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Forward Looking Statements

 
ALL STATEMENTS IN THIS DISCUSSION THAT ARE NOT HISTORICAL ARE FORWARD-LOOKING STATEMENTS. STATEMENTS PRECEDED BY,

FOLLOWED BY OR THAT OTHERWISE INCLUDE THE WORDS "BELIEVES," "EXPECTS," "ANTICIPATES," "INTENDS,” "PROJECTS," "ESTIMATES,” "PLANS,"
"MAY INCREASE," "MAY FLUCTUATE" AND SIMILAR EXPRESSIONS OR FUTURE OR CONDITIONAL VERBS SUCH AS "SHOULD", "WOULD", "MAY" AND
"COULD" ARE GENERALLY FORWARD-LOOKING IN NATURE AND NOT HISTORICAL FACTS. THESE FORWARD-LOOKING STATEMENTS WERE BASED ON
VARIOUS FACTORS AND WERE DERIVED UTILIZING NUMEROUS IMPORTANT ASSUMPTIONS AND OTHER IMPORTANT FACTORS THAT COULD CAUSE
ACTUAL RESULTS TO DIFFER MATERIALLY FROM THOSE IN THE FORWARD-LOOKING STATEMENTS. FORWARD-LOOKING STATEMENTS INCLUDE THE
INFORMATION CONCERNING OUR FUTURE FINANCIAL PERFORMANCE, BUSINESS STRATEGY, PROJECTED PLANS AND OBJECTIVES. THESE FACTORS
INCLUDE, AMONG OTHERS, THE FACTORS SET FORTH BELOW UNDER THE HEADING "RISK FACTORS." ALTHOUGH WE BELIEVE THAT THE
EXPECTATIONS REFLECTED IN THE FORWARD-LOOKING STATEMENTS ARE REASONABLE, WE CANNOT GUARANTEE FUTURE RESULTS, LEVELS OF
ACTIVITY, PERFORMANCE OR ACHIEVEMENTS. MOST OF THESE FACTORS ARE DIFFICULT TO PREDICT ACCURATELY AND ARE GENERALLY BEYOND
OUR CONTROL. WE ARE UNDER NO OBLIGATION TO PUBLICLY UPDATE ANY OF THE FORWARD-LOOKING STATEMENTS TO REFLECT EVENTS OR
CIRCUMSTANCES AFTER THE DATE HEREOF OR TO REFLECT THE OCCURRENCE OF UNANTICIPATED EVENTS. READERS ARE CAUTIONED NOT TO
PLACE UNDUE RELIANCE ON THESE FORWARD-LOOKING STATEMENTS. REFERENCES IN THIS FORM 10-K, UNLESS ANOTHER DATE IS STATED, ARE TO
DECEMBER 31, 2013. AS USED HEREIN, THE “COMPANY,” “WE,” “US,” “OUR” AND WORDS OF SIMILAR MEANING REFER TO PEDEVCO CORP. (D/B/A
PACIFIC ENERGY DEVELOPMENT), WHICH WAS KNOWN AS BLAST ENERGY SERVICES, INC. UNTIL JULY 30, 2012, AND ITS WHOLLY-OWNED AND
PARTIALLY-OWNED SUBSIDIARIES, BLAST AFJ, INC. PACIFIC ENERGY DEVELOPMENT CORP., CONDOR ENERGY TECHNOLOGY LLC, WHITE HAWK
PETROLEUM, LLC, PACIFIC ENERGY TECHNOLOGY SERVICES, LLC, PACIFIC ENERGY & RARE EARTH LIMITED, BLACKHAWK ENERGY LIMITED, RED
HAWK PETROLEUM, LLC, AND PACIFIC ENERGY DEVELOPMENT MSL LLC, UNLESS OTHERWISE STATED.
 

This Annual Report on Form 10-K (this “Annual Report”) may contain forward-looking statements which are subject to a number of risks and uncertainties, many
of which are beyond our control. All statements, other than statements of historical fact included in this Annual Report, regarding our strategy, future operations, financial
position, estimated revenues and losses, projected costs and cash flows, prospects, plans and objectives of management are forward-looking statements. When used in
this Annual Report, the words “could,” “believe,” “anticipate,” “intend,” “estimate,” “expect,” “may,” “should,” “continue,” “predict,” “potential,” “project” and similar
expressions are intended to identify forward-looking statements, although not all forward-looking statements contain such identifying words.
 

Forward-looking statements may include statements about our:
 

• business strategy;
• reserves;
• technology;
• cash flows and liquidity;
• financial strategy, budget, projections and operating results;
• oil and natural gas realized prices;
• timing and amount of future production of oil and natural gas;
• availability of oil field labor;
• the amount, nature and timing of capital expenditures, including future exploration and development costs;
• availability and terms of capital;
• drilling of wells;
• government regulation and taxation of the oil and natural gas industry;
• marketing of oil and natural gas;
• exploitation projects or property acquisitions;
• costs of exploiting and developing our properties and conducting other operations;
• general economic conditions;
• competition in the oil and natural gas industry;
• effectiveness of our risk management and hedging activities;
• environmental liabilities;
• counterparty credit risk;
• developments in oil-producing and natural gas-producing countries;
• future operating results;
• estimated future reserves and the present value of such reserves; and
• plans, objectives, expectations and intentions contained in this Annual Report that are not historical.
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All forward-looking statements speak only at the date of the filing of this Annual Report. The reader should not place undue reliance on these forward-looking

statements. Although we believe that our plans, intentions and expectations reflected in or suggested by the forward-looking statements we make in this Annual Report
are reasonable, we can give no assurance that these plans, intentions or expectations will be achieved. We disclose important factors that could cause our actual results
to differ materially from our expectations under “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and
elsewhere in this Annual Report. These cautionary statements qualify all forward-looking statements attributable to us or persons acting on our behalf. We do not
undertake any obligation to update or revise publicly any forward-looking statements except as required by law, including the securities laws of the United States and the
rules and regulations of the SEC.
 

Certain abbreviations and oil and gas industry terms used throughout this Annual Report are described and defined in greater detail under “Glossary of Oil And
Natural Gas Terms” on page 31, and readers are encouraged to review that section.
 
Available Information
 

We are subject to the information and reporting requirements of the Securities Exchange Act of 1934, or the Exchange Act, under which we file periodic reports,
proxy and information statements and other information with the United States Securities and Exchange Commission, or SEC. Copies of the reports, proxy statements
and other information may be examined without charge at the Public Reference Room of the SEC, 100 F Street, N.E., Room 1580, Washington, D.C. 20549, or on the
Internet at http://www.sec.gov. Copies of all or a portion of such materials can be obtained from the Public Reference Room of the SEC upon payment of prescribed fees.
Please call the SEC at 1-800-SEC-0330 for further information about the Public Reference Room.
 

Financial and other information about PEDEVCO Corp. is available on our website ( www.pedevco.com). Information on our website is not incorporated by
reference into this report. We make available on our website, free of charge, copies of our annual report on Form 10-K, quarterly reports on Form 10-Q, current reports on
Form 8-K, and amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act as soon as reasonably practicable after filing such
material electronically or otherwise furnishing it to the SEC.
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PART I

 
ITEM 1. BUSINESS.
 
History
 

We were originally incorporated in September 2000 as Rocker & Spike Entertainment, Inc. In January 2001 we changed our name to Reconstruction Data Group,
Inc., and in April 2003 we changed our name to Verdisys, Inc. and were engaged in the business of providing satellite services to agribusiness. In June 2005, we
changed our name to Blast Energy Services, Inc. (“Blast”) to reflect our new focus on the energy services business.
 

During 2010, Blast's management chose to change the direction of the Company to attempt to generate operating capital from investing in oil producing
properties. As a part of this shift in strategy, in September 2010, with an effective date of October 1, 2010, we closed on the acquisition of oil and gas interests in the
North Sugar Valley Field located in Matagorda County, Texas, and we decided to divest our satellite services business unit, which we sold in December 2010.
 

On July 27, 2012, we acquired through a reverse acquisition, Pacific Energy Development Corp., a privately held Nevada corporation, which we refer to as Pacific
Energy Development. As described below, pursuant to the acquisition, the shareholders of Pacific Energy Development gained control of approximately 95% of the voting
securities of our company. Since the transaction resulted in a change of control, Pacific Energy Development is the acquirer for accounting purposes. In connection with
the merger, which we refer to as the Pacific Energy Development merger, Pacific Energy Development became our wholly-owned subsidiary and we changed our name
from Blast Energy Services, Inc. to PEDEVCO Corp. Following the merger, we refocused our business plan on the acquisition, exploration, development and production
of oil and natural gas resources in the United States, with a primary focus on oil and natural gas shale plays and a secondary focus on conventional oil and natural gas
plays.
 
Business Operations
 
Overview
 

We are an energy company engaged primarily in the acquisition, exploration, development and production of oil and natural gas shale plays in the United States,
and a secondary focus on conventional oil and natural gas plays.  Our current operations are located primarily in the Niobrara Shale play in the Denver-Julesburg Basin
(the “DJ Basin”) in Weld and Morgan Counties, Colorado, and the Mississippian Lime play in Comanche, Harper, Barber and Kiowa Counties, Kansas.  In March 2014,
we expanded our DJ Basin position into the Wattenberg and Wattenberg Extension through the acquisition of additional oil and gas working interests from Continental
Resources, Inc. (“Continental”), which includes approximately 14,000 net operated acres and interests in 40 wells located in Weld and Morgan Counties, Colorado, which
we refer to as the “Wattenberg Asset.”  We also hold an interest in the North Sugar Valley Field in Matagorda County, Texas, though we consider this a non-core asset.  
We have entered into agreements to acquire an approximately 34% indirect interest (of which we are required to assign 50% of such interest, or 17%, to RJ Resources,
as discussed below) in a company holding an exploration agreement covering an approximately 380,000 acre oil and gas producing asset located in the Pre-Caspian
Basin in Kazakhstan, which we plan to close upon receipt of required approvals from the Kazakhstan government, anticipated to be received no later than the third
quarter of 2014, as described in greater detail below in “Recent Developments” – “Kazakhstan Acquisition”. 
 

We have approximately 16,379 net acres of oil and gas properties in the DJ Basin, including 13,995 net acres in our recently acquired Wattenberg Asset, and
2,384 net acres of oil and gas properties in our Niobrara Asset. Red Hawk holds our Wattenberg Asset with interests in 40 wells, 11 of which are operated by Red Hawk,
14 are non-operated, and Red Hawk has an after-payout interest in 15, with a two week average production from the 11 operated wells since their acquisition on March 7,
2014 of approximately 434 gross BOE per day, which does not include production from two of the wells which are currently undergoing repair.  We estimate that once we
bring these two wells back on production, the production from the 11 operated wells will be 504 gross BOE per day.  We have not yet received enough information in
regards to the 14 non-operated wells to estimate their current production.  Condor Energy Technology LLC (“Condor”), in which we own a 20% interest and manage with
an affiliate of MIE Holdings Corporation (described in greater detail below under “Strategic Alliances” – “MIE Holdings”), operates our Niobrara Asset, including five wells
in the Niobrara Asset with daily production in the month of February 2014 of approximately 240 BOE (63 BOE net). We believe our current Wattenberg Asset could
contain approximately a gross total of 1,256 gross (175 net) drilling locations, and our Niobrara Asset could contain a gross total of 212 gross (81 net) drilling locations, for
a combined total of 1,468 gross (256 net) possible drilling locations in the DJ Basin, based on 40 and 80 acre spacing.

 
 
 

5

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
We have approximately 7,006 gross (3,443 net acres) of oil and gas properties in the Mississippian Lime play, which we own an average of 49% working interest

in and operate (the “Mississippian Asset”). We believe the Mississippian Asset could contain a total of 42 gross (21 net) drilling locations, based on 160 acre spacing.
 
We have also announced the entry into Kazakhstan through an agreement whereby we plan to acquire an approximate 34% indirect interest in Aral Petroleum Capital
Limited Partnership (“Aral”), a Kazakhstan entity which holds a 100% operated working interest in a production license covering the contract area issued by the Republic
of Kazakhstan that expires in 2034 in western Kazakhstan (the “Contract Area”), from Asia Sixth Energy Resources Limited (“Asia Sixth”), which Contract Area covers
380,000 acres within the North Block located in the Pre-Caspian Basin.  Under the agreement, we plan to acquire an interest in Aral through the acquisition of a 51%
interest in Asia Sixth, by way of subscription of shares of Asia Sixth, which in turn currently holds a 60% controlling interest in Aral.  Asia Sixth’s interest in Aral is
scheduled to increase to 66.5% following the completion of certain transactions to occur between Asia Sixth and Asia Sixth’s partner in Aral that currently holds the
remaining 40% interest in Aral (the “Aral Transactions”).  Upon closing and completion of the Aral Transactions, Aral will be owned 66.5% by Asia Sixth.  We have also
entered into an agreement with our strategic partner, RJ Resources Corp. (“RJ Resources”), pursuant to which we have agreed, at the option of RJ Resources, to either
(a) provide for the issuance of the share certificate representing the shares of capital stock due from Asia Sixth representing 51% of the total issued and outstanding
share capital of Asia Sixth which we have the right to purchase from Asia Sixth, to a Delaware limited liability company to be formed by us (such company, the
“Nominee”) and to convey to RJ Resources fifty percent (50%) of the limited liability company interests issued by the Nominee or (b) provide for fifty percent (50%) of
such Asia Sixth shares to be issued directly to RJ Resources or its designee.  Upon the closing and completion of these contemplated transactions, the Company,
through its ownership in Asia Sixth, will own an approximate 17% beneficial interest in Aral.
 
Business Strategy
 

Our goal is to increase shareholder value by building reserves, production and cash flows at an attractive return on invested capital.  We intend to primarily
engage in the acquisition, exploration, development and production of oil and natural gas resources in the United States, primarily shale oil and natural gas and
secondarily conventional oil and natural gas opportunities. We intend to achieve our objectives as follows:
 

Aggressively drill and develop our existing acreage positions . We plan to aggressively drill our core assets, drilling approximately 11 gross (4 net) wells on the
Wattenberg Asset, two gross (0.4 net) wells on the Niobrara Asset, and three gross (1.5 net) wells in the Mississippian Lime for a total of approximately 16 gross (6 net)
wells through the end of 2014, funding permitting.  We believe our planned drilling schedules will allow us to begin converting our undeveloped acreage to developed
acreage with production, cash flow and proved reserves.
 

Acquire additional oil and natural gas opportunities . We plan to leverage our relationships and experienced acquisition team to pursue additional leasehold assets
in our core areas as well as continue to pursue additional oil and natural gas interests.   As described above, in March 2014 we expanded our DJ Basin position into the
Wattenberg and Wattenberg Extension through the acquisition of additional oil and gas working interests from Continental, which includes approximately 14,000 net
operated acres and interests in 40 wells located in Weld and Morgan Counties, Colorado.  We also have an agreement in place (subject to customary closing conditions
including required government approvals) for the acquisition of an approximately 34% indirect interest (including 50% (or 17% of the interest) that we are obligated to
assign to RJ Resources, as discussed above) in Aral (as described below under “Recent Developments” – “Kazakhstan Acquisition”), a Kazakhstan entity which holds a
100% operated interest in a company holding an exploration agreement covering a contract area issued by the Republic of Kazakhstan in western Kazakhstan from Asia
Sixth, which Contract Area covers approximately 380,000 acres within the North Block located in the Pre-Caspian Basin.  This basin is one of the largest currently
producing basins in Kazakhstan.  We plan to close this acquisition upon receipt of required approvals from the government of Kazakhstan, anticipated to be received no
later than the third quarter of 2014.  We are also exploring additional oil and natural gas opportunities in our core areas, and in other areas of the United States and Asia.

 
Leverage expertise of management and external resources .  We plan to focus on profitable investments that provide a platform for our management

expertise.  We have also engaged South Texas Reservoir Alliance LLC, or STXRA, and other industry veterans as key advisors, and in September 2012 we jointly
formed Pacific Energy Technology Services, LLC with STXRA, for the purpose of providing acquisition, engineering and oil drilling and completion technology services to
third parties in the United States and Pacific Rim countries. As necessary, we intend to enlist external resources and talent to operate and manage our properties during
peak operations.
 

Engage and leverage strategic alliances in Asia . We have already entered into a strategic alliance with MIE Holdings, and we intend to partner with additional
Chinese energy companies to (a) acquire producing oil field assets that could provide cash flow to help fund our U.S. development program, (b) provide technical
horizontal drilling expertise for a fee, thus acquiring valuable experience and data in regards to the China shale formations and successful engineering techniques, and (c)
acquire interests in Asian producing assets.
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Limit exposure and increase diversification through engaging in joint ventures .  We own various oil and natural gas interests through joint ventures with MIE

Holdings, and may in the future enter into similar joint ventures with respect to other oil and gas interests either with MIE Holdings or other partners.  We believe that
conducting many of our activities through partially owned joint ventures will enable us to lower our risk exposure while increasing our ability to invest in multiple ventures.
 

Leverage partnerships and our drilling facility for financial strength and flexibility . Our joint venture partner, MIE Holdings, has been a strong financial partner.
They have loaned us $432,433 toward the acquisition of the Mississippian Asset, which we repaid in March 2014, and $6.17 million through a short-term note to fund
operations and development of the Niobrara Asset.  We also recently obtained a $15.5 million drilling facility from RJ Resources for the development of our Wattenberg
Asset, the drawdown of which is subject to certain requirements, and which is described in greater detail below under “Recent Developments” – “Note Purchase
Agreement and Sale of Secured Promissory Notes”.  We expect that proceeds from future equity offerings, internally generated cash flow, our new drilling facility, and
future debt financings will provide us with the financial resources to pay off these amounts due MIE Holdings and RJ Resources and pursue our leasing and drilling and
development programs through 2014.  We have also met with financial institutions introduced to us by MIE Holdings and Casimir Capital L.P., our financial advisor,
seeking to secure a line of credit or reserve-based lending facilities that could be used for both acquisition and development costs where needed.  We cannot assure you,
however, that we will be able to secure any such financing on terms acceptable to us, on a timely basis, or at all.

Competition
 

The oil and natural gas industry is highly competitive. We compete and will continue to compete with major and independent oil and natural gas companies for
exploration opportunities, acreage and property acquisitions. We also compete for drilling rig contracts and other equipment and labor required to drill, operate and
develop our properties. Most of our competitors have substantially greater financial resources, staffs, facilities and other resources than we have. In addition, larger
competitors may be able to absorb the burden of any changes in federal, state and local laws and regulations more easily than we can, which would adversely affect our
competitive position. These competitors may be able to pay more for drilling rigs or exploratory prospects and productive oil and natural gas properties and may be able
to define, evaluate, bid for and purchase a greater number of properties and prospects than we can. Our competitors may also be able to afford to purchase and operate
their own drilling rigs.
 

Our ability to drill and explore for oil and natural gas and to acquire properties will depend upon our ability to conduct operations, to evaluate and select suitable
properties and to consummate transactions in this highly competitive environment. Many of our competitors have a longer history of operations than we have, and most of
them have also demonstrated the ability to operate through industry cycles.
 
Competitive Strengths
 

We believe we are well positioned to successfully execute our business strategies and achieve our business objectives because of the following competitive
strengths:
 

Management. We have assembled management teams at our Company and joint venture partnerships with extensive experience in the fields of international
business development, petroleum engineering, geology, petroleum field development and production, petroleum operations and finance. Several members of the team
developed and ran what we believe were successful energy ventures that were commercialized at Texaco, CAMAC Energy Inc., and Rosetta Resources, while members
of our team at Condor have drilled and presently manage over 2,000 oil wells in the Pacific Rim and Kazakhstan. We believe that our management team is highly
qualified to identify, acquire and exploit energy resources both in the U.S. and Pacific Rim countries, particularly China.
 

Our management team is headed by our President and Chief Executive Officer, Frank C. Ingriselli, an international oil and gas industry veteran with over 34 years
of experience in the energy industry, including as the President of Texaco International Operations Inc., President and Chief Executive Officer of Timan Pechora
Company, President of Texaco Technology Ventures, and President, Chief Executive Officer and founder of CAMAC Energy Inc. Our management team also includes
Chief Financial Officer and Executive Vice President Michael L. Peterson, who brings extensive experience in the energy, corporate finance and securities sectors,
including as a Vice President of Goldman Sachs & Co., Chairman and Chief Executive Officer of Nevo Energy, Inc. (formerly Solargen Energy, Inc.), and a former director
of Aemetis, Inc. (formerly AE Biofuels Inc.). In addition, our Senior Vice President and Managing Director, Jamie Tseng, has over 25 years of financial management and
operations experience and was a co-founder of CAMAC Energy Inc., and our Executive Vice President and General Counsel, Clark R. Moore, has nearly 10 years of
energy industry experience, and formerly served as acting general counsel of CAMAC Energy Inc.
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Key Advisors. Our key advisors include STXRA and other industry veterans. According to STXRA, the STXRA team has experience in drilling and completing

horizontal wells, including over 100 horizontal wells with lengths exceeding 4,000 feet from 2010 to 2013, as well as experience in both slick water and hybrid multi-stage
hydraulic fracturing technologies and in the operation of shale wells and fields. We believe that our relationship with STXRA, both directly and through our jointly-owned
services company, Pacific Energy Technology Services, LLC, will supplement the core competencies of our management team and provide us with petroleum and
reservoir engineering, petrophysical, and operational competencies that will help us to evaluate, acquire, develop, and operate petroleum resources into the future.
 

Significant acreage positions and drilling potential . Without giving effect to the Kazakhstan acquisition opportunity, we have accumulated interests in a total of
(19,784 net) acres in our existing core Wattenberg Asset, Niobrara Asset, and Mississippian Asset operating areas, each of which we believe represents a significant
unconventional resource play. The majority of our interests are in or near areas of considerable activity by both major and independent operators, although such activity
may not be indicative of our future operations. Based on our current acreage position, and without giving effect to the Kazakhstan acquisition opportunity, we estimate
there could be up to 1,489 potential gross drilling locations on our acreage, and we anticipate drilling approximately 16 gross (6 net) wells through the end of 2014,
leaving us a substantial drilling inventory for future years.
 
Marketing
 

The prices we receive for our oil and natural gas production fluctuate widely. Factors that cause price fluctuation include the level of demand for oil and natural
gas, weather conditions, hurricanes in the Gulf Coast region, natural gas storage levels, domestic and foreign governmental regulations, the actions of OPEC
(Organization of the Petroleum Exporting Countries), price and availability of alternative fuels, political conditions in oil and natural gas producing regions, the domestic
and foreign supply of oil and natural gas, the price of foreign imports and overall economic conditions. Decreases in these commodity prices adversely affect the carrying
value of our proved reserves and our revenues, profitability and cash flows. Short-term disruptions of our oil and natural gas production occur from time to time due to
downstream pipeline system failure, capacity issues and scheduled maintenance, as well as maintenance and repairs involving our own well operations. These situations
can curtail our production capabilities and ability to maintain a steady source of revenue for our company. In addition, demand for natural gas has historically been
seasonal in nature, with peak demand and typically higher prices during the colder winter months. See “Risk Factors.”
 

Oil. Our crude oil is generally sold under short-term, extendable and cancellable agreements with unaffiliated purchasers based on published price bulletins
reflecting an established field posting price. As a consequence, the prices we receive for crude oil move up and down in direct correlation with the oil market as it reacts to
supply and demand factors. Transportation costs related to moving crude oil are also deducted from the price received for crude oil.
  

We have entered into month-to-month crude oil purchase contract with two third party buyers, pursuant to which one of the buyers purchases the crude oil
produced from our initial five wells in the Niobrara Asset, periodically at a price per barrel equal to the average monthly “Light Sweet Crude Oil” contract price as reported
by NYMEX from the first day of the delivery month through the last day of the delivery month, less $12.90 currently per barrel for transportation costs, and the other buyer
purchases the crude oil produced from our 11 wells operated on our Wattenberg Asset, periodically at a price per barrel equal to the average monthly “Light Sweet Crude
Oil” contract price as reported by NYMEX from the first day of the delivery month through the last day of the delivery month, less $11.50 currently per barrel for
transportation costs.

 
Natural Gas. Our natural gas is sold under both long-term and short-term natural gas purchase agreements. Natural gas produced by us is sold at various delivery

points at or near producing wells to both unaffiliated independent marketing companies and unaffiliated mid-stream companies. We receive proceeds from prices that are
based on various pipeline indices less any associated fees for processing, location or transportation differentials.
 

We have entered into a Gas Purchase Contract, dated June 1, 2012, with DCP Midstream, LP, which we refer to as DCP, pursuant to which we have agreed to
sell, and DCP has agreed to purchase, all gas produced from our Niobrara Asset wells located in Weld County, Colorado, at a purchase price equal to 83% of the net
weighted average value for gas attributable to us that is received by DCP at its facilities sold during the month, less a $0.06/gallon local fractionation fee, for a period of
ten years, terminating June 1, 2022.
 

In connection with our acquisition of the Wattenberg Asset from Continental in March 2014, we became a party to a Gas Purchase Contract, dated December 1,
2011, with DCP, pursuant to which we have agreed to sell, and DCP has agreed to purchase, all gas produced from six (6) of our Wattenberg Asset wells and
surrounding lands located in Weld County, Colorado, at a purchase price equal to 83% of the net weighted average value for gas attributable to us that is received by
DCP at its facilities sold during the month, less a $0.06/gallon local fractionation fee, for a period of ten years, terminating December 1, 2021.
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In connection with our acquisition of the Wattenberg Asset from Continental in March 2014, we also became a party to a Gas Purchase Agreement, dated April 1,
2012, as amended, with Sterling Energy Investments LLC (“Sterling”), pursuant to which we have agreed to sell, and Sterling has agreed to purchase, all gas produced
from five (5) of our Wattenberg Asset wells and surrounding lands located in Weld County, Colorado, at a purchase price equal to 85% of the revenue received by
Sterling from the sale of gas after processing at Sterling’s plant that is attributable to us during the month, less a $0.50/Mcf gathering fee, subject to escalation, for a
period of twenty years, terminating April 1, 2032.
 

We endeavor to assure that title to our properties is in accordance with standards generally accepted in the oil and natural gas industry. Some of our acreage will
be obtained through farmout agreements, term assignments and other contractual arrangements with third parties, the terms of which often will require the drilling of
wells or the undertaking of other exploratory or development activities in order to retain our interests in the acreage. Our title to these contractual interests will be
contingent upon our satisfactory fulfillment of these obligations. Our properties are also subject to customary royalty interests, liens incident to financing arrangements,
operating agreements, taxes and other burdens that we believe will not materially interfere with the use and operation of or affect the value of these properties. We intend
to maintain our leasehold interests by making lease rental payments or by producing wells in paying quantities prior to expiration of various time periods to avoid lease
termination.
 
Merger with Pacific Energy Development
 

On July 27, 2012, in order to carry out our business plan, we acquired through a reverse acquisition, Pacific Energy Development Corp., a privately held Nevada
corporation, which we refer to as Pacific Energy Development. As described below, pursuant to the acquisition, the shareholders of Pacific Energy Development gained
control of approximately 95% of the voting securities of our company. Since the transaction resulted in a change of control, Pacific Energy Development is the acquirer for
accounting purposes. In connection with the merger, which we refer to as the Pacific Energy Development merger, Pacific Energy Development became our wholly-
owned subsidiary and we changed our name from Blast Energy Services, Inc. to PEDEVCO CORP.
 

As part of the Pacific Energy Development merger, we issued to the shareholders of Pacific Energy Development (a) 5,972,420 shares of our common stock, (b)
6,538,892 shares of our newly created Series A preferred stock, (c) warrants to purchase an aggregate of 373,334 shares of our common stock and 230,861 shares of
our Series A preferred stock at various exercise prices, and (d) options to purchase an aggregate of 1,411,667 shares of our common stock at various exercise prices.
Pursuant to the Pacific Energy Development merger, all of our shares of preferred stock that were outstanding prior to the Pacific Energy Development merger were
converted into shares of common stock on a one-for-one basis and we effected a reverse stock split of our common stock on a 1 for 112 shares basis effective on July
30, 2012. All share and per share amounts used in this Annual Report have been restated to reflect this reverse stock split and a further reverse split in the ratio of 1 for 3
affected on April 23, 2013.
 

At the effective time of the Pacific Energy Development merger, (a) Pacific Energy Development owned the Niobrara and Eagle Ford assets and had begun
discussions regarding the Mississippian acquisition opportunity, and (b) our primary business was developing the North Sugar Valley Field asset. As a result of our
acquisition of Pacific Energy Development in the Pacific Energy Development merger, we acquired these assets and opportunities of Pacific Energy Development.
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The following chart reflects our current core subsidiaries and joint ventures:

 

 
*Represents percentage of voting power based on 26,539,013 shares of common stock outstanding as of March 28, 2014, and excludes voting power to be acquired
upon exercise of outstanding options or warrants.
 
Oil and Gas Properties
 

We believe that the Wattenberg, Niobrara and Mississippian Shale plays represent among the most promising unconventional oil and natural gas plays in the U.S.
We plan to continue to seek additional acreage proximate to our currently held core acreage. Our strategy is to be the operator, directly or through our subsidiaries and
joint ventures, in the majority of our acreage so we can dictate the pace of development in order to execute our business plan. The majority of our capital expenditure
budget for the period from January 2014 to December 2014 will be focused on the acquisition, development and expansion of these formations.
 
 
 

10

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 

 
 

December 31, 2013 and our drilling capital budget with respect to this acreage from January 1, 2014 to December 31, 2014, subject to availability of capital.
 

                 
Drilling & Land Acquisition Capital Budget
January 1, 2014 - December 31, 2014  

 Current Core Assets:  

Total
Gross

Acreage   

Approximate
Ownership

Interest   Net Acres   Acre Spacing   

Potential Gross
-Drilling

Locations (3)   
Gross
Wells   Net Wells   

Gross Costs per Well
(4)   

Capital Cost to
the Company (4)  

                            
Wattenberg (1)   27,914    50.0 %   13,957    40/80(5)    1,256    11    4.00   $ 3,800,000   $    15,200,000 
                                     
Niobrara (2)   9,067    26.3 %   2,384    80    212    2    0.40   $ 3,800,000   $ 1,520,000 
 
Mississippian (3)   7,006    49.1 %  3,443    160    21    3    1.47   $ 3,500,000   $ 5,145,000 

Current Assets   43,987        19,784        1,489    16    5.87       $ 21,865,000 
 
(1) We acquired the Wattenberg Asset on March 7, 2014, with an effective date of December 1, 2013.  The leased acreage in the Wattenberg Asset covers 178

sections (640 acres per section).  Our gross acreage is the acreage purchased from Continental and currently held 50% by the Company and 50% by RJ
Resources.

 
(2) As discussed below, we have an average 26.3% net ownership interest in the leased acreage in the Niobrara Asset given our average 10.72% interest in certain

leases held directly by us plus our 20% interest in Condor.
 
(3) Potential gross drilling locations are calculated using the acre spacings specified for each area in the table and adjusted assuming forced pooling in the Niobrara.

Colorado, where the Niobrara Asset is located, allows for forced pooling, which may create more potential gross drilling locations than acre spacing alone would
otherwise indicate. 40 acre spacing assumed for Wattenberg acreage and 80 acre spacing is assumed for Wattenberg Extension acreage.

 
(4) Costs per well are gross costs while capital costs presented are net to the Company’s working interests.

 
(5)  40 acre spacing is assumed for Wattenberg acreage and 80 acre spacing is assumed for Wattenberg Extension acreage.
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Wattenberg Asset
 
We directly hold all of our interests in the Wattenberg Asset through our wholly-owned subsidiary, Red Hawk Petroleum, LLC (“Red Hawk”).  These interests are located
in Weld and Morgan Counties, Colorado.  Red Hawk is the operator of our Wattenberg Asset.
 
Niobrara Asset
 

Our interests in the Niobrara Asset consist of the following:
 

• We directly hold a portion of our interest in the Niobrara Asset through our wholly-owned subsidiary, Pacific Energy Development Corp. These interests are all
located within Weld County, Colorado.

 
• We indirectly hold a portion of our interest in the Niobrara Asset by virtue of our 20% ownership in Condor Energy Technology LLC (“Condor”), which is 80%

owned by a subsidiary of our partner, MIE Holdings Corporation. These interests are all located within Weld and Morgan Counties, Colorado. Condor is the
operator of our Niobrara Asset (both directly and indirectly owned).
 

 
Mississippian Asset
 
We hold all of our interests in the Mississippian Asset through Pacific Energy Development MSL, LLC, which is 50% owned by us, and 50% owned by our strategic
partner, RJ Resources.  These interests are all located within Comanche, Harper, Barber and Kiowa Counties, Kansas.
 
North Sugar Valley Asset (non-core asset)
 

We directly hold all of our interests in the North Sugar Valley asset. These interests are all located within Matagorada County, Texas.
 
Strategic Alliances
 
MIE Holdings
 

Through the relationships developed by our founder and Chief Executive Officer, Frank Ingriselli, we formed a strategic relationship with MIE Holdings
Corporation (Hong Kong Stock Exchange code: 1555.HK), one of the largest independent upstream onshore oil companies in China, which we refer to as MIE Holdings,
to assist us with our plans to develop unconventional shale properties.  According to information provided by MIE Holdings, MIE Holdings has drilled and currently
operates over 2,000 oil wells in China and brings extensive drilling and completion experience and expertise, as well as a strong geological team.  MIE Holdings has also
been a significant investor in our operations, and our current Niobrara Asset is held in part by Condor, which is a Nevada limited liability company owned 20% by us and
80% by an affiliate of MIE Holdings.
 

Although our initial focus is on oil and natural gas opportunities in the United States, we plan to use our strategic relationship with MIE Holdings and our
experience in operating U.S.-based shale oil and natural gas interests to acquire, explore, develop and produce oil and natural gas resources in Pacific Rim countries,
with a particular focus on China.  We intend to use our existing or future joint ventures with MIE Holdings to acquire additional shale properties in the United States and
in China, where MIE Holdings and other partners have extensive experience working in the energy sector.  
 
STXRA
 

On October 4, 2012, we established a technical services subsidiary, Pacific Energy Technology Services, LLC, which is 70% owned by us and 30% owned by
STXRA, through which we plan to provide acquisition, engineering, and oil drilling and completion technology services in joint cooperation with STXRA in the United
States and Pacific Rim countries, particularly in China.  While Pacific Energy Technology Services, LLC currently has no operations, only nominal assets and liabilities
and limited capitalization, we anticipate actively developing this venture throughout 2014.

 
  STXRA is a consulting firm specializing in the delivery of petroleum resource acquisition services and practical engineering solutions to clients engaged in the

acquisition, exploration and development of petroleum resources.  It was founded by its principals in conjunction with the forming of our company in order to provide
technical and operating services to us. In April 2011, we entered into an agreement of joint cooperation with STXRA in an effort to identify suitable energy ventures for
acquisition by us, with a focus on plays in shale oil and natural gas bearing regions in the United States.  According to information provided by STXRA, the STXRA team
has experience in their collective careers of drilling and completing horizontal wells, including over 100 horizontal wells with lengths exceeding 4,000 feet from 2010 to
2013, as well as experience in both slick water and hybrid multi-stage hydraulic fracturing technologies and in the operation of shale wells and fields.   We believe that our
relationship with STXRA, both directly and through our jointly-owned Pacific Energy Technology Services LLC services company, will supplement the core competencies
of our management team and provide us with petroleum and reservoir engineering, petrophysical, and operational competencies that will help us to evaluate, acquire,
develop and operate petroleum resources in the future.

 
 

12

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
RJ Resources
 
On March 7, 2014, in connection with our acquisition of the Wattenberg Asset, we entered into a $50 million 3-year term debt facility with RJ Resources, a subsidiary of a
New York-based investment management group with more than $1.3 billion in assets under management specializing in resource investments.  As part of the
transaction, RJ Resources acquired (i) an equal 13,995 net acre position in the assets acquired from Continental, (ii) 50% of our pending interest in the Kazakhstan
asset, and (iii) 50% of our ownership interest in (a) Pacific Energy Development MSL, LLC, which holds our Mississippian Asset, thereby making RJ Resources a 50%
working interest partner with us in the development of our Wattenberg Asset, (b) the Kazakhstan Asset which we are in the process of acquiring, and (c) our Mississippian
Asset, allowing us to undertake a more aggressive drilling and development program in 2014 and beyond.
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Our Core Areas
 

The majority of our capital expenditure budget for the period from January to December 2014 will be focused on the acquisition and development of our core oil
and natural gas properties located in the Wattenberg Asset, Niobrara Asset and Mississippian Asset. The following paragraphs summarize each of these core areas. For
additional information, see “Management’s Discussion and Analysis of Financial Condition and Results of Operations-Liquidity and Capital Resources” and “Business.”
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Wattenberg Asset
 

On March 7, 2014, through our wholly-owned subsidiary Red Hawk, we completed the acquisition of 13,995 net acres of oil and gas properties covering
approximately 178  sections, and interests in 40 wells located in the DJ Basin, Colorado, from Continental for approximately $28.5 million in cash, and the assumption of
approximately $845,000 of suspense accounts payable to royalty owners, mineral owners and other persons with an interest in production associated with the assets
acquired, pertaining to oil and gas produced, which Continental had not paid as of closing.  This acreage, which we refer to as the Wattenberg Asset, is located in the
Wattenberg and Wattenberg Extension Areas of the DJ Basin in Weld and Morgan Counties, Colorado.  Of these 40 wells, 11 are operated by Red Hawk, 14 are non-
operated, and we will have an after-payout interest in 15.  All of Continental’s leases and related rights, oil and gas and other wells, equipment, easements, contract
rights, and production effective as of the December 1, 2013 effective date of the agreement were included in the purchase.
 

In order to finance the acquisition of the Wattenberg Asset, and provide us with sufficient capital to immediately commence a meaningful development program
covering this new acreage, we entered into a 3-year term debt facility with RJ Resources as described above under “RJ Resources”.
 

We plan to drill approximately 11 gross (4 net) horizontal wells on our Wattenberg Asset in 2014, utilizing the $15.5 million drilling facility provided by RJ
Resources, cash on hand, proceeds from future equity offerings, internally generated cash flow, and future debt financings to aggressively develop this new asset.
 
Niobrara Asset
 

As of December 31, 2013, we held 2,384 net acres in oil and natural gas properties covering approximately 9,067 gross acres that are located in Morgan and
Weld Counties, Colorado that include the Niobrara formation, which we refer to as the Niobrara Asset. We hold 972 of our Niobrara leased acreage directly, and hold the
remaining 1,412 acres through our ownership in Condor, which holds 7,058 acres in the leased acreage in the Niobrara Asset.
 

Condor is designated as the operator of the Niobrara Asset. The day-to-day operations of Condor are managed by our management, and Condor’s Board of
Managers is comprised of our President and Chief Executive Officer, Mr. Frank Ingriselli, and two designees of MIE Holdings. In addition, MIE Holdings has loaned us
approximately $6.17 million to fund operations and development of the Niobrara Asset.
 

Based on approximately 250 square miles of 3D seismic data covering the Niobrara asset, we estimate that there are up to 212 potential gross drilling locations in
the Niobrara Asset, with 2 gross well locations identified for our 2014 Niobrara development plan. We believe that the Niobrara Asset affords us the opportunity to
participate in this emerging play at an early stage, with a position in the Denver-Julesburg Basin adjacent to significant drilling activity.

 
During 2012, Condor completed drilling the initial horizontal well on the Niobrara asset, the FFT2H, in April 2012, reaching a total combined vertical and

horizontal depth of 11,307 feet. Halliburton performed a 20-stage frac of the well in mid-June 2012, with the well completed in July 2012 with an initial production rate of
437 BOE per day from the Niobrara formation. Condor completed drilling its second horizontal well on the Niobrara asset, the Waves 1H, in November 2012, drilling to
11,114 feet measured depth (6,200 true vertical foot depth) in eight days. The 4,339 foot lateral section was completed in 18 stages by Halliburton in February 2013, and
the well tested at an initial production rate of 528 barrels of oil per day and 360 Mcf per day (588 BOE per day) from the Niobrara “B” Bench target zone. Condor also
completed drilling its third horizontal well on the Niobrara asset, the Logan 2H, in December 2012 to 12,911 feet measured depth (6,112 true vertical depth) in nine days.
The 6,350 foot lateral section was completed in 25 stages by Halliburton in January 2013, and tested at an initial production rate of 522 barrels of oil per day and 360 Mcf
per day (585 BOE per day) from the Niobrara “B” Bench target zone.
 

 During 2013, Condor completed drilling its fourth horizontal well on the Niobrara asset, the State 16-7-60 1H well, in July 2013, reaching a total vertical depth of
approximately 6,260 feet and total measured depth of approximately 10,630 feet. The well tested at an initial production rate of 480 barrels of oil per day (bopd) and 360
thousand cubic feet of gas per day (mcfgpd) (540 barrels of oil equivalent per day (boepd)), during a 4-hour test of the Niobrara “B” Bench target zone. Following removal
of a down hole sand screen which was restricting flow, the well reached a peak production rate of 972 bopd and 800 mcfgd (1,105 boepd), during a 4-hour test from the
Niobrara “B” Bench target zone. Condor also completed drilling its fifth horizontal well, the Wickstrom 18-2H well, located in Morgan County, Colorado, in August
reaching a total vertical depth of approximately 6,125 feet and total measured depth of approximately 14,706 feet. The well tested an initial production rate of 414 bopd
and 408 mcfgd (482 boepd), during a 4-hour test from the Niobrara “B” Bench target zone. The well was tested using a limited rate flowback technique to reduce frac
sand entry into the well bore and test the concept of EUR increases through lower drawdown similar to the practice employed in the Eagle Ford Shale, resulting in an
initial production rate at 80% of its anticipated full production potential.
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Based on publicly available information, we believe that average drilling and completion costs for wells in the Niobrara core area which, for purposes of industry

comparisons, we define as Morgan and Weld Counties, Colorado, have ranged between $3.6 million and $6.0 million per well with average estimated ultimate recoveries,
or EURs, of 100,000 to 300,000 BOE per well and initial 30-day average production of 300 to 600 BOE per day per well. The costs incurred, EURs and initial production
rates achieved by others may not be indicative of the well costs we will incur or the results we will achieve from our wells.
 

Recently, there has been significant industry activity in the Niobrara Shale play. The most active operators offsetting our acreage position include Carrizo Oil and
Gas, Inc. (NASDAQ: CRZO), Continental Resources, Inc. (NYSE: CLR), EOG Resources (NYSE: EOG), Synergy Resources (NYSE: SYRG), Anadarko Petroleum
(NYSE: APC), SM Energy (NYSE: SM), Noble Energy (NYSE: NBL), Chesapeake Energy (NYSE: CHK), Whiting Petroleum (NYSE: WLL), Quicksilver Resources (NYSE:
KWK), MDU Resources (NYSE: MDU), and Bill Barrett Corp. (NYSE: BBG).
 

 
Mississippian Asset

 
Effective March 15, 2013, we acquired an average 97% working interest in the Mississippian Lime covering approximately 7,006 gross (6,763 net) acres located

in Comanche, Harper, Barber and Kiowa Counties, Kansas, which we refer to as the Mississippian Asset, and approximately 10.5 square miles of related 3-D seismic
data.  Also effective March 15, 2013, we acquired certain additional working interests in the same acreage located in Comanche, Harper, and Kiowa Counties, Kansas,
bringing our average working interest to 98% in the Mississippian asset covering an aggregate of approximately 7,006 gross (6,885 net) acres.
 

Effective March 7, 2014, pursuant to a Membership Interest Purchase Agreement (the “Membership Purchase Agreement”) entered into by and between Pacific
Energy Development Corp. (“PEDCO”) and RJ Resources, PEDCO agreed to sell 50% of PEDCO MSL Merger Sub LLC, LLC, a Nevada limited liability company (“MSL
Merger Sub”), which was wholly-owned by PEDCO immediately prior to the transactions contemplated by the Membership Purchase Agreement, to RJ Resources. The
Membership Purchase Agreement contained customary representations, warranties, covenants and requirements for PEDCO to indemnify RJ Resources, subject to the
terms and conditions of the Membership Purchase Agreement.  Immediately subsequent to the closing of the transactions contemplated by the Membership Purchase
Agreement, PEDCO’s wholly-owned subsidiary, Pacific Energy Development MSL, LLC (“PEDCO MSL”) and MSL Merger Sub, entered into an Agreement and Plan of
Merger (the “Plan of Merger”), pursuant to which PEDCO MSL merged with and into MSL Merger Sub, with MSL Merger Sub being the surviving entity in the merger, and
concurrently therewith effecting a name change to Pacific Energy Development MSL, LLC, which was effected pursuant to the filing of Articles of Merger with the
Secretary of State of Nevada and effective March 10, 2014.  The effective result of the Membership Purchase Agreement and Plan of Merger is that RJ Resources now
owns 50% of PEDCO MSL.  As a result of the transactions effected by the Membership Purchase Agreement and Plan of Merger, RJ Resources acquired effective
ownership of 50% of the Mississippian Asset, with the Company now owning an average 49% working interest in the Mississippian Asset covering an aggregate of
approximately 7,006 gross (3,443 net) acres.
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The Mississippian acquisition is structured as a primary term assignment to us by Berexco of the leasehold interests which expires on December 29, 2014. If we

drill at least three (3) horizontal wells on these leasehold interests during this primary term, then we have the option, in our sole discretion, to extend the primary term
with respect to some or all of the leases subject to the assignment for an additional one (1) year period upon payment to Berexco of an additional $200 per net acre
covered by the leases upon which the option is exercised. If we complete a commercially producing well during the primary or extended terms, then Berexco shall assign
such leases to us for as long as the wells produce in paying quantities, with each horizontal well of at least 4,000 feet in length holding 320 acres covered by the leases,
each short horizontal well with a length of between less than 4,000 feet and at least 2,000 feet in length holding 160 acres, and each vertical well holding 10 acres.
Berexco shall retain an overriding royalty interest equal to the positive difference, if any, obtained by subtracting existing leasehold burdens from 22.5% before payout
and 25% after payout (reduced to the extent Berexco assigns less than a 100% working interest to us). For purposes of the Mississippian agreement, “payout” is defined
as such time, on a well by well basis, when a well has sold the following specified barrels of oil equivalent (“BOE”), (utilizing a conversion factor for gas sales of 8 Mcf per
1 barrel of oil): for a vertical well, ten thousand (10,000) BOE; for a short horizontal well: twenty-five thousand (25,000) BOE; and for a horizontal well: fifty thousand
(50,000) BOE.

 
We serve as the operator of the Mississippian Asset, which includes both undeveloped and held-by-production (HBP) positions. We anticipate drilling the first

three wells on the Mississippian Asset in 2014. The Mississippian oil play is one of the latest oil plays that have recently captured attention in the industry, and we believe
that there is an opportunity to acquire additional interests in this emerging play on attractive terms.

Our Non-Core Area
 
North Sugar Valley Field Asset
 

We acquired the North Sugar Valley asset in Matagorda County, Texas in connection with our merger with Blast, representing an approximately 65% working
interest (net revenue interest of approximately 50%) in three wells, the Millberger #1, Millberger #2 and Oxbow #1 wells. Our 2013 year-end reserve report estimates
contain approximately 9,762 barrels of proved oil reserves net to the interest we acquired.
 

Sun Resources Texas, Inc. (“Sun”), a privately-held company based in Longview, Texas, is the operator of the properties. Sun retains a 1% working interest in
the wells.
 

During late 2011 and early 2012, the down-hole equipment on the Oxbow #1 well began to fail which eventually caused the well to be deemed uneconomic. In
late 2013, the Millberger #2 well began to have problems and work was performed in December 2013 to repair the well.  After the work was completed the well failed
again and in January, 2014 it was determined that there was a casing failure and Sun presented an AFE to seek to work over the well.  We went non-consent on that
AFE and Sun is researching and plans to present another plan and AFE to the working interest parties.  The Millberger #1 continues to produce and we will continue to
review our options with respect to the Millberger #2 and all three wells, including reviewing divestiture options as this is a non-core asset. 
 
Recent Developments
 
Kazakhstan Acquisition
 

On September 16, 2013, we entered into a Share Subscription Agreement to acquire an approximate 51% ownership in Asia Sixth, which holds an approximate
60% ownership interest in Aral.  Aral holds a 100% operated working interest in a production license issued by the Republic of Kazakhstan that expires in 2034 in western
Kazakhstan (the “Contract Area”).  The Contract Area covers 380,000 acres within the North Block located in the Pre-Caspian Basin.  This basin is the largest currently
producing basin in Kazakhstan.
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Under the agreement, we plan to acquire an interest in Aral through the acquisition of a 51% interest in Asia Sixth, by way of subscription of shares of Asia Sixth,

which in turn currently holds a 60% controlling interest in Aral.  Asia Sixth’s interest in Aral is scheduled to increase to 66.5% following the completion of certain
transactions to occur between Asia Sixth and Asia Sixth’s partner in Aral that currently holds the remaining 40% interest in Aral (the “Aral Transactions”).  Upon closing
and completion of the Aral Transactions, Aral will be owned 66.5% by Asia Sixth. 
 

On March 7, 2014, the Company and RJ Resources entered into the Asia Sixth Purchase Agreement (the “Asia Sixth Agreement”), pursuant to which we
agreed, at the option of RJ Resources, to either (a) provide for the issuance of the share certificate representing the shares of capital stock due from Asia Sixth
representing 51% of the total issued and outstanding share capital of Asia Sixth (the “Subscription Shares”), which we have the right to purchase pursuant to the Shares
Subscription Agreement, to a Delaware limited liability company to be formed by us (such company, the “Nominee”) and to convey to RJ Resources fifty percent (50%) of
the limited liability company interests issued by the Nominee or (b) provide for fifty percent (50%) of such Subscription Shares to be issued directly to RJ Resources or its
designee.

 
Upon closing and completion of the transactions contemplated by the Share Subscription Agreement and Asia Sixth Agreement, we, through our approximate

26% ownership in Asia Sixth, will own an approximate 17% beneficial interest in Aral. The closing of the transaction contemplated by the Share Subscription Agreement
is anticipated to occur in September 2014, subject to the satisfaction of certain customary closing conditions including the approval of the Agency of the Republic of
Kazakhstan for the Protection of Competition and the Ministry of Oil and Gas of the Republic of Kazakhstan (“MOG”), and the MOG’s waiver of its pre-emptive purchase
right with respect to the transaction, and the closing of the transaction contemplated by the Asia Sixth Agreement is anticipated to occur within approximately one (1) year
thereafter, similarly subject to the satisfaction of certain customary closing conditions including the approval of the Agency of the Republic of Kazakhstan for the
Protection of Competition and the MOG, and the MOG’s waiver of its pre-emptive purchase right with respect to the transaction.  In addition, our ability to pay the final
closing payment (if and to the extent due) is contingent upon our securing sufficient financing, of which there can be no assurances.
 

We have paid an initial deposit of $8 million in September 2013 and a subsequent deposit of $2 million on October 1, 2013 to Asia Sixth, and we were required to
increase our deposit by up to $10 million to a total of $20 million contingent upon receipt of payment in full from an investor under a promissory note maturing in
December 2013. The investor failed to pay the $10 million balance due under the Note by December 1, 2013,  On December 1, 2013, the Company granted a verbal
extension to the investor pending further discussions regarding the investment.  Following discussions with the investor, the investor elected to forego making further
investment. Accordingly, on March 7, 2014, the Company notified the investor that, effective immediately, the Escrowed Shares and Escrowed Warrants were rescinded
as permitted pursuant to the terms of the Note, and the Note was cancelled and forgiven, with no further action required by the investor (the “Cancellation”).  The stock
subscription receivable related to 3,333,333 shares of common stock and 999,999 warrants for shares of common stock in the amount of $10 million was extinguished as
of March 7, 2014. The rescission of the note has no net effect on us or our obligations under the Share Subscription Agreement because (a) if such note was paid in full
we would have been required to pay such funds directly to Asia Sixth; and (b) the result of such funds not being paid only results in a decrease in the required deposit due
to Asia Sixth.
 

The $10 million deposit is subject to full refund to us in the event the transaction does not close, other than as a result of our material uncured breach, provided,
however, that pursuant to the Asia Sixth Agreement, if any part of the $10 million deposit previously paid by us is returned to us, 50% of any such returned funds must be
paid to RJ Resources.  These funds will also be used, in part, to recomplete and rework currently producing wells with the goal of significantly increasing their production
rates. Based on how these wells perform, at closing, we shall owe to Asia Sixth a final closing payment equal to an additional:  (i) $20 million if the daily average volume
of oil produced by Aral over a specified 30 day period (the “Target Volume”) equals or exceeds 1,500 barrels of oil per day (“BOPD”); (ii) $15 million if the Target Volume
equals or exceeds 1,000 BOPD but is less than 1,500 BOPD; or (iii) $0 due if the Target Volume comes in less than 1,000 BOPD.  Pursuant to the Asia Sixth Agreement,
RJ Resources is obligated to pay 50% of any final closing payment due to Asia Sixth.
 

Upon closing, we and the other shareholders of Asia Sixth will enter into a shareholders agreement, pursuant to which the shareholders will agree to certain
restrictions on the transfer of their interests in Asia Sixth, certain pre-emption rights in the event a shareholder desires to transfer its interests in Asia Sixth, certain
information rights, and certain other rights, including, but not limited to, certain management and control provisions, including: (i) our right to nominate two (2) of the five
(5) directors of Asia Sixth, subject to our maintaining at least a 25% ownership of Asia Sixth; (ii) our right to nominate one (1) additional of the five (5) directors of Asia
Sixth, subject to our maintaining at least a 51% ownership of Asia Sixth; (iii) our right to designate the Chairman of Asia Sixth from among its directors appointed to the
Asia Sixth Board; and (iv) the appointment of two (2) of the Asia Sixth directors designated by us to the five (5) member Supervisory Council of Aral.
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In February 2014, we were informed by Aral that in December 2013 the Central Development Committee of the Republic of Kazakhstan approved the

development plan proposed by Aral for the development of its 2,199 acre contract area located in the East Zhagabulak Block oilfield, thereby officially moving the oilfield
into the development stage under Aral's existing production license issued by the Republic of Kazakhstan. Under Kazakh law, a government-approved development plan
is necessary to commence formal oil production under a production license. With receipt of this approval, Aral now formally enters into the production stage, which
expires in 2034.
 

