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EXPLANATORY NOTE

 
Evolution Petroleum Corporation (the “Company”) is filing this Form 10-K/A as Amendment No. 1 (the “Amendment”) to its Annual Report on Form 10-K for the year ended June 30,
2008 (the “Annual Report”) that was filed with the Securities and Exchange Commission on September 24, 2008, to include two exhibits that were inadvertently omitted from the original
Annual Report.  Included in this filing is Part IV, the signature page, the previously omitted exhibits and the certifications required by Securities Exchange Act Rule 15d-14(a).
 
Except as described above, no other amendments are being made to the Annual Report.  This Amendment does not reflect events occurring after the June 30, 2008 filing of the Annual
Report, or modify or update the disclosure contained in the Annual Report in any way other than as required to reflect the additions discussed above and reflected below.
 

PART IV
 

Item 15. Exhibits, Financial Statement Schedules, and Reports on Form 8-K
 
(a)  Documents included as a part of this Amendment
 
1. Financial Statements — See the Index to the Consolidated Financial Statements included in Item 8. of the Annual Report.
 
2. Financial Statement Schedules — See the Index to the Financial Statement Schedules included in Item 8. of the Annual Report.
 
3. Exhibits - A list of the exhibits filed or furnished with this report on Form 10-K/A (or incorporated by reference to exhibits previously filed or furnished by us) is provided in the
Exhibit Index.  Those exhibits incorporated by reference herein are indicated as such by the information supplied in the parenthetical thereafter.  Otherwise, the exhibits are filed herewith.
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SIGNATURES
 

In accordance with Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant caused this Amendment to the Annual Report to be signed on its behalf by the undersigned,
thereunto duly authorized in the City of Houston, Texas, on the date indicated.
 

Evolution Petroleum Corporation
    
 

By: /s/ ROBERT S. HERLIN
  

 

Robert S. Herlin
   

Chief Executive Officer
   

(Principal Executive Officer)
    
    
 

By: /s/ STERLING H. MCDONALD
  

 

Sterling H. McDonald
   

Vice President and Chief Financial
   

(Principal Financial and
   

Accounting Officer)
Date: April 7, 2009
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INDEX OF EXHIBITS
 

MASTER EXHIBIT INDEX
 

EXHIBIT
NUMBER

 
DESCRIPTION

2.1
 

Asset Purchase Agreement for Tullos Field, dated September 3, 2004 (Previously filed as an exhibit to Form 8-K on September 9, 2004)
   

2.2
 

Definitive Asset Purchase Agreement, dated as of February 2, 2005, by and between Chadco, Inc., Alan Chadwick McCartney, Sonya McCartney and NGS Sub.
Corp. (Previously filed as an exhibit in Form 8-K on February 8, 2005)

   
2.3

 

Purchase and Sale Agreement, by and between NGS Sub Corp. and Denbury Onshore, LLC, dated May 8, 2006 (Previously filed as an exhibit to Form 8-K on
May 11, 2006)

   
2.4

 

Purchase and Sale Agreement I, by and between NGS Sub Corp. and Denbury Onshore, LLC, dated May 8, 2006 (Previously filed as an exhibit to Form 8-K on
June 16, 2006)

   
2.5

 

Purchase and Sale Agreement II, by and between NGS Sub Corp. and Denbury Onshore, LLC, dated May 8, 2006 (Previously filed as an exhibit to Form 8-K on
June 16, 2006)

   
2.6

 

Conveyance, Assignment and Bill of Sale Agreement, by and between NGS Sub Corp. and Denbury Onshore, LLC, dated May 8, 2006 (Previously filed as an
exhibit to Form 8-K on June 16, 2006)

   
2.7

 

Agreement and Plan of Reorganization dated as of April 12, 2004 among Reality Interactive, Inc., Reality Acquisition Corp., Global Marketing Associates, Inc.,
Dean H. Becker and Natural Gas Systems, Inc. (incorporated by reference to the Current Report on Form 8-K/A filed by Natural Gas Systems, Inc. with the
Securities and Exchange Commission on April 27, 2004) (Previously filed as an exhibit to Form Schedule 13D on July 11, 2008)

   
3.1

 

Articles of Incorporation (Previously filed as an exhibit to the Company’s Current Report on Form 8-K on February 7, 2002)
   

3.2
 

Certificate of Amendment to Articles of Incorporation (Previously filed as an exhibit to the Company’s Current Report on Form 8-K on February 7, 2002)
   

3.3
 

Certificate of Amendment to Articles of Incorporation (Previously filed as an exhibit to Form SB 2/A on October 19, 2005)
   

3.4
 

Bylaws (Previously filed as an exhibit to the Company’s Current Report on Form 8-K on February 7, 2002)
   

3.5
 

Amended Bylaws (Previously filed as an exhibit to Form 10KSB on March 31, 2004)
   

4.1
 

Form of Stock Option Agreement for the Natural Gas Systems 2004 Stock Plan (Previously filed as an exhibit to the Current Report on Form 8—K on April 8, 2005)
   

4.2
 

Articles of Merger (Previously filed as an exhibit to Form SB — 2/A on October 19, 2005)
   

4.3
 

Form of Warrant Agreement between Natural Gas Systems, Inc. and Tatum CFO Partners, LLP (Previously filed as an exhibit to the Company’s Current Report on
Form 8-K on April 8, 2005)

   
4.4

 

Revocable Warrant Agreement between Natural Gas Systems, Inc. and Daryl V. Mazzanti (Previously filed as an exhibit to the Company’s Current Report on
Form 8-K on June 29, 2005)
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4.5

 

Specimen form of the Company’s Common Stock Certificate (Previously filed herewith as an exhibit to Form SB — 2/A on October 19, 2005)
   

4.6
 

Securities Purchase Agreement dated as of May 6, 2005, by and between Natural Gas Systems, Inc. and Rubicon Master Fund (Previously filed as an exhibit to the
Company’s Current Report on Form 8-K on May 11, 2005)

   
4.7

 

Registration Rights Agreement dated as of May 6, 2005, by and between Natural Gas Systems, Inc. and Rubicon Master Fund (Previously filed as an exhibit to the
Company’s Current Report on Form 8-K on May 11, 2005)

   
4.8

 

Stock Grant Agreement, dated as of May 4, 2005, by and between Natural Gas Systems, Inc. and Liviakis Financial Communications, Inc. (Previously filed as an
exhibit to the Company’s Current Report on Form 8-K on May 11, 2005)

   
4.9

 

Herlin Stock Option Agreement, dated April 4, 2005 (Previously filed as an exhibit to the Company’s Current Report on Form 8-K on April 8, 2005)
   

4.10
 

Revocable Warrant Agreement between Natural Gas Systems, Inc. and Robert S. Herlin, dated April 4, 2005 (Previously filed as an exhibit to the Company’s
Current Report on Form 8-K on April 8, 2005)



   
4.11

 

Amended and Restated Tatum Resources Agreement, dated January 1, 2005 (Previously filed as an exhibit to the Company’s Current Report on Form 8-K on
April 8, 2005)

   
4.12

 

Warrant Agreement between Natural Gas Systems, Inc. and Tatum CFO Partners, LLP, dated January 1, 2005 (Previously filed as an exhibit to the Company’s
Current Report on Form 8-K on April 8, 2005)

   
4.13

 

McDonald Stock Option Agreement, dated April 4, 2005 (Previously filed as an exhibit to the Company’s Current Report on Form 8-K on April 8, 2005)
   

4.14
 

Warrant Agreement, dated as of February 2, 2005, between Natural Gas Systems, Inc. and Prospect Energy Corporation (Previously filed as an exhibit to the
Company’s Current Report on Form 8-K on February 8, 2005)

   
4.15

 

Natural Gas Systems, Inc. Common Stock Purchase Warrant in favor of Prospect Energy Corporation, dated as of February 2, 2005 (Previously filed as an exhibit to
the Company’s Current Report on Form 8-K on February 8, 2005)

   
4.16

 

Revocable Warrant Agreement, dated as of February 2, 2005, between Natural Gas Systems, Inc. and Prospect Energy Corporation (Previously filed as an exhibit to
the Company’s Current Report on Form 8-K on February 8, 2005)

   
4.17

 

Natural Gas Systems, Inc. Revocable Common Stock Purchase Warrant in favor of Prospect Energy Corporation, dated as of February 2, 2005 (Previously filed as an
exhibit to the Company’s Current Report on Form 8-K on February 8, 2005)

   
4.18

 

Registration Rights Agreement, dated as of February 2, 2005, between Natural Gas Systems, Inc. and Holders of Common Stock of Natural Gas Systems, Inc.
(Previously filed as an exhibit to the Company’s Current Report on Form 8-K on February 8, 2005)

   
4.19

 

Form of Registration Rights Agreement (Previously filed as an exhibit to the Company’s Current Report on Form 8-K on October 26, 2004)
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4.20

 

2004 Stock Plan (Previously filed as an exhibit to the Company’s Definitive Information Statement on Schedule 14C on August 9, 2004)
   

4.21
 

2003 Stock Option Plan, adopted September 25, 2003 (Previously filed as an exhibit to the Company’s Form 8-K on January 24, 2007)
   

4.22
 

Second Revocable Warrant Agreement , dated as of September 27, 2005, between Natural Gas Systems, Inc. and Prospect Energy Corporation (Previously filed as an
exhibit to the Company’s Report on Form 10-KSB on September 28, 2005)

   
4.23

 

Stock Option Agreement, dated June 23, 2005 between Natural Gas Systems, Inc. and Daryl V. Mazzanti (Previously filed as an exhibit to the Company’s Current
Report on Form 8-K on June 29, 2005)

   
4.24

 

Stock Option Grant Agreement, dated June 23, 2005 between Natural Gas Systems, Inc. and Daryl V. Mazzanti (Previously filed as an exhibit to the Company’s
Current Report on Form 8-K on June 29, 2005)

   
4.25

 

Securities Purchase Agreement dated as of January 13, 2006, by and between Natural Gas Systems, Inc. and Rubicon Master Fund (Previously filed as an exhibit to
the Company’s Current Report on Form 8-K on January 20, 2006)

   
4.26

 

Amended and Restated Registration Rights Agreement dated as of January 13, 2006, by and between Natural Gas Systems, Inc. and Rubicon Master Fund
(Previously filed as an exhibit to the Company’s Current Report on Form 8-K on January 20, 2006)

   
4.27

 

Third Revocable Warrant Agreement, by and between Prospect Energy Corporation and Natural Gas Systems, Inc., dated January 31, 2006 (Previously filed as an
exhibit to Form SB — 2/A on March 3, 2006)

   
4.28

 

