien it anaw ol ehing. Pikusin, 5i
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Dieepering, Recemplesing or lugging Back, or o Completion pursuant i Asticle VLC_L, Opsien No. 2, oll of such Non-
Comagriing Party's inberast in the production obtmmed from s operation in which the Nes - Consasiing Party &d ned elest
to participsta, Such relimeushurmt dall by offoctng usti] the pracesds of the esbe of ssch share, ssleulsted o the wall, or
markst valug Sureol i mch sharg is net seld (afier dedssting applicable ad valorom, predu amad ausiee taves,
soyaley, evermdn, reyalty dmd other ilerests ool excepied by Asticle TILC, payabls oul of o mcasared by the prodict om

Eroms wsch well secrnsin, with respec bs such inleredt ustil it reversy), shall ¢ sl the total of the Fallowin,:

[T “eof sash sach Non-Comanting Party's shars of the sest of sy neady scqeired surfase spsipmst
bayend the wellbasd somnastions linsluding bui vl besited 1o siodk mnks, saparsters. restors, pamping squepmarnd
pipine . phes 1007 oF aach such Sen-Comaanting Pafy's sharg of the ot of oparstion of the wal| commenang with first

10 preduction and contissting wstil esch such Mon- Censenting Party's relinguished interest shall revert to i1 under other

111 previmens of his Arele, it bein, areed that each Non-Cansenting Pasty's share of such costs andl ¢ mpmisnl will b thal

R PR L L]

i mterest which would have been char sablc ta such Man-Conscnsis, Farty had it parsicipsted in st well frem the beinmin,
13 of the speratiens and

1 =) 308 u.rq.ul-,-u-.u.-.-l-,—-.u:—,.n.—h.pm-h.pnq_.,
5] Msgring Dask tasting. aftar dadusting wny canh Articls VML,
113 ﬂcfﬂhuﬁmﬂhnﬂﬂ'”mﬂu‘mv“mh-dlh-ﬂ-dniqh-dﬂu-dm-l.
17 which would have been char,eable 19 such Nen-Comenting Party if 11 had patiogated therein.

1L Notwithstasdin, amythin, to s senirary in Sis Arssle VL., if the well dogs moi reach the despasi obpstivg Zone
1> ama-mmt-mm—mwﬁm
- ==poncmnc
" anthabcs o s comdibien e the hals remdenne Endhor cneewbens v wabiee theeeal b ead

inmns Serwmatima bl Piorentves sheall
h--t‘-unq Farty wise submitted or veted for an altermative propasal under Anticle VLIZS. 1o

D, Lot dedoped el gl el doplh pregered s

e wdl 0o 2

- Comentin, Farty sball have de optien to participate in e initial proposed Completion of ihe well by payin, its share of the
b L el al delling the wall teits actual depth, caleubuied in the samer provided in Asticle VLB, (a). I any such Nen-
B Conscrim, Farty docs nat dboct 1o ipats im the first © i Far auch well, the relin i shmost provsions

T afdhis Arsds VLY (b shall apply i such party's interest.
) Rewerlal i ing, I Alack, An dicction net o participsic in the drilling, Sidesrscking or
Dﬂqaflﬂﬂh&ﬂan“wuu“lﬂmqmuﬂwhkmmdl
wuch @ wall, o portion thereaf ts whish the imtd nos-gensant elaston spplied thai is sendusted st sy Bma prics e fall

recovery by the Censentim, Parties of the Non-Consenim, Farty's recopment smoumnl Sammilarly, mn elechien nol b
puddpdrni-rCol.luu‘-uHmlﬂntllﬂ”hhﬂdndﬂuulopﬂwnqmm
‘eperation preposcd in mich a well, o portion thowal to whish the mitial nos-coment dection apphicd that is conducicd ai

amy time prior o full recovery by the Canscnfing Partics of the Nen-Conventing Parh's recoupment ameunt Ay such

Frfracing Reworking, Rocemplotag or Mugpisg Back cporati Aming the peviod sl be decmicd part af the
cont of aperstion of sl well s dhere shall be sdded Eo the s 1o be recosped by ihe Comsentin, Parties B0 Sl

l-muruumdﬁlmmmmummmmuﬂmmwmm

wuch Nos-Canumting Party had it parscipsted therin. [F such s Refrsame. Rewarlan,, Recsmpleting or Pugin, Back spastion is

propascd durin, mch ressupmcnt peried, the provisiom of this Article V1A, shall be applicablc as bebweon said Convsting
Partics m smid well.

143 Receuoment Maticrs Daring the period of Sme Conscitng Patics arc comalied po recove Mon-Comsenting Farty's
share of preshuction, sr e procecds therefrom, Convesting Pastics shall be sevpenssbls for the payment of all s valores
production, severance, sxciag, sthenn, sd other tazes, s ol | ropaley, overmiding royalty ssd othar burdens spplicabla te

Hﬁ“mhiﬁhmuwwmum
e cane of amy Rsfracing, Phagim, Back, R in, o Diccperin, spcration, the Canseatin,
Patias ehalll b muuinof-u-.d.lunq nubin, sl ot o mpmeent i the weell, bt dhe oumership of ol
susch ¢ pment shall remin wehan, el and upon sbandenment of 3 well after such Refraass Boworking Sidetudking, Pl in, Back
Recomplenn, of Decpenng. the Consentag Paties shall sccout for all such cquupment 1 the swners theresd, with each
ity rewavan, it properssnale part m kind o m vabee, less coot of salvage.
Withes riveery (900 days after ihe completion of sy sperssen uder this Article, the party eomducting the opostom
For s (" onscriny Fartics shall furnish cach Non-Consentin, Party with an imvenioey +f the ¢ sipment in ssd cennected te
thia wall, wnd i iiemmized ssemnt of the st of dallin,. Sidemsdhin,. Bafrasing, Desperss, ., Plugin, Back, vtin,, Complons,,
Rccomspilcting, and equippeg the well for preducton; or, ot st opten, the cperating party. in bow of mn itenseed stafemen
af mach costs af oparation, may submil o detslod statpmant of monthly billings. Fach month ihereafier, during the Sess the
Cansonting Parsies are boin, reimburesd as provided shave, the party cenducting the sperasiens for e Commamting Fartiss
shall furmish the Non-Consents, Parties woth o ilemeed ststemment of all coots and hubalines incurrod in the operatiom of
the well, doprther with & stabomant o e uartity oF Ol and {las pre-uced Bom it and the smoust of procesds realied Bom
e wabe of that wellls working inserest peosuction dans, S preceding mood In deemining the sy of O and G
produced during aimy menth, ©cssenting Farscs shall ws indssiry acospiod mods wech a bt wot linstod 1o sebaring or
panadis wall foste Ay st roslized from S asls o sthir Sspasition of sqepmest newly ssaqured in gomnact on wel
any wuch operation which would bave been awned by o Nen-Comenting Party hsd it participated therein shalll be eredited
against the total maenamed casts of the work fons and of e ¢ st purchased in detenmesing, when the inferedt of s
Boan-Consentm, Party shall revert to it 5s sbove provided and of there is o eredin balanee, it thall be paid 10 sush Meon-
Comveartin, Faty.
7 wnd whan e Comanting Parties recover from a NoseConvmting Party's romguished misrost the smesnis previded
ot abave, the rehnquuibed iniereats of such Non-Consenteg Party shall salenmtizally revert Lo ol as of 700 am. on the day
Tl evwimg thhe day on wiich vuch recompren coours, mnd, Boes mnd sfier such revoron, sudh Nos-Consermmg Farty shall
o the sams imberest in sush well, the material and ¢ adpment in or pertains, thersts, and the productics thee fom =
sush Kon-Comenting Party would have been estitled 1o had v parti cipsted in the drillin,, Sideracking, Reworking,
Discpenin,, Retracing, Pocemplet, or Flugin, Back of ssid well. Thereafler, such Non-Consentin, Party diall be chared with and
shall pay its propamonsts part of the Rarther ot of the sparssien of ssid wall in scsordance with the e of this
areement and Exlob "C aflached Berete.
B feand-fly Coste When a well whish has been drilled or Despencd has reached its suthorized depth and all tests bane
been complved mnd e renlis thimeol Famished ve det parves, of when eperstions on the wall have boo orese
-E-
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termiinated pursuant 1o Amcle VILF., stand-bry costs incarred pending response 80 & party’s sotice peoposing a B sitaf-pg Reworking,
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Sadetracking, Despening, It . Phaging Baack or Complcting operation in such a well (including the peiod required
mm;w»mmmmmmﬂmumqumwm
apeiston ot completed Samd-by costs b e all pasties ding. o cxpi i e pesponse time pemmtied,
il chever forel scoars, snd priar fo sgrecmicnd s f2 the participating mivrests of dl ©omenting Parfics purmast to the boms
tfhmﬂﬂﬁ-m-nlmd'nmﬁ\lm|n.ﬂh:hu.ﬂuudbuuupmd’ﬂumu‘m
bt i propesal is because af i - wuch stand-by: costs shall b allocatsd
brwagn the Canemiting Parses s the preportion qadh Cosaonting Party's inbgryst as shown on Fxhibie * A" boars b2 shy taial
imarest ws shows on Exhibic “A4° of gl Cansonting Partivs.
In the event dat nstios for & Sidormcking eperation is pven whille the drlling mite be usheed i on beciben, sy party
ey peqpiesl aned reeeive up be Bve (5) additional deys alter expuration of the lorty -cighl b responis pered speailicd =
Arsicle VIR.L within which ts respord by paying for all stasd-by costs nd other coats imcurred during much extended
s parieed; Openser may roquire sidh gy s pay the estimsted siand by tim in sbvasce 55 0 condinien 1 exiandng
the responss paried. B more than sne parry seets v take each sdditional ims 10 respand to the nefice, sandiey coms shall be
alacaad borwian th partics tsking sdditicaal nme 10 respand oo s day te-duy basia in th propersen asch slacting pames
imterest s shaows on Exhibit *A" baars 1 the total mbarest a5 s on Exhibet A" of all tha slesting parsas
4. D pealam IF less than all parties diect b paticipale in o drollesg S detrscking, or Devpernng speraben propoicd
pursuant to Article VLB 1, the micrest relingaished by the Nen-Censenting Partics te the Censenting Parties under Article
WLB.E shall relate enly snd bs linsted ba s bosar af (i) the tstal dopth sctudly dlled or () the shjective depth or Fons
ol whiih fet parbes wasw given wotlis inder Arisbe VLB "ltial Objestive™). Suah well shiall not be Duspened bayomd
kutial Chbjoctive without first complying with this Articks 1o aford dhe Non-C osscting Partics the oppechaity e participais
in the Deepening aperafian.
I thi et svy Corsanting Parcy dagais o dnill or Deapan s Non-Cansont Wall to o dapth balow & inidel Objastivg,
wuch party shall give matics thereef complying with the reqeremests of Articls VLB L, to all parties fimcluding Nen-
Consersing Partici), Thoreupan, Articles VISA, ssd 1 dhalll spply snd sll parSics recoiving much notice shall have e right ts
parseipate of ol participate i the Deepening of sach well parusnt 1o said Arieles VL1 L and I I & Deepering operation
i approved pursiant e such provisioss, and if sy Nos-C Farty clocis i pasticipais in ihe Doopesing operation,
such Men-C omscnting party shall pry or make reimburscment (as the cane may e of the following costs and cxpenses
(8 1 thet propenad o Deapen vs mads proer o tha Completion of sech wall ax s welll sapabla of produsing in paying
i g3, such Mon-Censenting Party shall pay (or rimbursg © ossanting Parsies for, a8 the e may b that sharg of soss
el cxpemies incured in connecti om with the drilling of ssid well From the aeface 1o e Initial Objective wisch Non.
Convesting Farsy would have paid had ssch Non-Csnsenting sty agresd te particagats Swrein, plos the Nen-Censenting
Party's share of the com of Deopoming el of parvapatag i ury it spersens o e welll = seosrdanes with the sther
provisioms of this A procment; provided, however, sll costs For besfing mnd Completion or sttempted Completion of the well
inured by Consenting Pariies prios te the peird of seeal aporstians t Deapen beyoss] the bnitial Obgeativn shall by for the
sl migsumt of Cansonting Purtiis.
b1 IF thie progpoeal ia: made for 5 Non-Cansent Well that hae been provisuly Completed s s wall capabls of producing
in paying quansSes, bt is o loager capable of producing in paying such Han- ing Farty shall pay (or
romsbvre Censenting Pamties For, i the case sy belis proportionsis chare of all cots of dilling, Cosplotsg, and
cquipping sxid well from e nrfuce to the Initial Objective, caloulated in the manne provided i paragraph (31 sbave, lew
e cowts rooosped by the Comsenting Partics froms the sabie of prodwction from the well. The Non-Conscrssg Farty shall
alles pary ils progartiomte share of all casts of re-onlerung smid well. The Men-Coneaibing Partes” propostionate part (based
an tha of suehwel] Man-Ci Pty wenld bave owmned had it provicasly parscipased in such Mo -Consom
Well) of de costs of salvable msterials s cquipment renmng m the bele and salvable nariiee oquipmen used m
comnection with s wdl shall be debormined = sccordmcs with Exhabit “C" I the Comenting Fartics have recouped the
wast of dridling . Complating. snd squpping th well st the sess such Deoeapising operstion is comduated. then & %en.
Censcnfing Party nmy participaie in the Decpoming of the well with so payussl fer coats mared pres fe oo enlonsg the
well For Deepaming.
T Feragaing shall not meply & night of swy Consenting Party ta progoss sy Deapening far & Nan-Conson Wl prior
e the dnllsg of such well 16 (13 Ininal Objeetive witheut e consest of the sther Comenting Parties i provediol m Ariele

VLF.

4, Sdstracking Any party having s right te participats i 3 proposed Sidctomcking oporation Sat decy not own
nbcrestin the aflostod wellboss o the i +f the sotics shall, upen clcoting to participais, fods 1o the wellbors owrs its
proportiansts share (equsl o its imlerast in & Sidetrscking operstion) of s valug of St portion of the xisting wellborg

1o e i el o Follormn:
=) IF the preposal ix for Sideiracking an cxisiing dry hobe, reimbursement shall bs on the hasis of the actual costs
Mnhmlﬂqtfﬁﬂhhhiﬂtﬂhmmum

) IF thee propoasl is for ing u wecll which has previcsly preduced, o shall lbe on the basis of
nhpthq-h-kd-xdﬂ-.—lmc_—rd-h-ﬂli'-ll-mld—-hkd:p&
ot whch the % 1y operation is in the marmer in Artiele VILELA{h) shove Such party's
propariansis shars of the sost of the woll's sabvable maisrals snd oquipsseni doum se the dpth et which the Sidencking

apmation is initisted shall be determingd i darice with the provisioss of Fxhibit *C.*

Py & Ooder of Prsforencs of Operations, Excopt s ollverwring ppgeifically provwided in s spromment, imcludine Articls XV i my
progeaa the conduct of an sparstion that canfliets with & propasal that bhas bean made by & party undar this Article VL ssch
ity shall have Bivees (15) days Bom dadivery of the smial propesal, m the cass of & prejosal te dall & well of 1o per fom

i operation om o wall wheire ne deilling g is on oo on, oty Joar (24) beurs, evdsive of Ssardey, Sandey and legal
hialisdays. Boms delavery of the initial proposal. if a drilling r g is on beeaten for the well om wisdh sueh apertion is 1o b
comsductcd, 1o deliver to all partien crsded o participaic in e popsed sporaion vuch parh's albemative preperal, sk

progaals shall deet by delivery of motice ts Operslor wathin five (%) diys alter expiration of de propesal poriod, of witles
turemty- o (24]) hosars denchusive of Saturday, Sunday and logal holidays)if o drilling rig is om location for the well that is the
wuubjeet of the propesals, 1 parisapets m oo of e compeing propesals. iy pairy net el esting within e tme requined

shall be deomsed mot ts bave voted The prapesal recciving the vote of partics cuming the largest sgprapase percontags
snterest of the parties veling shall havs priesity ever all cibor competing propesals; mn the casc of a t2e voix, the
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mitial propessl dhall praval. Operessr shall ddivar matice of sues resubt 1o ol partiss atitled 1o part apats i tha speration
wathin Bve (3] days alter cxprration of S dboctiom ot od (o watlhin tcnty Fou {24) bers, i3 cliimve of Saturday, Susdsy
and logal bslidays, if o dnilling rig is +n location). Fach party shall then bave twa (2 days (a0 trenty-four (24) howrs ol 5 g
is o Bevatan) froms reoeipt of sudh notice 10 oot by delvery of Saticd N Operstor o parti sipate in aich sperstion o e
welindgpnsh imterest i thee 8feoted well parsusm e the provisens of Ariale V1122 fuilure by & parey s deliver votior withis
wach period shall be decmed am dlecticnnel Lo park cipate in the prevailing prepesal
7. Canformity te Saaring Pattarm Nonmithetanding the previdens of this Articls VB2, it is sgread thst na wells shall ba

N

L] propescd g be dnlled ta or Comglsted in or produced frem 3 Zoss from which a well locaied dlsewhers an g Contract
B Areais produzing, udess sk well confams B the then -enisting well spacing patiem Far such Fane.
0 E. Puayimg Wills No party shall conduel sy Befraging. Rewsiking. Dvepaning. Plugpsg Deck, Complai o Recomspleton, of

n Sedcrracking opsratios urder this agrecmen with repect f sy well then capable of producing in paying qestitics ccept
12 with the sensand of sll parties thl barv vt relinguchesd imarets in the well of the S of auch sparstios.

13 T Completion ol Wells; Reworking and Flugging Back:

(] L. Completen Witkou the coment of all partics, so well shall be dnlled, Decpencd o Sdotradiod, enccpt msy well
[ E] Wﬁ.&w‘wwmhﬁwmvmﬁdch -lmmmnhm
i Despening or Sedetraching shalll mclude; (NOTE: Opties cls o

17 Mo 2 bbew shall be dismid sileeted fon wll ethar wsllsh

8 L1 Dptian Na, 1 All eceisary exposdinres for the deilling. Deepermig o Sedoridking, testag, Commpleting sl
" cqupping of th wall indading scccrsany tarkage wsd or unface Fadlitice

wn VET “ador, 3, ] All pasasssry axpandingres For tha drilling, Dedpaning o Sedatracking snd sting of tha wall. Whan
1 susch well b peached ity mithoneed depth, md all logs. cores md sther lests huve been completed, nd e rests
-} thereed humihed 1o the partics, Dpaator shall give mmmediale motice ta the Nen-Oparaton baving the o ght 10
n participate in 3 Campletion sSompt whether or nol Operstsr recommends sitcmpaag io Complets the well,
M tpether widh Opersier’s AFE for Complenion costs if vl previcasly provided. The pares sevming sud netice
b shiall havs Tosty-cight (48] heurs (suchusive of Saturday, Sunduy snd logal helidays) in which te clect by delivery of
6 nofice In Ciperator o parScipate in o Campletian stiempt or o mmke 3 Complcien proposal with an
” seoempanying AL, Oparstor shall daliver sy mich Complation propesal. or sy Complesion propesal senflisieg
b with Oiperaten’s progonal, b the sther putics sstitled = wch Compleh Az wath Lhe
m procedures specified in Aticle VUG, Election bo paticipate in 3 Cempletion sterpt shall include consent b all
W & far the Cermpl: and equipping = uch well, includng sesesany tankags and o arfase
n Hncilitees but ex clusheg sy il ot o peration nat mived oot the Completsn AFE. Fullure of sy party
i reeelvang sud ot oe b reply wotlin e peri ol above lixed shall eomstinge an dection by thal party ao o
13 parsaipats in th v of the Conpletion whompi; provided, thai Arisle VLB &, sball senirol in the sase of
M sonflicting Complation propeasls. 1F s a1 maotd, Hlmﬁnﬂdﬁmdﬂu#-ﬂlf-lﬁﬂ.h
s provision of Arsicle VLE.L heres! {the please ing, Decpersy, ing or Phaggemy
£ Back” s cortmmed in Article VLBZ ﬂh&ﬂdnm Completing”) shall spply 1o the sperstions
7 mmwmunmu,mm thist Artide VLB shall apgly separstely (o eash
I weparais © om ar and an clection ta brcome u Nan-Consersing
kL] Muumtﬂﬁnkmlﬁﬂwﬂmmumh—hm Comaarting Purty
40 L] et attempts regardless whether the Comsentig Parbes w10 carlier
4l fﬁ-wummnmhrmmbmﬁdﬂ'lﬁl provided forther, thst sy
42 recoipmmnl of coits by & Consentag Pury shalll be made solely from the producton sinbutable v the Zome in
a3 wltdsh the Cotpletion amempl s maede. Election by & previous Nen-Cossenbing paity bs participals in & sebregien
EY] Compleien ar Recermploien attempe sholl require much party te pay ity proportionate shars o the cost o salvable
45 nmicrals and eqpepmcnt mwialled = the well parsuant te the proseus Complotion or Rroonglcion aflcugt,
46 insefa nd only insafa m such materisls and equepmend benefa the Fone in which uch party parficpates ina
a7 Camplasian sttampt
sl dfciinc, Rewosk. Recemeet o Fron Bock: Mo wel shallbe Peraeed Recompleted or Plugged Back cowapr.l
1 Recompleled, ar mwamp.—n.-.pm._uma.uu.ru.....-—n.—.mi-h_nmlq,

51 Piecomplotng or Plugging Back of 2 well shall mclude all ¥ g wuch ap
51 Cempletsy and equpping of snd welll, including necessary m:mmbnkd.ﬂdu
11 D Osler Operations:

shall dthﬁdn ' b diture in i
Operstar et e prajeet 'mﬂ.r:‘:- - excess o

drilling, Sidetracking; Rewarking, Retrncng, Decpening, Completing, Resonplating or Plugging Back +f a well et kas been previously
muhnri red prarsuan bo tha o, however, dat in I oitan, Bre, locd on oy sudden

amarg ey, whather af ﬁ:’ﬁ.mw ﬁﬁ:lll L ﬂnrm Il)’ taka sush m;-:‘d :l:r#mh LTt a5 1 it apnien
are requnred 1o deal with the emergensy 1o saleguard life and progeny bul Operalor, as prospily as pessable, shall repest the

ermergemcy (o e other parties. Amry party whe has not relingushed its inferet in s well dhall have e right 1o propose that

Chporater perfonm repain wark ox sndertaks the imiallagen of stifial i o= o ancillary productios fcilition web a
lﬂ-'hrilpni -ﬂnlumﬂhdﬂ*nﬁmﬂhldlmhﬂIwﬂwu—hmM
L the installatios of g lincs or ather fwalvscs, the ien of which shall

be ;mrﬁhlw deparale agecemenl klwnn 1 punllunnhly ru.lunu t# requine an expenditure an exce s of the

i first sat forth sbave in this Article VLI (exapt in esmnmietion with i ofsiion requned 1o b progosed unds
Arscles VLBLL o VLC.L Ophion No. 2, which dall be govemed cxchasively bethase Arcles). Operstor shall dduver much

repand ol pamicn e ed 1n parnogese heran [ wadhin hirty (0) days thereef Opsrator secues the writes cossem
ol wavy party ar partios ewming o | s [ ] ool tha imareses of tha partios st od (0 pamiagats m ssch oparstion,
esch party havisg the right 1o participats in such prejest shall be bousd by dhe bormi of such propossl and shalll be cbligaied

1o pay i proparsienals share of the cests of the propased project axif it had canemted 1o such projest permant to the fomm

gm of Wells:

1. Absndemment of Dry Halog Except far sny well drilled or Decpensd parsuant b Asticls VLB.2., any well which has
been drilled ar Deepened under tee ferma of iy ag and is proposed 1o be a5 u dry hale shall mat be

dd 2deeq82L httsﬁﬁsﬂdl
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phegged and abandoned without the consent of all parties. Should Operator, after dligent effort, be mable 1o contact any
party, of dheould sy paity fall bo reply withis Sorty-cight (48) bours (exclusive of Safurdey, Sundsy and legal holidsys) afier
deivery of sstice of the prop=sal 1o plug and abanden such well, such paity dhall be deemad bo bave somarnled Lo e
progsosed abandonment All mich wells shall be plugeed and standoned in accordance with applicable regulations and st e
iz, msk el exgenee of the pariles who partlcipaied in the oot of dilling of Despenng such well. Ay paity who olyects io
Plugging ssd sbandoming ach well by nolice ddiversd bo Oparabor wilin Bty -sight (5] hows (exclusive of Saberday,
Sunday and legal holidays) after delivery of notice of the proposed plugging shall take cwer the well ax of S ond of ssch
fiorty -elght (43 how notice period and conduct furkher epssations in sesrch of Ol and'or Gas subject 1o the provisions of
Atiche VLB, fuiluse of such gaity to provi de proal ressenabdy mlisfactory 1o Opersler of its financisl capatality s cosdi el
such operation of to ake over e well within such pericod or thereafler to conduct operations on sich well or plug and
shandom such well shall entitle Operaior bo retain or Bke posession of the well and plug and abandon the well. The parky
taking over the well shall indemsify Operator {if Opsalor is an abasdoning party) and the other standoning paniss against
Halslity for any ferther operaiboss combicted on such well excegd Tor e costs of plugeisg and ahisdon ng the well and

14 restoning the sorisce, for which the sbandoning parses shalll remain progmtionaiehy Hable.