Following the previously announced completion of two target zones in wells #306 and #315, the asset has recently been producing approximately 1,522 barrels
of oil equivalent per day (259 boepd to our 17% net interest) at approximately 50% choke from these two wells. Production was recently voluntarily halted by Aral pending
receipt of a required gas-flaring permit or finalization of a gas off-take agreement for the sale of gas produced from the asset, following which Aral plans to commence
commercial production within the coming months.

Wattenberg Asset Acquisition
 

On January 21, 2014, Red Hawk entered into a Purchase and Sale Agreement (“Purchase Agreement”) with Continental, pursuant to which we agreed to acquire
Continental’s right, title and interest in the Wattenberg Asset, representing approximately 28,727 net acres of oil and gas properties and interests in 40 wells located in the
DJ Basin, Colorado, including approximately 2,200 net acres in the prolific Wattenberg Area, for $30 million in cash (subject to adjustment as provided in the Purchase
Agreement)(the “Purchase Price” and the “Continental Acquisition”).  The acreage, located in the Wattenberg and Wattenberg Extension Areas in the DJ Basin, includes
approximately 28,241 net acres located in Weld County, Colorado and approximately 486 net acres located in Morgan County, Colorado.  Of these 40 wells, 11 are
operated, 14 are non-operated, and we will have an after-payout interest in 15.  All of Continental’s leases and related rights, oil and gas and other wells, equipment,
easements, contract rights, and production effective as of the December 1, 2013 effective date of the agreement were included in the purchase.
 

We paid $1.5 million of the Purchase Price as a deposit upon entering into the Purchase Agreement (the “Deposit”).  The final Purchase Price after adjustments
as described in the Purchase Agreement was $28,521,822, leaving $27,031,822 due to Continental after the payment of the Deposit (the “Final Purchase Price”),
provided that we also assumed an obligation in connection with approximately $845,000 of suspense accounts payable to royalty owners, mineral owners and other
persons with an interest in production associated with the assets acquired, pertaining to oil and gas produced, which Continental had not paid as of closing.
 

On March 7, 2014, we paid the Final Purchase Price, closed the Purchase Agreement and acquired the Wattenberg Asset (representing an adjusted total of
27,990 net acres at closing).  Immediately upon closing, we transferred 50% of the Wattenberg Asset to RJ Resources as additional consideration for agreeing to provide
the debt financing required to acquire the Wattenberg Asset, and to provide the $15.5 million drilling facility for development of the Wattenberg Asset in 2014 and going
forward, as described in greater detail below under “Recent Developments” – “Note Purchase Agreement and Sale of Secured Promissory Notes”.
 
Eagle Ford Asset Sale
 

On March 29, 2012, we acquired Excellong E&P-2, Inc., a Texas corporation for a total purchase price of $3.75 million. Excellong E&P-2’s sole asset was an
approximately 8% working interest in certain oil and gas leases covering approximately 1,650 net acres in the Leighton Field located in McMullen County, Texas, which is
currently producing oil and natural gas from the Eagle Ford shale formation. This area is currently producing oil and natural gas from three wells, but the remainder of the
acreage is under development. We subsequently transferred these assets to White Hawk Petroleum, LLC (“White Hawk”), which was 50% owned by us and 50% owned
by MIE Jurassic Energy Corporation, a subsidiary of MIE Holdings, or MIEJ.
 

On December 20, 2013, White Hawk entered into a series of transactions pursuant to which MIEJ divested its 50% share of interests in the assets held through
White Hawk to a third party, and withdrew from White Hawk as a member thereof effective December 31, 2013, with our effective interests in the Eagle Ford shale assets
remaining unchanged and unaffected by the transactions.  As a result of the transactions, described in greater detail below under “Recent Developments” – “Eagle Ford
Sale”, White Hawk divested 50% of its assets and we became the 100% owner of White Hawk.
 

On February 19, 2014, White Hawk entered into and closed a Purchase and Sales Agreement (the “Sale Agreement”) with Millennial PDP Fund IV, LP
(“Millennial”), pursuant to which White Hawk sold its remaining interests in the Eagle Ford shale play to Millennial for net proceeds of $2,718,158 in cash. Pursuant to the
sale agreement (which included customary indemnification requirements and representations and warranties of the parties), the sale had an effective date of November 1,
2013, and Millennial delivered to White Hawk the sale consideration on February 27, 2014.
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Issuance and Sale of 3,250,000 Shares in December 2013 Underwritten Public Offering
 

On December 9, 2013, we announced the pricing of our underwritten public offering of an aggregate of 3,250,000 shares of common stock at price of $2.25 per
share to the public (the "December 2013 Offering"). The underwriters in the offering were granted a 45-day option to purchase up to 487,500 shares of common stock to
cover over-allotments, of which there were none.  On December 13, 2013, we closed this underwritten offering of an aggregate of 3,250,000 shares of common stock.
We received gross proceeds of $7,312,500 before deducting underwriting discounts and offering expenses as a result of the offering and net proceeds of approximately
$6,281,767. We expect to use the net proceeds from the December 2013 Offering to fund drilling operations, for working capital and other general corporate purposes.
 
Issuance and Sale of 3,438,500 Shares in March 2014 Underwritten Public Offering
 

On March 4, 2014, we announced the pricing of our underwritten public offering of an aggregate of 2,990,000 shares of common stock at price of $2.15 per share
to the public (the "March 2014 Offering"). The underwriters in the offering were granted a 30-day option to purchase up to 448,500 shares of common stock to cover over-
allotments.  On March 7, 2014, we closed this underwritten offering of an aggregate of 3,438,500 shares of common stock, which included the full exercise of the
overallotment by the underwriters and net proceeds of $6,581,280. We received gross proceeds of $7,392,775 before deducting underwriting discounts and offering
expenses as a result of the offering. We expect to use the net proceeds from the March 2014 Offering to fund drilling operations, for working capital and other general
corporate purposes.
 

Pursuant to the Underwriting Agreement entered into on March 4, 2014, in connection with the March 2014 Offering, (a) directors and executive officers of the
Company entered into agreements providing for a 90-day “lock-up” period with respect to sales of specified securities, subject to certain exceptions; and (b) the Company
agreed, without the prior written consent of the underwriters, to not offer or sell any shares of the Company’s common stock for 90 days, subject to certain exceptions
including (i) pursuant to Options (defined below) or restricted stock grants issued to employees or directors of, or consultants or advisors to, the Company or any of its
subsidiaries pursuant to a plan, agreement or arrangement approved by the Board of Directors; (ii) upon exercise or conversion of (x) any Options or Convertible
Securities (defined below) which are outstanding on the day immediately preceding the date of the Underwriting Agreement was entered into, provided that such Options
or Convertible Securities have not been amended since the date of such Underwriting Agreement to increase the number of such securities or to decrease the exercise
price, exchange price or conversion price of such securities (except as a result of anti-dilution provisions therein); or (y) any outstanding debt obligations of the Company
which are amended subsequent to the date of the Underwriting Agreement to provide such holders the right to convert the outstanding principal and interest due
thereunder into shares of the Company’s common stock, provided that the conversion price of such security totals no more than a 20% discount to the closing sales price
of the common stock (except as a result of anti-dilution provisions therein); (iii) directly to a counterparty, its affiliates or their respective stockholders in connection with
any bona fide acquisitions, mergers, asset acquisitions and similar transactions approved by the Board of Directors the primary purpose of which is not to raise equity
capital; (iv) in connection with transactions with lenders, customers, vendors or other commercial or strategic partners, the terms of which are approved by the Board of
Directors, in each case, the primary purpose of which is not to raise equity capital; (v) pursuant to the Underwriting Agreement; (vi) up to 2,250,000 Options issued to a
lender and placement agent in connection with a credit facility or debt arrangement entered into to finance the purchase price under that certain Purchase and Sale
Agreement, dated January 21, 2014, entered into with Continental; and (vii) shares of common stock, preferred stock (including convertible preferred stock stock), and
Options issued in a private placement transaction. “Options” means any rights, warrants or options to subscribe for or purchase shares of common stock or Convertible
Securities.  “Convertible Securities” means any stock or securities (other than Options) convertible into or exercisable or exchangeable for shares of common stock.
 
Note Purchase Agreement and Sale of Secured Promissory Notes
 

In connection with our acquisition of the Wattenberg Asset, on March 7, 2014, we entered into and effected the transactions contemplated by a Note Purchase
Agreement (the “Note Purchase”), between the Company, BRe BCLIC Primary, BRe BCLIC Sub, BRe WNIC 2013 LTC Primary, BRe WNIC 2013 LTC Sub, and RJ Credit
LLC (“RJC”), as investors (collectively, the “Investors”), and BAM Administrative Services LLC, as agent for the Investors (the “Agent”).   Pursuant to the Note Purchase,
we sold the Investors Secured Promissory Notes in the aggregate amount of $34.5 million (the “Initial Notes”).
 

We received $29,325,000 before expenses in connection with the sale of the Initial Notes after paying the Investors an original issue discount in connection with
the sale of the Notes of $1,725,000 (5% of the balance of the Initial Notes); and an underwriting fee of $3,450,000 (10% of the balance of the Initial Notes). In connection
with the Note Purchase, we also reimbursed approximately $135,000 of the legal fees and expenses of the Investors’ counsel, and paid the Casimir Note Closing Fee of
$ 1,716,905, to Casimir Capital LP (“Casimir”), our investment banker in the transaction, as described and defined below, leaving a net of approximately $27,473,095
which was received by us on March 7, 2014.
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From time to time, subject to the terms and conditions of the Note Purchase (including the requirement that we have deposited funds in an aggregate amount of

any additional requested loan into a segregated bank account (the “Company Deposits”)), and prior to the Maturity Date (defined below), we have the right to request
additional loans (to be evidenced by notes with substantially similar terms as the Initial Notes, the “Subsequent Notes”, and together with the Initial Notes, the “Notes”)
from RJC, up to an additional $15.5 million in total or an aggregate of $50 million together with the Initial Notes.  We are required to pay original issue discounts in the
amount of 5% of the funds borrowed, underwriting fees in the amount of 10% of the amount of the funds borrowed, reimburse certain of the legal fees of RJC’s counsel,
and pay applicable fees to Casimir representing 5% of any funds borrowed, in connection with funds borrowed under any Subsequent Notes.  Funds borrowed under any
Subsequent Notes are only eligible to be used by us, together with Company Deposits, for approved authorization for expenditures (“AFEs”) issued for a well or wells to
be drilled and completed on any properties acquired in connection with the Continental Acquisition or owed by us in connection with the Mississippian Asset (the
“Permitted Expenditures”).  The total aggregate amount of any Subsequent Notes cannot exceed $15.5 million and in the event we drill a dry hole, we are prohibited from
using the proceeds from the sale of any Subsequent Notes, without the consent of RJC.  Additionally, pursuant to the Note Purchase, no proceeds we receive from the
transfer, sale, assignment or farm-out of the Mississippian Asset may be used to fund the Company Deposits.
 

The Notes are due and payable on March 6, 2017 (the “Maturity Date”), and may be repaid in full without premium or penalty at any time.
 

As additional consideration for RJC providing the loan evidenced by its Initial Note and agreeing, subject to the terms of the Note Purchase, to provide the funding
contemplated by the Subsequent Notes, we entered into and affected the following transactions in favor of RJC and its affiliate RJ Resources, on March 7, 2014
concurrent with the closing of the transactions contemplated by the Note Purchase:
 

•  A Purchase and Sale Agreement, by and between PEDCO, Red Hawk and RJ Resources (the “Red Hawk Purchase”), described in greater detail above under
“Wattenberg Asset Acquisition”;

 
•  The Asia Sixth Purchase Agreement, by and between PEDCO and RJ Resources described in greater detail above under “Kazakhstan Acquisition”; and

 
•  A Membership Interest Purchase Agreement, by and between PEDCO and RJ Resources, described in greater detail above under “Mississippian Asset”

 
As a result of the transactions affected by the Red Hawk Purchase, Asia Sixth Purchase, Membership Purchase and Plan of Merger, RJ Resources acquired

ownership of 50% of all of our oil and gas assets and properties acquired in connection with the Continental Acquisition, rights to 50% of the oil and gas assets and
properties which we have the right to acquire in Kazakhstan pursuant to the Shares Subscription Agreement, and effective ownership of 50% of the Mississippian Asset
(the “Disposition Transactions”).
 

Pursuant to the Asia Sixth Purchase, PEDCO agreed, at the option of RJ Resources, to either (a) provide for the issuance of the share certificate representing
the shares of capital stock due from Asia Sixth Energy Resources Limited (“Asia Sixth”), representing 51% of the total issued and outstanding share capital of Asia Sixth
(the “Subscription Shares”), which we have the right to purchase pursuant to the Shares Subscription Agreement dated September 11, 2013 (the “Shares Subscription
Agreement”), to a Delaware limited liability company to be formed by PEDCO (such company, the “Nominee”) and to convey to RJ Resources fifty percent (50%) of the
limited liability company interests issued by the Nominee or (b) provide for fifty percent (50%) of such Subscription Shares to be issued directly to RJ Resources or its
designee.  Additionally, the Asia Sixth Purchase provides that if any part of the $10 million deposit previously paid by us in connection with the Shares Subscription
Agreement is returned to us, 50% of any such returned funds will be paid to RJ Resources. The Asia Sixth Purchase contains customary representations, warranties,
covenants and requirements for PEDCO to indemnify RJ Resources, subject to the terms and conditions of the Asia Sixth Purchase.
 

The Notes bear interest at the rate of 15% per annum, payable monthly in arrears, on the first business day of each month beginning April 1, 2014 (in connection
with the Initial Notes), provided that upon the occurrence of an event of default, the Notes bear interest at the lesser of 30% per annum and the maximum legal rate of
interest allowable by law. We can prepay all or any portion of the principal amount of Notes, without premium or penalty.  The Notes include standard and customary
events of default.
 

Additionally, we are required on the third business day of each month, commencing on April 1, 2014, to prepay the Notes in an amount equal to the lesser of (a)
the outstanding principal amount of the Notes or (b) twenty-five percent (25%) of the aggregate of all net revenues actually received by us and are subsidiaries (other
than net revenues received by Asia Sixth, unless and to the extent received by us in the United States) or for the immediately preceding calendar month (or such pro rata
portion of the first month the payment is required).  The Notes also provide that RJC is to be repaid (i) accrued interest, only after all of the other Investors are repaid any
accrued interest due and (ii) principal, only after all of the other Investors are repaid the full amount of principal due under their Notes, and (iii) that any funding in
connection with Subsequent Notes will be made solely by RJC.
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The amount outstanding under the Notes is secured by a first priority security interest in all of our and our subsidiaries, assets, property, real property, intellectual

property, securities and proceeds therefrom, granted in favor of the Agent for the benefit of the Investors, pursuant to a Security Agreement and Patent Security
Agreement, and described in greater detail therein. Additionally, the Agent, for the benefit of the Investors, was granted a mortgage and security interest in all of our and
our subsidiaries real property as located in the state of Colorado (including those assets acquired pursuant to the Continental Acquisition) and the state of Texas pursuant
to (i) Leasehold Deed of Trust, Fixture Filing, Assignment of Rents and Leases, and Security Agreements filed in Weld County and Morgan County, Colorado; and (ii) a
Mortgage, Deed of Trust, Security Agreement, Financing Statement and Assignment of Production filed in Matagorda County, Texas (collectively, the
“Mortgages”).  Additionally, our obligations under the Notes, Note Purchase Agreement and related agreements were guaranteed by our direct and indirect subsidiaries,
PEDCO, White Hawk, Pacific Energy & Rare Earth Limited, Blackhawk Energy Limited, PEDCO MSL and Red Hawk pursuant to a Guaranty Agreement.
 

The net proceeds from the Initial Funding were used by us (along with funds raised through the February 2014 sale of assets which were formerly owned by
White Hawk), to purchase assets located in Weld and Morgan Counties, Colorado, from Continental Resources, Inc. as part of the Continental Acquisition, which
transaction closed on March 7, 2014, and (ii) to pay fees and expenses incurred in connection with the transactions contemplated by the Note Purchase and Continental
Acquisition.
 

We previously engaged Casimir as our investment banker and non-exclusive placement agent in connection with among other things, the transactions
contemplated by the Note Purchase, and in connection with the closing of the Note Purchase, we paid Casimir a fee of $1,716,905 (5% of the funding amount we
received before expenses of $29,325,000) of the proceeds received in connection therewith (the “Casimir Note Closing Fee”).  Upon the closing of the Note Purchase,
we were also obligated to grant to Casimir warrants to purchase up to 1,000,000 shares of our common stock at an exercise price of $2.50 per share (the closing sales
price of our common stock on the date immediately prior to the closing date of the Note Purchase), which warrants were issued on March 24, 2014, and which warrants
have cashless exercise rights and a term of five years (the “Casimir Warrants”).

Rescission of Shares and Warrants and Cancellation of Note
 

On August 12, 2013, we sold (a) 6,666,667 shares of common stock at a price of $3.00 per share (the “Purchased Shares”), which included rights to the following
warrants (b) three-year warrants exercisable on a cash basis only for (i) an aggregate of 666,667 shares of common stock at $3.75 per share, (ii) an aggregate of
666,667 shares of common stock at $4.50 per share, and (iii) an aggregate of 666,667 shares of common stock at $5.25 per share (collectively (i), (ii) and (iii), the
“Purchased Warrants”), to Yao Hang Finance (Hong Kong) Limited (the “Lead Investor”) in consideration for $20 million.
 

The Lead Investor paid $10 million in cash at the closing, and entered into a common stock and Warrant Subscription Agreement (the “Subscription Agreement”),
First Amendment to common stock and Warrant Subscription Agreement (the “Amendment”), and full-recourse promissory note (the “Note”), which Amendment and Note
required that it pay the balance of $10 million in cash no later than December 1, 2013, with 3,333,333 of the shares of common stock issued to the Lead Investor in the
Private Placement (the “Escrowed Shares”), as well as warrants exercisable for (i) an aggregate of 333,333 shares of common stock at $3.75 per share, (ii) an aggregate
of 333,333 shares of common stock at $4.50 per share, and (iii) an aggregate of 333,333 shares of common stock at $5.25 per share (collectively (i), (ii) and (iii), the
“Escrowed Warrants”), being held in escrow by the Company pending the Lead Investor’s payment in full of the $10 million due under the Note.
 

The Lead Investor failed to pay the $10 million balance due under the Note by December 1, 2013.  On March 7, 2014, we notified the Lead Investor that, effective
immediately, the Escrowed Shares and Escrowed Warrants were rescinded as permitted pursuant to the terms of the Note, and the Note was cancelled and forgiven,
with no further action required by the Lead Investor (the “Cancellation”).
 

Pursuant to the terms of our September 16, 2013, Share Subscription Agreement which provides us rights to acquire an approximately 51% ownership in Asia
Sixth, which holds an approximately 60% ownership interest in Aral, a Kazakhstan entity, which holds a 100% operated working interest in a production license issued by
the Republic of Kazakhstan that expires in 2034 in western Kazakhstan, we were required to pay the Note proceeds to Asia Sixth in the event we received such
proceeds, provided that if such proceeds were not received, the required amount of the Share Subscription Agreement was to automatically be reduced from $20 million
to $10 million (which $10 million deposit has previously been paid by us).  Consequently, the rescission of the Note has no net effect on us or our obligations under the
Share Subscription Agreement because (a) if such Note was paid in full we would have been required to pay such funds directly to Asia Sixth; and (b) the result of such
funds not being paid only results in a decrease in the required deposit due to Asia Sixth.
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Letter Amending Cash Compensation Payable to South Texas Reservoir Alliance LLC
 

On March 7, 2014, PEDCO MSL and South Texas Reservoir Alliance LLC (“STXRA”) entered into a letter agreement providing for $405,777 of cash consideration
owed to STXRA for consulting services provided by STXRA to PEDCO MSL in connection with our acquisition of the Mississippian Asset in March 2013, which was
satisfied in full through the issuance by the Company to STXRA on March 24, 2014 of an aggregate total of 190,000 shares of our restricted common stock.
 
Amendment to Bridge Notes and Subordination and Intercreditor Agreements
 

On December 16, 2013, we entered into an Amendment to Secured Promissory Notes, with each of the holders, or bridge investors, of those certain Secured
Promissory Notes, which we refer to as the bridge notes.  The bridge notes were originally issued by us on March 22, 2013, in a private placement transaction in which
we sold and issued to the bridge investors a total of $4.0 million of bridge notes and warrants exercisable for a total of up to 76,198 shares of our common stock, which
we refer to as the bridge warrants, for gross proceeds of $4.0 million, which we refer to as the bridge financing.

 
The bridge notes were amended effective December 16, 2013, or the effective date, to provide for (i) the extension of the maturity date of such bridge notes,

which were originally due as of December 31, 2013, to July 31, 2014, which we refer to as the extension term and new maturity date, respectively, (ii) the subordination of
the bridge notes to certain of our future qualified senior indebtedness with a principal amount of at least $5.0 million, (iii) the payment in full of all accrued interest through
the effective date on January 8, 2014, or the payment date, equal to an aggregate of $294,795 due and payable to the bridge investors on the payment date, (iv) the
payment in full of the payment-in-kind amount, or PIK, equal to 10% of the original principal amount of such bridge notes on the payment date, equal to an aggregate of
$400,000 due and payable to the bridge investors on the payment date, (v) the repayment of either none or 50% of the outstanding principal amount due under such
bridge notes, as elected by the holders thereof, on the payment date, which aggregate principal repayment of $1,625,000 shall be due and payable to the bridge
investors on the payment date as elected by the holders, (vi) the amendment of the interest rate of such bridge notes for the extension term from 10% per annum to 12%
per annum with respect to the remaining unpaid principal amount of such bridge notes, or the deferred principal, and (vii) an additional payment-in-kind cash amount
equal to 10% of the deferred principal due on the new maturity date, or the additional PIK.  In total, eleven (11) bridge investors holding bridge notes with an aggregate
principal amount outstanding of $3,250,000 elected to defer 50% of their principal, agreeing to defer an aggregate of $1,625,000 in principal amount of the bridge notes,
and five (5) bridge investors holding bridge notes with an aggregate principal amount outstanding of $750,000 elected to defer 100% of their principal, for a total deferred
principal of $2,375,000, and an aggregate additional PIK due and paid upon the new maturity date of $237,500.
 

As additional consideration for the amendment of the bridge notes, we granted a new warrant, which we refer to as the new warrant, exercisable on a cashless
basis at an exercise price of $2.34 per share for a number of shares of our common stock equal to (x) two times the number of shares issuable under the bridge warrant
originally issued to each holder who agreed to defer 50% of the outstanding principal of its bridge note, and (y) three times the number of shares issuable under the
bridge warrant originally issued to each holder who agreed to defer 100% of the outstanding principal of his, her, or its bridge note, for a total of new warrants exercisable
for an aggregate of 166,684 shares of our common stock.  The new warrants have a 4-year life and have substantially the same terms as the bridge warrants originally
issued to the bridge investors.
 

Frank C. Ingriselli, our President, Chief Executive Officer, and member of our Board of Directors, agreed to defer $500,000 of the original $1.0 million principal
amount outstanding under his bridge note, and on the payment date we paid him $73,699 in accrued interest and $100,000 in PIK amounts due, and repaid 50% of his
outstanding principal amount of $500,000, and Mr. Ingriselli received a new warrant exercisable for 38,096 shares of our common stock.  Clark R. Moore, our Executive
Vice President and General Counsel, agreed to defer $25,000 of the original $50,000 principal amount outstanding under his bridge note, and on the payment date we
paid him $3,685 in accrued interest and $5,000 in PIK amounts due, and repaid 50% of his outstanding principal amount of $25,000, and Mr. Moore received a new
warrant exercisable for 1,906 shares of our common stock.
 

We amended the bridge notes in order to extend their maturity dates with respect to the deferred principal to conserve our available cash, and to subordinate the
bridge notes to better position us to seek additional senior debt financing opportunities.
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On March 7, 2014, we entered into Second Amendment to Secured Promissory Notes (each, an “Amended Note,” and collectively, the “Amended

Notes”) with all but one of the bridge investors.  
 

The Amended Notes amended the bridge notes to allow the holders thereof the right to convert up to 100% of the outstanding and unpaid principal amount (but
in increments of not less than 25% of the principal amount of each bridge note outstanding as of the entry into the Amended Notes and only up to four (4) total
conversions of not less than 25% each); the additional payment-in-kind cash amount equal to 10% of the principal amount of each holder’s bridge note which was
deferred pursuant to the First Amendment; and all accrued and unpaid interest under each bridge note (collectively, the “Conversion Amount”) into our common stock,
subject to an additional listing application regarding such common stock being approved by the NYSE MKT.  Upon a conversion, the applicable holder shall receive that
number of shares of common stock as is determined by dividing the Conversion Amount by a conversion price (the “Conversion Price”) as follows:
 

           (A)           prior to June 1, 2014, the Conversion Price shall be $2.15 per share; and
 

           (B)           following June 1, 2014, the denominator used in the calculation described above shall be the greater of (i) 80% of the average of the closing
price per share of our publicly traded common stock for the five (5) trading days immediately preceding the date of the conversion notice provide by the holder; and (ii)
$0.50 per share.
 

Additionally, each bridge investor entered into a Subordination and Intercreditor Agreement in favor of the Agent, subordinating and deferring the repayment of
the bridge notes, and actions in connection with the security interests provided under the bridge notes, until full repayment of the Notes sold pursuant to the Note
Purchase. The Subordination and Intercreditor Agreements also prohibit us from repaying the bridge notes until the Notes have been paid in full, except that we are
allowed to repay the bridge notes from net proceeds received from the sale of common or preferred stock (i) in calendar year 2014 if such net proceeds received in such
calendar year exceeds $35,000,000, (ii) in calendar year 2015 if such net proceeds received in such calendar year exceeds $50,000,000, and (iii) in calendar year 2016 if
such net proceeds actually received in such calendar year exceeds $50,000,000.
 

Frank C. Ingriselli, our President, Chief Executive Officer, and member of our Board of Directors, originally provided us $1.0 million in bridge notes (which was
reduced to $500,000 in connection with payments made pursuant to the First Amendment) and Clark R. Moore, our Executive Vice President and General Counsel,
originally provided us $50,000 in bridge notes (which was reduced to $25,000 in connection with payments made pursuant to the First Amendment), provided that prior to
the bridge note Investors’ entry into the Amended Notes, Mr. Ingriselli and Mr. Moore transferred their bridge notes to non-affiliates of the Company and as such, as of the
date of the Amended Notes, such officers no longer held any bridge notes or rights thereunder.

 
Shale Oil and Natural Gas Overview
 

The relatively recent surge of oil and natural gas production from underground shale rock formations has had a dramatic impact on the oil and natural gas market
in the U.S., where the practice was first developed, and globally. Shale oil production is facilitated by the combination of a set of technologies that had been applied
separately to other hydrocarbon reservoir types for many decades. In combination these technologies and techniques have enabled large volumes of oil to be produced
from deposits with characteristics that would not otherwise permit oil to flow at rates sufficient to justify its exploitation. The application of horizontal drilling, hydraulic
fracturing and advanced reservoir assessment tools to these reservoirs is unlocking a global resource of shale and other unconventional oil and natural gas that the
International Energy Agency estimates could eventually double recoverable global oil reserves.
 

In 2008, U.S. natural gas production was in a decline, and the U.S. was on its way to becoming a significant importer of liquefied natural gas (LNG). By 2009,
U.S.-marketed natural gas production was 14% higher than in 2005, and in 2010 it surpassed the previous annual production record set in 1973. This turnaround is
mainly attributable to shale oil and natural gas output that has more than tripled since 2007. Knowledge is expanding rapidly concerning the shale oil reservoirs that are
already being exploited and others that appear suitable for development with current technology. In its preliminary 2011 Annual Energy Outlook, the U.S. Department of
Energy (DOE) increased its estimate of recoverable U.S. shale natural gas resources by 238% compared to its previous estimate, bringing U.S. potential natural gas
resources to 2,552 trillion cubic feet (TCF), equivalent to more than a century’s supply at current consumption rates.
 

Along with the reduction in economic activity resulting from the recession, the increase in production from shale natural gas has had a significant impact on U.S.
average natural gas wellhead prices, which have fallen by more than 30% since 2007. As a result, the value of natural gas has diverged significantly from that of
petroleum on an energy-equivalent basis. That has provided substantial economic benefits to natural gas-consuming industries. It has also led to both economic and
environmental benefits for the electricity sector, as fired power plants displace power from higher-cost and higher-emitting sources. Shale natural gas has been cited by
U.S. Secretary of Energy, Stephen Chu, as helping the world shift to cleaner fuels. A report by the National Petroleum Council (NPC) to Stephen Chu in September 2011
stated that shale oil fields in the U.S. could produce 2 to 3 million barrels of oil per day by 2025, given the right regulatory environment and technology breakthroughs.
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Oil and natural gas produced from shale is considered an unconventional resource. Commercial oil and natural gas production from unconventional sources

requires special techniques in order to achieve attractive oil and natural gas flow rates. Unlike conventional oil and natural gas, which is typically generated in deeper
source rock and subsequently migrates into a sandstone structure with an overlying impermeable layer forming a “trap,” shale oil and natural gas is generated from
organic material contained within the shale and retained by the rock’s inherent low permeability. Permeability is a measure of the ease with which natural gas, oil or other
fluids can flow through the material. The same low permeability that secures large volumes of natural gas and liquids in place within the shale strata makes it much more
difficult to extract them, even with a large pressure difference between the reservoir and the surface. The location and potential of many of today’s productive shale
reservoirs were known for many years, but until the development of current shale oil and natural gas techniques these deposits were considered noncommercial or
inaccessible.

 
The main challenge of shale oil and natural gas drilling is to overcome the low permeability of the shale reservoirs. A conventional vertical oil or natural gas well

drilled into one of these reservoirs might achieve production, though at reduced rates and for a limited duration before the oil or natural gas volume in proximity to the
wellbore is exhausted. That often renders such an approach impractical and uneconomic for exploiting shale oil and natural gas. The two main technologies associated
with U.S. shale oil and natural gas production are horizontal drilling and hydraulic fracturing, or “hydrofracking.” They are employed to overcome these constraints by
greatly increasing the exposure of each well to the shale stratum and enabling oil and natural gas located farther from the well to flow through the rock and replace the
nearby oil and natural gas that has been extracted to the surface.

 
Instead of drilling a simple vertical well through the shale and then perforating the well within the zone where it is in contact with the shale, the drilling company

drills a directional well vertically to within proximity of the shale and then executes a 90-degree turn in order to intersect the shale and then travel for a significant
horizontal distance through it. A typical North American shale well has a horizontal extent of 1,000 feet to 5,000 feet or more.

 
Once the lateral portion of the well has reached the desired extent, the other main technique of shale oil and natural gas drilling is deployed. After the well has

been completed, the farthest section of the lateral is perforated, opening up holes through which fluid can flow. This portion of the reservoir is then hydrofracked by
injecting fluid into the well under high pressure to fracture the exposed shale rock and open up pathways through which oil and natural gas can flow. The “fracking fluid”
consists mainly of water with a variety of chemical additives intended to reduce friction and dissolve minerals, among other purposes, along with sand or sand-like
material to prop open the new pathways created by hydrofracking. This process is then repeated at intervals along the well’s horizontal extent, successively perforating
and hydrofracking each section in turn. This process creates a producing well that emulates the effect of a vertical well drilled into a conventional oil and natural gas
reservoir by substituting multiple horizontal “pay zones” in the shale stratum for the thinner but more prolific vertical pay zone in a more permeable reservoir. Compared to
conventional oil and natural gas drilling, the production of oil and natural gas from shale reservoirs thus entails more drilling, on average, and requires a substantial
supply of water.
 

Shale oil and natural gas are currently being produced from a number of reservoirs in the U.S. Among these are the Bakken Shale in Montana and North Dakota,
the Niobrara Shale in northeastern Colorado and parts of adjacent Wyoming, Nebraska, and Kansas, the Eagle Ford Shale in southern Texas, the Mississippian Lime in
Kansas and Oklahoma, and the Marcellus Shale spanning several states in the northeastern U.S. According to a January 2014 U.S. Energy Information Administration’s
report, the total technically recoverable world resources of shale oil and gas are estimated at 345 billion barrels (oil) and 7,299 trillion cubic feet (gas), with an estimated
58 billion barrels (oil) and 665 trillion cubic feet (gas) being concentrated in the U.S.
 
Regulation
 
Oil and Natural Gas Regulation
 

Our oil and natural gas exploration, development, production and related operations are subject to extensive federal, state and local laws, rules and regulations.
Failure to comply with these laws, rules and regulations can result in substantial penalties. The regulatory burden on the oil and natural gas industry increases our cost of
doing business and affects our profitability. Because these rules and regulations are frequently amended or reinterpreted and new rules and regulations are promulgated,
we are unable to predict the future cost or impact of complying with the laws, rules and regulations to which we are, or will become, subject. Our competitors in the oil
and natural gas industry are generally subject to the same regulatory requirements and restrictions that affect our operations. We cannot predict the impact of future
government regulation on our properties or operations.
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Texas, Colorado, Kansas, and many other states require permits for drilling operations, drilling bonds and reports concerning operations and impose other

requirements relating to the exploration, development and production of oil and natural gas. Many states also have statutes or regulations addressing conservation of oil
and natural gas matters, including provisions for the unitization or pooling of oil and natural gas properties, the establishment of maximum rates of production from wells,
the regulation of well spacing, the surface use and restoration of properties upon which wells are drilled, the sourcing and disposal of water used in the drilling and
completion process and the plugging and abandonment of these wells. Many states restrict production to the market demand for oil and natural gas. Some states have
enacted statutes prescribing ceiling prices for natural gas sold within their boundaries. Additionally, some regulatory agencies have, from time to time, imposed price
controls and limitations on production by restricting the rate of flow of oil and natural gas wells below natural production capacity in order to conserve supplies of oil and
natural gas. Moreover, each state generally imposes a production or severance tax with respect to the production and sale of oil, natural gas and natural gas liquids within
its jurisdiction.
 

Some of our oil and natural gas leases are issued by agencies of the federal government, as well as agencies of the states in which we operate. These leases
contain various restrictions on access and development and other requirements that may impede our ability to conduct operations on the acreage represented by these
leases.
 

Our sales of natural gas, as well as the revenues we receive from our sales, are affected by the availability, terms and costs of transportation. The rates, terms
and conditions applicable to the interstate transportation of natural gas by pipelines are regulated by the Federal Energy Regulatory Commission (FERC) under the
Natural Gas Act, as well as under Section 311 of the Natural Gas Policy Act. Since 1985, FERC has implemented regulations intended to increase competition within the
natural gas industry by making natural gas transportation more accessible to natural gas buyers and sellers on an open-access, non-discriminatory basis. The natural
gas industry has historically, however, been heavily regulated and we can give no assurance that the current less stringent regulatory approach of FERC will continue.
 

In 2005, Congress enacted the Energy Policy Act of 2005. The Energy Policy Act, among other things, amended the Natural Gas Act to prohibit market
manipulation by any entity, to direct FERC to facilitate market transparency in the market for sale or transportation of physical natural gas in interstate commerce, and to
significantly increase the penalties for violations of the Natural Gas Act, the Natural Gas Policy Act of 1978, or FERC rules, regulations or orders thereunder. FERC has
promulgated regulations to implement the Energy Policy Act. Should we violate the anti-market manipulation laws and related regulations, in addition to FERC-imposed
penalties, we may also be subject to third-party damage claims.
 

Intrastate natural gas transportation is subject to regulation by state regulatory agencies. The basis for intrastate regulation of natural gas transportation and the
degree of regulatory oversight and scrutiny given to intrastate natural gas pipeline rates and services varies from state to state. Because these regulations will apply to all
intrastate natural gas shippers within the same state on a comparable basis, we believe that the regulation in any states in which we operate will not affect our operations
in any way that is materially different from our competitors that are similarly situated.
 

The price we receive from the sale of oil and natural gas liquids will be affected by the availability, terms and cost of transportation of the products to market.
Under rules adopted by FERC, interstate oil pipelines can change rates based on an inflation index, though other rate mechanisms may be used in specific
circumstances. Intrastate oil pipeline transportation rates are subject to regulation by state regulatory commissions, which varies from state to state. We are not able to
predict with certainty the effects, if any, of these regulations on our operations.

 
In 2007, the Energy Independence & Security Act of 2007 (the “EISA”), went into effect. The EISA, among other things, prohibits market manipulation by any

person in connection with the purchase or sale of crude oil, gasoline or petroleum distillates at wholesale in contravention of such rules and regulations that the Federal
Trade Commission may prescribe, directs the Federal Trade Commission to enforce the regulations and establishes penalties for violations thereunder. We cannot
predict any future regulations or their impact.
 
U.S. Federal and State Taxation
 

The federal, state and local governments in the areas in which we operate impose taxes on the oil and natural gas products we sell and, for many of our wells,
sales and use taxes on significant portions of our drilling and operating costs. In the past, there has been a significant amount of discussion by legislators and presidential
administrations concerning a variety of energy tax proposals. President Obama has recently proposed sweeping changes in federal laws on the income taxation of small
oil and natural gas exploration and production companies such as us. President Obama has proposed to eliminate allowing small U.S. oil and natural gas companies to
deduct intangible U.S. drilling costs as incurred and percentage depletion. Many states have raised state taxes on energy sources, and additional increases may occur.
Changes to tax laws could adversely affect our business and our financial results.
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Environmental Regulation
 

The exploration, development and production of oil and natural gas, including the operation of saltwater injection and disposal wells, are subject to various federal,
state and local environmental laws and regulations. These laws and regulations can increase the costs of planning, designing, installing and operating oil and natural gas
wells. Our activities are subject to a variety of environmental laws and regulations, including but not limited to the Oil Pollution Act of 1990 (OPA 90), the Clean Water Act
(CWA), the Comprehensive Environmental Response, Compensation and Liability Act (CERCLA), the Resource Conservation and Recovery Act (RCRA), the Clean Air
Act (CAA), the Safe Drinking Water Act (the SDWA) and the Occupational Safety and Health Act (OSHA), as well as comparable state statutes and regulations. We are
also subject to regulations governing the handling, transportation, storage and disposal of wastes generated by our activities and naturally occurring radioactive materials
(NORM) that may result from our oil and natural gas operations. Civil and criminal fines and penalties may be imposed for noncompliance with these environmental laws
and regulations. Additionally, these laws and regulations require the acquisition of permits or other governmental authorizations before undertaking some activities, limit
or prohibit other activities because of protected wetlands, areas or species and require investigation and cleanup of pollution. We intend to remain in compliance in all
material respects with currently applicable environmental laws and regulations.
 

OPA 90 and its regulations impose requirements on “responsible parties” related to the prevention of crude oil spills and liability for damages resulting from oil
spills into or upon navigable waters, adjoining shorelines or in the exclusive economic zone of the U.S. A “responsible party” under OPA 90 may include the owner or
operator of an onshore facility. OPA 90 subjects responsible parties to strict joint and several financial liability for removal costs and other damages, including natural
resource damages, caused by an oil spill that is covered by the statute. It also imposes other requirements on responsible parties, such as the preparation of an oil spill
contingency plan. Failure to comply with OPA 90 may subject a responsible party to civil or criminal enforcement action. We may conduct operations on acreage located
near, or that affects navigable waters subject to OPA 90.
 

The CWA imposes restrictions and strict controls regarding the discharge of produced waters and other wastes into navigable waters. These controls have
become more stringent over the years, and it is possible that additional restrictions will be imposed in the future. Permits are required to discharge pollutants into state
and federal waters and to conduct construction activities in waters and wetlands. Certain state regulations and the general permits issued under the federal National
Pollutant Discharge Elimination System program prohibit the discharge of produced water, produced sand, drilling fluids, drill cuttings and certain other substances related
to the oil and natural gas industry into certain coastal and offshore waters. Furthermore, the EPA has adopted regulations requiring certain oil and natural gas exploration
and production facilities to obtain permits for storm water discharges. Costs may be associated with the treatment of wastewater or developing and implementing storm
water pollution prevention plans. The CWA and comparable state statutes provide for civil, criminal and administrative penalties for any unauthorized discharges of oil and
other pollutants and impose liability for the costs of removal or remediation of contamination resulting from such discharges. In furtherance of the CWA, the EPA
promulgated the Spill Prevention, Control, and Countermeasure (SPCC) regulations, which require certain oil-storing facilities to prepare plans and meet construction and
operating standards.

 
CERCLA, also known as the “Superfund” law, and comparable state statutes impose liability, without regard to fault or the legality of the original conduct, on

various classes of persons that are considered to have contributed to the release of a “hazardous substance” into the environment. These persons include the owner or
operator of the disposal site where the release occurred and companies that disposed of, or arranged for the disposal of, the hazardous substances found at the site.
Persons who are responsible for releases of hazardous substances under CERCLA may be subject to joint and several liability for the costs of cleaning up the hazardous
substances and for damages to natural resources. In addition, it is not uncommon for neighboring landowners and other third parties to file claims for personal injury and
property damage allegedly caused by hazardous substances released into the environment. Our operations may, and in all likelihood will, involve the use or handling of
materials that may be classified as hazardous substances under CERCLA. Furthermore, we may acquire or operate properties that unknown to us have been subjected
to, or have caused or contributed to, prior releases of hazardous wastes.
  

RCRA and comparable state and local statutes govern the management, including treatment, storage and disposal, of both hazardous and nonhazardous solid
wastes. We generate hazardous and nonhazardous solid waste in connection with our routine operations. At present, RCRA includes a statutory exemption that allows
many wastes associated with crude oil and natural gas exploration and production to be classified as nonhazardous waste. A similar exemption is contained in many of
the state counterparts to RCRA. At various times in the past, proposals have been made to amend RCRA to eliminate the exemption applicable to crude oil and natural
gas exploration and production wastes. Repeal or modifications of this exemption by administrative, legislative or judicial process, or through changes in applicable state
statutes, would increase the volume of hazardous waste we are required to manage and dispose of and would cause us, as well as our competitors, to incur increased
operating expenses. Hazardous wastes are subject to more stringent and costly disposal requirements than are nonhazardous wastes.
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The CAA and comparable state laws restrict the emission of air pollutants from many sources, including oil and natural gas production. These laws and any

implementing regulations impose stringent air permit requirements and require us to obtain pre-approval for the construction or modification of certain projects or facilities
expected to produce air emissions, or to use specific equipment or technologies to control emissions. On July 28, 2011, the EPA proposed new regulations targeting air
emissions from the oil and natural gas industry. The proposed rules, if adopted, would impose new requirements on production and processing and transmission and
storage facilities.
 

Changes in environmental laws and regulations occur frequently, and any changes that result in more stringent and costly waste handling, storage, transport,
disposal or cleanup requirements or operating requirements could materially adversely affect our operations and financial position, as well as those of the oil and natural
gas industry in general. For instance, recent scientific studies have suggested that emissions of certain gases, commonly referred to as “greenhouse gases,” and
including carbon dioxide and methane, may be contributing to the warming of the Earth’s atmosphere. As a result, there have been attempts to pass comprehensive
greenhouse gas legislation. To date, such legislation has not been enacted. Any future federal laws or implementing regulations that may be adopted to address
greenhouse gas emissions could, and in all likelihood would, require us to incur increased operating costs adversely affecting our profits and could adversely affect
demand for the oil and natural gas we produce depressing the prices we receive for oil and natural gas.
 

On December 15, 2009, the EPA published its finding that emissions of greenhouse gases presented an endangerment to human health and the environment.
These findings by the EPA allow the agency to proceed with the adoption and implementation of regulations that would restrict emissions of greenhouse gases under
existing provisions of the CAA. Subsequently, the EPA proposed and adopted two sets of regulations, one of which requires a reduction in emissions of greenhouse
gases from motor vehicles and the other of which regulated emissions of greenhouse gases from certain large stationary sources. In addition, on October 30, 2009, the
EPA published a rule requiring the reporting of greenhouse gas emissions from specified sources in the U.S. beginning in 2011 for emissions occurring in 2010. On
November 30, 2010, the EPA released a rule that expands its final rule on greenhouse gas emissions reporting to include owners and operators of onshore and offshore
oil and natural gas production, onshore natural gas processing, natural gas storage, natural gas transmission and natural gas distribution facilities. Reporting of
greenhouse gas emissions from such onshore production became required on an annual basis beginning in 2012 for emissions occurring in 2011. The adoption and
implementation of any regulations imposing reporting obligations on, or limiting emissions of greenhouse gases from, our equipment and operations could, and in all
likelihood will, require us to incur costs to reduce emissions of greenhouse gases associated with our operations adversely affecting our profits or could adversely affect
demand for the oil and natural gas we produce depressing the prices we receive for oil and natural gas.

 
Some states have begun taking actions to control and/or reduce emissions of greenhouse gases, primarily through the planned development of greenhouse gas

emission inventories and/or regional greenhouse gas cap and trade programs. Although most of the state-level initiatives have to date focused on significant sources of
greenhouse gas emissions, such as coal-fired electric plants, it is possible that less significant sources of emissions could become subject to greenhouse gas emission
limitations or emissions allowance purchase requirements in the future. Any one of these climate change regulatory and legislative initiatives could have a material
adverse effect on our business, financial condition and results of operations.
 

Underground injection is the subsurface placement of fluid through a well, such as the reinjection of brine produced and separated from oil and natural gas
production. In our industry, underground injection not only allows us to economically dispose of produced water, but if injected into an oil bearing zone, it can increase the
oil production from such zone. The SDWA establishes a regulatory framework for underground injection, the primary objective of which is to ensure the mechanical
integrity of the injection apparatus and to prevent migration of fluids from the injection zone into underground sources of drinking water. The disposal of hazardous waste
by underground injection is subject to stricter requirements than the disposal of produced water. We currently do not own or operate any underground injection wells, but
may do so in the future. Failure to obtain, or abide by the requirements for the issuance of necessary permits could subject us to civil and/or criminal enforcement actions
and penalties.
 

Oil and natural gas exploration and production, operations and other activities have been conducted at some of our properties by previous owners and operators.
Materials from these operations remain on some of the properties, and, in some instances, may require remediation. In addition, we occasionally must agree to indemnify
sellers of producing properties from whom we acquire reserves against some of the liability for environmental claims associated with these properties. We cannot assure
you that the costs we incur for compliance with environmental regulations and remediating previously or currently owned or operated properties will not result in material
expenditures that adversely affect our profitability.
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Additionally, in the course of our routine oil and natural gas operations, surface spills and leaks, including casing leaks, of oil or other materials will occur, and we

will incur costs for waste handling and environmental compliance. It is also possible that our oil and natural gas operations may require us to manage NORM. NORM is
present in varying concentrations in sub-surface formations, including hydrocarbon reservoirs, and may become concentrated in scale, film and sludge in equipment that
comes in contact with crude oil and natural gas production and processing streams. Some states, including Texas, have enacted regulations governing the handling,
treatment, storage and disposal of NORM. Moreover, we will be able to control directly the operations of only those wells for which we act as the operator. Despite our
lack of control over wells owned by us but operated by others, the failure of the operator to comply with the applicable environmental regulations may, in certain
circumstances, be attributable to us.
 

We are subject to the requirements of OSHA and comparable state statutes. The OSHA Hazard Communication Standard, the “community right-to-know”
regulations under Title III of the federal Superfund Amendments and Reauthorization Act and similar state statutes require us to organize information about hazardous
materials used, released or produced in our operations. Certain of this information must be provided to employees, state and local governmental authorities and local
citizens. We are also subject to the requirements and reporting set forth in OSHA workplace standards.

 
We cannot assure you that more stringent laws and regulations protecting the environment will not be adopted or that we will not otherwise incur material

expenses in connection with environmental laws and regulations in the future. The clear trend in environmental regulation is to place more restrictions and limitations on
activities that may affect the environment and, thus, any changes in environmental laws and regulations or re-interpretation of enforcement policies that result in more
stringent and costly waste handling, storage, transport, disposal or remediation requirements could have a material adverse effect on our operations and financial position.
We may be unable to pass on such increased compliance costs to our customers. Moreover, accidental releases or spills may occur in the course of our operations, and
we cannot assure you that we will not incur significant costs and liabilities as a result of such releases or spills, including any third party claims for damage to property,
natural resources or persons.

 
We maintain insurance against some, but not all, potential risks and losses associated with our industry and operations. We do not currently carry business

interruption insurance. For some risks, we may not obtain insurance if we believe the cost of available insurance is excessive relative to the risks presented. In addition,
pollution and environmental risks generally are not fully insurable. If a significant accident or other event occurs and is not fully covered by insurance, it could materially
adversely affect our financial condition and results of operations.

 
Hydraulic Fracturing Regulation
 

We use hydraulic fracturing as a means to maximize the productivity of our oil and natural gas wells in most wells that we drill and complete. Although average
drilling and completion costs for each area will vary, as will the cost of each well within a given area, on average approximately 60% of the drilling and completion costs
for our horizontal wells are associated with hydraulic fracturing activities. These costs are treated in the same way that all other costs of drilling and completion of our
wells are treated and are built into and funded through our normal capital expenditures budget.
 

Hydraulic fracturing technology, which has been used by the oil and natural gas industry for more than 60 years and is constantly being enhanced, enables
companies to produce crude oil and natural gas that would otherwise not be recovered. Specifically, hydraulic fracturing is a process in which pressurized fluid is pumped
into underground formations to create tiny fractures or spaces that allow crude oil and natural gas to flow from the reservoir into the well so that it can be brought to the
surface. The makeup of the fluid used in the hydraulic fracturing process is typically more than 99% water and sand, and less than 1% highly diluted chemical additives.
While the majority of the sand remains underground to hold open the fractures, a significant percentage of the water and chemical additives flow back and are then either
recycled or safely disposed of at sites that are approved and permitted by the appropriate regulatory authorities. Hydraulic fracturing generally takes place thousands of
feet underground, a considerable distance below any drinking water aquifers, and there are impermeable layers of rock between the area fractured and the water
aquifers.  
 

Recently, there has been increasing regulatory scrutiny of hydraulic fracturing, which is generally exempted from regulation as underground injection on the
federal level pursuant to the SDWA. However, the U.S. Senate and House of Representatives have considered legislation to repeal this exemption. If enacted, these
proposals would amend the definition of “underground injection” in the SDWA to encompass hydraulic fracturing activities. If enacted, such a provision could require
hydraulic fracturing operations to meet permitting and financial assurance requirements, adhere to certain construction specifications, fulfill monitoring, reporting and
recordkeeping obligations, and meet plugging and abandonment requirements. These legislative proposals have also contained language to require the reporting and
public disclosure of chemicals used in the fracturing process. If the exemption for hydraulic fracturing is removed from the SDWA, or if other legislation is enacted at the
federal, state or local level, any restrictions on the use of hydraulic fracturing contained in any such legislation could have a significant impact on our business, financial
condition and results of operations.
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In addition, at the federal level and in some states, there has been a push to place additional regulatory burdens upon hydraulic fracturing activities. Certain bills

have been introduced in the Senate and the House of Representatives that, if adopted, could increase the possibility of litigation and establish an additional level of
regulation at the federal level that could lead to operational delays or increased operating costs and could, and in all likelihood would, result in additional regulatory
burdens, making it more difficult to perform hydraulic fracturing operations and increasing our costs of compliance. At the state level, Wyoming and Texas, for example,
have enacted requirements for the disclosure of the composition of the fluids used in hydraulic fracturing. On June 17, 2011, Texas signed into law a mandate for public
disclosure of the chemicals that operators use during hydraulic fracturing in Texas. The law went into effect September 1, 2011. In addition, several local governments in
Texas have imposed temporary moratoria on drilling permits within city limits so that local ordinances may be reviewed to assess their adequacy to address hydraulic
fracturing activities. Additional burdens upon hydraulic fracturing, such as reporting requirements or permitting requirements for the hydraulic fracturing activity, will result
in additional expense and delay in our operations.
 

We are not able to predict the timing, scope and effect of any currently proposed or future laws or regulations regarding hydraulic fracturing, but the direct and
indirect costs of such laws and regulations (if enacted) could materially and adversely affect our business, financial conditions and results of operations. See “Risk
Factors,” including “Our operations are subject to operational hazards and unforeseen interruptions for which we may not be adequately insured” and "Federal and state
legislation and regulatory initiatives relating to hydraulic fracturing and water disposal could result increased costs and additional operating restrictions or delays."
 
International Regulation
 

Our anticipated future exploration and production operations outside the U.S. will be subject to various types of regulations imposed by the respective
governments of the countries in which our operations may be conducted and that may affect our operations and costs. We currently have no operations outside of the
U.S., however we will have such operations upon completion of the proposed Kazakhstan Acquisition. We have not yet assessed the scope and effect of any currently
proposed or future foreign laws, regulations or treaties, including those regarding climate change and hydraulic fracturing, but the direct and indirect costs of such laws,
regulations and treaties (if enacted) could materially and adversely affect our business, results of operations, financial condition and competitive position.
 