Amendment No. 1 to the Registration Rights Agreement, by and between Prospect Energy Corporation and Natural Gas Systems, Inc., dated January 31, 2006
(Previously filed as an exhibit to Form SB — 2/A on March 3, 2006)

   
4.29

 

Subordinated Promissory Note, dated March 3, 2006, between Natural Gas Systems, Inc. and Laird Q. Cagan (Previously filed as an exhibit to Form 8-K on
March 8, 2006)

   
10.1

 

Third Amendment to Consulting Agreement between Liviakis Financial Communications, Inc. and Evolution Petroleum dated November 14, 2006 (Previously filed
as an exhibit to Form 10-QSB on February 14, 2007)

   
10.2

 

Executive Employment Agreement of Robert S. Herlin, dated April 4, 2005 (Previously filed as an exhibit to Form 8-K on April 8, 2005)
   

10.3
 

Executive Employment Agreement of Sterling H. McDonald, dated April 4, 2005 (Previously filed as an exhibit to Form 8-K on April 8, 2005)
   

10.4
 

Executive Employment Agreement of Daryl V. Mazzanti, dated June 23, 2005 (Previously filed as an exhibit to Form 8-K on June 29, 2005)
   

10.5
 

Master Services Agreement, dated September 29, 2005, by and between the NGS Technologies, Inc. and MTEM, Ltd. (Previously filed as an exhibit on Form 8-K on
October 7, 2005)

 
6

 
10.6

 

Agreement with Chadbourn Securities, Inc., dated February 13, 2006 (Previously filed as an exhibit to Form 10QSB on February 14, 2006)
   

10.7
 

Agreement with Cagan McAfee Capital Partners, LLC, dated February 13, 2006 (Previously filed as an exhibit to Form 10QSB on February 14, 2006)
   

10.8
 

Unit Operating Agreement, by and between NGS Sub Corp. and Denbury Onshore, LLC, dated May 8, 2006 (Previously filed as an exhibit to Form 8-K on June 16,
2006)

   
10.9

 

Form of Indemnification Agreement for Officers and Directors, as adopted on September 20, 2006 (Previously filed as an exhibit to Form 8-K on September 22,
2006)

   
10.10

 

Asset Purchase and Sale Agreement by and between NGS SUB. CORP. (Seller) and MWM Energy, LLC (Buyer), dated February 15, 2008 (Previously filed as an
exhibit to Form 10-Q on May 14, 2008)

   
10.11

 

Evolution Petroleum Corporation Amended and Restated 2004 Stock Plan (Previously filed as Annex A to Form Schedule 14A on October 29, 2007)
   

10.12
 

Gas Purchase and Gas Processing Contract by and between ETC TEXAS PIPELINE, LTD. (Buyer) and EVOLUTION OPERATION CO., INC. (Seller) dated



October 8, 2007 (Filed herewith)
   

10.13
 

Gas Purchase Contract by and between EVOLUTION OPERATING CO., INC., (seller) and DCP MIDSTREAM, LP (buyer) dated December 1, 2007 (Filed
herewith) MIDSTREAM

   
14.1

 

Code of Business Conduct and Ethics for Natural Gas Systems, Inc. (Previously filed as an exhibit to Form 8-K on May 4, 2006)
   

21.1
 

List of Subsidiaries of Evolution Petroleum Corporation (Previously filed as an exhibit to Form 10-K on September 24, 2008)
   

23.1
 

Consent of Hein & Associates, LLP, independent auditors (Previously filed as an exhibit to Form 10-K on September 24, 2008)
   

23.2
 

Consent of W. D. Von Gonten & Co. (Previously filed as an exhibit to Form 10-K on September 24, 2008)
   

31.1
 

Certification of Chief Executive Officer Robert S. Herlin Pursuant to Rule 15D-14 of the Securities Exchange Act of 1934, as Amended as Adopted Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002 (Filed herewith)

   
31.2

 

Certification of Chief Financial Officer Sterling H. McDonald Pursuant to Rule 15D-14 of the Securities Exchange Act of 1934, as Amended as Adopted Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002 (Filed herewith)

   
32.1

 

Certification of Chief Executive Officer Robert S. Herlin Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of
2002 (Previously filed as an exhibit to Form 10-K on September 24, 2008)

   
32.2

 

Certification of Chief Financial Officer Sterling H. McDonald Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of
2002 (Previously filed as an exhibit to Form 10-K on September 24, 2008)

   
99.1

 

Audit Committee Charter of the Board of Directors of Natural Gas Systems, Inc. (Previously filed as an exhibit to Form 8-K on May 4, 2006)
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99.2

 

Compensation Committee Charter of the Board of Directors of Natural Gas Systems, Inc. (Previously filed as an exhibit to Form 8-K on May 4, 2006)
   

99.3
 

Nominating Committee Charter of the Board of Directors of Natural Gas Systems, Inc. (Previously filed as an exhibit to Form 8-K on May 4, 2006)
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 GAS PURCHASE AND GAS
CONTRACT THIS CONTRA
into as of the 8th day of Octob
between ETC TEXAS PIPELI
pipeline company, herein refer
EVOLUTION OPERATING C
herein referred to as “Seller” (w
WITNESSETH WHEREAS, S
operator of certain oil and gas 
particularly described on Exhib
which Seller has or will have a
available for sale hereunder an
to Buyer. WHEREAS, Buyer h
construct and operate a natural
the area of Seller’s oil and gas 
purchase the gas which Seller 
available for sale. NOW, THER
consideration of the mutual co
herein contained, the parties he
covenant and agree as follows:
DEFINITIONS For the purpos
unless the context of the instru
otherwise, the following defini
applicable: 1.1 “Casinghead G
gas issuing from a well classifi
the Railroad Commission of T
from the same sand or strata

 



 from which oil is produced or
induction of gas by any metho
production of oil. 1.2 “Gas We
natural gas issuing from a well
well or statutory gas well by th
Commission of Texas. 1.3 “Ga
gaseous effluent and all constit
Seller’s conventional gas-oil fi
Seller’s wells are connected an
without further description, sh
both Gas Well Gas type gas an
gas. 1.4 “Lease or Leases” sha
leases, land(s) and/or well(s) d
“A” hereto, together with listed
amendments to said Leases in 
date hereof and shall also inclu
and/or extensions to such lease
include by reference the land c
or allocated to such wells. 1.5 
24-hour period commencing at
local time (“7:00 a.m.”) on one
ending at 7:00 a.m. local time 
calendar day. 1.6 “Month” sha
beginning at 7:00 a.m. local tim
calendar month and ending at 
the first day of the next succee
1.7 “Mcf” shall mean one thou
feet. 1.8 “MMcf” shall mean o
Mcf. 1.9 “BTU” shall mean Br
“MMBTU” shall mean one mi
BTU’s. 2

 



 1.11 “Psia” shall mean pounds
absolute. 1.12 “Psig” shall mea
inch, gauge. 1.13 “Seller’s Del
mean the maximum stabilized 
Gas which can be delivered to 
subject to all valid rules and re
authorities less those quantities
reserved by Seller pursuant to 
the Point of Delivery against B
pressure during a twenty-four 
following a seventy-two (72) h
stabilized flow; such determine
shall be effective from the first
succeeding month after such d
however, Seller’s Delivery Cap
exceed the stabilized quantity 
actually available for delivery 
Delivery Capacity shall be red
Gas Seller utilizes pursuant to 
contained in Article IV of this 
“Seller’s Gas Reserves” shall m
of gas which Seller has the righ
Lease(s) described in Exhibit “
“Buyer” shall mean Buyer and
“Unfavorable Market Conditio
point in time when the price of
per MMBTU based on the Hou
Price Index or, if not published
index as determined in accorda
11.3(1)(a). Notwithstanding th
event shall the Buyer be requir
referenced price as a base price
Contract. 3

 



 ARTICLE II PRELIMINARY
Seller represents and warrants 
subject of this Contract is free 
(other than to Buyer) and has n
committed or dedicated to inte
as such, is not subject to the Fe
Regulatory Commission’s juris
1(b) of the Natural Gas Act. In
determined that such Gas is su
dedication or was committed o
interstate commerce, Seller agr
and hold Buyer harmless again
arising from or out of any such
dedication. Further, in the even
make restitution of volumes pr
hereunder due to such prior co
dedication, then Seller agrees t
Buyer harmless for the replace
Buyer is required to return. 2.2
as operator of Leases, it has th
Gas attributable to the Leases d
“A” hereto, and that it will con
constructed, the facilities nece
and deliver to Buyer at the Poi
hereinafter set forth, all Gas at
interest and/or marketing right
provisions of this Contract. AR
DEDICATION 3.1 Subject to t
conditions of this Contract, Se
and dedicates to the performan
of Seller’s Gas Reserves and, t
performance of the provisions 
covenants to sell and deliver S

 



 Gas Reserves to Buyer at the P
without other disposition durin
Contract, except as herein othe
ARTICLE IV RESERVATION
Seller hereby expressly reserve
with respect to the Gas subject
described in Exhibit “A” heret
Gas prior to delivery to Buyer 
purposes: (a) For fuel used abo
development and operation of 
this Contract; and (b) For deliv
“lessor” from whom the Lease
Gas which such “lessors” are e
kind under the terms of the Le
used in the operation of the fac
may install in order to deliver 
accordance with the terms here
pool or unitize the Leases (or a
with other lands and leases. In 
unitization, this Contract will c
in the pool or unit and the Gas 
the extent, and only to the exte
attributable to Seller’s Gas Res
retain all oil and condensate se
Gas by Lease Separation Facil
to Buyer. The term “Lease Sep
shall mean conventional mech
separators which may include 

 



 expansion utilizing natural pre
well without recompression bu
facilities utilizing adsorption, a
mechanical refrigeration or low
separation processes with heat
shall furnish Buyer, at reasona
report of the volumes of gas ut
foregoing provisions of this Ar
however, if a regulatory body r
monthly reports of gas so utiliz
furnish Buyer a copy of each s
Delivery Capacity shall be red
Gas Seller utilizes pursuant to 
reservations. ARTICLE V QU
the term of this Contract, Buye
to take and purchase one hund
Seller’s Delivery Capacity sub
control to the extent necessary
the well or producing formatio
market conditions. 5.2 Buyer a
Seller agrees to deliver Gas he
with all applicable laws, rules,
including but not limited to the
Commission of Texas governin
Gas market demand and proce
establishment and allocation o
ratable nominations and takes 
however, that if such laws, rule
any time and from time to time
revised, or interpreted after the
then Buyer or Seller may term
upon thirty (30) days notice if 
determine that the laws, rules, 
modified, amended, revised or
Buyer 6