(L] Except for el in whiich & M on-Consent oper:
mmw“mﬂlm"ﬁnﬁmqu|m¢u

EROE e m s i b te e =

1T L msespleted as mordscer shall mo plugged and shandom without the smsem of all ';.m_mm
(L] wuch shandonmanl, the well shall ks plugged and [ ] wilh sppli and sl B cod, sk
n and expesse of all the parises herebo. Failere of o party foreply within sixty (60) days of delivery of nofice of propesed

whamdonment shall b= deemed an eleciion bo consent o the proposal. B within sicty (60) days sfter delivery of notioe of e
inposed shandomsent of any well, o pastics do nol agg oe 10 the standomnent of ssch well, those wishing 1o continug #s

operation from fhe Zone ihen opsn bo production shall be oblsgaied to ike over B well &8 of fhe expiraibon of e

applicable motice pavicsd smd shall indessify Opsrator (if Opssator i= an shasdoning party) and the other shandoning pasties
againd liability for any further operations on the well conducted by such partios. Paisre of such pasty or pasties I provi de
pread reasonably sutisfactory 1o Openalor of their financial capabality (o conduct ssch epemations of bo ke over the well
wiilun ihe requi o o ponduck o such well shall endiile operabor io reizin or fake possesson
ol aich woell sl plug sl stwndon e wel.
Mulﬂqmlﬂlnm&lhﬂuﬁl"ﬂd«lﬂmiﬂlﬂcmhmﬂlﬂrmﬁlhvﬁtd
the well’s sebvabile mat eriad and wwilhy ihee of Exhibii “C," less S colimsuiod cosi
Mdul‘q umuuuuaryuwu. -dm.udrﬂul.uglu aurface; piovided, however, thal in the event
=) aml ng and meface reslaralion costs sad the estimaled cosl of slvaging are higher thas e
value of the well's salvable material and equipment. each of the sbandoning parties shall fessder to he parties contining
L thair proport ahares of S il exewe comt Fach sbandoming party chall i 1o the men-sbandiming
panrties, without wasranty, express of imgdied. as 1o tithe o &s 10 quantity, or fitness for wse of the equipment and materal, all
of its inlered in the wellbore of the well and relasted equipment, iopeher wilh its intered in ihe Leaschold insofar and only
insofar as such Leasehold covers the right o oblsim production from that wellbore in the Zone them open bo production. If e
interest of the abasdosing party is o incledes and il and Gar inderest, such party shall execule and deliver 1o the som-
ahandoning gaty or partics an ol snd gas boase, limited 10 the wellbors and the Zons then open 1o produstion. Tor a tam off
o {1 ) year and 50 long thereafber as 0o and'or Gas is produced from e Zone covered Erereby, such bease to be onthe form
attached as Exhibit "B~ The ssdgmasents or leases so limited shall encompass the Drilling Unit upon which the well is located
Thee et by, and e slpascnls of leases 1o, (he assgnes dhall be & o iallo bised apon ihe relalionship of their
R e e e vl I e e porhons G the et e o v e Comract
Theercafier, abandomsg partics dhall bive no furthea responsstalty, Balality, o inberes o S opsalion of o productien
Eom the well in the Zone then ogen ofber Bhan the royallies relained in any leass made under the Berina of this Arkicle. Upon

requast, Operabor shall continue 1o operabe the 3ssigned well for tee account of e non-abandoming parsies al the rabes and
wharges comtemplabed by this agreessent, plus asy additional cost and charges which may arise as the result of the separate
ownershp of the ssigmed wal. Upon proposed sbandonment of the producing Zone ass gned of beased, the assignog or lessar
shall Sen hase S option 10 repurchase its prior interest is e well (using S same valuation formula) and participale in
Eathr ogerations therns wsbjed bo S prondsons hemd
3. Abandonment £ Noae Consest Operations” The provisions of Articke VLEL or VI.E2. above shall be applicable as
between Consenting Fares in the event of the propesed ibasdonment of any well excepled from sid Aricles, provided,
however, s well siall be iy plesged asdd shandoned umles and st all gaties havisg the right 1o cordict futher
eperations therein have bees mobified of the proposed shandonmest and ufforded the spportunity to elect bo bike over he well
in wccordance with e provisions of this Articke VLE.; wd provided fesiher, (hat Non-Conseniisg Paries who own an inberes
in & portion of the well shall gay their proportionate shares of sbasdonment and arfice redoralion cod Far such well s
providedd in Adticle VLB 2k
F. Terminakion of Operations:
testing, Wi B ¢ O el 0] i e vation for the dilling, Peinieg, Peowoking Sdeinacking, Plugsing Back, Decgeming,
Complefion or pluggng of 3 well, including but ol limited bo the Inatial Well. ssch operation shall met b+ lerminsted without

womsent of putics bearkng 75 %eof the cosis of such opersdion; provided, bowever, bl in the evenl gramie or oiher
praciscally impencirable subsimoe or condiiion inihe hole is encomiered which ressders Turiver operuiions impracscal,

Operater may disconfoe operations s gve notice of such comdision in e manner provided in Article VLB, and e
pEovisions of Arscle V1B, & VLE. dall therealler sppily b6 anc operalion, is apgrojeisle.
6. Taking Prodection in Kind:
Option Mo, | Gias Balsncing Aprosson] Altsched
E_En[ﬂl}'ﬂlmmiu“ﬂ. " v st of i1 prog shase of all C4 nd G produced
0
Contract Ares, enclusive of prodection whech may be used in development and prodecing apemtions md in preparing md
ireaing Ol and G Tor parposes and loeesl. Aary exirm e inking
in kind or sepanale Seposition by any pary of i share of the prodiction dall be homs by aich paity. Amy

party taking its sbare of prodetion in kind dall bs required 1o pay for saly it propestimate shase of mich pat of
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Each party eball ez acsds ok dowmon oodene and conf acte sz may be secssmry far Se mle of lin inieme in
paocduction foom the Contr et Ares, and sxcept ssprowded in Arscls
dinctly fom: e prochames thersdffos s sbase of o production

Ifsny puriy Gl s malke ibe arrasgrmenis secenmry fs Ble in kind or oep dispom ol Hinp rop
share af ibe CHlpreduced fram ihe Comirari Area, Operatar shall have dhe righi, ssbjeci in i revecailen ai willlby
the pariy owning i but aed the obligatien, @ p archase such Ol er sl 8 de siher ol any tme and from das i
time, far the sccouwmt of the non-tuking pariy. Any rck percham sraale by e abr mup be Brmineed by
Crperuior upon o keasi ten (1) days wetien soes 10 the cwnsr of sed production and dhall be sitject dwrays o
i ighil oF tha i of e g odictioh ot ol beadl benu L0 days willen aobee 100 penadis 1 exei e ol iy
time s right s tabe s kind, or sparainly disgase of Bn chare of ol OF i p wly delrered dna p .
sty purchuee or sl by Opersier ofany siher purry's share of 08 shall be wuly for such reasanah e pecisd s o cime
el e eomu e nl wiih tie minimam seeds of (e mdastry wnder (e puriealsr cirenmolances, bl s oenl bra
perind incicns afase (1) pras.
Ay mach smde by Operatee shall be an a @ wmer coma e ally reasonable sdes the czcan dasces bt Opesaio
all bave o duty bs dhace any exieingmarket of 80 obisin price squal o St recerred onder any ezising.
siarkel The sale ar delivery by Operater ofn sen- sbking party 'ssbare of 0l under fee terms o Funy exivding
cantract of Operaier shall net ghee the aen-taking party any inierest dn ar make e S iabong pasty o paty 1o sed
nnirael. M poure hase shall be made by Operator wlihowt S ghving the mo s tking party ot leaet wn (00 days
writen metice of wach Sended purehose anld che price (o be puid or the pricing b s m be e d
Al puetied dhall gve SRy weillen Sstics 1O priatar of thed 0 as sokeling e agaa Nar tha fallowng
moantlhy, enchodng paice, and shall skl O prrator im noedotely in @ o vent of & chadge in fich st aagen wnls
Operutor shall mustan records of ol mwketing wrangem ects, and of wobaner srtually sadd o rusperied, wiich
fetididi dhall be made avielabls i Non Opefa s o on § ol s figusl
In the event snear mere parties” sep arute d ispecition of s share of the Con couses it streen dekvesion 1o mpaste

pipelines andor dediverionwhich ama day-te-duy bawks far any reanam arw ant exactly oqual 8o 2 party's apective prapertaa-

b whure of il Gox mles i be slscaied i &, e balancing or sccsnniing bt ren ihe parties challb e i secard snes
gy Tut bl aswing agy eestiernt Batween, G partves bereio, whetber such o ag et of alached an Exbobil "E” ar s
sepagnie agieemenk Crprrnior shall @ve notice Lo all pasites of @ frel sades of Cus From any well under S agreem ook

Py Bl b o ti il o o bl O G B
ey ey i *
[ro, A anslugive—ad covinial Fo— | P
¥ -y u Lot u
& Al il Sk M. e £ ila. ronge e ksl
e e wia sy~ e #
[ S —— " dor-
i e ey sk g

T Lai -
1b e e & . i St
R ¥ Py — Sy Lt
ol — il ppdenad— o i e
- L
g ok e W — O
- Land Y=
b P —aaid
T B o i e el
- o Eiin Py rClas- daliverd
" T S N R SO WA ST W i b & P x
=S
- - of anw-athar
Ary -
il il il il il bl A oy
[pariyy— sl el — L — bl — e by =

All paties shall ge timely written sotics to O peratar_of Bwir O marksting wosngements for @e_followsng
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& ARTICLE v

L EXFENDITURES AND LIARILITY OF FARTIES

&5 A Liahilty of Pardes:

& The lislbsility of the parties shall be several, met joimt or collective. Fach party shall be respossible anly for it obligatioss,
a4 nd dhalll Ba lishle oy for its haar e ol (e ot of il th Canbrunt Area Avosrdingly, dee
@ Bt gramied ameeng the pasiles in Artkde VILE. are ghoen te veours snly the debits of cach sevarally, and ne party slall haye
™ iy Wahelliny 0o dhie d pasrtles bt candar 10 sahlly ther deluall of sy ahor party b ohe payment of any cipmis o obBgathon
71 Do e, 10 b st Bt i0enthon o Whie parthe bo cPeate. ior shiall (i ageeenient be cofsirued as cfcaiing. o mining o afher

mn partnerahip, jobm vemure, sgency redaiienship or au ocation, o te pender the partbes Hable a1 parisors, ce comuro. o
T Mhﬁtuﬁﬂmwﬂluﬁﬂu-‘.ﬂ:mﬁpﬂn“ﬂﬁum‘ﬂhﬁhﬂuh
T4 i ol waather shall e free do ool on am arm's- bagih bads s accsrdance with their swn
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resguctive sell-inberest, subject, howeves, S0 the oblk of the: ot in gocd falth in their dealings with each othes
it et b actiitios heveuncks .
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B. Licns and Sccurity lateneste

il ity praits 6 the silr pises Birvbe & [5en wpen Sy bervat B o oo &7 Burealher igiares bn O aad Gas
Mummmucwwmu .mmmm%

imigrest it now owme or beveafier scquires in the persanal quim-u-—-d-hdh-nmm

tharewith, to secure periremanss +f ol of ity chligstions usder dis & Hnﬂh-ﬁdhmd’mu
-m-lt:-,h.-q—-ﬁl_nr‘—nr-l der, the '__ L a s of mtereit im Ol s Clai
Lanses ms poquimed by . el the proper par of voperrdi ens b Mllmﬂﬂﬂlﬂummhll‘

mh—ﬂ-i—lmd—ﬂ-mhmﬁlmdm—hmﬂqm;nm#nw#vmﬁrwﬁ
inierests in the Costract Asea now owsed oo, Lo e catont subject 10 this MO, herealber soqured snd i lands pooled

o urutized eharawith or
athawise bocomng wsbyoct de s ‘rn'—'d &-&I -Iﬂ- when cxirasicd thoxirom sd cqupment wuaicd thaoes or
used af obtined Tor we in ith (i withiowt Rimitati on, sll wells, tools, sl vobular goods), and

accounts (inchefing, without limitstisn, sscounts mwlfwlrlnmb-l—ul urﬁﬂn‘u sale of 06l wrd'or Clas ot the
wellsend), eontraet rights, viventery wnd geseral intangibles relating therets or sriing theselrem, and all proceeds and
produsts of ke Feregaing.

T pesieet the lien ssd securty agreement provaded berein, sach party herels shall evecule and acknewledge the secerding
supphonpont i the from stechep iz e Exbibit “HT ssbior sy Enmcing -—gr'l-“-‘-l-ﬂlﬂ“r-rl-'vhﬂwi
Sollawing excostion horoof md Opaator is sstherized o file l...p__u-d.m-.ln.qpl.-—mmuhmm = aben
or mwarigugd o tha spplicabla real astaty resords snd s o finsneing sistomand with tha prapar offi oo umdar tha Ui form Commmarsia
e in e st iy which sy Contract Arva is situaied snd sush other states s Oporster shall doss spproprist
b peifect the secunty mterest granted hereumder. Ay party ooy Sle this aprocment, the rocordig applomat o oailod bmewth, of
suich ollser descaments a5 il dorss neccisary a5 @ hen o metgage m e applicable real eslale necords mnd'or & hnancirg stabemment
i the preper afficer under dhe Uniferm Commercial Tode.

Esth pasty repressiie and wamants 1o the eilher pares herets that the leen snd sevwity interesl gramed by such pany te
e other parties shall be & Grst and peisr o, and seh pary hereby agrees 1o masmtas tee priseivy of smd lies and s eewiny
intorest againsd all porsons scquinsg an isterest in O and Oas Leascs cad-inderests coversd by this agresmssd by, through
or undar sush party, All partias ssqpaining sn isfanst in Ofl snd Oss Laseos stid O snd. O Dedasiste-gsvared by ihis
agreement, wheller by miag merger, st o L, o8 iie, shall be deemed b have taken sibjoel
ba i bicm amed secunly isteredl grasied by tlas .lrhdt WILB. a8 do all shlsgations stenbutable o much aniaren berumder
wiscthar or mat ks ablipatisns srise before or after such mteresd is asquired.

To the exieni that pariies hove o security iieresi wmder the Uniform Commsereanl Code of the sisie in which the
Contvact Arca is situaied, they vhall bs cntitled o sxersins the rights and remeden of a weswsd party ssdor the Cods,
Tha brimging of & 9w and tha obisining of pedgmant by s party for the seaured isdabrednase ehall not ba deamad sn
wleation of remadies or othorwise affaet the lien rights er sossmity interest as sesurity for the paymant thereal In
additien, upon delault by any party sn the paymesd of sls share of expesies, inlerests or fees, or upen e ympreper use
of funds by the Operster, the otber pasties shall have the vight, withast prejudics to other rights or remedios, te colllact
firem the purchaser the progeeds from the sale of such defsulting party’s share of Ol snd Gas unil the smouni ewed by
wach party, ples interest as previded im “Fxhibit ©,° kas been received, snd shall have the right te offsst the ssount
awed agaimat e procecds from the eale of ssch defaulting party’s share of 0il and Gae. All perchasers of produstion
may raly em w noiification of defauli from the nen-defwsliing pariy or parties sinting the ln.md dog o m reveli of the
default, and sl pantses waive ssy secourie available agais purch Tag releasing prad P di a8 provided in
this paragraph.

I wny party (s be pay Ms shase of cost within sme hundeed twesty (120) days alter rendition of o sisement therefor by
Dperstor, the mon-fefaubting partics, inclading Operstor, dall upn soguest by Operster, pay the wpsid smoust in the
proportion tht the interest of ench sudh parry bears te th interest of all such parties. The smeun paid by sich pasty se paving
it e of the umpad amewt shall b scomred by the lioss amd security oghts doscrbed in Artisle MBL, and cach payiag pasty
may independenily persue sy remady available harsunder ar sfbgraiss,

IF any party des net perfierm ol ofits abli gasions herossder, and the Failure Eo perform mbjecs usch party to fareclomre
ar sxecution procecdings parmant o the provisions of this agreemssd, 1o the cxbant allowed by gevaming law, the defaulting
party waives sy svaileble right of redemption frem and after the date of jdgment, sy requised valustisn o spprsicement of
the mesigaged or secured property pries bo sale, sy svailshle right o sy evceution or 1o require 3 marshaling of assets and
wmy voquired bond in the event 8 recsiver is sppoimied. bn addstion, to S oxient permitied by applisabls law, cach pary
herehy pramis bo the sther parties @ pawer of sale as 1o any prepery that & subject b the I-ulnlumyll.hi 'ﬂt‘
herciinder. such power 10 be evoased in the manner provided by spphicable low o otherwise in o
manncr and spon wasemblc notice.

Eash parcy sgreas that the sther parties dhall be smtiiled ve wilize the provisisss of Dil and Gas lien lw o0 sther lim
law of any state an which the Comract Arcs is simaied w0 enferce the gt af cach party Withow
limiting dve gansrality of the foregeing, te the exieni pormiited by applicable law, Nen -Opersters agres that Opersior may
invake or utilise the mechani¢i' or matenialmea’s lien law of the @ste in which the Comtract Ases 15 sibanied (a order te
secure the payment io Operator of mny sum due bereunder for services perfarmed or materials supplicd by Operater.

. Advimess

Dygerwter, w1 ity ol ewtion, shaall have the mght frem time b G 1o demand snd recave Bom one of mare of the sther parties
payment in sbranes of their sospretive shares of the cotimated smesnt of the cxpenss 1o be inourred in operations hereunder
dming B nent ssseasdng menth, which right may be aversised enly by sshmission o sach sech party of an ibamized
stwtamant of ruch astimased axpames, togashor with sn invoics for its share shareef Esch such stotamant sad imvsice for tha
payment in sdvanee of commated copense dball be submivted on er befere the 20th day of dee nent preceding momih. Esch party
shall pay ta Oprsiar it proportisnste share of such cotimats within fificen (12) days afier such svtimaic and inveice is
reveived. 1wy pasry fails 1o pay irs dhare of said estimate within sad time, de amoust o shall bear imterest as provid
Eshibit *C" urtil paid. Proper adjsmmest shall be madc mondsdy betwees sdvances amd sctusl cxpense to the o that cach
party shall besr snd pay its propamionsts share of setual axponses ingwred, ssd ne mara,

I Diefaults smd Remedies:

W sy pasty Fails 0 Suchargs any finascial obligation wnda this agreemest, including witheud linsitatios g Falurs fo maks any

wlvamit andi the procedisg Amidde VILC. o sy ol provision of this sgrocmnt, withis e perod roguined for
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1such payment hereundes, then in addition to the remesdies provided in Artice VILB. or elsewhese in this agreement, the
2 wesrmascies: spescified below shall be spglicable. For purposes of i Articles VILD., sl notices s ofections: shall be deleenesd
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Lonly by Operator, except that Operator shall deliver any such potios and ehection sequesied by a non-defaulting Mon-Openion,
2 el wehien Cipisratos bs the paity i delaut, the applicablie notices and elections cn be delivensd by any Kos - Operaton,
B ol Arvy O or w0l s " hall mal e e et e o iy e sy st
A e or efmwiser arsaibabis 0.0 o sefatiog ey,

51 Syspernedon of Bights' Any party may deliver to the pacty in default o Notios of Default, which shall specily the dofask,
6 epooly Ha Sotcn i b tikn bo cse B dedsult, and specly that Tl i ks o aeron will st in B e ol
o

¥ oor maone of the rermeches provickec] in this sdticle. [T the defaolt s not cumsd within thinty (30 days of the delivery of such
B Hotice of Default, all of the rights of the delsaiting party granted by this sgreement may upon notion be suspenced untll
e

3 clefault Is curod, withoot prejucdicos to the rght of e mon-defaolting party or parties o coninue o enforoe e obligations of
At ety y o car scrmng under this soreement 1T Operatos s the: paty in default, the
1 1 Mon- Opsratnis ahall Bave in ackdon the right, by wols of Bon -Oprabons cwnlng & ma ity in inbemst in the Coniract Ama
12 e enchaling the wobing bt of Opecabor, o sppoint & o Opeesion affsctise mesciabely,. The rdghts of a delaulting
15 party dhat may e suspended hererder st the olection of thes non-defsolting porties shall inchuck, without Brmitation, the

rightt

L L s ey iy operalh clor chiring the poriod of suich deelt, B ight o progoe an epomtion of
L]

" i parte 0 an opsere b peoposssd ondier Article V1B of Ehis sgr E, e right o g i b AN op wsrwgy

1 Pcomducied e this t i the o I sach ared the right i

- mm’nmfﬂdlmhm

A Dawrd Mon-Corsont’ The non-defslting party may dolssr 8 Wit Moo of Hon-Consent Bection I the
Mﬂmm‘mﬂm*hwmdhm-ﬂrmWﬁmmn‘hmﬂmh
ey drvnd B W Dilligg b o B hrillieg @ e sl O (P Pugging Back, 1, Rl widrag,
daHdﬂ-hhamtﬂ-mﬂuamhhahﬂnm«mdmﬂ,hm
rty vl b conchusvely dosimsd o Baves sl ol o perticiebe in e ogeraticn and i s & oo Consnting Paity with
oyt Mhewetn wncles Articks WLH, or WIC, ae the coen ey be, ko Bhe ecbent of the costs onpakd by such paty,
notwithstanding amy dlection o particdmite temeioioee msde. 1 doction s made o pomeed under this povision, en e
-k ulting parties oy not ekt by sue for B anmid smount esuant bo Atice VILDZ,

Wik e el vy of such Notion of Hon-Consent: Blection bo the delsuling paety, such perty shall haee the right o oee its
chefauslt by gaping its ungaid share of costs pls inberst af e rie st lorth in Edibit °C," provided, hoveeer, such paprent
sl o paojudicn the rights of the non-doliviltig poiios o purson mvedos lor dunsges incumed by B o -deladiieg
et s 5 reslt of He clefault Ay infesst mlincpished pursasnt Bo this Articks VILDCE, el b offens] o e non-defaulteg
wartios in groportion (o el inteess, aed the non-dedalting pertioes skecting D perticpate in the owoenshin of such interest:
hall v svcpuairesl b cowaailmte: e aharess of e chliitesd arount upen e sloction b il Bersn,

A, Aivance Paymsent: 0 o defaul ke not oured wethen thirty (20) days of she delivery of 5 Notioe of Defsalt, Operston, o
Hon-Opesmioes § Opewator s e delaulting party, may emafer smouie acdwanon payment (o e defauieg pety of such
chalsisltieg party's anticpated dhass of any Beim of experes ol whidh Opsimion, oF Mo Oporalors, s the owss imay be, wold
e entithec] b0 st ondes any geovision of this sopeement, whethes or ot such experee ses e soblesct of e
penvinus default Such right includos, but ks not Bmited o, the right to mouie advancs payment for e estimatnd costs of
chrillieay o well cx ComvpleSion of & well as i which an slection o melicie in deillieg o Compltion Fos besen made, I ik
clefaultiery powty Dnls to pay the i acdonce payment, e non-delmiting perties may oo any of the oeredoes
o] im the Article VILD. or arry other default pemody prostdod sleewhere in s ageeament Aery cxoess of funds sdhanosd
i whe Hhe opeiBon b oommplksind and sl costs b B i shall b peomgtly relumed bo e sdeanceg ity

B, Costys o Aicemeys® Foes’ T e ewend any mety b recuined o being el grooesdings o enfooe any Trancial
il it of & party b fer, the o iing party in such action shall be ertlied to mcover all oot oo, omls of
erilction, and & ressona e atoress b, which e ke provicos] Sor Peensin sl sl soon.

E. Reninls, Shut-in viell Pryrrsents s Minkmunm Royalties:

Renitals, shut-in well paymests and miniram royalties which may be regeed under e berms of any lease
shall b i by s
-

2. S bow Darvesgess; Mo clidmlting peities of Opsseabor for thee eIt of non -chelaullirg porties may s (ol josn
ot expanen ) to colect The arourts in delaull, phe intemest aconing on e amounis eoosesed Trom e deie of delal
uril thee dabe of collection st the rate spaecified bn Exhitst *C sttachod hendto.

YUY P NN



Onsoriny e chiaeged Io e Diokacoount. Ay ity may mousst, and shl ks
s b e e, [e

evidence of ol sech payments. In the event of e o make propes payment of any rental, shl-in el payment o
ik malty Hrough mistake or oversight where such pament ks required bo ot B lesse i foeoe, any loss which.
o s Ty s e guayrewanl ity of Aetick PR,
Dperator shall potily Mon-Opesatons of the anticgeted completion of a shut-in well, or the shutting inor retum o
58 producion of a producng sell, st bask lve [ 5) days (eaduding Seteday, Sunday, and bagal holideys) jrior o taking saech
50 pction, or ab e eacest opportuniy penmitbed by cirosvetanoss, bl s no lisbiity Sor Railuns Boodo e, I the et of
G0 Tailure by Dpemtor o so nobily Hon-Opesatons, the bess of any ke contribubed boreto by Hon-Openstorns for e o make
61 limaly gyt of any shul-in woll paysment shall b borme jointly by the parties lerota e the pravisions of Artida
B2 B3

RSN L R T RN ]

63 F. Tams:
B4 Begeniing with tha Rest oikendar yoar altes D alfective date heied, Opormbos shall rendor lea sd salomsm bbb all
i sulsesct to this wiiich by law shoukd b rerdesesd for such oo, snd it shall pay 8l such b o s

i theswon before they beoooee delingueent. Frioe to the meodition’ date, ench Mon-Opesatos shall Fernish Opesator snforrration as
AT b brckesres (ho include, bk ok b lmibed bo, royalties, oweriding ropalties ard prodisction paymmesnis ) on Leases and O and
68 Gas Inberests contribubed by such Bon- Operator, il He assessed wakuation of any Deass s reduced by reson of &8 being
B0 subgact to outstanding & oo i iwich ties o production paymets, e reducion in sd salonem hoes
F wemsulting thersfrom shall inune to the benelit of e awner or cremins of such Lissss, and Opecaitos shall adjust the changs b
1 such owrser o cwners so a8 o reflect e beseiit of such sedection, 1T the s walomem taces sre beassd i whole o in pa:
Taumpon separate vakistions of each pariy's morking e, then nolwthetandog anyibing to the aobmory herein, charges o
3 e ot accennt shall b e arad pakd By e poantles harels b aoaordoncs with te b whes gensralid by soch any's
7a  working intesest  Oyesator shall bill the other parties for their propotionste: shares of Sl tax payments in the manner
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provided m Exhibe “C."
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N Ohperabin eotiiders miry b aosessmesl mproper, Operator may, o ot dscrelen, prolest witlin the b nd saiser
prescnbed by law, and proscute the piotest 1o & final delcmunation, snless all parscs agioe 1o dbanden ths protest pae 1o Bnal
Atormimafian. Duning the pendency of sdnumisirative or pudicial prececdings, Operater may cled o pay, wnder protest, ol such taxes
and sy inderedt and g Wi ey wuachh sbiall havve B Emally defermamed, Operater shall poy the fa for
the poink acseum, togsthor with amy inforet and poraty accrucd and the (otal cest shall then ks ascsved agmnst the partics, ad be
paid ey e, 2 provided in Exhibit "C."