Insurance
 

Our oil and gas properties are subject to hazards inherent in the oil and gas industry, such as accidents, blowouts, explosions, implosions, fires and oil spills.
These conditions can cause:
 

• damage to or destruction of property, equipment and the environment; and
• personal injury or loss of life; and,
• suspension of operations.

 
We maintain insurance coverage that we believe to be customary in the industry against these types of hazards. However, we may not be able to maintain

adequate insurance in the future at rates we consider reasonable. In addition, our insurance is subject to coverage limits and some policies exclude coverage for
damages resulting from environmental contamination. The occurrence of a significant event or adverse claim in excess of the insurance coverage that we maintain or that
is not covered by insurance could have a material adverse effect on our financial condition and results of operations.

 
Patents and Licenses
 

In February 2009, we filed a provisional patent (application number 61/152,885) relating to the process and unique equipment related to our applied fluid jetting
process ("AFJ"). In February 2010, the final patent application was submitted. This patent was approved by the U.S. Patent Office in September 2012. We are currently
in the process of working with the inventor to assign the rights to the patent to us.
 

During 2009, we tested the AFJ process on wells in the Austin Chalk play in Central Texas operated by Reliance Oil & Gas, Inc., which we refer to as Reliance,
and had some initial production success. We subsequently attempted to apply the process to third-party wells in West Texas and in Kentucky. Due to mechanical failures
of the surface equipment, we were unable to achieve any lateral jetting in the down-hole environment. Currently, the AFJ rig and other support vehicles have been moved
to a storage yard in Spring, Texas. The AFJ asset is a secondary, non-core business focus for our company and may not ever be commercialized.
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Although we believe the applied fluid technology and related trade secrets may provide us with a competitive edge in the oil and gas service industry, we do not

believe this technology to be core to our current business and we are currently not actively pursuing its development and commercialization. However, we are highly
committed to protecting the technology. We cannot assure our investors that the scope of any protection we are able to secure for our technology will be adequate to
protect such technology, or that we will have the financial resources to engage in litigation against parties who may infringe upon us or seek to rescind their agreements
with us. We also cannot provide our investors with any degree of assurance regarding the possible independent development by others of technology similar to that
which we have acquired, thereby possibly diminishing our competitive edge.
 
Employees
 

At December 31, 2013, we had 9 full-time employees. We believe that our relationships with our employees are satisfactory. No employee is covered by a
collective bargaining agreement. In order to expand our operations in accordance with our business plan, we intend to hire additional employees with expertise in the
areas of corporate development, petroleum engineering, geological and geophysical sciences and accounting, as well as hiring additional technical, operations and
administrative staff. We are not currently able to estimate the number of employees that we will hire during the next twelve months since that number will depend upon
the rate at which our operations expand and upon the extent to which we engage third parties to perform required services.

 
From time to time, we use the services of independent consultants and contractors to perform various professional services, particularly in the areas of geology

and geophysics, construction, design, well site surveillance and supervision, permitting and environmental assessment and legal and income tax preparation and
accounting services. Independent contractors, at our request, drill our wells and perform field and on-site production operation services for us, including pumping,
maintenance, dispatching, inspection and testing.
 
GLOSSARY OF OIL AND NATURAL GAS TERMS
 
The following is a description of the meanings of some of the oil and natural gas terms used in this Annual Report.
 
Bbl. One stock tank barrel, or 42 U.S. gallons liquid volume, used in this Annual Report in reference to crude oil or other liquid hydrocarbons.
 
Bcf. An abbreviation for billion cubic feet. Unit used to measure large quantities of gas, approximately equal to 1 trillion Btu.
 
BOE. Barrels of oil equivalent, determined using the ratio of one Bbl of crude oil, condensate or natural gas liquids, to six Mcf of natural gas.
 
Boepd. Barrels of oil equivalent per day.
 
Bopd. Barrels of oil per day.
 
Btu or British thermal unit . The quantity of heat required to raise the temperature of one pound of water by one degree Fahrenheit.
 
Completion. The operations required to establish production of oil or natural gas from a wellbore, usually involving perforations, stimulation and/or installation of
permanent equipment in the well or, in the case of a dry hole, the reporting of abandonment to the appropriate agency.
 
Condensate. Liquid hydrocarbons associated with the production of a primarily natural gas reserve.
 
Conventional resources. Natural gas or oil that is produced by a well drilled into a geologic formation in which the reservoir and fluid characteristics permit the natural gas
or oil to readily flow to the wellbore.
 
Developed acreage. The number of acres that are allocated or assignable to productive wells.
 
Development well. A well drilled into a proved oil or natural gas reservoir to the depth of a stratigraphic horizon known to be productive.
 
Estimated ultimate recovery or EUR. Estimated ultimate recovery is the sum of reserves remaining as of a given date and cumulative production as of that date.
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Exploratory well. A well drilled to find and produce oil or natural gas reserves not classified as proved, to find a new reservoir in a field previously found to be productive of
oil or natural gas in another reservoir or to extend a known reservoir.
 
Farmin or farmout. An agreement under which the owner of a working interest in an oil or natural gas lease assigns the working interest or a portion of the working
interest to another party who desires to drill on the leased acreage. Generally, the assignee is required to drill one or more wells in order to earn its interest in the
acreage. The assignor usually retains a royalty or reversionary interest in the lease. The interest received by an assignee is a “farmin” while the interest transferred by the
assignor is a “farmout.”
 
FERC. Federal Energy Regulatory Commission.
 
Field. An area consisting of a single reservoir or multiple reservoirs all grouped on or related to the same individual geological structural feature and/or stratigraphic
condition.
 
Gross acres or gross wells. The total acres or wells in which a working interest is owned.
 
Held by production . An oil and natural gas property under lease in which the lease continues to be in force after the primary term of the lease in accordance with its terms
as a result of production from the property.
 
Horizontal drilling or well. A drilling operation in which a portion of the well is drilled horizontally within a productive or potentially productive formation. This operation
typically yields a horizontal well that has the ability to produce higher volumes than a vertical well drilled in the same formation. A horizontal well is designed to replace
multiple vertical wells, resulting in lower capital expenditures for draining like acreage and limiting surface disruption.
 
Liquids. Liquids, or natural gas liquids, are marketable liquid products including ethane, propane, butane and pentane resulting from the further processing of liquefiable
hydrocarbons separated from raw natural gas by a natural gas processing facility.
 
MBbl. One thousand barrels of crude oil or other liquid hydrocarbons.
 
Mcf. One thousand cubic feet of natural gas.
 
Mcfgpd.  Thousands of cubic feet of natural gas per day.
 
MMcf. One million cubic feet of natural gas.
 
MMBtu. One million British thermal units.
 
Net acres or net wells . The sum of the fractional working interest owned in gross acres or wells.
 
Net revenue interest . The interest that defines the percentage of revenue that an owner of a well receives from the sale of oil, natural gas and/or natural gas liquids that
are produced from the well.
 
NYMEX. New York Mercantile Exchange.
 
Permeability. A reference to the ability of oil and/or natural gas to flow through a reservoir.
 
Petrophysical analysis. The interpretation of well log measurements, obtained from a string of electronic tools inserted into the borehole, and from core measurements, in
which rock samples are retrieved from the subsurface, then combining these measurements with other relevant geological and geophysical information to describe the
reservoir rock properties.
 
Play. A set of known or postulated oil and/or natural gas accumulations sharing similar geologic, geographic and temporal properties, such as source rock, migration
pathways, timing, trapping mechanism and hydrocarbon type.
 
Possible reserves. Additional reserves that are less certain to be recognized than probable reserves.
 
Probable reserves. Additional reserves that are less certain to be recognized than proved reserves but which, in sum with proved reserves, are as likely as not to be
recovered.
 
Producing well, production well or productive well . A well that is found to be capable of producing hydrocarbons in sufficient quantities such that proceeds from the sale of
the well’s production exceed production-related expenses and taxes.
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Properties. Natural gas and oil wells, production and related equipment and facilities and natural gas, oil or other mineral fee, leasehold and related interests.
 
Prospect. A specific geographic area which, based on supporting geological, geophysical or other data and also preliminary economic analysis using reasonably
anticipated prices and costs, is considered to have potential for the discovery of commercial hydrocarbons.
 
Proved developed reserves. Proved reserves that can be expected to be recovered through existing wells and facilities and by existing operating methods.
 
Proved reserves. Reserves of oil and natural gas that have been proved to a high degree of certainty by analysis of the producing history of a reservoir and/or by
volumetric analysis of adequate geological and engineering data.
 
Proved undeveloped reserves. Proved reserves that are expected to be recovered from new wells on undrilled acreage or from existing wells where a relatively major
expenditure is required for recompletion.
 
Repeatability. The potential ability to drill multiple wells within a prospect or trend.
 
Reservoir. A porous and permeable underground formation containing a natural accumulation of producible oil and/or natural gas that is confined by impermeable rock or
water barriers and is individual and separate from other reservoirs.
 
Royalty interest. An interest in an oil and natural gas lease that gives the owner of the interest the right to receive a portion of the production from the leased acreage (or
of the proceeds of the sale thereof), but generally does not require the owner to pay any portion of the costs of drilling or operating the wells on the leased acreage.
Royalties may be either landowner’s royalties, which are reserved by the owner of the leased acreage at the time the lease is granted, or overriding royalties, which are
usually reserved by an owner of the leasehold in connection with a transfer to a subsequent owner.
 
2-D seismic. The method by which a cross-section of the earth’s subsurface is created through the interpretation of reflecting seismic data collected along a single source
profile.
 
3-D seismic. The method by which a three-dimensional image of the earth’s subsurface is created through the interpretation of reflection seismic data collected over a
surface grid. 3-D seismic surveys allow for a more detailed understanding of the subsurface than do 2-D seismic surveys and contribute significantly to field appraisal,
exploitation and production.
 
Trend. A region of oil and/or natural gas production, the geographic limits of which have not been fully defined, having geological characteristics that have been
ascertained through supporting geological, geophysical or other data to contain the potential for oil and/or natural gas reserves in a particular formation or series of
formations.
 
Unconventional resource play. A set of known or postulated oil and or natural gas resources or reserves warranting further exploration which are extracted from (a) low-
permeability sandstone and shale formations and (b) coalbed methane. These plays require the application of advanced technology to extract the oil and natural gas
resources.
 
Undeveloped acreage. Lease acreage on which wells have not been drilled or completed to a point that would permit the production of commercial quantities of oil and
natural gas, regardless of whether such acreage contains proved reserves. Undeveloped acreage is usually considered to be all acreage that is not allocated or
assignable to productive wells.
 
Unproved and unevaluated properties. Refers to properties where no drilling or other actions have been undertaken that permit such property to be classified as proved.
 
Vertical well. A hole drilled vertically into the earth from which oil, natural gas or water flows is pumped.
 
Volumetric reserve analysis. A technique used to estimate the amount of recoverable oil and natural gas. It involves calculating the volume of reservoir rock and adjusting
that volume for the rock porosity, hydrocarbon saturation, formation volume factor and recovery factor.
 
Wellbore. The hole made by a well.
 
Working interest. The operating interest that gives the owner the right to drill, produce and conduct operating activities on the property and receive a share of production.
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ITEM 1A.  RISK FACTORS.
 

An investment in our common stock involves a high degree of risk. You should carefully consider the risks described below as well as the other information in this
filing before deciding to invest in our company. Any of the risk factors described below could significantly and adversely affect our business, prospects, financial condition
and results of operations. Additional risks and uncertainties not currently known or that are currently considered to be immaterial may also materially and adversely affect
our business, prospects, financial condition and results of operations. As a result, the trading price or value of our common stock could be materially adversely affected
and you may lose all or part of your investment.

 
Risks Related to the Oil and Natural Gas Industry and Our Business
 
       We have a limited operating history and expect to continue to incur losses for an indeterminable period of time.
 

We have a limited operating history and are engaged in the initial stages of exploration, development and exploitation of our leasehold acreage and will continue
to be so until commencement of substantial production from our oil and natural gas properties, which will depend upon successful drilling results, additional and timely
capital funding, and access to suitable infrastructure. Companies in their initial stages of development face substantial business risks and may suffer significant losses.
We have generated substantial net losses and negative cash flows from operating activities in the past and expect to continue to incur substantial net losses as we
continue our drilling program. In considering an investment in our common stock, you should consider that there is only limited historical and financial operating
information available upon which to base your evaluation of our performance.  We have incurred losses from operations of $30,922,151 from the date of inception
(February 9, 2011) through December 31, 2013. Additionally, we are dependent on obtaining additional debt and/or equity financing to roll-out and scale our planned
principal business operations. Management’s plans in regard to these matters consist principally of seeking additional debt and/or equity financing combined with
expected cash flows from current oil and gas assets held and additional oil and gas assets that we may acquire. Our efforts may not be successful and funds may not be
available on favorable terms, if at all.
 

We face challenges and uncertainties in financial planning as a result of the unavailability of historical data and uncertainties regarding the nature, scope and
results of our future activities. New companies must develop successful business relationships, establish operating procedures, hire staff, install management information
and other systems, establish facilities and obtain licenses, as well as take other measures necessary to conduct their intended business activities. We may not be
successful in implementing our business strategies or in completing the development of the infrastructure necessary to conduct our business as planned. In the event that
one or more of our drilling programs is not completed or is delayed or terminated, our operating results will be adversely affected and our operations will differ materially
from the activities described in this Annual Report. As a result of industry factors or factors relating specifically to us, we may have to change our methods of conducting
business, which may cause a material adverse effect on our results of operations and financial condition.  The uncertainty and risks described in this Annual Report may
impede our ability to economically find, develop, exploit and acquire oil and natural gas reserves.  As a result, we may not be able to achieve or sustain profitability or
positive cash flows provided by our operating activities in the future.
 

We will need additional capital to complete future acquisitions, conduct our operations and fund our business and our ability to obtain the necessary
funding is uncertain.
 

We will need to raise additional funding to complete future potential acquisitions and may need to raise additional funds through public or private debt or equity
financing or other various means to fund our operations, acquire assets and complete exploration and drilling operations. In such a case, adequate funds may not be
available when needed or may not be available on favorable terms. If we need to raise additional funds in the future, by issuing equity securities, dilution to existing
stockholders will result, and such securities may have rights, preferences and privileges senior to those of our common stock. If funding is insufficient at any time in the
future and we are unable to generate sufficient revenue from new business arrangements, to complete planned acquisitions or operations, our results of operations and
the value of our securities could be adversely affected.
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Our $34.5 million Wattenberg Asset acquisition debt facility and $15.5 million drilling facility, includes various covenants, reduces our financial

flexibility, increases our interest expense and may adversely impact our operations and our costs.
 
In connection with our acquisition of the Wattenberg Asset on March 7, 2014, we entered into a senior debt facility pursuant to which we borrowed $34.5 million,

and have an additional $15.5 million available for future drilling operations, subject to the terms and conditions of such facility (as described in greater detail below in the
risk factor entitled “Our ability to borrow additional funds under the debt facility is subject to certain requirements and limitations set forth in our debt facility”), which
amounts represent a significant amount of additional indebtedness. The debt facility includes various covenants (positive and negative) binding us, including:
 

•  requiring that we maintain the registration of our common stock under Section 12 of the Securities Exchange Act of 1934, as amended;
 

•  requiring that we maintain the listing of our common stock on the NYSE MKT;
 

•  requiring that we timely file periodic reports under the Exchange Act;
 

•  requiring that we provide the lenders yearly and quarterly budgets and certain reserve reports;
 

•  requiring that we provide capital expenditure plans to the lenders prior to making certain expenditures;
 

•  prohibiting us and our subsidiaries from creating or becoming subject to any indebtedness, except pursuant to certain limited exceptions; and
 

•  prohibiting us or our subsidiaries from merging, selling their assets (except in the usual course of business), altering our organizational structure, winding up or
liquidating, except in certain limited circumstances.

 
This new debt facility affects our operations in several ways, including the following:
 

•  a significant portion of our cash flows must be used to service the debt facility, including the obligation to pay monthly in arrears interest accruing at 15% per annum,
and the monthly obligation to prepay the debt in an amount equal to the lesser of (a) the outstanding principal amount of the debt and (b) twenty-five percent (25%) of
the aggregate of all net revenues actually received by us and our subsidiaries;

 
•  the high level of debt could increase our vulnerability to general adverse economic and industry conditions;

 
•  limiting our ability to borrow additional funds, dispose of assets, pay dividends and make certain investments; and

 
•  the debt covenants may affect our flexibility in planning for, and reacting to, changes in the economy and in our industry.

 
The high level of indebtedness under this new debt facility increases the risk that we may default on our debt obligations.  We may not be able to generate

sufficient cash flows to pay the principal or interest on our debt, 25% of any revenues we do generate will be required to be used to repay the debt, and future working
capital, borrowings or equity financing may not be available to pay or refinance such debt.  If we do not have sufficient funds and are otherwise unable to arrange
financing to pay the interest or principal due on the debt, fund our business plan and satisfy our other obligations and liabilities, we may have to sell significant assets or
have a portion of our assets foreclosed upon which could have a material adverse effect on our business, financial condition and results of operations.
 

We do not currently have any commitments of additional capital except pursuant to the terms of the debt facility. We can provide no assurance that additional
financing will be available on favorable terms, if at all. If we choose to raise additional capital through the sale of other debt or equity securities, such sales may cause
substantial dilution to our existing shareholders.
 

The repayment of our debt facility is secured by a security interest in all of our assets.
 

The repayment of our debt facility (which currently has an outstanding principal balance of $34.5 million and provides us the option, pursuant to the terms of the
debt facility, to borrow an additional $15.5 million) is secured by a first priority security interest in all of our assets, property, real property and the securities of our
subsidiaries and the repayment of such debt is further guaranteed by certain of our subsidiaries.  If we default in the repayment of the debt facility and/or any of the terms
and conditions thereof, the lenders may enforce their security interest over our assets which secure the repayment of such debt, and we could be forced to curtail or
abandon our current business plans and operations. If that were to happen, any investment in the Company could become worthless.
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Our ability to borrow additional funds under the debt facility is subject to certain requirements and limitations set forth in our debt facility.

 
From time to time, subject to the terms and conditions of the debt facility (including the requirement that we deposited funds in an aggregate amount of any

additional requested loan into a segregated bank account (the “Company Deposits”)), we have the right to request additional loans under our debt facility up to an
additional $15.5 million in total or an aggregate of $50 million under such debt facility.  We are required to pay original issue discounts in the amount of 5% of the funds
borrowed, underwriting fees in the amount of 10% of the amount of the funds borrowed, reimburse certain of the legal fees of the lender’s counsel, and pay applicable
investment banking fees representing 5% of any funds borrowed, in connection with funds borrowed.  Funds borrowed are only eligible to be used by us, together with
Company Deposits, for approved authorization for expenditures (“AFEs”) issued for a well or wells to be drilled and completed on any properties acquired in connection
with the Wattenberg Asset, or the Mississippian Asset (the “Permitted Expenditures”).  In the event we drill a dry hole, we are prohibited from using any additional
proceeds borrowed under the debt facility without the consent of the lender.  Additionally, no proceeds we receive from the transfer, sale, assignment or farm-out of the
Mississippian Asset may be used to fund the Company Deposits.  The requirement that we put up funds equal to any further borrowing under the facility, fees required to
be paid in connection with such further loans and the restrictions on our ability to borrow funds under such debt facility and our use of such funds may limit our ability to
borrow funds under such facility, complete our planned business operations with funds from such debt facility, and increase our cost of borrowing, which individually or in
the aggregate could have a material adverse effect on our results of operations.

The occurrence of an event of default under the notes sold in connection with our debt facility could have a material adverse effect on us and our
financial condition.
 

The notes issued in connection with our debt facility include standard and customary events of default, including, among other things, our or any subsidiary’s
default in the payment of any indebtedness under any agreement, or failure to comply with the terms and conditions of any other agreement related to indebtedness or
otherwise, if the effect of such failure or default, is to cause, or permit the holder or holders thereof, or any counterparty to an agreement relating to indebtedness, to
cause indebtedness, or amounts due thereunder, in an aggregate amount of $250,000 or more to become due prior to its stated date of maturity or the date such amount
would otherwise have been due notwithstanding such default, subject to certain exclusions; the loss, suspension or revocation of, or failure to renew, any license or
permit, if such license or permit is not obtained or reinstated within thirty (30) days, unless such loss, suspension, revocation or failure to renew could not reasonably be
expected to have a material adverse effect on us; or there is filed against us or any of our subsidiaries or any of our officers, members or  managers any civil or criminal
action, suit or proceeding under any federal or state racketeering statute (including, without limitation, the Racketeer Influenced and Corrupt Organization Act of 1970), or
any civil or criminal action, suit or proceeding under any other applicable law is filed by any governmental entity, that could result in the confiscation or forfeiture of any
material portion of any collateral subject to any security interest held by the investors or their agent or other assets of such entity or person, and such action, suit or
proceeding is not dismissed within one hundred twenty (120) days.
 

Upon an event of default under the notes, the holder of such note may declare the entire unpaid balance (as well as any interest, fees and expenses)
immediately due and payable.  Funding to repay such notes may not be available timely, on favorable terms, if at all, and any default by us of the terms and conditions of
the notes would likely have a material adverse effect on our results of operations, financial condition and the value of our common stock.
 

Drilling for and producing oil and natural gas are highly speculative and involve a high degree of risk, with many uncertainties that could adversely
affect our business. We have not recorded significant proved reserves, and areas that we decide to drill may not yield oil or natural gas in commercial
quantities or at all.
 

Exploring for and developing hydrocarbon reserves involves a high degree of operational and financial risk, which precludes us from definitively predicting the
costs involved and time required to reach certain objectives.  Our potential drilling locations are in various stages of evaluation, ranging from locations that are ready to
drill to locations that will require substantial additional interpretation before they can be drilled.  The budgeted costs of planning, drilling, completing and operating wells
are often exceeded and such costs can increase significantly due to various complications that may arise during the drilling and operating processes. Before a well is
spud, we may incur significant geological and geophysical (seismic) costs, which are incurred whether a well eventually produces commercial quantities of hydrocarbons
or is drilled at all.  Exploration wells bear a much greater risk of loss than development wells.  The analogies we draw from available data from other wells, more fully
explored locations or producing fields may not be applicable to our drilling locations.  If our actual drilling and development costs are significantly more than our estimated
costs, we may not be able to continue our operations as proposed and could be forced to modify our drilling plans accordingly.
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If we decide to drill a certain location, there is a risk that no commercially productive oil or natural gas reservoirs will be found or produced.  We may drill or

participate in new wells that are not productive.  We may drill wells that are productive, but that do not produce sufficient net revenues to return a profit after drilling,
operating and other costs.  There is no way to predict in advance of drilling and testing whether any particular location will yield oil or natural gas in sufficient quantities to
recover exploration, drilling or completion costs or to be economically viable.  Even if sufficient amounts of oil or natural gas exist, we may damage the potentially
productive hydrocarbon-bearing formation or experience mechanical difficulties while drilling or completing the well, resulting in a reduction in production and reserves
from the well or abandonment of the well.  Whether a well is ultimately productive and profitable depends on a number of additional factors, including the following:
 

•  general economic and industry conditions, including the prices received for oil and natural gas;
 

•  shortages of, or delays in, obtaining equipment, including hydraulic fracturing equipment, and qualified personnel;
 

•  potential drainage by operators on adjacent properties;
 

•  loss of or damage to oilfield development and service tools;
 

•  problems with title to the underlying properties;
 

•  increases in severance taxes;
 

•  adverse weather conditions that delay drilling activities or cause producing wells to be shut down;
 

•  domestic and foreign governmental regulations; and
 

•  proximity to and capacity of transportation facilities.
 

If we do not drill productive and profitable wells in the future, our business, financial condition and results of operations could be materially and adversely
affected.

 
Our success is dependent on the prices of oil and natural gas.  Low oil or natural gas prices and the substantial volatility in these prices may

adversely affect our business, financial condition and results of operations and our ability to meet our capital expenditure requirements and financial
obligations.
 

The prices we receive for our oil and natural gas heavily influence our revenue, profitability, cash flow available for capital expenditures, access to capital and
future rate of growth. Oil and natural gas are commodities and, therefore, their prices are subject to wide fluctuations in response to relatively minor changes in supply and
demand. Historically, the prices for oil and natural gas have been volatile. For example, for the four years ended December 31, 2013, the NYMEX - WTI oil price ranged
from a high of $113.93 per Bbl to a low of $68.01 per Bbl, while the NYMEX - Henry Hub natural gas price ranged from a high of $7.51 per MMBtu to a low of $1.82 per
MMBtu. These markets will likely continue to be volatile in the future. The prices we receive for our production, and the levels of our production, depend on numerous
factors. These factors include the following:

 
•  the domestic and foreign supply of oil and natural gas;

 
•  the domestic and foreign demand for oil and natural gas;

 
•  the prices and availability of competitors’ supplies of oil and natural gas;

 
•  the actions of the Organization of Petroleum Exporting Countries, or OPEC, and state-controlled oil companies relating to oil price and production controls;

 
•  the price and quantity of foreign imports of oil and natural gas;

 
•  the impact of U.S. dollar exchange rates on oil and natural gas prices;

 
•  domestic and foreign governmental regulations and taxes;

 
•  speculative trading of oil and natural gas futures contracts;

 
•  localized supply and demand fundamentals, including the availability, proximity and capacity of gathering and transportation systems for natural gas;
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•  the availability of refining capacity;

 
•  the prices and availability of alternative fuel sources;

 
•  weather conditions and natural disasters;

 
•  political conditions in or affecting oil and natural gas producing regions, including the Middle East and South America;

 
•  the continued threat of terrorism and the impact of military action and civil unrest;

 
•  public pressure on, and legislative and regulatory interest within, federal, state and local governments to stop, significantly limit or regulate hydraulic

fracturing activities;
 

•  the level of global oil and natural gas inventories and exploration and production activity;
 

•  authorization of exports from the Unites States of liquefied natural gas;
 

•  the impact of energy conservation efforts;
 

•  technological advances affecting energy consumption; and
 

•  overall worldwide economic conditions.
 

Declines in oil or natural gas prices would not only reduce our revenue, but could reduce the amount of oil and natural gas that we can produce economically.
Should natural gas or oil prices decrease from current levels and remain there for an extended period of time, we may elect in the future to delay some of our exploration
and development plans for our prospects, or to cease exploration or development activities on certain prospects due to the anticipated unfavorable economics from such
activities, and, as a result, we may have to make substantial downward adjustments to our estimated proved reserves, each of which would have a material adverse effect
on our business, financial condition and results of operations.
 

Our exploration, development and exploitation projects require substantial capital expenditures that may exceed cash on hand, cash flows from
operations and potential borrowings, and we may be unable to obtain needed capital on satisfactory terms, which could adversely affect our future growth.
 

Our exploration and development activities are capital intensive.  We make and expect to continue to make substantial capital expenditures in our business for the
development, exploitation, production and acquisition of oil and natural gas reserves.  Our cash on hand, our operating cash flows and future potential borrowings may
not be adequate to fund our future acquisitions or future capital expenditure requirements.  The rate of our future growth may be dependent, at least in part, on our ability
to access capital at rates and on terms we determine to be acceptable.
  

Our cash flows from operations and access to capital are subject to a number of variables, including:
 

•  our estimated proved oil and natural gas reserves;
 

•  the amount of oil and natural gas we produce from existing wells;
 

•  the prices at which we sell our production;
 

•  the costs of developing and producing our oil and natural gas reserves;
 

•  our ability to acquire, locate and produce new reserves;
 

•  the ability and willingness of banks to lend to us; and
 

•  our ability to access the equity and debt capital markets.
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In addition, future events, such as terrorist attacks, wars or combat peace-keeping missions, financial market disruptions, general economic recessions, oil and

natural gas industry recessions, large company bankruptcies, accounting scandals, overstated reserves estimates by major public oil companies and disruptions in the
financial and capital markets have caused financial institutions, credit rating agencies and the public to more closely review the financial statements, capital structures
and earnings of public companies, including energy companies.  Such events have constrained the capital available to the energy industry in the past, and such events or
similar events could adversely affect our access to funding for our operations in the future.
 

If our revenues decrease as a result of lower oil and natural gas prices, operating difficulties, declines in reserves or for any other reason, we may have limited
ability to obtain the capital necessary to sustain our operations at current levels, further develop and exploit our current properties or invest in additional exploration
opportunities.  Alternatively, a significant improvement in oil and natural gas prices or other factors could result in an increase in our capital expenditures and we may be
required to alter or increase our capitalization substantially through the issuance of debt or equity securities, the sale of production payments, the sale or farm out of
interests in our assets, the borrowing of funds or otherwise to meet any increase in capital needs.  If we are unable to raise additional capital from available sources at
acceptable terms, our business, financial condition and results of operations could be adversely affected.  Further, future debt financings may require that a portion of our
cash flows provided by operating activities be used for the payment of principal and interest on our debt, thereby reducing our ability to use cash flows to fund working
capital, capital expenditures and acquisitions.  Debt financing may involve covenants that restrict our business activities. If we succeed in selling additional equity
securities to raise funds, at such time the ownership percentage of our existing stockholders would be diluted, and new investors may demand rights, preferences or
privileges senior to those of existing stockholders. If we choose to farm-out interests in our prospects, we may lose operating control over such prospects.
 

Our oil and natural gas reserves are estimated and may not reflect the actual volumes of oil and natural gas we will receive, and significant
inaccuracies in these reserve estimates or underlying assumptions will materially affect the quantities and present value of our reserves.
 

The process of estimating accumulations of oil and natural gas is complex and is not exact, due to numerous inherent uncertainties.  The process relies on
interpretations of available geological, geophysical, engineering and production data.  The extent, quality and reliability of this technical data can vary.  The process also
requires certain economic assumptions related to, among other things, oil and natural gas prices, drilling and operating expenses, capital expenditures, taxes and
availability of funds.  The accuracy of a reserves estimate is a function of:
 

• the quality and quantity of available data;
 

•  the interpretation of that data;
 

•  the judgment of the persons preparing the estimate; and
 

•  the accuracy of the assumptions.
 

The accuracy of any estimates of proved reserves generally increases with the length of the production history.  Due to the limited production history of our
properties, the estimates of future production associated with these properties may be subject to greater variance to actual production than would be the case with
properties having a longer production history.  As our wells produce over time and more data is available, the estimated proved reserves will be re-determined on at least
an annual basis and may be adjusted to reflect new information based upon our actual production history, results of exploration and development, prevailing oil and
natural gas prices and other factors.
 

Actual future production, oil and natural gas prices, revenues, taxes, development expenditures, operating expenses and quantities of recoverable oil and natural
gas most likely will vary from our estimates.  It is possible that future production declines in our wells may be greater than we have estimated.  Any significant variance to
our estimates could materially affect the quantities and present value of our reserves.
 

We may have accidents, equipment failures or mechanical problems while drilling or completing wells or in production activities, which could
adversely affect our business.
 

While we are drilling and completing wells or involved in production activities, we may have accidents or experience equipment failures or mechanical problems
in a well that cause us to be unable to drill and complete the well or to continue to produce the well according to our plans.  We may also damage a potentially
hydrocarbon-bearing formation during drilling and completion operations.  Such incidents may result in a reduction of our production and reserves from the well or in
abandonment of the well.
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Our operations are subject to operational hazards and unforeseen interruptions for which we may not be adequately insured.

 
There are numerous operational hazards inherent in oil and natural gas exploration, development, production and gathering, including:

 
•  unusual or unexpected geologic formations;

 
•  natural disasters;

 
•  adverse weather conditions;

 
•  unanticipated pressures;

 
•  loss of drilling fluid circulation;

 
•  blowouts where oil or natural gas flows uncontrolled at a wellhead;

 
•  cratering or collapse of the formation;

 
•  pipe or cement leaks, failures or casing collapses;

 
•  fires or explosions;

 
•  releases of hazardous substances or other waste materials that cause environmental damage;

 
•  pressures or irregularities in formations; and

 
•  equipment failures or accidents.

  
In addition, there is an inherent risk of incurring significant environmental costs and liabilities in the performance of our operations, some of which may be

material, due to our handling of petroleum hydrocarbons and wastes, our emissions to air and water, the underground injection or other disposal of our wastes, the use of
hydraulic fracturing fluids and historical industry operations and waste disposal practices.
 

Any of these or other similar occurrences could result in the disruption or impairment of our operations, substantial repair costs, personal injury or loss of human
life, significant damage to property, environmental pollution and substantial revenue losses.  The location of our wells, gathering systems, pipelines and other facilities
near populated areas, including residential areas, commercial business centers and industrial sites, could significantly increase the level of damages resulting from these
risks.  Insurance against all operational risks is not available to us.  We are not fully insured against all risks, including development and completion risks that are
generally not recoverable from third parties or insurance. In addition, pollution and environmental risks generally are not fully insurable.  We maintain $2 million general
liability coverage and $10 million umbrella coverage that covers our and our subsidiaries’ business and operations.  Our wholly-owned subsidiary, Red Hawk, which
operates our Wattenberg Asset, also maintains a $10 million control of well insurance policy that covers its operations in Colorado, and our partially-owned subsidiary,
Condor, which operates our current Niobrara Asset, maintains a $10 million control of well insurance policy, a $2 million commercial general liability insurance policy, and
a $10 million umbrella insurance policy that covers its operations in Colorado.  With respect to our other non-operated assets, we may elect not to obtain insurance if we
believe that the cost of available insurance is excessive relative to the perceived risks presented.  Losses could, therefore, occur for uninsurable or uninsured risks or in
amounts in excess of existing insurance coverage.  Moreover, insurance may not be available in the future at commercially reasonable prices or on commercially
reasonable terms.  Changes in the insurance markets due to various factors may make it more difficult for us to obtain certain types of coverage in the future.  As a result,
we may not be able to obtain the levels or types of insurance we would otherwise have obtained prior to these market changes, and the insurance coverage we do obtain
may not cover certain hazards or all potential losses that are currently covered, and may be subject to large deductibles.  Losses and liabilities from uninsured and
underinsured events and delay in the payment of insurance proceeds could have a material adverse effect on our business, financial condition and results of operations.
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Our strategy as an onshore unconventional resource player may result in operations concentrated in certain geographic areas and may increase our

exposure to many of the risks described in this Annual Report.
 

Our initial operations are concentrated in the States of Colorado, Texas, and Kansas.  This concentration may increase the potential impact of many of the risks
described in this Annual Report.  For example, we may have greater exposure to regulatory actions impacting these four states, natural disasters in these states,
competition for equipment, services and materials available in the areas and access to infrastructure and markets in those areas.
 

Unless we replace our oil and natural gas reserves, our reserves and production will decline, which would adversely affect our business, financial
condition and results of operations.
 

The rate of production from our oil and natural gas properties will decline as our reserves are depleted. Our future oil and natural gas reserves and production and,
therefore, our income and cash flow, are highly dependent on our success in (a) efficiently developing and exploiting our current reserves on properties owned by us or by
other persons or entities and (b) economically finding or acquiring additional oil and natural gas producing properties.  In the future, we may have difficulty acquiring new
properties.  During periods of low oil and/or natural gas prices, it will become more difficult to raise the capital necessary to finance expansion activities.  If we are unable
to replace our production, our reserves will decrease, and our business, financial condition and results of operations would be adversely affected.
 
            Our strategy includes acquisitions of oil and natural gas properties, and our failure to identify or complete future acquisitions successfully could
reduce our earnings and hamper our growth.
 

We may be unable to identify properties for acquisition or to make acquisitions on terms that we consider economically acceptable.  There is intense competition
for acquisition opportunities in our industry. Competition for acquisitions may increase the cost of, or cause us to refrain from, completing acquisitions.  The completion
and pursuit of acquisitions may be dependent upon, among other things, our ability to obtain debt and equity financing and, in some cases, regulatory approvals.  Our
ability to grow through acquisitions will require us to continue to invest in operations, financial and management information systems and to attract, retain, motivate and
effectively manage our employees.  The inability to manage the integration of acquisitions effectively could reduce our focus on subsequent acquisitions and current
operations, and could negatively impact our results of operations and growth potential.  Our financial position and results of operations may fluctuate significantly from
period to period as a result of the completion of significant acquisitions during particular periods.  If we are not successful in identifying or acquiring any material property
interests, our earnings could be reduced and our growth could be restricted.
 

We may engage in bidding and negotiating to complete successful acquisitions.  We may be required to alter or increase substantially our capitalization to finance
these acquisitions through the use of cash on hand, the issuance of debt or equity securities, the sale of production payments, the sale of non-strategic assets, the
borrowing of funds or otherwise.  If we were to proceed with one or more acquisitions involving the issuance of our common stock, our shareholders would suffer dilution
of their interests.  Furthermore, our decision to acquire properties that are substantially different in operating or geologic characteristics or geographic locations from
areas with which our staff is familiar may impact our productivity in such areas.
 

We may purchase oil and natural gas properties with liabilities or risks that we did not know about or that we did not assess correctly, and, as a
result, we could be subject to liabilities that could adversely affect our results of operations.
 

Before acquiring oil and natural gas properties, we estimate the reserves, future oil and natural gas prices, operating costs, potential environmental liabilities and
other factors relating to the properties.  However, our review involves many assumptions and estimates, and their accuracy is inherently uncertain.  As a result, we may
not discover all existing or potential problems associated with the properties we buy.  We may not become sufficiently familiar with the properties to assess fully their
deficiencies and capabilities.  We do not generally perform inspections on every well or property, and we may not be able to observe mechanical and environmental
problems even when we conduct an inspection.  The seller may not be willing or financially able to give us contractual protection against any identified problems, and we
may decide to assume environmental and other liabilities in connection with properties we acquire.  If we acquire properties with risks or liabilities we did not know about
or that we did not assess correctly, our business, financial condition and results of operations could be adversely affected as we settle claims and incur cleanup costs
related to these liabilities.
 

We may incur losses or costs as a result of title deficiencies in the properties in which we invest.
 

If an examination of the title history of a property that we have purchased reveals an oil and natural gas lease has been purchased in error from a person who is
not the owner of the property, our interest would be worthless.  In such an instance, the amount paid for such oil and natural gas lease as well as any royalties paid
pursuant to the terms of the lease prior to the discovery of the title defect would be lost.
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Prior to the drilling of an oil and natural gas well, it is the normal practice in the oil and natural gas industry for the person or company acting as the operator of

the well to obtain a preliminary title review of the spacing unit within which the proposed oil and natural gas well is to be drilled to ensure there are no obvious deficiencies
in title to the well.  Frequently, as a result of such examinations, certain curative work must be done to correct deficiencies in the marketability of the title, and such
curative work entails expense.  Our failure to cure any title defects may adversely impact our ability in the future to increase production and reserves.  In the future, we
may suffer a monetary loss from title defects or title failure.  Additionally, unproved and unevaluated acreage has greater risk of title defects than developed acreage. If
there are any title defects or defects in assignment of leasehold rights in properties in which we hold an interest, we will suffer a financial loss which could adversely
affect our business, financial condition and results of operations.

 
Our identified drilling locations are scheduled over several years, making them susceptible to uncertainties that could materially alter the occurrence

or timing of their drilling.
 

Our management team has identified and scheduled drilling locations in our operating areas over a multi-year period.  Our ability to drill and develop these
locations depends on a number of factors, including the availability of equipment and capital, approval by regulators, seasonal conditions, oil and natural gas prices,
assessment of risks, costs and drilling results.  The final determination on whether to drill any of these locations will be dependent upon the factors described elsewhere
in this filing and the documents incorporated by reference herein, as well as, to some degree, the results of our drilling activities with respect to our established drilling
locations.  Because of these uncertainties, we do not know if the drilling locations we have identified will be drilled within our expected timeframe or at all or if we will be
able to economically produce hydrocarbons from these or any other potential drilling locations.  Our actual drilling activities may be materially different from our current
expectations, which could adversely affect our business, financial condition and results of operations.
 

We currently license only a limited amount of seismic and other geological data and may have difficulty obtaining additional data at a reasonable cost,
which could adversely affect our future results of operations.
 

We currently license only a limited amount of seismic and other geological data to assist us in exploration and development activities.  We intend to obtain access
to additional data in our areas of interest through licensing arrangements with companies that own or have access to that data or by paying to obtain that data
directly.  Seismic and geological data can be expensive to license or obtain.  We may not be able to license or obtain such data at an acceptable cost. In addition, even
when properly interpreted, seismic data and visualization techniques are not conclusive in determining if hydrocarbons are present in economically producible amounts
and seismic indications of hydrocarbon saturation are generally not reliable indicators of productive reservoir rock.
 

The unavailability or high cost of drilling rigs, completion equipment and services, supplies and personnel, including hydraulic fracturing equipment
and personnel, could adversely affect our ability to establish and execute exploration and development plans within budget and on a timely basis, which
could have a material adverse effect on our business, financial condition and results of operations.
 

Shortages or the high cost of drilling rigs, completion equipment and services, supplies or personnel could delay or adversely affect our operations.  When drilling
activity in the United States increases, associated costs typically also increase, including those costs related to drilling rigs, equipment, supplies and personnel and the
services and products of other vendors to the industry.  These costs may increase, and necessary equipment and services may become unavailable to us at economical
prices.  Should this increase in costs occur, we may delay drilling activities, which may limit our ability to establish and replace reserves, or we may incur these higher
costs, which may negatively affect our business, financial condition and results of operations.
 

In addition, the demand for hydraulic fracturing services currently exceeds the availability of fracturing equipment and crews across the industry and in our
operating areas in particular.  The accelerated wear and tear of hydraulic fracturing equipment due to its deployment in unconventional oil and natural gas fields
characterized by longer lateral lengths and larger numbers of fracturing stages has further amplified this equipment and crew shortage. If demand for fracturing services
continues to increase or the supply of fracturing equipment and crews decreases, then higher costs could result and could adversely affect our business, financial
condition and results of operations.
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We have limited control over activities on properties we do not operate.

 
We are not the operator on some of our properties and, as a result, our ability to exercise influence over the operations of these properties or their associated

costs is limited.  Our dependence on the operators and other working interest owners of these projects and our limited ability to influence operations and associated costs
or control the risks could materially and adversely affect the realization of our targeted returns on capital in drilling or acquisition activities.  The success and timing of our
drilling and development activities on properties operated by others therefore depends upon a number of factors, including:
 

•  timing and amount of capital expenditures;
 

•  the operator’s expertise and financial resources;
 

•  the rate of production of reserves, if any;
 

•  approval of other participants in drilling wells; and
 

•  selection of technology.
 

The marketability of our production is dependent upon oil and natural gas gathering and transportation facilities owned and operated by third parties,
and the unavailability of satisfactory oil and natural gas transportation arrangements would have a material adverse effect on our revenue.
 

The unavailability of satisfactory oil and natural gas transportation arrangements may hinder our access to oil and natural gas markets or delay production from
our wells.  The availability of a ready market for our oil and natural gas production depends on a number of factors, including the demand for, and supply of, oil and natural
gas and the proximity of reserves to pipelines and terminal facilities.  Our ability to market our production depends in substantial part on the availability and capacity of
gathering systems, pipelines and processing facilities owned and operated by third parties.  Our failure to obtain these services on acceptable terms could materially harm
our business.  We may be required to shut-in wells for lack of a market or because of inadequacy or unavailability of pipeline or gathering system capacity.  If that were to
occur, we would be unable to realize revenue from those wells until production arrangements were made to deliver our production to market.  Furthermore, if we were
required to shut-in wells we might also be obligated to pay shut-in royalties to certain mineral interest owners in order to maintain our leases.  We do not expect to
purchase firm transportation capacity on third-party facilities.  Therefore, we expect the transportation of our production to be generally interruptible in nature and lower in
priority to those having firm transportation arrangements.
 

The disruption of third-party facilities due to maintenance and/or weather could negatively impact our ability to market and deliver our products.  The third parties
control when or if such facilities are restored and what prices will be charged.  Federal and state regulation of oil and natural gas production and transportation, tax and
energy policies, changes in supply and demand, pipeline pressures, damage to or destruction of pipelines and general economic conditions could adversely affect our
ability to produce, gather and transport oil and natural gas.
 

Strategic relationships, including with MIE Holdings, STXRA, and RJ Resources, upon which we may rely, are subject to risks and uncertainties
which may adversely affect our business, financial conditions and results of operations.
 

Our ability to explore, develop and produce oil and natural gas resources successfully and acquire oil and natural gas interests and acreage depends on our
developing and maintaining close working relationships with industry participants and on our ability to select and evaluate suitable acquisition opportunities in a highly
competitive environment.   These realities are subject to risks and uncertainties that may adversely affect our business, financial condition and results of operations.
 

To develop our business, we will endeavor to use the business relationships of our management and board to enter into strategic relationships, which may take
the form of contractual arrangements with other oil and natural gas companies, including those that supply equipment and other resources that we expect to use in our
business.  For example, we have entered into a strategic relationship with MIE Holdings with respect to several of our oil and natural gas interests, and have both
retained STXRA as a key advisor for our exploration and drilling efforts, and formed Pacific Energy Technology Services, LLC as a jointly-owned technical services
venture with STXRA to provide acquisition, engineering, and oil drilling and completion technology services in the United States and abroad.  We have also entered into a
strategic relationship with RJ Resources, a subsidiary of a New York-based investment management group with more than $1.3 billion in assets under management
specializing in resource investment, whereby RJ Resources has become our equal working interest partner in our Wattenberg Asset, our Mississippian Asset, and our
Kazakhstan asset, and has agreed to provided us with a $15.5 million drilling facility, subject to various conditions and requirements (as described in greater detail above
in the risk factor entitled “Our ability to borrow additional funds under the debt facility is subject to certain requirements and limitations set forth in our debt facility”).  We
may not be able to establish these strategic relationships, or if established, we may not be able to maintain them.  In addition, the dynamics of our relationships with
strategic partners may require us to incur expenses or undertake activities we would not otherwise be inclined to incur in order to fulfill our obligations to these partners or
maintain our relationships.  If our strategic relationships are not established or maintained, our business, financial condition and results of operations may be adversely
affected.
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An increase in the differential between the NYMEX or other benchmark prices of oil and natural gas and the wellhead price we receive for our

production could adversely affect our business, financial condition and results of operations.
 

The prices that we will receive for our oil and natural gas production sometimes may reflect a discount to the relevant benchmark prices, such as NYMEX, that are
used for calculating hedge positions. The difference between the benchmark price and the prices we receive is called a differential.  Increases in the differential between
the benchmark prices for oil and natural gas and the wellhead price we receive could adversely affect our business, financial condition and results of operations.  We do
not have, and may not have in the future, any derivative contracts covering the amount of the basis differentials we experience in respect of our production.  As such, we
will be exposed to any increase in such differentials.
 

Our success depends, to a large extent, on our ability to retain our key personnel, including our Chairman of the Board, Chief Executive Officer and
President, and our Chief Financial Officer and Executive Vice President, and the loss of any of our key personnel could disrupt our business operations.
 

Investors in our common stock must rely upon the ability, expertise, judgment and discretion of our management and the success of our technical team in
identifying, evaluating and developing prospects and reserves.  Our performance and success are dependent to a large extent on the efforts and continued employment of
our management and technical personnel, including our Chairman, President and Chief Executive Officer, Frank C. Ingriselli, and our Chief Financial Officer and Executive
Vice President, Michael L. Peterson.  We do not believe that they could be quickly replaced with personnel of equal experience and capabilities, and their successors
may not be as effective.  If Mr. Ingriselli, Mr. Peterson, or any of our other key personnel resign or become unable to continue in their present roles and if they are not
adequately replaced, our business operations could be adversely affected.  Except for a $3 million insurance policy on the life of Mr. Ingriselli, we do not currently
maintain any insurance against the loss of any of these individuals.  Further, pursuant to the promissory notes issued pursuant to that certain Note Purchase Agreement,
dated March 7, 2014, entered into by and between us and certain investors in connection with our acquisition of the Wattenberg Asset and creation of our $15.5 million
drilling facility with RJ Resources, the investors have the right to require us to prepay the entire amount due under the notes if either Mr. Ingriselli or Mr. Peterson cease
to be involved in the management of the Company or any subsidiary (except due to death, disability, removal by the Board of Directors, or resignation in order to serve
his church, and if a replacement acceptable to the holders is appointed to replace such individual), subject to certain exceptions.  Accordingly, the failure of either Mr.
Ingriselli or Mr. Peterson to be involved with our management could result in us being required to prepay such debt prior to maturity, which could materially adversely
affect us and disrupt our business operations.
 

We have an active board of directors that meets several times throughout the year and is intimately involved in our business and the determination of our
operational strategies.  Our board of directors work closely with management to identify potential prospects, funding sources, acquisitions and areas for further
development.  One of our directors has been involved with us since our inception and all of our directors have a deep understanding of our operations and culture.  If any
of our directors resign or become unable to continue in their present role, it may be difficult to find replacements with the same knowledge and experience and as a result,
our operations may be adversely affected.
 

We may have difficulty managing growth in our business, which could have a material adverse effect on our business, financial condition and results
of operations and our ability to execute our business plan in a timely fashion.
 

Because of our small size, growth in accordance with our business plans, if achieved, will place a significant strain on our financial, technical, operational and
management resources.  As we expand our activities, including our planned increase in oil exploration, development and production, and increase the number of projects
we are evaluating or in which we participate, there will be additional demands on our financial, technical and management resources.  The failure to continue to upgrade
our technical, administrative, operating and financial control systems or the occurrence of unexpected expansion difficulties, including the inability to recruit and retain
experienced managers, geoscientists, petroleum engineers and landmen could have a material adverse effect on our business, financial condition and results of
operations and our ability to execute our business plan in a timely fashion.
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We have identified material weaknesses in our internal control over financial reporting, and our business and stock price may be adversely affected if

we do not adequately address those weaknesses or if we have other material weaknesses or significant deficiencies in our internal control over financial
reporting.
 

As a public reporting company, we are required to establish and maintain appropriate internal controls over financial reporting. Rules adopted by the SEC
pursuant to Section 404 of the Sarbanes-Oxley Act of 2002 require annual assessment of our internal control over financial reporting. The standards that must be met for
management to assess the internal control over financial reporting as effective are complex, and require significant documentation, testing and possible remediation to
meet the detailed standards. We may encounter problems or delays in completing activities necessary to make an assessment of our internal control over financial
reporting. If we cannot assess our internal control over financial reporting as effective, investor confidence and share value may be negatively impacted. In addition,
management’s assessment of internal controls over financial reporting may identify weaknesses and conditions that need to be addressed in our internal controls over
financial reporting or other matters that may raise concerns for investors.
 

As described in this Annual Report, we conducted an evaluation of the effectiveness of our internal controls over financial reporting as of December 31, 2013.
 Based on that evaluation, we concluded that, as of such date, our internal controls over financial reporting were not effective due to deficiencies that existed in the design
of our internal controls over financial reporting that adversely affected our internal controls, and that may be considered to be a material weakness.  As a result of the early
stage of our development, we have not fully implemented the necessary internal controls. The matters involving internal controls and procedures that our management
considered to be material weaknesses were: (1) insufficient written policies and procedures for accounting and financial reporting with respect to the requirements and
application of accounting principles generally accepted in the United States of America and SEC disclosure requirements; and (2) ineffective controls over period end
financial disclosure and reporting processes.
 

Although we are in the process of taking steps to remediate these weaknesses, including hiring additional accounting staff to provide more resources and expand
our technical accounting knowledge, we may continue to have material weaknesses or significant deficiencies in our internal controls. The existence of these or one or
more other material weaknesses or significant deficiencies could result in errors in our financial statements, and substantial costs and resources may be required to
rectify any internal control deficiencies. If we cannot produce reliable financial reports, investors could lose confidence in our reported financial information, the market
price of our stock could decline significantly, we may be unable to obtain additional financing to operate and expand our business, and our business and financial
condition could be harmed.

 
Financial difficulties encountered by our oil and natural gas purchasers, third-party operators or other third parties could decrease our cash flow from

operations and adversely affect the exploration and development of our prospects and assets.
 

We will derive substantially all of our revenues from the sale of our oil and natural gas to unaffiliated third-party purchasers, independent marketing companies
and mid-stream companies.  Any delays in payments from our purchasers caused by financial problems encountered by them will have an immediate negative effect on
our results of operations.
 

Liquidity and cash flow problems encountered by our working interest co-owners or the third-party operators of our non-operated properties may prevent or delay
the drilling of a well or the development of a project.  Our working interest co-owners may be unwilling or unable to pay their share of the costs of projects as they
become due.  In the case of a farmout party, we would have to find a new farmout party or obtain alternative funding in order to complete the exploration and
development of the prospects subject to a farmout agreement.  In the case of a working interest owner, we could be required to pay the working interest owner’s share of
the project costs.  We cannot assure you that we would be able to obtain the capital necessary to fund either of these contingencies or that we would be able to find a
new farmout party.

 
The calculated present value of future net revenues from our proved reserves will not necessarily be the same as the current market value of our

estimated oil and natural gas reserves.
 

You should not assume that the present value of future net cash flows as included in our public filings is the current market value of our estimated proved oil and
natural gas reserves.  We generally base the estimated discounted future net cash flows from proved reserves on current costs held constant over time without escalation
and on commodity prices using an unweighted arithmetic average of first-day-of-the-month index prices, appropriately adjusted, for the 12-month period immediately
preceding the date of the estimate.  Actual future prices and costs may be materially higher or lower than the prices and costs used for these estimates and will be
affected by factors such as:
  

• actual prices we receive for oil and natural gas;
 

•  actual cost and timing of development and production expenditures;
 
 
 

45

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
•  the amount and timing of actual production; and

 
•  changes in governmental regulations or taxation.

 
In addition, the 10% discount factor that is required to be used to calculate discounted future net revenues for reporting purposes under GAAP is not necessarily

the most appropriate discount factor based on the cost of capital in effect from time to time and risks associated with our business and the oil and natural gas industry in
general.
 