 



 or Seller greater burdens, restr
than existed at the date of this 
expressly recognize that Buyer
pursuant to the rules or otherw
the ability of Buyer’s facilities
connected thereto, lessening or
for Gas on Buyer’s or its resale
system, the location on Buyer’
purchaser’s system of Gas sup
force majeure as hereinbefore 
such rules or regulations are no
Buyer’s takes of Gas under thi
agrees to purchase and take Se
basis with other Gas Buyer pur
the same Railroad Commission
field. 5.3 Commencing on the 
delivery of Casinghead Gas, B
purchase and Seller agrees to d
Buyer from Seller’s Gas Reser
Casinghead Gas produced from
attributable to the Lease(s) and
hereto and connected to Buyer
It is recognized that in order fo
operate its pipeline system, it i
received into such pipeline sys
to Buyer under as uniform ope
possible. Commensurate with 
operating practices, Unfavorab
and in accordance with proper 
measures, Seller agrees to deli
such rates of flow as Buyer ma
request, in writing. Buyer agre
reasonable notice in the event 
time to increase or decrease th
requested hereunder. 5.5 In the
facilities are of insufficient cap
the Gas connected thereto, Buy
only to take gas ratably from a

 



 and/or wells delivering into su
however, in the event Buyer ha
insufficient capacity problem w
after written notice from Seller
Seller’s option and upon Seller
part of Seller’s gas affected by
capacity in Buyer’s facilities. 5
time to time, at Buyer’s reques
Buyer such factual, geological
production data possessed by o
not considered by Seller to be 
be needed for study by Buyer o
potential gas reserves and/or S
Capacity. Buyer shall have the
time to require a determination
Capacity. 5.7 It is understood a
in this Contract shall be constr
pay for any quantities of gas n
Seller to deliver or Buyer to pu
from Seller any quantities of g
which may be produced and ta
applicable rules, regulations an
regulatory bodies having jurisd
Paragraph 5.2 of this Contract.
have field personnel available 
wells and lease facilities and to
comply with Buyer’s requests 
increase or decrease the delive
ARTICLE VI QUALITY 6.1 T
Seller to Buyer shall be deliver
of solids, dust, paraffin and pa
constituents, gum and gum-for

 



constituents, free water and oth
interfere with the delivery ther
separated therefrom during tra
Gas as delivered by Seller to B
produced in its natural state an
quality that it shall meet the fo
(1) Contain not more than one-
hydrogen sulfide per 100 cubic
not more than five (5) grains o
hundred (100) cubic feet; and (
than two percent (2%) by volu
and contain not more than a to
(3%) by volume of non-hydroc
Contain not more than one per
of oxygen; and (5) Contain a g
equivalent to at least one thous
cubic foot; and (6) Have a tem
than one hundred (100°) degre
than forty (40°) degrees Fahren
to Buyer. 6.3 Seller shall have 
represented and to participate i
delivered hereunder, and to ins
used in determining the nature
6.4 Should Gas tendered by Se
conform to all of the specificat
Article VI, Buyer may refuse t
specification Gas. In the event
specification Gas to Buyer, Sel
harmless with respect to any lo
thereby. Seller shall have the ri
specification gas to conform sa
above specifications. If Seller 
such Gas, 9

 



 Buyer may at its option, accep
Gas and Seller shall pay Buyer
Exhibit “C” hereto in consider
acceptance of such non-specifi
notification that gas from one o
specification shall constitute co
non-specification Gas tendered
further notice required. The co
any non-specification Gas by B
constitute recognition by Selle
right at any time without furthe
reject all of such Gas; or (b) ac
or (c) accept any quantity of su
rest and shall satisfy all of Buy
purchase Gas hereunder. If nei
treat such non-specification Ga
to refuse to accept same, Seller
upon thirty (30) days prior wri
have released from this Contra
Gas that Buyer refuses to take.
introduce corrosion inhibitors,
agents or other materials conta
harmful or injurious to Buyer’
delivered hereunder. Gas deliv
not contain any substance that 
waste or contaminant under sta
Should Seller deliver gas into a
facilities whereon dehydration
then Seller agrees to furnish its
for said dehydration at no cost 

 



 ARTICLE VII POINT(S) OF 
CONSTRUCTION OF FACIL
AND CONTROL OF GAS 7.1
Delivery shall be at a mutually
Buyer’s pipeline system. Upon
Gas and all components thereo
in Buyer without regard to the 
may thereafter be sold or used 
its own expense, shall construc
operate all lines and necessary
Gas committed hereunder to B
Delivery, including but not lim
maintenance of lease separatio
herein), line heaters, chokes an
Buyer shall construct, maintain
necessary facilities to accept S
at the Point(s) of Delivery. 7.4 
promptly perform any necessa
and install the necessary facilit
required to commence the deli
accordance with the provisions
Buyer’s obligation to accept G
qualifying under Paragraph 7.5
commence thirty (30) days foll
written notice from Seller of th
or (ii) receipt by Buyer of the t
information necessary to evalu
and reserves; provided, howev
have the right to accelerate the
accept Gas from each well, tha
Paragraph 7.5, as of the date of
sustained production if the Sel
with written notice of Seller’s 
indemnify Buyer for the actual
expended by the Buyer for the
necessary facilities to accept S
Point(s) of Delivery (“Constru
Notice”). The 11

 



 Buyer shall, within thirty (30)
completion of the construction
facilities pursuant to this provi
with a written statement of the
costs expended (“Construction
Amount”). The Construction In
Amount for each applicable w
based upon the gross amount o
Point of Delivery from the app
parties agree, solely for the pur
the reduction of the value of th
Indemnification Amount, that 
mmbtu will be utilized. The re
Construction Indemnification A
calculated on a monthly basis o
period beginning the month of
material sustained production f
applicable well. Buyer shall pr
statement of the balance of the
Indemnity Amount for each ap
quarterly basis. Once an applic
a gross quantity of Gas to redu
Indemnification Amount to zer
longer have any liability to Bu
costs expended by the Buyer fo
the necessary facilities to accep
Point(s) of Delivery. In the eve
well has failed to produce a gr
within the three (3) year period
the Construction Indemnificati
the applicable well has been pl
whichever is the first to occur, 
Buyer an amount equal to the d
Construction Indemnification A
calculated reduction amount. B
for the purpose of clarification
$45,000 in actual third party co
well after receipt of a Construc
then Seller shall indemnify Bu
$45,000 and such indemnity sh
monthly by gross production d
Delivery until 100,000 MMBT
production has been delivered 

 



 x $0.45 = $45,000). If, howev
three (3) year period the gross 
been delivered to Buyer is only
then the Seller shall pay to Buy
$13,500.00 ($45,000.00 less (7
$31,500.00) =$13,500.00). 7.5
wells completed by Seller upo
and dedicated hereunder, Selle
written notice of each such com
together with logs, Railroad Co
potential test and other test dat
determine the deliverability of 
quantity of recoverable gas res
thereto. Provisions of Paragrap
above shall apply to each parti
such well has sufficient deliver
reserves to enable Buyer, in its
economically justify the install
required to connect such well t
pipeline that has the capability
and volume of Gas production
event a well does not meet Buy
standards for connection Buye
such fact and Seller shall then 
either connecting same to Buy
a mutually agreeable point at S
expense or requesting Buyer to
herefrom. In the latter instance
furnish to Seller a release for s
nothing in this Contract shall r
sole opinion, to make or maint
any well and/or Point of Deliv
uneconomical for Buyer to do 
in control and possession of th
purchased hereunder and respo
or injury caused thereby until s
delivered to Buyer at the Point

 



 7.7 Buyer shall be in control a
Gas sold and purchased hereun
for any damage or injury cause
shall have been delivered to Bu
Delivery. ARTICLE VIII PRE
agrees to deliver Gas to Buyer 
Delivery at a pressure sufficien
operating pressure in Buyer’s p
operating pressure may vary fr
will not exceed twelve hundred
square inch gauge (psig). 8.2 S
Point of Delivery deliver gas in
pipelines whereon compression
installed, or in the event the na
available from one or more of 
insufficient to produce and del
quantities into Buyer’s high pr
without compression and Buye
of its pipeline system at the aff
Delivery, then Buyer shall hav
each month from the proceeds 
payable to Seller hereunder, a 
to seven cents (7¢) per stage p
so compressed. Seller agrees to
share of fuel for said compress
Buyer. 14

 



 ARTICLE IX MEASUREME
shall be accomplished in accor
following principles: (1) The u
measurement of Gas delivered
(1) cubic foot of Gas at a base 
(60°) degrees Fahrenheit and a
of fourteen and sixty-five hund
otherwise as provided by the N
of the State of Texas (Section 9
of Vernon’s Texas Civil Statute
by that law, all fundamental co
records and procedures involve
and/or verifying the quantity a
of Gas delivered hereunder sha
specified herein, be in accorda
prescribed in Report No. 3 of t
Committee of the American G
as now and from time to time r
supplemented. All measureme
determined by calculation into
quantities given herein, unless 
terms of such unit. (2) Deviatio
shall be determined by use of t
published by the AGA Par Res
corrected for Nitrogen (N2) an
(CO2). Determination of the m
N2 and CO2 in the Gas shall b
(30) days after commencemen
least quarterly. The molecular 
CO2 thus determined will be u
supercompressibility factors du
period, with corrections for spe
temperature and pressure. 15

 



 (3) The unit of measurement f
shall be one million BTU’s (M
multiplying the measured volu
heating value (determined as e
BTU’s per Mcf and then dividi
(1,000,000). 9.2 During the ter
Buyer shall install, maintain, o
measuring station located on it
adjacent to each Point(s) of De
however, Seller shall secure th
otherwise obtain the right or pe
for Buyer to so install, maintai
station at said point(s). Said m
be used for settlement hereund
equipped with orifice meters, r
other types of meter or meters 
design commonly acceptable i
accomplish the accurate measu
delivered hereunder. The chan
calibrating and adjusting of me
Buyer. Buyer shall bear all of t
operations costs of said measu
equipment installed by Seller a
station shall be and remain the
Buyer’s right to use any such e
or other surface use shall termi
termination of this contract. 9.
option and expense, install che
Point(s) of Delivery for checki
equipment; provided same sha
to interfere with the operation 
Seller agrees to monitor its del
any differential pressure pulsat
Delivery shall not exceed ten p
temperature of the Gas flowing
meters shall be determined at B
continuous use of a recording t
by 16

 