Each parry shall pay o couns te b paid all prohuction, srvorms, aveee, gathering smd sthor s impased ugon s wid mapaat

1o the preducsen of handing of such party's e of il and Gas prodeced wnder the torms +f s agreement

ARTICLE VIIL
ACQUISITION, MAINTENANCE OR TRANSFER OF INTEEEST

A Suresder of Leasce
The Lemen covered by fhis sgreemen, imofar as they embrsce acreage in the Contract Ares, shall not be surrendered in whale
o in part aniloss all parties sonsens Surein

Hewevar, should sy party desse e surrender (15 interest n sy Leait of in ssy pamtion Seresl, mich party shall gve wnmes

noliee of the propased surender 16 all partiei_ and the pasties 16 whoss ssch netior o debivered all have Sarty (30) days afler

delivery of the natics within which to motify the party progossg the nemeder whether they elect 1o consert thereie. Failurs of 2
party o whsem such netice is deliversd to reply within ssid 30 -day pericd dhall constihube 3 cansent 1o d amender af the Lesses
deiaribed in e netice. I all parses do ot agree of censent therete, the paty desiring o auvende dall wsign, witheul express of

irmplind wrmanty of wibe, all #f its imerest in such Lease, o0 portion thereo £ sl sty welll, msverial el squipmer whech miry be
Iamtad thorgen s sy ights in preduien thamgsfior saqund, to tha parties st comanting te such aevander. 1F tha it of da

assigring party is or indhades an il ssd Cias Irterest, ihe misi grosg parsy shall exooste ssd dever to the party or parties net
eomsenting 16 such srnender an col aid g lewit covenng such O amd Cas Interest For & borm of aie (1) year and a0 lang
Shereafter s (8] snd'or Clss s produced fram the land caversd therehry, such Lesee b be on S Form sitsched herets ss Fxbibit “B."

Uigonn such wosigmenent or bease, dot wesigring parey shall be pelseved frem all shligamens dereafier woonumg, bl not therafore

wexrd, with pespeet o the it asigned of lemied s e eperstion of amry well snnbeatable thisers, el the assigming pamy
shall have e finther intered i the auigned or P scs and i equipment and § icn sther thom the royaltic: retxined

in wy lease macs wndan the somes of this Article, hmmulmﬂlmhhmnmnmh
h:l--ﬂl:uln.du—nf&mmnqﬂh“emﬂ-ﬂwmuhuﬂuluﬂ
acreage. The value of all sabvable maternals qeipremserit shall be ? with e provisiom of Exlibit C," less

Mm*ﬂdnnlﬂﬁmwdmﬂhﬁuﬂnﬂmhmﬂnﬁrﬂubﬁ

than such costs, detn et party asmgner of bessor shall pay 1o the paty assignee of beseee thee smoanl of sich defieit 1 the
awignment or lease is i favos of mare than anc party, the irtcrest hall be shared by ssch parties in the proportions that the
miarest of sach Buwars to the total interest of sl sush parties. B d insorest of the parties to whem the sei gment is te b msdy
wanieh aceondemg b depth, e the inborest asigned dhall smilardy relleat such vamances.

Ay sssigrument, leane o survender made wnader e provision shall sl redeos o clumgps S assignar's, lesser'’s o sarendoning
party's imberest as i was mamediatcly Bufors S amigrment, lease or nurender im the balascs of the Coniract Area and the sacage
wisigned, beased or suresdered, mnd subsequiest aporet oo Geereon, shall sl Gemeafier be ssbject 1o the e and provisie of tae

sgrocmsct bue shall ke dosmed subjest 10 3= Operating A preemen in the form of this sgrecmeot
U, Ranewsl ar Extansisn +f Lossas:

IF vy party secires & rencwsl o replucosenl of an Dol and Oas Leaie or Balerest subgedt te i agreement, then all other parses
shall b naesified promptly wpon mch scouisition or_ in & caas of & replacement Lesse taken beforg sxpinstion +f sn cviseg Los,

prompily wpos exparation of the exxiting Lo, The parics notfled shall have dhet fight for o pasiod of thiety 00} days Fellowing
dehivery of such notce in which 1e diecl te parfiagaie in the svmenleg of the rencwal or replacomosl Lease, mwolar s such Lease

affects lands withim the Contract Arca, by payisg te the party who scquired it their shares o dhe acquesition coat

allecaicd te thal past of sudh Leass wailan e Confract Arca, which dhall be in prepertion e the mixroa bodd af thal e by e

pastics in the Comtract Area Each pasty whe pasticipales in the prarchaie of 3 rencwal o seplacomsent Leaie shall be given =

T 'ulmnﬂmﬁmmau.sm"-d:m'u_m"'m"."im"“h' bt

if weme, but lees than all, of e parties dect 8 participate in the perchase of o renewsl or replacement Lease, it shall be
oumed by the parties who clect to partisipate therein, in o ratis bassd upen the rebatisnship of their regective poacentags of
partiapation in the Conradt Aren 1o e apgregate of the poeentages of paicipation in the Cestrssl Aren of all parties
participating in the purchase of such renewal or replacessent Lease. The sequisition of o renewal or replacemot Lease by sy or
all of the pastics hersto shall not cause o readpusiment of the inferests of the partics sisfed = Fxhibit A" bt any renewal or
replasement Lasse in whish less than all paries eleet te participaie shall net b subjest 0 this sgreament beat shall be deamed
wulkjest b @ separate Operating Agreessent in the fom of dhis agreemeni.

B ez insbereits of the partics m the Contracl Asea vary sccording 1o depth, then their night ie puSapstc proposticastedy in renevwal o
replacemicnt Leascy ared their right £ reocive am s gumest of imcrest shall ales refleet such depih varianees.

The provimess of this Artiche shall spply to renewal or replacement Leases whsether they are for the entire ingerest covered by
the expming Lease or cover only a pariian of its arca or an inbared therein. Ay rencwal ar replasement Lease taken hefore the
wxpiration of its predecesisr Lesss. of taken of contrasted for or becoming « Mestive within six (6) menths after the expirstion of
the cuivting Lease. shall be subjoct to this prevision so long as s sgrecmest is in cifoct ot the Gems of such scqunition o @t the

bim the renrwal o repl Lemic becoms ¢l bl amy Lesse takes o comtracied for mare than sz (8} menths afier
thi expimssas of an mmluu shall mot ba daamad & romarwsd o0 roplacamant Lasss and shall nat ba sohjat te tha prosicions:
of thd s & preemment

'Ihm-mlnilmnhﬂ dlee be applicable o exvnsions of Til sndl Ues Laies.
. Acreage or Cash Canl

mn—.p‘m..-r.“ il wmy gty confracts for @ somtribubion of cask Sewards the deilling of & well s any other
opavmtian o tha Comtrast Arvs. such contribotien chall by pasd to iha party whe sendusiad tha dnlling or sthar sparstion snd shal by
sppliod by it againg the cost of mch drillsg or athar sparstion. (1§ eha «onsribusien ba in th farm of scrasge. the paaty 1o whim tha
contrbuben 15 mide shall prespily tender an ssmpament of the sreage. withouwl warmanty of tile. o the Drllng Partics 1a the
proportions ssid Drilling Parics shared the codd of dnilling the well. Such scresge shall becoms 3 separaic Canfraol Ares and, o the
axinnd pessible, be governed by providons sdeotesl o this sgreement. Fach party shall prompdy neafy ol other parties of wmy
scrvags or cash contributions il mry obtain m nuppert of any well o any ether speration on the Costract Asca The sbave

14
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previsions shall slio b sppheable v optional Aghts e earn acreage sutside the Centract Ares which are o suppont of well drlled

e Comirnat Area.
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IF sy party comimcts Bof dny cona deration tdakang 1o dispesiaon of sach ety dure of aitdances producnd banmder,

1 such condemdien shall sof be deersd o COnesTeli on as Cond Ml el i s Anice
3 [ Amigunen Mentesance of s form Inierest

4
]

Interenis

& dupontion-id4ls-inlarma-in-he-Ji-a 7 St e -

®

n
W
Every ade, spoarbamoe, Wnele o o dirpos lian eoade by doy juty shall be made eqresly atyec 1o toe agreement
anil ] b rruide Wl posudce i S mpht of B ooy parse, and anvy rass S of o eweership et in any O a
T Lesae of tareat duall be donnimd a padly to Und gres st id 10 S inlenedt conveyed Fomind alter B effectve dale of
the brans fir of ownership, provided, howesers, that e ofter parties shall mok be psquinsd fo recognize sy such mile,
encarbeance, ieesfer or ather dispostion fr oy purpose henunder o] Seriy (30) days afier they have secaved a copy of e
sratnament of imeafer or oiker mishcory eadence thers ! in wniisg fom the traes fror or trassferee. Mo ass gumiend or sther
bR T e b & [ty shal| Selsewe SUh gty of oN ghts o previ oy ARCUTeL by Snok [ty RereEder Witk repent
W B mberest wnafir ol ncudeg o lamatidion the sbhgabon of'a paty 0y Wl costz eesbaabile 1o i aperalion
concucisd bereander m whidh soch party has sgresd io partiopade poce o madosg such ssagrevend, and the ben ad ssomniy
irEered gramind by Articks VILE, dhall contime in harden the iniered grasdismel o seeore posmend of any o hobBgatiom.
I ol gy o e ieslevedi of iy party oo dewded aovang and owened by Four oo arade C-oweerd, Operaior, i is discresion,
ey mexquere such co-ownes 1o appeind 4 sngle trusise or agent with, Sl sushority be receive nofices, approve spendires,
vcei v Uellinge for ied agprove il pary Buch pagty's dhige of the jeinl egenses, d ¥ deidl geoaslly with, and vAth power Lo
tand, e co-gwners of much pany's mbared within the mope of the opentions axboaced in s agreament, however, all such co-
awners dhall barve Lhe right Lo enter imbo and moeode all conlescle or agreements for the dirgportion of their reepaciive dhares of
the Ol and Dt produced from e Costract Ares and they thall e the nght 1o fecenre, sepanitely. payment of e e
proceeds thie !
E Wiawer of Fi gl 10 Partibom
|{ peremiied by the liws of the Sale o siies in whach e property covened hesely eilocabed, sach party hepso rwnmng am
mdbwded inlepert i e Contemct Ares whd ves g ied l Fights (Lonagy Tawe b9 pectilioss and houe aet amde Lo ol is srvemlly o
undsded rbaed theras

F Frefaeusal aght te-Fufdmes
I8 13— Cntiznali- Ghedt4 -epplimhled
dasirs- - FRI —
et
a 5 . 1 R b 2
. PP " seninuilli i .
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It fiof doeral incamne 1 psposcs, Ued agratint and the opemit o hermssder e megaeded ad a prtnerdep, ied ke

parti s hrve rod otherwe e agresd bo form a o parinerstep pursian bo Extebit * G* or other agreement between them, such

pasty theretry affscted alacts 1o be meriuded from he applvoation of all of the provenons of Subdwupter *5.* Chapler 1, Sobatle

A" of the bviemal Pewemue Code of 1986, as amended ("Codle™), as perestied and suthonzed by Ssctan 701 of the Code and

Fl thermunder. Operalor e and direched Io meoss o behal§ of mch party bereby affictad

sy endmce oF this slee o is sy be requined by U Seermary of he Tresasy of the Unbed Sl or B Feden) el
Rasren Sewvice, inchuling spocifically, b nod by way of limisition, all of the s, and the da regared by
Tressnwry Rogulation §1.761. Sheuld e be amy requinement bt sesh panty bereby aflocisd guve father sadence of e
ehectien, each auch party shall eente axch docusrents and Arends mueh olber evidenen as may be required by the Fadern] el
Fevenmue Senace or as muy be necessary b evidence fos decion. No such party shall ghve any notloes or tale any other acivmn
incanadmt with B dectiom fmisde hereby 1§ sy presmt of Bature indose Lis bowe of e #tle of @ales i whick the Contract

e 18 located or sy Bure income ta ke of the 1 nied Stves comtain o thoss in K7 Chapter
1. Subtitle “A." of the Code, mder which anelection similar o thai provided by Sectien %1 of e Code 15 permified, sich party
Everetyy aiffinried shadl make sur b slertion as oy be permitied or required by coch ks, Inmadang the fregang decion, md

& puch party states that the inco me derived by such pasty ffoen aperaiions bereander can be adequitel y determened withost e

& compdation of patnardup bl indme.
“

ARTICLE X

B 18 .



ge

dg2dgen

CLAMS AND LAWSIITS

Operitor may setlle airy srggle imnsured tuid pasty damepe clatm of s ansng rem I° der | et &
does mal exoced _ Fifty Thousmd Diallars {330.000.00) snd if the payment is in compleie setifement
of wach claim st wit, 1F the ameunt reguived for serbement cvceeds the absve smours, the partics heress sall swume and take sver
the Further handling of the olsim or st mnless auh wathority is delepmed o Opermer. All coms smd expanses of handling senling.
ar othworwisg dischargang such dlsim or nued shall ba o b point cxpanes of tha part g parti cipating in tha eporst on e whichodey
chuim o st arvees. I o clmim v masde agmmst ey party or i sty parey {8 sued en secoun of sy matter arising from operations
hercunder aver which iuch mdisidal b ne control bocamis of the mghts gven Operales by s agrocnst, sech pary dall
irmemedisiely motify all cdher parsics, and dhe clsim or st sholl b tresied 35 vy sther chuim or mi invol ving sperssians bereusder.
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ARTICLE XL
FORCE MAJELTRE
1F vy party is rendered mable, whelly v i pan, by foros majours oo camy oot its obligations umder this sgreement. oy

thias e ol gt om 1 inadennni fy or make money paymoests of s seaminy, h““whﬂl‘l'ﬁﬂ
pronmpd written nstics of the Force magoms with hly el | s obllgations of the
party giving the nosked, se Far s Sy sre aFfecied by iha Forso majoun, dhall by sempeondad dunng. but ne |egar than, the
wontstance of e form majeuse. The lers " foree mapanre,” as here empleyed, shall mean m st of God, stale, lockout. or
b mcdustrial dshurhance, act of the public ey, war, Bocksds, public niet, lightering, fire, storm, Beod or othar st of
% nehwy, explomen, gevermental stien, gevemmetsl dlay, restmmst of insct oo, ussvelsbility of squpment, s sy ollen

o R oa AR =

10 comme, whitfior of e kind specifically sbave ar ine. which is net v within the coriroll of the party
1l dasing npcnsion.
| F3 Tha sffactad party dhall ues all resesnable diligomss o ramony tha Forgs majaurg sihustion s qua<idy sx practicshls. Tha

13 regairemsent dat sy foros majeure shall be remedied with ol reasomable disparch shall not require the senlement of strikes,

14 lockeus, o s bibor & Meuty by the pasty invelved, contrary (o (15 wishes; Bow all sach & cultics iall be hadled shall
13 be entively within the disereten of de parry compeemed.

113 AETICLE XIL

k) ROTICES

|13 Al nstiges wrthorizad or raqared betagan tha partias by sy of the previsens of tos age undai ol
L] miﬂfﬁndﬂﬂh-mﬂﬁmﬂ-mntymmﬂ ‘commrver service, telepram, telex,
Hl&ma‘uuyvhrﬂ Fggeimmle gl M s sl , peitape or charges Bre pld asd sddressed 1o iuch

uhu AT Al Lﬂlﬁ-ﬂ - ﬂhﬂeﬁ'ﬂ&-ﬂl thae
notice. The sriginanng mr.wnﬂn-’:’mlnwﬁﬂh deemed Mm‘ﬂpwbﬂ N.;wrd by the parey te

whom sath is dureined, noll the tinme for sech parny 1 deliver mivy soti srein shall pan from the date
e i Fettes 1 torare Rt pe o pelpee T daT rtomat Thi verpee v i v Serverol e e

e e O T S e
-

depssitadin the Ursted States mail or oi the oM of e sounier or bebegraph servics, o upos el by delex, ol tedocopy

or fucvimile, or when peresnally delivoned do the party S be motified, provided, thet whes respense is requared withs 14 o

3% hours, such respense shall be grven srally or by sd gphens, tebex, delovopy o other lsimile within such pasiod. Each party

shall have the e ght 1o chomge e addreis ol ay time, sd frem e 1 S, by pving wetlen sotice theresl te all ol

partice. I3 party is mot availshle g2 receive sotics arally o by telephanc when s party stiempts 1o deiver » noice required

1 by daliversd within 14 or 43 heurs, S notor mary by dalivered in writing by sy other nushed spesified harein s shall

b e el in e i g preled e g s ghosOrd el vt g1 avild s

st o kel W s Asxioes & on 6 65 time gan Sesmn 0

ARTICLE XOL
TERM OF AGREEMENT

This sgraement shall pemsin in full Force snd ffect 5 1o She O andl O Lesses snd'sr O sndl Olse Inbarests subjest bareto Far the
period of time seleened below, provided, heweves, ne party berein shall ever be comstnued us Baving sy right. slle or mterest in or 1
wy Leave or Ol amd Chan Interest contribnged by any other party beyosd the tem of thes agrecment.

—_—

FErdRE=E2ggREn gYE 2B po

 "pmae Mo, B* In the ovet the well descnbed in Asticle VLA, of any sl quent well drilled undes any provisies of
this spreessent, results in the Completion of  well a8 & well expable of profuction of Dil smdiar Gui in paying
qeantiSies, this agreoment shall sensinus im fores se long ss any such wll is sapable of pre-fusiion, and for as

wddinanal periadal 130 mhm:,pmum Il-pdwlshqludu af sugh
sddifianal peried, anc or more of the parSics herele are engaged in drilling., . Plugging
Mhhurmntl-lmnh-uﬂmr-llu-dlmﬂullrt—iﬂl_luh
ustil such sperations bave beem complated asd if prod: restibts therchrem, thiv agr shall contimie in Fores a

providad harein In the svent the well described in midu\l'l..ll... or wy subseguant well diilllod hersandar. resubts in s dry
Tele. mmd to ooy well 1s capable of presucing Oul and'or Gas from e Ceotrect Area, thes agreemen dall serminsie undess
drilling, Deeperes, Sidowncling, Conplcting, M.

wompleting. Pligging Back of Rewsrki e & wirhin 130 days B the
e of ahand af said well. “Alband: for sucs parprses shall mean either (i) @ devision by ol parsies et 1o
conduct sy Fusther spoation on the well oo (i) the clapee of 18 days from the condudt of sy sperstions on the well,
whichevar first oeours.

The termmination of this syrecmest shall noé relieve any pasty bersio from any expones, Babilicy o other obligation or sy remedy
therifen whih s seonsid o atisshed e to te dats of such b nst o
Upan lesminstion of this agr and the iom of all oblligati . in he cvent 3 memarandum of
this Operwting agrermes bas bean filed of resord, Operstor is suitberized 10 fily of resord in ol mesessasay resording effises o
etice of torsisatien, and cach pany hesele agprecs b exccuie ek & nstiee of Lismnation as te Operaler’s nberedl, upen
request of Operator, if Dperater ha satsfied all s Bnaseisl obligations.
AETICLE XV,
COMPLIANCE WITH LAWS AND REGULATIONS

A Laws, Rogelstiong s onles

This agresment shall by subject 1o S applicable laws of e siaiy im which the Contreat Area is losaied, t e validl nales,
gl e, and sedos of any duly comtinged regulatory bady of said state: and 1o all sther applicable Tederal, aute, asel becal lows,
cadbmanes, nules, repalations md orders.
B Ceversing L
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Hiotiing berein contained shall graek, or be costrued o gront, Opembor B right or suthonty & sl se or ielosse sy
wights, privikeges, o ohiigations which Hon-Operstos may hevwe ocer fodersl oF stabe s o onder noless, poegulstions oF
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ardery promsdgaied wder wach laws in refmmes b0 ol g md vl epodio, indeding the locstion, sperasien, or
produnion +f wells, on wets effaaming of wdjacint 1o det Contrael Ares

With resgeet v the epersmeis baveumsder. Mon Operstons uged 1o rdeise Opsatod Soms wny wid all s, damisges
inpnies, il s wmed causes of owen snsing st o, indderd te of reniliing Srecily or mdirely frem Opersters inlegreision
ar spplication of nies, nudings, repulation or orders of the Department of Energy ¢ Federal Energy Regulalory Commission
ar predesceor ar suscrsver agsmsies Io S wxlnl wch infapeciation e spplcation war medc = good fth s dec ot
censibald gioss sdgh poire. Esch Nen-Operator furthar sgrocs (o reimbane Operales for sudd Non- Operater’s share of
production er sy refind, fine, levy or ofher govermmial snction that Operster may be reguired io pay s 3 reslt of such
F wm ineomrent inverpreiation of spplecation, tegether with imeres snd penalties therven owing by Operster as o resdt of ssh
10 incorrecl infcrpreiaten or apphication.

TR L

1 ARTICLE XV,

LH MISCELLANEOUS

13 A Esmecwtl o

“ This agreement sball be binding upen cach Non-Operaios when a6 agreemerd o 2 cotnforpat dereel ba been

1% exessted by much Non-Operatar snd Operatar netwithstanding that this sgrecmest is net thes or thersafier sxcaused by all of
16 the parties o wehish it is terdered or which we listed 0 Exhibii "A" s ewsing an inbrest i the Contrael Ases or which
17T own, in fsot, m imterest in e Contract Ares Operstor may, hewever, by written netioe to all Nen-Operstars whao have
15 become bound by this agrocsent as aforssid, jgiven ot sy tims prior bo the aciual spnd date of the Initiad Well but Inne
evemd |ster ihan Mve days prlar to che date cpectBed b Arthale VLA o comsssancement of the Tnbeal Wl vermadnais chili
apreemmemt i Chper st fin s ssle diverotion desermines gt thore is [ b jusiiily ol
drilling sperasiens. ks the svest of wach o bermination by Opersior, ol further obligations ofthe partiss heremnder dhall sease
=u af such rminad on, b the cvemi sy Man-Operaster ba sdvanced oo prepaid sy share of drilling sr sther cosu
hereunder, sl sums ee sdvanued shalll be resarmed 10 uich Nen:Operster withe inveresi In the everd Opersior prorgaris
wiith deilling ogeralon Mo e Dndrial Well withow de exnothon bere ol by all poroos Bered o Eabibn “A™ s having a
current working intee eat i ouch well, Operstor shall indemnify Non (peratars with regee ts ol csats inorred far the
misal Woell whikch wosbd have beem charged i such persen ander this sgreemens 7 cedh percom had execued e came asd
Ogarsion shialll rigana sl rovimias whi ch would have baan reseived by su parson usdar this sgredmant if ssh paresn bad
eveoated the same.
B, Successors and Avikgns:

s sgresment ihall be binding upon and chall lsars io the bl of the parile bevei s ssd thelr reapective belrs,
devasees, legal pepresentntives, suceessors meed signs, sl the ternn beseol sl bee deemsed te rum wich the Leases o
Imstereses mobwded withim the Conerent Ares
O o gk il

This instrumsant vy b cxeomed in any mamhar of coutorparts, cach, of which shall be conddered sn original for ol

TEEEgERYRREREEERS

32 parpases.

B D Reverabllite:

b For the purpsss of suomssdng ar rejenting this sgresmest s sn svemutery conersol pursns to federsl bankrupooy laws
I this agresmeont chall nod he cever abde, bam rather pmict he acosseed o rejected in e entirety, and the Tallur e of sy parry is

5% il F e 1 Comap |y I wl o B il sl obedd ga i for ol ded D shiall b @ analerbal e sl

40
4 ARTICLE XV
al OTHER PROVISIONS
o RIICLE Ii\"l
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OTHER PROVISIONS

This Article XV 1 is part of the Joint Operating Agreement dated
201_ between Onon Exploration Partners, LLC ("Crion®) and Evolution Petroleumn O, Inc.
("EPC*) (the "JOA" ) In the event of a conflict between the terms of this Aricle XV1 and the
JOA, the terms of this Article XV shall control. In the event of a conflict between the
l}'pcwﬁuun pnrlinn and pnntcd partmm of the JOA, the I}]Juwﬁitm pu'tioruuhdl pnwajl.

This JC:A is subject further to all the terms and conditions of that cenain
Participation and AMI Agreement dated April 17, 2012 (the "Pamicipati "
by and between Onen and EPC, to which reference is made for all purposes. In the event
of a conflict between the terms and conditions of this JOA, including this Article XVI, and
the Partiapation Agreement, the terms and conditions of the Participation Agreement shall
comtrol,

A, DEFINITIONS CONTINUED

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

2. The term “equipment”, a8 used in Article VIE.2 (b)) and this Article XVI,
means down-hole equipment, wellhead and surface equipment beyond the wellhead
connections including, but not limited to, treaters, compressors, separators, flowlines, tanks,
motor pump units (both surface and down-hole), eecmfication and other lease equipment
necessary for the proper operation of the well.

*18a-
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H 3. The term "frac” means any hydraulic fracture stimulation operation conducted
2in the wellbore of a well in order to improve or optini 2e production in a Zone.

4. The term "hon zontal well” means a well contaning a single lateral in which
sﬂle wellbore deviates from the approximate vertical onentation to approximate horizontal
7orientation in order to dnill within and test a specific geclogic interval, utilizing deviation

= equipment, services and tedlmlug}f This shall include similar operations conducted in the
s1e-entry of m existing wellbore

dl 5. The term “mnitial objective” as used in conjunction with honzontal dnlling,
13 shall mean the proposed targeted total depth of the honzontal well.

15 6, The term "lateral” means that portion of a well that deviates from the
1# approximate vertical onentation 1o approximate horizomtal orientation and all wellbore
11 bevond such deviation to total depth.