We may incur additional indebtedness which could reduce our financial flexibility, increase interest expense and adversely impact our operations and
our unit costs.
 

In the future, we may incur significant amounts of additional indebtedness in order to make acquisitions or to develop our properties.  Our level of indebtedness
could affect our operations in several ways, including the following:
 

•  a significant portion of our cash flows could be used to service our indebtedness;
 

•  a high level of debt would increase our vulnerability to general adverse economic and industry conditions;
 

•  any covenants contained in the agreements governing our outstanding indebtedness could limit our ability to borrow additional funds, dispose of assets,
pay dividends and make certain investments;

 
•  a high level of debt may place us at a competitive disadvantage compared to our competitors that are less leveraged and, therefore, may be able to take

advantage of opportunities that our indebtedness may prevent us from pursuing; and
 

•  debt covenants to which we may agree may affect our flexibility in planning for, and reacting to, changes in the economy and in our industry.
 

A high level of indebtedness increases the risk that we may default on our debt obligations.  We may not be able to generate sufficient cash flows to pay the
principal or interest on our debt, and future working capital, borrowings or equity financing may not be available to pay or refinance such debt.  If we do not have sufficient
funds and are otherwise unable to arrange financing, we may have to sell significant assets or have a portion of our assets foreclosed upon which could have a material
adverse effect on our business, financial condition and results of operations.
 

Competition in the oil and natural gas industry is intense, making it difficult for us to acquire properties, market oil and natural gas and secure trained
personnel.
 

Our ability to acquire additional prospects and to find and develop reserves in the future will depend on our ability to evaluate and select suitable properties and to
consummate transactions in a highly competitive environment for acquiring properties, marketing oil and natural gas and securing trained personnel.  Also, there is
substantial competition for capital available for investment in the oil and natural gas industry.  Many of our competitors possess and employ financial, technical and
personnel resources substantially greater than ours, and many of our competitors have more established presences in the United States and the Pacific Rim than we
have. Those companies may be able to pay more for productive oil and natural gas properties and exploratory prospects and to evaluate, bid for and purchase a greater
number of properties and prospects than our financial or personnel resources permit.  In addition, other companies may be able to offer better compensation packages to
attract and retain qualified personnel than we are able to offer.  The cost to attract and retain qualified personnel has increased in recent years due to competition and
may increase substantially in the future.  We may not be able to compete successfully in the future in acquiring prospective reserves, developing reserves, marketing
hydrocarbons, attracting and retaining quality personnel and raising additional capital, which could have a material adverse effect on our business, financial condition and
results of operations.
 

Our competitors may use superior technology and data resources that we may be unable to afford or that would require a costly investment by us in
order to compete with them more effectively.
 

Our industry is subject to rapid and significant advancements in technology, including the introduction of new products and services using new technologies and
databases.  As our competitors use or develop new technologies, we may be placed at a competitive disadvantage, and competitive pressures may force us to implement
new technologies at a substantial cost.  In addition, many of our competitors will have greater financial, technical and personnel resources that allow them to enjoy
technological advantages and may in the future allow them to implement new technologies before we can.  We cannot be certain that we will be able to implement
technologies on a timely basis or at a cost that is acceptable to us.  One or more of the technologies that we will use or that we may implement in the future may become
obsolete, and we may be adversely affected.
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If we do not hedge our exposure to reductions in oil and natural gas prices, we may be subject to significant reductions in prices.  Alternatively, we

may use oil and natural gas price hedging contracts, which involve credit risk and may limit future revenues from price increases and result in significant
fluctuations in our profitability.
 

In the event that we choose not to hedge our exposure to reductions in oil and natural gas prices by purchasing futures and by using other hedging strategies, we
may be subject to significant reduction in prices which could have a material negative impact on our profitability.  Alternatively, we may elect to use hedging transactions
with respect to a portion of our oil and natural gas production to achieve more predictable cash flow and to reduce our exposure to price fluctuations.  While the use of
hedging transactions limits the downside risk of price declines, their use also may limit future revenues from price increases.  Hedging transactions also involve the risk
that the counterparty may be unable to satisfy its obligations.
 

Environmental and overall public scrutiny focused on the oil and gas industry is increasing.  The current trend is to increase regulations of our
operations in the industry.  We are subject to federal, state, and local government regulation and liability, including complex environmental laws, which could
require significant expenditures and/or adversely affect the cost, manner or feasibility of doing business.
 
            Our exploration, development, production and marketing operations are regulated extensively at the federal, state, and local levels. Environmental and other
governmental laws and regulations have increased our costs to plan, design, drill, install, operate and abandon natural gas and crude oil wells. Similar to other companies
in our industry, we incur substantial operating and capital costs to comply with such laws and regulations. These compliance costs may put us at a competitive
disadvantage compared to larger companies in the industry which can spread such additional costs over a greater number of wells and larger operating staff. Failure to
comply with these laws and regulations may result in the suspension or termination of our operations and subject us to administrative, civil and criminal penalties.
Moreover, public interest in environmental protection has increased in recent years—particularly with respect to hydraulic fracturing—and environmental organizations
have opposed, with some success, certain drilling projects.
 

Matters subject to regulation include discharge permits, drilling bonds, reports concerning operations, the spacing of wells, unitization and pooling of properties,
taxation or environmental matters and health and safety criteria addressing worker protection.  Under these laws and regulations, we may be required to make large
expenditures that could materially adversely affect our business, financial condition and results of operations. These expenditures could include payments for:
 

  •  personal injuries;
 

  •  property damage;
 

  •  containment and cleanup of oil and other spills;
 

  •  the management and disposal of hazardous materials;
 

  •  remediation and clean-up costs; and
 

  •  other environmental damages.
 

We do not believe that full insurance coverage for all potential damages is available at a reasonable cost.  Failure to comply with these laws and regulations also
may result in the suspension or termination of our operations and subject us to administrative, civil and criminal penalties, injunctive relief and/or the imposition of
investigatory or other remedial obligations.  Laws, rules and regulations protecting the environment have changed frequently and the changes often include increasingly
stringent requirements.  These laws, rules and regulations may impose liability on us for environmental damage and disposal of hazardous materials even if we were not
negligent or at fault.  We may also be found to be liable for the conduct of others or for acts that complied with applicable laws, rules or regulations at the time we
performed those acts.  These laws, rules and regulations are interpreted and enforced by numerous federal and state agencies.  In addition, private parties, including the
owners of properties upon which our wells are drilled or the owners of properties adjacent to or in close proximity to those properties, may also pursue legal actions
against us based on alleged non-compliance with certain of these laws, rules and regulations.
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Additionally, the natural gas and crude oil regulatory environment could change in ways that might substantially increase our financial and managerial costs to

comply with the requirements of these laws and regulations and, consequently, adversely affect our profitability. At the state level, for instance, the Colorado Oil and Gas
Conservation Commission (“COGCC”) issued a new rule governing mandatory minimum spacing, or setbacks, between oil and gas wells and occupied buildings and
other areas. Similarly, it is expected that the COGCC may undertake a rulemaking focused on wellbore integrity in 2014 that would increase requirements in this area.
The COGCC has also recently concluded a rulemaking that will require baseline sampling of certain ground and surface water in most areas of Colorado. These new
sampling requirements could increase the costs of developing wells in certain locations. In addition to increasing costs of operation, these rules could prevent us from
drilling wells on certain locations we plan to develop, thereby reducing our reserves as well as our future revenues. In addition, the Colorado Department of Public Health
& Environment is expected to undertake a potentially expansive new rule regulating methane and other air emissions at oil and gas facilities in the State. This rulemaking
is expected to begin and be finalized in 2014.
 

Some local governmental bodies, for instance Longmont, Colorado, have adopted or are considering regulations regarding, among other things, land use,
requirements for the posting of bonds to secure restoration obligations and limitations on hydraulic fracturing and other drilling activities, and these regulations may limit,
delay or prohibit exploration and development activities or make those activities more expensive. Additionally, state and local governments are undertaking air quality
studies to assess potential public health impacts from oil and gas operations. These studies may result in the imposition of additional regulatory requirements on oil and
gas operations.
 

The BP crude oil spill in the Gulf of Mexico and generally heightened industry scrutiny has resulted and may result in new state and federal safety and
environmental laws, regulations, guidelines and enforcement interpretations. The EPA has recently focused on citizen concerns about the risk of water contamination and
public health problems from drilling and hydraulic fracturing activities, and conducted public meetings around the country on this issue which have been well publicized
and well attended. This renewed focus could lead to additional federal, state and local laws and regulations affecting our drilling, fracturing and other operations.
 

Other potential laws and regulations affecting us include new or increased severance taxes proposed in several states. This could adversely affect the existing
operations in these states and the economic viability of future drilling. Additional laws, regulations or other changes could significantly reduce our future growth, increase
our costs of operations and reduce our cash flows, in addition to undermining the demand for the natural gas and crude oil we produce.

 
Part of our strategy involves drilling in existing or emerging shale plays using some of the latest available horizontal drilling and completion

techniques.  The results of our planned exploratory drilling in these plays are subject to drilling and completion technique risks, and drilling results may not
meet our expectations for reserves or production.  As a result, we may incur material write-downs and the value of our undeveloped acreage could decline if
drilling results are unsuccessful.
 

Our operations in the DJ Basin in Weld and Morgan Counties, Colorado, and anticipated operations in the Mississippian, involve utilizing the latest drilling and
completion techniques in order to maximize cumulative recoveries and therefore generate the highest possible returns. Risks that we may face while drilling include, but
are not limited to, landing our well bore in the desired drilling zone, staying in the desired drilling zone while drilling horizontally through the formation, running our casing
the entire length of the well bore and being able to run tools and other equipment consistently through the horizontal well bore. Risks that we may face while completing
our wells include, but are not limited to, being able to fracture stimulate the planned number of stages, being able to run tools the entire length of the well bore during
completion operations and successfully cleaning out the well bore after completion of the final fracture stimulation stage.
 

The results of our drilling in new or emerging formations will be more uncertain initially than drilling results in areas that are more developed and have a longer
history of established production. Newer or emerging formations and areas have limited or no production history and consequently we are less able to predict future
drilling results in these areas.
 
Ultimately, the success of these drilling and completion techniques can only be evaluated over time as more wells are drilled and production profiles are established over
a sufficiently long time period. If our drilling results are less than anticipated or we are unable to execute our drilling program because of capital constraints, lease
expirations, access to gathering systems and limited takeaway capacity or otherwise, and/or natural gas and oil prices decline, the return on our investment in these areas
may not be as attractive as we anticipate. Further, as a result of any of these developments we could incur material write-downs of our oil and natural gas properties and
the value of our undeveloped acreage could decline in the future.
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Our acreage must be drilled before lease expiration, generally within three to five years, in order to hold the acreage by production. In the highly

competitive market for acreage, failure to drill sufficient wells in order to hold acreage will result in a substantial lease renewal cost, or if renewal is not
feasible, loss of our lease and prospective drilling opportunities.
 

Our leases on oil and natural gas properties typically have a primary term of three to five years, after which they expire unless, prior to expiration, production is
established within the spacing units covering the undeveloped acres.  During the twelve month period ended December 31, 2013, 279 net acres did expire, in our
Niobrara Asset. 181 net acres expire in 2014, 21 net acres expire in 2015, 169 net acres expire in 2016 and 588 net acres expire thereafter (net to our direct ownership
interest only).   As of our March 7, 2014 acquisition of the Wattenberg Asset, 867 net acres were due to expire in 2014, 5,789 net acres expire in 2015, and 2,272 net
acres expire thereafter in the Wattenberg Asset.  In addition, all of our net acres in the Mississippian asset will expire in 2014 if we do not drill at least three (3) long
horizontal wells in the asset by December 29, 2014.  If our extension options expire and we have to renew such leases on new terms, we could incur significant cost
increases, and we may not be able to renew such leases on commercially reasonable terms or at all, which could have a material adverse effect on our leased acreage.
In addition, on certain portions of our acreage, third-party leases become immediately effective if our leases expire. As such, our actual drilling activities may materially
differ from our current expectations, which could adversely affect our business.
 

Competition and regulation of hydraulic fracturing services and water disposal could impede our ability to develop our shale plays.
 

The unavailability or high cost of high pressure pumping services (or hydraulic fracturing services), chemicals, proppant, water and water disposal and related
services and equipment could limit our ability to execute our exploration and development plans on a timely basis and within our budget.  The oil and natural gas industry
is experiencing a growing emphasis on the exploitation and development of shale natural gas and shale oil resource plays, which are dependent on hydraulic fracturing
for economically successful development.  Hydraulic fracturing in shale plays requires high pressure pumping service crews.  A shortage of service crews or proppant,
chemical, water or water disposal options, especially if this shortage occurred in southern Texas, southern Kansas, northern Oklahoma or eastern Colorado, could
materially and adversely affect our operations and the timeliness of executing our development plans within our budget.  There is significant regulatory uncertainty as
some states have begun to regulate hydraulic fracturing and the U.S. Environmental Protection Agency, or the EPA, has released a progress report on its study of the
impact of hydraulic fracturing on drinking water sources on December 21, 2012 describing 18 research projects underway.  The result of this study could affect the
current regulatory jurisdiction of the states and increase the cycle times and costs to receive permits, delay or possibly preclude receipt of permits in certain areas,
impact water usage and waste water disposal and require chemical additives disclosures.
 

We are subject to federal, state and local taxes, and may become subject to new taxes or have eliminated or reduced certain federal income tax
deductions currently available with respect to oil and natural gas exploration and production activities as a result of future legislation, which could adversely
affect our business, financial condition and results of operations.
 

The federal, state and local governments in the areas in which we operate impose taxes on the oil and natural gas products we sell and, for many of our wells,
sales and use taxes on significant portions of our drilling and operating costs.  In the past, there has been a significant amount of discussion by legislators and presidential
administrations concerning a variety of energy tax proposals.  Many states have raised state taxes on energy sources, and additional increases may occur.  Changes to
tax laws that are applicable to us could adversely affect our business and our financial results.
 

Periodically, legislation is introduced to eliminate certain key U.S. federal income tax preferences currently available to oil and natural gas exploration and
production companies. Such possible changes include, but are not limited to, (a) the repeal of the percentage depletion allowance for oil and natural gas properties, (b)
the elimination of current deductions for intangible drilling and development costs, (c) the elimination of the deduction for certain United States production activities, and
(d) the increase in the amortization period for geological and geophysical costs paid or incurred in connection with the exploration for, or development of, oil or natural
gas within the United States.  It is unclear whether any such changes will actually be enacted or, if enacted, how soon any such changes could become effective. The
passage of any legislation as a result of the budget proposals or any other similar change in U.S. federal income tax law could affect certain tax deductions that are
currently available with respect to oil and natural gas exploration and production activities and could negatively impact our business, financial condition and results of
operations.
 
The derivatives legislation adopted by Congress, and implementation of that legislation by federal agencies, could have an adverse impact on our ability to
hedge risks associated with our business.
 

On July 21, 2010, President Obama signed into law the Dodd-Frank Wall Street Reform and Consumer Protection Act, the Dodd-Frank Act, which, among other
things, sets forth the new framework for regulating certain derivative products including the commodity hedges of the type that we may elect to use, but many aspects of
this law are subject to further rulemaking and will take effect over several years.  As a result, it is difficult to anticipate the overall impact of the Dodd-Frank Act on our
ability or willingness to enter into and maintain such commodity hedges and the terms of such hedges.  There is a possibility that the Dodd-Frank Act could have a
substantial and adverse impact on our ability to enter into and maintain these commodity hedges.  In particular, the Dodd-Frank Act could result in the implementation of
position limits and additional regulatory requirements on derivative arrangements, which could include new margin, reporting and clearing requirements.  In addition, this
legislation could have a substantial impact on our counterparties and may increase the cost of our derivative arrangements in the future.
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If these types of commodity hedges become unavailable or uneconomic, our commodity price risk could increase, which would increase the volatility of revenues

and may decrease the amount of credit available to us.  Any limitations or changes in our use of derivative arrangements could also materially affect our future ability to
conduct acquisitions.
 

Federal and state legislation and regulatory initiatives relating to hydraulic fracturing and water disposal could result in increased costs and
additional operating restrictions or delays.
 

Congress has considered, but has not yet passed, legislation to amend the federal Safe Drinking Water Act to remove the exemption from restrictions on
underground injection of fluids near drinking water sources granted to hydraulic fracturing operations and require reporting and disclosure of chemicals used by oil and
natural gas companies in the hydraulic fracturing process.  Hydraulic fracturing involves the injection of water, sand or other propping agents and chemicals under
pressure into rock formations to stimulate natural gas production.  We routinely use hydraulic fracturing to produce commercial quantities of oil, liquids and natural gas
from shale formations.  Sponsors of bills, which have been subject to various proceedings in the legislative process, including the House Energy and Commerce
Committee and the Senate Environmental and Public Works Committee, have asserted that chemicals used in the fracturing process could adversely affect drinking water
supplies and otherwise cause adverse environmental impacts.  Such legislation, if adopted, could increase the possibility of litigation and establish an additional level of
regulation at the federal level that could lead to operational delays or increased operating costs and could, and in all likelihood would, result in additional regulatory
burdens, making it more difficult to perform hydraulic fracturing operations and increasing our costs of compliance.
 

In addition, certain members of Congress have called upon the U.S. Government Accountability Office to investigate how hydraulic fracturing might adversely
affect water resources, the U.S. Securities and Exchange Commission to investigate the natural-gas industry and any possible misleading of investors or the public
regarding the economic feasibility of pursuing natural-gas deposits in shales by means of hydraulic fracturing, and the U.S. Energy Information Administration to provide
a better understanding of that agency’s estimates regarding natural-gas reserves, including reserves from shale formations, as well as uncertainties associated with those
estimates. The U.S. Government Accountability Office released its report on hydraulic fracturing in September 2012. Depending on the outcome of these studies, federal
and state legislatures and agencies may seek to further regulate hydraulic fracturing activities.
 

The EPA is also involved in regulating hydraulic fracturing.  On April 17, 2012, the EPA approved final rules under the Clean Air Act that would subject all oil and
gas operations (production, processing, transmission, storage and distribution) to regulation under the New Source Performance Standards (NSPS) and National
Emission Standards for Hazardous Air Pollutants (NESHAPS) programs. These rules also include NSPS standards for completions of hydraulically fractured gas wells.
These standards include the reduced emission completion (REC) techniques developed in EPA’s Natural Gas STAR program along with pit flaring of gas not sent to the
gathering line. The standards would be applicable to newly drilled and fractured wells as well as existing wells that are refractured. Further, the proposed regulations
under NESHAPS include maximum achievable control technology (MACT) standards for those glycol dehydrators and storage vessels at major sources of hazardous air
pollutants not currently subject to MACT standards. While these rules have been finalized, many of the rule’s provisions will be phased-in over time, with the more
stringent requirements like REC not becoming effective until 2015.  The new rules are substantial and may increase future costs of our operations and are likely to require
us to make modifications to our operations and install new equipment.
 

Moreover, the EPA is conducting a comprehensive research study on the potential adverse impacts that hydraulic fracturing may have on drinking water and
groundwater.  In addition, in December 2011, the EPA published an unrelated draft report concluding that hydraulic fracturing caused groundwater pollution of a natural
gas field in Wyoming, although this study remains subject to review and public comments.  Consequently, even if federal legislation is not adopted soon or at all, the
performance of the hydraulic fracturing study by the EPA could spur further action at a later date towards federal legislation and regulation of hydraulic fracturing or
similar production operations.
 

In addition, a number of states are considering or have implemented more stringent regulatory requirements applicable to fracturing, which could include, among
other requirements, stringent permitting on air emission control requirements, disclosure, wastewater disposal, baseline sampling, well construction and well location
requirements on hydraulic fracturing operations or otherwise seek to ban injection of fracturing wastewater, and effectively prohibit further production of natural gas
through the use of hydraulic fracturing or similar operations.  For example, Texas has adopted legislation that requires the disclosure of information regarding the
substances used in the hydraulic fracturing process to the Railroad Commission of Texas and the public.  Some municipalities and local governments, including most
recently the city of Fort Collins, Colorado, have adopted or are considering similar actions.  This legislation and any implementing regulation could increase our costs of
compliance and doing business.
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The adoption of new laws or regulations imposing reporting obligations on, or otherwise limiting, the hydraulic fracturing and related water disposal processes

could make it more difficult to complete oil and natural gas wells in shale formations.  In addition, if hydraulic fracturing becomes regulated at the federal level as a result
of federal legislation or regulatory initiatives by the EPA, fracturing activities could become subject to additional permitting requirements, and also to attendant permitting
delays and potential increases in cost, which could adversely affect our business, financial condition and results of operations.
 

Legislation or regulations restricting emissions of “greenhouse gases” could result in increased operating costs and reduced demand for the natural
gas, natural gas liquids and oil we produce while the physical effects of climate change could disrupt our production and cause us to incur significant costs
in preparing for or responding to those effects.
 

On December 15, 2009, the EPA published its final findings that emissions of carbon dioxide, methane and other “greenhouse gases” present an endangerment
to public health and welfare because emissions of such gases are, according to the EPA, contributing to the warming of the earth’s atmosphere and other climatic
changes.  These findings allow the EPA to adopt and implement regulations that would restrict emissions of greenhouse gases under existing provisions of the federal
Clean Air Act.  Accordingly, the EPA has adopted regulations that would require a reduction in emissions of greenhouse gases from motor vehicles and permitting and
presumably requiring a reduction in greenhouse gas emissions from certain stationary sources.  In addition, on October 30, 2009, the EPA published a final rule requiring
the reporting of greenhouse gas emissions from specified large greenhouse gas emission sources in the United States beginning in 2011 for emissions occurring in
2010.  On November 30, 2010, the EPA released a final rule that expands its rule on reporting of greenhouse gas emissions to include owners and operators of petroleum
and natural gas systems.  The adoption and implementation of any regulations imposing reporting obligations on, or limiting emissions of greenhouse gases from, our
equipment and operations could require us to incur costs to reduce emissions of greenhouse gases associated with our operations.  Further, various states have adopted
legislation that seeks to control or reduce emissions of greenhouse gases from a wide range of sources.  Any such legislation could adversely affect demand for the
natural gas, oil and liquids that we produce.
 

Some scientists have concluded that increasing concentrations of greenhouse gases in the Earth’s atmosphere may produce climate changes that have
significant physical effects, such as increased frequency and severity of storms, floods and other climatic events.  If any such effects were to occur, they could have an
adverse effect on our exploration and production operations.  Significant physical effects of climate change could also have an indirect effect on our financing and
operations by disrupting the transportation or process-related services provided by midstream companies, service companies or suppliers with whom we have a business
relationship.  We may not be able to recover through insurance some or any of the damages, losses, or costs that may result from potential physical effects of climate
change.
 

Our operations are substantially dependent on the availability of water.  Restrictions on our ability to obtain water may have an adverse effect on our
financial condition, results of operations and cash flows.
 

Water is an essential component of deep shale oil and natural gas production during both the drilling and hydraulic fracturing, or fracking processes. Our
operations could be adversely impacted if we are unable to locate sufficient amounts of water, or dispose of or recycle water used in our exploration and production
operations. Currently, the quantity of water required in certain completion operations, such as hydraulic fracturing, and changing regulations governing usage may lead to
water constraints and supply concerns (particularly in some parts of the country). According to the Lower Colorado River Authority, during 2011, Texas experienced the
lowest inflows of water of any year in recorded history.  In addition, Colorado and other western states have recently experienced a drought. As a result, future availability
of water from certain sources used in the past may be limited. Moreover, the imposition of new environmental initiatives and conditions could include restrictions on our
ability to conduct certain operations such as hydraulic fracturing or disposal of waste, including, but not limited to, produced water, drilling fluids and other wastes
associated with the exploration, development or production of oil and natural gas. The federal Clean Water Act, or CWA and analogous state laws impose restrictions and
strict controls regarding the discharge of pollutants, including produced waters and other oil and natural gas waste, into navigable waters or other regulated federal and
state waters. Permits or other approvals must be obtained to discharge pollutants to regulated waters and to conduct construction activities in such waters and wetlands.
Uncertainty regarding regulatory jurisdiction over wetlands and other regulated waters has, and will continue to, complicate and increase the cost of obtaining such
permits or other approvals. The CWA and analogous state laws provide for civil, criminal and administrative penalties for any unauthorized discharges of pollutants and
unauthorized discharges of reportable quantities of oil and other hazardous substances. Many state discharge regulations, and the Federal National Pollutant Discharge
Elimination System General permits issued by the EPA, prohibit the discharge of produced water and sand, drilling fluids, drill cuttings and certain other substances
related to the oil and natural gas industry into coastal waters. While generally exempt under federal programs, many state agencies have also adopted regulations
requiring certain oil and natural gas exploration and production facilities to obtain permits for storm water discharges. In October 2011, the EPA announced its intention to
develop federal pretreatment standards for wastewater discharges associated with hydraulic fracturing activities. If adopted, the pretreatment rules will require coalbed
methane and shale gas operations to pretreat wastewater before transferring it to treatment facilities Some states have banned the treatment of fracturing wastewater at
publicly owned treatment facilities. There has been recent nationwide concern over earthquakes associated with Class II underground injection control wells, a
predominant storage method for crude oil and gas wastewater. It is likely that new rules and regulations will be developed to address these concerns, possibly eliminating
access to Class II wells in certain locations, and increasing the cost of disposal in others. Finally, the EPA study noted above has focused and will continue to focus on
various stages of water use in hydraulic fracturing operations. It is possible that, following the conclusion of the EPA’s study, the agency will move to more strictly regulate
the use of water in hydraulic fracturing operations. While we cannot predict the impact that these changes may have on our business at this time, they may be material to
our business, financial condition, and operations. Compliance with environmental regulations and permit requirements governing the withdrawal, storage and use of
surface water or groundwater necessary for hydraulic fracturing of wells or the disposal or recycling of water will increase our operating costs and may cause delays,
interruptions or termination of our operations, the extent of which cannot be predicted. In addition, our inability to meet our water supply needs to conduct our completion
operations may impact our business, and any such future laws and regulations could negatively affect our financial condition, results of operations and cash flows.
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Restrictions on drilling activities intended to protect certain species of wildlife may adversely affect our ability to conduct drilling activities in some of

the areas where we operate.
 

Oil and natural gas operations in our operating areas can be adversely affected by seasonal or permanent restrictions on drilling activities designed to protect
various wildlife. Seasonal restrictions may limit our ability to operate in protected areas and can intensify competition for drilling rigs, oilfield equipment, services, supplies
and qualified personnel, which may lead to periodic shortages when drilling is allowed. These constraints and the resulting shortages or high costs could delay our
operations and materially increase our operating and capital costs.  Permanent restrictions imposed to protect endangered species could prohibit drilling in certain areas
or require the implementation of expensive mitigation measures.
 

As a result of a settlement approved by the U.S. District Court for the District of Columbia on September 9, 2011, the U.S. Fish and Wildlife Service is required to
consider listing more than 250 species as endangered under the Endangered Species Act.  The law prohibits the harming of endangered or threatened species, provides
for habitat protection, and imposes stringent penalties for noncompliance.  The final designation of previously unprotected species in areas where we operate as
threatened or endangered could cause us to incur increased costs arising from species protection measures or could result in limitations, delays, or prohibitions on our
exploration and production activities that could have an adverse impact on our ability to develop and produce our reserves.
 

Potential conflicts of interest could arise for certain members of our management team that hold management positions with other entities.
 

Frank C. Ingriselli, our Chairman of the Board and Chief Executive Officer, is also president and Chief Executive Officer of Global Venture Investments LLC and
Michael L. Peterson, our Chief Financial Officer, is a managing partner of Pascal Management.  We believe these positions require only an immaterial amount of
Messrs. Ingriselli’s and Peterson’s time and will not conflict with each of their respective roles or responsibilities with our company.  If either of these entities enters into
one or more transactions with our company, or if either of these positions require significantly more time than currently anticipated,  potential conflicts of interests could
arise from Messrs. Ingriselli and Peterson performing services for us and these other entities.
 

Our planned acquisition of assets in Kazakhstan may not be completed, or if completed, could force us to pay certain additional consideration to the
seller, either of which could adversely affect our business and results of operations.
 

We have entered into an agreement to acquire an approximate 51% ownership in Asia Sixth Energy Resources Limited, a British Virgin Islands entity (“Asia
Sixth”), which holds an approximate 60% ownership interest in Aral Petroleum Capital Limited Partnership, a Kazakhstan entity (“Aral”), and we have entered into a
subsequent agreement to transfer 50% of the interest we will acquire in Asia Sixth to RJ Resources, thereby netting us a 25.5% ownership in Asia Sixth following the
closing of these transactions.  Aral holds a production license covering a 380,000 acre oil and gas producing asset located in the Pre-Caspian Basin in Kazakhstan,
which we plan to close upon receipt of required approvals from the government of Kazakhstan, anticipated to be received no later than the third quarter of 2014.  
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We have paid an initial deposit of $10 million to Asia Sixth, and were required to increase our deposit by up to $10 million to a total of $20 million contingent upon

receipt of payment in full of $10 million by us from an investor under a promissory note maturing in December 2013. The investor failed to pay the $10 million balance
due under the Note by December 1, 2013. On December 1, 2013, the Company granted a verbal extension to the investor pending further discussions regarding the
investment.  Following discussions with the investor, the investor elected to forego making further investment. Accordingly, on March 7, 2014, the Company notified the
investor that, effective immediately, the Escrowed Shares and Escrowed Warrants were rescinded as permitted pursuant to the terms of the Note, and the Note was
cancelled and forgiven, with no further action required by the investor (the “Cancellation”).  The stock subscription receivable related to 3,333,333 shares of common
stock and 999,999 warrants for shares of common stock in the amount of $10 million was extinguished as of March 7, 2014. The rescission of the note has no net effect
on us or our obligations because (a) if such note was paid in full we would have been required to pay such funds directly to Asia Sixth; and (b) the result of such funds not
being paid only results in a decrease in the required deposit due to Asia Sixth.

 
The $10 million deposit is subject to full refund to us in the event the transaction does not close, other than as a result of our material uncured breach, provided,

however, that if any part of the $10 million deposit previously paid by us is returned to us, 50% of any such returned funds must be paid to RJ Resources.  These
funds will also be used, in part, to recomplete and rework currently producing wells with the goal of significantly increasing their production rates. Based on how these
wells perform, at closing, we shall owe to Asia Sixth a final closing payment equal to an additional:  (i) $20 million if the daily average volume of oil produced by Aral over
a specified 30 day period (the “Target Volume”) equals or exceeds 1,500 barrels of oil per day (“BOPD”); (ii) $15 million if the Target Volume equals or exceeds 1,000
BOPD but is less than 1,500 BOPD; or (iii) $0 due if the Target Volume comes in less than 1,000 BOPD.  In the event we are required to pay any final closing payment to
Asia Sixth, RJ Resources is obligated to pay 50% of any such amount due.
 

The closing of the transaction is scheduled to occur no earlier than September 15, 2014, subject to certain conditions precedent, including the approval of the
Agency of the Republic of Kazakhstan for the Protection of Competition and the Ministry of Oil and Gas of the Republic of Kazakhstan, or the MOG, and the MOG’s
waiver of its pre-emptive purchase right with respect to the transaction.  In the event the MOG does not approve the transaction or waive its pre-emptive purchase right,
the transaction will be terminated, our anticipated business and results of operations could be adversely affected and there is no guarantee that we could subsequently
acquire an equally attractive oil play. Additionally, in the event the transaction closes and we are required to make a final closing payment to Asia Sixth based on well
performance, we will need to raise the funds required through debt and/or equity financings, which funds may not be available on favorable terms, if at all.
 

We face risks associated with our planned operations in Kazakhstan.
 

In the event we complete the pending acquisition of our Kazakhstan assets we will be subject to various risks associated with doing business in Kazakhstan and
relating to Kazakhstan’s economic and political environment. As is typical of an emerging market, Kazakhstan does not possess a well-developed business, legal and
regulatory infrastructure that would generally exist in a more mature free market economy and, in recent years, Kazakhstan has undergone substantial political, economic
and social change.   We could also face currency risks associated with operations in Kazakhstan. Additionally, our successful operation of particular facilities or projects
may be disrupted by civil unrest, acts of sabotage or terrorism, and other local security concerns. Such concerns may require us to incur greater costs for security or to
shut down operations for a period of time. Our planned operations in Kazakhstan will also be subject to Kazakhstan specific laws and regulations relating to areas of
labor, tax, import and export requirements, anti-corruption, foreign exchange controls and cash repatriation restrictions, environmental, health, and safety, which will be
different than U.S. laws and may force us to expend additional resources complying with such laws and regulations. Our failure to manage the risks associated with doing
business in Kazakhstan could have a material adverse effect upon our results of operations.
 

Our technology services company has no operating history and there is a risk that such company will not be successful or face liabilities.
 

On October 4, 2012, we established a technical services subsidiary, Pacific Energy Technology Services, LLC, which is 70% owned by us and 30% owned by
STXRA, through which we plan to provide acquisition, engineering, and oil drilling and completion technology services in joint cooperation with STXRA in the United
States and Pacific Rim countries, particularly in China.  While Pacific Energy Technology Services, LLC currently has no operations, only nominal assets and liabilities
and limited capitalization, we anticipate actively developing this venture in 2014.  Due to the fact that this entity does not have an operating history and the fact that we
have not previously provided technology services as part of its operations, there is a risk that we will not be successful in marketing this venture, that revenues will not
develop and that Pacific Energy Technology Services, LLC will not be successful.  We may be subject to liability claims from clients of our planned services. Our product
liability insurance and contractual limitations may not cover all potential claims. Our failure to provide services at a level requested by clients could cause us to lose
revenue, as well as to experience delay in or loss of market acceptance and sales, or injury to our reputation.
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Risks Related to Our Common Stock
 

We currently have an illiquid and volatile market for our common stock, and the market for our common stock is and may remain illiquid and volatile
in the future.
 

We currently have a highly sporadic, illiquid and volatile market for our common stock, which market is anticipated to remain sporadic, illiquid and volatile in the
future. Factors that could affect our stock price or result in fluctuations in the market price or trading volume of our common stock include:
 

• our actual or anticipated operating and financial performance and drilling locations, including reserves estimates;
 

• quarterly variations in the rate of growth of our financial indicators, such as net income per share, net income and cash flows, or those of companies that are
perceived to be similar to us;

 
• changes in revenue, cash flows or earnings estimates or publication of reports by equity research analysts;

 
• speculation in the press or investment community;

 
• public reaction to our press releases, announcements and filings with the SEC;

 
• sales of our common stock by us or other shareholders, or the perception that such sales may occur;

 
• the limited amount of our freely tradable common stock available in the public marketplace;

 
• general financial market conditions and oil and natural gas industry market conditions, including fluctuations in commodity prices;

 
• the realization of any of the risk factors presented in this Annual Report;

 
• the recruitment or departure of key personnel;

 
• commencement of, or involvement in, litigation;

 
• the prices of oil and natural gas;

 
• the success of our exploration and development operations, and the marketing of any oil and natural gas we produce;

 
• changes in market valuations of companies similar to ours; and

 
• domestic and international economic, legal and regulatory factors unrelated to our performance.

 
Our common stock is listed on the NYSE MKT under the symbol “ PED.”  Our stock price may be impacted by factors that are unrelated or disproportionate to our

operating performance. The stock markets in general have experienced extreme volatility that has often been unrelated to the operating performance of particular
companies. These broad market fluctuations may adversely affect the trading price of our common stock.  Additionally, general economic, political and market conditions,
such as recessions, interest rates or international currency fluctuations may adversely affect the market price of our common stock. Due to the limited volume of our
shares which trade, we believe that our stock prices (bid, ask and closing prices) may not be related to our actual value, and not reflect the actual value of our common
stock. Shareholders and potential investors in our common stock should exercise caution before making an investment in us.
 

Additionally, as a result of the illiquidity of our common stock, investors may not be interested in owning our common stock because of the inability to acquire or
sell a substantial block of our common stock at one time.  Such illiquidity could have an adverse effect on the market price of our common stock.  In addition, a
shareholder may not be able to borrow funds using our common stock as collateral because lenders may be unwilling to accept the pledge of securities having such a
limited market.  We cannot assure you that an active trading market for our common stock will develop or, if one develops, be sustained.
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An active liquid trading market for our common stock may not develop in the future.

 
Our common stock currently trades on the NYSE MKT, although our common stock’s trading volume is very low.   Liquid and active trading markets usually result

in less price volatility and more efficiency in carrying out investors’ purchase and sale orders. However, our common stock may continue to have limited trading volume,
and many investors may not be interested in owning our common stock because of the inability to acquire or sell a substantial block of our common stock at one
time.  Such illiquidity could have an adverse effect on the market price of our common stock.  In addition, a shareholder may not be able to borrow funds using our
common stock as collateral because lenders may be unwilling to accept the pledge of securities having such a limited market.  We cannot assure you that an active
trading market for our common stock will develop or, if one develops, be sustained.
 

We do not presently intend to pay any cash dividends on or repurchase any shares of our common stock.
 

We do not presently intend to pay any cash dividends on our common stock or to repurchase any shares of our common stock.  Any payment of future dividends
will be at the discretion of the Board of Directors and will depend on, among other things, our earnings, financial condition, capital requirements, level of indebtedness,
statutory and contractual restrictions applying to the payment of dividends and other considerations that our Board of Directors deems relevant.  Cash dividend payments
in the future may only be made out of legally available funds and, if we experience substantial losses, such funds may not be available.  Accordingly, you may have to
sell some or all of your common stock in order to generate cash flow from your investment, and there is no guarantee that the price of our common stock that will prevail
in the market will ever exceed the price paid by you.
 

The issuance of common stock upon conversion of our convertible notes will cause immediate and substantial dilution.
 

The issuance of common stock upon conversion of our outstanding convertible notes in the aggregate amount of $2,125,000 in principal and $212,500 of
payment in kind, along with interest on the principal amount of such notes, which allow the holders thereof the right to convert such amounts from time to time, subject to
certain limitations,  into common stock of the Company, as is determined by dividing the amount converted by a conversion price as follows (A) prior to June 1, 2014, the
conversion price is $2.15 per share; and (B) following June 1, 2014, the denominator used in the calculation described above shall be the greater of (i) 80% of the
average of the closing price per share of our publicly traded common stock for the five (5) trading days immediately preceding the date of the conversion notice provide by
the holder; and (ii) $0.50 per share, will result in immediate and substantial dilution to the interests of other stockholders.
 

The continuously adjustable conversion price feature of our convertible notes could require us to issue a substantially greater number of shares,
which may adversely affect the market price of our common stock and cause dilution to our existing stockholders.
 

Our existing stockholders may experience substantial dilution of their investment upon conversion of the convertible notes. The convertible notes are convertible
into shares of common stock as described in the risk factor above entitled “The issuance of common stock upon conversion of our convertible notes will cause immediate
and substantial dilution”, after June 1, 2014, at a discount to the trading price of our common stock, subject to a floor of $0.50 per share.  As a result, the number of
shares issuable could prove to be significantly greater in the event of a decrease in the trading price of our common stock, which decrease could cause substantial
dilution to our existing stockholders. As sequential conversions and sales take place, the price of our common stock may decline, and if so, the holders of the convertible
notes would be entitled to receive an increasing number of shares, which could then be sold, triggering further price declines and conversions for even larger numbers of
shares, which would cause additional dilution to our existing stockholders and could cause the value of our common stock to decline.
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Because we are a small company, the requirements of being a public company, including compliance with the reporting requirements of the Securities

Exchange Act of 1934, as amended (the “Exchange Act”) and the requirements of the Sarbanes-Oxley Act and the Dodd-Frank Act, may strain our resources,
increase our costs and distract management, and we may be unable to comply with these requirements in a timely or cost-effective manner.
 

As a public company with listed equity securities, we must comply with the federal securities laws, rules and regulations, including certain corporate governance
provisions of the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”) and the Dodd-Frank Act, related rules and regulations of the SEC and the NYSE MKT, with
which a private company is not required to comply. Complying with these laws, rules and regulations will occupy a significant amount of time of our Board of Directors and
management and will significantly increase our costs and expenses, which we cannot estimate accurately at this time.  Among other things, we must:
 

• establish and maintain a system of internal control over financial reporting in compliance with the requirements of Section 404 of the Sarbanes-Oxley Act and
the related rules and regulations of the SEC and the Public Company Accounting Oversight Board;

 
• comply with rules and regulations promulgated by the NYSE MKT;

 
• prepare and distribute periodic public reports in compliance with our obligations under the federal securities laws;

 
• maintain various internal compliance and disclosures policies, such as those relating to disclosure controls and procedures and insider trading in our common

stock;
 

• involve and retain to a greater degree outside counsel and accountants in the above activities;
 

• maintain a comprehensive internal audit function; and
 

• maintain an investor relations function.
 

In addition, being a public company subject to these rules and regulations may require us to accept less director and officer liability insurance coverage than we
desire or to incur substantial costs to obtain coverage.  These factors could also make it more difficult for us to attract and retain qualified members of our Board of
Directors, particularly to serve on our audit committee, and qualified executive officers.
 

Future sales of our common stock could cause our stock price to decline.
 

If our shareholders sell substantial amounts of our common stock in the public market, the market price of our common stock could decrease significantly. The
perception in the public market that our shareholders might sell shares of our common stock could also depress the market price of our common stock.  Up to
$100,000,000 in total aggregate value of securities have been registered by us on a “shelf” registration statement on Form S-3 (File No. 333-191869) that we filed with
the Securities and Exchange Commission on October 23, 2013, and which was declared effective on November 5, 2013.  To date, an aggregate of $14,705,275 in
securities have been sold by us under the Form S-3, leaving $85,294,725 in securities which will be eligible for sale in the public markets from time to time, when sold and
issued by us, subject to the requirements of Form S-3, which limits us, until such time, if ever, as our public float exceeds $75 million, from selling securities in a public
primary offering under Form S-3 with a value exceeding more than one-third of the aggregate market value of the common stock held by non-affiliates of the Company
every twelve months.  Additionally, if our existing shareholders sell, or indicate an intent to sell, substantial amounts of our common stock in the public market, the trading
price of our common stock could decline significantly.  The market price for shares of our common stock may drop significantly when such securities are sold in the public
markets. A decline in the price of shares of our common stock might impede our ability to raise capital through the issuance of additional shares of our common stock or
other equity securities.

 
Our outstanding options, warrants and convertible securities may adversely affect the trading price of our common stock.

 
As of December 31, 2013, there were outstanding stock options to purchase approximately 1,438,062 shares of our common stock and outstanding warrants to

purchase approximately 3,020,046 shares of common stock.  For the life of the options and warrants, the holders have the opportunity to profit from a rise in the market
price of our common stock without assuming the risk of ownership.   The issuance of shares upon the exercise of outstanding securities will also dilute the ownership
interests of our existing stockholders.
 

The availability of these shares for public resale, as well as any actual resales of these shares, could adversely affect the trading price of our common stock. We
previously filed a registration statement with the SEC on Form S-8 providing for the registration of approximately 2,118,386 shares of our common stock issuable or
reserved for issuance under our equity incentive plans. Subject to the satisfaction of vesting conditions, the expiration of lockup agreements, any management 10b5-1
plans and certain restrictions on sales by affiliates, shares registered under registration statements on Form S-8 will be available for resale immediately in the public
market without restriction.
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We cannot predict the size of future issuances of our common stock pursuant to the exercise of outstanding options or warrants or conversion of other securities,

or the effect, if any, that future issuances and sales of shares of our common stock may have on the market price of our common stock. Sales or distributions of
substantial amounts of our common stock (including shares issued in connection with an acquisition), or the perception that such sales could occur, may cause the
market price of our common stock to decline.
 

Six of our directors and executive officers own approximately 13.9% of our common stock, and two of our major shareholders own approximately
21.5% of our common stock, which may give them influence over important corporate matters in which their interests are different from your interests.
 

Six of our directors and executive officers beneficially own approximately 13.9% of our outstanding shares of common stock, and our largest two non-director or
officer shareholders own approximately 21.5% of our outstanding shares of common stock (assuming exercise of warrants held thereby) based on a total of 26,539,013
shares of common stock outstanding as of March 28, 2014. These directors, executive officers and major shareholders will be positioned to influence or control to some
degree the outcome of matters requiring a shareholder vote, including the election of directors, the adoption of amendments to our certificate of formation or bylaws and
the approval of mergers and other significant corporate transactions.  These directors, executive officers and major shareholders, subject to any fiduciary duties owed to
the shareholders generally, may have interests different than the rest of our shareholders.  Their influence or control of our company may have the effect of delaying or
preventing a change of control of our company and may adversely affect the voting and other rights of other shareholders.  In addition, due to the ownership interest of
these directors and officers in our common stock, they may be able to remain entrenched in their positions.
 

Furthermore, one of our major shareholders, MIE Holdings, is an independent oil company in China with its own oil and natural gas operations separate from its
relationship with us.  Potential conflicts of interest could arise as a result, either in the terms of our relationship with MIE Holdings or in MIE Holdings competing with us in
its operations outside of its relationship with us.
 

Provisions of Texas law may have anti-takeover effects that could prevent a change in control even if it might be beneficial to our shareholders.
 

Provisions of Texas law may discourage, delay or prevent someone from acquiring or merging with us, which may cause the market price of our common stock to
decline.  Under Texas law, a shareholder who beneficially owns more than 20% of our voting stock, or any “affiliated shareholder,” cannot acquire us for a period of three
years from the date this person became an affiliated shareholder, unless various conditions are met, such as approval of the transaction by our Board of Directors before
this person became an affiliated shareholder or approval of the holders of at least two-thirds of our outstanding voting shares not beneficially owned by the affiliated
shareholder.  
 

Our Board of Directors can authorize the issuance of preferred stock, which could diminish the rights of holders of our common stock and make a
change of control of our company more difficult even if it might benefit our shareholders.
 

Our Board of Directors is authorized to issue shares of preferred stock in one or more series and to fix the voting powers, preferences and other rights and
limitations of the preferred stock.   Shares of preferred stock may be issued by our Board of Directors without shareholder approval, with voting powers and such
preferences and relative, participating, optional or other special rights and powers as determined by our Board of Directors, which may be greater than the shares of
common stock currently outstanding.  As a result, shares of preferred stock may be issued by our Board of Directors which cause the holders to have majority voting
power over our shares, provide the holders of the preferred stock the right to convert the shares of preferred stock they hold into shares of our common stock, which may
cause substantial dilution to our then common stock shareholders and/or have other rights and preferences greater than those of our common stock shareholders
including having a preference over our common stock with respect to dividends or distributions on liquidation or dissolution.
 

Investors should keep in mind that the Board of Directors has the authority to issue additional shares of common stock and preferred stock, which could cause
substantial dilution to our existing shareholders.  Additionally, the dilutive effect of any preferred stock which we may issue may be exacerbated given the fact that such
preferred stock may have voting rights and/or other rights or preferences which could provide the preferred shareholders with substantial voting control over us
subsequent to the date of this filing and/or give those holders the power to prevent or cause a change in control, even if that change in control might benefit our
shareholders.  As a result, the issuance of shares of common stock and/or preferred stock may cause the value of our securities to decrease.
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Securities analysts may not cover, or continue to cover, our common stock and this may have a negative impact on our common stock’s market price.

 
The trading market for our common stock will depend, in part, on the research and reports that securities or industry analysts publish about us or our business.

We do not have any control over independent analysts (provided that we have engaged various non-independent analysts). We currently only have a few independent
analysts that cover our common stock, and these analysts may discontinue coverage of our common stock at any time.  Further, we may not be able to obtain additional
research coverage by independent securities and industry analysts. If no independent securities or industry analysts continue coverage of us, the trading price for our
common stock could be negatively impacted. If one or more of the analysts who covers us downgrades our common stock, changes their opinion of our shares or
publishes inaccurate or unfavorable research about our business, our stock price could decline. If one or more of these analysts ceases coverage of us or fails to publish
reports on us regularly, demand for our common stock could decrease and we could lose visibility in the financial markets, which could cause our stock price and trading
volume to decline.
 

Shareholders may be diluted significantly through our efforts to obtain financing and satisfy obligations through the issuance of securities.
 

Wherever possible, our Board of Directors will attempt to use non-cash consideration to satisfy obligations.  In many instances, we believe that the non-cash
consideration will consist of shares of our common stock, preferred stock or warrants to purchase shares of our common stock. Our Board of Directors has authority,
without action or vote of the shareholders, subject to the requirements of the NYSE MKT (which generally require shareholder approval for any transactions which would
result in the issuance of more than 20% of our then outstanding shares of common stock or voting rights representing over 20% of our then outstanding shares of
stock), to issue all or part of the authorized but unissued shares of common stock, preferred stock or warrants to purchase such shares of common stock. In addition, we
may attempt to raise capital by selling shares of our common stock, possibly at a discount to market in the future. These actions will result in dilution of the ownership
interests of existing shareholders and may further dilute common stock book value, and that dilution may be material. Such issuances may also serve to enhance existing
management’s ability to maintain control of us, because the shares may be issued to parties or entities committed to supporting existing management.

 
If we are delisted from the NYSE MKT, your ability to sell your shares of our common stock may be limited by the penny stock restrictions, which

could further limit the marketability of your shares.
 

If our common stock is delisted, it could come within the definition of “ penny stock” as defined in the Exchange Act and could be covered by Rule 15g-9 of the
Exchange Act. That Rule imposes additional sales practice requirements on broker-dealers who sell securities to persons other than established customers and
accredited investors. For transactions covered by Rule 15g-9, the broker-dealer must make a special suitability determination for the purchaser and receive the
purchaser’s written agreement to the transaction prior to the sale. Consequently, Rule 15g-9, if it were to become applicable, would affect the ability or willingness of
broker-dealers to sell our securities, and accordingly would affect the ability of stockholders to sell their securities in the public market. These additional procedures could
also limit our ability to raise additional capital in the future.
 

Due to the fact that our common stock is listed on the NYSE MKT, we are subject to financial and other reporting and corporate governance
requirements which increase our costs and expenses.
 

We are currently required to file annual and quarterly information and other reports with the Securities and Exchange Commission that are specified in Sections
13 and 15(d) of the Securities Exchange Act of 1934, as amended.  Additionally, due to the fact that our common stock is listed on the NYSE MKT, we are also subject to
the requirements to maintain independent directors, comply with other corporate governance requirements and are required to pay annual listing and stock issuance fees.
These obligations require a commitment of additional resources including, but not limited, to additional expenses, and may result in the diversion of our senior
management’s time and attention from our day-to-day operations. These obligations increase our expenses and may make it more complicated or time consuming for us
to undertake certain corporate actions due to the fact that we may require NYSE approval for such transactions and/or NYSE rules may require us to obtain shareholder
approval for such transactions.
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ITEM 1B. UNRESOLVED STAFF COMMENTS.
 

None.
 
ITEM 2. PROPERTIES.
 
Oil and Gas Properties
 

All oil and gas properties are currently in the United States.
 
Productive Wells
 

The following table presents our total gross and net productive wells by core operating area and by oil or natural gas completion as of December 31, 2013,
including wells acquired in our Wattenberg Asset, which we acquired on March 7, 2014, with an effective date of December 1, 2013, and excluding wells on our Eagle
Ford Asset, which we divested on February 19, 2014, effective November 1, 2013:
 
  Gross Productive Wells   Net Productive Wells     

  Oil   Natural Gas   Total   Oil   Natural Gas   Total   % Operated  
December 31, 2013                      
Wattenberg Asset (1)   25.0   -   25.0   12.38   -   12.38   42%

Niobrara (2)   5.0   -   5.0   1.26   -   1.26   100%
Eagle Ford (3)   5.0   -   5.0   0.20   -   0.20   0%
Sugar Valley   1.0   -   1.0   0.50   -   0.50   0%

Total   36.0   -   36.0   14.34   -   14.34     
 

(1) 11 wells are operated by Red Hawk, our 100% owned subsidiary.
(2) Operated by Condor, which our company jointly owns and manages with MIE Holdings.
(3) We divested our Eagle Ford asset in full on February 19, 2014, effective November 1, 2013.

 
“Gross wells” represents the number of wells in which a working interest is owned, and “net wells” represents the total of our fractional working interests owned in

gross wells.

Acreage
 

The following table sets forth certain information regarding the developed and undeveloped acreage in which we own a working interest as of December 31, 2013
for each of our core operating areas, and includes our Wattenberg Asset which was acquired March 7, 2014, with an effective date of December 1, 2013.  Acreage related
to royalty, overriding royalty and other similar interests is excluded from this summary.
 

  Undeveloped Acres   Developed Acres   Total   

% of
Acreage
Held-by-  

As of December 31, 2013  Gross   Net   Gross   Net   Gross   Net   Production  
Current Assets:                      
Wattenberg (1)   18,365   9,182   9,549   4,775   27,914   13,957   34.2%
Niobrara   5,905   1,529   3,162   855   9,067   2,384   34.9%
Mississippian   7,006   3,443   -   -   7,006   3,443   -%
Eagle Ford (2)   1,133   45   198   8   1,331   53   52.7%
Sugar Valley   -   -   251   164   251   164   100%

Total   32,409   14,199   13,160   5,802   45,569   20,001     
 

(1) We purchased the Wattenberg asset March 7, 2014 effective December 1, 2013.
(2) We divested our Eagle Ford asset in full on February 19, 2014, effective November 1, 2013.
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 Undeveloped Acreage Expirations
 

The following table sets forth the number of gross and net undeveloped acres on our Niobrara, Eagle Ford, Mississippian and North Sugar Valley assets as of
December 31, 2013, and with respect to our newly acquired Wattenberg Asset, as of its acquisition date of March 7, 2014, that will expire over the next three years
unless production is established within the spacing units covering the acreage prior to the expiration dates: 
 
  As of December 31, 2013  
  2014   2015   2016   Thereafter  

Assets  Gross   Net   Gross   Net   Gross   Net   Gross   Net  
                         
Niobrara (1)   679   181   93   21   486   169   811   588 
Eagle Ford (2)   -   -   -   -   -   -   -   - 
North Sugar Valley (3)   -   -   -   -   -   -   -   - 
Wattenberg (4)   1,734   867   11,578   5,789   4,544   2,272   450   225 
Total   2,413   1,048   11,671   5,810   5,030   2,441   1,261   813 

 
(1) We plan to continue to hold, and not allow to expire, significantly all of this acreage through an active program of completing producing wells thereon to hold

such acreage by production, and seeking to extend leases where drilling is not planned prior to expiration.  All “net” acreage reflects our acreage held directly
and our 20% proportionate share of acreage held by Condor by virtue of our 20% ownership interest in Condor.