 Buyer so that it will properly r
of the Gas flowing through the
arithmetical average of the hou
recorded each day during the t
actually flowing through the m
computing measurements for t
Buyer does not install a record
temperature of the Gas shall be
an indicating thermometer at th
changes and recorded on the ch
recorded will be used for that s
9.5 The specific gravity of the 
the meter or meters shall be de
intervals, or more often, at Buy
of an AGA accepted gravitome
from fractional analysis of sam
the point of measurement. Spe
determined will be used in calc
for the month in which the test
following months until the nex
is made. 9.6 The gross heating
be determined by Buyer at leas
of samples at Buyer’s meter; s
on a calorimeter at another loc
heating value may be compute
analysis of such samples. The 
to Gas deliveries during the mo
is taken and for all following m
sample is taken. Should Seller 
the results of such analysis, it s
writing. Promptly thereafter, re
parties shall, using mutually sa
obtain simultaneously under no
(2) individual samples of the G
point in question and by appro
analysis determine the total gro
thereof in accordance with the 
reporting the results to the othe
average of the total 17

 



 gross heating value shown by 
shall be used for all purposes o
period covered by the analysis
gave rise to the joint determina
heating value” is defined as the
produced by combustion, at a c
the amount of Gas which woul
one (1) cubic foot at a tempera
degrees Fahrenheit, if saturated
under a pressure of fourteen an
hundredths (14.65) pounds per
with air of the same temperatu
Gas, when the products of com
the initial temperature of gas a
water formed by combustion is
liquid state. 9.8 Buyer shall de
determined at each Point(s) of 
hydrocarbon content of the Ga
as the gross heating value is de
analysis of samples shall be pe
utilizing gas chromatography e
other method as may be comm
industry. From such fractional 
determine the composition in m
each of the following chemical
carbon dioxide, (2) nitrogen, (3
(5) propane, (6) iso-butane, (7)
iso-pentane, (9) normal pentan
heavier hydrocarbons. 9.9 Eith
right to be present at the time o
reading, cleaning, changing, re
testing, calibrating, or adjustin
with the other’s measuring equ
measuring deliveries hereunde
such measuring equipment sha
of their owner, but upon reque
the other its records and charts
calculations therefrom 18

 



 subject to return within thirty 
thereof, after which the charts 
a period of one (1) year. At lea
months, Buyer shall calibrate t
instruments or cause the same 
shall give Seller sufficient noti
tests so that Seller may, at its e
person or by its representative 
adjustments, if any, which are 
of measurement and meter cali
atmospheric pressure shall be a
and sixty-five hundredths (14.6
inch, irrespective of variations
pressure from time to time. Ea
right to challenge the accuracy
measuring equipment and whe
measuring equipment shall be 
and if necessary, repaired by th
such special test to be borne by
any test the metering equipmen
found to be inaccurate by one p
registration thereof and any pa
such registration shall be corre
inaccuracy for any period of in
definitely known or agreed upo
agreed upon, then for a period 
last day of the calibration. Foll
metering equipment found to b
degree shall be adjusted imme
accurately. If for any reason an
service or out of repair so that 
delivered through such meter c
or computed from the reading 
gas so delivered during such p
service or out of repair shall be
upon by the parties hereto upo
available data, using the first o
methods which is feasible: 19

 



 (1) By using the registration o
equipment of Seller, if installe
accurately and the testing of su
witnessed by Buyer within sixt
the period in question; (2) By c
the percentage of error is ascer
test or mathematical calculatio
the quantity of deliveries by de
preceding periods under simila
meter was registering accurate
measurement hereunder shall b
deviation from Boyle’s Law at
temperatures under which gas 
ARTICLE X PROCESSING O
10.1 Seller does hereby grant, 
Buyer all of its rights, to proce
processed for the removal and 
components other than methan
produced and saved from the L
except that portion of said Gas
unavoidably lost or used in the
Seller’s facilities, lost or used f
treating fuel or in other of Buy
operations. 10.2 For all purpos
of this instrument requires othe
definitions shall be applicable:
the gas processing facilities fro
by Buyer or Buyer’s nominee 
processing Gas delivered from
receiving gas dedicated hereun
facilities consist of one or mor

 



 processing facilities, or portio
recovering a raw unfractionate
mix. (2) “Plant Product” or “Pl
mean the unfractionated liquid
consisting of (i) ethane, (ii) pro
(iv) normal butane, and (v) pen
absorbed or condensed in the p
delivered to the plant. Plant pr
deemed to include marketable 
accumulated in Buyer’s pipelin
processed in the plant (such m
liquids being hereinafter refere
Liquids”). (3) “Component Pla
(i) ethane, (ii) propane, (iii) iso
butane, and (v) pentanes plus (
normal pentane and hydrocarb
higher molecular weight) for th
settlement and allocation hereu
Gas” shall mean that portion, a
plant outlet, of gas remaining a
therefrom of plant products, fu
and other usage within the plan
pipeline, plus any Gas by-pass
“Processed Volume” shall mea
Mcf) received by Buyer at a pa
Delivery less said point’s attrib
compression, treating and dehy
allocated on the basis of benef
handling of said Gas after said
Buyer or its nominee but prior
the plant. (6) “Theoretical Test
particular component plant pro
result obtained by multiplying 
component plant product conte
stream (expressed in gallons p
processed volume (in Mcf) of 
delivered for processing (the re
in gallons). 21

 



 ARTICLE XI PRICE AND BI
consideration for the Gas and a
delivered to Buyer hereunder, 
for the processing rights assign
amount as computed in Paragr
and Buyer shall pay Seller for 
attributable to such Gas an am
Paragraph 11.3 of this Article. 
computations, the volume of G
at each Point of Delivery shall
volume of Gas, if any, redelive
use without adjustments; i.e., G
Seller shall be deemed to have
as Gas delivered to Buyer at th
which same is attributed. 11.2 
for all processing rights shall b
(95%) of the sum determined b
results obtained by multiplying
component Plant Product, inclu
each Point of Delivery hereund
Seller by the weighted average
for each such component Plant
Liquids. (1) Each month the qu
particular component Plant Pro
saved in the Plant and attributa
Point of Delivery shall be dete
the actual net component Plant
a fraction, the numerator of wh
Test Gallons of the particular c
Product contained in the Proce
attributable to the particular Po
denominator of which is the to
Theoretical Test Gallons of the
Plant Product contained in the 
attributable to all delivery poin

 



 Buyer’s pipeline system. Actu
of a particular component Plan
total net deliveries of that com
the plant to purchasers during 
minus any change in inventory
average monthly sales price” o
component Plant Product shall
dividing the total value invoice
deliveries of the particular com
and Field Liquids during the m
deliveries of the particular com
and Field Liquids during the m
invoiced and received shall be 
Plant basis and may include w
marketing fee of one and a hal
adjustments for contamination
reductions for Plant Products n
or for which value is not receiv
transportation costs and other c
incurred in connection with the
handling of Plant Products and
The amount to be paid for Res
hundred percent (100%) of the
aggregating the results obtaine
quantity of Residue Gas (in M
of Delivery hereunder attributa
appropriate price per MMBTU
The base price for Residue Ga
hereunder during each month s
follows: (a) Buyer shall pay Se
Gas a price per MMBTU (as d
herein) equal to ninety-five per
price quoted in PLATTS (or an
“GAS DAILY PRICE GUIDE
“MARKET CENTER SPOT G
MMBtu)”, the category “East-
“Houston Ship 23

 



 Channel” Index for the applic
(“Houston Ship Channel Price
MMBtu. [Example: (95% x “H
Price), less 12¢ per MMBtu]. I
aforementioned “Houston Ship
reported in a given month(s), B
agree, within thirty (30) days t
substitute price index from wh
price payable for Gas dedicate
month(s) only. The substitute p
will reflect the spot market pri
producing area subject to this C
only as to well(s) dedicated he
entries of well(s) dedicated her
initial delivery to Buyer on any
before the third (3rd) business 
forthcoming month, the price f
the month of initial delivery he
ninety-five percent (95%) of th
gas prices listed in PLATTS (o
thereto) “GAS DAILY” for the
Channel (“HSC Daily Midpoin
applicable days of delivery dur
initial delivery, less 12¢ per M
the price for applicable normal
the corresponding date of the “
shall be utilized. In arriving at 
holiday prices, the issue of “GA
immediately following the app
holiday shall be used in arrivin
days. Each day’s calculated pri
apply to the corresponding actu

 



 production of the well(s). For 
provisions of this Paragraph 11
all months after the month of i
as provided for in Paragraph 1
to, and only as to well(s) dedic
re-entries of well(s) dedicated 
initial delivery to Buyer on the
day or any day thereafter befor
the immediate forthcoming mo
well(s) during the month of ini
month thereafter shall be ninet
of the “HSC Daily Midpoint A
applicable days of delivery dur
12¢ per MMBtu. In arriving at
applicable normal work days o
corresponding date of the “GA
be utilized. In arriving at week
prices, the issue of “GAS DAI
immediately following the app
holiday shall be used in arrivin
days. Each day’s calculated pri
apply to the corresponding actu
well(s). For well(s) subject to t
Paragraph 10.1(1)(c), the price
the month of initial delivery an
shall be as provided for in Para
above. (2) In the event it is det
appropriate agency that the ma
which Seller may collect for al
Gas sold hereunder is less than
hereunder, then Seller shall no
of such maximum lawful price
the excess collected plus intere
for under 25

 



 applicable regulations. Seller 
filings with the appropriate sta
which are required or necessar
regulations. (3) Residue Gas at
particular Point of Delivery sh
multiplying the total heating v
Gas (in MMBTU) available at 
plus the total gross heating val
MMBTU) available for proces
around the Plant unprocessed b
numerator of which shall be th
value of the Processed Volume
theoretical plant fuel (in MMB
plant product shrinkage (in MM
the particular Point of Delivery
of which shall be the aggregate
for all delivery points on Buye
determine the total gross heatin
volume (in MCF) attributable t
Delivery shall be multiplied by
value (in BTU per cubic foot) 
of Delivery as determined purs
Paragraph 9.7, hereof and the r
thousand (1,000) yielding the t
value in millions of BTU (MM
plant fuel attributable to a part
Delivery shall be determined b
gross heating value of plant fu
fraction, the numerator of whic
Processed Volume (in MCF) at
particular Point of Delivery an
which shall be the Processed V
attributable to all delivery poin
system. (5) Theoretical plant p
attributable to a particular Poin
determined by conversion of th
each Component Plant Produc
particular Point of Delivery to 
content equivalent (in MMBTU
gallons thereof by the followin
ethane 26

 