19 7. The term "multi-lateral well® means a well which contains more than one
1y lateral and in which the wellbores deviate from the approximate vertical orientation fo
approximate honizontal oriemtation in order to drill within and test one or more specific
2 geologic intervals, utilizang deviation equipment, services and technology. This shall include
4 similar operations conducted in the re-entry of an existing wellbore
o
28 -3 The term “Flug-Back® when used in conjunciion with a honzontal or multi -
27 lateral well means an operation 1o test or Complete the well at a stratigraphically shallower
1z geological honzen in which the operation has been or is being Completed and which s not
within an existing lateral.

fi 9 The term "Refrac” or "Re-frac” means any hydraulic fracture stimulation

3 operation conducted in the wellbore of a well in order to improve or optimize production in a
14 Zone which is currently open to production in the wellbore, but does not include a frac
35 operation conducted pursuant to the well proposal under which the well was dnilled.

E

a1 10. The term "total depth” when used in conjunction with a multi-lateral or

1 horizontal well means the distance from the surface of the ground 1o the terminus of the
wellbore, Each lateral taken together with the common vertical wellbore shall be considered

418 singla wellbore and shall have a mrre:prmding total deprh. Where the pmpmed
azoperation(s ) is the drlling of, or operations on, a well containing a lateral component, the
42 term "depth” wherever used in the JOA shall be deemed to read "total depth” insofar as it
44 applies to such well.
45

' 11 The term "vertical well” means any well dnlled, Completed or Recompleted
:; other than a horizontal well.

“ 12, "Well Pad” means a dnll-ready surface location from which one or more wells

!
<1 are dnlled and any related surface equipment, appurtenances and facilities related to and
=2 solely servieing such location.

n
5
56 Operator may charge to the joint account the reasonable third party costs of

=7 consultants, including attomeys, necessary o secure regulatory permits and approvals for
sadnllmg wells, GD“GG:EIB. and El}admxj.ng water and any other matters related to the project.

:? C. OPERATOR AFFILIATES

&

63 Notwithstanding the provisions of Artide V herein to the contrary, a party o this
s agreement that has been designated as the Operator under this JOA ("Party”) may employ a

s subsidiary or affiliate to serve as Operator so long as the Party owns an interest in the
s Contract Area and is otherwise in compliance with the provisions of this JOA. However, at
Eﬁ such time as the Party sells its interest or no lenger owns an interest in the Contract Area, the
s subsidiary or affiliate that is serving as Cperator shall be deemed to have res ust
BTrl}l‘ﬂ'le Party had been serving as Opemr?ur Furthermore, the Operator's fadlure lmjrvc
" orm’plymm the provisions of this JOA may be applied and enforced against the Party just
72as if the Party was serving as the Operator. Therefore, the provisions of this JOA may be
13 enforced interchangeably between the Operator and the Party just as if they are one entity.
T
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1. OPERATIONS NECESSARY TO MAINTAIN A LEASE(S) IN FORCE

! Notwithstanding the provisions of this JOA and particularly Article VI, if any

5]:|m|msad upﬂmhnns are necessary to maintain a lease covered lw this JOA in force, or an
« agreement 1o carn a lease(s) which would otherwise expire unless such operations are
7conducted, then in addition to being penalized under Article VI.B.2. (a) and (b), each Non-
# Consenting Party shall assign to Consenting Parties all of such Non-Consenting Partys right,
and interest in and to the lease(s) or portion thereof or such agreement which would
ost or not earned if such operations were not conducted. Such assignment shall be prompdy
12 due upen commencement of said proposed operations by Consenting Parties and if the
13 assignment is in favor of mone than cne party the assigned interest shall be shared by the
14 Consenting Parties unless otherwise agreed to in wnting. Thereafter, such acreage covered
14 by sand assignment shall not be subject 1o the terms of this JOA, but shall be deemed 10 be
14 subject o an agreement identical this JOA changed only in Exhibit A" to indicate the
| Censenting Partics and their ownership percentages. For purposes of defining operations
19 necessary to maintain a lease or agreement 1o earn a lease(s) in force which would otherwise
0 expare, such operations will be deemed necessary il proposed within three (3) months of the
1 date the lease or agreement would otherwise expire.

n

aE. FRICRITY OF OPERATIONS

M

b1} 1. Vertical Wells. When a well which has been authonzed under the terms of

6 this agreement as a vertical well shall have been drilled to the initial objective, and all tests

*‘mare been completed and the results thereof furmished to the participating parties, and such
parti¢s cannot unanimously agree upon the sequence and tming of further operations

.w regarding the well, the operations proposed to be conducted shall be governed by the

1 following sequence of prionity:

a  Conduct additional testing, coring or logging,

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

¢ Sidetrack the well in the order of least deviation from the original
bottom hele location to the greatest deviation,

d. Deepen the well below the Objective zone in descending order from
shallowest 1o deepest depths;

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

f  Plugand abandon the well pursuant to Aticle VILE,

58 Ak & & a2 B EHY B2 EE W

L1 2 Horizonta! Welle. When a well which has been authon zed under the terms of
s2this agreement as a horizontal well shall have been drilled to the initial objective, and all tests
# have been completed and the results thereof fumished to the paricipating parties, and such
s parties cannot unanimously agree upon the sequence and timing of further operations
11 Ty ing the well, the operations proposed to be conducted shall be governed by the
s following sequence of prionty:

a  Conduct additional testing, coring or logging,

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

. Attempt Completion of the well at the initial objective in a manner
different than as set forth in the AFE;

d Lengthen the honzontal or lateral borehole (which shall require consent
of all the participating parties),

FEEEFRE-B BRI
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e. Plug back and attempt to Complete the well at a depth shallower than the
imitial objective, with prionity given to objectives in ascending order up

the hole;

Plug and abandon the well pursuant to Article VILE.

Do NE oA m
=

3 Loss, Injury or Death, If at the time the parties are considening a proposed
1o operation, the well is in such condition that, in the Operator's judgment, a reasomably prudent it
operator would not conduct such operation for fear of mechanical difficulties, placing the
12 hole, property, equipment or personnel in danger of loss, injury or death, or fear of loss of
13 hole or the well for any reason without being able to attempt a Completion at the Objective
:; zome, then such operation shall not be given the pnonty set forth above.

#F SIDETRACKING
17

198 HMotwithstanding the provisions of Article VLB 5, "Sidetracking”, such paragraph
w0 shall not be applicable to operations in the lateral portion of a horizontal well or mult -lateral
n well, Drilling operations which are intended to recover penetration of the target interval
22 which are conducted in a honzontal or multi-lateral well shall be considered as included in
23 the onginal proposed dnlling operations.

G. PARTIES TO OPERATIONS

5
-
bl Notwithstanding anything to the contrary in Article VILB.2, the share of production
20 from a well which Non-Consenting Parties shall be deemed to have relinguished to

= Consenting Parties in any Reworking, Re-fracing, Deepening, Plugging Back or Completing

0 of a well shall be the Non-Consenting Parties' share of production, insofar and enly insofar as
Jite production from the wellbore of such well only from the interval or intervals of the
. formation or formations from which pmduchml 15 obtmned or increased as a result of the
1 operations in which the Non-Consenting Parties did not participate. In the event a

13 subsequent operation 18 proposed for such well by one or more Consenting Parties prior to

1 recovery of all costs and penalties recoverable from the relinguished interest of
nNan-Conntﬁ:irg l’:ﬂ:,r in said interval or formation, Non-f_'onaﬂting I"a1y11hsll be entitled
:m participate therein to the extent of its interest prior to relinguishment.

L] Only a party that participated in the Non-Consent well shall have the nght to propose
ara Deepemng or Sidetracking operation for such well, but all parties, including parties which

az did not £ammpam in such well (other than an Initial Well}, shall be entitled to receive notices
md shall have the right to participate pursuant to Article VLB in such Sidetracking or

ﬁ Deepening operations, However, those parties that did not participate in the Non-Consent
4 well shall reimburse the Consenting Parties in accordance with Article V1.E.4. in the event of
47 a Deepening operation and in accordance Article VILB.5 in the event of a Sidetracking
48 operation.

L]

50 H. REGULATIONS

il

52 J’ul} state or Faderal mg:ulu:iu:m, pundlica and'or assessments which may e Iawl'u]l}'

srapplied to Operator as the result of any action by said Operator in Operator's conduct of the

s operations hereunder, shall be shared by the Operator and the Non-Opemtors in proportion to
53 their interests as set forth in Exhibit "A” hereof provided there is no fraud, intentional

56 misrepresentation or other act of gross negligence or willful misconduct by the Operator.

L LANL SEKVICES

L]

BEES

Operator, & part of its services hereunder and without additional charge, will provide
2 all resources necessary to manage and develop the lands, leases, wells and related facilities of
&2 the Parties within the Contract Area (sometimes referred to as the "Properties”), including but
&4 not limited 100 operation of Properties, and technical oversight of any non -operated

i mEnnartas e ntananes A lessas tamathas usrh tela and lasd Rlas

L]

ol ADDITIONAL FACILITIES

i

o All proposals for Well Operations may include the costs of additional equpment and
7 other common facilities neaded to serve the wellis) covered by such proposal, whether or not
73 located on lands within the Contract Area (the "Associated Facilities” ), provided, however,

that " Associated Facilities” shall not include any saltwater dizspozal wells or facilities
# necessary for the delivery of produced water from producing wells to a disposal facilityiwell.

- 17d -
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A party who elects to participate in the proposed Well Operations shall be desmed to have

electad o participate in the Associated Faciliies. Saltwater disposal wells and related
4 facilities shall be govemed by the terms and conditions of the Participation Agreement
£ Upon the termination of the Participation Agreement, saltwater disposal wells and related
& facilities {whether or not located on lands within the Contract Area) serving the wells
7 producing (il and Gas from the Contract Area may be proposed by a party hereto as a
jsubsequent operation under Article VI.E. | of the JOA. [n such case, the parties hereto shall
o have an election to participate or not participate in such saltwater disposal well and related
" facilities in accordance with the terms of Article VI.B.1 . Notwithstanding the provisions of
1z Aricle VLEB.2 herein to the contrary, il a party elects not o participate in a proposed
13 sal twater disposal well and related facilities, such party shall (a) have no ownership nghts in
14 or obligations with respect to such saltwater disposal well and related facilities, including any
18 vested future ownerslup rights or interests in such well and facilities, (b) not be responsible
{& Tor amy of the costs and expenses of such saltwater dizposal well and related lacilities, and (&)
o retain the right to access and use such saltwater disposal well and related facilities for the
19 disposal of such party's proportionate share of produced water from wells dnilled under the
20 JOA, on a contractual basis, subject to the payment of a reasonable fee to the operator of
:ﬁsudl saltwater disposal well and related facalities for such access and use,

5 K RECORDS AND ACCESS
el
b The Operator shall mantain and shall permut each Non-Operator to access and copy
26 during normal business hours and at Mon-Crperator's cost and expense drilling and
21 development reports and data customary in the il and gas industry and related to operations
z#within the Contract Area under this JOA, including, without limitation, copies of regular
Epl&m‘lﬂl drilling and completion schedules: copies of dnlling prognoses including planned
., casing designs and setting depths, mud programs, and legging, coning, and petrophysical
w evaluation plans, copies of completion prognoses and plans including planned perforations
w3 and stimulation prognoses; copies of survey plats for drilling locations and proration unitz
w4 and copies of documents received from all regulatory bodies or other governmental agencies
1= having jurisdiction of the properties in the Contract Area. In addition, Operator shall provide
s to all Consenting Parties in each well drilled on the Contragt Area and other facility
i installation activities daily reports setting forth daily drilling, completion, facility activity and
estimated cost and expenses of operations as often as generated, detailed mud logs, mud
a0 logging reports, drlling break, and show reports, as often as generated, well logs, including
41 any pressure of Muid (and gas) sample reports and micro-seismic reports, and daily
42 produchion reports, including oil, gas and water production along with any measured pressure
42 information. Operator shall also secure and store any conventional or sidewall core samples
recovered and shall grant Non-Operators access o such samples at all reasonable imes upon
4 Tequest therefor by any Mon-Cperator. The Operator shall keep Mon-Operators fully
47 informed with respect io all wells within the Contract Area including planned wells, wells
48 being dnlled, tested, completed or plugged, and shall provide all Non=Operators with all
s drilling reports and all well information for wells dnlled hereunder promptly after Operator's
receipt of such information. Each Mon-Ciperator shall have nghts to access the Contract Area
i and operations at its own nsk and expense to inspect and observe all operating activities.

2L, CONFLICTS WITH LAW
=

= Inl].'lee:vmtlhillOAarsnyDﬂmpmiﬂj.nnhﬂwfi:.ardmupemﬁmmﬂanplamd
= hereby are, found to be inconsistent with or to any law rule, regulation or order, the
latter shall be deemed to contrel and this JOA shall be regarded as modified accordingly, and
s 50 modified, to confinue in full force and effect.

oo M. ASSIGHNMENTS
61

- Maotwithatandi rovision of this JOA 1o the contrary, where, under the terms of
ﬁlhis JOA, a party hﬂeto“ﬂﬁlﬂmd o assign to one oF mone ofﬁ‘i?omer parties its inlerest in

one or mone leases or portion or part thereof, such assignment shall be made free and clear of
& all overnding royalties, production payments, net profits interests, mongages, liens or other
&1 burdens placed thereon by the assigning party or resulting from its ownership and operation
& of such lease or inferest except such burdens with which the lease or interest wis burdened
w6 when made subject 1o this JOA, but ofherwise without warranty of tille, either express or
jpimplied, except against those parties claiming by, through or under the assignor but not
otherwise, and assignee shall have the nght of subrogation as to any warranties fo which it
L oy b entitled.
]
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'MW, DISBURSEMENTS

o If NonOperator elects to not take in kind its share of Chl and Gas produced from the

s Contract Area, Operator shall market Non-Operator's share of Ol and Gas produced on the

& same terms and conditions as Operator markets its share of Oil and Gas produced, subject,

7 however, o Non-Crperator's nght fo again take in-kind and market its share of (il and Gas

s produced as provided 1n Article V.1L.G. At any time when Non-Operator's share of

fproduction is being marketed by Operator on behall of Non-Operator, Non-Operator may
require that it receive its pro rata share of the proceeds of zale of. roduction directly from the

12 purchaser thereof. In such event Operator shall in good faith exert its best efforts to facilitate

13 Mon-Operator’s right to receive its pro rata share of the proceeds of sale of production

1a directly from the purchaser thereof.

It}

14 0. TAXES

17

18 Operator shall or cause to be paid all taxes, either State or Federal, owing or

] which may be payable on p;'rf}rnduclion from Ihim(‘.‘imtram Area, whether in the form oﬁ

g Severance of production tax; provided, however, if at any time any party is taking its share of

22 production in-kand or 15 being paid for its share of production directly from the purchaser,

zxsuch party ghall pay or cause 1o be paid said taxes as to such production.

® p. METERING OF PRODUCTION
= N - . . ; .
ar If a diversity of the working interest ownership in production from a lease subject to this

28 JOA occurs as a result of operations by less than all pamies pursuant to the provisions of this
o JOA, it is agreed that the oil, gas or other hydrocarbons produced from the well or wells

e Completed by the Consenting Party or Parties shall be separatel v measured by standard

M melenng equipment 1o be propedy tested penodically for accuracy, and that the setting of a

33 separate tank battery will not be required unless the purchaser of the production or a

a  Bovernmental regulmory body having jurisdiction will not approve metering for separately
33 measuring the production. In the event of a transfer, sale, encumbrance or other disposition of
36 inferest within the Contract Area by a party hereto which creates the necessity of separate

37 measurement of production, the party creating the necessity for such separate measurement
;ﬂhﬂl alone bear the coat of purchase, installation and operation of such Facilities,

0 Q. BANKRUPTCY
]

a1 If, following the granting of relief under the Bankrupicy Code to any party hereto as
a3 debtor hereunder, this JOA should be held 1o be an executory contract within the meaning of
44 11 U 8.C, Section 365, then the or, or (1 the Operator is the debior inhanlmlpl_cﬂany
43 other party, shall be entitled to a ination by debtor or any trustee or debtor within

. thirty (30 days from the date an order for relief is entered under the Bankruptcy Code as to
4 the rejection or assumption of this JOA. In the event of an assumption, Operator or said
4o other party shall be entitled to adequate assurances as to future performance of debtor's so
ghligdiun hereunder and the protection of the interest of all other parties.

g3 12 B RIGHTS SUSPENDED

If a lien conferred in Article VILB. has been enforced, for so long as the affected
s¢ party remains in default it shall have no further access to the Contract Area or information
57 obtained in connection with operations hereunder and shall not be entitled to vote on any
4%  matter hereunder. As to any proposed operation in which it otherwise would have the nght to
49 participate, such party shall have the nght to be a Consenting Party therein only if if pays the
S0 amount it is in default before the operation is commenced; otherwise, it antomatically shall
be deemed a Non-Consenting Panty to that operation. The loregoing shall not apply to
g3 amounts being disputed in good faith and as to which the Non-Operator has delivered the
§4 Operator written notice.

68 5. MUTUALITY

7 The parties hereto acknowledge and declare that this JOA is the result of extensive
6k negotiations between themselves. Accordingly in the event of any ambiguity in this JOA,
:'hﬂ'& shall be no presumption that this instrument was prepared solely by either party hereto.
T ADDITIONAL LANGUAGE TO ARTICLE ¥V - OPERATOR

b ]

b2 THE PRECEDING SENTENCE SHALL BE DEEMED CLEAR AND
7 CONSPICUOUS AND SATISFY THE EXPRESS NEGLIGENCE RULE. THE PARTIES
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2 SHALL HAVE NO LIABILITY TO ONE ANOTHER FOR CONSEQUENTIAL OR
1 PUNITIVE DAMAGES ARISING FROM CLAIMS RELATED TO THIS JOA.

4 U, NON-CONSENT OPERATIONS
3

] Motwithstanding an election by Consenting Panties in accordance with Article
V1.B.2{a) to designate one of the Consenting Parties to perform work as to which not all the
# parties have elected to participate, upen the completion of such work, the Cperator shall
10 assume operations over the resulting well or other property and perform such woerk in
11 accordance with this JOA.
i

4]

14 V. MULTIPLE WELL PROPOSALS

It]

16 Mo party to this Agreement shall propose the dnlling of more than one well at a ime,

17 mor shall any party to this Agreement propose the drilling of a well during the time that

ik ancther well is being drilled except: (1) by mutual consent of all parties hereto, or (2) if one
I or more of said proposed wells are obligations necessary for the maintenance of any

leasehold interest on acreage covered by this Agreement.

z
W, SUBSTITUTE WELL PROVISION
u

FL In the event any well {other than a Commitment Well, as defined in the Participation
26 Agreement) dnlled hereunder is lost for any reason prior te being drilling to the proposed
Em depth for such, or Orperator has encountered during drilling mechanical conditions
s which would, in Operator’s opinion, make further drilling in any test well hercunder
30 impracticable or inadvizable, Operator may abandon said test well and thereafter may
31 commence operations for a substitute well for any such well (which has been lost or
12 abandoned ) within ninety (20} days after abandonment, to the same proposed total depth,
33 dnlled in the same quarberseﬂinn {unless a different location 1s agmaablu o both parliaaj,
34 and dnlled suhiu:l to the same terms and conditions as the well =0 lost or abandoned. Such
EH substitute well shall thereafter be considered as the onginally proposed test well under this

- Agrn:m:m.
1 X. WAIVER OF JURY TRIAL
40

a THE PARTIES HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVE,
4: TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT THAT
4 THEY MAY HAVE TO TRIAL BY JURY OF ANY CLAIM OR CAUSE OF ACTION, OR
44 TN ANY PROCEEDING, DIRECTLY OR INDIRECTLY BASED UPON OR ARISING

OUT OF THIS JOA (WHETHER BASED ON CONTRACT, TORT, OR ANY OTHER
# THEORY). EACH PARTY (1) CERTIFIES THAT MO REPRESENTATIVE, AGENT, OR
48 ATTORMNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR
48 OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
20 LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (2)
51 ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HAVE BEEN INDUCED TO
3 ENTER INTO THIS JOA BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS

AND CERTIFICATIONS IN THIS ARTICLE XVIL.X

"
16 Y. [INTERPRETATION OF ARTICLE VLI,
”
L] Notwithstanding anything in this JOA to the contrary, for purposes of Anticle VLD,

sowhen calculating the percentage of parties that have given their wnitten consent under Article
W1.D, such calculation shall include the interests and elections of all parties owning an
interest in Oil and Gas or Oil and Gas Leases in the Contract Area, regardless of whether or

s3not such parties are signatories to this JOA,

dddddsRaenl
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I WITNESS WHEREDQF, this agreement shall he effective ai of the  day of

Wi as prep

il d ghis form for execution, represents and warrant,

4 Operating Agreement, a3 publiihed in compuierized form by Forms Os A Digk, In<. Ng changes, alterations, or

A Antiches Barve been made bo B Form
. ATTEST OR WITNESS: OPERATOR
T
H] Hy
9
Tope o getul mame
1w
" Tie
L L]
12
" Tax [0 or 5.5, Na.
14
s NON-OFERATORS
L]
(=)
L
18
Type of prisd nasme
19
20 Tide
21 Deaie
ir Tax [T or 5.5, Mo
i3
24
F3]
By
i6
Tywe or prini name
27
18 Titke
19 Dt
30 Tax I or 5.5, Mo
a1
32
33 By
34 Type o print name
3%
Tine
kT 3
raie
a7

Tax I ar 5.5, Ne.
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Taps or prini nams

Thare

Tax ID ar 5.5, Na,

18-

Type or print name

Thile

Tax [V ar 8.5 Na
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ACKNOWLEDGMENTS
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EXHIBIT "A"™

Attached 10 and made a part of that certain Operating Agreement dated effective the day of
201, by amd between . Oiperator, and o Nom-Operator.

L N AN il

insert description of spacing unit)
IL RESTRICTIONS, IF ANY, AS TO DEFTHS, FORMATIONS OR SUBSTANCES There

afe o restnctions.

W1 OWNER W1 %
Crrion Exploration Partmers, LLC 55%
Evalution Petroleam O, Inc. 45%
100 GO0

subyect, however, 1o revigions in accordance with this Agreement and any Participation Agreement
IV ADRESSES OF THE PARTIES FOR NOTICE PURPOSES

Orion Exploration Partners, LLC
4BT0 5, Lewis Ave., Ste. 240
Tulsa, QK T4105

(918) 492-0254 Phone

(918) 492-0263 Fax

Evalution Fetroleum OK, Inc,
2500 City West Blvid, Suite 1300
Housten, Tecas TTO42

(T13) 0350112 Phone

(T13) 9350199 Fax

Preparedby___ ___________1L/1)
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L GENERAL PROVLSIONS

IF THE FARTIES FAL TO SELECT EITHER OWE OF COMPETIHO "ALTERHATITE® PROVIZIONS, OR EELECT ALL THE
COMFETING “ALTERNATIVE® FROVISIONS, ALTERNATIVE 1 1N EACH SUCH [MSTANCE SHALL BE DERMED TO HAVE BEER
ADGFTED BY TILE PARTIES AS ARESILTOF ANY SUCH OMEESION OR DUFLICATE HOTATION

ITHE EVENT THAT ANY “0OFTIOHAL® FROTISION OF THIZ ACCOUNTING FROCEDURE 13 HOT ADOPTED BY THE PARTIEZ
TO THE ACHEEMENT BY A TYFED, FRINTED OR HANDWRITTEN INDICATION, SUCH PROVISION SHALL HOT FORM A FART
OF THIS3 ACCOUNTING FROCEDURE, AND HO INFEREHCE SHALL EE MADE COHCERNING THE INTENT OF THE PARTIES IH
BUCH EVENT.

1. DEFINITIONS

All beom g wed i s Arcouniing Procedure dhall have the fol swing meatang, unles olherwise enpressy deflaed inthe Agreem el
"ASTiste" mea for & persor, anothes parson i costrols, s cortrolled beyt or Lo under comm on eonteel woth thel peeon [n e defeition, (i)
cocirad masns Be ownandup by oo pacson, dsvctly o indiesclly; of mors B By pecest (300) of the wobng secation of & corposaiion o,

for olhar persont, e SQEVAATE DWnEdep iDEre (Ruch &8 parnscthip alecsd). aned (h) “perece” mesns an ndidusl CoRpTANon.

B W MEMEEND = oo e @@= o0

|
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i
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J
:
i
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“Agreen ml” mems the sperving sgresn enl, fumos sgreen ek, of odler coninecs between te Fasiies 1o which thes Accouning Prosedue is

:

SC cartrodlabls Buterial® mesns M otarad that, ot the Sme of scoqueation o dapostion by the Jamt Account, ar spplscabls, e o cleaffisd in the
Ml Classic i M il m sl pecesddy snconmended by the T aundl of Peroleas Accomats Sod e (COPAT)

"E qualited Fraght® means the procedus of charging sansporiation coml 1o the Teirt Account based upon the desmasse s from the searest Railway
Reeiviag Paind be the poopeity.