 
(2) We divested our Eagle Ford asset in full on February 19, 2014 effective November 1, 2013

 
(3) All of our North Sugar Valley acreage is currently held by production.

 
(4) We plan to seek to hold and not allow to expire that acreage highest in resistivity and most likely to be developed

 
Many of the leases comprising the acreage set forth in the table above will expire at the end of their respective primary terms unless production from the leasehold
acreage has been established prior to such date, in which event the lease will remain in effect until the cessation of production in commercial quantities. While we may
attempt to secure a new lease upon the expiration of certain of our acreage, there are some third-party leases that may become effective immediately if our leases expire
at the end of their respective terms and production has not been established prior to such date. We have options to extend some of our leases through payment of
additional lease bonus payments prior the expiration of the primary term of the leases. Our leases are mainly fee leases with three to five years of primary term. We
believe that our leases are similar to our competitors’ fee lease terms as they relate to primary term and reserved royalty interests.
 
Drilling Activity
 

The following table summarizes our operated and non-operated drilling activity for exploratory and development wells drilled from 2012 through 2013 on our
Niobrara, Eagle Ford, and North Sugar Valley assets.
 
 Net Exploratory   Net Development  

   2012   2013     2012   2013  
Wells Drilled                

Productive    0.31    1.07      0.04    .08 
Dry    -    -      -    - 
Total    0.31    1.07      0.04    .08 
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Natural Gas and Oil Reserves
 
Reserves Estimates
 

The following table sets forth, by property and as of December 31, 2013, our estimated net proved oil and natural gas reserves, and the estimated present value
(discounted at an annual rate of ten percent (10%)) of estimated future net revenues before future income taxes (PV-10) and after future income taxes (Standardized
Measure) of our proved reserves, each prepared in accordance with assumptions described by the Securities and Exchange Commission (“SEC”).
 

The PV-10 value is a widely used measure of value of oil and natural gas assets and represents a pre-tax present value of estimated cash flows discounted at
ten percent (10%). PV-10 is considered a non-GAAP financial measure as defined by the SEC. We believe that our PV-10 presentation is relevant and useful to our
investors because it presents the discounted future net cash flows attributable to our proved reserves before taking into account the related future income taxes, as such
taxes may differ among various companies because of differences in the amounts and timing of deductible basis, net operating loss carry forwards and other factors. We
believe investors and creditors use our PV-10 as a basis for comparison of the relative size and value of our proved reserves to the reserve estimates of other companies.
PV-10 is not a measure of financial or operating performance under GAAP and is not intended to represent the current market value of our estimated oil and natural gas
reserves. PV-10 should not be considered in isolation or as a substitute for the standardized measure of discounted future net cash flows as defined under GAAP.
 

These calculations were prepared using standard geological and engineering methods generally accepted by the petroleum industry and in accordance with SEC
financial accounting and reporting standards.
 
  Reserves at December 31, 2013  

Reserve Category  
Oil

(Bbls)   
Natural Gas

(MMcf)   
Total (4)
(BOE)  

Owned Directly by PEDEVCO (1)          
Proved Developed          
-Niobrara Held Directly   16,665   34   22,332 
-Eagle Ford Held in White Hawk   27,419   44   34,752 
-North Sugar Valley   9,762   -   9,762 
Total Proved Developed (Direct)   53,846   78   66,846 
             
Proved Undeveloped             
-Niobrara Held Directly   84,925   176   114,258 
- Eagle Ford Held in White Hawk   -   -   - 
-North Sugar Valley   -   -   - 
Total Proved Undeveloped (Direct)   84,925   176   114,258 
             
Total Proved Reserves (Owned Directly by PEDEVCO)   138,771   254   181,104 
             
Owned Indirectly Through Equity Investees (2)             
Proved Developed             
- Niobrara Held in Condor   35,465   73   47,704 
Total Proved Developed (Indirect)   35,465   73   47,704 
             
Proved Undeveloped             
- Niobrara Held in Condor   218,807   454   294,477 
Total Proved Undeveloped (Indirect)   218,807   454   294,477 
Total Proved Reserves (Owned Indirectly through Investees)   254,272   527   342,181 
             
Combined Directly and Indirectly Owned (3)             
Combined Total Proved Developed Reserves   89,311   151   114,550 
Combined Total Proved Undeveloped Reserves   303,732   630   408,735 

Combined Total Proved Reserves  (Direct & Indirect)   393,043   781   523,285 
 

(1) Includes reserves attributable to our 9.08% average directly held interest in the Niobrara asset, Eagle Ford asset and our North Sugar Valley asset.
 

(2) Includes reserves net to the Company’s equity interest held in unconsolidated investments in Condor.
 

(3) Includes combined reserves as described in both (1) and (2) above.
 

(4) Natural gas is converted on the basis of six (6) Mcf per one (1) barrel of oil equivalent.
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  Reserves at December 31, 2012  

Reserve Category  
Oil

(Bbls)   
Natural Gas

(MMcf)   
Total (4)
(BOE)  

Owned Directly by PEDEVCO (1)          
Proved Developed          
-Niobrara Held Directly   44,512   74   56,845 
-North Sugar Valley   36,988   -   36,988 
Total Proved Developed (Direct)   81,500   74   93,833 
             
Proved Undeveloped             
-Niobrara Held Directly   195,008   324   249,008 
-North Sugar Valley   -   -   - 
Total Proved Undeveloped (Direct)   195,008   324   249,008 
             
Total Proved Reserves (Owned Directly by PEDEVCO)   276,508   398   342,841 
             
Owned Indirectly Through Equity Investees (2)             
Proved Developed             
- Niobrara Held in Condor   29,082   48   37,082 
- Eagle Ford Held in White Hawk   11,147   21   14,647 
Total Proved Developed (Indirect)   40,229   69   51,729 
             
Proved Undeveloped             
- Niobrara Held in Condor   323,239   537   412,739 
- Eagle Ford Held in White Hawk   127,480   181   157,647 
Total Proved Undeveloped (Indirect)   450,719   718   570,386 
             
Total Proved Reserves (Owned Indirectly through Investees)   490,948   787   622,115 
             
Combined Directly and Indirectly Owned (3)             
Combined Total Proved Developed Reserves   121,729   143   145,562 
Combined Total Proved Undeveloped Reserves   645,727   1,042   819,394 

Combined Total Proved Reserves  (Direct & Indirect)   767,456   1,185   964,956 
 

(1) Includes reserves attributable to our 18.75% average directly held interest in the Niobrara asset and our North Sugar Valley asset.
 

(2) Includes reserves net to the Company’s equity interest held in unconsolidated investments in Condor and White Hawk.
 

(3) Includes combined reserves as described in both (1) and (2) above.
 

(4) Natural gas is converted on the basis of six (6) Mcf per one (1) barrel of oil equivalent.
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The following table is a summary of Proved Reserves at December 31, 2013 and 2012 for interests owned directly by PEDEVCO and indirectly through an

unconsolidated investment in Condor.  
 
  December 31, 2013  

PV-10 (1) (‘000s)  Proved Developed   
Proved

Undeveloped   Total Proved  
Directly Owned Proved Reserves  $ 2,142  $ (628)  $ 1,514 
Indirectly Owned Proved Reserves  $ 1,055  $ (945)  $ 110 
Combined Proved Reserves  $ 3,197  $ (1,573)  $ 1,624 
             
  December 31, 2012  

PV-10 (1) (‘000s)  Proved Developed   
Proved

Undeveloped   Total Proved  
Directly Owned Proved Reserves  $ 2,426  $ 689  $ 3,115 
Indirectly Owned Proved Reserves  $ 1,219  $ 2,855  $ 4,074 
Combined Proved Reserves  $ 3,645  $ 3,544  $ 7,189 
             
 

(1) In accordance with applicable financial accounting and reporting standards of the SEC, the estimates of our proved reserves and the PV-10 set forth herein
reflect estimated future gross revenue to be generated from the production of proved reserves, net of estimated production and future development costs,
using prices and costs under existing economic conditions at December 31, 2013 and 2012. For purposes of determining prices, we used the unweighted
arithmetical average of the prices on the first day of each month within the 12-month period ended December 31, 2013 and 2012. The average prices utilized
for purposes of estimating our proved reserves as of December 31, 2013 and 2012 were $90.37 and $87.35 per barrel of oil, respectively, and $5.71 and
$4.73 per Mcf of natural gas, respectively, for our properties, adjusted by property for energy content, quality, transportation fees and regional price
differentials. The prices should not be interpreted as a prediction of future prices. The amounts shown do not give effect to non-property related expenses,
such as corporate general administrative expenses and debt service, future income taxes or to depreciation, depletion and amortization.

 
Due to the inherent uncertainties and the limited nature of reservoir data, proved reserves are subject to change as additional information becomes available. The

estimates of reserves, future cash flows and present value are based on various assumptions, including those prescribed by the SEC, and are inherently imprecise.
Although we believe these estimates are reasonable, actual future production, cash flows, taxes, development expenditures, operating expenses and quantities of
recoverable oil and natural gas reserves may vary substantially from these estimates.

 
Reserve Estimation Process, Controls and Technologies
 

The reserve estimates, including PV-10, set forth above were prepared by Ryder Scott Company, L.P. (“Ryder Scott”). The reports from Ryder Scott were
prepared on March 6, 2014 and March 14, 2014.
 

These calculations were prepared using standard geological and engineering methods generally accepted by the petroleum industry and in accordance with SEC
financial accounting and reporting standards. Our year-end reserve reports are prepared by Ryder Scott based upon a review of property interests being appraised,
production from such properties, current costs of operation and development, current prices for production, agreements relating to current and future operations and sale
of production, geosciences and engineering data, and other information provided to them by our management team. Ryder Scott also prepares reserve estimates for
Condor and White Hawk. This information is reviewed by knowledgeable members of our Company to ensure accuracy and completeness of the data, as it pertains to our
Company, prior to submission to Ryder Scott Company, L.P. Upon analysis and evaluation of data provided, Ryder Scott issues preliminary appraisal reports of our
directly held and indirectly held reserves. The preliminary appraisal reports and changes in our reserves are reviewed by our independent petroleum consultant, South
Texas Reservoir Alliance LLC (“STXRA”), a Certified Professional Petroleum Engineering Company, State of Texas Registration Number F-13460, Frank Ingriselli,
President, our President and Chief Executive Officer, and Michael Peterson, our Executive Vice President and Chief Financial Officer, for completeness of the data
presented and reasonableness of the results obtained. Messrs. Ingriselli and Peterson have a combined total of over 40 years’ experience in the oil and gas industry.
Once any questions have been addressed, Ryder Scott issues the final appraisal reports, reflecting their conclusions.

 
Ryder Scott is an independent professional engineering firm specializing in the technical and financial evaluation of oil and gas assets. Ryder Scott Company,

L.P.’s report was conducted under the direction of Michael F. Stell of Ryder Scott. Ryder Scott, and its employees, have no interest in our Company and were objective in
determining our reserves.
 

 Ryder Scott estimated the proved reserves for our properties by performance methods and analogy. All of the proved producing reserves attributable to
producing wells and/or reservoirs were estimated by performance methods. These performance methods, such as decline curve analysis, utilized extrapolations of
historical production and pressure data available through December 2013 in those cases where such data were considered to be definitive. The data utilized were
furnished to Ryder Scott by PEDEVCO or obtained from public data sources. All of the proved developed non-producing and undeveloped reserves were estimated by
analogy.
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Proved Undeveloped Reserves
 

As of December 31, 2013, our proved undeveloped reserves both owned directly and through equity interests in Condor totaled 393,043 Bbls of oil and 781 MMcf
of natural gas, for a total of 523,285 BOE. As of December 31, 2012, our proved undeveloped reserves both owned directly and through equity interests in Condor and
White Hawk totaled 645,727 Bbls of oil and 1,041 MMcf of natural gas, for a total of 819,395 BOE. The reduction in proven reserves in the year ended December 31,
2013 was due primarily to a change in our reserve engineer’s interpretation of applicable SEC disclosure guidelines, such that PUDs could only be booked when in
between two sections with horizontal Niobrara producers.  We believe that this is a very conservative approach and is not consistent with the approach used in our prior
year’s reserve report.  However, as we continue to develop our assets we believe those previously identified and additional PUDs should be re-realized.  The impairment
was also the result of a decrease in the production decline curve assumptions that the Company believes were due to lower than expected production from the wells
primarily from inclement weather conditions in the third and fourth quarter of 2013 that resulted in flooding and freezing that caused unique and unforeseen mechanical
problems at our well sites.
 

Our proved undeveloped reserves at December 31, 2013 were associated with our properties in our Niobrara asset operated by Condor and our Eagle Ford asset
operated by Sundance Energy. In 2012, our first wells were drilled in the Niobrara acreage and a new well was drilled and completed in the Eagle Ford acreage which
caused previously nonproducing and unproven acreage to be reclassified as proved developed, proved producing or proved undeveloped acreage. During the fiscal year
2013, we had capital expenditures of approximately $3.4 million in drilling and/or completing costs for these four wells (directly and through our equity interests). We
intend to further increase our proved reserves during fiscal year 2014 by drilling additional wells in the Niobrara.
 

As this is the second year we have booked proved undeveloped reserves and thus none have been booked for longer than five years.
 
Oil & Gas Production, Production Prices and Production Costs
 

Oil  2012   2013  

Geography/Field  Bbl Sold   Average Sales Price   
Average Production

Cost   Bbl Sold   Average Sales Price   
Average Production

Cost  

                   
-Niobrara   2,235  $ 88.79  $ 53.52   5,970  $ 90.40  $ 43.36 
-North Sugar Valley   1,475  $ 99.26  $ 66.11   1,627  $ 103.45  $ 199.99 

 
Gas  2012   2013  

Geography/Field  Mcf Sold   Average Sales Price   
Average Production

Cost   Mcf Sold   Average Sales Price   
Average Production

Cost  
                   
-Niobrara   -   -   -   5,927 $  6.02   - 
-North Sugar Valley   -   -   -   -   -   - 
 
Kazakhstan Opportunity Summary (Pending Acquisition)
 
Acreage
 

The following table sets forth certain information regarding the developed and undeveloped acreage as of December 31, 2013, with respect to the acreage
associated with the proposed Kazakhstan opportunity, if such acquisition is completed. Acreage related to royalty, overriding royalty and other similar interests is
excluded from this summary.

 

  Undeveloped Acres   Developed Acres   Total   

% of
Acreage
Held-by-  

  Gross   Net   Gross   Net   Gross   Net   Production  
                             
Kazakhstan   377,801   64,226   2,199   3,738   380,000   64,600   0.6% 
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Undeveloped Acreage Expirations
 

With respect to the acreage we intend to acquire in connection with the proposed Kazakhstan opportunity, we expect that the gross and net undeveloped acres
will expire as follows, unless production is established within the spacing units covering the acreage prior to the expiration dates:
 
 2014   2015   Thereafter  
 Gross  Net   Gross   Net   Gross   Net  

                        
  377,801   64,226   -   -   2,199   374 

 
Many of the leases comprising the acreage set forth in the table above will expire at the end of their respective primary terms unless production from the

leasehold acreage has been established prior to such date, in which event the lease will remain in effect until the cessation of production in commercial quantities. While
we may attempt to secure a new lease upon the expiration of certain of our acreage, there are some third-party leases that may become effective immediately if our
leases expire at the end of their respective terms and production has not been established prior to such date. We have options to extend some of our leases through
payment of additional lease bonus payments prior the expiration of the primary term of the leases. Our leases are mainly fee leases with three to five years of primary
term. We believe that our leases are similar to our competitors’ fee lease terms as they relate to primary term and reserved royalty interests.

 
Office Lease
 

Our corporate headquarters are located in approximately 2,000 square feet of office space at 4125 Blackhawk Plaza Circle, Suite 201, Danville, California
94506.  We lease that space pursuant to a lease that expires on July 31, 2014 and that has a base monthly rent of approximately $4,100.

 
ITEM 3. LEGAL PROCEEDINGS
 

Although we may, from time to time, be involved in litigation and claims arising out of our operations in the normal course of business, we are not currently a party
to any material legal proceeding. In addition, we are not aware of any material legal or governmental proceedings against us, or contemplated to be brought against us.
 
ITEM 4. MINE SAFETY DISCLOSURES.
 

None
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PART II

 
ITEM 5.  MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER PURCHASES OF EQUITY SECURITIES.
 
Market Information
 

Our common stock traded on the OTC Bulletin Board over-the-counter market from January 13, 2003 to September 9, 2013.  On September 10, 2013, the
Company's shares of common stock commenced trading on the NYSE MKT under the ticker symbol "PED."
 

The following high and low closing prices of our common stock, except as otherwise noted, (a) has been adjusted to reflect the 1-for-112 reverse stock split of our
common stock that was effected on July 30, 2012; (b) has been adjusted to reflect the 1-for-3 reverse stock split of our common stock that was effected on April 23,
2013; and (c) prior to July 30, 2012, does not reflect any value attributable to our merger with Pacific Energy Development, which occurred on that date. The following
price information reflects inter-dealer prices, without retail mark-up, mark-down or commission and may not represent actual transactions.
 
Quarter Ended  High   Low  

       
March 31, 2013  $ 7.44   $ 5.01  
June 30, 2013   5.40    2.10  
September 30, 2013   4.67    2.80  
December 31, 2013   4.20    2.00  

         
March 31, 2012  $ 6.06   $ 1.02  
June 30, 2012   3.36    1.02  
September 30, 2012   15.00    2.70  
December 31, 2012   10.50    6.00  
 
Shareholders
 

As of March 28, 2014, there were approximately 873 holders of record of our common stock, not including any persons who hold their stock in “street name.”
 
Common Stock
 

The Company is authorized to issue 200,000,000 shares of common stock with $0.001 par value per share. Holders of shares of common stock are entitled to
one vote per share on each matter submitted to a vote of shareholders. In the event of liquidation, holders of common stock are entitled to share pro rata in the
distribution of assets remaining after payment of liabilities, if any. Holders of common stock have no cumulative voting rights, and, accordingly, the holders of a majority of
the outstanding shares have the ability to elect all of the directors of the Company. Holders of common stock have no preemptive or other rights to subscribe for shares.
Holders of common stock are entitled to such dividends as may be declared by the Board out of funds legally available therefore. The outstanding shares of common
stock are validly issued, fully paid and non-assessable.
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Preferred Stock
 

The Company is authorized to issue 100,000,000 shares of preferred stock, $0.001 par value per share, of which 25,000,000 shares have been designated
“Series A Convertible Preferred Stock”. On January 27, 2013, each outstanding share of Series A Convertible Preferred Stock converted into one share of common stock.
Accordingly, the Company has no preferred shares outstanding at December 31, 2013 or as of the date of this filing.
 
Dividend Policy

 
            We have never declared or paid any dividends on our common stock and do not anticipate that we will pay dividends in the foreseeable future. Any payment of
cash dividends on our common stock in the future will be dependent upon the amount of funds legally available, our earnings, if any, our financial condition, our
anticipated capital requirements and other factors that the board of directors may think are relevant. However, we currently intend for the foreseeable future to follow a
policy of retaining all of our earnings, if any, to finance the development and expansion of our business and, therefore, do not expect to pay any dividends on our common
stock in the foreseeable future.
 
Securities Authorized for Issuance Under Equity Compensation Plans
 

The following table sets forth information, as of December 31, 2013, with respect to our compensation plans under which common stock is authorized for
issuance.

 
EQUITY COMPENSATION PLAN INFORMATION

 

Plan Category  

Number of securities
to be issued upon

exercise of
outstanding options,
warrants and rights

(A)   

Weighted-average
exercise price of

outstanding options,
warrants and rights

(B)   

Number of securities
remaining available
for future issuance

under equity
compensation plans
(excluding securities

reflected in Column A)
(C)  

             
Equity compensation plans approved by stockholders (1)   484,727   $ 1.41    664,748(2)
Equity compensation plans not approved by stockholders
(3)   1,103,826   $ 0.68    -  

Total   1,588,553   $ 0.90    664,748  
 

(1)  Consists of (i) options to purchase 376,803 shares of common stock issued and outstanding under the Pacific Energy Development Corp. 2012 Equity
Incentive Plan, (ii) options to purchase 3,424 shares of common stock issued and outstanding under the Blast Energy Services, Inc. 2009 Incentive Plan, and
(iii) options to purchase 104,500 shares of common stock issued and outstanding under the PEDEVCO Corp. 2012 Equity Incentive Plan.

 
(2)  Consists of 664,748 shares of common stock reserved and available for issuance under the PEDEVCO Corp. 2012 Equity Incentive Plan.

 
(3)  Consists of (i) options to purchase 953,335 shares of common stock granted by Pacific Energy Development Corp. to employees and consultants of the

company in October 2011 and June 2012, and (ii) warrants to purchase 150,491 shares of common stock granted by Pacific Energy Development Corp. and
PEDEVCO Corp. to placement agents and consultants between October 2011 and March 2013.
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Stock Transfer Agent

 
Our Stock Transfer Agent is First American Stock Transfer, located at 4747 N. 7 th Street, Suite 170, Phoenix, AZ 85014.
 

Recent Sales of Unregistered Securities
 

During the past year, we issued and sold the following securities without registration under the Securities Act of 1933, as amended (the “Securities Act”). On April
23, 2013, the Company effected a 1 for 3 reverse stock split of its common and Series A preferred stock. All share and per share amounts used throughout this section
have been retroactively restated for the impact of the reverse split.
 

In January 2013, the Company issued 47,059 shares of its Series A preferred stock in connection with a cashless warrant exercise effected on December 12,
2012.
 

In January 2013, the Company issued 13,334 shares of restricted common stock with a grant date fair value of $80,000 to an independent contractor for services
provided to the Company. The 13,334 shares issued were for services performed in December of 2012 and recorded as a stock payable in 2012.
 

On January 11, 2013, the Company issued 177,778 shares of restricted common stock upon conversion of 177,778 shares of its Series A preferred stock held by
a shareholder.

 
On January 27, 2013 the Company issued 6,659,682 shares of common stock on a 1-for-1 conversion of all its 6,659,682 outstanding Series A preferred stock,

pursuant to the automatic conversion provisions the Company’s Series A Convertible Preferred Stock Amended and Restated Certificate of Designations.
 

On March 22, 2013, the Company sold $4.0 million in bridge notes and issued warrants exercisable for up to an aggregate of 76,198 shares of common stock in
connection with the closing of the Company’s secured promissory note and warrant bridge financing to investors participating therein, and an additional warrant
exercisable for up to an aggregate of 9,524 shares of common stock to a placement agent solely in connection with a non-U.S. Person participating in the bridge
financing.
 

On March 29, 2013, the Company rescinded the prior cashless exercise of certain options to purchase an aggregate of 127,800 shares of common stock of the
Company by four Company employees, effective December 19, 2012. As a result of the rescission, an aggregate of 120,710 shares of common stock of the Company
which were originally issued upon the cashless exercise of the options were surrendered by the holders and cancelled in exchange for the original options at the original
terms.
 

On April 23, 2013, the Company effected a reverse stock split of its common stock on a 1-for-3 basis.
 

On July 1, 2013, the Company issued an aggregate of 27,804 shares of restricted common stock to Esenjay Oil & Gas, Ltd., Winn Exploration Co., Inc., Lacy
Properties, Ltd., and Crain Energy, Ltd. (collectively, “Esenjay”), as additional consideration due to Esenjay upon the spudding by Condor of the State 16-7-60 1H well on
June 13, 2013.
 

On July 11, 2013, the Company issued to South Texas Reservoir Alliance LLC an aggregate of 33,815 restricted shares of common stock as equity
compensation in connection with the Company’s acquisition of certain interests in the Mississippian formation in southern Kansas from Berexco LLC that closed in March
2013.
 

On July 15, 2013, the Company issued a five-year warrant exercisable for 240,000 shares of the Company’s common stock on a cashless basis to an investor
relations consultant as partial consideration for certain investor relations services to be provided to the Company (the “IR Warrant”).  The IR Warrant has an exercise price
per share of $5.00, and vests with respect to 50% of the shares issuable thereunder upon the IR Warrant issuance date, and 50% on February 1, 2014, subject to
continued engagement by the Company of the investor relations consultant on such date.  On October 9, 2013, the investor relations consultant notified the Company
that it was immediately winding-down its operations and was terminating all investor relations engagements, including with the Company. Accordingly, the Company
cancelled the IR Warrant in full on October 25, 2013 due to non-performance by the consultant.
 
 

68

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
On August 9, 2013, options to purchase an aggregate of 104,500 shares of common stock were granted to four consultants and employees at an exercise price

of $3.75 per share, pursuant to the Company’s 2012 Equity Incentive Plan (described in greater detail below under “Part II - “Item 11. Executive Compensation” – “Equity
Incentive Plans”) and in connection with the Company’s year 2012 annual equity incentive compensation review process. The options have terms of five years and fully
vest in August 2016. 40% of the shares subject to the options vest six months from the date of grant, 15% vest eighteen months from the date of grant, 15% vest two
years from the date of grant, 15% vest two and one-half years from the date of grant and the final 15% vest three years from the date of grant, all contingent upon the
recipient’s continued service with the Company. The aggregate fair value of the options on the date of grant, using the Black-Scholes model, is $228,670.
 

On August 9, 2013, the Company granted an aggregate of 1,165,000 shares of its restricted common stock with an aggregate fair value of $4,368,750 to certain
officers and employees of the Company pursuant to the Company’s 2012 Equity Incentive Plan and in connection with the Company’s year 2012 annual equity incentive
compensation review process. 40% of the shares vest six months from the date of grant, 15% vest eighteen months from the date of grant, 15% vest two years from the
date of grant, 15% vest two and one-half years from the date of grant and the final 15% vest three years from the date of grant, all contingent upon the recipient’s
continued service with the Company.
 

On August 9, 2013, the Company granted an aggregate of 25,750 shares of its restricted common stock with an aggregate fair value of $96,563 to certain
employees of, and consultants to, the Company pursuant to the Company’s 2012 Equity Incentive Plan and in connection with the Company’s year 2012 annual equity
incentive compensation review process.  The shares fully vest on the six month anniversary of the grant date, all contingent upon the recipient’s continued service with
the Company.
 

On August 12, 2013, the Company completed the closing of a private placement (the “Private Placement”) pursuant to which it sold (a) 7,333,334 shares of its
restricted common stock at a price of $3.00 per share, which included rights to the following warrants (b) three-year warrants exercisable on a cash basis only for (i) an
aggregate of 733,334 shares of common stock at $3.75 per share, (ii) an aggregate of 733,334 shares of common stock at $4.50 per share, and (iii) an aggregate of
733,334 shares of common stock at $5.25 per share, to two investors for aggregate proceeds to the Company in connection with such subscription of $22 million, $20
million of which securities were acquired by Yao Hang Finance (Hong Kong) Limited (the “Lead Investor”), the lead investor in the Private Placement, and $2 million of
which securities were acquired by an outside investor (the “Outside Investor”).  The Lead Investor paid $10 million in cash at the closing, and entered into a Common
Stock and Warrant Subscription Agreement (the “Subscription Agreement”), First Amendment to Common Stock and Warrant Subscription Agreement (the
“Amendment”), and full-recourse promissory note (the “Note”), which Amendment and Note require that it pay the balance of $10 million in cash due no later than
December 1, 2013, with 3,333,333 of the shares of common stock issued to the Lead Investor in the Private Placement (the “Escrowed Shares”), as well as warrants
exercisable for (i) an aggregate of 333,333 shares of common stock at $3.75 per share, (ii) an aggregate of 333,333 shares of common stock at $4.50 per share, and (iii)
an aggregate of 333,333 shares of common stock at $5.25 per share (collectively, the “Escrowed Warrants”), being held in escrow by the Company pending the Lead
Investor’s payment in full of the $10 million due under the Note.  The Outside Investor also entered into a Subscription Agreement, Amendment and Note, which
Amendment and Note require that it pay the $2 million purchase price for the common stock and warrants no later than September 11, 2013, with all shares and warrants
issued to the Outside Investor in the Private Placement being held in escrow by the Company pending the Outside Investor’s payment in full of the $2 million due under
the Note.  The Company paid $10 million of the cash proceeds received in the Private Placement to Asia Sixth as an initial deposit in connection with the pending
Kazakhstan Acquisition described above under “Part I” – “Item 1. Business” - “Recent Developments” - “Rescission of Shares and Warrants and Cancellation of Note”.  On
September 30, 2013, the Company received cash payment in full from the Outside Investor that was due under the $2 million promissory note, and the Outside Investor’s
shares and warrants were released from escrow.  Upon receipt of the final $10 million due under the outstanding $10 million promissory note, the Company was obligated
to remit such funds to Asia Sixth in connection with the Kazakhstan Acquisition, thereby increasing the Company’s deposit from $10 million to a total of $20
million.  However, in the event the final $10 million due under the outstanding $10 million promissory note was not received by the Company, the Company was not
obligated to increase its deposit amount to Asia Sixth, and the Company was allowed to rescind the corresponding number of shares of common stock and warrants
originally issued to the investor to the extent acquired in exchange for the cancellation of the $10 million promissory note, and/or pursue other legal remedies.  The
investor failed to pay the $10 million balance due under the Note by December 1, 2013. On December 1, 2013, the Company granted a verbal extension to the investor
pending further discussions regarding the investment.  Following discussions with the investor, the investor elected to forego making further investment. Accordingly, on
March 7, 2014, the Company notified the investor that, effective immediately, the Escrowed Shares and Escrowed Warrants were rescinded as permitted pursuant to the
terms of the Note, and the Note was cancelled and forgiven, with no further action required by the investor (the “Cancellation”).  The stock subscription receivable related
to 3,333,333 shares of common stock and 999,999 warrants for shares of common stock in the amount of $10 million was extinguished as of March 7, 2014. The Note
was cancelled and Escrowed Shares and Escrowed Warrants held by the Company in escrow were cancelled and rescinded by the Company.
 

On August 20, 2013, the Company issued 4,900 shares of restricted common stock to a former director of Blast Energy Services, Inc. in connection with the
exercise of 4,900 warrants.
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On September 10, 2013, the Company granted an aggregate of 26,668 shares of its restricted common stock with an aggregate fair value of $120,006 to the two

new independent directors of the Company pursuant to the Company’s 2012 Equity Incentive Plan. 100% of the shares vest on the one year anniversary date of grant,
contingent upon the recipient’s continued service with the Company.
 

On October 16, 2013, the Company entered into a research services agreement with a consultant in connection with which the Company was obligated to issue
15,000 shares of restricted common stock of the Company, vesting on January 6, 2014, subject to approval of the Board of Directors of the Company.  The Company’s
Board of Directors approved the grant of stock to the consultant, and the restricted stock was issued to the consultant on November 6, 2014 upon receipt of additional
listing approval from the NYSE MKT, which was received on such date.
 

On October 31, 2013, the Company issued 12,768 shares of common stock to an employee in connection with the cashless net exercise of 12,768 options.
 

On November 6, 2013, the Company granted an aggregate of 305,000 shares of its restricted common stock with an aggregate fair value of $924,150, for
placement agent services rendered to the Company. 100% of the shares vested on January 28, 2014.
 

On January 6, 2014, the Company issued 28,683 shares of common stock to a consultant in connection with the exercise of 33,334 options.
 

On February 6, 2014, the Company issued 29,647 shares of common stock to a former consultant in connection with the cashless net exercise of 33,334
options.
 

On February 11, 2014, the Company issued 20,000 shares of common stock to a consultant in connection with the exercise of 20,000 options.
 

On March 24, 2014, the Company issued 190,000 restricted shares of common stock to a consultant in full satisfaction of an outstanding obligation to pay
$405,777 due for previous services provided.
 

In December 2013, we issued amended bridge notes and bridge warrants in December 2013, as described in greater detail above under “Part I” – “Item 1.
Business” - “Recent Developments” - “Amendment to Bridge Notes and Subordination and Intercreditor Agreements” to the holders of bridge notes originally sold in
March 2013.
 

In March 2014, we entered into Amended Notes with the bridge note holders as described in greater detail above under “Part I” – “Item 1. Business” - “Recent
Developments” - “Amendment to Bridge Notes and Subordination and Intercreditor Agreements”.
 

In March 2014, we sold the Initial Notes to the Investors in the initial principal amount of $34.5 million, as described in greater detail above under “Part I” – “Item
1. Business” - “Recent Developments” - “Note Purchase Agreement and Sale of Secured Promissory Notes”.
 

On March 24, 2014, the Company issued a five-year cashless warrant exercisable for 1,000,000 shares of common stock at an exercise price of $2.50 per share
to a financial advisor as partial compensation due, described in greater detail above under “Part I” – “Item 1. Business” - “Recent Developments” - “ Note Purchase
Agreement and Sale of Secured Promissory Notes”.
 

The issuances and grants described above were exempt from registration pursuant to Section 4(2), Rule 506 of Regulation D and/or Regulation S of the
Securities Act since the foregoing issuances and grants did not involve a public offering, the recipients took the securities for investment and not resale, we took take
appropriate measures to restrict transfer, and the recipients were (a) “accredited investors”; (b) had access to similar documentation and information as would be required
in a Registration Statement under the Act; (c) were non-U.S. persons; and/or (d) were officers or directors of the Company.

 
With respect to any exchanges or conversions of our outstanding securities discussed above, we claim an exemption from registration afforded by Section 3(a)(9)

of the Act for the above conversions, as the securities were exchanged by our company with its existing security holders exclusively in transactions where no commission
or other remuneration was paid or given directly or indirectly for soliciting such exchange.
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Use of Proceeds From Sale of Registered Securities
 

Our Registration Statement on Form S-3 (Reg. No. 333-191869) in connection with the sale by us of up to $100 million in securities (common stock, preferred
stock, warrants and units) was declared effective by the Securities and Exchange Commission on November 5, 2013.
 

On December 2, 2013, we filed a preliminary Rule 424(b)(5) prospectus supplement and on December 10, 2013, we filed a final Rule 424(b)(5) prospectus
supplement relating to the primary offering by us in a fully-underwritten offering of 3,250,000 shares of common stock at a public offering price per share of $2.25.  The
offering closed on December 13, 2013. The net proceeds to us from our sale of the common stock were $6,281,767 (after deducting the underwriting discount and
offering expenses payable by us, and payment by us of an advisory fee equal to 2% of the public offering price per share due and payable to Casimir Capital L.P., the
Company’s financial advisor).  The underwriter of the offering (National Securities Corporation) was also provided an option to purchase an additional 487,500 shares
from us, at the public offering price less the underwriting discount, within 45 days of the offering to cover over-allotments, if any, which overallotment option was not
exercised by the underwriter.  No further shares will be sold under the prospectus supplement.
 

On February 28, 2014, we filed a preliminary Rule 424(b)(5) prospectus supplement and on March 4, 2014, we filed a final Rule 424(b)(5) prospectus supplement
relating to the primary offering by us in a fully-underwritten offering of 2,990,000 shares of common stock at a public offering price per share of $2.15.  The underwriters of
the offering (Roth Capital Partners as Sole Book-Running Manager and National Securities Corporation as Co-Manager) were also provided an option to purchase an
additional 448,500 shares from us, at the public offering price less the underwriting discount, within 30 days of the offering to cover over-allotments, if any, which
overallotment option was exercised in full by the underwriters. The offering (including the sale of the underwriters’ overallotment shares) closed on March 7, 2014. The
net proceeds to us from our sale of the common stock (including the shares sold in connection with the exercise of the underwriters’ overallotment) were $6,581,000
(after deducting the underwriting discount and commissions and offering expenses payable by us). No further shares will be sold under the prospectus supplement.
 

No payments for our expenses were made in either offering described above directly or indirectly to (i) any of our directors, officers or their associates, (ii) any
person(s) owning 10% or more of any class of our equity securities or (iii) any of our affiliates. We used the net proceeds from the offerings as described in our final
prospectuses filed with the SEC pursuant to Rule 424(b).
 

There has been no material change in the planned use of proceeds from our offerings as described in our final prospectuses filed with the SEC pursuant to Rule
424(b).
 
Issuer Purchases of Equity Securities
 

None.
 
ITEM 6.  SELECTED FINANCIAL DATA

 
Not required under Regulation S-K for “smaller reporting companies.”

 
 

71

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
ITEM 7.  MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

 
The following discussion and analysis of our financial condition and results of operations should be read in conjunction with the consolidated financial statements

and related notes appearing elsewhere in this Annual Report. The following discussion contains “forward-looking statements” that reflect our future plans, estimates,
beliefs and expected performance. We caution you that assumptions, expectations, projections, intentions or beliefs about future events may, and often do, vary from
actual results and the differences can be material. See “Risk Factors” and “Forward Looking Statements.”
 
         On July 27, 2012, we completed our acquisition of Pacific Energy Development Corp., which we refer to as Pacific Energy Development. The acquisition was
accounted for as a “reverse acquisition,” and Pacific Energy Development was deemed to be the accounting acquirer in the acquisition. Because Pacific Energy
Development Corp. was deemed the acquirer for accounting purposes, the financial statements of Pacific Energy Development are presented as the continuing
accounting entity and the below discussion solely relates to the financial information of Pacific Energy Development as the continuing accounting entity.

 
Overview
 

We are an energy company engaged primarily in the acquisition, exploration, development and production of oil and natural gas shale plays in the United States,
and a secondary focus on conventional oil and natural gas plays.  Our current operations are located primarily in the Niobrara Shale play in the DJ Basin in Weld and
Morgan Counties, Colorado, and the Mississippian Lime play in Comanche, Harper, Barber and Kiowa Counties, Kansas.  In March 2014, we expanded our DJ Basin
position into the Wattenberg and Wattenberg Extension through the acquisition of additional oil and gas working interests from Continental, which includes approximately
14,000 net operated acres and interests in 40 wells located in Weld and Morgan Counties, Colorado.  We also hold an interest in the North Sugar Valley Field in
Matagorda County, Texas, though we consider this a non-core asset.   We have entered into agreements to acquire an approximate 34% indirect interest (of which we
are required to assign 50% of such interest, or 17%, to RJ Resources, as discussed below) in a company holding an exploration agreement covering an
approximately 380,000 acre oil and gas producing asset located in the Pre-Caspian Basin in Kazakhstan, which we plan to close upon receipt of required approvals from
the Kazakhstan government, anticipated to be received no later than the third quarter of 2014, as described in greater detail below. 

 
We have approximately 16,379 net acres of oil and gas properties in the DJ Basin, including 13,995 net acres in our recently acquired Wattenberg Asset, and

2,384 net acres of oil and gas properties in our Niobrara Asset. Red Hawk holds our Wattenberg Asset with interests in 40 wells, 11 of which are operated by Red Hawk,
14 are non-operated, and Red Hawk has an after-payout interest in 15, with a two week average production from the 11 operated wells since their acquisition on March 7,
2014 of approximately 434 gross BOE per day, which does not include production from two of the wells which are currently undergoing repair.  We estimate that once we
bring these two wells back on production, the production from the 11 operated wells will be 504 gross BOE per day.  We have not yet received enough information in
regards to the 14 non-operated wells to estimate their current production.  Condor, in which we own a 20% interest and manage with an affiliate of MIE Holdings
Corporation, operates our Niobrara Asset, including five wells in the Niobrara Asset with daily production in the month of February 2014 of approximately 180 BOE (47
BOE net). We believe our current Wattenberg Asset could contain approximately a total of 1,256 gross (175 net) drilling locations, and our Niobrara Asset could contain a
total of 212 gross (81 net) drilling locations, for a combined total of 1,468 gross (256 net) possible drilling locations in the DJ Basin, based on 40 and 80 acre spacing.
 

We have approximately 7,006 gross (3,443 net acres) of oil and gas properties in the Mississippian Asset, which we own an average of 49% working interest in
and operate. We believe the Mississippian Asset could contain a total of 42 gross (21 net) drilling locations, based on 160 acre spacing.
 
We have also announced the entry into Kazakhstan through an agreement whereby we plan to acquire an approximate 34% indirect interest in Aral, a Kazakhstan entity
which holds a 100% operated working interest in a production license covering the contract area issued by the Republic of Kazakhstan that expires in 2034 in western
Kazakhstan, from Asia Sixth, which Contract Area covers 380,000 acres within the North Block located in the Pre-Caspian Basin.  Under the agreement, we plan to
acquire an interest in Aral through the acquisition of a 51% interest in Asia Sixth, by way of subscription of shares of Asia Sixth, which in turn currently holds a 60%
controlling interest in Aral.  Asia Sixth’s interest in Aral is scheduled to increase to 66.5% following the completion of certain transactions to occur between Asia Sixth and
Asia Sixth’s partner in Aral that currently holds the remaining 40% interest in Aral.  Upon closing and completion of the Aral Transactions, Aral will be owned 66.5% by
Asia Sixth.  We have also entered into an agreement with our strategic partner, RJ Resources, pursuant to which we have agreed, at the option of RJ Resources, to either
(a) provide for the issuance of the share certificate representing the shares of capital stock due from Asia Sixth representing 51% of the total issued and outstanding
share capital of Asia Sixth which we have the right to purchase from Asia Sixth, to a Delaware limited liability company to be formed by us and to convey to RJ Resources
fifty percent (50%) of the limited liability company interests issued by such Nominee or (b) provide for fifty percent (50%) of such Asia Sixth shares to be issued directly to
RJ Resources or its designee.  Upon the closing and completion of these contemplated transactions, the Company, through its ownership in Asia Sixth, will own an
approximate 17% beneficial interest in Aral.
 

We believe that the Wattenberg, Niobrara, and Mississippian Shale plays represent among the most promising unconventional oil and natural gas plays in the
United States.  We will continue to seek additional acreage proximate to our currently held core acreage.  Our strategy is to be the operator, directly or through our
subsidiaries and joint ventures, in the majority of our acreage so we can dictate the pace of development in order to execute our business plan.  The majority of our
capital expenditure budget for 2014 will be focused on the acquisition, development and expansion of these formations.
 

Detailed information about our business plans and operations, including our core Niobrara, Eagle Ford and Mississippian assets, is contained under “Part 1” -
“Item 1. Business” beginning on page 5 of this Annual Report.
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How We Conduct Our Business and Evaluate Our Operations
 

Our use of capital for acquisitions and development allows us to direct our capital resources to what we believe to be the most attractive opportunities as market
conditions evolve. We have historically acquired properties that we believe had significant appreciation potential. We intend to continue to acquire both operated and non-
operated properties to the extent we believe they meet our return objectives.
 

We will use a variety of financial and operational metrics to assess the performance of our oil and natural gas operations, including:
 

•  production volumes;
 

•  realized prices on the sale of oil and natural gas, including the effects of our commodity derivative contracts;
 

•  oil and natural gas production and operating expenses;
 

•  capital expenditures;
 

•  general and administrative expenses;
 

•  net cash provided by operating activities; and
 

•  net income.
 

Production Volumes
 
Production volumes will directly impact our results of operations. We currently have production from 11 gross operated wells and 14 gross non-operated wells in

our recently acquired Wattenberg Asset, five gross wells in our Niobrara Asset, and two gross wells in our North Sugar Valley field, and we expect to increase production
assuming drilling success in the future as we expand operations in our Wattenberg, Niobrara and Mississippian Assets.

 
Factors Affecting the Sales Price of Oil and Natural Gas

 
We expect to market our crude oil and natural gas production to a variety of purchasers based on regional pricing. The relative prices of crude oil and natural gas

are determined by the factors impacting global and regional supply and demand dynamics, such as economic conditions, production levels, weather cycles and other
events. In addition, relative prices are heavily influenced by product quality and location relative to consuming and refining markets.

 
Oil. The New York Mercantile Exchange-West Texas Intermediate (NYMEX-WTI) futures price is a widely used benchmark in the pricing of domestic crude oil in

the U.S. The actual prices realized from the sale of crude oil differ from the quoted NYMEX-WTI price as a result of quality and location differentials. Quality differentials
to NYMEX-WTI prices result from the fact that crude oils differ from one another in their molecular makeup, which plays an important part in their refining and subsequent
sale as petroleum products. Among other things, there are two characteristics that commonly drive quality differentials: (a) the crude oil’s American Petroleum Institute, or
API, gravity and (b) the crude oil’s percentage of sulfur content by weight. In general, lighter crude oil (with higher API gravity) produces a larger number of lighter
products, such as gasoline, which have higher resale value and, therefore, normally sell at a higher price than heavier oil. Crude oil with low sulfur content (“sweet” crude
oil) is less expensive to refine and, as a result, normally sells at a higher price than high sulfur-content crude oil (“sour” crude oil).

 
Location differentials to NYMEX-WTI prices result from variances in transportation costs based on the produced crude oil’s proximity to the major consuming and

refining markets to which it is ultimately delivered. Crude oil that is produced close to major consuming and refining markets, such as near Cushing, Oklahoma, is in
higher demand as compared to crude oil that is produced farther from such markets. Consequently, crude oil that is produced close to major consuming and refining
markets normally realizes a higher price (i.e., a lower location differential to NYMEX-WTI).
 
         In the past, crude oil prices have been extremely volatile, and we expect this volatility to continue. For example, for the four years ended December 31, 2013,
the NYMEX - WTI oil price ranged from a high of $113.93 per Bbl to a low of $68.01 per Bbl. These markets will likely continue to be volatile in the future.
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 Natural Gas. The NYMEX-Henry Hub price of natural gas is a widely used benchmark for the pricing of natural gas in the U.S. Similar to crude oil, the actual

prices realized from the sale of natural gas differ from the quoted NYMEX-Henry Hub price as a result of quality and location differentials. Quality differentials to NYMEX-
Henry Hub prices result from: (a) the British thermal unit (Btu) content of natural gas, which measures its heating value, and (b) the percentage of sulfur, CO2 and other
inert content by volume. Wet natural gas with a high Btu content sells at a premium to low Btu content dry natural gas because it yields a greater quantity of natural gas
liquids (NGLs). Natural gas with low sulfur and CO2 content sells at a premium to natural gas with high sulfur and CO2 content because of the added cost to separate the
sulfur and CO2 from the natural gas to render it marketable. Wet natural gas is processed in third-party natural gas plants and residue natural gas as well as NGLs are
recovered and sold. Dry natural gas residue from our properties is generally sold based on index prices in the region from which it is produced.
 
         Location differentials to NYMEX-Henry Hub prices result from variances in transportation costs based on the natural gas’ proximity to the major consuming
markets to which it is ultimately delivered. Also affecting the differential is the processing fee deduction retained by the natural gas processing plant generally in the form
of percentage of proceeds. Generally, these index prices have historically been at a discount to NYMEX-Henry Hub natural gas prices.
 
         In the past, natural gas prices have been extremely volatile, and we expect this volatility to continue. For example, for the four years ended December 31,
2013, the NYMEX - Henry Hub natural gas price ranged from a high of $7.51 per MMBtu to a low of $1.82 per MMBtu. These markets will likely continue to be volatile in
the future.
 
       Commodity Derivative Contracts. We expect to adopt a commodity derivative policy designed to minimize volatility in our cash flows from changes in
commodity prices. We have not determined the portion of our estimated production, if any, for which we will mitigate our risk through the use of commodity derivative
instruments, but in no event will we maintain a commodity derivative position in an amount in excess of our estimated production. Should we reduce our estimates of
future production to amounts which are lower than our commodity derivative volumes, we will reduce our positions as soon as practical. If forward crude oil or natural gas
prices increase to prices higher than the prices at which we have entered into commodity derivative positions, we may be required to make margin calls out of our
working capital in the amounts those prices exceed the prices we have entered into commodity derivative positions.
 
        Oil and Natural Gas Production Expenses . We will strive to increase our production levels to maximize our revenue. Oil and natural gas production expenses are the
costs incurred in the operation of producing properties and workover costs. We expect expenses for utilities, direct labor, water injection and disposal, and materials and
supplies to comprise the most significant portion of our oil and natural gas production expenses. Oil and natural gas production expenses do not include general and
administrative costs or production and other taxes. Certain items, such as direct labor and materials and supplies, generally remain relatively fixed across broad
production volume ranges, but can fluctuate depending on activities performed during a specific period. For instance, repairs to our pumping equipment or surface
facilities may result in increased oil and natural gas production expenses in periods during which they are performed.
 
         A majority of our operating cost components will be variable and increase or decrease as the level of produced hydrocarbons and water increases or
decreases. For example, we will incur power costs in connection with various production related activities such as pumping to recover oil and natural gas and separation
and treatment of water produced in connection with our oil and natural gas production. Over the life of hydrocarbon fields, the amount of water produced may increase for
a given volume of oil or natural gas production, and, as pressure declines in natural gas wells that also produce water, more power will be needed to provide energy to
artificial lift systems that help to remove produced water from the wells. Thus, production of a given volume of hydrocarbons may become more expensive each year as
the cumulative oil and natural gas produced from a field increases until, at some point, additional production becomes uneconomic.
 
       Production and Ad Valorem Taxes. Texas regulates the development, production, gathering and sale of oil and natural gas, including imposing production
taxes and requirements for obtaining drilling permits. For oil production, Texas currently imposes a production tax at 4.6% of the market value of the oil produced and an
additional regulatory fee of 3/16 of one cent per barrel of crude petroleum produced plus an oil cleanup fee of 5/16 of a cent per barrel of crude petroleum produced, and
for natural gas, Texas currently imposes a production tax at 7.5% of the market value of the natural gas produced. Colorado imposes production taxes ranging from 2% to
5% based on gross income and a conservation tax ranging from 0.07% to 1.5% based on the market value of oil and natural gas production. Ad valorem taxes are
generally tied to the valuation of the oil and natural gas properties; however, these valuations are reasonably correlated to revenues, excluding the effects of any
commodity derivative contracts.
 

 General and Administrative Expenses . General and administrative expenses related to being a publicly traded company include: Exchange Act reporting
expenses; expenses associated with Sarbanes-Oxley compliance; expenses associated with our efforts to have our shares listed on the NYSE MKT; independent auditor
fees; legal fees; investor relations expenses; registrar and transfer agent fees; director and officer liability insurance costs; and director compensation. As a publicly-traded
company, we expect that general and administrative expenses will continue to be significant.
 

 Income Tax Expense . We are a C-corporation for federal income tax purposes, and accordingly, we are directly subject to federal income taxes which may affect
future operating results and cash flows. We are also subject to taxation through our membership interests in our joint ventures, which are limited liability companies taxed
as pass-through entities.
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Liquidity and Capital Resources
 

Liquidity Outlook
 

We expect to incur substantial expenses and generate significant operating losses as we continue to explore for and develop our oil and natural gas prospects,
and as we opportunistically invest in additional oil and natural gas properties, develop our discoveries which we determine to be commercially viable and incur expenses
related to operating as a public company and compliance with regulatory requirements.
 

Our future financial condition and liquidity will be impacted by, among other factors, the success of our exploration and appraisal drilling program, the number of
commercially viable oil and natural gas discoveries made and the quantities of oil and natural gas discovered, the speed with which we can bring such discoveries to
production, and the actual cost of exploration, appraisal and development of our prospects. Assuming that we complete one or more public or private debt or equity
financings to fund our planned 2014 capital expenditures and repay our outstanding debt as it becomes due, we plan to make capital expenditures, excluding capitalized
interest and general and administrative expense, of up to $22 million during the period from January 1, 2014 to December 31, 2014 in order to achieve our plans.
 

We expect our projected cash flow from operations combined with our existing cash on hand and the $15.5 million gross ($12.5 million net, after origination-
related fees and expenses) available under our current debt facility will be sufficient to fund our operations for the next twelve months.  The debt due to the holders of
secured promissory notes dated March 22, 2013, as amended, in the principal amount of $2.375 million maturing on July 31, 2014, and the repayment of debt due to
MIEJ under a secured subordinated promissory note dated February 14, 2013, as amended March 25, 2013 and July 9, 2013, in the principal amount of $6.17 million
maturing on August 31, 2014, have been subordinated and are not eligible to be repaid until the maturity of our senior credit facility, described in greater detail below
under “Secured Debt Funding”, but may be paid if and when our senior creditor allows during the three year term of our senior credit facility.  We may seek additional
funding through asset sales, farm-out arrangements, lines of credit, or public or private debt or equity financings to fund additional 2014 capital expenditures and/or repay
or refinance a portion or all of our outstanding debt if allowed to do so by our senior creditor.
 

Our capital budget may be adjusted as business conditions warrant. The amount, timing and allocation of capital expenditures is largely discretionary and within
our control. If oil and natural gas prices decline or costs increase significantly, we could defer a significant portion of our budgeted capital expenditures until later periods
to prioritize capital projects that we believe have the highest expected returns and potential to generate near-term cash flows. We routinely monitor and adjust our capital
expenditures in response to changes in prices, availability of financing, drilling and acquisition costs, industry conditions, timing of regulatory approvals, availability of rigs,
success or lack of success in drilling activities, contractual obligations, internally generated cash flows and other factors both within and outside our control.
 