 (.0663690), propane (.091599
(.1037240), iso-butane (.09965
heavier (.1152600). 11.4 After
commenced, Buyer shall on or
month deliver to the Seller, via
to provide Buyer with the corr
address), a written statement o
Residue Gas and Gas processe
month. After the deliveries of 
Buyer shall on or about the las
render to Seller a written statem
for the quantity of Residue Ga
preceding calendar month. Buy
the last day of each month rend
statement of account for Seller
during the preceding calendar 
make payment to Seller as to e
account for Gas processed with
such statement is rendered. Bu
its payments to Seller hereund
Seller to Buyer unless Seller h
regarding any such sums. Late
will carry simple interest at the
(8%) per annum or the maximu
and shall be applicable to all la
underpayment amounts to be p
11.5 Each party shall cause to 
period required by law all reco
purchase and sale of Gas hereu
the right at reasonable times du
hours and at its expense to exa
records which pertain to the ba
hereunder at the office where s
event an error is discovered in 
be due on any statement rende
adjusted without penalty or int
reasonably possible after disco
all statements, payments and in
deemed correct unless question
years of the date such statemen
prepared and/or such payment 

 



 ARTICLE XII TAXES, ASSE
FEES 12.1 Seller shall bear an
severance, sales, transaction, o
taxes and the oil field cleanup 
respect to the Gas and the hand
the delivery to Buyer, exceptin
the five percent (5%) of the Pl
Residue Gas accruing to Buyer
tax is hereafter imposed upon t
privilege of processing Gas for
Products, or any tax similar in 
respect to Buyer’s operations h
be borne by both Seller and Bu
that the parties share the value
extracted in the Plant. 12.3 Bu
deduct from the amount due Se
field clean up fee and the gross
upon or in respect to the Gas d
which may be borne by Seller,
by law or regulation to be paid
XIII REGULATORY BODIES
subject to all present and futur
orders of all regulatory bodies 
having jurisdiction of the parti
ordered or required to do any a
the provisions of this Contract
shall continue nevertheless and
modified to conform with the r
law or regulation. 28

 



 ARTICLE XIV FORCE MAJ
event that either party hereto is
wholly or in part, by force maj
herein specified, to carry out it
Contract, it is agreed that on su
notice, so far as they are affect
majeure or other causes herein
obligation shall be suspended d
of any inability so caused, but 
and such cause shall so far as p
with all reasonable dispatch. 1
majeure” as employed herein s
strikes, lockouts or other indus
of the public enemy, wars, bloc
riots, epidemics, landslides, lig
fires, storms, floods, washouts
of the Government, either fede
military, civil disturbances, exp
malicious mischief, breakage o
machinery or lines of pipe, nec
repairs and maintenance to Bu
freezing of wells or lines of pip
of Buyer’s resale purchaser(s),
transporter(s) to take deliveries
failure of gas supply or market
Prices for Gas and/or Residue 
and/or operational issues, occu
problems, inability of any part
right-of-way, necessary materi
permits, any of the foregoing o
existing or future rules, regulat
proclamations of governmenta
federal and state), including bo
and any other cause whether o
enumerated or otherwise, not r
control of the party claiming su

 



 14.3 It is understood and agre
of strikes or other labor difficu
within the discretion of the par
difficulty, and that the above re
force majeure shall be remedie
dispatch shall not require the s
difficulties by acceding to the 
opposing party when such cou
discretion of the party having t
ARTICLE XV WARRANTY O
15.1 Seller hereby warrants tha
lawful right to market all the G
Gas and/or Plant Products) del
that Seller warrants it has the r
act on behalf of the party owni
Residue Gas and/or Plant Prod
all matters covered by this Con
any and all liens, encumbrance
whatsoever. Seller shall at all t
obligation to make settlements
and to make settlements with a
any interest in the commoditie
are applicable prior to title pas
agrees to indemnify Buyer and
all suits, actions, debts, accoun
losses and expenses arising fro
claims of any and all persons, 
to said Gas (including Residue
Products) or payments therefor
overriding royalties, taxes, lice
thereon, which are applicable b
to Buyer. Buyer may, at any tim
reasonably appears to Buyer th
title to all or any portion of the
Residue Gas and/or Plant Prod
hereunder may be vested in or 
other than Seller, or upon learn
adverse claims retain that porti

 



 of the purchase price subject t
Buyer has been satisfied reason
of such claim or ownership cla
has been finally determined an
Seller shall have furnished sec
repayment of any such claim s
conditioned to hold Buyer harm
impairment of Seller’s warrant
that if Seller owns or controls l
Gas, Residue Gas or Plant Pro
hereunder, the payments provi
made only in the proportion th
owns or controls bears to the fu
shall execute Buyer’s form of 
Gas Division Order prior to Bu
payments to Seller hereunder. 
EASEMENTS 16.1 To the ext
contractually or lawfully do so
and transfers to Buyer an easem
described in Exhibit “A” heret
installing, using, inspecting, re
replacing, and/or removing Bu
lines and other equipment used
this Contract. Any property of 
upon any of such land shall rem
property of Buyer, subject to re
expiration or termination of thi
reason; after which Buyer shal
time after the expiration of this
same, but no longer than the pe
Leases. Buyer shall indemnify
harmless from all claims and d
to persons, including death, an
out of or incident to Buyer’s us
hereunder transferred. 31

 



 ARTICLE XVII TERM 17.1 F
Lease(s) and/or land(s) commi
Buyer hereunder, this Contract
the date first above written and
remain in full force and effect 
years from the date of initial d
each such well(s), Lease(s) and
continue in force and effect the
periods of one (1) year for each
Lease(s) and/or land(s) until te
Seller or Buyer upon sixty (60
notice to the other party hereto
termination date at the end of s
or any yearly period thereafter
SELLER’S LEASES 18.1 Sell
warrants that it has the right to
the Leases described in Exhibi
Seller shall have the right to op
from any control by Buyer, and
Seller or the operator thereof, m
including without limitation, th
drill new wells and to repair an
and to abandon any well or sur
no longer deemed by Seller to 
producing Gas under normal m
in commercially paying quanti
however, that notice of the sur
shall be given to Buyer as soon

 



 ARTICLE XIX MISCELLAN
by either Seller or Buyer of an
under this Contract shall opera
future default, whether of like 
or nature, nor shall any failure 
hereunder be considered as a w
the future. 19.2 This Contract s
and inure to the benefit of the s
legal representatives, administ
Operator(s). Any party hereto 
title, and interest in, to and und
including, without limitation, a
extensions, amendments, and/o
provided, however, that no suc
any way operate to enlarge, alt
obligation of the other party or
assignment shall be effective o
of same has been furnished to 
Nothing in this Contract, expre
any right or remedies on any p
party hereto other than success
heirs, administrators or execut
hereto. 19.3 The quantities of G
V of this Contract are based on
all Gas in, under, and that may
Leases described in Exhibit “A
committed, delivered and sold 
accordance with the terms and
Contract. In the event all Gas i
be produced from said Leases 
Buyer under this Contract; then
volumes of Gas specified in A
reduced to a new volume obtai
applicable quantity specified in
be multiplied by a fraction, the

 



 of which shall be the Gas rese
Contract and the denominator 
total Gas reserves underlying t
Exhibit “A” hereto. 19.4 All no
communications between the p
writing and shall be directed an
respective parties hereto at the
Seller: Evolution Operating Co
Blvd., #1300 Houston, Texas 7
Texas Pipeline, LTD. 800 E. S
San Antonio, Texas 78258-394
from time to time change the a
notices to it shall be directed b
party with written notice of the
provided and authorized to be 
be considered as given only if 
the party to whom addressed; p
notice sent by registered or cer
receipt requested and all posta
paid shall be deemed to have b
deposited in the United States 
party being notified, if the part
received the registered or certi
(3) days of the date of deposit 
mail. Telecopier transmission s
written delivery if received in 
recipient. If there is now or her
person or entity within the des
above named, the Seller shall d
“Seller’s Representative” to ex
and/or supplements hereto, to r
and requests, to witness tests, t
of Gas deliverable, to render an
for Gas delivered, to receive p
Buyer as required with respect
production from each well, and
Representative shall be 34

 



 responsible for making allocat
quantities of Gas delivered her
capacities of any wells covered
among the individual parties S
Respecting performance of the
items and matters, Buyer need
Representative and not to any 
“Seller”, and Buyer shall not b
Seller regarding any failure of 
in such performance. The initia
Representative is designated in
No change as to Seller’s Repre
binding on Buyer until Buyer h
a notice in writing, properly ex
in interest under this Contract,
address of such designated rep
provision of this Contract whic
contemplates the disconnection
shall constitute specific pregra
to disconnect from any well or
the provisions of any rule or re
regulatory agency (or successo
jurisdiction which requires wri
severance. 19.6 Subject to all o
conditions of this Contract, in 
deliveries of Gas to Buyer at th
from any well subject to this C
1,000 Mcf of gas per month fo
calendar month period, then fo
thereafter in which Seller’s del
are less than 1,000 Mcf, Seller
per well fee of one hundred an
($175) per month as additional
Buyer to maintain its existing p
continue to take delivery of Ga
This Contract terminates and s
Contract(s) between the parties
that such Contract(s) cover Sel
Lease, Leases and 35

 



 Gas committed and dedicated 
terms and conditions of this Co
consideration of the covenants
Seller hereby acknowledges pa
of all sums owed Seller by Buy
on said sums for Gas produced
to the superseded Contract(s) a
owed Seller related to any Con
terminated or superseded and S
and waives any and all causes 
provided, however, this termin
not include Buyer’s obligation
under the superseded Contract
(60) day period preceding the d
execution of this Contract. Exc
modified, the superseded Cont
full force and effect. 19.8 This
entire agreement between the p
other oral promises, agreement
warranties affecting this Contr
19.9 Notwithstanding any othe
no event shall either party be li
for any loss of profits, incident
special, exemplary, punitive or
arising out of any breach of co
cause of action related to this C
parties hereto agree and confir
consideration and interpretatio
shall be construed under the la
Texas and this Contract was pr
hereto and not by any party to 
other or others. 19.11 The head
contained in this Contract are u
convenience and do not constit
Contract between the parties h
be used to aid in any manner in
construing this Contract. 36

 



 19.12 Exhibit “A”, “B”, “C” a
incorporated herein by this ref
neuter and masculine pronouns
include any gender and numbe
require. IN WITNESS WHER
executed this Contract in one o
counterparts, each of which, w
and any Seller, shall constitute
effective Contract between suc
Seller (as to such Seller’s inter
of the date first above written, 
copy or any counterpart is sign
named herein. BUYER: ETC T
LTD. By LG PL, LLC Its Gene
McCrea Name: Mackie McCre
SELLER: EVOLUTION OPE
INC. /s/ Robert S. Herlin Nam
Title: President 37

 



EXHIBIT “A” KLING ENGIN
SURVEYING BRYAN, TEXA

 