"Exchaded Amouni® mears o gpecified e choded iruciang emvoont mosi reondy recommended by TOF AS

“Fiakd Offies® moars n sruckors, or portion of & sracrs, whethe § lemperery o permanent insallatioe, e sy fectim of whe b
darecy smve duly opemtion and muntesance adtiviies of e ows Propaty sed which serves as o sdaping ares for deecily chargeatie fisld

|

"Fizt Level Buperrimon” fsani thos s@ployess whom princdy funchan ia las Opeaband 16 Se diecl ovinglt o the Opeminlods fld
ampleyeed andlos o aet labor deeetly empl oyed O dile in & Beld opevuiegg capanty. Fir Ll Supe v Rt o i aneluds, bl e
ek T bed dac

» Remponatalify for Seld smployess and conieect Iabor engaged in activites that can imeciuds fisld ogarslions, muinbsnacs,
consruction, wll remsdial work, squpmiint movemeet wnd &iling

* Remponaisling for dey-to-duy direst ovnght of g operations

& Besponatalany for dey-to-duy deren s ghl of cofdratindh opeialuing

® Coordinason of j ob prions s snd sppaovdl of work goocsdue s

» Ramponaiility for optimial resouere ulc i Materiale,
= Remponability for mesting prodedion e fisld operssng s penss targeiz
& Fagresentation of the Purties en booal g . Vendons, fe gaabory ageets end i

pat of the Fupervms opel i {apotalileg
& Bemponatiliny for o emengene y responses wil field sl
& Roipornmtality o o e efibi g § ety il it ol efulal o acli ded
* Remponalslay for Reld adheioncs 1o compuy polisy
» Remonatility for smployment decinone and performancs spprels for fidd persanal
= Crveraghs of sobegroups for field functione such & slerwical, sadety, sranonm snbal te &0 omm ue cassons, which may hav goup
o b 1 eadera

WM W MW R DD & EARS D RSN AW WS YN

“loani Acooend® means e woout sheoerng the charges pud end ofedis recerved 1o e conduri of e Jomt Opeosbons the ene io e
ibandwd by B Paflind, bl deed ned ialude procesds attabulable 1o lypdiosarbeods and by-peeduct prodeced undst Be Agieemenl

Eranesg

“loir Operniions” means o operalons pecessany of pioges for the svplorstion, appaasal devd
eopaic, shand i of the izt Propety

dd
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“lomé Propety” means he 1eal and pereoral property et i e Agmes mend

Laws” mears uny lows, rules, repiatons, deerves, e onde o of the Tased 5 taes of Ame erew o ay st e Do all oder
e i il ot i, et i, i St it B v il i ticem vt of il tineg B d & &3 e
coatempluied oy the Agreermans o the Partien and e o g rations, whethes ruch s now szist of am Besvafier amanded, enacied,
prosviguied or weued

“Tewrial” meare persasal prope sty weapplinn, af quisedar ba bl o e ey the Joist Froperty

"HenDpmmives” s he Purlid 1 e Agses ment oibet has the Opemd.
"Oifiben Fagiliti” Swana platoms, rufuce and rbees drml pinist isd peodecten et i, and ofe § reppeet i o sk as cdland
b Bl g Thibie s, Iing Rariens, olTiond, dho[s, £Butes, ¢lectrie ol Supply Sgu e b ad ysoees, Pael ael Wader Motup wh PP,

Brigpor, sasew dochory sotalations, comerncaon facibess, migaion o, e other senar fieibies secemany in the coodaes of
ok ope i, all of which o bbeaated o Mibess .

HT-site” menns sy bocution that & 5ci consalend Ca-sie an defred b thae Accoming Frced o
iaemtn” s o4 S Joint Progeety whes i diseet concbactof Joind Oparutiors. The teen "Oin-ste” shall wles ine bude that poention ol
Chlibew Facibiies, Shote Base Fatlites, bneaton wode, sl singing amas from whaeh b Opem bo ar oo ndecied, s steer
Serbting Ual duses Uy oniol eqpiipsmsd o e Jabd P peeny, prphrlbic ol o bether su b fuoibied e o5l by e Rt Atonst

"Operaiar " fas the Fasty dengaiied pesmsd & the Agenast i coacducl the Jont Op seas

“Fartes ™ means begad entties s micey o the Agee of the ared e . T efeezed b inlivicually w

“Partk lpating lnieres™ s the peombage of the 0ot wnl vishs of oo ndw ing an ep-mie s wder e Agrem i thal & Purty agere,
ar wathermes chiiguied to payasd bear

“Fartiipaiing Fany” meass & Party thed o ppeoyed & progossd opeinn b or olberwis agresd, of ber ot Rabde, i payandbear & sham of
The cmete e ko o e Bng s ope rahion wder he b ment

“Prrmnal Exprnaes” means seimbured coni for traveland T —

“Failway Retebing Point™ mewss the ruillarad teaimd the oot Fripesty (e kot Seight tabes asn prbilibe ], eves g o ae Bead
snilbimed Enif st 4 30

“Shawe Base Furflisies™ means snsbare ougp oo o ilichs ihar dwring Joint (perations pravide vach ey e ta the Jo b Fropesty w2
peompepg amd foares b presns pomd for Mlaieriale; deb ariodien paind dar & rilling and pored s p s servives; o,
sebackaling and dinp i hing conser, wad o ther simnciaded bune Huna verving the Juing Praperty.

“Tupply Sl meatel 4 oo fRied wwte of comeh Ml il B o gewn Maenl Sem

"o bt ] Srvie s el L S v aperifie o wiker o e Lhwse prriamed by

g imeers, goe bghit, prop hyokoi and e bk b, ey aired i hond b specily sperating conditani und pooblems far e bomel of Jo bt
O, provided, howsver, Tes baora] Services shall not e ide thoes Tare s eperifiva By s ptufle-d s ove thewd under the a0
paragraph of the mendecion of Setien 1 (G boadl Toobaioal Serviors may e previded by dhe Opersier, Operasss's Afinin, Nan

Dippester, Hon-Opevior Afflaies, andior thed partes

2 STATEMENTS AHD BILLINGS

T Operviar chadl kil Hom-Cpeawtors o or tefbie the e duy o' e month for thes preportionass sham of the R Accoent for the
prmceding moath Such bl iball b i oo shed by itniements that e ptolyy the AFE (weiheaty for xpand o), bide of fedity, and all
charges need cnedste remmarcd by sppmpmte cetep o of el exmese Costrellable Matwond shall be sopuratbyriduntifand

wrd faliydecrbed o detwil, or ot e Opeevios’s option, Contm ekl Maw cal naybe EET

lntuig bl deilking oo, wadll ol fuitseas, s el clagges ahd crmdits aball Ter i ot ke by il i by e e dl.

Tt Opetor Esk’¥ Weall ¢ avnilah b 1 Hos- Operaton aby stalesenls ahd bile pequared unhder Section 1 2 andior Sscton D38 (Adasds
andl Payoirs bp the Pertiag s eimadl alcimn duis b Ele el o widvale bl akctsne Eela i e a ol pager
ropee. The Opamior shal provids 1he Mon-Opsonio e martrac-tions and sy sty i mushon b sovess and mos s (he s me nde ad

talle wathan (he e fime s specified hesem. A ot of ballng #hall b deeisd i de I5vered reventy. B (24) o (exe st of

e ks wnd bbb ye] aftes e Cpeanior podies the Hoaw Crperaing that the ssatement o7 bl is evchbile on e webarie sndlor s v
il og slectmne daby iy chasge trremisens. Bach Mon Opemior scdrvidmaly ehall slect o peoanve cinbeansade and bilkege
eecipamically, if sradable from the Operuins, or e paper copies. Surh sl o may be chasgel wpes thinty (30 digs frios wrisen

wotce Bt Oipeniny

L]
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13 ADVANCES AND PAYMEHTS BY THE PARTIES

1

SdrtiepepufvoE e guNEnEEy

& Unless otherwe provided fs n the A greeinent, the Opemdon fray requare the Hom-Oparaters Lo ademce ther ehare of B esarmbed

agh oUEY i the TUCCesiag anii's et el wathin fiftess [ 15) duys afier recept of the adwmnce reguea or by the fir day of

e rnonth for which Bt adwence {srequred, whichever ialater. The Operator shall adyust sach monthly tilng 1o refect & dvasces

recaved from e Hon- Opemtors for pech menti, [f'a refnd i due, the Operalor shall apgly the ameound o berefindedio the

‘yhpequent month's billing or adwnce, undess the Hon-Opartor sends the Opamator & weitlen requed. for & cush refimd. The Operatar
il et the reflad o the Mos-Opentar webin fillesn(15) diys of receps of such weitien reqaed

B Extopt as provided below, sch Paety chall pay 2 propersonale shicwe ofall ballin Ad] withis ifeen (15) dayr of reongt dute 17
paymrend i5 nof made willen such me, Se wgeed balance shall bear injepesi compounded mosihly of the prime rale poblished by the
ol St Sourvel on e St Ay of sch ot the patment is Selngeent, pius teee peenl | 796), per ammam, o the mam e
coniract e pemmatied by te apglicable uaary Lawe g the Joust Property, which i the leseer, phas aflomey's fees, count
coels, and olber coslsim conecton with the collechion of npad ameunts 1 S Wl Rread fournal comrss b be publided o
i sroeiarined puli Sesgd a prove mAE, D Weis  talarce thall Dea nleen compaunded enrathly of e [fume Fale poslished try the
Fedend Reserve plus theee percent { 756}, peramum. blerest shall begs acorung on the fird day of e moenih in which the payment
was tee Pryoresi dhall nod be reduced or dslayed asa result of moainies orasticipaled oredrls unl ess the Operador bas agreed.
Hotwithstanding te foregning, the Hon Jpamtor may psduce payment, prosded i farmishes dooumentation snd sl oato the
Cpemiior al e lime payment 15 made, 1o the odenl such redudion is- ssed by

(1) being Billed al an incomect wislong mirnest o Parivepaling isberesi ihad 15 hagher them such Hen-Operaior'sactual worleng
mierest of Pacacipaing [nberest, as applicable, or
(2} g tilledt fir . progect or AFE reqaneg spproval of the Parfyes apder the A gresenent thal the Hon-Ciperator s not approssd
or i sl oiberws se chligeied i pay usder the Agrotmeent of
() beang balled & progey in wlach the Hos-Dpeartar oo loger suna & worlang interest, provided e Hon- Opemton bat
fimaalyed the Opefilid & copy of B mm-ﬂl of Lemef indims HotwsUgtiekag e fieegeang the Nen-Dparatar

shall remeen bil e for pageang ball o ik it sald er tmnsfered for any bedls rdered duseg the ity
(1) day penad following the Operstar's fecapl of fuch wamen notos, o
{4 charges ] period, axp in Sectios | 4 A 1

4. ADJUSTMENTE

4. Payment of any mch bills sinll ot preedice the mght of any Pary 1o protest or qessdion he comecness tersf, hovever, ol hills
I

inaludng -prye - remedered dusing any calendar year shall conchusi vy be presumed o be tnie and comed,
wath demet onl ¥ o sipendieed, afle vty foa [34) monthe Bllossng the o el duch calendar yoe, und e wathan s d
perved & Pty takes gpec B deticled writien eonption therets madizg @ chigm for sdjusment The Cperator dadl provide & negosee
o al wniben ecoeplions, whether or mot consained in e audkt repord, within e tme periods prescribed s Sechion J 5 (Boenciiore
At )

B. All adustments irsSated bry the Operator, soompl thow described initeme { 1) through (4] of iz Section | 4 B, ane miledto the
twertty- four (34 momth period following the end of the cal endar yer in which the original charge appeared or ghould bave appeared
I

on the Operator’s Joint Account taterment ef-paye Al ‘mary be made beyond the bwenty-four (34) month

43

ErugnrnBrussaiat

penod ae hivated o afuametd readkng mmm

{1 piysical imventary of Corfroilable Material as prowided thrin Seciion ¥ (oveior ks of Comrolloble Maierial), ar
{ 2y an offeefiing entry (whether m whal e or e part) that |5 fe dinect resuli of u specific joint mieres wadit exception granded by the
Opemior rdabing t another proparty, or
Na govemeentirgulaiory audd, or
{4} & wedong niered ounenhg o Pariopatng Inlerst wdysteen.

3 EXFENDITURE ALTHTE

. A Non-Ciperales, upon wiiten nofuce i the Oparaor and &1l olher Mon-Operators, shall bave the right o sudt e Operalors
accounts and records relabing o the Joenl Account wiin the treeoty-four {34) momh penod filowing the end of such allender yor o
‘whach Auch bnll was rendered, howsner, fonducting an sud | hall et s the bane fof the taking of weilln secrption b and the
ajustent of accounts as peowssd for s Sechion |4 (Aguatmet | Any Pasty thal is iby et 1 payou accomling oder the
Acgreement shall have the night to audit the accomsts and reconds of e Party responsible: for peepesing e payod sialements, or of
e Party famidhurg information S & Party responsiile for prepaning pyout sialaments: Audis of payos accounks may induds the
wohames of iydrocarbons produced af@ilited and procesds recsved for mich hydmorbons as they patain bo payout sccoanbng

led under the A gresment Anshits of & payout accoust dall. cay be conduenl

&
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eweonty-four (24) month paniad Following tha ond of the ol indar vear in whidh w payeul stabamant was rosdored

Whane tlsee wre bwe or mone Nen-Opastons, the Nos-Operstors sl sk cvery roonsbie B 1o combhect o joint st i o marmer
that will reault in & sinimaes of < ovmimes b the Operstor. The Operstor shalll bear ne portion of the Nan-Opastars’ sulit cast
imanred umsden due paragraph wbes agreed v by the Opastor. The sidis shall st be sonduested msne ean ome each yosr withon
prior approval of the Operatar, cucept apon e rospon o remaval of tie Oparater, ad shall be mmde t thie o pose of

&
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1 those Non-Oparators approwing such audit.

:&3- The Hon-Operstor leading the sudt (hensinafber *lead sudit company®) shall issue the sudit report within ninety (900 days
4 complation of the audt testing and analyas, howewer, e ransty (00) day o penod shall not sxbend the twenty-four (24}

m:‘ﬁmqumm for taking speoic detalsd writhen sxcopton &5 required in Section 144 (Adsstems ) sbove, Al dams shail ba
] spporied with sufloent documentason.

;' & wrsply Alad vwrifien ascaplion or audl report Contanimg wnithen e:capbons (heranafer "snmen excapliond”) shall, with respect

9 the daims made thersin, pred ude the Operator fom ssserting a statute of limitstions deferse agairst such dams, and the
O 108

0 heneby waves its right 1o assert amy statute of limi@sons defierse against such dams for 50long as any Non-Cpenator conBnues
to

memply wih e deadines for resolving exaspbons provdied in this Accounbng Prooedune. B e Mor-Operators Sl fo comyly with

12 the addtonal deadines in Section 1.5.13 or 1.5.C, the Oporator's waiver of its sghts to sssert a statute of imitations defense agarst
13 the caims brought by $ie Non=0Operators shall lapse, and such daim s shall then be sutject to the applicable staute af
mitations,

14  provided that such warver shall not lapss in the event that the Operafor has faibed to comply with the deadlines in Sectioni LS8
o

15 L5LC,
B

17 B, The Operator shall provide & wiitten responss 1D 8l eceptions in an sudt report within one hundned aghty (180) days afer
Operaior

5B recsives such report. Dened eoosplions should be accompanied by a substantve responss. [f e Opsrator fals to provide substanive
ROFRSPOES 0 A @00 PO wh BN 15 One: Pundned asgihity ( 180)) day pano, Bhe Opaatnr will Dwe iNenest o that s cepion OF paron
20 thereol if uiimabely granted, from e date it recened e audt report. [ntenest shall be calcul ated wEng the rate st forthan Saceon
21 1.3 fAdvancas and Foyments by the Faraz)
£l

£l  The bessed duich? company shall reply 1o he Cperalons response 1o an audt mpont within rinety (90) days of recsipt, and the

W:m shall reply to the lead sudit compary's ol low-up resporise within rinaty {900 days of recsipt; provided, howeser, each Mon-

D:xh“nnﬂhmllullflldmum tha e 2 £ com painy's position or belioves theleed sud® company is not

m adequately fulfiling its duties. Uniess otherwise provided for in Section 1.5.E, if the Operator fals to provide substantive

:::: 1o an excepiion within thes ninety (30) day pericd, the Oparator wll owe interest on that ewcepion or porion thereof if
¥

elgranted, fom Fa dats it recenved e sudt report [nterest $hall be calad ated using the rate set frh n Sechon 1018 [Adwng and
= Pugrvecnts by tha Frrtias)
]
m 0. If any Party fals to meet the deadines in Sechions 1.5.B or 150 or if sy sudit issues are cutstanding Ffieen (15) months after
3z Opesrstor receives the audit repart, the Operstor or sny Mon-Operator paridpating in the sudit has the fight to cell &

TEED R

33mestng. as ret forth in $es Secon [.5.0 o it may inwoke $e d spuie resdution procedunss included in the Agreeen ent, if applcablie.
34 The maserting will regquire one manth's written nobor to the Operstor and all Mon-Opersbors participating in the audit, The
mesing

35 shall ba Fald 3t ™he Operstor's oMo or mutualy agreed IDcaton, 3nd shall be AteN0Rd by FARFEANIANYES Of ha PIrnes with
36 authority to nesolve such outstanding ssues. Ary Party who fils to athend the resoiuton mseting shall be bourd by anmy resolution
wreachisd at the maoetng. The lead asdit company will make good faith efforts to coordinabe the response and postions of the
38 Non-Operator partopants finoughout the resolution prooess; howeer, aach Non-Operator chall have the right to reprosent iisalf.
E] Attendoes will m e good faith eforts 0 resolve cutstanading issuss, and aach Party wall bo Fegulmd 1o present subStEntve

nform.aton

@ SUEROtng it posibon. & resdhelon mestng may be held & often & sgreed © by e Parted. (i8S unmsohed 8 one mesting

Ll

A1 b disoussed ot subsequent mestings undl aach such (3508 15 esoved.

&

43 If th Agresment contars no dispube resclulion procedures and the audit ssuss cannot be resolved by negobation, the d suute
b guibei thed tomadiation. In such event, promp @y followsng one Party's whitien request for medaion, the Partes to the

shal chooss & mutudly scceptable medator and shars the oosts of medkston seraces squally, The Parbes shall soch have

Iyt

46 2t the mediabon ai least one indivdual who has the asthority o settle the depube. The Parbes shall make ressonable efforts

g

47 ensure that this med sbon comm ences sithin sty (60) devs of the date of the medaton request Notwithstanding the sbowe,
oy

&8 Party may file alavsuit of complant (1) o the Partes are unable afer reasonable oforts, 10 comm erco madiaton st axty (500

% oy of tha date of the mediaton request, (2) for Satate of kenLatonE Feasond, of (3) 10 5eek a prefimanarny iRunCeon of
other

soprovisional judcal relief, ifin its sole judgment an puncion or ofher provisonal relsf o necessary o avoed reparabie damage o
51 0 progeren T s . Degie fudh acton, e Partes shall continus & Iy o resclve the dispute by sedatr.

ES
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. X'F jOprional Frovinian — Forfiuee Pesalier)
§the MNon-Cpwrase fid ra meet the deadline i Sretion 13,5, any unrersdved eveaprions that were mat addrensed by the Mos-
Cperatars withie oo (1) year following recegpt of'she [a nubstarstes response of she Opwraser shall by dinemad 1o have boun
wihdraen by the MNon-Cperaiers. [ihe Operator fads fe meont the deadlineg v Sechon [5 8 or 1L, oy snrepclved excepiions e
wire il addressed by the Opevaer within sae 1] pesr foll swing recope of the sude repom ar receipr af the lasr subatanrive respanse
aithe Non-Operators, whichiwer & [oter, phall be dewmed e hisve bawm gronted by the Operctor ond adusonmts shall be mads,
wEhosr Etreat o the Jowr Acsoe.

. APPFROVAL BY PARTIES
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Crperaior ehall noafy ol Hos O peratore of the Operiar's poopoesl and @ sgresmant o sppoovad of & majaniy in inbasd of the
WeonOgsentogs shall be costraling on sl H on-Ogeraors

Thae Section Ld A sppliee S0 specific atustions of kmitsd darsdion whens o Parly proposseio change @ sccouning For chasge e from
sk presombed in Sis Avcounking Frocedure. Thisprovison does . apply b0 smendm enks b thes Assounang Frosedars, which ao
eovered by Sevmon L& B,

B AMEHDMERTS

I thar A gy ewemnrd b which thie Acconeging Procedas in ainched conbens 5 contrany provincos i regerd thereis, i Accounheg
Frocedars can be amencded by an &ffismadive wobe of o L3I or more pon difisuied Fasties, one of which s the Gperior,

I:‘ﬂg‘l sombaned -'U:flﬂ.lmftlli‘f“ (KT uwjﬂn *‘d- - F— )
B ——— i PR,
provded Bowever, approvd of  least ce (1) HonOparator eball b required
. AFFILIATES

For the purpose of sdmanisenng the votng procedures of Secions 1A and 1.6 B, ifF arties 1o this Agreem ook we Affllsies of each

Uiy dieh AR b bl b £om laned el e ated ad & Wi Paety havengg Do om liied W odieng ileoeil o Pt
Ertemnat of muck AfFikuaten by i

For the papases of sdminidsnag the woling procsdenss in Sertion 1 6.4, f & HanOpsrator ie an Al of the Opsralo, wise
rondar Ssction L6 A shall requere the m gority in etsrv et of e Hon-Opesstend) aftier sxclufing e mterat of the Oparatar's
Affine

H DIRECT CHARDES
Tha Cipseeutieer sl chimge tha foist Arcount with B following itene
L RENTALE AND ROVALTIES

Loondn rostali it gyl timi oad o by Lo O pectndin, on bahalf of o] Pactond, Fod Lhe Joatt Opaiaticni.
1. LABOR

A Balurind and wages, ineludisg ineantive compeduali o8 progian s ai sl faith o COPAS MF1-37 ("Chargeability of Incentive

o omipa caat o P rograme®), fou

(1) O perabar's foeld emplogees dutectly employed Oae i the conduct of T Opssulions,

(T Db’y smpleye el dateolly employed oo Thod e Base Facalitae s, Offabers Fadchiies, oo ofir Peralill o daraag ihe Joa o
Froperty if such coste are not charged undsr Saction 11 4 [Fpapees ol Pocilifes Pesished by Opeator ] or are nod s

functian covened under Sectson 1 [Trerhead)
(31 Orperatars sm ploywss providing Farst Lawel Supsriaon,

w om . Oon-mte Toshei ol Services Foo tha Joint Proparty if such w e sxchuded from the
O A E R -

3 Dpeerated’s aipd e pronding OF-sis Techioesl Terviees For the ] oot Propeny o such ehad ge o o exeluded from the
ot fulied 18 Bt o [T1 (Charhaioid ]|

Chasgged st e O patadad's aicpl e i deptifod 5 Bectoan 113 A sy be made Tised of B el pleyiie's astual s o and wagei,
o i lieu ecect & duy tule repeesentsry the O peratee's vt uge i wed wages of e smployed’nnpeeafic job catagary,

Chatged sl petietaial chargeatle under thai T el 112 A whi ate Nevhgs sl aniali shall fol evesed oom patable compensulion pad
o an equavalent U 5. smployss pureant to this Section @ 1, unless oierwiss approved by e Pt se purruant 1o Section
LA (Choaral Mty )

B. Operaior's cos of hslidey, varation, scknesy, end disabilaty benefily, and other pad s whess
walunies and wages as chargeakle 1o the Joink Avcount wider Section 11 1 A, endudng sevsrass paymsnts of ofier bmalion
lowancen Such cosls unde thar Sechion ] T B may be charged onon *whes e ssped bame® o by "percsctagy smesemieni® on B
s i 5f i el g ol e abln b Ui il Ause siarl aetes Section 11 20 IF peicenlie assesamenl of e, the is dhall
B based o fe D perater s ool expeisnis.

R BRR RSN YEEE DN S HEh SAA AR EE gH SEHE HH 2 gY g yHE U HYEE R SECED Do 5 e e ws ™

b

“% . Enprodiures o coninbuions mads e b Imgersed by whonty St we applisable to
shgeatle (o the Joink Aceouns unde Sections 1124 and B

L)
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1 @ Persons Expensed of perionned whose salaned snd wagid sre chargesble to he Jent Atcount under Sechon 12,4 when
e

2 pansos are sncurrad in connaction wath direcy chargasble activbos.
]

4E. Pegsonatle relocabion cests incuered i tramsfering o the Joint Property persennel whese 24 anes and wages are chanymable io the
5 Jont Acount under Section 1124, Motwithstanding the foregoing, reocation aosts that result from reorganization o merger of &
& Party, or that ane for the pnmary banelii of e Operator, shall not be chargeable to the Jont Account. Extraondmary nelocation
T cots, fath 38 Tose ourned &5 & reult of trang s Trom remote Macations, such a8 Al 3 or oversead, dhall not be changed B the
[ Joint Recsunt il sppioved by e Pl pirisniel 15 Secion B s’ Matier).
L]

10 F, Traring coits &3 specfed m COPAS MPL-1E ("Chirgng of Tranng it o e Jan Aount”) b perdonndl whose salanes and
11 waes oo Chargeable LNoer Sechon MIA_ This raining charge shall indude tha wiios, Salares, raning courss mst, and Pemanal
12 Expesses incurmd during the waining session, The training cost shall be charged or allocated e the propery o propesties divecily
1 Eena{iting from the training, The cost of te traising comrse shall nol exceed prevaling cemmercial rabes, whiee such rabes are
] mamiin

15 G Dperstors curmnl ot of plass: To employen banalits., = i COWAS FLZT (TEmmpliyis Havsslits. Chaigia bl
17 e it Operations and Ssbject 1o Percentsge Limitstion™), applicable 1o the Operstors labor costs chanpesble to the Jaint account
18 under Sections [12.4 snd B based on ihe Oporsior's actual cost med io caceed the smpleyss beefits lmBatlon porcent age mast
19 recenily remem andad by CORAS,

2t H. ranrd o employess, in dance wilh COPAS P14 [“leards 1o Empk and T ) foe o | whase
F salaiis and wagis ae chasgoabio imdor Section 1120

2
¥4 3. MATERIAL

=
o Matiiid puichisd o henishid by the (paratar for s an the Jaint Popety in the conduct ol Joint Dpsrtion m peesided undi Section
W{Matana Pochams, Tremgher ovdf Digstan) Only Such Mataria shall ba purchaded for or Irandfrmad 10 e Jowt Proparty oi
sy b neuined for imeaciatn USe oF & easonably practical and consistent with eficert and soonomical operators. Tha aorum ul ason
of surplus stacks shall be svoded

4 TRAMNSPFORTATION

k Tramsportation of the Dpesionr’s, Opersior's Affiliste’s, or s oy Tor Jokst Oy

B Traraportation of Mates dl batwisen the Jont Property and another property, o fom the Opsralonr's wanehouse o ather Storsgs point

0 thas Jaent Property, dhail be charged B0 the neceivng propecty using o of % methods ted beiow, Transportaton of Materid

e ihe Joini Properiy io the Opersior's warshouse or ofer storage point shall be pad jr by the Jant Property using one of the
mathiods hstod bk

(I ehe actual tnucking charge is less than or equal to the Excuded Amount the Operator may change ackual tnudang cost or a
thesmiical charge frem the Rallveay R ecehing Pob io the Jobni Property. The ks for the theonstical chame s the per
handved welyiv charge pls fuel serchames fiom the Ralkoy Recsiing Pointto she Joint Property . The Operstos shall

corisenty apgly 1he selected shemative,

A2 Bypn*Ee BBy

(23 1f the: actual nacking chargs 5 greater than e Exdudad Amourt, the Oparator shall charge Equalized Fraight. Acoessor
chages such @ loadng sl wnloading s, spll phck-wp costs, detention, call st charges, snd permlt fess shall bs charged
a7 directly to tha Joint Poperty s s ball sl be included vhion calodsting 1he Equali red Freight.

tat

4% 3. SERVICES

&1 The cost of contract s ervices. sguipment, aed nlitis sl in the conduot of Jois Operstons. socmt i contran senvces, eqipmen, ad
51 wiilities covered by Section HI Deedived) of Section 1.7 (Afilewe), o exduded undes Saction 115 [Loe B, fards paid 1o
= coniractors ghall be changeable puriuant 16 COPAS MET =45 (" ieandd b Bl and Coniractonrs” ),
k]

3

(Gt

=

= 6. EQUIPMENT AND FACILITIES FURNISHED BY OPERATOR

T corsty: of third pasty Technical Sendoms ae charmesble 1o the sxtes socheded fom the overhead rates under Secion 111

& giditerator shall charmge T Jant Aot for wsé of such Surplus. Opengtor-cwned eguepment ard Tack s, wmdiad ng but rot
-
M b agh Aangeg. O reagagizrnent and Taolities furreshed by the Operator [Le, being equipment and

5
facalitomn @ excann &0
L]
&
wproducton faciities, Shore Base Faclities, Offihore Faclises, and Field Offices, at rates commensurate sath the costs of cenehe
o ard oplr 0N, The et of Fisld Ofces $hall be chargaable i T sxtird e Fiald OFices pronide o rect Servics 1o pir sommal who

[
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tare ehangeable PUFELSRE 1o Seetion 1124 Taker) Sisch mates may include labor, i, PeqadaR, Ot 9
b 4 on using shaght i depreciath thiscl, sl Inkerest o n L Jovtscl ch o
th_"_m A5 ) e e v, Boveser, clepreciation shall nol B ol v

[
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sqepmeil sl fasiled iSveidm i hove beet Pully depeicialed The eale iy incliabe an slemesl of the elimaled col Jed
shandcemens, reclanatien, and Ssmasenent Joch retes shall not excesd Ba wwwrage commerciad ratsn curtently proevadong in
b o e abe aen of e Foios Properiy.