Historical Liquidity and Capital Resources
 

Amendment to PEDCO-MIEJ Note
 

On March 25, 2013, we and MIE Jurassic Energy Corporation (“MIEJ”), amended and restated that certain Secured Subordinated Promissory Note, dated
February 14, 2013 provided to MIEJ by our wholly-owned subsidiary PEDCO (the “MIEJ Note”), to increase from $5 million the maximum amount available for us to
borrow thereunder to $6.5 million, and to permit amounts borrowed under the MIEJ Note to be used by us to fund fees and expenses allocable to us with respect to our
operations in the Niobrara Asset, Niobrara Asset-related acquisition expenses, and repayment of $432,433 due to Condor as a refund of the performance deposit paid by
MIEJ with respect to the Mississippian Asset acquisition and applied toward our purchase price of the Mississippian Asset. The MIEJ Note converted amounts previously
advanced by MIEJ to us in the amount of $2.17 million to fund operations in the Niobrara Asset through November 1, 2012, as well as an additional $2 million loaned by
MIEJ to us under the MIEJ Note on February 14, 2013 and $2 million loaned by MIEJ to us under the MIEJ Note on March 25, 2013.
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On July 9, 2013, we and MIEJ agreed to amend the MIEJ Note to extend the maturity date from December 31, 2013 to August 31, 2014, and to remove the

maturity trigger upon the closing of a debt or equity financing transaction with gross proceeds of $10 million to the Company.  The Amended and Restated Secured
Subordinated Promissory Note (the “Amended Note”), dated July 9, 2013, amends and restates the MIEJ Note.  Under the Amended Note, PEDCO may draw down
multiple advances up to a maximum of $6.5 million outstanding principal under the Note, with repaid amounts not being permitted to be re-borrowed.  Amounts borrowed
under the Amended Note may be used by PEDCO to fund fees and expenses allocable to PEDCO with respect to its operations in the Niobrara Asset.  When drawn,
principal borrowed under the Amended Note carries an interest rate of 10.0% per annum.  Principal and accrued interest under the Amended Note are due and payable
within ten (10) business days of August 31, 2014.  The Amended Note may be prepaid in full by the Company without penalty, and is secured by all of PEDCO’s
ownership and working interest in the FFT2H, Waves 1H, Logan 2H, State 16-7-60 1H and Wickstrom 18-2H wells located in the Niobrara Asset, and all corresponding
leasehold rights pooled with respect to such well, and PEDCO’s ownership and working interest in each future well drilled and completed in the Niobrara Asset. The total
principal amount outstanding under the note is $6.17 million as of December 31, 2013. There is currently approximately $330,000 available for future borrowing by
PEDCO under the note. Further, the Company owes $585,777 in accrued interest at December 31, 2013 under the Note.
 

Amendments to Condor-MIEJ Note
 

On July 9, 2013, Condor, the Company’s 20% owned subsidiary, and MIEJ agreed to amend the Promissory Note (the “Original Condor-MIEJ Note”) previously
entered into on February 14, 2013 by Condor and MIEJ, to increase the amount available for borrowing from $14 million to $25 million for the purposes of funding drilling
and development of Condor’s assets.  The Amended and Restated Promissory Note, executed July 9, 2013 by Condor and effective June 28, 2013 (the “Amended
Condor-MIEJ Note”), amends and restates the Original Condor-MIEJ Note.  Under the Amended Condor-MIEJ Note, Condor may draw down multiple advances up to a
maximum of $25 million outstanding principal under the Amended Condor-MIEJ Note (previously $14 million), with repaid amounts not being permitted to be re-
borrowed.  When drawn, principal borrowed under the Amended Condor-MIEJ Note carries an interest rate per annum equal to the one (1) month LIBOR rate, plus four
percent (4%).  Principal and accrued interest due under the Amended Condor-MIEJ Note is due and payable on the date that is 36 months from the date each advance is
made under the Amended Condor-MIEJ Note.  The note may be prepaid in full by Condor without penalty. The total principal amount outstanding as of December 31,
2013 under the Amended Condor-MIEJ Note is $26,472,535.

 
Bridge Notes

 
On March 22, 2013, to finance the acquisition of the Mississippian Asset, we closed a private placement of $4.0 million aggregate principal amount of secured

promissory notes (the “Bridge Notes”). The Company incurred debt offering costs and deferred financing costs of $40,000 in connection with the debt placement.  
 

The bridge notes were amended effective December 16, 2013, or the effective date, to provide for (i) the extension of the maturity date of such bridge notes,
which were originally due as of December 31, 2013, to July 31, 2014, which we refer to as the extension term and new maturity date, respectively, (ii) the subordination of
the bridge notes to certain of our future qualified senior indebtedness with a principal amount of at least $5.0 million, (iii) the payment in full of all accrued interest through
the effective date on January 8, 2014, or the payment date, equal to an aggregate of $294,795 due and payable to the bridge investors on the payment date, (iv) the
payment in full of the payment-in-kind amount, or PIK, equal to 10% of the original principal amount of such bridge notes on the payment date, equal to an aggregate of
$400,000 due and payable to the bridge investors on the payment date, (v) the repayment of either none or 50% of the outstanding principal amount due under such
bridge notes, as elected by the holders thereof, on the payment date, which aggregate principal repayment of $1,625,000 shall be due and payable to the bridge
investors on the payment date as elected by the holders, (vi) the amendment of the interest rate of such bridge notes for the extension term from 10% per annum to 12%
per annum with respect to the remaining unpaid principal amount of such bridge notes, or the deferred principal, and (vii) an additional payment-in-kind cash amount
equal to 10% of the deferred principal due on the new maturity date, or the additional PIK.  In total, eleven (11) bridge investors holding bridge notes with an aggregate
principal amount outstanding of $3,250,000 elected to defer 50% of their principal, agreeing to defer an aggregate of $1,625,000 in principal amount of the bridge notes,
and five (5) bridge investors holding bridge notes with an aggregate principal amount outstanding of $750,000 elected to defer 100% of their principal, for a total deferred
principal of $2,375,000, and an aggregate additional PIK due and paid upon the new maturity date of $237,500.
 

As additional consideration for the amendment of the bridge notes, we granted a new warrant, which we refer to as the new warrant, exercisable on a cashless
basis at an exercise price of $2.34 per share for a number of shares of our common stock equal to (x) two times the number of shares issuable under the bridge warrant
originally issued to each holder who agreed to defer 50% of the outstanding principal of its bridge note, and (y) three times the number of shares issuable under the
bridge warrant originally issued to each holder who agreed to defer 100% of the outstanding principal of his, her, or its bridge note, for a total of new warrants exercisable
for an aggregate of 166,684 shares of our common stock issuable.  The new warrants have a 4-year life and have substantially the same terms as the bridge warrants
originally issued to the bridge investors.
 
 

76

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
On March 7, 2014, we entered into the Second Amendment to Secured Promissory Notes (each, an “Amended Note,” and collectively, the “Amended Notes”)

with all but one of the bridge investors.  
 

The Amended Notes amended the bridge notes to allow the holders thereof the right to convert up to 100% of the outstanding and unpaid principal amount (but
in increments of not less than 25% of the principal amount of each bridge note outstanding as of the entry into the Amended Notes and only up to four (4) total
conversions of not less than 25% each); the additional payment-in-kind cash amount equal to 10% of the principal amount of each holder’s bridge note which was
deferred pursuant to the First Amendment; and all accrued and unpaid interest under each bridge note (collectively, the “Conversion Amount”) into our common stock,
subject to an additional listing application regarding such common stock being approved by the NYSE MKT.  Upon a conversion, the applicable holder shall receive that
number of shares of common stock as is determined by dividing the Conversion Amount by a conversion price (the “Conversion Price”) as follows:
 

           (A)           prior to June 1, 2014, the Conversion Price shall be $2.15 per share; and
 

           (B)           following June 1, 2014, the denominator used in the calculation described above shall be the greater of (i) 80% of the average of the closing
price per share of our publicly traded common stock for the five (5) trading days immediately preceding the date of the conversion notice provide by the holder; and (ii)
$0.50 per share.
 

Additionally, each bridge investor entered into a Subordination and Intercreditor Agreement in favor of the Agent, subordinating and deferring the repayment of
the bridge notes, and actions in connection with the security interests provided under the bridge notes, until full repayment of the Notes sold pursuant to the Note
Purchase in March 2014, as described in greater detail below. The Subordination and Intercreditor Agreements also prohibit us from repaying the bridge notes until the
Notes have been paid in full, except that we are allowed to repay the bridge notes from net proceeds received from the sale of common or preferred stock (i) in calendar
year 2014 if such net proceeds received in such calendar year exceeds $35,000,000, (ii) in calendar year 2015 if such net proceeds received in such calendar year
exceeds $50,000,000, and (iii) in calendar year 2016 if such net proceeds actually received in such calendar year exceeds $50,000,000.
 

Private Placement
 

On August 12, 2013, we completed the closing of a $22 million private placement offering to two investors for aggregate initial proceeds to the Company of $10
million.  The private placement was comprised of $20 million of common stock and warrants from one investor and $2 million of common stock and warrants from another
investor.  The Company received $10 million in cash on August 12, 2013, and received promissory notes for $2 million which was due by September 11, 2013 and $10
million which was due by December 1, 2013.   The Company paid $10 million of the cash proceeds received in the private placement to Asia Sixth as an initial deposit for
the Kazakhstan Acquisition.  On September 30, 2013, the Company received cash payment in full that was due under the $2 million promissory note.  As of December
31, 2013, the $10 million promissory note (due by December 1, 2013) had not been received and is recorded as a $10 million stock subscription receivable on the
balance sheet.   The investor failed to pay the $10 million balance due under the Note by December 1, 2013. On December 1, 2013, the Company granted a verbal
extension to the investor pending further discussions regarding the investment.  Following discussions with the investor, the investor elected to forego making further
investment. Accordingly, on March 7, 2014, the Company notified the investor that, effective immediately, the Escrowed Shares and Escrowed Warrants were rescinded
as permitted pursuant to the terms of the Note, and the Note was cancelled and forgiven, with no further action required by the investor (the “Cancellation”).  The stock
subscription receivable related to 3,333,333 shares of common stock and 999,999 warrants for shares of common stock in the amount of $10 million was extinguished as
of March 7, 2014. The rescission of the note has no net effect on us or our obligations to increase our initial deposit due to Asia Sixth because (a) if such note was paid in
full we would have been required to pay such funds directly to Asia Sixth; and (b) the result of such funds not being paid only results in a decrease in the required deposit
due to Asia Sixth.
 

The $10 million deposit is subject to full refund to the Company in the event the transaction does not close, other than as a result of the Company’s material
uncured breach, provided, however, that pursuant to our agreement with RJ Resources, if any part of the $10 million deposit previously paid by the Company is returned
to the Company, 50% of any such returned funds must be paid to RJ Resources.  These funds will also be used, in part, to recomplete and rework currently producing
wells with the goal of significantly increasing their production rates. Based on how these wells perform, at closing, the Company shall owe to Asia Sixth a final closing
payment equal to an additional:  (i) $20 million if the daily average volume of oil produced by Aral over a specified 30 day period (the “Target Volume”) equals or exceeds
1,500 barrels of oil per day (“BOPD”); (ii) $15 million if the Target Volume equals or exceeds 1,000 BOPD but is less than 1,500 BOPD; or (iii) $0 due if the Target
Volume comes in less than 1,000 BOPD.  Pursuant to our agreement with RJ Resources, RJ Resources is obligated to pay 50% of any final closing payment due to Asia
Sixth.
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Eagle Ford Sale
 
On February 19, 2014, White Hawk entered into and closed a Purchase and Sales Agreement with Millennial PDP Fund IV, LP (“Millennial”), pursuant to which

White Hawk sold its remaining interest in the Eagle Ford shale play to Millennial for $2,718,158 in cash (subject to adjustment as provided in the sale agreement).
Pursuant to the sale agreement (which included customary indemnification requirements and representations and warranties of the parties), the sale had an effective date
of November 1, 2013, and Millennial delivered to White Hawk the sale consideration on February 27, 2014.

 
Registered Public Offerings
 
On December 13, 2013, we closed an underwritten public offering of an aggregate of 3,250,000 shares of common stock at price of $2.25 per share to the public.

We received net proceeds of $6,281,767. We expect to use the net proceeds from the offering to fund drilling operations, for working capital and other general corporate
purposes.
 

On March 7, 2014, we closed an underwritten public offering of an aggregate of 3,438,500 shares of common stock, which included the full exercise of an
overallotment option by the underwriters, at price of $2.15 per share to the public. The Company expects to use the net proceeds of approximately $6,581,000 from the
March 2014 Offering to fund drilling operations, for working capital and other general corporate purposes.
 
Secured Debt Funding
 

In connection with our acquisition of the Wattenberg Asset, on March 7, 2014, we entered into and effected the transactions contemplated by the Note Purchase
(described in greater detail above under “Part I” – “Item 1. Business” - “Recent Developments “ - “Wattenberg Asset Acquisition”), pursuant to which we sold the Investors
Secured Promissory Notes in the aggregate amount of $34.5 million (the “Initial Notes”).
 

We received $29,325,000 before expenses in connection with the sale of the Initial Notes after paying the Investors an original issue discount in connection with
the sale of the Notes of $1,725,000 (5% of the balance of the Initial Notes); and an underwriting fee of $3,450,000 (10% of the balance of the Initial Notes). In connection
with the Note Purchase, we also reimbursed approximately $135,000 of the legal fees and expenses of the Investors’ counsel, and paid the Casimir Note Closing Fee of
$1,716,905, to Casimir, our investment banker in the transaction, as described and defined below, leaving a net of approximately $27,473,095 which was received by us
on March 7, 2014.
 

From time to time, subject to the terms and conditions of the Note Purchase (including the requirement that we have deposited funds in an aggregate amount of
any additional requested loan into a segregated bank account (the “Company Deposits”)), and prior to the Maturity Date (defined below), we have the right to request
additional loans (to be evidenced by notes with substantially similar terms as the Initial Notes, the “Subsequent Notes”, and together with the Initial Notes, the “Notes”)
from RJC, up to an additional $15.5 million in total or an aggregate of $50 million together with the Initial Notes.  We are required to pay original issue discounts in the
amount of 5% of the funds borrowed, underwriting fees in the amount of 10% of the amount of the funds borrowed, reimburse certain of the legal fees of RJC’s counsel,
and pay applicable fees to Casimir representing 5% of any funds borrowed, in connection with funds borrowed under any Subsequent Notes.  Funds borrowed under any
Subsequent Notes are only eligible to be used by us, together with Company Deposits, for approved AFEs issued for a well or wells to be drilled and completed on any
properties acquired in connection with the Continental Acquisition or owed by us in connection with the Mississippian Asset.  The total aggregate amount of any
Subsequent Notes cannot exceed $15.5 million and in the event we drill a dry hole, we are prohibited from using the proceeds from the sale of any Subsequent Notes,
without the consent of RJC.  Additionally, pursuant to the Note Purchase, no proceeds we receive from the transfer, sale, assignment or farm-out of the Mississippian
Asset may be used to fund the Company Deposits.
 

The Notes are due and payable on March 6, 2017 (the “Maturity Date”), and may be repaid in full without premium or penalty at any time.
 

As additional consideration for the Note Purchase transaction and for RJ Resources agreeing to purchase the Subsequent Notes, RJ Resources acquired
ownership of 50% of all of our oil and gas assets and properties acquired in connection with the Continental Acquisition, rights to 50% of the oil and gas assets and
properties which we have the right to acquire in Kazakhstan pursuant to the Shares Subscription Agreement, and effective ownership of 50% of the Mississippian Asset.
 

The Notes bear interest at the rate of 15% per annum, payable monthly in arrears, on the first business day of each month beginning April 1, 2014 (in connection
with the Initial Notes), provided that upon the occurrence of an event of default, the Notes bear interest at the lesser of 30% per annum and the maximum legal rate of
interest allowable by law. We can prepay all or any portion of the principal amount of Notes, without premium or penalty.  The Notes include standard and customary
events of default.
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Additionally, we are required on the third business day of each month, commencing on April 1, 2014, to prepay the Notes in an amount equal to the lesser of (a)

the outstanding principal amount of the Notes or (b) twenty-five percent (25%) of the aggregate of all net revenues actually received by us and our subsidiaries (other
than net revenues received by Asia Sixth, unless and to the extent received by us in the United States) or for the immediately preceding calendar month (or such pro rata
portion of the first month the payment is required).  The Notes also provide that RJC is to be repaid (i) accrued interest, only after all of the other Investors are repaid any
accrued interest due and (ii) principal, only after all of the other Investors are repaid the full amount of principal due under their Notes, and (iii) that any funding in
connection with Subsequent Notes will be made solely by RJC.
 

The amount outstanding under the Notes is secured by a first priority security interest in all of our and our subsidiaries, assets, property, real property, intellectual
property, securities and proceeds therefrom, granted in favor of the Agent for the benefit of the Investors. Additionally, the Agent, for the benefit of the Investors, was
granted a mortgage and security interest in all of our and our subsidiaries real property as located in the state of Colorado (including those assets acquired pursuant to the
Continental Acquisition) and the state of Texas.  Additionally, our obligations under the Notes, Note Purchase Agreement and related agreements were guaranteed by our
wholly-owned and majority owned direct and indirect subsidiaries.
 

The net proceeds from the Initial Funding were used by us (along with funds raised through the February 2014 sale of assets which were formerly owned by
White Hawk), to purchase assets located in Weld and Morgan Counties, Colorado, from Continental Resources, Inc. as part of the Continental Acquisition, which
transaction closed on March 7, 2014, and (ii) to pay fees and expenses incurred in connection with the transactions contemplated by the Note Purchase and Continental
Acquisition.
 

We previously engaged Casimir as our investment banker and non-exclusive placement agent in connection with among other things, the transactions
contemplated by the Note Purchase, and in connection with the closing of the Note Purchase, we paid Casimir a fee of $1,716,905 in connection therewith (the “Casimir
Note Closing Fee”).  Upon the closing of the Note Purchase, we were also obligated to grant to Casimir warrants to purchase up to 1,000,000 shares of our common
stock at an exercise price of $2.50 per share (the closing sales price of our common stock on the date immediately prior to the closing date of the Note Purchase), which
were issued on March 24, 2014, and which warrants have cashless exercise rights and a term of five years (the “Casimir Warrants”).
 

We had total current assets of $7.0 million as of December 31, 2013, including cash of $6.6 million, compared to total current assets of $2.8 million as of
December 31, 2012, including a cash balance of $2.5 million.

 
We had total assets of $25.8 million as of December 31, 2013 and $11.1 million as of December 31, 2012. Included in total assets as of December 31, 2013 and

December 31, 2012 were $2.2 million and $2.4, respectively, of proved oil and gas properties subject to amortization and $6.6 million and $0.9 million, respectively, in
unproved oil and gas properties not subject to amortization,

 
We had total liabilities of $14.9 million as of December 31, 2013, including current liabilities of $14.8 million, compared to total liabilities of $4.8 million as of

December 31, 2012, including current liabilities of $4.7 million.
 
We had negative working capital of $7.8 million, total stockholders’ equity of $10.9 million and a total accumulated deficit of $30.9 million as of December 31,

2013, compared to negative working capital of $1.9 million, total stockholders’ equity of $5.1 million and a total accumulated deficit of $12.8 million as of December 31,
2012.
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Results of Operations
 

As a result of the reverse acquisition, the financial statements of Pacific Energy Development prior to the merger are presented as the financial statements of the
Company. The financial statements prior to the date of the merger represent the operations of pre-merger Pacific Energy Development only. After the date of the merger,
the financial statements include the operations of the combined companies.
 
Comparison of the Year Ended December 31, 2013 with the Year Ended December 31, 2012
 

Oil and Gas Revenue. We had total revenue of approximately $744,000 for the year ended December 31, 2013, compared to approximately $503,000 in
revenue for the year ended December 31, 2012.  Revenue in 2012 was generated after February 2012 from Pacific Energy Development’s one producing well in the
Niobrara Asset and approximately $146,000 in revenue generated after the merger on July 27, 2012 from the former Blast business (“Blast”) operations. Prior to
February 2012, Pacific Energy Development was focused on acquiring oil and natural gas properties, and did not yet generate any revenue.  Revenue in 2013 was
generated from Pacific Energy Development’s three producing wells in the Niobrara Asset and approximately $168,000 in revenue generated from “Blast” operations.
 

Lease Operating Expense. Operating expenses associated with the oil and gas properties were approximately $648,000 for the year ended December 31, 2013
compared to approximately $281,000 for the year ended December 31, 2012.  Operating expenses for 2012 were comprised of approximately $176,000 for Pacific Energy
Development and approximately $105,000 attributable to Blast after the merger on July 27, 2012.  Operating expenses for 2013 were comprised of approximately
$259,000 for Pacific Energy Development and approximately $389,000 attributable to Blast.
 

Selling, General and Administrative. Selling, general and administrative (“SG&A”) expenses increased by approximately $3,419,000 to approximately
$7,149,000 for the year ended December 31, 2013 compared to approximately $3,730,000 for the year ended December 31, 2012. The increase was primarily due to
increased stock compensation expense, professional service fees, and legal fees.
 

  For the Years Ended     
  December 31,   Increase  

(in thousands)  2013   2012   (Decrease)  
Payroll and related costs  $ 1,685   $ 1,682   $ 3  
Option and warrant expense   3,198    621    2,577  
Legal fees and settlements   441    162    279  
Professional  services   1,380    910    470  
Insurance   178    109    69  
Travel & entertainment   152    111    41  
Office rent, communications and other   115    135    (20)  

  $ 7,149   $ 3,730   $ 3,419  
 

Impairment of Goodwill. There were no impairment of goodwill in the year ended December 31, 2013 compared to approximately $6,820,000 in the year ended
December 31, 2012. Management evaluated the amount of goodwill associated with the merger with Blast in 2102 following the allocation of fair value to the assets and
liabilities acquired and determined that the goodwill should be fully impaired and has reflected the impairment on the statement of operations as of the date of the merger
for the year ending December 31, 2012.

 
Impairment of Oil and Gas Properties. Impairment costs for proved properties in the year ended December 31, 2013 were approximately $3,303,000

compared to approximately $180,000 in the year ended December 31, 2012. The Company assessed the recoverability of the carrying value of the proved properties by
estimating the future net undiscounted cash flows expected to result from the asset based on the reserve report prepared by the Company's independent reserve
engineers, including eventual disposition. As the future net undiscounted cash flows were less than the carrying value of the asset, an impairment loss was recorded
equal to the difference between the asset’s carrying value and estimated fair value of the future net discounted cash flows associated with the properties. The impairment
in 2013 was primarily due to a reduction in proven reserves in the year ended December 31, 2013. This decrease in proven reserves was due primarily to a change in
our reserve engineer’s interpretation of applicable SEC disclosure guidelines, such that PUDs could only be booked when in between two sections with horizontal
Niobrara producers.  We believe that this is a very conservative approach and is not consistent with the approach used in our prior year’s reserve report.  However, as we
continue to develop our assets we believe those previously identified and additional PUDs should be re-realized.  The impairment was also the result of a decrease in the
production decline curve assumptions that the Company believes were due to lower than expected production from the wells primarily from inclement weather conditions
in the third and fourth quarter of 2013 that resulted in flooding and freezing that caused unique and unforeseen mechanical problems at our well sites.
 

Depreciation, Depletion and Amortization (“DD&A”) . DD&A costs were approximately $437,000 for the year ended December 31, 2013, compared to
approximately $131,000 for the year ended December 31, 2012. Recording of depletion commenced in 2012 when the wells began producing revenue.

 
Gain on Sale of Equity Method Investments. In connection with the White Hawk Sale in May 2012, the Company recorded a gain of $64,000 representing the

difference between the Company’s carrying value of the 50% investment sold ($1,875,000) and the fair value of the net sale proceeds received from MIE Holdings
($1,939,000). There was no such sale in 2013.
 
 

80

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

              
        Loss from Equity Method Investment.  Loss from equity method investments was $5,778,000 in 2013, compared with $358,000 in 2012. The Company has
two investments accounted for using the equity method, Condor and White Hawk. The higher loss was due primarily to impairment costs associated with proven
properties within Condor, the loss on sale of the White Hawk properties that was finalized in February 2014, but recognized in 2013, and offset in part by net income
generated by White Hawk in both years. The Condor impairment to oil and gas properties was $26.0 million (of which 20% was attributed to Pedevco). Management
assessed the recoverability of the carrying value of the proved properties using estimated future net undiscounted cash flows based on the reserve report prepared by
the Company's independent reserve engineers, which were less than the carrying value. The $26.0 million impairment loss equals the difference of the carrying value and
estimated fair value.  There is minimal risk of additional significant impairment losses in Condor proved properties affecting PEDEVCO as most of the carrying value has
already been impaired.
 

Interest Expense. Interest expense was $1,591,000 for the year ended December 31, 2013 compared to $986,000 for the year ended December 31, 2012, an
increase of $605,000. This increase is primarily due to the increased interest expense due to borrowings of $4,000,000 under Bridge Notes issued in March, 2013 along
with the related warrants and PIK.  In addition the borrowings from MIE increased from $2,170,000 in the beginning of 2013 to $6,170,065 as of December 31,
2013.  These increases were offset in part by the 2012 satisfaction of the Centurion note acquired from Blast in the merger (including the amortization of $507,000 for
debt discount and $63,000 of interest expense) and $380,000 of interest in 2012 incurred on the extension of the due date for a deferred payment related to the
acquisition of the Eagle Ford property held in Excellong E&P-2, Inc. (now White Hawk Petroleum, LLC).

 
Gain on Debt Extinguishment. In 2012, the Company recorded a loss of $160,000 for debt extinguishment in connection with modifications made to amounts

borrowed from Centurion Credit Funding, LLC under the Note Purchase Amendment dated January 13, 2012 as a significant conversion feature was added to the terms
of the note and the Company’s Merger with Blast triggered the contingent conversion feature. The Company recorded a gain on debt extinguishment of $169,000 in
connection with amounts forgiven by Centurion Credit Funding, LLC for the complete extinguishment of the outstanding debt during the year. The net gain on debt
extinguishment for the year ended December 31, 2012 was approximately $9,000.There was no such debt extinguishment applicable to 2013.
 

Loss on Settlement of Payable. During the year ended December 31, 2013, the Company recorded a loss on a settlement of payable in the amount of
approximately $8,000 compared to approximately $140,000 for the year ended December 31, 2012, with 2012 related to the issuance of 279,749 shares of Series A
preferred Stock in full satisfaction and release of our obligation to Esenjay.
 

Net Loss. Net loss increased by $6,132,000 to a net loss of $18,145,000 for the year ended December 31, 2013 compared to a net loss of $12,013,000 for the
year ended December 31, 2012. This increase was primarily due to an increase in impairment costs of $3,123,000, an increased loss from Equity Method Investment of
$5,420,000 due to Condor impairment costs, offset somewhat by $6,820,000 for goodwill impairment recorded in 2012.  Additionally there was an  increase in SG&A of
$3,419,000 in 2013 as described above, increased interest expense of about $605,000, and an increase in lease operating expenses of about $367,000,

 
Cash Flows from Operating Activities. Pacific Energy Development had net cash used in operating activities of $2,263,000 for the year ended December 31,

2013, which was primarily due to a $18,145,000 loss from continuing operations offset by $3,198,000 of stock compensation expense;$2,946,000 for impairment of oil and
gas properties, and $5,778,000 of loss from equity method investments.

 
Cash Flows from Investing Activities. Pacific Energy Development had net cash used in investing activities of $20,198,000 for the year ended December 31,

2013. Cash was used for oil and gas property additions in the amount of $5,341,000, $1,050,000 for drilling costs, $10,000,000 for a deposit on the Company’s
Kazakhstan investment, and $4,020,000 cash funded to White Hawk and Condor as notes receivable.

 
Cash Flows from Financing Activities. Pacific Energy Development had net cash provided from financing activities of $26,596,000 for the year ended

December 31, 2013, which was due primarily to stock issued for cash in the amount of $18,282,000 and proceeds from the issuance of notes payable of $8,000,000.
 
Recently Issued Accounting Pronouncements
 

There were various accounting standards and interpretations issued during 2013 and 2012, none of which are expected to have a material impact on the
Company’s financial position, operations or cash flows.

 
In July 2012 the FASB issued ASU 2012-02 Testing Indefinite-Lived Intangible Assets for Impairment , which amends Topic 350 and gives companies the option

first to assess qualitative factors to determine whether the existence of events and circumstances indicates that it is more likely than not that the indefinite-lived intangible
asset is impaired. If, after assessing the totality of events and circumstances, an entity concludes that it is not more likely than not that the indefinite-lived intangible asset
is impaired, then the entity is not required to take further action. However, if an entity concludes otherwise, then it is required to determine the fair value of the indefinite-
lived intangible asset and perform the quantitative impairment test by comparing the fair value with the carrying amount in accordance with Topic 350-30. This ASU shall
be applied prospectively for annual and interim impairment tests performed for fiscal years beginning after September 15, 2012 and early adoption is permitted.
Implementation of the ASU is not expected to have a significant impact on the Company’s consolidated financial statements.
 
Critical Accounting Policies
 

Our discussion and analysis of our financial condition and results of operations is based on our financial statements, which have been prepared in accordance
with accounting principles generally accepted in the United States.  The preparation of these financial statements requires us to make estimates and judgments that affect
the reported amounts of assets, liabilities, revenues and expenses. We base our estimates on historical experience and on various other assumptions that we believe to
be reasonable under the circumstances, the results of which form the basis for making judgments about the carrying values of assets and liabilities that are not readily
apparent from other sources. Actual results may differ from these estimates under different assumptions or conditions.  We believe the following critical accounting
policies affect our most significant judgments and estimates used in preparation of our financial statements.
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Revenue Recognition. All revenue is recognized when persuasive evidence of an arrangement exists, the service or sale is complete, the price is fixed or

determinable and collectability is reasonably assured.  Revenue is derived from the sale of crude oil. Revenue from crude oil sales is recognized when the crude oil is
delivered to the purchaser and collectability is reasonably assured. We follow the “sales method” of accounting for oil and natural gas revenue, which means we
recognize revenue on all natural gas or crude oil sold to purchasers, regardless of whether the sales are proportionate to our ownership in the property.  A receivable or
liability is recognized only to the extent that we have an imbalance on a specific property greater than our share of the expected remaining proved reserves. If collection is
uncertain, revenue is recognized when cash is collected.  We recognize reimbursements received from third parties for out-of-pocket expenses incurred as service
revenues and account for out-of-pocket expenses as direct costs.
 

Equity Method Accounting for Joint Ventures . The majority of our oil and gas interests are held all or in part by the following joint ventures which we jointly
own with affiliates of MIE Holdings:
 

- Condor Energy Technology LLC, which we refer to as Condor, which is a Nevada limited liability company owned 20% by us and 80% by an affiliate of MIE
Holdings.  We account for our 20% ownership in Condor using the equity method; and
 

- White Hawk Petroleum, LLC, which we refer to as White Hawk, which is a Nevada limited liability company owned 50% by us and 50% by an affiliate of MIE
Holdings. We also account for our 50% interest in this entity using the equity method.

 
We evaluated our relationship with Condor and White Hawk to determine if either qualified as a variable interest entity ("VIE"), as defined in ASC 810-10, and

whether we were the primary beneficiary, in which case consolidation with us would be required.  We determined that both Condor and White Hawk qualified as a VIE,
but since we were not the primary beneficiary of either Condor or White Hawk that consolidation was not required for either entity.
 

Effective December 31, 2013, MIEJ withdrew from White Hawk and we became the sole member.  Accordingly, White Hawk will no longer be deemed an equity
method investee following such date, and White Hawk’s results will be consolidated.
 

Oil and Natural Gas Properties, Successful Efforts Method.   We use the successful efforts method of accounting for oil and gas producing activities. Under
the successful efforts method, costs to acquire mineral interests in oil and gas properties, to drill and equip exploratory wells that find proved reserves, and to drill and
equip development wells are capitalized. Costs to drill exploratory wells that do not find proved reserves, geological and geophysical costs, and costs of carrying and
retaining unproved properties are expensed as incurred. We evaluate our proved oil and gas properties for impairment on a field-by-field basis whenever events or
changes in circumstances indicate that an asset’s carrying value may not be recoverable. We follow Accounting Standards Codification ASC 360 - Property, Plant, and
Equipment, for these evaluations. Unamortized capital costs are reduced to fair value if the undiscounted future net cash flows from our interest in the property’s
estimated proved reserves are less than the asset’s net book value.
 

Accounting for Asset Retirement Obligations.  If a reasonable estimate of the fair value of an obligation to perform site reclamation, dismantle facilities or plug
and abandon wells can be made, we will record a liability (an asset retirement obligation or “ARO”) on our consolidated balance sheet and capitalize the present value of
the asset retirement cost in oil and natural gas properties in the period in which the retirement obligation is incurred.  In general, the amount of an ARO and the costs
capitalized will be equal to the estimated future cost to satisfy the abandonment obligation assuming the normal operation of the asset, using current prices that are
escalated by an assumed inflation factor up to the estimated settlement date, which is then discounted back to the date that the abandonment obligation was incurred
using an assumed cost of funds for our company.  After recording these amounts, the ARO will be accreted to its future estimated value using the same assumed cost of
funds and the capitalized costs are depreciated on a unit-of-production basis over the estimated proved developed reserves.  Both the accretion and the depreciation will
be included in depreciation, depletion and amortization expense on our consolidated statement of income.
 

Stock-Based Compensation.  Pursuant to the provisions of FASB ASC 718, Compensation – Stock Compensation, which establishes accounting for equity
instruments exchanged for employee service, we utilize the Black-Scholes option pricing model to estimate the fair value of employee stock option awards at the date of
grant, which requires the input of highly subjective assumptions, including expected volatility and expected life.  Changes in these inputs and assumptions can materially
affect the measure of estimated fair value of our share-based compensation.  These assumptions are subjective and generally require significant analysis and judgment
to develop. When estimating fair value, some of the assumptions will be based on, or determined from, external data and other assumptions may be derived from our
historical experience with stock-based payment arrangements.  The appropriate weight to place on historical experience is a matter of judgment, based on relevant facts
and circumstances.  We estimate volatility by considering historical stock volatility. We have opted to use the simplified method for estimating expected term, which is
equal to the midpoint between the vesting period and the contractual term.
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURE ABOUT MARKET RISK.
 

Not required under Regulation S-K for “smaller reporting companies.”
 
ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA.
 

The audited consolidated financial statements and supplementary data required by this Item are presented beginning on page F-1 of this Annual Report on Form
10-K.

 
ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL DISCLOSURE.
 

None.
 

ITEM 9A. CONTROLS AND PROCEDURES.
 
Disclosure Controls and Procedures
 

Disclosure controls and procedures are designed to ensure that information required to be disclosed in our reports filed or submitted under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”) is recorded, processed, summarized and reported, within the time period specified in the SEC’s rules and forms
and is accumulated and communicated to the Company’s management, as appropriate, in order to allow timely decisions in connection with required disclosure.
 
Evaluation of Disclosure Controls and Procedures
 

Under the supervision and with the participation of our management, including our Chief Executive Officer and Chief Financial Officer, we conducted an evaluation
of the effectiveness of the design and operation of our disclosure controls and procedures, as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act as of the
end of the period covered by this Annual Report. Based on this evaluation, our Chief Executive Officer and Chief Financial Officer concluded that as of December 31,
2013, that our disclosure controls and procedures were not effective.
 

As a result of the formative stage of our development, the Company has not fully implemented the necessary internal controls. The matters involving internal
controls and procedures that the Company's management considered to be material weaknesses under the standards of the Committee of Sponsoring Organizations of
the Treadway Commission (COSO) were: (1) insufficient written policies and procedures for accounting and financial reporting with respect to the requirements and
application of accounting principles generally accepted in the United States of America (“GAAP”) and SEC disclosure requirements; and (2) ineffective controls over
period end financial disclosure and reporting processes.
 

Management believes that the material weaknesses set forth above did not have an effect on the Company's financial results reported herein. We are committed to
improving our financial organization. As part of this commitment, we have recently increased our personnel resources and technical accounting expertise as we develop
the internal and financial resources of the Company. In addition, the Company will prepare and implement sufficient written policies and checklists which will set forth
procedures for accounting and financial reporting with respect to the requirements and application of GAAP and SEC disclosure requirements.
 

Management believes that preparing and implementing sufficient written policies and checklists will remedy the following material weaknesses (i) insufficient written
policies and procedures for accounting and financial reporting with respect to the requirements and application of GAAP and SEC disclosure requirements; and (ii)
ineffective controls over period end financial close and reporting processes.

 
We have improved our financial organization as we have increased our personnel resources and technical accounting expertise.
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We will continue to monitor and evaluate the effectiveness of our internal controls and procedures and our internal controls over financial reporting on an ongoing

basis.
 
Management’s Report on Internal Control Over Financial Reporting
 

Management of the Company is responsible for establishing and maintaining adequate internal control over financial reporting as defined in Rules 13a-15(f) and
15d-15(f) under the Exchange Act. The Company’s internal control over financial reporting is designed to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with GAAP, but because of its inherent limitations, internal control over
financial reporting may not prevent or detect misstatements. The Company’s internal control over financial reporting includes those policies and procedures that are
designed to:
 

•  pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the Company;
•  provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with GAAP, and that

receipts and expenditures of the Company are being made only in accordance with authorizations of management and directors of the Company; and
•  provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or disposition of the Company’s assets that could

have a material effect on the financial statements.
 

Management assessed the effectiveness of the Company’s internal control over financial reporting as of December 31, 2013. In making this assessment,
management used the criteria set forth by the Committee of Sponsoring Organizations of the Treadway Commission in Internal Control — Integrated Framework. Based
on our assessment, management believes that the Company’s internal controls over financial reporting were not effective as of December 31, 2013.
 

During the year December 31, 2013, we reevaluated our most recent assessment of internal controls and concluded that that our internal controls were still not
effective. The Company has recently hired additional accounting staff to provide more resources and expand the technical accounting knowledge.
 
Changes in Internal Control Over Financial Reporting
 

As an early stage company, we continue to develop our internal control systems.  We continue to seek additional financial reporting and accounting experience
and expertise.  The Company has implemented certain internal controls with respect to: (1) its financial closing process to ensure that all transactions are properly
identified, evaluated for accounting and disclosure treatment and recorded in the proper period; and (2) its controls over reporting between the Company and its related
party operations (Condor and White Hawk).  The Company is in the process of implementing standardized, written internal controls and procedures.  These controls and
procedures have not yet been fully developed or documented.  The Company expects to complete the initial phase of its internal controls development over the next six
months.
 

Except as otherwise discussed above, there were no changes in our internal controls over financial reporting during the fourth quarter of the year ended
December 31, 2013 that have materially affected or are reasonably likely to materially affect, our internal controls over financial reporting, including any corrective actions
with regard to significant deficiencies and material weaknesses.
 
Limitations on the Effectiveness of Controls
 

The Company’s disclosure controls and procedures are designed to provide the Company’s Chief Executive Officer and Chief Financial Officer with reasonable
assurances that the Company’s disclosure controls and procedures will achieve their objectives. However, the Company’s management does not expect that the
Company’s disclosure controls and procedures or the Company’s internal control over financial reporting can or will prevent all human error. A control system, no matter
how well designed and implemented, can provide only reasonable, not absolute, assurance that the objectives of the control system are met. Furthermore, the design of a
control system must reflect the fact that there are internal resource constraints, and the benefit of controls must be weighed relative to their corresponding costs. Because
of the limitations in all control systems, no evaluation of controls can provide complete assurance that all control issues and instances of error, if any, within the
Company’s company are detected. These inherent limitations include the realities that judgments in decision-making can be faulty, and that breakdowns can occur due to
human error or mistake. Additionally, controls, no matter how well designed, could be circumvented by the individual acts of specific persons within the organization. The
design of any system of controls is also based in part upon certain assumptions about the likelihood of future events, and there can be no assurance that any design will
succeed in achieving its stated objectives under all potential future conditions.
 
Attestation Report of the Registered Public Accounting Firm
 

This report does not include an attestation report of our registered public accounting firm regarding our internal controls over financial reporting. Under SEC rules,
such attestation is not required for smaller reporting companies such as ourselves.
  
ITEM 9B. OTHER INFORMATION.
 

None.
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PART III

 
ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE.
 
Executive Officers, Directors and Director Nominees
 

The following table sets forth the name, age and position held by each of our executive officers and directors. Directors are elected for a period of one year and
thereafter serve until the next annual meeting at which their successors are duly elected by the shareholders.
 
Name  Age  Position

     
Frank C. Ingriselli  59  Executive Chairman of the Board, Chief Executive Officer and President
Michael L. Peterson  52  Chief Financial Officer and Executive Vice President
Jamie Tseng  60  Senior Vice President and Managing Director
Clark Moore  41  Executive Vice President, General Counsel and Secretary
Elizabeth P. Smith  64  Director
David C. Crikelair  66  Director
 

 
There is no arrangement or understanding between our directors and executive officers and any other person pursuant to which any director or officer was or is to

be selected as a director or officer, and there is no arrangement, plan or understanding as to whether non-management shareholders will exercise their voting rights to
continue to elect the current Board of Directors (the “Board”). There are also no arrangements, agreements or understandings to our knowledge between non-
management shareholders that may directly or indirectly participate in or influence the management of our affairs.
 
Business Experience
 

The following is a brief description of the business experience and background of our current directors and executive officers.  There are no family relationships
among any of the directors or executive officers.
 
 Frank C. Ingriselli, Executive Chairman of the Board, President and Chief Executive Officer
 

Mr. Ingriselli has served as our Executive Chairman of the Board, Chief Executive Officer and President since our acquisition of Pacific Energy Development in
July 2012.  Mr. Ingriselli has served as the President, Chief Executive Officer, and Director of Pacific Energy Development since its inception in February 2011.   Mr.
Ingriselli began his career at Texaco, Inc. in 1979 and held management positions in Texaco’s Producing-Eastern Hemisphere Department, Middle East/Far East
Division, and Texaco’s International Exploration Company. While at Texaco, Mr. Ingriselli negotiated a successful foreign oil development investment contract in China in
1983. In 1992, Mr. Ingriselli was named President of Texaco International Operations Inc. and over the next several years directed Texaco’s global initiatives in
exploration and development. In 1996, he was appointed President and CEO of the Timan Pechora Company, a Houston, Texas headquartered company owned by
affiliates of Texaco, Exxon, Amoco and Norsk Hydro, which was developing an investment in Russia. In 1998, Mr. Ingriselli returned to Texaco’s Executive Department
with responsibilities for Texaco’s power and natural gas operations, merger and acquisition activities, pipeline operations and corporate development. In August 2000, Mr.
Ingriselli was appointed President of Texaco Technology Ventures, which was responsible for all of Texaco’s global technology initiatives and investments. In 2001, Mr.
Ingriselli retired from Texaco after its merger with Chevron, and founded Global Venture Investments LLC, which we refer to as GVEST, an energy consulting firm, for
which Mr. Ingriselli continues to serve as the President and Chief Executive Officer.  We believe Mr. Ingriselli’s positions with GVEST  require only an immaterial amount
of Mr. Ingriselli’s time and do not conflict with his roles or responsibilities with our company. In 2005, Mr. Ingriselli co-founded CAMAC Energy Inc. (NYSE:  CAK)
(formerly Pacific Asia Petroleum, Inc.) an independent energy company headquartered in Houston, Texas, and served as its President, Chief Executive Officer and a
member of its Board of Directors from 2005 to July 2010.
 

From 2000 to 2006, Mr. Ingriselli sat on the Board of the Electric Drive Transportation Association (where he was also Treasurer) and the Angelino Group, and
was an officer of several subsidiaries of Energy Conversion Devices Inc., a U.S. public corporation engaged in the development and commercialization of environmental
energy technologies.  From 2001 to 2006, he was a Director and Officer of General Energy Technologies Inc., a “technology facilitator” to Chinese industry serving the
need for advanced energy technology and the demand for low-cost high quality components, and Eletra Ltd, a Brazilian hybrid electric bus developer.  Mr. Ingriselli
currently sits on the Advisory Board of the Eurasia Foundation, a Washington D.C.-based non-profit that funds programs that build democratic and free market institutions
in the new independent states of the former Soviet Union.  
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Mr. Ingriselli graduated from Boston University in 1975 with a Bachelor of Science degree in Business Administration. He also earned a Master of Business

Administration degree from New York University in both Finance and International Finance in 1977 and a Juris Doctor degree from Fordham University School of Law in
1979.
 

Mr. Ingriselli brings to the board over 34 years’ experience in the energy industry. The board of directors believes that Mr. Ingriselli’s experience with our
company’s acquired subsidiary Pacific Energy Development  and the insights he has gained from these experiences will benefit our company’s future plans to evaluate
and acquire additional oil producing properties and that they qualify him to serve as a director for our company.
 
 Michael L. Peterson, Chief Financial Officer and Executive Vice President
 

Mr. Peterson has served as our Chief Financial Officer and Executive Vice President since our acquisition of Pacific Energy Development in July 2012. Mr.
Peterson joined Pacific Energy Development as its Executive Vice President in September 2011, assumed the additional office of Chief Financial Officer in June 2012,
and served as a member of our Board of Directors from July 2012 to September 2013.  Mr. Peterson formerly served as Interim President and CEO (from June 2009 to
December 2011) and as director (from May 2008 to December 2011) of Blast, as a director (from May 2006 to July 2012) of Aemetis, Inc. (formerly AE Biofuels Inc.), a
Cupertino, California-based global advanced biofuels and renewable commodity chemicals company (AMTX), and as Chairman and Chief Executive Officer of Nevo
Energy, Inc. (NEVE) (formerly Solargen Energy, Inc.), a Cupertino, California-based developer of utility-scale solar farms which he helped form in December 2008 (from
December 2008 to July 2012).  In addition, since February 2006, Mr. Peterson has served as founder and managing partner of California-based Pascal Management, a
manager of hedge and private equity investments, which we believe requires only an immaterial amount of Mr. Peterson’s time and does not conflict with his roles or
responsibilities with our company.  From 2005 to 2006, Mr. Peterson co-founded and became a managing partner of American Institutional Partners, a venture investment
fund based in Salt Lake City.  From 2000 to 2004, he served as a First Vice President at Merrill Lynch, where he helped establish a new private client services division to
work exclusively with high net worth investors. From September 1989 to January 2000, Mr. Peterson was employed by Goldman Sachs & Co. in a variety of positions and
roles, including as a Vice President with the responsibility for a team of professionals that advised and managed over $7 billion in assets.  Mr. Peterson speaks Mandarin
Chinese.
 

Mr. Peterson received his MBA at the Marriott School of Management and a BS in statistics/computer science from Brigham Young University.
  
Jamie Tseng, Senior Vice President and Managing Director
 

Mr. Tseng has served as our Senior Vice President and Managing Director since our acquisition of Pacific Energy Development in July 2012.  Mr. Tseng has
served as Pacific Energy Development’s Senior Vice President, Managing Director and director, since its inception in February 2011, and as Chief Financial Officer from
inception until June 2012, and served as a member of our Board of Directors from July 2012 to September 2013.  In 2005, Mr. Tseng co-founded CAMAC Energy Inc.
(NYSE:  CAK) (formerly Pacific Asia Petroleum, Inc.), an independent energy company headquartered in Houston, Texas, and served as its Executive Vice President
from 2005 through his retirement from that company in January 2010.  From February 2000 to August 2005, Mr. Tseng served as Chief Financial Officer of General
Energy Technologies Inc., a “technology facilitator” to Chinese industry serving the need for advanced energy technology and the demand for low cost high quality
components. From 1998 to February 2000, Mr. Tseng served as Chief Financial Officer of Multa Communications Corporation, a California-based Internet service
provider focusing on China. From 1980 until 1998, he held management positions with Collins Company, Hilton International, China Airlines and Tatung Company of
America. Mr. Tseng is fluent in Chinese Mandarin.  He has a BD degree in Accounting from Soochow University in Taiwan.
  
Clark R. Moore, Executive Vice President, General Counsel and Secretary
 

Mr. Moore has served as our Executive Vice President, General Counsel, and Secretary since our acquisition of Pacific Energy Development in July 2012 and
has served as the Executive Vice President, General Counsel, and Secretary of Pacific Energy Development since its inception in February 2011.  Mr. Moore began his
career in 2000 as a corporate attorney at the law firm of Venture Law Group located in Menlo Park, California, which later merged into Heller Ehrman LLP in 2003.  In
2004, Mr. Moore left Heller Ehrman LLP and launched a legal consulting practice focused on representation of private and public company clients in the energy and high-
tech industries.  In September 2006, Mr. Moore joined CAMAC Energy Inc. (NYSE:  CAK) (formerly Pacific Asia Petroleum, Inc.), an independent energy company
headquartered in Houston, Texas, as its acting General Counsel and continued to serve in that role through June 2011.
 

Mr. Moore received his J.D. with Distinction from Stanford Law School and his B.A. with Honors from the University of Washington.
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Elizabeth P. Smith, Director
 

Ms. Smith joined our Board of Directors on September 10, 2013, immediately prior to the listing of our common stock on the NYSE MKT.  Ms. Smith retired from
Texaco Inc. as Vice President-Investor Relations and Shareholder Services in late 2001 following its merger with Chevron Corp. Ms. Smith was also the Corporate
Compliance Officer for Texaco and was a member of the Board of The Texaco Foundation. Ms. Smith joined Texaco’s Legal Department in 1976. As an attorney in the
Legal Department, Ms. Smith handled administrative law matters and litigation. She served as Chairman of the American Petroleum Institute’s Subcommittee on
Department of Energy Law for the 1983-1985 term.  Ms. Smith was appointed Director of Investor Relations for Texaco, Inc. in 1984, and was named Vice President of
the Corporate Communications division in 1989. In 1992, Ms. Smith was elected a Vice President of Texaco Inc. and assumed additional responsibilities as head of that
company’s Shareholder Services Group. In 1999, Ms. Smith was named Corporate Compliance Officer for Texaco. Ms. Smith served as a Director of Pacific Asia
Petroleum, Inc. until its merger with CAMAC Energy, Inc. in April of 2010.

 
 Ms. Smith was elected to the Board of Finance of Darien, Connecticut, in November 2007, and since November 2010, has been serving as the Chairman. In

June of 2012, Ms. Smith was elected a Trustee of St. Luke’s School in New Canaan, Connecticut. From 2007 through 2010, Ms. Smith has also served as a Board
Member of the Community Fund of Darien, Connecticut, and from 1996 through 2006, Ms. Smith served on the board of directors of INROADS/Fairfield Westchester
Counties, Inc. From 2002 through 2005, Ms. Smith served as a member of the Board of Families With Children From China-Greater New York, and from 2004 through
2005 she served as a member of the Board of The Chinese Language School of Connecticut. While at Texaco, Ms. Smith was an active member in NIRI (National
Investor Relations Institute) and the NIRI Senior Roundtable. She has been a member and past President of both the Investor Relations Association and the Petroleum
Investor Relations Institute. Ms. Smith was a member of the Board of Trustees of Marymount College Tarrytown from 1993 until 2001. She was also a member of the
Board of The Education and Learning Foundation of Westchester and Putnam Counties from 1993 to 2002.

 
Ms. Smith graduated from Bucknell University in 1971 with a Bachelor of Arts degree, cum laude, and received a Doctor of Jurisprudence degree from

Georgetown University Law Center in 1976.
 
The Board of Directors believes that Ms. Smith’s over 30 years’ experience in corporate compliance, investor relations, and law in the energy industry working at

a major U.S. oil and gas company, and the insights she has gained from these experiences, will provide crucial guidance for our company’s future operations and
compliance efforts.
 
David C. Crikelair, Director
 

 Mr. Crikelair joined our Board of Directors on September 10, 2013, immediately prior to the listing of our common stock on the NYSE MKT.  Mr. Crikelair has
more than 40 years of experience in the oil and gas industry, and has broad experience in the areas of corporate finance, banking, capital markets and financial
reporting.  Since 2001, Mr. Crikelair has been as co-owner and serves as a Managing Partner of FrontStreet Partners, LLC, a privately-held energy and real estate
investment firm.  Previously, Mr. Crikelair spent most of his career with Texaco Inc. and Affiliates, serving in various financial and operating positions, including: Vice
President of Texaco Inc. (1991 - 1999), corporate Treasurer (1986 - 1991), and Head of the Alternate Energy Department (1991 - 1996), responsible for worldwide co-
generation and power businesses, technology licensing, gasification business, ethanol manufacturing, intellectual property, and non-oil and gas natural resources. Mr.
Crikelair also served as Chief Financial Officer of Equilon Enterprises, LLC (1998 - 1999), the major Houston based joint venture of the Shell Oil Company and Texaco
Inc. focused on the refining, marketing, trading, transportation and lubricant businesses.  Mr. Crikelair also served as a Director of Caltex Petroleum Corporation, the
principal international refining and marketing joint venture company owned by Texaco Inc. and Chevron.  He also served as Chief Financial Officer for a privately-held
software company focused on collaborative supply chain activities.

 
Mr. Crikelair has served as a member of various not for profit community and governmental organizations and boards. He continues to be involved in a number of

charitable organizations.  Mr. Crikelair graduated from Franklin and Marshall College in 1969 with a Bachelor of Arts degree in Mathematics and received a Masters of
Business Administration in Corporate Finance from the New York University Graduate School of Business Administration in 1971.

 
The Board of Directors believes that Mr. Crikelair’s over 40 years’ experience in corporate finance, banking, capital markets and financial reporting in the energy

industry, and the insights he has gained from these experiences, will provide crucial guidance for our company’s future operations, capital raising efforts, and oversight of
our financial reporting and internal controls.
 