EXHIBIT “A” KLING ENGIN
SURVEYING BRYAN, TEXA

 



EXHIBIT “A” KLING ENGIN
SURVEYING BRYAN, TEXA

 



EXHIBIT “A” KLING ENGIN
SURVEYING BRYAN, TEXA

 



EXHIBIT “B” Seller’s Repres
Operating Co., Inc. 2500 City 
Houston, Texas 77042

 



 EXHIBIT “C” Non-specificat
a treating fee is (1) gas contain
grain H2S per 100 scf, (2) gas 
2.0% by volume of CO2 and (3
excess of 3.0% by volume of n
(1) For gas containing in exces
100 scf but not more than perm
corrosion protection parameter
.5¢/Mcf. (2) For gas containing
volume of CO2, but less than 3
be 4.5¢/Mcf. For gas containin
CO2, the charge will be compu
4.5¢/Mcf by the tested CO2 co
percent less 2.0. For example, 
contained 3.3% CO2, the charg
(3.3 - 2.0) or 5.85¢/Mcf. (3) Fo
excess of 3.0% by volume of n
but less than 4.0%, the charge 
gas containing in excess of 4.0
gas, the charge will be comput
4.5¢/Mcf by the tested content
non-hydrocarbon gas less 3.0. 
Seller’s gas contained 4.3% no
the charge would be 4.5¢/Mcf 
5.85¢/Mcf. (4) For gas contain
CO2 and 3% non-hydrocarbon
the higher of the charges comp
(2) or No. (3) above. The treati
assessed on the wellhead volum
gas measured at the Point(s) of
deducted from the amount Sell
before payment is made to Sel
shall have the option to period
charges. Seller agrees to furnis
fuel associated with treating at

 



 EXHIBIT “D” GAS LIFT 1. F
described consideration and as
Buyer will attempt to redeliver
connected under the Contract g
exceed 500 Mcf per day per w
purposes to the extent that in B
volumes of gas are available fo
the Buyer’s gathering system u
configuration as it exists from 
Buyer’s sole judgment modific
system would be required to m
volumes for gas lift gas in exce
and customary modifications a
contemplated in the first senten
below, Buyer shall notify Selle
of the modifications needed to
lift volumes available. If Seller
Buyer for all actual costs of ma
changes, upon receipt by Buye
for estimated costs, Buyer will
of construction of any needed 
modifications. Buyer shall cau
installed, and maintained at Bu
cost separate redelivery and ga
equipment and instruments con
measurement requirements of 
system modifications and rede
equipment shall remain the pro
affiliated gatherer. 2. Buyer wi
furnished to Seller by Buyer. M
shall remain the property of Bu
available to Seller as provided 
Measurement and heating valu
be performed as specified in th
MMBtus of gas redelivered to 
each of Seller’s wells will be d
MMBtus delivered to Buyer at
metering equipment for which
to Seller would otherwise be d
be reflected on Buyer’s month
Seller. 3. For gas lift gas servic
Section, Buyer will charge Sel
each gas lift gas redelivery ins
installation fee of $7,500 and a
The monthly Service Fee will 
month or partial month while B
service for redelivery of gas to
its option subtract the monthly
Buyer’s payment to Seller for 
Buyer. Seller may request term
service for any gas lift location
Buyer, and Buyer will then cea
fees effective as of the first of 
Buyer’s receipt of Seller’s gas 
request. Buyer may elect to dis
deliveries to Seller and the ass
or all locations as of the end of
days advance written notice to
Seller recognize that due to the
requirements for gas lift gas, th
which the gas redelivered to Se
production delivered by Seller
deduct the value of these exces
to Seller from any proceeds du
Seller or Seller’s operator for e
redeliveries that are not recoup
delivery month. If Buyer invoi
pay or cause its operator to pay
15 days following the date of t
per MMBtu for excess gas lift 
out by recoupment during the d
125% of the monthly weighted
Buyer’s Southeast Texas Pipel
MMBtu. 2
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 GDS0821PUR GAS PURCHA
This Contract is entered as of D
between EVOLUTION OPER
(“Seller”) and DCP MIDSTRE
For and in consideration of the
contained herein, the parties ag
COMMITMENT. Seller will s
Buyer will purchase and receiv
controlled gas produced from t
now or later owned or controll
allocated to the lands listed on
Definitions and General Terms
included in this Contract are at
All Exhibits referenced herein 
incorporated by reference. Sell
any particular committed Exhi
commitment under the Gas Pu
December 2, 2007, Buyer’s Fil
BPUR (“Contract 2”) as of the
during the term of Contract 2 o
days’ prior written notice to Bu
switched will be committed un
of this Contract for the remain
Contract 2. Those units for wh
switch commitment to Contrac
from commitment under this C
effective date of Seller’s switc
DELIVERY POINTS. The De
sources of production committ
will be established under Secti
Title to the gas and all its comp
and vest in Buyer at the Delive
regard to the purposes for whic
or sell the gas or its componen
PRESSURE. Seller will delive
Delivery Points at a pressure s
enter Buyer’s Facilities against
at reasonably uniform rates of 
the maximum allowable opera
established by Buyer or pressu
from producing ratably. Buyer
require that Seller install and o
or reduction device upstream o
set at the pressure designated b
pressure at which Seller delive
deliveries might interfere with 
others, or to enhance safety. 4.
Seller shall deliver and Buyer 
Seller’s gas subject to the oper
capacity of Buyer’s Facilities a
Although there is no specific p
Buyer will use commercially r
market gas for resale and opera
facilities in an effort to mainta
all available quantities. If Buye
full quantities available, Buyer
reasonable efforts to



 



 purchase gas from the lands c
ratably with its purchases of si
common gathering system or a
capabilities using existing faci
with Buyer’s existing contracts
laws and regulations, including
from Buyer’s Affiliates. (b) Se
any gas not taken by Buyer for
events of Force Majeure, subje
resume purchases at any subse
does not take gas for fifteen (1
and Seller secures a different t
Buyer may resume purchases o
Days’ advance written notice p
of a month unless otherwise ag
use commercially reasonable e
meeting the quality requiremen
delivery of Inferior Liquids. If 
Delivery Point becomes insuff
quality, or pressure, Buyer may
the Delivery Point as long as th
Buyer ceases taking gas under 
(30) consecutive Days for reas
or Force Majeure, Seller may t
with respect to the affected De
thirty (30) Days’ advance writt
provided that during the notice
resume consistent takes and pu
avoid Contract termination und
PRICE. 5.1 Consideration. As 
the gas and all its components 
each month, Buyer shall pay S
net value determined under Se
residue gas attributable to Sell
of the net value determined un
for any recovered NGLs attribu
No separate payment or value 
made under this Contract for h
other non-hydrocarbons, or for
Residue Gas Value. The net Re
be the price per MMBtu publis
F.E.R.C.‘s Gas Market Report 
of the delivery month for “Pric
Delivered to Pipelines” for Ho
(“Index Price”) less $0.13 per 
quotation is discontinued or m
successor will be used, or in th
successor, Buyer will select an
enables calculation of an Index
comparable to that previously 
Index Price becomes necessary
Seller by written notice, stating
reason for the changes. 3

 



 5.3 NGL Value. The net value
NGLs attributable to Seller wil
average of the midpoint of the 
price for (i) ethane in E-P mix,
propane, (iii) Non-TET isobuta
normal butane, and (v) Non-TE
(pentanes and heavier) during 
reported for Mont Belvieu, Tex
Information Service (or in its a
successor publication designat
transportation, fractionation, an
fee of $0.0375 per gallon. As o
year beginning with 2009, Buy
TF&S fee upward or downwar
below the initial fee, by an am
annual percentage of change in
estimate of the implicit price d
adjusted, for the gross domesti
computed and most recently pu
Department of Commerce, rou
100th cent, or in its absence, a 
adjustment factor designated b
Volume Delivery Points. For a
Point at which the volume deli
Mcf in any month, Seller will p
volume fee of $150.00 per low
meter. Buyer will collect amou
Section by deductions from pr
the Contract. If the amounts du
payable under the Contract, Bu
for the amount due, and in that
full payment to Buyer within t
following Buyer’s invoice date
application of low volume fees
giving Buyer thirty (30) days a
of Seller’s request to have the 
disconnected; the low volume 
apply as of the end of the mon
period, and Buyer may disconn
meters. 5.5 Allocation of Resid
Buyer will determine the Resid
attributable to Seller on a prop
component using the following
procedures. Additional definiti
Exhibit A. From time to time B
changes and adjustments in its
other than fixed percentages be
accuracy or efficiency. (a) NG
The quantity of each NGL com
Seller’s gas will be determined
total quantity of each NGL com
the plant or plants by a fraction
be the gallons of that NGL com
the gas delivered by Seller, det
chromatographic analysis or ot
in the industry, and the denomi
gallons of that component cont
delivered to Buyer from source
Buyer’s Facilities. Sub-area br
as stated in (b)(ii) below. (b) R
to Seller. (i) The MMBtus of “
to Seller” will be determined b
MMBtus of “Residue Gas avai
Buyer’s Facilities by a 4

 



 fraction. The numerator will b
MMBtus of Residue Gas rema
gas” delivered by Seller, and th
the total of the theoretical MM
remaining from all gas deliver
common sources connected to 
“Residue Gas available for sal
Residue Gas available from Bu
Residue Gas used for the opera
Facilities. “Theoretical MMBt
remaining from Seller’s gas” m
MMBtus of methane and heav
contained in Seller’s gas, deter
chromatographic analysis or ot
in the industry, less the MMBt
attributable to Seller’s gas. (ii)
allocation principles of this Se
sub-areas or separately measur
accuracy. For example, Buyer 
NGL and Residue Gas volume
system boosters, then use the s
allocate those results further to
boosters, except that field boos
pressure gas will be fixed at 5.
be fixed at 4.5% of the Deliver
any gas delivered initially into
gathering system, Seller’s theo
Residue Gas remaining will be
four percent (4%) to recognize
realized by Buyer’s avoidance 
these high pressure deliveries. 
Processing, and Compression F
gathering and compression ser
hereunder, Buyer shall deduct 
consideration due Seller or inv
for either or both of the follow
(a) A fee equal to the value un
100% of the NGL gallons alloc
Section 5.5(a), multiplied by s
0.07) or, if the month’s daily av
delivered by Seller under this C
Mcf/Day, the applicable fee pe
percent (5% or 0.05); and (b) A
the Residue Gas quantity alloc
determined under Section 5.5(b
Index Price, and further multip
(7% or 0.07) or, if the month’s
volume delivered by Seller und
exceeds 2,000 Mcf/Day, the ap
percentage shall be five percen
TERM. This Contract shall be 
term through November 30, 20
year thereafter until canceled b
end of the primary term or any
by giving the other party at lea
advance written notice of term
ADDRESSES AND NOTICES
give notices to the other party 
postage prepaid, by overnight 
facsimile with receipt confirme
addresses or other addresses fu
written notice. Unless Seller ob
may also use Seller’s current a
Any telephone numbers below
information and are not for Co
parties opt out of electronic de