B Inbiey of charges o Seran D16 A shove, the Operalon mey slect 10 e aTerags (oM mercial tuled provailing on e inmedials
wren off dhe Joink Property, less wrendy percesd (I0%) 1T equipment and fendiies e charged under thes Section 1168, the
Oipetaber dhall adeguately & il el d pated and dhall praodeally seveew and uplide the fale and the
mppotng docsmertation. For suosotive equipsiend, e Operaios muy elect 10 wee suies published by the Fetrcloen Mo
Tranport Asmaciasan (FMTA) of mack ofter or guisedi on frcagrised by COPAS an the oficial sames of raen

. Baltw st dopesad Pacthbied, wells and eelaled Sagesoal lofrarructin e Sy 0ol be charged by Opeaiator under thed Beotion 4,
ek sl e chargeable o cohmmiing paite whider Anicls XV LE of B Ot ang Ag et

7. AFFILIATES

A Chargee for an Afflias's goode sndlor ssrv cee wesd in opend one reganng s AFE o other sdhonzsdion from the Hoo-Opertore
may be made withos the approval of the Pabues promded () the Affilisie 15 deriified and e Alfilsie goods and sermoes wr
ipecifisally datadedan e qppeowd AFE o oher sl alion, and () e wiad oo fod such AT @' goods el sermaes badled
1 s i il prigeet da nied exeeed 3 000 IF e total ot fid i AfTaule's goodi el ivewices chad ged 10 Bich
andvedual graject ae not speaifically detaled s S spproved AFE o saihoomation of sioeed such amgunt charnges for esch
Affdunls sl requirs spprewd of e Parlees, pursosnt to Sertion L6 A (Towral Marers )

B For an Al goodd atdlol serion isdin opl daode £ sequndg e AFE of obel sdlvesdios from te Has Dpstatan, dhaiged
for ek AR lints's goocde aned ssraces ahadl pequire spproval of the Partieg, porsod to Secon L84 [Deeral Mate] if s
churgee excead §__ (000 i u gimen cademda yuar

© The ot of e AMlisie's goode or ssrvices ghadl neol sncesd overige comm ercial pabse prevalleng in e aea of e Joand Frogaty,
wnless G Operaior oblmns e HonOgeoiord appreval of such sules. The Opersior siall sdequaisly domment wd ssppon
tommaiead rated and shal persoderally review and updale the eale and e sapporing dore enbaion, poaded howswe,
Aoy sriali o of comm srciald rabee sl not be reqaind if the Operaésr obisine Hos-Orpsnior spprowd of ile AFSiae' e ralse or
charges pries to billing Hon-Opersiors for audh Affllinie's goods and servioes. Hotmithstanding ihe foregosng, deect charges for
Afflsnts-owrned s oo wrs calion fualbes of mnden s dhall be made pnant te Section 11 123 [Communcation)

1f she Parties fad t2 deagnate an wm ok in Sectians [17.4 o 11,75, i sach instancs the snount desmed adopled by the Farties
ui ugnelt of nuch esdinsn dall be the onoud sdablubed i b Opeiator's sxpendiue Baitetion on the Agees el If Ba
A greem et dose not conbas an Operator’s e pandsay limtesen, the wm ourt desmed sdopted by the Fartise se & readt of exch
ceiamion sall be 2ere dellace (F 0 DO

2 DAMAGES AND LOSSES TO JOINT PROPERTY

Al goili od e peteed fenddary ol he depat of feplesemenl of Tl Propeiy sonlisg fesm dicsaged of Lokl insetred, st cepl 1o s
eeterd mock damgges oo [cuses remdt from a Farty's @ Fused’ grom ceglignce of willfd miscenduct, is whach cume such Farty o
Partwes shalll b galely leabile.

The Operator sball fescish B Hon-Opernior wnsten notee of desapes of lomes incusted an soon as practicatle afier o fepon has bees
weneived by ihis Operal

¥ LEGAL EXPEHEE

Racceting fose and code of husdling, seilbng o cifwrwin dachagng biphon, dums, ed hee incused in or renling from
opecstions wder the Agresmeni, or necesswy b profect on recoves the Jownd Property. b the sxtenl permitted ander the A gresn el
Cptu of the Opersior s or Afflisie’s b gal dallf or cetinde altomeys, inchading Fess and sxperess, w+ nok chargeatils wnless sppaored
by tha Fastion prarmuard 2 Section [ 6 & [Deneral Mxtiers) or clbarwiss rovw ded for in e Agreenmt

H h et tha b, codld far juecsing abiiasty, ford padte stnds alaneys far D o2 chisaon Geclodag
poelimisary, supplenental tha-in royadty spireans, dvisssn oot Gtle opurmond, end rardive wark shall b chargeabils bethe sxiant
premdied o o detect charge 1o ile Agreennl

i0. TAXES AND FERMITS

AT tarsr wred permitting feee of every kind and catars, sessemsd o |evied Spon oF in comnection wils the Joint Property, or the
fredurton enedion, aed wiech have b prd by the Opeistor for the beraeffis of the Puties, seludng proadtes and inseed, ezespt
o the eztesd the pesalien aed snler e renid from e O peratar’s grom peghgencs o wilhd muisconducd

I ud valates veces paid by the Operstce are based onowhale o i pot upon arpeate valuations of eoch Faty's waking isteres, thee

bt ding wy contiuy pesvinsng, the charged © the PaSies will be sade in ececsdusce wnils the taz valus generated by sack
Party's wodlasg enies el

L]
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Costs of ta ooreulanits or ackisars, the Operaior's emigioyees, or Oparator's &flkaie employoes in mathors reganding ad valonem o offer
e e, e ek gesrmitiesd i chrect dhurged i Spnovesd by e Pares. puriuet to Secton 16 4 el M |

Charges 1B e Jort Adcount resuling fom saleslise e aull, indudng esrapolaed smounks and pEraes and inlerest, e
permitted, provdded e No-Operatr shull be gl owed (o revies: the invoioes and other urdierying souree documents shich ssneed =
e b for e changes and io divteem ne hat e cormedt amount. of taess wers changad 0 #@ Jori Acount 17 e NonrOperator
rt perrified 0 rewes ach dooumentation, e seesise e anart shal not be dimedly charged unles the Operalor can
iUy clooum et S amourt oeed by e Joing Aoount

L1 INSURANLCE

E:w;mtmmmauuw&nmm& e protecion of the Parses, B Jon Cperstons may not

conccied ol ocatons whan Be Cpersior acts o sifures nnegand'to & L s i dexrployas's oty suranon.
el St LR ] Sl bt Lol Abiemais et TR i 8 L S o e Gl BT 5 8 e b
I S T o e il
e

[T AP PR T 1 PR RS e

12, COMMUNICATIONS

Covds of lnesdineg, i and Tacilties or wystmmes, inciucding
sotuility, rocko and imicroesees foclities, ety he Joint Proporty g ‘s wiffice( =) chinctly For fiadd
pralions In aodanm with e providons of COPGS MFH-H (Feld Computer and Commurication Syystems"). I the commn cotions:
Baclites: or pystemE g the Jont Property @ Cpsrator-crend, changess o e Jont Accoundt shall ke mads & provided in Seclan 116

13, ECOLOGICAL, ENVIRONMENTAL, AND SAFETY

Conds irenrredd Tor Technicel Serdoes and dialting o comply weith. ecoligion, ersdronmmental and sololy Laws o dondands
s (060 o clthar e H— Labur

nourmd for enionicnl, errdormmental and saety metters, inckuding J_'_ % andd peiting, shal be e by

Sarkors 11 2 (Taber) 115 Sy arSackon [0 Curhar] as appiostie.

ot o prowd o Fuae avalatie polltion contanment and eroval egupment phus sl costs of conirel and cleerup andineuling reporsibifes

of al and ofter sl o veoll o dlscharges: from it outfalls o neguined by appliceble Laes, o obar poluton oortaneert ad
ol skt

Ty T bt L ¥ v v £
14, ABANDONMENT AND RECLAMAT 10N
Coatsinaurred for sbardonment and red.am.stion of the: Toint Proper ty, induding costs neguired by lesse sgresmients o by Laws.
15, OTHER EXPENDITURES
ey b e pindbiung fot aovened o deat i in e Toreging provisions of this Section 11 (T Chaps) o in Secton 01

erhacd) ardd which i of dieict barlit 0 ® Xint Properly and if incurred by B Oferstor r s necsssry and [roper conduet of e
o, Cparabions. Changes macke-under s Seckon 11,15 shal requreapproval of the Paries, pursuant o Section [ 5.4 (Geunal i)

101, OVERHEAD

P Tor v ol & hy = iy il AT P Ao Saction 11 (Pt Chrge) Fe Cranir
shall charge fhe Jonk Scourt in aocotance wib e Secon 1L

Furctions: induced in the cverhead rates egardes of whother performed by the Oporator, Operatoe's Afflates o third jparties and
regarchess of locaion, shall ndudr, bt not be imeied 1o, ot and egpanses of

warthoysnG, ohar T veerahui. that 2 jonly ovnad under T

design and drafing (m<oept when diowed s s drect charge under Sectiores [1.13, MULAR), and 101:2,Opsion )
invenkory costs not chargaabile urdier Section V (harforss o erallable taters)

ProCURBANERE

admrv Ao

aorouning and audfing

(el el Gas s wlegrabon

L

&
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)

* humar resues
ST
* AaparsEon . drectly charged undlar Sacsan 112 (Lader)
diegal saraces not drectly chargeable urcer Samion 19 Eegel Fxeros !
= taahon, chher rian B oosts sdenifed a5 drectly changeable undier Section 14,10 (T and Parress)
= ppardion @nd monitoring of permits snd cetificstions; prepaning regulstory reports; appesrances before o mestings wih
governmentsl sgencies or other suthonties hawing jurisdicion ower thas Joint Property, other than On-S%8 inspactions; reviewing,
ntaprebng or aubmising commerts an or lobbying with mepact to Lass or proposed Laws.

PR

Crwerhaad dhanges: shsll nchude the sdsnes or wages dus sppiicatbe pusrol burders, benefits, ard Personal Epenses of personnel performing
ovarhead funchore, 25 wel & ofioe and dthar relatesd eperes of oesread fundions.

L]

L0 4. OVERHEAD ~DRILLING AND PRODUCING DOFE
i

15 s compensation for costs inoumed but not chargeable undor Section 11 {Owrect Changes) and not coversd by other prowisions: of shis
Saction (11, e Operator shal changs on esher

Difla (ot 1) FusoRas baas, Samon 11118,
O (tiverristive 21 Percentage Busis, Sedion 11106

& TECHNICAL SERVICES

(i) Excopt &5 otharwise provided in Saction 1113 (Soodgical Ervironmantsd, and Safaty) and Section 111.2 {Overfaad = M3jor

Constrwchon and Catestrophe), of by approvd of the Parties pursuant to Sechon [.64 (Genersl Myilers), the salanies, wog.

rel sted payroll burdens and benefits, and Personad Expenses for On-site Technical Services, induding third party Techrical
Sanvims

(MR ermative 1|~ Diswct ) sholl bo chasyed dirnch te the Meind Acceunt

0 camerrstive # — Crvatad) shall b covered by th garbae rates.

B Y MY MUY EHENS S

B (i) ExCOT 3 CUNErwER Drovedad in Secnon 11.13 (Fookgiead, Enwiranmandal, and Sarany] and Secton 1112 [Owrhesd Major

B Conitucion and Cetistroptel, of by apDroval of the Parties pur suant o Secton 1,04 (Gentse’ Marteri), the &8l anes, wages,

redatad payrodl burdens and banafits, and Personal Exponses for off- s Teckaisl S orvices, including third party Techrecal
LCE

BEEF —amernative 1 = A Overhisd) shall be comaned By B marksad o,

b (A emative 3 — Al Bewst) $Hall B9 Chargad Eimukie the leimt Ao st

] 2= ol B the Bint At s, giln 0o s stant iuch Torhas ol Sarsied

arg dractly attributable to dalling, redrlling, deepening, oF Bdetrad ng coarstions, through complton, temporary

abandorem ent, or abandonment f a dry hoe, Off-gte Technical Servicoes for i other operations, incudng work over,

recom pletion, abandonment of producing wells, and the consruchon or expansion of fixed assets not covened by Section
B[ Ovarfmed - Majr Corsiucion and G Gedopda) shal ba oo by e osorread rams.

Notwithstandng anything o the cortrary in this Section m, Technical Seri oo persdel by Operator's A8lates. are subject 1o lm itatiors
st forth in Section 11,7 [A/ANAE] Chmpei for Beck i ol prmasd Drforming non-technicsl work #hall nt be govermed by this Section
PR, b el gl by DETI PACPATIONS OF i ACOOLUNNG Prooeciuns Pelaing 1o the type of work beeng pertonmed,

B A b & ok A AEETEEERE

b. CVEPMEAD—FIXED RATE BASIS

E-I -

(1) Tha Cpsater shal changs e Jownt Account at the tolkwing rates: par wll per mongh:

Driling ‘well Rate per month § $300.00 Cprerated barbuis than o full senth)

Producing Well Rate per month § 25808
(21 Spphic 800 of Owerbasd OBy el & sta th ol b o1 Pl

(8} iharges Tor aaibors deilling smells ihall bagin sn B iped daln and bermimale as the ol the dellng md/ar i splolins

equpment uied on the well & released, whichever owurs leter, Charges for offshore snd inland waters drilling wels shall

bagin on the date the diling of completion epspment arfives on |ocabion and Brminate on the date the dilling o complat on

euipm ent moves off locatson, or is el eased, whichever occurs first, ho charge shall be made during susoension of drilling
amd e ammpletine. sper slizas Gur fiflwen (17) 0n mars donienatios s dlendar days,

EfLEEgEE

w
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(b} Charges for any well undergoing any iype of workover, recompleon, andier atendoement for a pened of B ve (%) or more
i conpecusve wak-Sis dall be rde & Se Dallng Well Fate Such diisges dull be sppbied e the pericd fom dabe
operations, with fg oF olher urete used is cpembione, Cofrmrence thiough &b of fg of oty et el e, Sxepl Bal o change:s
L] shall be made dunag suspersion of operatices for & feen {1 5) of mone conseoaive calendar days.

[

1] (T Application of Ovestemd—Prodeang Wed Fabe chall beas follows:

() oy vt well thal od produced, srgectnd st e fecoery o depodal of wed 1o obtion wWaler Fogepl 0 duppoe cperond fod
1] ary portson of the month shall be conssdered as & one el charge for e entire month

k ) Each active completion in & multi -complesd well chall be conadersd asa. orewell change provided sch complsuonss
12 comgidarnd a opuerabe welll by the gresming regulatory suthosity

2] () A one-wel charge sall be made for the moath (= whech pluggeng and ahandeament spermions are complsted on amy well,
15 unless the Crllng Well Fale applies, &3 provvded n Secions BL 1B (20a) or (8 This one-well charge shall be made wheiher
1] o mod the well e produced

[H () A ity gas Wl st i because of everprodecton o Sulure of & parchider, procesmor, of Mnsporier by ke production dall
1 ‘te considered as & one-well charge provided the gas wedl (s direcly connecied fo & permmnend sadesoullel_

Fil (g} Ay el ml exeeting the criteria et forth in Sections 11118 (%) (a, (b (oL or {d) shall not qualifyy for a producieg overhead.
n charge

H {4 The weell rates shiall be adjusted om the firel diy of Apnil such yeur following the effectivr date of the A grestment, jravided,
-] owmever, ifhes Acoousing Procedure i attached (0 or otherwioe goveming the payoul socounteg under & Bemol sgemset the
] raies shall headyuied oo e Brai day of April cach year filowang the effective dabe of such fumoul agreemenl. Theadyeimend.

m sall be compubed by applying the adjustment factor mes recmily peblahed by COPAZ. The sdjested rabes shall be the inibal o
1 cetpemaded paled agrend to by the Pareed imcrmadnd of deiresind b e aduinesy Btsr desented heran, o cul pod $othe
n effective date of such rales, in soooodnce with COPA S WF 147 (A dustment of Overhemd Fates®)

1]

3 1 G293 LERKEAD—PERC-RML A CreBATIS

B

B —

R

3 —_

x -

¥

= (%) Opesting Rate == pereeat {11} ofthe cosl of eperating lhe Joinl Pt Derry. exclusve.of coat.
. g P s sy oy . e g e s S tend e
4 e cnsrad i g e Hen bl il e L bk Ll e

o

o

4

£

L ]

4 ot e sednbng scdemmsnlony er-deepening of aeel

£ [ s ombiuadargaing plughast L dor-u perad-ol-fee by s

* et ¥ iy

o el i A . P

q - s o0 PP N Y RIS SEE——

" & s , & delinad-in-B B3 iOmrhoad-lgierh

2 feMEDEE

k]

k]

k]

-]

k2

I OVERHEAD—MAJOR CONSTRUCTION AND CATASTROPHE

k.

L] To compenmbs the Operator for overbemd cosls moureed m comnsclion wath a Mager Construction project or Caksirophe, the Operaor
&l shall mther negotsbe 3 rabe price o e beganing of e project, or shall durge the Jond Account for omerhend based oo the followng
L] raber for sy I or Construction project in exonts of the Operalors Timit under e or ety

L3] regar deet of the st e A greemmeml bo whach thes A cosunting Precedureis attuched docenst conbian an smpmdihure kirsl, Miger
2] Construction Cwrerhund shall be ssesssd for any asgpe Major Copatroct o projeot coating sn s of §100,000 goss

&
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Ressmianidd yy COPAS, Ins

Mg O meanthe i of e o e wiry cthies proypect clealy

i ihie as o fized qaied for the deval nid opeidics o tha Jan Fropety, o in s denwdlemeny sbandsamesy,
cemaval, and ios, of pllatfoom o, prods ap wnd sthar sparating fucdlie

Catitoaphe i defmad i o maddis ¢ alistaioiis over bringag dus gy, long, o d L prapeity o Lhe save mach i el

o, Slowork, gl o of, e, Moo, Diencads, of cthed disted. The ovethesd ras sl b apglind b0 Boss coRS Recemary 1o fedare ihe
T Progueity 10 e i vl efil £iclie oy Bl 6xi iad Prosd 1olhe #vent

A I e Oiperabr shenbethe sngneening deagn and diafing roms redited in the poogect
M & %ol etd coeif mxch coss ue less dan §1 00,000, plus
(D3 % ofotd comein ezcom of §1 00,000 But b fn §1, 000000, phus
B2 Wl iodal ook in sxceeeof § 1,000,000
B 1F e Operaior dueges sagaasing Seagn and daang cosis relaied b3 e projed deesly 1o the [ anl Acosmi
M__ 3 % ofictd comaif mek eoms ae 1o fan §1 00,000, plus
(M3 % ofictd comsin exeess of §1.00,000 bul bess o §1,000,000, ius

M1 % ofioisl comeinsxesss of$1,000,000

Total cost dall Wh o o agiogh, B mpr et of a o
!Imwgw €A, wenmedy, 111, i Mvmm

uroti afud dowphel wiifical B equpmesl dull ke echided For C atatrophad, th fabes sl b applied 1o ol éoils siiosated with sach.
BTN SCTIMT TN OF §REL

O s proget, the Opersion sl adhvise e H on-Opentors) in sdwance which of e dove oplions il spply.

Fia Beb pratposnd of calovull iieagg T st ot O veibad, B ol of deilbrg el weilla, pbedisiiie wells, o conudutarg ol wdl opeialaie
ieallypfemilbig B B caladioplas svni dall be ieluted Experchbis o b wlich ese eales mpdy shall ol be seduiced by salvage

=
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e resevarion. Expndiurs that gualfy For Major Castrucion o Cstsstrophs Croorbasd shalll net quabify far sverhassd wnder sy
wther averbesd provisane

I the event of sy cenllict between the provivions of this Section 111.1 and the provisions of Sections L2 {Tsbor) 115 (Seracend ar 117
Affiiaes | s provisions of is Secton 111.2 shall gevem.

3. AMENDMENT OF OVERHEAD RATES

The sverhead rates pravided For i ihis Section [T may be smended from b 1o Sme il, = practics, the rates are found s be S ot
o e, in sesrdanas with the previsisn: of Seetion Lo B (A e ou),

IV, MATERIAL FURCHASES, TRANSFERS, AND DNSPOSITIONS

Tha Ogarston i g Joind Ascoamd Matarisl snd shlll mak s propar snd smsly e cradits For direst purchsses, trams fas, sl

ﬁﬁﬁmlmﬂpﬁﬁﬂw Far us i the condect of Joint Opuzla::'h-w Material may be supplicd by the Moa.
Operators, =t the Operatar's apsien. Material furmised by amy Farty shall be furmished withost sy cxpres o implicd warmantics = o qeality,
Fibmeess: Fomr w00 mavy sthar matar,

L DIRECT FURCHASES

Diirect purchases sball be changed fe the Faird Account of the price paid by the Oportor alier defaction of all discounts received. The
Operater shall make geod fath cifors 1o take Sscouts offored by supplioons, but shall et be bable for falure o tle drceunts cuompt 1o
e it vk faliare wans the resull of e Oporator's gress seglipenes o walllul nescendust A Sreel pusduase shall b deemed & scan
whin an agresmest i3 made between an Oporabor ad & Unrd party For the soquisbion of Malernal lor & spealhic well wle o loesfion.

Matenal provided by dhe Dpsratos andar "veader secking progams,” where the amtial s s for @ Roint Proporty and sle o e Materal
dses morl pass from the manufschear, Sstributor, or sgent wohil uesge i consi dared s Srect purchase IFMstansl is Found b be defective
oot is meiurned be the sssruluscnuner, dstributer. or sgeot for ary other nessan. evedin shall be passed 1o the Toirn Aveounn within sixry i50)
days afber the Oparaion bas reseived sl romn e =  disiribubor, or sgeni

[
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11 TRAHSFERE

R

gat

i trareder is destermine d Lo sooar when the Opssilor (1) freshes Matenal foma somge Geility or Som another opemted propety, (6) ks
Balenal.

asmamed latelity for e storage: costs and changes in valee, and (&) has provoasdy seoured and held il e b e transfreed

Strmbarky, e removal of Maleral Bormithe Jourk Fropeny to a forage Sality of 1o snolter opemted property it ol g conidened 4 trmfer,

previded, however, Matenal thai is moved from the Jami Freperty (o a starmge Iocaiics for safe-ireping pending dispasison sary nemain

chagged o e Joest Aooound ieed 8 med condered a anafer Madenad shall be dgased of L th Sersses IV 3 (Dispoition of

Sarphus ) and e A gresment {n which thee Accounting Procedure s aftached

A PRICING

The wbar of Material trare forred Saffiom the Jewt Propenty dwudd gmenally meflect the inschet wdue o the date of phiyacal ransfer
Forgardless of the priamg trethod used, the Opamstor dtalll make avaslable 1o the Hom-Opsarato e suliamt docanentation bo vy the
Ivaberal sadastion. When higher than epecfi caltion grage or s bebulars are ued in e conduct of Joint Cperations, B Operator
whall charge the Jomi Accoanl al e eqavalent pros for well design spea fication butedars, unbess such tgher speafication grade o
azed tubedars are approved by the Pactaer puanesmt 1o Section LE A #Genenal Maffers) Transfers: of new BMalerial wall be pricsd
wing oz of he folleweng procing mekods, provded, Bewrver, e Operaior shall use corsisien pricng mehods, and not albemate
betwen ettt for e purpois of oosng te method modt Svaratle L B Operalir fof & spealfic randfer

(1) Using published pricesin effect on dae of a5 adusted by the COPASH | Prace Multgplier (RPM)
of fefice prromded by e COPAS Compulenized Eqapment Prang Syaen (CEPD)

) For ol couniry bubrolars and line pip, the published peice shall be based pon essiern ml ol oad base prices (M owsion,
Tiesna, for specal end) aried a3 of dale of movemenl, phos ieapertaton ot a3 defined in Sechios IV 1B

(b} For ofeer Material, e published price shall be the pablished lial price in effed o date efmoverment, & lisied by a Sepply
Aoge nesdedl te Joant Propeny where hke Maleral o nomelly wvalible, of poed o manaflowe ple Wiedpoabion
coid a2 defned s Seceen [V 2B [Pheighnl
(T Bt i i sty om o Vel thit eeflents o cosfoml deahiey ¢ scqasiim ol

() Based on the amoust paid by the Operaber for e Iaienal i the micinity of the: Jainl Propesty wiikin the previous iwelve (1)
manths fom the dile of phyrsical ransfer

41 Adagrend ba by e Prticspating Parses for Matesal besg s frmed b the Joial Pripany, asd by e Pasiss owsing e
Mhatenial for Malerial beng transfrred fom e Jant Propery.

b FREMFHT

Tnapoetatinen costs shall beadded by e biatersal tresfer pric e uang the method prescribed by tue COPAS Compotenized
Equgprnent Pricing Syem(CEPS). fnet uang FEF. all be calculated as follrws:

(1) Transpertation coets for ol comntry tobalars and ke pipe chall be ol odkaed wing the dstance om sutem mill to 1he
Faibway Feosving Point tased on the crfoad weaght basis as reoommended by the COPAS MF1- 3 "Material Prioeg
Mebernaal ) and other COPAS Mins i affsct of e bme of B transfer.