Director Qualifications
 

The Board believes that each of our directors is highly qualified to serve as a member of the Board. Each of the directors has contributed to the mix of skills, core
competencies and qualifications of the Board. When evaluating candidates for election to the Board, the Board seeks candidates with certain qualities that it believes are
important, including integrity, an objective perspective, good judgment, and leadership skills. Our directors are highly educated and have diverse backgrounds and talents
and extensive track records of success in what we believe are highly relevant positions.
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Involvement in Certain Legal Proceedings
 

To the best of our knowledge, during the past ten years, none of our directors or executive officers were involved in any of the following:  (1) any bankruptcy
petition filed by or against any business of which such person was a general partner or executive officer either at the time of the bankruptcy or within two years prior to
that time; (2) any conviction in a criminal proceeding or being a named subject to a pending criminal proceeding (excluding traffic violations and other minor offenses); (3)
being subject to any order, judgment, or decree, not subsequently reversed, suspended or vacated, of any court of competent jurisdiction, permanently or temporarily
enjoining, barring, suspending or otherwise limiting his involvement in any type of business, securities or banking activities; (4) being found by a court of competent
jurisdiction (in a civil action), the SEC or the Commodities Futures Trading Commission to have violated a federal or state securities or commodities law, (5) being the
subject of, or a party to, any Federal or State judicial or administrative order, judgment, decree, or finding, not subsequently reversed, suspended or vacated, relating to
an alleged violation of (i) any Federal or State securities or commodities law or regulation; (ii) any law or regulation respecting financial institutions or insurance
companies including, but not limited to, a temporary or permanent injunction, order of disgorgement or restitution, civil money penalty or temporary or permanent cease-
and-desist order, or removal or prohibition order; or (iii) any law or regulation prohibiting mail or wire fraud or fraud in connection with any business entity; or (6) being
the subject of, or a party to, any sanction or order, not subsequently reversed, suspended or vacated, of any self-regulatory organization (as defined in Section 3(a)(26)
of the Exchange Act), any registered entity (as defined in Section 1(a)(29) of the Commodity Exchange Act), or any equivalent exchange, association, entity or
organization that has disciplinary authority over its members or persons associated with a member.
 
Board Leadership Structure
 

Our Board of Directors has the responsibility for selecting the appropriate leadership structure for the Company. In making leadership structure determinations,
the Board of Directors considers many factors, including the specific needs of the business and what is in the best interests of the Company’s stockholders. Our current
leadership structure is comprised of a combined Chairman of the Board and Chief Executive Officer (“CEO”), Mr. Ingriselli. The Board of Directors believes that this
leadership structure is the most effective and efficient for the Company at this time.  Mr. Ingriselli possesses detailed and in-depth knowledge of the issues, opportunities,
and challenges facing the Company, and is thus best positioned to develop agendas that ensure that the Board of Directors’ time and attention are focused on the most
critical matters. Combining the Chairman of the Board and CEO roles promotes decisive leadership, fosters clear accountability and enhances the Company’s ability to
communicate its message and strategy clearly and consistently to our stockholders, particularly during periods of turbulent economic and industry conditions.
 
Risk Oversight
 

The Board exercises direct oversight of strategic risks to the Company. The Audit Committee reviews and assesses the Company’s processes to manage
business and financial risk and financial reporting risk. It also reviews the Company’s policies for risk assessment and assesses steps management has taken to control
significant risks. The Compensation Committee oversees risks relating to compensation programs and policies. In each case management periodically reports to our
Board or relevant committee, which provides the relevant oversight on risk assessment and mitigation.
 
Director Independence
 

Our Board of Directors has determined that each of Ms. Smith and Mr. Crikelair is an independent director as defined in the NYSE MKT rules governing members
of boards of directors or as defined under Rule 10A-3 of the Exchange Act.  Accordingly, a majority of the members of our Board of Directors are independent as defined
in the NYSE MKT rules governing members of boards of directors and as defined under Rule 10A-3 of the Exchange Act.
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Committees of our Board of Directors

 
On September 5, 2013, and effective September 10, 2013, the Board of Directors adopted charters for the Nominating and Corporate Governance Committee,

Compensation Committee and Audit Committee and appointed the following directors to such newly formed committees, all of which members are independent directors:
 

Director Audit Committee Compensation Committee
Nominating and Corporate

Governance Committee Independent

Frank C. Ingriselli     
David C. Crikelair C M M X
Elizabeth P. Smith M C C X
 
C - Chairman of Committee.
 
M – Member.
 

Each of these committees has the duties described below and operates under a charter that has been approved by our Board of Directors and is posted on our
website. Our website address is http://www.pacificenergydevelopment.com.

 
Audit Committee
 
The audit committee selects, on behalf of our Board of Directors, an independent public accounting firm to audit our financial statements, discusses with the

independent auditors their independence, reviews and discusses the audited financial statements with the independent auditors and management, and recommends to
the Board of Directors whether the audited financials should be included in our Annual Reports to be filed with the SEC. Mr. Crikelair serves as Chair of the Audit
Committee and our Board has determined that Mr. Crikelair is an “audit committee financial expert” as defined under Item 407(d)(5) of Regulation S-K of the Exchange
Act.

 
During the year ended December 31, 2013, the audit committee, which was formed effective September 10, 2013, held one meeting.

 
Compensation Committee
 
The compensation committee reviews and approves (a) the annual salaries and other compensation of our executive officers, and (b) individual stock and stock

option grants. The compensation committee also provides assistance and recommendations with respect to our compensation policies and practices and assists with the
administration of our compensation plans. Ms. Smith serves as Chair of the compensation committee.

 
During the year ended December 31, 2013, the compensation committee, which was formed effective September 10, 2013, held one meeting.
 

Nominating and Corporate Governance Committee
 
The nominating and corporate governance committee assists our Board of Directors in fulfilling its responsibilities by: identifying and approving individuals

qualified to serve as members of our Board of Directors, selecting director nominees for our annual meetings of shareholders, evaluating the performance of our Board of
Directors, and developing and recommending to our Board of Directors corporate governance guidelines and oversight procedures with respect to corporate governance
and ethical conduct. Ms. Smith serves as Chair of the nominating and corporate governance committee.
 

The nominating and governance committee of the Board considers nominees for director based upon a number of qualifications, including their personal and
professional integrity, ability, judgment, and effectiveness in serving the long-term interests of the Company’s shareholders.  There are no specific, minimum or absolute
criteria for Board membership. The committee makes every effort to ensure that the Board and its committees include at least the required number of independent
directors, as that term is defined by applicable standards promulgated by the NYSE MKT and/or the SEC.
 

The nominating and governance committee may use its network of contacts to compile a list of potential candidates.  The nominating and governance committee
has not in the past relied upon professional search firms to identify director nominees, but may engage such firms if so desired.  The nominating and governance
committee may meet to discuss and consider candidates’ qualifications and then choose a candidate by majority vote.
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The nominating and governance committee will consider qualified director candidates recommended in good faith by shareholders, provided those nominees

meet the requirements of NYSE MKT and applicable federal securities law. The nominating and governance committee’s evaluation of candidates recommended by
shareholders does not differ materially from its evaluation of candidates recommended from other sources.  Any shareholder wishing to recommend a nominee should
submit the candidate’s name, credentials, contact information and his or her written consent to be considered as a candidate.  These recommendations should be
submitted in writing to the Company, Attn: Corporate Secretary, to the address appearing on the cover page of this Annual Report.  The proposing shareholder should
also include his or her contact information and a statement of his or her share ownership.  The Committee may request further information about shareholder
recommended nominees in order to comply with any applicable laws, rules or regulations or to the extent such information is required to be provided by such shareholder
pursuant to any applicable laws, rules or regulations.
 
During the year ended December 31, 2013, the nominating and corporate governance committee, which was formed effective September 10, 2013, held no meetings.
 
Meetings of the Board of Directors and Annual Meeting
 

During the fiscal year that ended on December 31, 2013, the Board held one meeting and took various other actions via the unanimous written consent of the
Board of Directors and the various committees described below.  All directors attended all of the Board of Directors meetings and committee meetings relating to the
committees on which each director served during fiscal year 2013. The Company did not hold an annual shareholders meeting in 2012 or 2013.  Each director of the
Company is expected to be present at annual meetings of shareholders, absent exigent circumstances that prevent their attendance.  Where a director is unable to attend
an annual meeting in person but is able to do so by electronic conferencing, the Company will arrange for the director’s participation by means where the director can
hear, and be heard, by those present at the meeting.

 
Code of Ethics
 

In 2012, in accordance with SEC rules, our Board of Directors adopted a Code of Business Conduct and Ethics for our directors, officers and employees. Our
Board of Directors believes that these individuals must set an exemplary standard of conduct. This code sets forth ethical standards to which these persons must adhere
and other aspects of accounting, auditing and financial compliance, as applicable. The Code of Business Conduct and Ethics is available on our website at
www.pacificenergydevelopment.com. Please note that the information contained on our website is not incorporated by reference in, or considered to be a part of, this
Annual Report.
 
Shareholder Communications
 

Currently, we do not have a policy with regard to the consideration of any director candidates recommended by security holders. To date, no security holders
have made any such recommendations. The Board of Directors will assess all candidates, whether submitted by management or shareholders, and make
recommendations for election or appointment.

 
A shareholder who wishes to communicate with our Board of Directors may do so by directing a written request addressed to our President, at the address

appearing on the first page of this Annual Report.
 
Section 16(a) Beneficial Ownership Reporting Compliance
 

Section 16(a) of the Exchange Act requires our executive officers and directors and persons who own more than 10% of a registered class of our equity securities
to file with the SEC initial statements of beneficial ownership, reports of changes in ownership and annual reports concerning their ownership in our common stock and
other equity securities, on Form 3, 4 and 5 respectively. Executive officers, directors and greater than 10% shareholders are required by the SEC regulations to furnish our
company with copies of all Section 16(a) reports they file.
 

Based solely on our review of the copies of such reports received by us and on written representation by our officers and directors regarding their compliance with
the applicable reporting requirements under Section 16(a) of the Exchange Act, we believe that with respect to the fiscal year ended December 31, 2013, our directors,
executive officers and 10% stockholders complied with all Section 16(a) filing requirements, with the exception of Yao Hang Finance (Hong Kong) Limited, which
acquired beneficial ownership of more than 10% of the Company’s issued and outstanding common stock effective August 12, 2013, and has not, to the Company’s
knowledge, filed a Form 3 as required under Section 16 or a Schedule 13D or Schedule 13G with the U.S. Securities and Exchange Commission.
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ITEM 11. EXECUTIVE COMPENSATION.
 
Current Executive Employment Agreements
 

Frank Ingriselli.  Pacific Energy Development, our wholly-owned subsidiary, has entered into an employment agreement, dated June 10, 2011, as amended
January 11, 2013, with Frank Ingriselli, its Chairman, President and Chief Executive Officer, pursuant to which, effective June 15, 2011, Mr. Ingriselli has been employed
by Pacific Energy Development, and since the Pacific Energy Development merger, our company, with a base annual salary of $200,000 ($370,000 commencing January
1, 2014), and a target annual cash bonus of between 20% and 40% of his base salary, awardable by the board of directors in its discretion.  In addition, Mr. Ingriselli’s
employment agreement includes, among other things, severance payment provisions that would require our company to make lump sum payments equal to 36 months’
salary and target bonus to Mr. Ingriselli in the event his employment is terminated due to his death or disability, terminated without “Cause” or if he voluntarily resigns for
“Good Reason” (48 months in connection with a “Change of Control”), and continuation of benefits for up to 48 months, as such terms are defined in the employment
agreement.  The employment agreement also prohibits Mr. Ingriselli from engaging in competitive activities during and following termination of his employment that would
result in disclosure of Company’s confidential information, but does not contain a general restriction on engaging in competitive activities. 

 
For purposes of Mr. Ingriselli’s employment agreement, the term “Cause” shall mean his (1) conviction of, or plea of nolo contendere to, a felony or any other

crime involving moral turpitude; (2) fraud on or misappropriation of any funds or property of our company or any of its affiliates, customers or vendors; (3) act of material
dishonesty, willful misconduct, willful violation of any law, rule or regulation, or breach of fiduciary duty involving personal profit, in each case made in connection with his
responsibilities as an employee, officer or director of our company and which has, or could reasonably be deemed to result in, a Material Adverse Effect upon our
company; (4) illegal use or distribution of drugs; (5) material violation of any policy or code of conduct of our company; or (6) material breach of any provision of the
employment agreement or any other employment, non-disclosure, non-competition, non-solicitation or other similar agreement executed by him for the benefit of our
company or any of its affiliates, all as reasonably determined in good faith by the board of directors of our company.  However, an event that is or would constitute
“Cause” shall cease to be “Cause” if he reverses the action or cures the default that constitutes “Cause” within 10 days after our company notifies his in writing that Cause
exists.  No act or failure to act on Mr. Ingriselli’s part will be considered “willful” unless it is done, or omitted to be done, by him in bad faith or without reasonable belief
that such action or omission was in the best interests of our company.  Any act or failure to act that is based on authority given pursuant to a resolution duly passed by
the board of directors, or the advice of counsel to our company, shall be conclusively presumed to be done, or omitted to be done, in good faith and in the best interests
of our company.

 
 For purposes of the employment agreement, “Material Adverse Effect” means any event, change or effect that is materially adverse to the condition (financial or

otherwise), properties, assets, liabilities, business, operations or results of operations of our company or its subsidiaries, taken as a whole.
 
For purposes of Mr. Ingriselli’s employment agreement, “Good Reason” means the occurrence of any of the following without his written consent: (a) the

assignment to him of duties substantially inconsistent with this employment agreement or a material adverse change in his titles or authority; (b) any failure by our
company to comply with the compensation provisions of the agreement in any material way; (c) any material breach of the employment agreement by our company; or (d)
the relocation of him by more than fifty (50) miles from the location of our company’s principal office located in Danville, California.  However, an event that is or would
constitute “Good Reason” shall cease to be “Good Reason” if:  (i) he does not terminate employment within 45 days after the event occurs; (ii) before he terminates
employment, our company reverses the action or cures the default that constitutes “Good Reason” within 10 days after he notifies us  in writing that Good Reason exists;
or (iii) he was a primary instigator of the “Good Reason” event and the circumstances make it inappropriate for him to receive “Good Reason” termination benefits under
the employment agreement (e.g., he agrees temporarily to relinquish his position on the occurrence of a merger transaction he assists in negotiating).
 

For purposes of Mr. Ingriselli’s employment agreement, “Change of Control” means:  (i) a merger, consolidation or sale of capital stock by existing holders of
capital stock of our company that results in more than 50% of the combined voting power of the then outstanding capital stock of our company or its successor changing
ownership; (ii) the sale, or exclusive license, of all or substantially all of our company’s assets; or (iii) the individuals constituting our company’s board of directors as of
the date of the employment agreement (the “Incumbent Board”) cease for any reason to constitute at least 1/2 of the members of the board of directors; provided,
however, that if the election, or nomination for election by our stockholders, of any new director was approved by a vote of the Incumbent Board, such new director shall
be considered a member of the Incumbent Board. Notwithstanding the foregoing and for purposes of clarity, a transaction shall not constitute a Change in Control if: (w)
its sole purpose is to change the state of our company’s incorporation; (x) its sole purpose is to create a holding company that will be owned in substantially the same
proportions by the persons who held our company’s securities immediately before such transaction; or (y) it is a transaction effected primarily for the purpose of financing
our company with cash (as determined by the board of directors in its discretion and without regard to whether such transaction is effectuated by a merger, equity
financing or otherwise).
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Michael L. Peterson.  On September 1, 2011, Pacific Energy Development, our wholly-owned subsidiary, entered into a Consulting Agreement engaging

Michael L. Peterson to serve as Executive Vice President of Pacific Energy Development.  This Consulting Agreement was superseded by an employment offer letter
dated February 1, 2012, which employment offer letter was later amended and restated in full on June 16, 2012.  Pursuant to Mr. Peterson’s current employment offer
letter, Mr. Peterson serves as our company’s Chief Financial Officer and Executive Vice President at an annual base salary of $275,000 ($295,000 commencing January
1, 2014), and a target annual cash bonus of between 20% and 40% of his base salary, awardable by the board of directors in its discretion. Mr. Peterson previously
served as a member of the board of directors and as the Interim President and Chief Executive Officer of Blast.
 

In addition, on January 11, 2013, Mr. Peterson’s employment offer letter was amended to revise the termination and severance provisions to parallel those of Mr.
Clark Moore, our Executive Vice President, Secretary and General Counsel, as described below.  Mr. Peterson’s employment offer letter amendment provides for, among
other things, severance payment provisions that would require our company to make lump sum payments equal to 18 months’ salary and target bonus to Mr. Peterson in
the event his employment is terminated due to his death or disability, terminated without “Cause” or if he voluntarily resigns for “Good Reason” (36 months in connection
with a “Change of Control”), and continuation of benefits for up to 36 months (48 months in connection with a “Change of Control”), as such terms are defined in the
employment offer letter amendment.
 

For purposes of Mr. Peterson’s employment offer letter amendment, the term “Cause” shall mean his (1) conviction of, or plea of nolo contendere to, a felony or
any other crime involving moral turpitude; (2) fraud on or misappropriation of any funds or property of our company or any of its affiliates, customers or vendors; (3) act of
material dishonesty, willful misconduct, willful violation of any law, rule or regulation, or breach of fiduciary duty involving personal profit, in each case made in connection
with his responsibilities as an employee, officer or director of our company and which has, or could reasonably be deemed to result in, a Material Adverse Effect upon our
company; (4) illegal use or distribution of drugs; (5) material violation of any policy or code of conduct of our company; or (6) material breach of any provision of the
employment agreement or any other employment, non-disclosure, non-competition, non-solicitation or other similar agreement executed by him for the benefit of our
company or any of its affiliates, all as reasonably determined in good faith by our board of directors.  However, an event that is or would constitute “Cause” shall cease to
be “Cause” if he reverses the action or cures the default that constitutes “Cause” within 10 days after our company notifies him in writing that Cause exists.  No act or
failure to act on Mr. Peterson’s part will be considered “willful” unless it is done, or omitted to be done, by him in bad faith or without reasonable belief that such action or
omission was in the best interests of our company.  Any act or failure to act that is based on authority given pursuant to a resolution duly passed by the board of directors,
or the advice of counsel to our company, shall be conclusively presumed to be done, or omitted to be done, in good faith and in the best interests of our company.
 

For purposes of the employment offer letter amendment, “Material Adverse Effect” means any event, change or effect that is materially adverse to the condition
(financial or otherwise), properties, assets, liabilities, business, operations or results of operations of our company or its subsidiaries, taken as a whole.
 

For purposes of Mr. Peterson’s employment offer letter amendment, “Good Reason” means the occurrence of any of the following without his written consent: (a)
the assignment to him of duties substantially inconsistent with this employment agreement or a material adverse change in his titles or authority; (b) any failure by our
company to comply with the compensation provisions of the agreement in any material way; (c) any material breach of the employment agreement by our company; or (d)
the relocation of him by more than fifty (50) miles from the location of our company’s principal office located in Danville, California.  However, an event that is or would
constitute “Good Reason” shall cease to be “Good Reason” if:  (i) he does not terminate employment within 45 days after the event occurs; (ii) before he terminates
employment, our company reverses the action or cures the default that constitutes “Good Reason” within 10 days after he notifies our company in writing that Good
Reason exists; or (iii) he was a primary instigator of the “Good Reason” event and the circumstances make it inappropriate for him to receive “Good Reason” termination
benefits under the employment agreement (e.g., he agrees temporarily to relinquish his position on the occurrence of a merger transaction he assists in negotiating).
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For purposes of Mr. Peterson’s employment offer letter amendment, “Change of Control” means:  (i) a merger, consolidation or sale of capital stock by existing

holders of our capital stock that results in more than 50% of the combined voting power of the then outstanding capital stock of our company or its successor changing
ownership; (ii) the sale, or exclusive license, of all or substantially all of our company’s assets; or (iii) the individuals constituting our company’s board of directors as of
the date of the employment agreement (the “Incumbent Board”) cease for any reason to constitute at least 1/2 of the members of the board of directors; provided,
however, that if the election, or nomination for election by our company’s stockholders, of any new director was approved by a vote of the Incumbent Board, such new
director shall be considered a member of the Incumbent Board. Notwithstanding the foregoing and for purposes of clarity, a transaction shall not constitute a Change in
Control if: (w) its sole purpose is to change the state of our company’s incorporation; (x) its sole purpose is to create a holding company that will be owned in substantially
the same proportions by the persons who held our company’s securities immediately before such transaction; or (y) it is a transaction effected primarily for the purpose of
financing our company with cash (as determined by the board of directors in its discretion and without regard to whether such transaction is effectuated by a merger,
equity financing or otherwise).
 

Jamie Tseng.  On January 6, 2012, Pacific Energy Development, our wholly-owned subsidiary, entered into an employment offer letter with Jamie Tseng, Senior
Vice President, Director and Managing Director of our company, pursuant to which Mr. Tseng is paid an annual base salary of $120,000.
 

Clark Moore.  Pacific Energy Development, our wholly-owned subsidiary, has entered into an employment agreement, dated June 10, 2011, as amended
January 11, 2013, with Clark Moore, its Executive Vice President, Secretary and General Counsel, pursuant to which, effective June 1, 2011, Mr. Moore has been
employed by Pacific Energy Development, and since the Pacific Energy Development merger, our company,  with a base annual salary of $150,000 ($270,000
commencing January 1, 2014), and a target annual cash bonus of between 20% and 40% of his base salary, awardable by the board of directors in its discretion.  In
addition, Mr. Moore’s employment agreement includes, among other things, severance payment provisions that would require our company to make lump sum payments
equal to 18 months’ salary and target bonus to Mr. Moore in the event his employment is terminated due to his death or disability, terminated without “Cause” or if he
voluntarily resigns for “Good Reason” (36 months in connection with a “Change of Control”), and continuation of benefits for up to 36 months (48 months in connection
with a “Change of Control”), as such terms are defined in the employment agreement.   The employment agreement also prohibits Mr. Moore from engaging in
competitive activities during and following termination of his employment that would result in disclosure of our company’s confidential information, but does not contain a
general restriction on engaging in competitive activities.

 
 For purposes of Mr. Moore’s employment agreement, the term “Cause” shall mean his (1) conviction of, or plea of nolo contendere to, a felony or any other

crime involving moral turpitude; (2) fraud on or misappropriation of any funds or property of our company or any of its affiliates, customers or vendors; (3) act of material
dishonesty, willful misconduct, willful violation of any law, rule or regulation, or breach of fiduciary duty involving personal profit, in each case made in connection with his
responsibilities as an employee, officer or director of our company and which has, or could reasonably be deemed to result in, a Material Adverse Effect upon our
company; (4) illegal use or distribution of drugs; (5) material violation of any policy or code of conduct of our company; or (6) material breach of any provision of the
employment agreement or any other employment, non-disclosure, non-competition, non-solicitation or other similar agreement executed by him for the benefit of our
company or any of its affiliates, all as reasonably determined in good faith by our board of directors.  However, an event that is or would constitute “Cause” shall cease to
be “Cause” if he reverses the action or cures the default that constitutes “Cause” within 10 days after our company notifies his in writing that Cause exists.  No act or
failure to act on Mr. Moore’s part will be considered “willful” unless it is done, or omitted to be done, by him in bad faith or without reasonable belief that such action or
omission was in the best interests of our company.  Any act or failure to act that is based on authority given pursuant to a resolution duly passed by the board of directors,
or the advice of counsel to our company, shall be conclusively presumed to be done, or omitted to be done, in good faith and in the best interests of our company.

 
 For purposes of the employment agreement, “Material Adverse Effect” means any event, change or effect that is materially adverse to the condition (financial or

otherwise), properties, assets, liabilities, business, operations or results of operations of our company or its subsidiaries, taken as a whole.
 
For purposes of Mr. Moore’s employment agreement, “Good Reason” means the occurrence of any of the following without his written consent: (a) the

assignment to him of duties substantially inconsistent with this employment agreement or a material adverse change in his titles or authority; (b) any failure by our
company to comply with the compensation provisions of the agreement in any material way; (c) any material breach of the employment agreement by our company; or (d)
the relocation of him by more than fifty (50) miles from the location of our company’s principal office located in Danville, California.  However, an event that is or would
constitute “Good Reason” shall cease to be “Good Reason” if:  (i) he does not terminate employment within 45 days after the event occurs; (ii) before he terminates
employment, our company reverses the action or cures the default that constitutes “Good Reason” within 10 days after he notifies our company in writing that Good
Reason exists; or (iii) he was a primary instigator of the “Good Reason” event and the circumstances make it inappropriate for him to receive “Good Reason” termination
benefits under the employment agreement (e.g., he agrees temporarily to relinquish his position on the occurrence of a merger transaction he assists in negotiating).
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For purposes of Mr. Moore’s employment agreement, “Change of Control” means:  (i) a merger, consolidation or sale of capital stock by existing holders of our

capital stock that results in more than 50% of the combined voting power of the then outstanding capital stock of our company or its successor changing ownership; (ii)
the sale, or exclusive license, of all or substantially all of our company’s assets; or (iii) the individuals constituting our company’s board of directors as of the date of the
employment agreement (the “Incumbent Board”) cease for any reason to constitute at least 1/2 of the members of the board of directors; provided, however, that if the
election, or nomination for election by our company’s stockholders, of any new director was approved by a vote of the Incumbent Board, such new director shall be
considered a member of the Incumbent Board. Notwithstanding the foregoing and for purposes of clarity, a transaction shall not constitute a Change in Control if: (w) its
sole purpose is to change the state of our company’s incorporation; (x) its sole purpose is to create a holding company that will be owned in substantially the same
proportions by the persons who held our company’s securities immediately before such transaction; or (y) it is a transaction effected primarily for the purpose of financing
our company with cash (as determined by the board of directors in its discretion and without regard to whether such transaction is effectuated by a merger, equity
financing or otherwise).
 
Equity Incentive Plans
 
2012 Plan
 

General.  On June 26, 2012, our board adopted the Blast Energy Services, Inc. 2012 Equity Incentive Plan, which we refer to as the 2012 Plan, which was
approved by our shareholders on July 30, 2012. The 2012 Plan provides for awards of incentive stock options, non-statutory stock options, rights to acquire restricted
stock, stock appreciation rights, or SARs, and performance units and performance shares.   Subject to the provisions of the 2012 Plan relating to adjustments upon
changes in our common stock, an aggregate of 2,000,000 shares of common stock have been reserved for issuance under the 2012 Plan.

 
Purpose. Our board adopted the 2012 Plan to provide a means by which our employees, directors and consultants may be given an opportunity to benefit from

increases in the value of our common stock, to assist in attracting and retaining the services of such persons, to bind the interests of eligible recipients more closely to our
company’s interests by offering them opportunities to acquire shares of our common stock and to afford such persons stock-based compensation opportunities that are
competitive with those afforded by similar businesses.

 
Administration.  Unless it delegates administration to a committee, our board administers the 2012 Plan.  Subject to the provisions of the 2012 Plan, our board

has the power to construe and interpret the 2012 Plan, and to determine: (a) the fair value of common stock subject to awards issued under the 2012 Plan; (b) the
persons to whom and the dates on which awards will be granted; (c) what types or combinations of types of awards will be granted; (d) the number of shares of common
stock to be subject to each award; (e) the time or times during the term of each award within which all or a portion of such award may be exercised; (f) the exercise price
or purchase price of each award; and (g) the types of consideration permitted to exercise or purchase each award and other terms of the awards.
 

Eligibility. Incentive stock options may be granted under the 2012 Plan only to employees of our company and its affiliates.  Employees, directors and consultants
of our company and its affiliates are eligible to receive all other types of awards under the 2012 Plan.
 

Terms of Options and SARs.  The exercise price of incentive stock options may not be less than the fair market value of the common stock subject to the option
on the date of the grant and, in some cases, may not be less than 110% of such fair market value.  The exercise price of nonstatutory options also may not be less than
the fair market value of the common stock on the date of grant. 

 
Options granted under the 2012 Plan may be exercisable in cumulative increments, or “vest,” as determined by our board.  Our board has the power to

accelerate the time as of which an option may vest or be exercised.  The maximum term of options, SARs and performance shares and units under the 2012 Plan is ten
years, except that in certain cases, the maximum term is five years.  Options, SARs and performance shares and units awarded under the 2012 Plan generally will
terminate three months after termination of the participant’s service, subject to certain exceptions.
 

A recipient may not transfer an incentive stock option otherwise than by will or by the laws of descent and distribution.  During the lifetime of the recipient, only
the recipient may exercise an option, SAR or performance share or unit.  Our board may grant nonstatutory stock options, SARs and performance shares and units that
are transferable to the extent provided in the applicable written agreement.
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Terms of Restricted Stock Awards. Our board may issue shares of restricted stock under the 2012 Plan as a grant or for such consideration, including services,

and, subject to the Sarbanes-Oxley Act of 2002, promissory notes, as determined in its sole discretion.  
 

Shares of restricted stock acquired under a restricted stock purchase or grant agreement may, but need not, be subject to forfeiture to us or other restrictions that
will lapse in accordance with a vesting schedule to be determined by our board. In the event a recipient’s employment or service with our company terminates, any or all
of the shares of common stock held by such recipient that have not vested as of the date of termination under the terms of the restricted stock agreement may be forfeited
to our company in accordance with such restricted stock agreement.
 

Rights to acquire shares of common stock under the restricted stock purchase or grant agreement shall be transferable by the recipient only upon such terms and
conditions as are set forth in the restricted stock agreement, as our board shall determine in its discretion, so long as shares of common stock awarded under the
restricted stock agreement remain subject to the terms of such agreement.
 

Adjustment Provisions. If any change is made to our outstanding shares of common stock without our receipt of consideration (whether through reorganization,
stock dividend or stock split, or other specified change in the capital structure of our company, other than in connection with the reverse stock split discussed above in
connection with the Pacific Energy Development merger), appropriate adjustments may be made in the class and maximum number of shares of common stock subject
to the 2012 Plan and outstanding awards.  In that event, the 2012 Plan will be appropriately adjusted in the class and maximum number of shares of common stock
subject to the 2012 Plan, and outstanding awards may be adjusted in the class, number of shares and price per share of common stock subject to such awards.

 
Effect of Certain Corporate Events. In the event of (a) a liquidation or dissolution of our company; (b) a merger or consolidation of our company with or into

another corporation or entity (other than a merger with a wholly-owned subsidiary); (c) a sale of all or substantially all of the assets of our company; or (d) a purchase or
other acquisition of more than 50% of the outstanding stock of our company by one person or by more than one person acting in concert, any surviving or acquiring
corporation may assume awards outstanding under the 2012 Plan or may substitute similar awards.  Unless the stock award agreement otherwise provides, in the event
any surviving or acquiring corporation does not assume such awards or substitute similar awards, then the awards will terminate if not exercised at or prior to such
event. 
 

Duration, Amendment and Termination.  Our board may suspend or terminate the 2012 Plan without stockholder approval or ratification at any time or from time
to time.  Unless sooner terminated, the 2012 Plan will terminate ten years from the date of its adoption by our board, i.e., in March 2022.

 
Our board may also amend the 2012 Plan at any time, and from time to time.  However, except as relates to adjustments upon changes in common stock, no

amendment will be effective unless approved by our stockholders to the extent stockholder approval is necessary to preserve incentive stock option treatment for federal
income tax purposes.  Our board may submit any other amendment to the 2012 Plan for stockholder approval if it concludes that stockholder approval is otherwise
advisable.

  
As of the date of this Annual Report, options to purchase 184,500 shares of restricted stock and 1,270,752 shares of restricted stock have been issued under the

2012 Plan, with 544,748 shares of common stock remaining available for issuance under the 2012 Plan.
 
2012 Pacific Energy Development (Pre-Merger) Plan
 

On February 9, 2012, prior to the Pacific Energy Development merger, Pacific Energy Development adopted the Pacific Energy Development 2012 Equity
Incentive Plan, which we refer to as the 2012 Pre-Merger Plan.  We assumed the obligations of the 2012 Pre-Merger Plan pursuant to the Pacific Energy Development
merger, though the 2012 Pre-Merger Plan has been superseded by the 2012 Plan.
 

The 2012 Pre-Merger Plan provides for awards of incentive stock options, non-statutory stock options, rights to acquire restricted stock, stock appreciation rights,
or SARs, and performance units and performance shares.  Subject to the provisions of the 2012 Pre-Merger Plan relating to adjustments upon changes in our common
stock, an aggregate of 1,000,000 shares of common stock have been reserved for issuance under the 2012 Pre-Merger Plan.
 

The board of Pacific Energy Development adopted the 2012 Pre-Merger Plan to provide a means by which its employees, directors and consultants may be
given an opportunity to benefit from increases in the value of its common stock, to assist in attracting and retaining the services of such persons, to bind the interests of
eligible recipients more closely to our company’s interests by offering them opportunities to acquire shares of our common stock and to afford such persons stock-based
compensation opportunities that are competitive with those afforded by similar businesses.  
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The exercise price of incentive stock options may not be less than the fair market value of the common stock subject to the option on the date of the grant and, in

some cases, may not be less than 110% of such fair market value.  The exercise price of nonstatutory options also may not be less than the fair market value of the
common stock on the date of grant.  Options granted under the 2012 Pre-Merger Plan may be exercisable in cumulative increments, or “vest,” as determined by the
board of Pacific Energy Development at the time of grant.
 

Shares of restricted stock could be issued under the 2012 Pre-Merger Plan as a grant or for such consideration, including services, and, subject to the Sarbanes-
Oxley Act of 2002, promissory notes, as determined in the sole discretion of the Pacific Energy Development board.  Shares of restricted stock acquired under a
restricted stock purchase or grant agreement could, but need not, be subject to forfeiture or other restrictions that will lapse in accordance with a vesting schedule
determined by the board of Pacific Energy Development at the time of grant.  In the event a recipient’s employment or service with our company terminates, any or all of
the shares of common stock held by such recipient that have not vested as of the date of termination under the terms of the restricted stock agreement may be forfeited to
our company in accordance with such restricted stock agreement.

 
Appropriate adjustments may be made to outstanding awards in the event of changes in our outstanding shares of common stock, whether through

reorganization, stock dividend or stock split, or other specified change in capital structure of our company. In the event of liquidation, merger or consolidation, sale of all
or substantially all of the assets of our company, or other change in control, any surviving or acquiring corporation may assume awards outstanding under the 2012 Pre-
Merger Plan or may substitute similar awards. Unless the stock award agreement otherwise provides, in the event any surviving or acquiring corporation does not
assume such awards or substitute similar awards, then the awards will terminate if not exercised at or prior to such event.
 

As of the date of this Annual Report, 343,471 options and  551,670 shares of restricted stock remain outstanding under the 2012 Pre-Merger Plan. These options
have a weighted average exercise price of $0.47 per share, and have expiration dates ranging from February 8, 2022 to June 18, 2022.
 
2009 Stock Incentive Plan
 

Effective July 30, 2012, our 2009 Stock Incentive Plan, which we refer to as the 2009 Plan was replaced by the 2012 Plan. The 2009 Plan was intended to
secure for us the benefits arising from ownership of our common stock by the employees, officers, directors and consultants of our company. The 2009 Plan was
designed to help attract and retain for our company and its affiliates personnel of superior ability for positions of exceptional responsibility, to reward employees, officers,
directors and consultants for their services and to motivate such individuals through added incentives to further contribute to the success of our company and its affiliates.

 
Pursuant to the 2009 Plan, our board of directors (or a committee thereof) had the ability to award grants of incentive or non-qualified options, restricted stock

awards, performance shares and other securities as described in greater detail in the 2009 Plan to our employees, officers, directors and consultants. The number of
securities issuable pursuant to the 2009 Plan was initially 14,881, provided that the number of shares available for issuance under the 2009 Plan would be increased on
the first day of each fiscal year beginning with our 2011 fiscal year, in an amount equal to the greater of (a) 5,953 shares; or (b) three percent (3%) of the number of
issued and outstanding shares of our company on the first day of such fiscal year. The 2009 Plan was to expire in April 2019. As of the date of this prospectus 4,762
options remain outstanding under the 2009 Plan. These options have a weighted average exercise price of $47.69 per share, and have an expiration date of February 2,
2021.
 

As of the date of this Annual Report, 3,424 options remain outstanding under the 2009 Plan. These options have a weighted average exercise price of $35.07 per
share, and have an expiration date ranging from May 28, 2018 to February 2, 2021.

 
2003 Stock Option Plan
 

Effective April 1, 2009, our 2003 Stock Option Plan was replaced by the 2009 Plan. The number of securities originally grantable pursuant to the 2003 Stock
Option Plan were 23,810. Any options granted pursuant to the 2003 Stock Option Plan remain in effect until they otherwise expire or are terminated according to their
terms.  As of the date of this Annual Report, no options remain outstanding under the 2003 Plan.
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Compensation of Executive Officers
 

The following table sets forth the compensation for services paid in all capacities for the two fiscal years ended December 31, 2013 and 2012 to (a) Frank C.
Ingriselli, who was appointed President and Chief Executive Officer effective July 2012 upon the closing of the Pacific Energy Development merger, and who was serving
in these positions at fiscal year-end 2012 and 2013, (b) Roger P. (Pat) Herbert, who was serving as Interim President and Chief Executive Officer until the July 2012
effectiveness of the Pacific Energy Development merger, (c) Michael L. Peterson and Clark R. Moore, who were the two most highly compensated executive officers at
fiscal year-end 2012 and 2013, and (d) Jamie Tseng, who was appointed Senior Vice President and Managing Director effective July 2012 upon the closing of the Pacific
Energy Development merger, and who was serving in these positions at fiscal year-ended 2012 and 2013, and received compensation in excess of $100,000 in 2013.
There were no other executive officers who received compensation in excess of $100,000 in either 2012 or 2013.

Summary Compensation Table
 
 

Name and Principal Position  

Fiscal Year
Ended

December 31  
Salary  

($)  
Bonus 

($)  
Option Awards

($)(1)  

Stock
Awards

($)  

All Other
Compensation

($)  
Total

($)

Frank C. Ingriselli  2013          350,000         140,000                        -      1,687,500 (2)                  -      2,177,500
Chief Executive Officer,
President and Chairman
of the Board  2012          145,833         140,000 (3)                        -                 -                  -        285,833
               
Michael L. Peterson               
Chief Financial Officer
and Executive Vice
President  2013          275,000         140,000                        -      1,218,750 (4)                  -      1,633,750
Former Interim CEO and
President, former
Director  2012      112,500         110,000

 (5)

                       -

 

                -                  -        222,500
               
Clark R. Moore  2013      250,000         140,000                        -      1,087,500 (6)                  -      1,477,500
Executive Vice President,
General Counsel and
Secretary  2012      104,167         100,000 (7)                        -

 

                -                  -        204,167
               
Jamie Tseng  2013              120,000                   -                        -                112,500(9)                  -        232,500
Senior Vice President
and Managing Director  2012              50,000                   12,000(8)                        -                 -                  -

 
         62,000

               
Roger P. (Pat) Herbert
(10)  2013              -                   -                        -                 -                  -                -
Former Interim President
and CEO  2012              -                   -                        -                 -           30,000

 (11)

         30,000
 
Does not include perquisites and other personal benefits or property, unless the aggregate amount of such compensation is more than $10,000.  No executive officer
earned any non-equity incentive plan compensation or nonqualified deferred compensation during the periods reported above.
 

(1)  Amounts in this column represent the aggregate grant date fair value of awards computed in accordance with Financial Accounting Standards Board Accounting
Standard Codification Topic 718.  For additional information on the valuation assumptions with respect to the option grants, refer to Note 15 of our financial
statements for the year ended December 31, 2013.  These amounts do not correspond to the actual value that will be recognized by the named individuals from
these awards.

 
(2)  Consists of the value of 450,000 shares of restricted common stock granted in August 2013 at $3.75 per share.
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(3)  Reflects a bonus of $140,000 granted for services rendered post-merger from August, 2012 through December 31, 2012.
 

(4)  Consists of the value of 325,000 shares of restricted common stock granted in August 2013 at $3.75 per share.
 

(5)  Reflects a bonus of $110,000 granted for services rendered post-merger from August, 2012 through December 31, 2012.
 

(6)  Consists of the value of 290,000 shares of restricted common stock granted in August 2013 at $3.75 per share.
 

(7)  Reflects a bonus of $100,000 granted for services rendered post-merger from August, 2012 through December 31, 2012.
 

(8)  Reflects a bonus of $12,000 granted for services rendered post-merger from August, 2012 through December 31, 2012.
 

(9)  Consists of 30,000 shares of restricted common stock granted in August 2013 at $3.75 per share.
 

(10)  Mr. Herbert was appointed as Interim President and Chief Executive Officer of Blast Energy Services on December 22, 2011 and resigned on July 27, 2012.
 

(11)  Reflects board fees incurred from January through July 2012, pre-merger, and paid in common stock of the Company in 2012.
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Outstanding Equity Awards at Year Ended December 31, 2013
 

The following table sets forth information as of December 31, 2013 concerning outstanding equity awards for the executive officers named in the Summary
Compensation Table. All outstanding option and stock awards were proportionally adjusted in light of the April 2013 reverse stock split.
 
 
 Outstanding Equity Awards at Fiscal Year-End  

             
 Option Awards  Stock Awards

Name

Number of
securities
underlying

unexercised
options (#)
exercisable  

Number
of securities
underlying

unexercised
options (#)

 unexercisable  

Option Exercise
price  

($)  
Option expiration

date  

Number of shares or
units of stock that
have not vested (#)  

Market value of
shares or units of 

stock that have
not vested ($)

Frank C. Ingriselli             313,440  34,827 (1)   $             0.51 6/18/2022  16,667 (2)   $         35,834
               38,280  4,253 (1)   $            0.51 6/18/2022  450,000 (3)   $       967,500
            
Michael L. Peterson 446                     -   $           67.20 5/28/2018  25,000 (2)   $         53,750
                 2,976                     -   $          30.24 2/2/2021  325,000 (3)   $      698,750
             100,000                     -   $            0.24 10/7/2021    
             242,580  26,953 (1)   $            0.51 6/18/2022    
               57,420  6,380 (1)   $            0.51 6/18/2022    
            
            
Clark Moore             169,980  18,887 (1)   $           0.51 6/18/2022  8,334 (2)   $         17,918
               40,020  4,447 (1)   $            0.51 6/18/2022  290,000 (3)   $       623,500
            
            
Jamie Tseng               30,000  3,333 (2)   $            0.30 2/8/2022  30,000 (3)   $         64,500
 
 

(1) Vesting with respect to 100% of these options on June 18, 2014, subject to the holder remaining an employee of or consultant to the Company on such vesting
date.

(2) Fully vested on February 9, 2014.
(3) Vesting with respect to 40% of these options on February 9, 2014, 15% on February 9, 2015, 15% on August 9, 2015, 15% on February 9, 2016 and 15% on

August 9, 2016, subject to the holder remaining an employee of or consultant to the Company on such vesting date.
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Compensation of Directors
 

The following table sets forth compensation information with respect to our non-executive directors during our fiscal year ended December 31, 2013.
 
 

Name (1)  

Fees Earned or
Paid in Cash

($)*   
Stock

Awards ($) (3)   

All Other
Compensation

($)   Total ($)  
David C. Crikelair (2)  $ 5,000  $ 60,003  $ -  $ 65,003 
Elizabeth P. Smith (2)  $ 5,000  $ 60,003  $ -  $ 65,003 
 

* The table above does not include the amount of any expense reimbursements paid to the above directors.  No directors received any Non-Equity Incentive Plan
Compensation or Nonqualified Deferred Compensation Earnings during the period presented.  Includes quarterly cash compensation earned, but not yet paid, in the
amount of $5,000.  Does not include perquisites and other personal benefits, or property, unless the aggregate amount of such compensation is more than $10,000.
 
(1) Neither Mr. Frank C. Ingriselli, who served as director throughout the year ended December 31, 2013, nor Michael L. Peterson or Mr. Jamie Tseng, who each served
as directors of the Company from July 2012 to September 10, 2013, received any separate consideration for their services on the Board of Directors other than the
consideration they were paid as executive officers of the Company as described in the Summary Compensation Table above.
 
(2) Appointed as a director on September 10, 2013.
 
(3) Amounts in this column represent the aggregate grant date fair value of awards computed in accordance with Financial Accounting Standards Board Accounting
Standard Codification Topic 718.  For additional information on the valuation assumptions with respect to the restricted stock grants, refer to Note 15 of our financial
statements for the year ended December 31, 2013.  These amounts do not correspond to the actual value that will be recognized by the named individuals from these
awards.  The director received a grant of 13,334 shares of restricted stock on September 10, 2013, which vests in full on September 10, 2014.
 

 Our board has adopted a compensation program that, effective for periods after 2012, provides each of our “independent” directors as defined in NYSE MKT
rules or under Rule 10A-3 of the Exchange Act with compensation consisting of (a) a quarterly cash payment of $5,000, and (b) an annual equity award consisting of
shares of restricted stock valued at $60,000, vesting on the date that is one year following the date of grant.
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ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER MATTERS.
 

The following table sets forth, as of the date of this Annual Report, the number and percentage of outstanding shares of our common stock beneficially owned by:
(a) each person who is known by us to be the beneficial owner of more than 5% of our outstanding shares of common stock; (b) each of our directors; (c) the Named
Executive Officers; and (d) all current directors and executive officers, as a group. As of March 28, 2014 there were 26,539,013 shares of common stock issued and
outstanding.
 

Beneficial ownership has been determined in accordance with Rule 13d-3 under the Exchange Act. Under this rule, certain shares may be deemed to be
beneficially owned by more than one person (if, for example, persons share the power to vote or the power to dispose of the shares). In addition, shares are deemed to
be beneficially owned by a person if the person has the right to acquire shares (for example, upon exercise of an option or warrant) within 60 days of the date as of which
the information is provided. In computing the percentage ownership of any person, the amount of shares is deemed to include the amount of shares beneficially owned by
such person by reason of such acquisition rights. As a result, the percentage of outstanding shares of any person as shown in the following table does not necessarily
reflect the person’s actual voting power at any particular date.
 

To our knowledge, except as indicated in the footnotes to this table and pursuant to applicable community property laws, the persons named in the table have
sole voting and investment power with respect to all shares of common stock shown as beneficially owned by them.
 
 
  Common Stock  

Name and Address of Beneficial Owner  

Number of
Shares Beneficially

Owned   

Percentage of
Shares Beneficially

Owned(1)  
Current Executive Officers and Directors       
Frank C. Ingriselli   1,914,637(2)   7.1%
Michael L. Peterson   1,037,900(3)   3.9%
Clark R. Moore   1,035,928(4)   3.9%
Jamie Tseng   730,001(5)   2.7%
Elizabeth P. Smith   80,001(6)   * 
David C. Crikelair   13,334(7)   * 
All Executive Officers and Directors as a Group (six persons)   4,811,801   17.4%
         
Greater than 5% Stockholders         
Yao Hang Finance (Hong Kong) Limited (8)     4,333,336 (9)   15.7%
MIE Holdings Corporation (10)   1,666,668 (11)     6.2%
         

 
*       Less than 1%.
_____________________________
 
Unless otherwise stated, the address of each shareholder is c/o PEDEVCO Corp., 4125 Blackhawk Plaza Circle, Suite 201, Danville, CA 94506

 
(1) Ownership voting percentages are based on 26,539,013 total shares of common stock which were outstanding as of March 28, 2014. Beneficial ownership is

determined in accordance with the rules of the SEC and includes voting and/or investing power with respect to securities. We believe that, except as otherwise
noted and subject to applicable community property laws, each person named in the following table has sole investment and voting power with respect to the
securities shown as beneficially owned by such person. Additionally, shares of common stock subject to options, warrants or other convertible securities that are
currently exercisable or convertible, or exercisable or convertible within 60 days of the applicable date below, are deemed to be outstanding and to be beneficially
owned by the person or group holding such options, warrants or other convertible securities for the purpose of computing the percentage ownership of such
person or group, but are not treated as outstanding for the purpose of computing the percentage ownership of any other person or group.

 
 
 

101

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
(2) Includes: (a) 1,059,691 fully-vested shares of common stock held by Mr. Ingriselli; (b) 450,000 shares of common stock held by Mr. Ingriselli which vest with

respect to 40% of the shares of February 9, 2014, 15% of the shares on February 9, 2015, 15% of the shares on August 9, 2015, 15% of the shares on February
9, 2016 and 15% of the shares on August 9, 2016; (c) options to purchase 347,468 shares of common stock exercisable by Mr. Ingriselli as of December 18, 2013
at an exercise price of $0.51 per share; (d) warrants exercisable for 334 shares of common stock at $2.25 per share (originally issued as warrants exercisable for
334 shares of Series A preferred stock, now exercisable for 334 shares of common stock as a result of the January 27, 2013 automatic conversion of the
Company’s Series A preferred stock), which expire October 31, 2014; (e) warrants exercisable for 38,096 shares of common stock at $2.34 per share held by
Global Venture Investments LLC, a limited liability company owned and controlled by Mr. Ingriselli (“GVEST”), which expire December 16, 2017; and (f) warrants
exercisable for 19,048 shares of common stock at $5.25 per share held by GVEST which expire March 22, 2017. Mr. Ingriselli has voting control over his
unvested shares of common stock.

 
 
(3) Consisting of the following: (a) 26,668 fully-vested shares of common stock held by Mr. Peterson’s minor children; (b) 347,807 fully-vested shares of common

stock (including shares held by a family trust which Mr. Peterson is deemed to beneficially own); (c) 260,000 shares of common stock held by Mr. Peterson which
vest with respect to 40% of the shares of February 9, 2014, 15% of the shares on February 9, 2015, 15% of the shares on August 9, 2015, 15% of the shares on
February 9, 2016 and 15% of the shares on August 9, 2016; (d) options to purchase 100,000 shares of common stock exercisable by Mr. Peterson as of January
1, 2013 at an exercise price of $0.24 per share; (e) options to purchase 300,001 shares of common stock exercisable by Mr. Peterson as of December 18, 2013
at an exercise price of $0.51 per share; and (f) 3,424 shares of common stock underlying currently exercisable options, of which options to purchase 2,977 shares
are exercisable at $30.24 per share and options to purchase 447 shares are exercisable at $67.20 per share. Mr. Peterson has voting control over his unvested
shares of common stock.

 
(4) Includes: (a) 557,734 fully-vested shares of common stock; (b) 16,667 fully-vested shares of common stock held by each of Mr. Moore’s two minor children, which

he is deemed to beneficially own; (c) 232,000 shares of common stock held by Mr. Moore which vest with respect to 40% of the shares of February 9, 2014, 15%
of the shares on February 9, 2015, 15% of the shares on August 9, 2015, 15% of the shares on February 9, 2016 and 15% of the shares on August 9, 2016; (d)
options to purchase 210,001 shares of common stock exercisable by Mr. Moore as of December 18, 2013 at an exercise price of $0.51 per share; (e) warrants
exercisable for 1,906 shares of common stock at $2.34 per share held by Mr. Moore which expire December 16, 2017; and (f) warrants exercisable for 953 shares
of common stock at $5.25 per share held by Mr. Moore which expire March 22, 2017.  Mr. Ingriselli has voting control over his unvested shares of common stock.

 
(5) Includes: (a) 666,667 fully-vested shares of common stock held by Mr. Tseng; (b) 30,000 shares of common stock held by Mr. Tseng which vest with respect to

40% of the shares of February 9, 2014, 15% of the shares on February 9, 2015, 15% of the shares on August 9, 2015, 15% of the shares on February 9, 2016
and 15% of the shares on August 9, 2016; and (c) fully-vested options to purchase 33,334 shares of common stock at an exercise price of $0.30 per share.

 
(6) Includes (i) 66,667 shares of common stock held by Ms. Smith (issued upon the January 27, 2013 automatic conversion of 66,667 shares of Series A preferred

stock held by Ms. Smith), and (ii) 13,334 shares of restricted stock held by Ms. Smith which vest in full on September 10, 2014.
 
(7) Represents 13,334 shares of restricted stock held by Mr. Crikelair which vest in full on September 10, 2014.
 
(8) Address:  Room 5, 27/F, Richmond Comm. Bldg., 109 Argyle Street, Mongkok, Kowloon Hong Kong.
  
(9) Representing (i) 3,333,334 shares of common stock, (ii) warrants to purchase 333,334 shares of common stock with an exercise price of $3.75 per share which

expire August 12, 2016, (iii) warrants to purchase 333,334 shares of common stock with an exercise price of $4.50 per share which expire August 12, 2016, and
(iv) warrants to purchase 333,334 shares of common stock with an exercise price of $5.25 per share which expire August 12, 2016.
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(10) Address: c/o MIE Holdings Corporation, Suite 1501, Block C, Grand Palace, 5 Huizhong Road, Chaoyong District, Beijing, China 100101. To the best of our

knowledge, the beneficial owners of MIE Holdings Corporation are Zhang Ruilin, its Executive Director, Chairman and Chief Executive Officer, and Zhao
Jiangwei, its Executive Director, Vice Chairman and Senior Vice President.

  
(11) Representing 1,333,334 shares of common stock (issued upon the January 27, 2013 automatic conversion of 1,333,334 shares of Series A preferred stock held

by MIE Holdings Corporation), warrants to purchase 166,667 shares of common stock with an exercise price of $3.75 per share which expire May 23, 2014, and
warrants to purchase 166,667 shares of common stock with an exercise price of $4.50 per share which expire May 23, 2014.

  
ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE.
 

The following transactions include transactions that were engaged in by Pacific Energy Development and persons that may be deemed “related persons” to
Pacific Energy Development pursuant to applicable rules under the Exchange Act, prior to our acquisition of Pacific Energy Development in July 2012, and by PEDEVCO
Corp. and persons that may be deemed “related persons” to PEDEVCO Corp. pursuant to applicable rules under the Exchange Act following the acquisition of Pacific
Energy Development in July 2012.
 