 



 notices and amendments unde
that notices and hand-signed am
delivered by facsimile with rec
stated above. Notices to Seller
Evolution Operating Co., Inc. 
Suite 1300 Houston, Texas 770
Evolution Operating Co., Inc. 
Suite 1300 Houston, Texas 770
Billings & Statements: DCP M
Revenue Accounting 5718 We
2000 Houston, Texas 77057 Ph
Fax: (713) 735-3600 Buyer - C
Midstream, LP Attn: Contract 
Westheimer Road, Suite 2000 
Phone: (713) 735-3600 Fax: (7
parties have signed this Contra
authorized representatives as o
above. EVOLUTION OPERAT
MIDSTREAM, LP By: /s/ Rob
George F. Manzelmann Georg
Title: President Managing Dire
Central Texas Signed on: 1/28,
2008 /s/ David F. Gannett 6

 



 EXHIBIT A to GAS PURCHA
Between EVOLUTION OPER
Seller and DCP MIDSTREAM
as of December 1, 2007 GENE
CONDITIONS A. DEFINITIO
context indicates a different m
whether or not capitalized, the 
have meanings as follows: a. A
(i) in which a party owns direc
or more of the issued and outst
other equity interests; (ii) whic
indirectly 50% or more of the i
voting stock or equity interests
in which a company described
or indirectly, 50% or more of t
outstanding voting stock or oth
Btu — British thermal unit. M
Btus. c. Buyer’s Facilities — th
Seller will be gathered in gathe
be redelivered to a gas process
the removal of NGLs together 
from other properties. The gath
plant or plants, or successor fa
Facilities” whether owned by b
Buyer, or an unaffiliated third 
downstream of the processing 
than short connecting lines to t
included in “Buyer’s Facilities
of 24 consecutive hours beginn
AM local time, or other 24 hou
Buyer and a downstream pipel
— whether one or more, see S
f. Force Majeure — see Sectio
gas — all natural gas that arriv
gaseous phase, including all hy
hydrocarbon components, casi
from oil wells, gas well gas, an
Inferior Liquids — Mixed crud
water, nuisance liquids, and oth
by Buyer in its gathering syste
receivers. Revenues from Infer
other gathering system liquids 
Buyer to defray costs of treatin
will not allocate or pay for tho
1,000 cubic feet of gas at stand
60°F and 14.65 psia. j. MMcf —
or month — a calendar month 
Day of a Month. l. NGL or NG
liquids, or ethane and heavier l
hydrocarbons separated from g
methane in NGL after processi
per square inch; psia — psi ab
gauge. n. Residue Gas — merc
gas available for sale from Buy
remaining after processing, an
resold by Buyer without first b
— price quotes for NGL on th
Products Pipeline Company, L
— NGL transportation, fractio
see Section 5.3. B. DELIVERY
COMPRESSION B.1 Connect
sources not yet connected, Sell
complete with due diligence th
facilities necessary to enable S
committed gas at the Delivery 
cause prompt commencement 
diligence the construction of th
and economically feasible to e
gathering contractor to receive
Delivery Points. If Buyer deter
profitable to construct the facil
the option to construct facilitie
gas into Buyer’s then existing 
Buyer nor Seller elect to const
facilities, either party may can
the affected gas upon fifteen (1
written notice to the other. B.2
will have agents or employees 
reasonable times to receive adv
from Buyer for changes in the 
as required from time to time. 
Compress. If Seller’s wells bec
delivering gas into Buyer’s Fac
will be obligated to compress, 
have the option to do so. If nei
compress within a reasonable t
compression appears, Buyer up
Seller will either arrange prom
compression or as Seller’s sole

 



 remedy, release the affected g
then-producing formations from
this Contract C. RESERVATIO
Reservations. Seller reserves th
with respect to the oil and gas 
by Seller to Buyer under this C
sufficient gas to satisfy those r
Seller’s oil and gas properties 
Buyer as Seller in Seller’s sole
advisable, including without li
never the obligation, to drill ne
rework old wells, renew or ext
part, any oil and gas lease cove
gas properties, and to abandon
any oil and gas lease, in whole
longer deemed by Seller to be 
gas in paying quantities under 
operation. b. To use gas for dev
Seller’s oil and gas properties 
Contract and to fulfill obligatio
for those properties. c. To pool
any of Seller’s oil and gas prop
properties in the same field, an
combinations, or units; this Co
Seller’s allocated interest in un
insofar as that interest is attribu
gas properties committed unde
description of the property com
considered to have been amend
Exception. Notwithstanding Se
not engage in any operation, in
limitation reinjection, or recyc
materially reduce the amount o
to Buyer except upon one hund
advance written notice to Buye
be entitled to collect and pay S
that condense or are manufactu
any of Seller’s operations, excl
distillate recovered from gas b
mechanical separation equipm
to Buyer. D. METERING AND
D.1 Buyer to Install Meters. B
maintain, and operate orifice m
measuring devices of standard
Delivery Points. Except as oth
provided to the contrary in this
meters or other measurement d
and volumes computed in acco
Measurement Report No. 3 as 
time. Buyer may re-use meteri
meeting current standards but m
published standards for gas sou
deliver in excess of 100 Mcf p
providing compression facilitie
sufficient pulsation dampening
pulsation from affecting measu
Points. Electronic recording de
Seller will have access to Buye
equipment at reasonable hours
calibrate, adjust, operate, and m
Volume. The unit of volume w
gas at a base temperature of 60
base of 14.65 psia. Computatio
follow industry accepted pract
Temperature. Buyer may meas
pressure or may assume the atm
be 14.65 psia. Buyer may dete
temperature by using a recordi
otherwise, the temperature wil
D.4 Check Meters. Seller may 
operate in accordance with acc
at its own expense pressure reg
measuring equipment of standa
separate taps. Check meters sh
operation of Buyer’s equipmen
access to Seller’s check measu
reasonable hours, but only Sell
adjust, operate, and maintain it
least semiannually, Buyer will 
Buyer’s measuring equipment,
operator will verify the accura
measuring equipment. If Seller
Buyer notifies the other that it 
any measuring equipment, they
secure a prompt verification of
equipment. If any party at any 
variation between the delivery
meter, it will promptly notify t
then cooperate to secure an im
the accuracy of the equipment.
and Seller’s lease operator reas
of the time of all special tests a
meters and of sampling for det
composition and quality, so tha
may have representatives prese
sampling or make joint tests an
its own equipment. Seller will 
operator to give reasonable adv
of the time of tests and calibrat
meters and of any sampling by
determination of gas composit
Correction of Errors. If at any 
measuring or testing equipmen
service or registering inaccurat
it will be adjusted promptly to 
the limits prescribed by the ma
measuring equipment is found
of service by an amount excee
2.0 percent at a recording corre
average hourly rate of flow for
last test, or (ii) 50 Mcf per mon
will be corrected to zero error 
agreed period. The volume of 

 



 during that period will be estim
feasible of the following metho
recorded by any check measur
registering accurately; (ii) Cor
percentage of error is ascertain
test, or mathematical calculatio
deliveries under similar condit
when the equipment was regist
adjustment will be made for in
exceed the greater of (i) 2.0 pe
volumes, or (ii) 50 Mef per mo
Records. The parties will prese
least two (2) years all test data
measurement records. The part
questions as soon as practicabl
production. No party will have
preserve metering records for m
years except to the extent that 
has been raised in writing and 
DETERMINATION OF GAS 
GRAVITY, AND HEATING V
semiannually, Buyer will obtai
sample of Seller’s gas delivere
Point; Buyer may use spot sam
samplers or on-line chromatog
chromatography or other accep
industry, Buyer will determine
gravity, and gross heating valu
components of Seller’s gas in B
dry basis at standard condition
for the water vapor content of 
volume or Btu content method
accepted practice. No heating v
for Btus in H2S or other non-h
components. The first determin
for Seller’s deliveries will be m
reasonable time after deliverie
continuous sampler or online c
used, the determinations will a
delivered while the sampler wa
determination will apply until 
month following the next deter
QUALITY OF GAS F.1 Quali
gas shall be merchantable natu
complying with the following 
The gas shall be commercially
water in the liquid phase, brine
forming constituents, bacteria,
objectionable liquids and solid
more than: a. 1/4 grain of H2S
Five grains of total sulfur nor m
mercaptan per 100 cubic feet. 
carbon dioxide. d. Three mole 
10 parts per million by volume
have been subjected to any trea
permits or causes the admissio
dilutes the gas, or otherwise ca
these quality specifications. f. 
combined carbon dioxide, nitro
gas shall: g. Not exceed 120°F
Delivery Point. h. Have a total
least 1,050 Btus per cubic foot
pipeline receiving the gas deliv
stringent quality specifications
above, Seller’s gas shall confo
stringent pipeline quality stand
Buyer will make determination
gas with the above specificatio
generally accepted in the gas in
Buyer reasonably deems neces
Seller’s lease operator’s judgm
test or determination is inaccur
request will again conduct the 
determination. The costs of the
determination will be borne by
the original test or determinati
materially inaccurate. F.3 Sepa
Seller will employ only conven
separation equipment at all pro
by this Contract. Low tempera
similar separation facilities are
conventional mechanical separ
Except for liquids removed thr
conventional mechanical separ
removal of substances as requi
comply with this Section F, Se
components of the gas prior to
Rights as to Off Specification 
gas delivered by Seller fails to
specifications stated in this Sec
its option accept delivery of an
discontinue or curtail taking of
Point whenever its quality doe
quality specifications. Notwith
to accept gas that does not exc
per 100 cubic feet and six mol
dioxide and that meets all A - 3