(T Temmportation cos for speoca il iterme shadl Yer ol cubtend fromn thad arall s depgangg posint o the Padiway Be cavag Prast

For tmngeoratyon cofs v oher than sisten mille, te 30,000 -poumd inbaftals trock e thall be ueed. Trnsportatson cods

Tor mescaren babusg shall be caloslaied based on the mbersiale tuck rabe per we ght of bubeng irmnsfemed io the Radway
Receiwing Posnt

(3 Trarerporiatson cots for specsal end tubulir goods shall be ol culated using B wieratate tuck mie $oen Houstos, Temo, i Se
Feail vy Feexeiwing Poant

) Trassporation coms for Maleriall other than it descriteed in Sectionz IV 25 (1) Sevugh | 3), chall be caloulated Bom the
Sopply Store or peard o £ i o e Pl vy Flecenang Pam

Fegrdes: of whether sang CEFS or manally cilodating ranspocation cose, trarsportation coets froe the Faihaay Recaving Pon
A the Joieat Property e |5 it cen Lo e Formgoing, anedl oy be chieged o the Josnd Accoud based on actuad comts facumed AD
D OAtn (021 e abyedt Ly Equalired Foephe 4 prondsd in Sethom |14 (Trassportenoe) of et Accounting Procedus

C TAXES

b gl e ted chall be added 1o the Mateial Saeler piice wang ather the methed dinthe COPAS C d
E quipment. Pricing Sysiem (CEPS) ar the applucatie ta mbe in effct for the Joent Property ai the fme and place of tresfer. In aher
cme, the Joinl Accous sl he charged or credied o the mite Ut would have govemed had the Matenal been a teect purttase.

[+]
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COMDMOH
(1) Condien *A* = Hew and uused Maleril in svand and serviceahle comdision shall be charged af e Tandred percent

of the price as determined i Secone IV 2 A (Friciagl IV 1B (Prenghtl and IV 10 (Taer) Mabesal trsfired fom the
Joirt Propesty thal was niot placed en serace shall e oredited &5 charged without gain or bods, prowided, hovwever, wy

Mispenial that wae chierged o fue Jount Account Sirough 8 &nect purchos will be coedited (0 the Joint A toourt & the original
o paid less restacheng foes charged by B vendar. Mewand usused Matenald s ferred. S the Join Property ey te
credited a5 pece vl e the prace onigmally charged 1 e Jomt Acoount provisd such pRce i appooved by the Partie
owning soch Maenal, purasnt io Section LA (Gemral Adsvers). Al pedrbeshing cosls reqaired or necssary fo reium fe
Mol 1o ongmal conddion or be corred hundiing, Eansportaion, or ol damagres wall b borne by the divesing

The Jeed Accinmlal fesgonnhle for Dalenal prepodili o, ldalling, a0 Wadpoflalion cofld fof o ded et Maenal
charged 1o the Joint Property sither through & dinsct pundace or wesfer Any preparstion cofsinoared, incuding any

o exdernal Coatg ied Whigping wall be crediled on sew Matenal povnded Betie S oo e ot fepeated fof audh
for the recening property

(3 Condion B — Lot Matenal in sosd il serv ceable condtion nd ausable fof ks wileul recendin orang shall be
ty multgimng e prce detommed m Sections IV 1 A (Fricmgh, I BB Prergitl, and [V 10 Times) by pmventy e
T4
‘Except as proveded & Secten [V 2 ), all recondin qaredito return the Material 1o Condition *B o to

TarrBanel WRnaortalon of Sl didi gt WAl beRame Y the & weteg propety

If thee Mabenial was on gmally changed io the Joind A cooet as wed Material and placed in sermice for the Jant Preopety, the
Mabemal will be credited ot the price detamaned in Seotons [V 1A (Praemph IV 2B (@rophr) and IV 3 0 (Times)

by sty dwe parosnt | 65%)
Unlees otherwi e agresd 1o by te Parties that pd for such Matenial, used biabarial tugsr fered from the Jamt Property thal
10 plieced] i serace o he pooperty dall be credited &5 charnged wothoot guin of loss

(3} Conditson *C* — Material thal i rol in seand and parvaceshile condifion and not patable for i orignal Fanction unhil after
reconditioneng dhall be priced by mulsplying the price dstermined in Sections IV 1A (Fricsg) IV B (Fraighe) and

(Tirses) bry Bty percent (3P4

The oost of reconditeming mey be charged to the recaring property be the sntent Condtion ¢ wdise, pihus cost of
reconds oreng. does sot excend Comdition "B° wmiue

(#) Conditson “Tr* = Matenal that (1) ismo Ioager suitable for s ongral pupese bul ussatie for some other puspose, (i) &
chiclete, or (12} dest nolmeel soiginal gpec Ackions bt il bae vl and can be s in ol applicaions a2 a afatuls

eine uith & fMererd pecifoation, 08 conmdered Condibon "D Matendl Casing tubing of &l pape used sl pipe shall

pruced a Gewde A and B eseinlees lme fepe of compartle a2 and weghl Uied casng, klung, o @ill pipe lileoed &t bne
fipe dhall be priced at uesd line fipe prices. Casng. tubing, or till pipe uwed us higher presase service lines tam rtandand

fape, e g power ol lines, sl te prvoed under nosal preang groceduns for Ging, fehing of &ill pipe. Upeel tubular
sl be peicod on & non-ujeet basie. Fur other ierms, e jerion used dhould et in e Joint Acteunt being dharged of

with Lhe wdos of the o e off ial, of at agreed bo by the Parties purasnt to Secion | 64

Adarwers)
(%) Conditsen "E"— Jusic dhall be proced o previling sorap wilue prices
E. OTHER PRICHG PROVISIONS

(1) Paepanason Codls

&
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Subsjeat 1o Seetion P { Direer Charges | snd Seation I {Overbesd) of this Acsounting Prosedure, wosts inoured by the
iin making Material wrvicashle inchuding inspecsian. third party sarveillancs services. and ther similar services will be
e the Feint Accomn 8 o oes whneh relloct the Opermers sctial coats of the services. Doclimentaton siis be provided 1
Hom-Opision wpen rogies 1o suppen e ool of soviee. New couting sndlor wrapping shall be considmed s compenent
by Mlstariale snd pricad in soesrdancs with Sactionms IV Derecy Prorchasas) sr IVLA (Pricingl se spplicsbla. No changss
eredits shall be mmds Bsr wed coating o wrappisg, Charges and credits for inspectisns shall be made in sceordance with
COPAS MFTI8 ("Msterial Pricing Mansad™)

(2) Losding snd Uslosding Came

i Leading and uslosdey cots reluled 19 th of the Matatal o e Jeinl Property shall be clarged m aseondance wol
“ the methads specified in COPAS MIF1-3E (“Material Priscisg Samsd™).

==3==l:l$rziti=

&
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3. DISPOEITION OF SURFLUE

Surples Moaderial i thad Muien s, whether new orused, tha ir oo longer requared for Joint Opsrtione. The O perstor moay parches, bt
il e namsder £ obiligaN 3080 PUrchise, thie inberest of W N on-Orper alod o o soeples Mabenal

Drirpontsons for e repens of Suz b - [ i of e of i Muterial o thie Joizt Froperty 8o
aifher o Dard paty, o HeaOrperaloe, of b6 (e Opsralor. To avend the oo ulaon of surplus Material, the Operster dhoald m ke goosd

futh «ffocts 10 dimpase of mupha within brebve (1 2) meocths tough bugdede ageemes, Suds, sade 10 o thisd paty, divisonin kind, =
ey derpon bone w sgresd to by e Patioe

Drappoeiall of surplus Matatials dbvall b made i accardanee wiil the wemd of the Ag esmend 1o wlach e Aceounling Froceles o
atuchied IF the Agresment _ govmimeg dupeal of mep e ing shall apply

Tier Ciprnior mary, throagh o eals B2 an anelsied thind party o endity, dgposs of maplus Mulsrial bonng o groes sads vl that
18 L thiers o @iyl b0 Kok Ostnlion's enpendibure kit is el fodth & the A esment 1o whach s Arcounting Frocedme (s
attarhed withont the prior spprovd of the Puriies corning ssch Maserial

. I B gyt sl vl enceeds S Agrermenl srpendiuee limel he diaposal Sl be o eed 10 by e Farkied owaing doch
Matsrial

Opersior muy purchase surphes C ondives "A" o "B* Mbsmnal mighos sppoowal of the Patiss owning sich Matenal, based on
i pescing meilerde sl Pond in Seruen IV .3 (Traghers]

Opersics m oy parchass Condibon 0% Mutsnad withed prier spgmoval of the Putses owneng sach Madeiol o the vabos of e
Malisal i, based oof U jressng elodi sl fath ch Bectean IV 1 (Traviglers), i Lo hich of squal 80 e Opsdalal e pradies
Lernstabice ol Fortlh in e Agwemaed. The Opatar dall prewds dotumeniabos eopporisg the dluenficalion of the Matesal s

< oaedtion

= Oiperabor muy dpoes of Condibon "07 or "E* Masterial under peocsdares noem dby ullissd by Opsrdor witleost pnor sppesvd
of the Fartes owreng such Mabenal

4 SFECIAL PRICING FROVESIONS
A FREMOUM FRICIHG

Wreneorer Mutersad 46 arwilatile oaly b anfaied prices dae o nalvanad smengencies, dnkes, govmm ek mpoed formgm Wl
reAnoens, of vihed el cwuses over which he Operatod has no conttol, fog direst gurchass the O pasor moy chasge the Jomt
Acovaant for the requred Material at the Opseator's sctual ot innaned in previding euch b otecisl, making it aatabls for wes, and
maveg i o the Jourd Property. Maten o iensferved or dispossd of du e avedions, shall e valosd in accordance

1 5 IV {Thasgiers) &3 IV 3 {Dugpeainion of Serplus), a appbieatle.

E. SHOP-MALE [TEM3

Ftwms e b cteedl by this O pagatiar's o by comiract this dizection of S Opsrutar, il be priced unng the
walim of the Malesal used 1o ooy the iteh phaithe codl of labst 1o falvicate B iten. I the Matsial i from B Opsina®s
erap of Ut aetoust, the Maerial @l be priced ol suihes i ey five peroent (199%) of the ourtent e e a deleimnedan et
¥ 2 .A (Pricing) or scrap wxlus, whichevsr s highes. Inoo event dll She wmouct charged exceed the valae of The fem

U P A Wt 6 e

C.MILLREJECTS
Ml ewjucts prrchaned s "limibed smrice® casiegor bubing shadl ba priced o wghey parcest (BI9) of K-55/0-53 price as detecninnd in

Sectian IV 3 (Trangferal Lise pipe comveried i camng or beng with caang of blang csuplngs sstsched dhall be poeed ss K350
35 ralng of tohung o the eewesl ATs nd wagt

V. IHTERTORIES OF CONTROLLABLE MATERIAL

The Cgsnuior shdl munisin records of Conirdlsbds Mabanal charged o the Jomt Arcomt wvi saffl nen detal to profomm phym o imrenson s

Adpunes eets i the Joim Accouss By e Dpeealcr sessdting fom o phyrmedd evrestory of Controleble Materia shall be made widen teelve (1T)

o onita fofll ownng B Laking of B isventory of recempl of HanD peentor wreeniory report. Cheges i ervdite for over ages of shoriages will ba

wulusd o e Jowe Accsunt i scondance with Section [V 2 (Trasgfirs | and chall be bassd on the ©ondtian “B° prices in #fect on the &is of
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EXIIBIT "D"
Attached to and made a pant of that certain Operating Agreement dated effective the day of
2 200 _, by and between . Operator, and
. ‘.‘\'nn-l')pemmr

+eCOPYRIGHT & 1008 by Councll of Prtroloum Accoustants Secactio, Inc. (COPAS)

INSURANCE

The Operator shall carry, for the benefit of the joint account the following insurance, to wit:



A.  Statutory Worker’s Compensation Insurance to cover full liability under the Worker’s Compensation laws of the state in which the Contract Area is
located.

B.  Employer’s Liability Insurance with limits of not less than $1,000,000 for accidental injury or death of one or more employees as a result of one accident.

C.  Comprehensive or Commercial General Liability Insurance, including underground resources, pollution liability, operations of subcontractors, contractual
liability, explosion, collapse and underground property damage, with a combined single limit of liability for bodily injury and property damage of not less
than $1,000,000.

D.  Automobile Liability Insurance covering all owned, non-owned and hired vehicles with a combined single limit of liability for both bodily injury and
property damage in an amount not less than $1,000,000.

E.  Umbrella Liability insurance over Sections B., C. and D. with a limit of liability of not less than $5,000,000 per occurrence.

F. Operator’s Extra Expense or Energy, Exploration and Development Insurance, with a limit per occurrence per 100% working interest, of at least three (3)
times dry hole AFE. Non-Operators electing not to participate in control of well insurance must provide a certificate of insurance in the above-mentioned
amount and written evidence of their intent to opt-out at least five (5) days prior to spud date. Failure to reject coverage in writing within five (5) days
prior to spud date will be deemed an election to participate in Operator’s coverage through the joint account.

No other insurance shall be carried at the expense of the joint account except by the mutual consent of all parties hereto.

Each Party shall be responsible for maintaining its own insurance in excess of the amounts of coverages specified provided above and, unless provided otherwise
above, each Party shall be responsible for insuring its own interest in the Contract Area with respect to physical damage to property, theft or loss of income.

The premiums, taxes, fees, commissions, deductibles, retentions and co-insurance amounts for insurance paid by Operator on securing the above insurance
coverages shall be charged to the joint account, and all losses not covered by such insurance shall be charged to the joint account. Operator is not a warrantor of
the financial responsibility of the insurer with whom such insurance is carried and Operator shall not be liable to any Non-Operator for any loss suffered on
account of the insufficiency of the amount of insurance finally obtained.

Each insurance policy obtained by Operator with respect to operations conducted hereunder, except Worker’s Compensation, shall name the Non-Operators as
additional insured.

Operator shall require its contractors and subcontractors to comply with applicable Workers’ Compensation lasts, rules and regulations and carry such insurance
as Operator may deem necessary.

Upon written request, Operator shall cause a certificate of the insurance obtained hereunder for the joint account to be delivered to Non-Operators. Such
certificate shall describe the coverage obtained hereunder for the joint account to be delivered to Non-Operators, certify that all

EXIIIBIT “D”

Attached to and made a part of that certain Operating Agreement dated effective the day of , 201 , by and between , Operator,
and , Non-Operator. required coverages are in full force and effect, and shall provide at least 30 days prior

written notice to Non-Operators in the event of cancellation.

GAS BALANCING AGREEMENT

The Parties to the Operating Agreement to which this Agreement is attached own the working interest in the gas rights underlying the Contract Area
covered by such Agreement in accordance with the percentages of participation as set forth in Exhibit “A” to the Operating Agreement. Under the terms of the
Operating Agreement, each Party thereto has the right, subject to existing contracts, to take its share of gas produced from the Contract Area and market same.
However, recognizing that one or more of the Parties may be unable to take its share of the gas from time to time, and to permit each Party to take and dispose of
its share of gas production from the Contract Area with as much flexibility as possible, the Parties agree to the balancing arrangement herein set forth. In the event
there is more than one well on the Contract Area, then the terms hereof shall apply individually to each such well in the Contract Area i.e., on a well-by-well
basis. In the event any well subject herein is completed in multiple Zones, then each Zone shall be treated as a separate well. All balancing hereunder shall be on
the basis of Gas taken from the Contract Area measured in MMBtus.

1. Effective Date and Term

In the event any Party hereto is not at any time taking or marketing its full share of gas or has contracted to sell its share of gas produced from the
Contract Area to a purchaser, which does not, at any time while this Agreement is in effect, take the full share of gas attributable to the interest of such Party, the
terms of this Agreement shall automatically become effective on the date of initial deliveries of gas from the Contract Area and shall continue in full force and
effect as long as the Operating Agreement to which it is attached remains in effect.

2. Rights of the Parties
The Parties actually taking or marketing gas produced from the Contract Area shall always have the option to produce, take and deliver each month all

gas which may be legally and efficiently produced by the wells in the Contract Area. All Parties hereto shall, however, share in and own the liquid hydrocarbons
recovered from such gas by lease equipment in accordance with their respective interests under and subject to the Operating Agreement to which this Agreement



is attached regardless of how gas production is being allocated. All Gas taken by a Party in accordance with the provisions of this Agreement, regardless of
whether such Party is underproduced or overproduced, shall be regarded as Gas taken for its own account with title thereto being in such taking Party.

3. Accounting for Gas Sales

On a cumulative basis, (a) each Underproduced Party (a Party who has taken or delivered a lesser volume of gas than the quantity to which such Party is
entitled) shall be credited with a volume of gas equal to its full share of the gas produced from the Contract Area, less its share of gas used in Unit operations,
vented or lost, and less that portion which such Underproduced Party took or delivered to its purchaser; and (b) each overproduced Party (a Party who has taken
or delivered a greater volume of gas than the quantity to which such Party is entitled) shall be debited with a volume of gas equal to the excess which it has
actually taken or marketed over its full share of the gas produced from the Contract Area after deduction of its share of gas used in Unit operations, vented or lost.
Each Party taking gas shall furnish or cause to be furnished to the Operator of the Contract Area, a monthly statement of gas taken.
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4. Operator Statements

The Operator will maintain a current account of the gas balance between the Parties hereto and will furnish all Parties monthly statements, mailed
quarterly, showing the total quantity of gas produced, the total quantity of liquid hydrocarbons, if applicable, and the monthly and cumulative over-and-under
account of each Party.

5. Current Volumetric Balancing

Upon fifteen (15) days prior written notice to Operator, any Underproduced Party may in the month following notice begin taking or delivering to a
purchaser its full share of the gas produced. To allow for the recovery of quantities of Underproduced gas and to balance the gas account of the Parties in
accordance with their respective interests and subject to Paragraph 6 herein, the Underproduced Parties shall also be entitled to take, in addition to their full share
of the gas produced, a quantity of gas (the “make-up gas”) of up to fifty percent (50%) of the Overproduced Parties’ full share of gas produced and taken plus
any portion of all gas produced and saved which is attributable to any Party not taking its full share of available production. To the extent practicable, such Gas
shall be made available initially to each Underproduced Party in the proportion that its percentage interest in the Contract Area bears to the total percentage
interests of all Underproduced Parties desiring to take such Gas. Should the Underproduced Parties not take all of the available make-up gas, the portion of the
make-up gas not taken shall be allocated to the legal and proportionate share of Overproduced Parties wishing to take more gas than otherwise available to them
in proportion to the ratio of their undivided interests.

6. Winter Make-up

It is specifically agreed that no Underproduced Party will be allowed to take make-up gas during the months of November, December, January, or February
(the “Winter Period” ); provided, however, that an Underproduced Party will be allowed to take make-up gas during the Winter Period if the Underproduced
Party has taken at least one hundred percent (100%) of the make-up gas to which it was entitled during the four (4) consecutive months immediately prior to the
Winter Period.

7. Operating Costs

Nothing in this Agreement shall change or affect any Party’s obligation to pay its proportionate share of all costs and liabilities incurred in operations on or
in connection with the Contract Area, as its share thereof is set forth in the Operating Agreement, irrespective of whether any Party is at any time selling and
using Gas or whether such sales or use are in proportion to its percentage interest in the Contract Area.

8. Annual Cash Balancing

Beginning on the first day of the first month following the one (1) year anniversary of the first day of production, and on the annual anniversary of said
day thereafter, the Overproduced and Underproduced Parties shall balance their accounts. Balancing shall be by cash settlement as provided in the following
Paragraph 9. This provision shall apply so long as there is production from the Contract Area.

9. Final Cash Balancing

Should production of gas from said Zone or well be permanently discontinued during a year before the gas accounts are balanced, the Operator shall make
a final determination of the volume of the first accrued overproduction and underproduction, if any, as of the date of such permanent discontinuance, and the
identity of the Party or Parties who are overproduced or underproduced. A cash settlement will then be made between the Underproduced and Overproduced
Parties. Within sixty (60) days after receipt of the final gas settlement statement, each Overproduced Party will send its cash settlement, accompanied by
appropriate accounting detail, to the Operator. The Operator will distribute the monies so received, along with any settlement owed by the Operator as an
Overproduced Party, to each Underproduced Party to

whom settlement is due within ninety (90) days after issuance of the final gas settlement statement.

The amount of the cash settlement will be based on the proceeds received by the Overproduced Party under an arm’s length agreement for the Gas taken
from time to time by the Overproduced Party in excess of the Overproduced Party’s full share of current production, less any makeup gas taken by the
Underproduced Party from the Contract Area.

The values used for calculating the cash settlement under this provision will include all proceeds received for the sale of the Gas by the Overproduced
Party calculated at the Balancing Area, after deducting any production or severance taxes paid and any royalty actually paid by the Overproduced Party to an
Underproduced Party’s royalty owner(s), to the extent said payments amounted to a discharge of said Underproduced Party’s royalty obligation, as well as any
reasonable marketing, compression, treating, gathering or transportation costs incurred directly in connection with the sale of the overproduction.

10. _ Deliverability Tests




Nothing herein shall be construed to deny any Party the right, from time to time, to produce and take or deliver to its purchaser an entire well stream, if
necessary, for a deliverability test not to exceed seventy-two (72) hours duration required under such Party’s gas sales contract.

11. Nominations

Each Party shall, on a monthly basis, give Operator sufficient time and data either to nominate such Party’s respective share of gas to the transporting
pipeline(s) or, if Operator is not nominating such Party’s gas, to inform Operator of the manner in which to dispatch such Party’s gas. Operator will use its best
efforts to cause said deliveries to be made to the designated gas purchasers. It is expressly agreed that Operator shall not be responsible for any fees and/or
penalties associated with imbalances charged by any pipeline to any Non-Operator(s), unless the Operator is proven in the dispatching of such Party’s gas to be
grossly negligent or to have engaged in willful misconduct.

12. Payment of Royalties; Indemnity for Royalty Settlements

Unless otherwise provided in the Operating Agreement (or otherwise required in lease agreements), each Party shall pay or cause to be paid all royalty due
with respect to royalty owners to whom it is accountable as if such Party were taking its full share of current production, and only its full share of current
production. Each Party agrees to indemnify and hold each and every other Party harmless from any and all claims for royalty payments asserted by royalty
owners to whom each indemnifying Party is accountable. The term “royalty owner” shall include owners of standard royalties, excess royalties, overriding
royalties, production payments and similar interests.

However, in the event any governmental authority requires that royalty payments be made on any other basis than that provided for in this Paragraph 12,
each Party agrees to make such royalty payments accordingly, commencing on the effective date required by such governmental authority, and the method
provided for herein shall be thereby superseded.

13. Taxes

Each Party producing and taking or delivering gas to its purchaser shall pay, or cause to be paid, all production and/or excise taxes due on such gas.

14. Assignment and Rights Upon Assignment

Notwithstanding anything in this Agreement or in the Operating Agreement to the contrary, if any Party assigns (including any sale, exchange or other
transfer) any of its working interest in the Contract Area when such Party is an Underproduced or Overproduced Party, the
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assignment or other act of transfer shall, insofar as the Parties hereto are concerned, include all interest of the assigning or transferring Party in the gas, all rights
to receive or obligations to provide or take make-up gas and all rights to receive or obligations to make any monetary payment which may ultimately be due
hereunder, as applicable. Operator and each of the other Parties hereto shall thereafter treat the assignment accordingly, and the assigning or transferring Party
shall look solely to its assignee or other transferee for any interest in the Gas or monetary payment that such Party may have or to which it may be entitled, and
shall cause its assignee or other transferee to assume its obligations hereunder.

This Agreement shall bind the Parties in accordance with the provisions hereof, and nothing herein shall be construed or interpreted as creating any rights
in any person or entity not a signatory hereto, or as being a stipulation in favor of any such person or entity.
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EXHIBIT “H”

Attached to and made a part of that certain Operating Agreement dated effective the day of 201 , by and between , Operator, and
, Non-Operator.

MEMORANDUM OF OPERATING AGREEMENT
AND
FINANCING STATEMENT

STATE OF OKLAHOMA §
KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF KAY

THIS MEMORANDUM OF OPERATING AGREEMENT AND FINANCING STATEMENT (“Agreement”) is made and entered into by and between
(hereinafter referred to as “Operator”), and the Signatory Party(s) other than Operator shown hereinbelow (hereinafter collectively
referred to as “Non-Operators”).