 



 other quality specifications in 
the applicable treating and han
Buyer accepts delivery of off s
Seller or incurs costs relating t
in the gathering system, Buyer
proceeds otherwise payable a f
escalating each January 1 begi
2010, in the manner stated for 
for monitoring the gas quality 
handling the gas. c. If Buyer is
quality gas, Seller may by writ
request a release of the affecte
commitment under this Contra
will within thirty (30) Days eit
to refuse to take the affected of
to its right to charge treating fe
F) and again take gas from the
(ii) release the affected gas fro
this Contract. G. BILLING AN
Statement and Payment Date. B
Seller on or before the 20th Da
statement showing the volume
Seller during the preceding mo
calculation of the amounts due
for the preceding month’s deliv
make payment to Seller on or b
each month for all gas delivere
month. As between the parties
Buyer and recoupments/refund
carry simple interest at the low
the maximum lawful interest r
interest will accrue as to month
of less than $1,000 due for less
paid. The parties waive any rig
rates. Except as limited in Sect
may recover any overpayment
amounts due from Seller to Bu
any time under this or other tra
them from proceeds payable to
Rights: Time Limit to Assert C
will have the right during reaso
to examine the books, records 
party to the extent necessary to
this Contract and the accuracy 
statement, charge or computati
reasonable confidentiality agre
examination or review of the p
reveals an inaccuracy in any pa
promptly make the appropriate
adjustment for any billing or p
and payments shall be final aft
years from their due date excep
either party has noted in a spec
to the other party in writing du
period, unless within the two (
has made the appropriate corre
Seller’s responsibilities for sev
party liabilities and related inte
by this subsection. (c) No party
recoup or recover prior overpa
underpayments that result from
spite of good faith performanc
involved do not exceed $10/m
party may require prospective 
errors. H. FORCE MAJEURE
Performance. If either party is 
wholly or in part, by Force Ma
obligations under this Contract
payments due, the obligations 
they are affected by Force Maj
suspended during the continua
caused, but for no longer perio
Definition. “Force Majeure” m
strikes, lockouts or other indus
of the public enemy, wars, bloc
riots, epidemics, landslides, lig
storms, floods, washouts, arres
governments and people, civil 
explosions, breakage or accide
lines of pipe, freezing of wells
or entire failure of wells or sou
inability to obtain at reasonabl
of way grants, permits, govern
licenses, inability to obtain at r
materials or supplies for constr
facilities, and other causes, wh
above or otherwise, not within
party claiming suspension and
of reasonable diligence the par
or overcome. H.3 Labor Matte
settlement of strikes or lockout
within the discretion of the par
difficulty, and settlement of str
labor disturbances when that c
inadvisable is not required. I. W
TITLE Seller warrants it has g
and lawful authority to sell the
clear of any and all liens, encu
Seller owns or controls and gra
to process Seller’s gas for extr
other valuable components. If 
receive any payment is questio
litigation, Buyer will have the 
withhold the contested paymen
information is received, during
title or right to receive the que
freed from question, or until S
for repayment A - 4

 



acceptable to Buyer. Without i
warranty of its right and autho
related processing rights, if Se
less than full title to the gas de
be made only in the proportion
bears to the entire title to the g
OTHER INTERESTS Seller is
payments to the owners of all w
mineral interests, royalties, ove
bonus payments, production pa
Buyer assumes no liability to S
mineral interest, royalty, or oth
under this Contract. K. SEVER
SIMILAR TAXES K.1 Include
Reimbursement to Seller for S
severance and similar taxes lev
production is included in the p
this Contract, regardless of wh
interests may be exempt from 
Responsibilities and Disbursem
and unless otherwise required 
taxing authorities all severance
sales, gross receipts, occupatio
imposed upon Seller with resp
prior to delivery to Buyer. Buy
taxes imposed upon Buyer wit
after delivery to Buyer. L. IND
AND RESPONSIBILITY FOR
DAMAGE L.1 Title. Royalty, 
SELLER RELEASES AND A
INDEMNIFY, AND SAVE BU
AFFILIATES, AND THEIR O
EMPLOYEES, AND AGENT
AND AGAINST ALL CLAIM
ACTION, LIABILITIES, AND
(INCLUDING REASONABL
FEES AND COSTS OF INVE
DEFENSE) RELATING TO (a
OR RIGHT AND AUTHORIT
AND PROCESSING RIGHTS
FOR WORKING, MINERAL,
OVERRIDING ROYALTY AN
INTERESTS, AND (c) SALES
AND SIMILAR TAXES, THA
RESPONSIBILITY OF SELL
SECTIONS I, J, AND K ABO
for Injury or Damage. As betw
will be in control and possessio
deliverable hereunder and resp
or damage relating to handling
until the gas has been delivered
Delivery Points; after delivery,
to be in exclusive control and p
responsible for any injury or d
handling or gathering of gas. T
RESPONSIBILITY UNDER T
SENTENCE SHALL RELEAS
INDEMNIFY, AND HOLD TH
ITS AFFILIATES, AND THE
EMPLOYEES, AND AGENT
AND AGAINST ALL CLAIM
ACTION, LIABILITIES, AND
(INCLUDING REASONABL
FEES AND COSTS OF INVE
DEFENSE) ARISING FROM 
ALLEGED LOSS OF GAS, P
DEATH, AND DAMAGE FO
PARTY IS RESPONSIBLE UN
SECTION; PROVIDED THAT
WILL BE INDEMNIFIED FO
NEGLIGENCE OR THAT OF
SERVANTS, OR EMPLOYEE
WAY Insofar as Seller’s lease 
insofar as Seller or its lease op
rights however derived (wheth
gas lease, easement, governme
regulation, statute, or otherwis
Buyer and Buyer’s gas gatheri
and their assignees the right of
right to lay and maintain pipeli
equipment on the lands or leas
Contract as reasonably necessa
the purchase or handling of Se
granted by Seller hereunder sh
termination of this Contract. A
and other equipment placed by
contractors on the lands and le
property of the owner and may
owner at any time. Upon termi
the Buyer, or its assigns, shall 
within a reasonable time, and i
terms of the Leases. Without li
gathering contractor may disco
measurement and other faciliti
Point due to low volume, quali
N. ASSIGNMENT N.1 Bindin
party may assign this Contract
binding upon and inures to the
successors, assigns, and repres
bankruptcy of the parties, and,
dedications by the assignee, sh
any purchaser of Buyer’s Facil
purchaser of the properties of S
Contract. Nothing contained in
prevent either party from mort
security for its indebtedness, b

 



 security is subordinate to the p
obligations under this Contract
Assignment. Any assignment o
any oil and gas properties or an
contracted to Buyer will be ma
the provisions of this Contract
succession to the interest of Se
will bind Buyer unless and unt
instrument or other proper pro
legally entitled to an interest h
Buyer at its Division Order add
Notices Section or subsequent 
MISCELLANEOUS PROVIS
Law. THIS CONTRACT SHA
BY AND CONSTRUED IN A
THE LAWS OF THE STATE O
reference to those that might re
another jurisdiction. O.2 Defau
waiver by a party of any one o
other in the performance of an
Contract will not operate as a w
default or defaults, whether of 
character. O.3 Counterparts. Th
executed in any number of cou
will be considered together as 
this Contract will be binding u
executing it, whether or not ex
owning an interest in the produ
by this Contract. Signed copies
facsimiles of it shall have the s
as originals. O.4 Negotiations;
Amendment; No Third Party B
language of this Contract shall
favor of or against either Buye
construed as if the language w
both parties. This Contract con
complete agreement between t
no oral promises, prior agreem
obligations, warranties, or repr
the parties relating to this Cont
set forth herein. All waivers, m
amendments, and changes to th
writing and signed by the auth
of the parties. The relations be
those of independent contracto
creates no joint venture, partne
other special relationship, or fi
There are no third party benefi
contracts or of this Contract. O
Third Party Gas. Notwithstand
herein to the contrary, Buyer h
Contract to purchase or handle
production from interests of th
been purchased by Seller for re
will purchase Other WI Gas. “
gas attributable to working and
owned by third parties in wells
that are subject to this Contrac
right to market under an opera
Buyer requests in writing that 
ratification of this Contract fro
Gas, Seller will use reasonable
cause those Other WI Gas own
deliver to Buyer an instrument
the purpose of ratifying and ad
with respect to the owner’s Oth
ratifying owner will become a 
with like force and effect as th
owner had executed this Contr
the time of the ratification, and
provisions of this Contract as t
become binding upon Buyer an
O.6 Compliance with Laws an
Contract is subject to all valid 
regulations of any duly constit
authority or regulatory body ha
Neither party will be in default
compliance with laws and regu
Costs; Damages. If a breach oc
entitled to recover as their sole
damages for breach of the pric
obligations under this Contract
by Buyer in the case of Seller a
avoided costs in the case of Bu
arbitration is necessary to reso
one arising under the indemnif
this Contract, each party agree
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EXHIBIT 31.1
 

CERTIFICATION PURSUANT TO RULE 13A-14 and 15D-14 OF THE SECURITIES EXCHANGE ACT OF 1934,
AS AMENDED AS ADOPTED PURSUANT TO SECTION 302

OF THE SARBANES-OXLEY ACT OF 2002
 

I,  Robert S. Herlin, President and Chief Executive Officer of Evolution Petroleum Corporation, certify that:
 
1.  I have reviewed this Amendment to the Annual Report on Form 10-K for the fiscal year ended June 30, 2008 of Evolution Petroleum Corporation;
 
2.  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the
circumstances under which such statements were made, not misleading with respect to the period covered by this report;
 
3.  The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-
15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f) for the registrant and have:
 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information
relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being
prepared;
 
b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under my supervision, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statement for external purposes in accordance with generally accepted accounting principles.
 
c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and
procedures, as of the end of the period covered by this report based on such evaluation; and
 
d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth
fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
 

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

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the
registrant’s ability to record, process, summarize and report financial information; and
 
b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

 
 

Date: April 7, 2009 /s/ ROBERT S. HERLIN
  

Robert S. Herlin
  

President and Chief Executive Officer
 



EXHIBIT 31.2
 

CERTIFICATION PURSUANT TO RULE 13A-14 and 15D-14 OF THE SECURITIES EXCHANGE ACT OF 1934,
AS AMENDED AS ADOPTED PURSUANT TO SECTION 302

OF THE SARBANES-OXLEY ACT OF 2002
 

I,  Sterling H. McDonald, Vice President and Chief Financial Officer of Evolution Petroleum Corporation, certify that:
 
1.  I have reviewed this Amendment to the Annual Report on Form 10-K for the fiscal year ended June 30, 2008 of Evolution Petroleum Corporation;
 
2.  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the
circumstances under which such statements were made, not misleading with respect to the period covered by this report;
 
3.  The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-
15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f) for the registrant and have:
 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information
relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being
prepared;
 
b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under my supervision, to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of financial statement for external purposes in accordance with generally accepted accounting principles.
 
c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and
procedures, as of the end of the period covered by this report based on such evaluation; and
 
d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth
fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
 

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

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the
registrant’s ability to record, process, summarize and report financial information; and
 
b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

 
 

Date: April 7, 2009 /s/ STERLING H. MCDONALD
  

Sterling H. McDonald
  

Vice-President and Chief Financial Officer
 