WHEREAS, the parties to this Agreement are owners of certain Oil and Gas Leases and/or Oil and Gas Interests covering the lands described on Exhibit
“A” which is attached hereto and made a part hereof (said Lands, Leases or Interests are hereinafter referred to as the “Contract Area”), and in any instance in
which the Leases or Interests of a party are not of record, the record owner and the party hereto that owns the interest or rights therein are reflected on said Exhibit
“A”; AND,

WHEREAS, the parties hereto have executed an Operating Agreement dated effective the day of 201, by and between
, as Operator, and , as Non-Operator, (hereinafter referred to as the “Operating Agreement”), covering the
Contract Area for the purpose of exploring and developing such lands, Leases and Interests for oil and gas; AND,

WHEREAS, the parties hereto have executed this Agreement for the purpose of imparting notice to all persons of the rights and obligations of the parties
under the Operating Agreement and for the further purposes of perfecting those rights capable of perfection.



NOW, THEREFORE, in consideration of the mutual rights, covenants and obligations of the parties hereto, it is hereby agreed between the parties as

follows:

1. This Agreement is supplemental to the Operating Agreement, which, for all purposes reference is hereby made and the terms and provisions contained
therein are incorporated herewith in their entirety, and all terms used herein shall have the same meaning ascribed to them in said Operating Agreement.

2. The parties hereby agree that

A.

The Oil and Gas Leases of the parties comprising the Contract Area shall be subject to and burdened with the terms and provisions of this
Agreement and the Operating Agreement, and the parties do hereby commit such Leases to the performance thereof.

The exploration and development of the Contract Area for oil and gas shall be governed by the terms and provisions of the Operating Agreement,
as supplemented by this Agreement.

All costs and liabilities incurred in operations under this Agreement and the Operating Agreement shall be borne and paid, and all equipment and
materials acquired in operations on the Contract Area shall be owned, by the parties hereto, as provided in the Operating Agreement.

Regardless of the record title ownership to the Oil and Gas Leases identified on Exhibit “A”, all production of oil and gas from the Contract Area
shall be owned by the parties as provided in the Operating Agreement; provided nothing contained in this Agreement shall be deemed an

assignment or cross-assignment of interests covered hereby.

Each party shall pay or deliver, or cause to be paid or delivered, all burdens on its share of

A.

the production from the Contract Area as provided in the Operating Agreement.

Any overriding royalty, production payment, net profits interest or other burden payable out of production hereafter created, assignments of
production given as security for the payment of money and those overriding royalties, production payments and other burdens payable out of
production heretofore created and defined as Subsequently Created Interests in the Operating Agreement shall be (i) borne solely by the party
whose interest is burdened therewith, (ii) subject to suspension if a party is required to assign or relinquish to another party an interest which is
subject to such burden, and (iii) subject to the lien and security interest hereinafter provided if the party subject to such burden fails to pay its share
of expenses chargeable hereunder and under the Operating Agreement, all upon the terms and provisions and in the times and manner provided by
the Operating Agreement.

The Oil and Gas Leases which are subject hereto may not be assigned or transferred except in accordance with those terms, provisions and
restrictions in the Operating Agreement regulating such transfers. This Agreement and the Operating Agreement shall be binding upon and shall
inure to the benefit of the parties hereto, and their respective heirs, devisees, legal representatives, and assigns.

The parties shall have the right to acquire an interest in any renewal, extension or replacement leases, leases proposed to be surrendered, wells
proposed to be abandoned, and interests to be relinquished as a result of non-participation in subsequent operations, all in accordance with the terms
and provisions of the Operating Agreement.

The rights and obligations of the parties and the adjustment of interests among them in the event of a failure or loss of title, each party’s right to
propose operations, obligations with respect to participation in operations on the Contract Area and the consequences of a failure to participate in
operations, the rights and obligations of the parties regarding the marketing of production, and the rights and remedies of the parties for failure to
comply with financial obligations shall be as provided in the Operating Agreement.

Each party’s interest under this Agreement and under the Operating Agreement shall be subject to relinquishment for its failure to participate in
subsequent operations and each party’s share of production and costs shall be reallocated on the basis of such relinquishment, all upon the terms
and provisions provided in the Operating Agreement.

All other matters with respect to exploration and development of the Contract Area and the ownership and transfer of the Oil and Gas Leases
therein shall be governed by the terms and provisions of the Operating Agreement

The parties hereby grant reciprocal liens and security interests to each other as follows:

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

Each party represents and warrants to the other parties hereto that the lien and security interest granted by such party to the other parties shall be a
first and prior lien, and each party hereby agrees to maintain the priority of said lien and security interest against all persons acquiring an interest in
the Oil and Gas Leases covered by this Agreement and the Operating Agreement by, through or under such party. All parties acquiring an interest in
any Oil and Gas Leases covered by this Agreement and the Operating Agreement, whether




by assignment, merger, mortgage, operation of law, or otherwise, shall be deemed to have been taken subject to the lien and security interest
granted by the Operating Agreement and this instrument as to all obligations attributable to such interest under this Agreement and the Operating
Agreement whether or not such obligations arise before or after such interest is acquired.

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

D. If any party fails to pay its share of expenses within one hundred twenty (120) days after rendition of a statement therefore by Operator, the non-
defaulting parties, including Operator, shall, upon request by Operator, pay the unpaid amount in the proportion that the interest of each such party
bears to the interest of all such parties. The amount paid by each party so paying its share of the unpaid amount shall be secured by the liens and
security rights described in this paragraph 3 and in Article VILE of the Operating Agreement, and each paying party may independently pursue any
remedy available under the Operating Agreement or otherwise.

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

F. The lien and security interest granted by this paragraph 3 supplements identical rights granted under the Operating Agreement.

G. To the extent permitted by applicable law, Non-Operators agree that Operator may invoke or utilize the mechanics’ or materialmen’s lien law of the
state in which the Contract Area is situated in order to secure the payment to Operator of any sum due under this Agreement and the Operating
Agreement for services performed or materials supplied by Operator.

H. The above described security will be financed at the wellhead of the well or wells located on the Contract Area and this Memorandum of
Operating Agreement and Financing Statement may be filed in the land records in the County in which the Contract Area is located, and as a
financing statement in all recording offices required under the Uniform Commercial Code or other applicable state statutes to perfect the above
described security interest, and any party hereto may file a continuation statement as necessary under the Uniform Commercial Code, or other state
laws.

This Agreement shall be effective as of the date of the Operating Agreement as above recited. Upon termination of this Agreement and the
Operating Agreement and the satisfaction of all obligations thereunder, Operator is authorized to file of record in all necessary recording offices a
notice of termination, and upon the request of Operator, each party hereto agrees to execute such a notice of termination as to Operator’s interest, if
Operator has complied with all of its financial obligations.

This Agreement and the Operating Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective heirs,
devisees, legal representatives, successors and assigns. Every sale, encumbrance, transfer or other disposition made by any party of any interest in
the Oil and Gas Leases subject hereto shall be made expressly subject to this Agreement and the Operating

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

In the event of a conflict between the terms and provisions of this Agreement and the terms and provisions of the Operating Agreement, then, as between
the parties, the terms and provisions of the Operating Agreement shall control.

This Agreement shall be binding upon each Non-Operator and Operator notwithstanding that this Agreement is not then or thereafter executed by all of the
parties to which it is tendered or which are listed on Exhibit “A” as owning an interest in the Contract Area or which own, in fact, an interest in the
Contract Area. In the event that any provision herein is illegal or unenforceable, the remaining provisions shall not be affected, and shall be enforced as if

the illegal or unenforceable provision did not appear herein.

IN WITNESS WHEREUOF, this Agreement shall be effective as of the day of 201.

OPERATOR:



By:

Name:

Title:

NON-OPERATORS:

By:
Name:
Title:
ACKNOWLEDGMENTS
STATE OF
COUNTY OF
On this day of , 201 , before me, the undersigned, a Notary Public in and for said County and State, personally appeared
, to me known to be the identical person who executed the within and foregoing instrument, as of

, and acknowledged to me that he executed the same as his free and voluntary act and deed and as the free and voluntary act and deed of
said limited liability company, for the uses and purposes therein set forth.

GIVEN UNDER MY HAND AND SEAL OF OFFICE THE DAY AND YEAR LAST ABOVE WRITTEN.

My Commission Expires:

Notary Public in and for
County, State of

STATE OF

COUNTY OF

On this day of , 201, before me, the undersigned, a Notary Public in and for said County and State, personally appeared
, to me known to be the identical person who executed the within and foregoing instrument, as of
and acknowledged to me that he executed the same as his free and voluntary act and deed and as the free and voluntary act and deed of
said corporation, for the uses and purposes therein set forth.

GIVEN UNDER MY HAND AND SEAL OF OFFICE THE DAY AND YEAR LAST ABOVE WRITTEN.

My Commission Expires:

Notary Public in and for
County, State of

EXHIBIT “A”

Attached to and made a part of that certain Memorandum of Operating Agreement and Financing Statement effective the day of ,201 , by
and between Orion Exploration Partners, LLC, Operator, and the Signatory Parties thereto, Non-Operators.

L DESCRIPTION OF LANDS SUBJECT TO THIS AGREEMENT

All of the AMI lands in County, Oklahoma, , and the oil and gas leases and force pooling order listed below, including any extensions, renewals or
replacements thereof.

IL DEPTH RESTRICTIONS

None.
111l WORKING INTEREST OWNERSHIP / SIGNATORY PARTIES

WI Owner WI%

Operator Name
Address
City and State

(Participant)
Address
City/State

100.00000%



IV. OIL AND GAS LEASES AND FORCE POOLED INTERESTS SUBJECT TO THIS AGREEMENT

1. Lessor:
Lessee:
Lease Date:
Recordation:
Description:

2. Lessor:
Lessee:
Lease Date:
Recordation:
Description:

3. Force Pooling Order No.

Prepared by (/N

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

Exploriil

EXHIBIT “E-1”

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

See attached.

EXHIBIT E-1 to the Participation and AMI Agreement
Orion Exploration, LLC.

7129 South Riverside Drive, Tulsa, Ok. 74136-5053
‘ESTIMATE OF COSTS AND AUTHORIZATION FOR EXPENDITURE

WELL NAME Hercyk SWD 1-31 DATE 3/2/2012

FIELD/AREA Cowboy DISTRICT
COUNTY/STATE Kay/Oklahoma AFE NUMBER
OPERATOR  Orion COMPANY W. L.
T.D./OBJECTIVE 5800°/Arbuckle-Granite BILLING CODE
LEASE COMPANY NO. COST CENTER

LEASE SERIAL NO. REQ. START DATE
LEGAL DESCRIPTION  Sec.31-T27N-R2E REQ. COMPLETION DATE
DESCRIPTION OF WORK  Drill and Complete a large capacity SWD for Cowboy Prospect

INTANGIBLE COSTS

ACCOUNT DRY HOLE PRODUCER
710-00 DRILLING (IDC)
710-02 Land and Legal 2,500 2,500
710-11 Surveying and Permits 2,000 2,000
710-12 Damages, Right-Of-Way, Cleanup 7,500 7,500
710-14 Drilling Supervision
710-16 Location Cost, Road, Dirt Work 35,000 35,000
710-04 Drilling and Engineering Consultant 15,000 15,000
710-21 Conductor Hole and Services 8,000 8,000
710-15 Water and Water Hauling 5,000 5,000
Drilling Contract
Turnkey Contract

710-23 Move, Rig Up & Down 25,000 25,000
710-24 Footage ftc S/ft 0.- 0
710-25 Day Work days @ S/day 150,000 150,000
710-25 Day Work days @ S/day

710-26 Fuel 40,000 40,000
710-30 Drilling Mud and Additives 15,000 15,000
710-34 Bits and Reamers 30,000 30,000

710-35 Rental Drill String

710-36 Surface Equipment Rentals 22,000 22,000

710-33 Cement & Cementing - Casing (Surface/Intermediate) 15,000 15,000

730-08 Cement & Cementing - Casing (Production) 25,000



710-27 Drill Stern Tests
710-28 Coring and Core Analysis

710-29 Mud Logging Services 14,000 14,000
710-31 Open Hole Logs 35,000 35,000
710-32 Directional Services and Equipment
710-07 Geological Consultant
710-17 Freight and Trucking 8,000 8,000
710-18 Contract Labor
710-19 Casing Liner Setting Tools & Service
710-22 Power Tongs and Casing Crews 10,000 18,000
710-37 Supplies and Misc. Drilling 8,000 8,000
710-38 Fishing 1,000 1,000
710-13 Plugging Charges
710-05 Drilling Overhead 9,000 9,000
710-10 Mud Disposal and pit reclaimation 20,000 20,000
COMPLETION (ICC)
730-01 General
730-11 Wireline Services
730-19 Completion Rig days c S/day 18,000
730-25 Completion Tool Rentals 10,000
730-28 Cased Hole Logs 5,000
730-14 Formation Stimulation 40,000
730-20 Completion Supervision - Co.
730-06 Completion Consultant 10,000
730-26 Well Test Contractor
730-10 Perforating
730-16 Water and Water Hauling 5,000
730-05 Trucking 5,000
730-03 Supplies 3,000
730-24 Pipeline Tap
730-22 Completion/Roustabout Service 15,000
730.02 Roads & location 10,000
730-15 Surface Equipment Rentals 6,000
730-21 Completion Overhead 3,000
TOTAL INTANGIBLES 477,000 $ 640,000
TANGIBLE MATERIAL COSTS
ACCT. CODE DRY HOLE PRODUCER
.840.xxx EQUIPMENT
DRILLING
Casing
710-20 Conductor
710-20 Surface 10,000 10,000
710-20 Intermediate 150,000 150,000
130-15 Production / Liner
COMPLETION
130-20 Tubing 100,000
130-05 Casing Heads,TubIng Heads, Xmas tree 5,000 25,000
130-06 Miscellaneous Wellhead Equipment 2,000
130-02 Bridge Plugs and Packers 10,000
PRODUCTION
130-25 Rod String
72300 Subsurface Pumps
130-65 Pumping Unit
130-70 Prime Mover 115,000
130-35 Valves, Fittings and Pipe 35,000
130-30 Gas Production Unit
72555 Dehydrator
130-45 Stock Tanks and Stairs 35,000
130-50 Separators/FWKO
72565 Heater-Treater/3 phase separator
130-85 Miscellaneous Lease Equipment /Electrical Service 40,000
130-22 Pipelines 5,000
130-40 Lateral Lines 5,000
130-60 Meter Run & Flow Meter
130-73 Compressor
730-23 Installation - Labor 35,000
730-09 Right-of-Way and Archaeology
730-17 Survey 1,000




TOTAL TANGIBLES $ 165,000 $ 568,000
TOTAL CONTIGENCIES $ 15,000 $ 20,000
GRAND TOTAL WELL COST $ 657,000 $ 1,228,000
COMPANY NET SHARE OF COSTS $ 0 $ 0
Note: Costs shown are estimates only and approval shall be extended to actual costs
incurred in conducting the work authorized whether the cost is more or less.
PREPARED BY DATE
OPERATIONS MANAGER DATE
DIVISION LANDMAN DATE
GENERAL MANAGER DATE
WORKING INTEREST APPROVAL I
COMPANY WORKING INTEREST APPROVED BY DATE
TOTAL
elect to participate do not elect to participate
ORION Exploration Partners, LL.C www.orionexploration.com

ORION
Exy -[nr@n.u.-
EXHIBIT “E-2”

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

See attached.

EXHIBIT E-2 to the Participation and AMI Agreement
7129 South Riverside Drive, Tulsa, Ok 74136-5053

ESTIMATE OF COSTS AND AUTHORIZATION FOR EXPENDITURE

WELL NAME Sneath 1-24H DATE 3/2/2012

FIELD/AREA Cowboy DISTRICT

COUNTY/STATE Kay/Oklahoma AFE NUMBER

OPERATOR OEP.LLC COMPANY W. L.

T.D./OBJECTIVE 3750’TVD/Mississippi BILLING CODE

LEASE COMPANY NO. COST CENTER

LEASE SERIAL NO. REQ. START DATE

LEGAL DESCRIPTION  Sec.24-T27N-R1E REQ. COMPLETION DATE

DESCRIPTION OF WORK  Drill and complete a horizontal Mississippi producer

INTANGIBLE COSTS

ACCOUNT DRY HOLE PRODUCER
710-00 DRILLING (IDC)
710-02 Land and Legal 10,000 10,000
710-11 Surveying and Permits 1,000 1,000
710-12 Damages, Right-Of-Way, Cleanup 20,000 20,000
710-14 Drilling Supervision 1,000 2,000
710-16 Location Cost, Road, Dirt Work 40,000 40,000
710-04 Drilling and Engineering Consultant 30,000 30,000
710-21 Conductor Hole and Services 10,000 10,000
710-15 Water and Water Hauling 6,000 6,000

Drilling Contract
Turnkey Contract

710-23 Move, Rig Up & Down 35,000 35,000
710-24 Footage ft @ $/ft
710-25 Day Work days @ $/day 300,000 300,000
710-25 Day Work days @ $/day

710-26 Fuel 75,000 75,000



710-30 Drilling Mud and Additives 45,000 45,000
710-34 Bits and Reamers 50,000 50,000
710-35 Rental Drill String 35,000 35,000
710-36 Surface Equipment Rentals 40,000 40,000
710-33 Cement & Cementing - Casing (Surface/Intermediate) 20,000 20,000
730-08 Cement & Cementing - Casing (Production) 20,000
710-27 Drill Stem Tests
710-28 Coring and Core Analysis
710-29 Mud Logging Services 17,000 17,000
710-31 Open Hole Logs 50,000 50,000
710-32 Directional Services and Equipment 225,000 225,000
710-07 Geological Consultant
710-17 Freight and Trucking 10,000 10,000
710-18 Contract Labor
710-19 Casing Liner Setting Tools & Service 10,000
710-22 Power Tongs and Casing Crews 8,000 18,000
710-37 Supplies and Misc. Drilling 15,000 15,000
710-38 Fishing 1,000 1,000
710-13 Plugging Charges
710-05 Drilling Overhead 5,000 5,000
710-10 Mud Disposal and pit reclaimation 35,000 35,000
COMPLETION (ICC)
730-01 General
730-11 Wireline Services
730-19 Completion Rig days @ $/day 32,000
730-25 Completion Tool Rentals 15,000
730-28 Cased Hole Logs 5,000
730-14 Formation Stimulation 610,000
730-20 Completion Supervision - Co.
730-06 Completion Consultant 10,000
730-26 Well Test Contractor
730-10 Perforating 70,000
730-16 Water and Water Hauling 80,000
730-05 Trucking 5,000
730-03 Supplies 5,000
730-24 Pipeline Tap 20,000
730-22 Completion/Roustabout Service 20,000
730-02 Roads & location 8,000
730-15 Surface Equipment Rentals 50,000
730-21 Completion Overhead 3,000
TOTAL INTANGIBLES $ 1,084,000 $ 2,058,000
TANGIBLE MATERIAL COSTS
ACCT. CODE DRY HOLE PRODUCER
.840.m EQUIPMENT
DRILLING
Casing
710-20 Conductor
710-20 Surface 500’ of 9 5/8” 12,000 12,000
710-20 Intermedlati 5000’ of 7” 110,000 110,000
130-15 Production / Liner 4200’ of 4 112” 40,000
COMPLETION
130-20 Tubing 28,000
130.05 Casing Heads,Tubing Heads, Xmas tree 5,000 16,000
130-06 Miscellaneous Wellhead Equipment 2,000
130-02 Bridge Plugs and Packers 35,000
PRODUCTION
130-25 Rod String
72300 Subsurface Pumps 160,000
130-65 Pumping Unit
130-70 Prime Mover
130-35 Valves, Fittings and Pipe 35,000
130-30 Gas Production Unit
72555 Dehydrator
130-45 Stock Tanks and Stairs 35,000
130-50 Separators/EWKO 25,000
72565  Heater-Treater/3 phase seperator
130.85 Miscellaneous Lease Equipment /Electrical Service 35,000
130-22 Pipelines 115,000



130-40 Lateral Lines 15,000

130-60 Meter Run & Flow Meter 4,000

130-73 Compressor

730-23 Installation - Labor 25,000

730-09 Right-of-Way and Archaeology

730-17 Survey 1,000
TOTAL TANGIBLES $ 127,000 $ 693,000
TOTAL CONTIGENCIES $ 40,000 $ 50,000
GRAND TOTAL WELL COST $ 1,251,000 $ 2,801,000
COMPANY NET SHARE OF COSTS $ 0 $ 0
Note: Costs shown are estimates only and approval shall be extended to actual costs incurred in conducting the work authorized whether the cost is more or

less.
PREPARED BY DATE
OPERATIONS MANAGER DATE
DIVISION LANDMAN DATE
GENERAL MANAGER DATE
WORKING INTEREST APPROVAL
COMPANY WORKING INTEREST APPROVED BY DATE
TOTAL
elect to participate do not elect to participate

EXHIBIT “E-3”

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

See attached.

EXHIBIT E-3 to the Participation and AMI Agreement
Orion Exploration, LLC.
7129 South Riverside Drive, Tulsa, Ok. 74136-5053
ESTIMATE OF COSTS AND AUTHORIZATION FOR EXPENDITURE

WELL NAME Hendrickson Trust 1-1 H DATE 3/2/2012

FIELD/AREA Cowboy DISTRICT

COUNTY/STATE Kay/Oklahoma AFE NUMBER

OPERATOR OEPLLC COMPANY W. L.

T.D./OBJECTIVE 3750°TVD/Mississippi BILLING CODE

LEASE COMPANY NO. COST CENTER

LEASE SERIAL NO. REQ. START DATE

LEGAL DESCRIPTION Sec. 1-T26N-R1E REQ. COMPLETION DATE producer (Including seismic for the section)

DESCRIPTION OF WORK  Drill and complete a horizontal Mississippi
INTANGIBLE COSTS

ACCOUNT DRY HOLE __ PRODUCER
710-00 DRILLING (IDC)
710-02 Land and Legal 10,000 10,000
710-11 Surveying and Permits, including seismic 70,000 70,000
710-12 Damages, Right-Of-Way, Cleanup 20,000 20,000
710-14 Drilling Supervision 1,000 2,000
710-16 Location Cost, Road, Dirt Work 40,000 40,000
710-04 Drilling and Engineering Consultant 30,000 30,000
710-21 Conductor Hole and Services 10,000 10,000
710-15 Water and Water Hauling 6,000 6,000

Drilling Contract
Turnkey Contract
710-23 Move, Rig Up & Down 35,000 35,000
710-24 Footage ft @ $/ft
710-25 Day Work days (8) $/day 300,000 300,000



710-25 Day Work days ig) $/day
710-26 Fuel 75,000 75,000
710-30 Drilling Mud and Additives 45,000 45,000
710-34 Bits and Reamers 50,000 50,000
710-35 Rental Drill String 35,000 35,000
710-36 Surface Equipment Rentals 40,000 40,000
710-33 Cement & Cementing - Casing (Surface/Intermediate) 20,000 20,000
730-08 Cement & Cementing - Casing (Production) 20,000
710-27 Drill Stem Tests
710-28 Coring and Core Analysis
710-29 Mud Logging Services 17,000 17,000
710-31 Open Hole Logs 50,000 50,000
710-32 Directional Services and Equipment 225,000 225,000
710-07 Geological Consultant
710-17 Freight and Trucking 10,000 10,000
710-18 Contract Labor
710-19 Casing Liner Setting Tools & Service 10,000
710-22 Power Tongs and Casing Crews 8,000 18,000
710-37 Supplies and Misc. Drilling 15,000 15,000
710-38 Fishing 1,000 1,000
710-13 Plugging Charges
710-05 Drilling Overhead 5,000 5,000
710-10 Mud Disposal and pit reclaimation 35,000 35,000
COMPLETION (ICC)
730-01 General
730-11 Wireline Services
730-19 Completion Rig days @ $/day 32,000
730-25 Completion Tool Rentals 15,000
730-28 Cased Hole Logs 5,000
730-14 Formation Stimulation 610,000
730-20 Completion Supervision - Co.
730-06 Completion Consultant 10,000
730-26 Well Test Contractor
730-10 Perforating 70,000
730-16 Water and Water Hauling 80,000
730-05 Trucking 5,000
730-03 Supplies 5,000
730-24 Pipeline Tap 20,000
730-22 Completion/Roustabout Service 20,000
730-02 Roads & location 8,000
730-15 Surface Equipment Rentals 50,000
730-21 Completion Overhead 3,000
TOTAL INTANGIBLES $ 1,153,000 $2,127,000
I TANGIBLE MATERIAL COSTS
ACCT. CODE DRY HOLE PRODUCER
.840.xxx EQUIPMENT
DRILLING
Casing
710-20 Conductor
710-20 Surface 500’ of 9 5/8” 12,000 12,000
710-20 Intermediate 5000’ of 7” 110,000 110,000
130-15 Production / Liner 4200’ of 4 1/2” 40,000
COMPLETION
130-20 Tubing 28,000
130-05 Casing Heads,Tubing Heads, Xmas tree 5,000 16,000
130-06 Miscellaneous Wellhead Equipment 2,000
130-02 Bridge Plugs and Packers 35,000
PRODUCTION
130-25 Rod String
72300 Subsurface Pumps 180,000
130-65 Pumping Unit
130-70 Prime Mover
130-35 Valves, Fittings and Pipe 35,000
130-30 Gas Production Unit
72555 Dehydrator
130-45 Stock Tanks and Stairs 35,000
130-50 Separators/FWKO 25,000
72565 Heater-Treater/3 phase seperator
130-85 Miscellaneous Lease Equipment /Electrical Service 35,000
130-22 Pipelines 115,000



130-40 Lateral Lines 15,000

130-60 Meter Run & Flow Meter 4,000
130-73 Compressor
730-23 Installation - Labor 25,000
730-09 Right-of-Way and Archaeology
730-17 Survey 1,000
TOTAL TANGIBLES $ 127,000 $ 693,000
TOTAL CONTIGENCIES $ 40,000 $ 50,000
GRAND TOTAL WELL COST $ 1,320,000 $ 2,870,000
COMPANY NET SHARE OF COSTS $ 0 $ 0
Note: Costs shown are estimates only and approval shall be extended to actual costs incurred in conducting the work authorized whether the cost is more or
less.
PREPARED BY DATE
OPERATIONS MANAGER DATE
DIVISION LANDMAN DATE
GENERAL MANAGER DATE

‘WORKING INTEREST APPROVAL

COMPANY WORKING INTEREST APPROVED BY DATE

TOTAL

elect to participate do not elect to participate