Transactions with Directors and Officers
 

From its inception, Frank Ingriselli has been the Chief Executive Officer, President, and a Director of Pacific Energy Development. Starting in September 2011,
Mr. Peterson has been the Chief Financial Officer and Executive Vice President of Pacific Energy Development. From its inception, Jamie Tseng has been the Senior
Vice President, a Director and Managing Director, of Pacific Energy Development, and its Chief Financial Officer from inception until September 2011. Since its inception,
Clark Moore has been the Executive Vice President, General Counsel and Secretary of Pacific Energy Development. Each of the foregoing individuals also was beneficial
owner of more than 5% of the shares of common stock of Pacific Energy Development.
 

Upon our acquisition of Pacific Energy Development, the foregoing individuals became officers and directors of our company, with the same positions set forth
above, and in each case became beneficial owners of more than 5% of our shares of common stock. Prior to our acquisition of Pacific Energy Development, Mr. Peterson
formerly served as Interim President and Chief Executive Officer (from June 2009 to December 2011) and as director (from May 2008 to December 2011) of Blast, as
discussed in greater details above.
 
Founders
 

Since the founding of Pacific Energy Development, an aggregate of 4,840,000 fully-vested shares of common stock have been directly and indirectly purchased
by various parties as founder’s shares for nominal value, including to members of our management team, as follows: 2,533,334 shares to Frank C. Ingriselli (including the
shares issued to GVEST, as described below); 666,667 shares to Jamie Tseng; and 633,334 shares to Clark R. Moore.
 

Global Venture Investments LLC, which we refer to as GVEST, an entity wholly-owned and controlled by Mr. Ingriselli, and Pacific Energy Development entered
into a Subscription Agreement, dated April 30, 2011, pursuant to which GVEST contributed a 6% joint venture interest in Rare Earth Ovonic Metal Hydride JV Co. Ltd.
Joint Venture, a Chinese rare earth metal manufacturing and production company, to Pacific Energy Development in exchange for 1,366,668 fully-vested shares of
common stock.  GVEST has subsequently transferred all of these shares into the name of Frank C. Ingriselli, our President and Chief Executive Officer.
 
Share Grants to Management
 

The majority of the shares of Pacific Energy Development held by Messrs. Ingriselli, Tseng and Moore were acquired through the direct purchase of such shares
from Pacific Energy Development at a price of approximately $0.003 per share, and are fully-vested. A total of 116,667 of the shares of Pacific Energy Development held
by Mr. Peterson were subject to forfeiture in the event Mr. Peterson was no longer an employee, officer, director or consultant to Pacific Energy Development, which risk
of forfeiture lapsed with respect to 50% of the shares on December 1, 2012, and 50% of the shares on June 1, 2013. An additional 116,667 of the shares of Pacific
Energy Development held by Mr. Peterson were similarly subject to restrictions that lapsed on June 1, 2012.  In addition, 250,000, 166,667, and 83,334 of the shares of
Pacific Energy Development held by Messrs. Peterson, Ingriselli and Moore, respectively, were acquired through a grant of such shares as restricted stock by Pacific
Energy Development, and are or were subject to forfeiture in the event the holder is or was no longer an employee, officer, director or consultant to Pacific Energy
Development, which risk of forfeiture lapsed with respect to 50% of the shares on August 9, 2012, and the risk of forfeiture lapsed with respect to 20% of the shares on
February 9, 2013, 20% of the shares on August 9, 2013, and the balance of 10% of the shares lapsed on February 9, 2014.
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Loans from Directors and Officers
 

On March 22, 2013, we closed a private placement of secured promissory notes (the “Bridge Notes”) for an aggregate principal amount of $4.0 million, together
with warrants exercisable for a total of up to 76,198 shares of our common stock at an exercise price of $5.25 per share (the “Bridge Warrants,” and, together with the
Bridge Notes, the “Bridge Securities”).  Frank C. Ingriselli, our President, Chief Executive Officer, and member of our Board of Directors, participated in the Bridge
Financing, purchasing Bridge Notes of $1 million and receiving Bridge Warrants exercisable for 19,048 shares of our common stock, and Clark R. Moore, our Executive
Vice President and General Counsel, purchased Bridge Notes of $50,000 and received Bridge Warrants exercisable for 953 shares of our common stock, respectively.
 

On December 16, 2013, we amended all of the Bridge Notes in order to extend the maturity date to July 31, 2014, subordinate the Bridge Notes to certain future
qualified senior indebtedness, repay all accrued interest and payment-in-kind cash due, repay either none or 50% of the outstanding principal amounts due under such
Bridge Notes, as elected by the holders, increase the interest rate from 10% per annum to 12% per annum on all deferred principal, and provided for an additional 10%
payment-in-kind cash (“PIK”) amount equal to 10% of the deferred principal due.  As additional consideration for the amendment of the Bridge Notes, we granted a new
warrant (“New Warrant”) exercisable on a cashless basis at an exercise price of $2.34 per share for a number of shares of our common stock equal to (x) double (2x) the
number of shares issuable under the Bridge Warrant originally issued to each holder who agreed to defer 50% of the outstanding principal of its Bridge Note, and (y) triple
(3x) the number of shares issuable under the Bridge Warrant originally issued to each holder who agreed to defer 100% of the outstanding principal of its Bridge
Note.  Frank C. Ingriselli, our President, Chief Executive Officer, and member of our Board of Directors, agreed to defer $500,000 of the original $1.0 million principal
amount outstanding under his Bridge Note, and we paid to him $73,699 in accrued interest and $100,000 in PIK amounts due, and repaid 50% of his outstanding
principal amount of $500,000, and Mr. Ingriselli received a New Warrant exercisable for 38,096 shares of our common stock. Clark R. Moore, our Executive Vice
President and General Counsel, agreed to defer $25,000 of the original $50,000 principal amount outstanding under his Bridge Note, and we paid to him $3,685 in
accrued interest and $5,000 in PIK amounts due, and repaid 50% of his outstanding principal amount of $25,000, and Mr. Moore received a New Warrant exercisable for
1,906 shares of our common stock.
 

In February 2014, each of Mr. Ingriselli and Mr. Moore transferred their Bridge Notes to non-affiliates of the Company, and as such, such officers no longer hold
any Bridge Notes or rights thereunder.
 
In March 2014, the Bridge Notes were further amended as described above under “Part II” – “ITEM 7.  MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL
CONDITION AND RESULTS OF OPERATIONS” – “Liquidity and Capital Resources” – “Historical Liquidity and Capital Resources.”
 
Agreements with Affiliates
 
MIE Holdings Corporation
 

MIE Holdings Corporation, which we refer to as MIE Holdings, an independent upstream onshore oil company operating in China and abroad, may be deemed to
be an affiliate of our company due to its beneficial ownership of 1,333,334 shares of our common stock, representing beneficial ownership of greater than 5% of our
outstanding common stock. MIE Holdings acquired 1,333,334 shares of preferred stock from Pacific Energy Development and an 80% interest in Condor for $3,000,000
on October 31, 2011; the shares were converted into 1,333,334 shares of our Series A preferred stock in the Pacific Energy Development merger and subsequently
converted into 1,333,334 shares of our common stock in January 2013. MIE Holdings continues to hold these shares.

 
Pacific Energy Development and an affiliate of MIE Holdings collectively own and operate Condor, which holds part of our interests in the Niobrara Asset, and

formerly held a 50% interest in White Hawk, which previously held our interests in the Eagle Ford asset until we divested those interests effective November 1, 2013.
 
On February 14, 2013, the Company, through its wholly-owned Nevada subsidiary, Pacific Energy Development Corp. (“PEDCO”), entered into a Secured

Subordinated Promissory Note (the “MIEJ Note”) with MIEJ, with an effective date of November 1, 2012. Under the Note, PEDCO may draw down multiple advances up
to a maximum of $5 million outstanding principal under the MIEJ Note, with repaid amounts not being permitted to be re-borrowed. Amounts borrowed under the MIEJ
Note may be used by PEDCO to fund fees and expenses allocable to PEDCO with respect to its operations in the Niobrara Asset. When drawn, principal borrowed under
the MIEJ Note carries an interest rate of 10.0% per annum. Principal and accrued interest under the MIEJ Note were required to be paid within ten (10) business days of
the earlier to occur of (i) December 31, 2013 or (ii) the closing of a debt or equity financing transaction with gross proceeds to the Company of at least $10 million. The
MIEJ Note can be prepaid in full by the Company without penalty, and is secured by all of PEDCO’s ownership and working interest in the FFT2H well located in the
Niobrara Asset, and all corresponding leasehold rights pooled with respect to such well, and PEDCO’s ownership and working interest in each future well drilled and
completed in the Niobrara Asset..
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On March 25, 2013, we and MIEJ amended and restated the MIEJ Note, to increase from $5 million the maximum amount available for us to borrow thereunder

to $6.5 million, and to permit amounts borrowed under the MIEJ Note to be used by us to fund fees and expenses allocable to us with respect to our operations in the
Niobrara Asset, Niobrara Asset-related acquisition expenses, and repayment of $432,433 due to Condor as a refund of the performance deposit paid by MIEJ with
respect to the Mississippian Asset acquisition and applied toward our purchase price of the Mississippian Asset. The MIEJ Note converted amounts previously advanced
by MIEJ to us in the amount of $2.17 million to fund operations in the Niobrara Asset through November 1, 2012, as well as an additional $2 million loaned by MIEJ to us
under the MIEJ Note on February 14, 2013 and $2 million loaned by MIEJ to us under the MIEJ Note on March 25, 2013.
 

On July 9, 2013, we and MIEJ agreed to amend the MIEJ Note to extend the maturity date from December 31, 2013 to August 31, 2014, and to remove the
maturity trigger upon the closing of a debt or equity financing transaction with gross proceeds of $10 million to the Company.  The Amended and Restated Secured
Subordinated Promissory Note (the “Amended Note”), dated July 9, 2013, amends and restates the MIEJ Note.  Under the Amended Note, PEDCO may draw down
multiple advances up to a maximum of $6.5 million outstanding principal under the Note, with repaid amounts not being permitted to be re-borrowed.  Amounts borrowed
under the Amended Note may be used by PEDCO to fund fees and expenses allocable to PEDCO with respect to its operations in the Niobrara Asset.  When drawn,
principal borrowed under the Amended Note carries an interest rate of 10.0% per annum.  Principal and accrued interest under the Amended Note are due and payable
within ten (10) business days of August 31, 2014.   The total principal amount outstanding under the note is $6.17 million as of December 31, 2013. There is currently
approximately $330,000 available for future borrowing by PEDCO under the note. Further, the Company owes $585,777 in accrued interest at December 31, 2013 under
the Note.
 

On July 9, 2013, Condor, the Company’s 20% owned subsidiary, and MIEJ agreed to amend the Promissory Note (the “Original Condor-MIEJ Note”) previously
entered into on February 14, 2013 by Condor and MIEJ, to increase the amount available for borrowing from $14 million to $25 million for the purposes of funding drilling
and development of Condor’s assets.  The Amended and Restated Promissory Note, executed July 9, 2013 by Condor and effective June 28, 2013 (the “Amended
Condor-MIEJ Note”), amends and restates the Original Condor-MIEJ Note.  Under the Amended Condor-MIEJ Note, Condor may draw down multiple advances up to a
maximum of $25 million outstanding principal under the Amended Condor-MIEJ Note (previously $14 million), with repaid amounts not being permitted to be re-
borrowed.  When drawn, principal borrowed under the Amended Condor-MIEJ Note carries an interest rate per annum equal to the one (1) month LIBOR rate, plus four
percent (4%).  Principal and accrued interest due under the Amended Condor-MIEJ Note is due and payable on the date that is 36 months from the date each advance is
made under the Amended Condor-MIEJ Note.  The note may be prepaid in full by Condor without penalty. The total principal amount outstanding as of December 31,
2013 under the Amended Condor-MIEJ Note is $26,472,535.
 

On November 26, 2012, we entered into an agreement with MIEJ providing for the allocation of 50% of the purchase price, payment of the aggregate $864,866
performance deposit due, ownership interest, development and operational expenses with respect to the Mississippian Asset to each of our company and MIEJ, provided
that if MIEJ elected to not participate in the acquisition of the Mississippian asset, that we would refund MIEJ’s $432,433 paid as its 50% portion of the performance
deposit paid and allow MIEJ to exit the transaction. In February 2013, MIEJ elected not to participate in the Mississippian asset acquisition transaction, the seller and the
Company agreed to restructure the Mississippian asset acquisition transaction to provide for the Company to be the sole buyer and apply the performance deposit
previously paid toward the purchase price due from the Company in the restructured transaction.  In March 2014, the Company fully satisfied its obligation to refund to
MIEJ the amount of $432,433.
 

On December 20, 2013, White Hawk entered into a series of transactions pursuant to which MIEJ divested its 50% share of interests in the assets held through
White Hawk to a third party, and withdrew from White Hawk as a member thereof effective December 31, 2013, with our effective interests in the Eagle Ford shale assets
remaining unchanged and unaffected by the transactions.  As a result of the transactions, White Hawk divested 50% of its assets and we became the 100% owner of
White Hawk.  Thereafter, we sold our Eagle Ford assets to a third party, effective November 1, 2013, and exited the Eagle Ford play.

 
Yao Hang Finance (Hong Kong) Limited
 

Yao Hang Finance (Hong Kong) Limited, which we refer to as Yao Hang, may be deemed to be an affiliate of our company due to its beneficial ownership of
3,333,334 shares of our common stock, representing beneficial ownership of greater than 5% of our outstanding common stock.  On August 12, 2013, we sold (a)
6,666,667 shares of common stock at a price of $3.00 per share (the “Purchased Shares”), which included rights to the following warrants (b) three-year warrants
exercisable on a cash basis only for (i) an aggregate of 666,667 shares of common stock at $3.75 per share, (ii) an aggregate of 666,667 shares of common stock at
$4.50 per share, and (iii) an aggregate of 666,667 shares of common stock at $5.25 per share (collectively (i), (ii) and (iii), the “Purchased Warrants”), to Yao Hang in
consideration for $20 million.
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Yao Hang paid $10 million in cash at the closing, and entered into a common stock and Warrant Subscription Agreement (the “Subscription Agreement”), First

Amendment to common stock and Warrant Subscription Agreement (the “Amendment”), and full-recourse promissory note (the “Note”), which Amendment and Note
required that it pay the balance of $10 million in cash no later than December 1, 2013, with 3,333,333 of the shares of common stock issued to Yao Hang in the private
placement (the “Escrowed Shares”), as well as warrants exercisable for (i) an aggregate of 333,333 shares of common stock at $3.75 per share, (ii) an aggregate of
333,333 shares of common stock at $4.50 per share, and (iii) an aggregate of 333,333 shares of common stock at $5.25 per share (collectively (i), (ii) and (iii), the
“Escrowed Warrants”), being held in escrow by the Company pending Yao Hang’s payment in full of the $10 million due under the Note.
 

Yao Hang failed to pay the $10 million balance due under the Note by December 1, 2013, and has not paid any funds in connection with such remaining Note
balance to date.  On March 7, 2014, we notified Yao Hang that, effective immediately, the Escrowed Shares and Escrowed Warrants were rescinded as permitted
pursuant to the terms of the Note, and the Note was cancelled and forgiven, with no further action required by Yao Hang.
 
ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES.
 

The following table presents fees for professional audit services performed by GBH CPAs, PC for the audit of our annual financial statements for the fiscal years
ended December 31, 2013 and 2012.
 
  2013   2012  
GBH CPAs, PC:       
Audit Fees(1)  $ 190,855  $ 65,680 
Audit-Related Fees(2)   100,720   69,220 
Tax Fees(3)   -     2,800 
All Other Fees(4)     212,145     - 
Total  $ 503,720  $ 137,700 
 

(1) Audit fees include professional services rendered for (1) the audit of our annual financial statements for the fiscal years ended December 31, 2013 and 2012 and (ii)
the reviews of the financial statements included in our quarterly reports on Form 10-Q for such years.

(2) Audit-related fees consist of fees billed for professional services that are reasonably related to the performance of the audit or review of our consolidated financial
statements, but are not reported under “Audit fees.”

(3) Tax fees include professional services relating to preparation of the annual tax return.
(4) Other fees include professional services for review of various filings and issuance of consents.

 
 

106

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
Pre-Approval Policies
 

It is the policy of our Board of Directors that all services to be provided by our independent registered public accounting firm, including audit services and
permitted audit-related and non-audit services, must be pre-approved by our Board of Directors. Our Board of Directors pre-approved all services, audit and non-audit,
provided to us by GBH CPAs, PC for 2013 and 2012.

 
(b)  List of Exhibits

 

Exhibit
No. Description

Filed With
This Annual Report on

Form 10-K Form Exhibit Filing Date/Period End Date File Number

       
1.1 Underwriting Agreement, dated December 9, 2013,

by and among the Company and National Securities
Corporation

 8-K 1.1 12/10/2013 001-35922
 

1.2 Underwriting Agreement, dated March 4, 2014, by
and among the Company and Roth Capital Partners,
LLC as representative of the several underwriters set
forth in such agreement

 8-K 1.1 3/6/2014 001-35922

2.1 Agreement and Plan of Reorganization, dated
January 13, 2012, by and among Blast Services,
Inc., Blast Acquisition Corp., and Pacific Energy
Development Corp.

 8-K 2.1 1/20/2012 000-53725

2.2 First Amendment to the Agreement and Plan of
Merger, dated  May 29, 2012, by and among Blast
Services, Inc., Blast Acquisition Corp., and Pacific
Energy Development Corp.

 8-K 2.2 5/31/2012 000-53725

2.3 Articles of Merger (Nevada) by Blast Acquisition
Corp. and Pacific Energy Development Corp.

 8-K 3.3 8/2/2012 000-53725

2.4 Agreement and Plan of Merger of Pacific Energy
Development MSL LLC and PEDCO MSL Merger
Sub LLC (March 7, 2014)

 8-K 2.1 3/10/2014 001-35922

2.5 Purchase and Sale Agreement, dated January 21,
2014, by and between Continental Resources, Inc.
and Red Hawk Petroleum, LLC

 8-K 2.1 1/22/2014 001-35922

2.6 Purchase and Sale Agreement, dated February 19,
2014, by and between White Hawk Petroleum, LLC
and Millennial PDP Fund IV, LP

 8-K 2.1 2/20/2014 001-35922

3.1 Amended and Restated Certificate of Formation and
Designation by Blast Acquisition Corp. and Pacific
Energy Development Corp.

 8-K 3.1 8/2/2012 000-53725

3.2 Amended and Restated Certificate of Designation of
Series A Preferred Stock

 8-K 3.2 8/2/2012 000-53725

3.3 Certificate of Amendment of Amended and Restated
Certificate of Formation

 8-K 3.1 4/23/2013 000-53725

3.4 Bylaws of Blast Energy Services, Inc.  8-K 3.3 3/6/2008 333-64122
3.5 Amendment to the Bylaws  8-K 3.1 12/6/2012 000-53725
3.6 Articles of Merger (Nevada) of Pacific Energy

Development MSL LLC and PEDCO MSL Merger
Sub LLC (March 7, 2014)

 8-K 3.1 3/10/2014 001-35922

 
 
 

107

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
 

4.1 Form of Common Stock Certificate for PEDEVCO
CORP.

 S-3 4.1 10/23/2013 333-191869

4.2 Form of PEDEVCO Corp. Series A Preferred Stock
Certificate

X     

4.3 Form of PEDEVCO Corp. Warrant Agreement  8-K  3/10/2014 001-35922
4.4 CCG Investor Relations Partners LLC Warrant (July

15, 2013)
 10-Q 4.1 8/14/2013 001-35922

4.5 Form of Warrant for the Purchase of Common Stock
(Private Placement Investor) August 12, 2013

 8-K 4.1 8/12/2013 001-35922

4.6 Consultant Stock Option Agreement, dated October
7, 2011, entered into by and between Michael L.
Peterson and the Registrant

 S-8 4.9 10/31/13
 

333-192002

4.7 Employee Stock Option Agreement, dated October 7,
2011, entered into by and between Valentina
Babichev and the Registrant 

 S-8 4.10 10/31/13
 

333-192002

4.8 Consultant Stock Option Agreement, dated October
7, 2011, entered into by and between Y.M. Shum and
the Registrant

 S-8 4.11 10/31/13
 

333-192002

4.9 Consultant Stock Option Agreement, dated October
7, 2011, entered into by and between Kathleen Cole
and the Registrant

 S-8 4.12 10/31/13
 

333-192002

4.10 Employee Stock Option Agreement, dated June 18,
2012, entered into by and between Frank C. Ingriselli
and the Registrant

 S-8 4.13 10/31/13
 

333-192002

4.11 Employee Stock Option Agreement, dated June 18,
2012, entered into by and between Michael L.
Peterson and the Registrant 

 S-8 4.14 10/31/13
 

333-192002

4.12 Employee Stock Option Agreement, dated June 18,
2012, entered into by and between Clark R. Moore
and the Registrant

 S-8 4.15 10/31/13
 

333-192002

10.1 2003 Stock Option Plan  10-QSB/A 10.12 11/20/2003 333-64122
10.2 Blast Energy Services, Inc. 2009 Stock Incentive

Plan
 10-Q 4.1 8/14/2009 000-53725

10.3 PEDEVCO Corp. 2012 Equity Incentive Plan  S-8 4.1 8/2/2012 000-53725
10.4 PEDEVCO Corp. 2012 Equity Incentive Plan - Form

of Restricted Shares Grant Agreement 
 S-8 4.2 10/31/13

 
333-192002

10.5 PEDEVCO Corp. 2012 Equity Incentive Plan - Form
of Stock Option Agreement

 S-8 4.3 10/31/13
 

333-192002

10.6 Pacific Energy Development Corp. 2012 Equity
Incentive Plan

 S-8 4.4 10/31/13
 

333-192002

10.7 Pacific Energy Development Corp. 2012 Plan - Form
of Restricted Shares Grant Agreement

 S-8 4.5 10/31/13
 

333-192002

10.8 Pacific Energy Development Corp. 2012 Plan - Form
of Stock Option Agreement

 S-8 4.6 10/31/13
 

333-192002

10.9 Pacific Energy Development Corp. - Form of
Restricted Shares Grant Agreement

 S-8 4.7 10/31/13
 

333-192002
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10.10 Pacific Energy Development Corp. - Form of Stock
Option Agreement

 S-8 4.8 10/31/13
 

333-192002

10.11 Pedevco Corp. - Form of Indemnification Agreement X     
10.12 Agreement to Purchase Sugar Valley Interest, dated

September 9, 2010, by and between Blast Energy
Services, Inc. and Sun Resources Texas, Inc.

 8-K 10.1 9/23/2010 000-53725

10.13 Promissory Note, dated September 9, 2010, by Blast
Energy Services, Inc. in favor of Sun Resources
Texas, Inc.

 8-K 10.2 9/23/2010 000-53725

10.14 Letter of Intent to Farm in to Guijarral Hills Extension
Exploitation Project, dated October 25, 2010, by
Blast Energy Services, Inc. and Solimar Energy
Limited

 8-K 10.1 11/2/2010 000-53725

10.15 Asset Purchase Agreement, dated December 30,
2010, by and between Blast Energy Services, Inc.
and GlobaLogix, Inc.

 8-K 10.1 1/5/2011 000-53725

10.16 Modification Agreement with Solimar Energy LLC,
dated December 22, 2011, by and between Solimar
Energy LLC and Blast Energy Services, Inc.

 8-K 2.1 12/27/2011 000-53725

10.17 Secured Promissory Note of Pacific Energy
Development Company LLC, dated February 14,
2011, issued by Frank Ingriselli

X     

10.18 Agreement on Joint Cooperation, dated April 27,
2011, by Pacific Energy Development Company LLC
and South Texas Reservoir Alliance LLC

X     

10.19 Executive Employment Agreement, dated June 10,
2011, by Pacific Energy Development Corp and
Frank Ingriselli

X     

10.20 Executive Employment Agreement, dated June 10,
2011, by Pacific Energy Development Corp and Clark
Moore

X     

10.21 Secured Convertible Promissory Note, dated July 6,
2011, issued to Pacific Energy Development Corp by
Global Venture Investments LLC

X     

10.22 Purchase and Sale Agreement, dated August 23,
2011, by Pacific Energy Development Corp, Esenjay
Oil & Gas, Ltd., Winn Exploration Co., Inc., Lacy
Properties, Ltd. and Crain Energy, Ltd.

X     

10.23 Amendatory Letter Agreement No. 1 to Purchase and
Sale Agreement, dated September 30, 2011, by and
among Esenjay Oil & Gas, Ltd., Winn Exploration
Co., Inc., Lacy Properties, Ltd. and Crain Energy,
Ltd., and Pacific Energy Development Corp.

X     

10.24 Amendatory Letter Agreement No. 2 to Purchase and
Sale Agreement, dated October 27, 2011, by and
among Esenjay Oil & Gas, Ltd., Winn Exploration
Co., Inc., Lacy Properties, Ltd., Crain Energy, Ltd.,
and Pacific Energy Development Corp.

X     

10.25 Amendatory Letter Agreement No. 3 to Purchase and
Sale Agreement, dated October 31, 2011, by and
among Esenjay Oil & Gas, Ltd., Winn Exploration
Co., Inc., Lacy Properties, Ltd., Crain Energy, Ltd.,
and Pacific Energy Development Corp.

X     
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10.26 Consulting Agreement, dated September 19, 2011,
by Pacific Energy Development Corp and South
Texas Reservoir Alliance LLC

X     

10.27 Operating Agreement, dated October 31, 2011, by
and between Condor Energy Technology LLC as
Operator and the parties named therein

X     

10.28 Series A Convertible Preferred Stock Warrant, dated
October 31, 2011, issued to Global Venture
Investments LLC by Pacific Energy Development
Corp

X     

10.29 Condor Energy Technology LLC Operating
Agreement, dated October 31, 2011, by MIE Jurassic
Energy Corporation and Pacific Energy Development
Corp

X     

10.30 Consulting Agreement, dated November 26, 2011, by
and between Condor Energy Technology LLC and
South Texas Reservoir Alliance LLC

X     

10.31 Stock Purchase Agreement, dated December 16,
2011, by Pacific Energy Development Corp, the
Shareholders of Excellong E&P-2, Inc., and
Excellong, Inc.

X     

10.32 Executive Employment Agreement, dated January 6,
2012, by Pacific Energy Development Corp and
Jamie Tseng

X     

10.33 Amendatory Letter Agreement to Stock Purchase
Agreement, dated February 9, 2012, between Pacific
Energy Development Corp., the Shareholders of
Excellong E&P-2, Inc. and Excellong, Inc.

X     

10.34 Contract Operating Services Agreement, dated
February 15, 2012, by and between South Texas
Reservoir Alliance and Condor Energy Technology
LLC

X     

10.35 Amendatory Letter Agreement No. 2 to Stock
Purchase Agreement, dated February 29, 2012,
between Pacific Energy Development Corp., the
Shareholders of Excellong E&P-2, Inc. and
Excellong, Inc.

X     

10.36 Amendatory Letter Agreement No. 3 to Stock
Purchase Agreement, dated March 28, 2012,
between Pacific Energy Development Corp., the
Shareholders of Excellong E&P-2, Inc. and
Excellong, Inc.

X     

10.37 Promissory Note, dated March 7, 2012, by Condor
Energy Technology LLC in favor of MIE Jurassic
Energy Corporation

X     

10.38 Form of Common Stock Warrant dated May 24,
2012, issued to MIE Jurassic Energy Corporation,
May 24, 2012

X     
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10.39 White Hawk Petroleum, LLC Amended and Restated
Operating Agreement, dated May 23, 2012, by MIE
Jurassic Energy Corporation and Pacific Energy
Development Corp.

X     

10.40 White Hawk Petroleum, LLC Membership Unit
Purchase Agreement, dated May 23, 2012, by MIE
Jurassic Energy Corporation, Pacific Energy
Development and White Hawk Petroleum, LLC

X     

10.41 Consulting Services Agreement, effective June 1,
2012, by and between South Texas Reservoir
Alliance and Condor Energy Technology LLC

X     

10.42 Gas Purchase Contract, effective as of June 1, 2012,
between Condor Energy Technology, LLC and DCP
Midstream, LP

X     

10.43 Gas Purchase Contract, dated December 1, 2011, by
and between DCP Midstream, LP and Continental
Resources, Inc., assigned to Red Hawk Petroleum,
LLC by Continental Resources, Inc. effective March
7, 2014

X     

10.44 Gas Purchase Contract, dated April 1, 2012, as
amended, by and between Sterling Energy
Investments LLC and Continental Resources, Inc.,
assigned to Red Hawk Petroleum, LLC by
Continental Resources, Inc. effective March 7, 2014

X     

10.45 Executive Employment Agreement, dated June 16,
2012, by Pacific Energy Development Corp. and
Michael Peterson

X     

10.46 Form of Common Stock Warrant, dated July 27,
2012

X     

10.47 Form of Placement Agent Series A Preferred Stock
Warrant, dated July 27, 2012

X     

10.48 Purchase and Sale Agreement, dated July 26, 2012,
by and among Esenjay Oil & Gas, Ltd., Winn
Exploration Co., Inc., Lacy Properties, Ltd., Crain
Energy, Ltd., Ravco, Inc., Arentee Investments,
Schibi Oil & Gas, Ltd., and Condor Energy
Technology LLC

X     

10.49 Amendatory Letter Agreement No. 1 to Purchase and
Sale Agreement, dated September 21, 2012, by and
among Esenjay Oil & Gas, Ltd., Winn Exploration
Co., Inc., Lacy Properties, Ltd., Crain Energy, Ltd.,
Ravco, Inc., Arentee Investments, Schibi Oil & Gas,
Ltd., and Condor Energy Technology LLC

X     

10.50 Form of Pacific Energy Development Corp Series A
Preferred Stock Subscription Agreement

X     

10.51 Binding Strategic Cooperation Agreement, dated
September 24, 2012, by PEDEVCO Corp and Guofa
Zhonghai Energy Investment Co., Ltd.

 8-K 10.1 10/1/2012 000-53725

10.52 Promissory Note, dated September 24, 2012, by
Condor Energy Technology LLC in favor of Pacific
Energy Development Corp.

X     
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10.53 Pacific Energy Technology Service, LLC Operating
Agreement, dated October 4, 2012, by and between
Pacific Energy Development Corp. and South Texas
Reservoir Alliance LLC

X     

10.54 Closing Payment Extension Amendatory Letter
Agreement, dated November 20, 2012, by and
among PEDEVCO Corp, Esenjay Oil & Gas, Ltd.,
Winn Exploration Co., Inc., Lacy Properties, Ltd., and
Crain Energy, Ltd.

X     

10.55 Term Assignment Evaluation Agreement, dated
November 26, 2012, by and between Pacific Energy
Development Corp. and MIE Jurassic Energy
Corporation.

X     

10.56 Amendment No. 1 to Employment Agreement, dated
January 11, 2013, by and between PEDEVCO Corp.
and Michael L. Peterson

X     

10.57 Amendment No. 1 to Employment Agreement, dated
January 11, 2013, by and between PEDEVCO Corp.
and Frank C. Ingriselli

X     

10.58 Amendment No. 1 to Employment Agreement, dated
January 11, 2013, by and between PEDEVCO Corp.
and Clark R. Moore

X     

10.59 Agreement for Purchase of Term Assignment, dated
February 22, 2013, by Berexco LLC and Pacific
Energy Development MSL LLC

X     

10.60 Mandate, dated February 25, 2013, entered into by
and between PEDEVCO Corp. and Somerley Limited

X     

10.61 Form of Bridge Financing Note and Warrant
Purchase Agreement

X     

10.62 Form of Bridge Financing Secured Promissory Note X     
10.63 Form of Bridge Financing Warrant X     
10.64 Amended and Restated Secured Subordinated

Promissory Note, dated March 25, 2013, by and
between Pacific Energy Development Corp. and MIE
Jurassic Energy Corporation

X     

10.65 Letter Agreement, dated March 25, 2013, by and
between PEDEVCO Corp. and South Texas
Reservoir Alliance LLC

X     

10.66 Letter Agreement, dated May 15, 2013, by and
between PEDEVCO Corp. and South Texas
Reservoir Alliance LLC

 10-Q 10.11 5/20/2013 001-35922

10.67 First Amendment to Amended and Restated Secured
Subordinated Promissory Note, dated July 9, 2013,
by and between Pacific Energy Development Corp.
and MIE Jurassic Energy Corporation

 8-K 10.1 7/15/2013 001-35922

10.68 Amended and Restated Promissory Note, dated July
9, 2013, by Condor Energy Technology LLC in favor
of MIE Jurassic Energy Corporation

 8-K 10.2 7/15/2013 001-35922

10.69 Form of Common Stock and Warrant Subscription
Agreement  (August 12, 2013 - Private Placement
Offering)

 8-K 10.1 8/13/2013 001-35922
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10.70 Form of First Amendment to Common Stock and
Warrant Subscription Agreement (August 12, 2013 -
Private Placement Offering)

 8-K 10.2 8/13/2013 001-35922

10.71 Form of Promissory Note (August 12, 2013 - Private
Placement Offering)

 8-K 10.3 8/13/2013 001-35922

10.72 Shares Subscription Agreement, dated September
11, 2013, by and among The Sixth Energy Limited,
Asia Sixth Energy Resources Limited, and Pacific
Energy Development Corp.

 8-K 10.1 9/16/2013 001-35922

10.73 Form of Amendment to Secured Promissory Note -
Bridge Lenders (December 2013)

 8-K 10.1 12/18/2013 001-35922

10.74 Form of Warrant for the Purchase of Common Stock -
Bridge Lenders (December 2013 New Warrants)

 8-K 10.2 12/18/2013 001-35922

10.75 Purchase and Sale Agreement, dated December 20,
2013, by and between White Hawk Petroleum, LLC
and Millennial PDP Fund IV, LP

 8-K 10.1 12/24/2013 001-35922

10.76 Member Withdrawal Agreement, dated December
20, 2013, by and among White Hawk Petroleum,
LLC, MIE Jurassic Energy Corporation, and Pacific
Energy Development Corp.

 8-K 10.2 12/24/2013 001-35922

10.77 Amendatory Letter Agreement No. 1 dated February
25, 2014, between Red Hawk Petroleum, LLC and
Continental Resources, Inc.

 8-K 10.1 2/28/2014 001-35922

10.78 Note Purchase Agreement, dated as of March 7,
2014, by and between the Company; BRe BCLIC
Primary, BRe BCLIC Sub, BRe WNIC 2013 LTC
Primary, BRe WNIC 2013 LTC Sub, and RJ Credit
LLC, as investors, and BAM Administrative Services
LLC, as agent for the investors

 8-K 10.1 3/10/2014 001-35922

10.79 Senior Secured Promissory Note (BRe BCLIC
Primary) ($11,800,000)(March 7, 2014)

 8-K 10.2 3/10/2014 001-35922

10.80 Senior Secured Promissory Note (BRe BCLIC Sub)
($423,530)(March 7, 2014)

 8-K 10.3 3/10/2014 001-35922

10.81 Senior Secured Promissory Note (BRe WNIC 2013
LTC Primary) ($17,522,941)(March 7, 2014)

 8-K 10.4 3/10/2014 001-35922

10.82 Senior Secured Promissory Note (BRe WNIC 2013
LTC Sub) ($803,529)(March 7, 2014)

 8-K 10.5 3/10/2014 001-35922

10.83 Senior Secured Promissory Note (RJ Credit LLC)
($19,450,000)(March 7, 2014)#

 8-K 10.6 3/10/2014 001-35922

10.84 Guaranty dated March 7, 2014, by Pacific Energy
Development Corp., White Hawk Petroleum, LLC,
Pacific Energy & Rare Earth Limited, Blackhawk
Energy Limited, Pacific Energy Development MSL,
LLC, and Red Hawk Petroleum, LLC, in favor of BAM
Administrative Services LLC, as agent

 8-K 10.7 3/10/2014 001-35922

10.85 Security Agreement dated March 7, 2014, by Pacific
Energy Development Corp., White Hawk Petroleum,
LLC, Pacific Energy & Rare Earth Limited, Blackhawk
Energy Limited, Pacific Energy Development MSL,
LLC, and Red Hawk Petroleum, LLC, in favor of BAM
Administrative Services LLC, as secured party

 8-K 10.8 3/10/2014 001-35922
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10.86 Patent Security Agreement dated March 7, 2014, by

the Company in favor of BAM Administrative
Services LLC, as secured party

 8-K 10.9 3/10/2014 001-35922

10.87 Mortgage, Deed of Trust, Security Agreement,
Financing Statement and Assignment of Production
(Matagorda County, Texas) (March 7, 2014)

 8-K 10.10 3/10/2014 001-35922

10.88 Leasehold Deed of Trust, Fixture Filing, Assignment
of Rents and Leases, and Security Agreement
(Morgan County, Colorado) – Pacific Energy
Development Corp. (March 7, 2014

 8-K 10.11 3/10/2014 001-35922

10.89 Leasehold Deed of Trust, Fixture Filing, Assignment
of Rents and Leases, and Security Agreement
(Morgan County, Colorado) – Red Hawk Petroleum,
LLC (March 7, 2014)

 8-K 10.12 3/10/2014 001-35922

10.90 Leasehold Deed of Trust, Fixture Filing, Assignment
of Rents and Leases, and Security Agreement (Weld
County, Colorado) – Pacific Energy Development
Corp. (March 7, 2014)

 8-K 10.13 3/10/2014 001-35922

10.91 Leasehold Deed of Trust, Fixture Filing, Assignment
of Rents and Leases, and Security Agreement (Weld
County, Colorado) – Red Hawk Petroleum, LLC
(March 7, 2014)

 8-K 10.14 3/10/2014 001-35922

10.92 Purchase and Sale Agreement, dated March 7, 2014,
by and between Red Hawk Petroleum, LLC and RJ
Resources Corp.

 8-K 10.15 3/10/2014 001-35922

10.93 Asia Sixth Purchase Agreement, dated March 7,
2014, by and between Pacific Energy Development
Corp. and RJ Resources Corp.

 8-K 10.16 3/10/2014 001-35922

10.94 Membership Interest Purchase Agreement, dated
March 7, 2014, by and between Pacific Energy
Development Corp. and RJ Resources Corp.

 8-K 10.17 3/10/2014 001-35922

10.95 Warrant for the Purchase of 1,000,000 shares of
Common Stock granted to Casimir Capital, LP
(March 7, 2014)

 8-K 10.18 3/10/2014 001-35922

10.96 Form of Second Amendment to Secured Promissory
Note (March 7, 2014)

 8-K 10.19 3/10/2014 001-35922

10.97 Form of Subordination and Intercreditor Agreement
with Secured Promissory Note Holders (March 7,
2014)

 8-K 10.20 3/10/2014 001-35922

10.98 Letter Amending Cash Compensation Payable to
South Texas Reservoir Alliance LLC (March 7, 2014)

 8-K 10.22 3/10/2014 001-35922

10.99 Amendatory Letter Agreement No. 2 to Purchase and
Sale Agreement, dated January 21, 2014, between
Continental Resources, Inc. and Red Hawk
Petroleum, LLC

 8-K 10.22 3/10/2014 001-35922

14.1 Code of Ethics and Business Conduct  8-K/A 14.1 8/8/2012 000-53725
21.1 List of Subsidiaries of PEDEVCO CORP. X     
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23.1 Consent of GBH CPAs, PC X     
23.2 Consent of Ryder Scott Company, L.P. X     
31.1 Certification of Chief Executive Officer Pursuant to

Section 302 of the Sarbanes-Oxley Act of 2002
X     

31.2 Certification of Chief Financial Officer Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

X     

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

**     

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

**     

99.1 Reserves Report of Ryder Scott Company, L.P. for
reserves of PEDEVCO Corp. (Direct Interests Only)
at December 31, 2013

X     

99.2 Reserves Report of Ryder Scott Company, L.P. for
reserves of PEDEVCO Corp. (Direct and Indirect
Interests) at December 31, 2013

X     

99.3 Charter of the Nominating and Corporate
Governance Committee

 8-K 99.1 9/5/2013 001-35922

99.4 Charter of the Compensation Committee  8-K 99.2 9/5/2013 001-35922
99.5 Charter of the Audit Committee  8-K 99.3 9/5/2013 001-35922

101.INS XBRL Instance Document*      
101.SCH XBRL Taxonomy Extension Schema Document*      
101.CAL XBRL Taxonomy Extension Calculation Linkbase

Document*
     

101.DEF XBRL Taxonomy Extension Definition Linkbase
Document*

     

101.LAB XBRL Taxonomy Extension Label Linkbase
Document*

     

101.PRE XBRL Taxonomy Extension Presentation Linkbase
Document*

     

 
* XBRL (Extensible Business Reporting Language) information is furnished and not filed or a part of a registration statement or prospectus for purposes of Sections 11 or
12 of the Securities Act of 1933, as amended, is deemed not filed for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, and otherwise is not
subject to liability under these sections.
#Although the RJ Credit LLC note has a total face value of $19,450,000, the Company is not obligated to pay any amount more than is borrowed over the $3,950,000
initially funded by RJ Credit LLC.
**Furnished herein.
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SIGNATURES
 

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf
by the undersigned, thereunto duly authorized.

 
 PEDEVCO Corp.  
    

March 31, 2014 By: /s/ Frank C. Ingriselli  

  Frank C. Ingriselli  
  President and Chief Executive Officer  
  (Principal Executive Officer)  

 
March 31, 2014 By: /s/ Michael L. Peterson  

  Michael L. Peterson  
  Executive Vice President and Chief Financial Officer

(Principal Financial and Accounting Officer)
 

    
 
 

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the registrant and
in the capacities and on the dates indicated.
 
Signature  Title  Date
     

/s/ Frank C. Ingriselli
 President, Chief Executive Officer and Chairman of the Board of Directors

(Principal Executive Officer)
 

March 31, 2014
Frank C. Ingriselli     
     

/s/ Michael L. Peterson
 Chief Financial Officer, Executive Vice President

(Principal Financial and Accounting Officer)
 March 31, 2014

Michael L. Peterson     
     
/s/ Elizabeth P. Smith  Director  March 31, 2014
Elizabeth P. Smith     
     
/s/ David C. Crikelair  Director  March 31, 2014
David C. Crikelair     
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PART IV

 
ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES.
 
(a)      Financial Statements
 

INDEX TO FINANCIAL STATEMENTS
 
Audited Financial Statements for Years Ended December 31, 2013 and 2012    
    
Pedevco Corp.:    
Report of Independent Registered Public Accounting Firm   F-2 
Consolidated Balance Sheets as of December 31, 2013 and 2012   F-3 
Consolidated Statements of Operations for the Years Ended December 31, 2013 and 2012   F-4 
Consolidated Statement of Shareholders’ Equity For the Years Ended December 31, 2013 and 2012   F-5 
Consolidated Statements of Cash Flows for the Years Ended December 31, 2013 and 2012   F-6 
Notes to Consolidated Financial Statements   F-8 
     
 
(2) Financial Statement Schedules
 
All financial statement schedules have been omitted, since the required information is not applicable or is not present in amounts sufficient to require submission of the
schedule, or because the information required is included in the consolidated financial statements and notes thereto included in this Form 10-K.
 
(3) Exhibits required by Item 601 of Regulation S-K
 
The information required by this Section (a) (3) of Item 15 is set forth on the exhibit index that follows the Signatures page of this Form 10-K.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 
To the Board of Directors
PEDEVCO Corp. (formerly Blast Energy Services, Inc.)
Danville, California
 
We have audited the accompanying consolidated balance sheets of PEDEVCO Corp. (formerly Blast Energy Services, Inc.) as of December 31, 2013 and 2012 and the
related consolidated statements of operations, changes in shareholders’ equity and cash flows for the years then ended. These consolidated financial statements are the
responsibility of PEDEVCO Corp.’s management. Our responsibility is to express an opinion on these consolidated financial statements based on our audits.
 
We conducted our audits in accordance with standards of the Public Company Accounting Oversight Board (United States). Those standards require that we plan and
perform the audits to obtain reasonable assurance about whether the consolidated financial statements are free of material misstatement. The Company is not required to
have, nor were we engaged to perform, an audit of its internal control over financial reporting. Our audit included consideration of internal control over financial reporting
as a basis for designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
Company’s internal control over financial reporting. Accordingly, we express no such opinion. An audit includes examining, on a test basis, evidence supporting the
amounts and disclosures in the consolidated financial statements. An audit also includes assessing the accounting principles used and significant estimates made by
management, as well as evaluating the overall financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.
 
In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of PEDEVCO Corp. as of December
31, 2013 and 2012 and the results of their operations and their cash flows for the years then ended in conformity with accounting principles generally accepted in the
United States of America.
 
 
/s/ GBH CPAs, PC
 
GBH CPAs, PC
www.gbhcpas.com
Houston, Texas
March 31, 2014
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PART I – FINANCIAL INFORMATION
 
ITEM 1. FINANCIAL STATEMENTS

PEDEVCO CORP.
(FORMERLY BLAST ENERGY SERVICES, INC.)

CONSOLIDATED BALANCE SHEETS
 

 December 31,  December 31,  

 2013  2012  
    (Restated)  

Assets     
Current assets:     
   Cash $ 6,613,470  $ 2,478,250 
   Accounts receivable – oil and gas  110,547   16,571 
   Accounts receivable – oil and gas - related party  47,076   112,488 
   Accounts receivable – related party  78,830   83,064 
   Deferred financing costs  50,000   - 
   Prepaid expenses and other current assets  74,310   133,900 
       Total current assets  6,974,233   2,824,273 
       
Oil and gas properties:       
   Oil and gas properties, subject to amortization, net  2,173,245   2,420,688 
   Oil and gas properties, not subject to amortization, net  6,629,394   925,382 
         Total oil and gas properties, net  8,802,639   3,346,070 
       
Equipment, net of accumulated depreciation  -   87,883 
Notes receivable – related parties  -   2,786,064 
Deposit for business acquisitions  10,019,633  - 
Investments – equity method  -   2,098,334 
Investments – cost method  4,100   4,100 
     Total assets $ 25,800,605  $ 11,146,724 
       

Liabilities and Shareholders’ Equity       
Current liabilities:       
   Accounts payable $ 173,475  $ 132,243 
   Accounts payable – related party  2,346,818   922,112 
   Accrued expenses  1,501,221   1,449,014 
   Accrued expenses – related party  1,057,265  36,168 
   Notes payable, net of discounts of $93,957 and $0, respectively  2,633,430  - 
   Notes payable - related party, net of discounts of $316,570 and $0, respectively  7,126,109   2,170,065 
       Total current liabilities  14,838,318   4,709,602 
       
Long-term liabilities:       
  Asset retirement obligations  75,447   59,298 
       Total liabilities  14,913,765   4,768,900 
       
Commitments and contingencies       
       
Redeemable Series A convertible preferred stock: -0- and 555,556 shares issued and
outstanding at  December 31, 2013 and 2012, respectively   -   1,250,000 
       
Shareholders’ equity:       
Series A convertible preferred stock, $0.001 par value, 100,000,000 shares authorized, -0- and
6,234,845 shares issued and outstanding at December 31, 2013 and 2012, respectively   -   6,235 
Common stock, $0.001 par value, 200,000,000 shares authorized; 26,121,062 and 7,183,501
shares issued and outstanding at December 31, 2013 and 2012, respectively   26,121   7,184 
Stock subscriptions receivable  (10,000,000)  (276,326)
Additional paid-in capital  51,782,870  18,167,419 
Accumulated deficit  (30,922,151)  (12,776,688)

Total shareholders’ equity  10,886,840   5,127,824 
       

Total liabilities and shareholders’ equity $ 25,800,605  $ 11,146,724 

 
See accompanying notes to consolidated financial statements

 
 

 

F-3

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
 
 

PEDEVCO CORP.
(FORMERLY BLAST ENERGY SERVICES, INC.)

CONSOLIDATED STATEMENTS OF OPERATIONS
For the Years Ended December 31, 2013 and 2012

 
  December 31,  
  2013   2012  

     (Restated)  
Revenue:       
Oil and gas sales  $ 743,656  $ 503,153 
         
Operating expenses:         

Lease operating costs   648,462   281,103 
Selling, general and administrative expense   7,149,103   3,729,525 
Impairment of goodwill   -   6,820,003 
Impairment of oil and gas properties   3,302,803   180,262 
Loss on oil and gas property acquisition deposit   200,000   - 
Depreciation, depletion, amortization and accretion   437,040   131,332 
Loss on settlement of payables   8,455   139,874 

          Total operating expenses   11,745,863   11,282,099 
         

Gain on sale of equity method investments   -   64,168 
Loss from equity method investments   (5,778,021)   (357,612)

Operating loss   (16,780,228)   (11,072,390)
         
Other income (expense):         

Interest expense   (1,591,405)   (986,248)
Interest income   196,871   36,359 
Gain on debt extinguishment   -   9,268 
Gain on change in derivative fair value   14,005   - 
Other income   15,294   - 

         Total other expense   (1,365,235)   (940,621)
         
Net loss  $ (18,145,463)  $ (12,013,011)
         
Net loss per common share:         
Basic and diluted  $ (1.07)  $ (1.94)
         
Weighted average number of common shares outstanding:         
Basic and diluted   16,996,470   6,205,024 
 
 

See accompanying notes to consolidated financial statements
 
 

 

F-4

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
PEDEVCO CORP.

(FORMERLY BLAST ENERGY SERVICES, INC.)
CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

For the Years Ended December 31, 2013 and 2012
 

   
Series A Convertible

Preferred Stock    Common Stock                  

   Shares    Amount    Shares    Amount    

Additional
Paid-in
Capital    

Stock
Subscriptions

Receivable    
Accumlated

Deficit    Totals  
Balances at December 31, 2011
(Restated)   2,222,224  $ 2,222   5,167,423  $ 5,167  $ 1,644,841   -  $ (763,677)  $ 888,553 
                                 
Issuance of Series A preferred
stock net of placement costs   3,684,448   3,684   -   -   8,011,387   -   -   8,015,071 

                                 
Issuance of Series A preferred
stock to related party for services   76,667   77   -   -   172,423   -   -   172,500 
Issuance of Series A preferred
stock for acquisition of oil and gas
properties   122,812   123   -   -   276,203   (276,326)   -   - 
Issuance of Series A preferred
stock for settlement of payables   93,250   93   -   -   559,405   -   -   559,498 
Issuance of Series A preferred
stock for debt extension   44,445   45   -   -   279,956   -   -   280,001 
Issuance of restricted common
stock for compensation   -   -   785,000   785   234,715   -   -   235,500 
Exercise of common stock
options   -   -   20,000   20   4,780   -   -   4,800 
Issuance of common stock in
connection with Blast merger   -   -   474,291   475   4,491,750   -   -   4,492,225 
Issuance of common stock for
debt conversions   -   -   529,172   529   1,516,234   -   -   1,516,763 
Beneficial conversion feature   -   -   -   -   667,418   -   -   667,418 
Cashless exercise of options -
common stock   -   -   161,086   161   (161)   -   -   - 
Cashless exercise of warrants-
common stock   -   -   37,529   38   (38)   -   -   - 
Warrants issued to MIE for sale
of equity interests in White Hawk   -   -   -   -   2,586   -   -   2,586 
Conversion of preferred stock to
common stock   (9,000)   (9)   9,000   9   -   -   -   - 
Stock compensation   -   -   -   -   305,920   -   -   305,920 
Net loss   -   -   -   -   -   -   (12,013,011)   (12,013,011)
Balances at December 31, 2012
(Restated)   6,234,846  $ 6,235   7,183,501  $ 7,184  $ 18,167,419  $ (276,326)  $ (12,776,688)  $ 5,127,824 
Conversion of redeemable
preferred stock to preferred stock
- Esenjay   555,556   556   -   -   1,249,444   -       1,250,000 
Cashless exercise of warrants -
preferred stock   47,059   47   -   -   (47)   -   -   - 
Conversion of preferred stock to
common stock   (6,837,461)   (6,838)   6,837,461   6,838   -   -   -   - 
Issuance of common stock for
cash   -   -   3,250,000   3,250   6,278,517   -   -   6,281,767 
Issuance of common stock in
private placement for cash   -   -   7,333,334   7,333   21,992,667   (10,000,000)   -   12,000,000 
Issuance of common stock for
compensation   -   -   1,522,418   1,522   (1,522)   -   -   - 
Issuance of common stock for
services   -   -   13,334   13   79,987   -       80,000 
Issuance of common stock for oil
and gas properties   -   -   27,804   28   116,471   (116,499)   -   - 
Issuance of common stock to
STXRA for payables settlement   -   -   33,815   34   109,865   -   -   109,899 
Rescission of exercise of
common stock options   -   -   (120,710)   (121)   121   -   -   - 
Exercise of warrants for cash   -   -   4,900   5   11,020   -   -   11,025 
Fractional share issuance for
reverse common stock split   -   -   289   -   -   -   -   - 
Warrants issued with bridge
notes   -   -           274,947   -   -   274,947 
Warrants issued for extension of
bridge notes                   181,475   -   -   181,475 
Cashless exercise of options   -   -   34,916   35   (35)   -   -   - 
Stock subscription received from
Condor   -   -   -   -   -   392,825   -   392,825 
Forfeiture of MIE's capital
account in White Hawk   -   -   -   -   124,301   -   -   124,301 
Stock compensation   -   -   -   -   3,198,240   -   -   3,198,240 
Net loss   -   -   -   -   -   -   (18,145,463)   (18,145,463)

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



Balances at December 31, 2013   -  $ -   26,121,062  $ 26,121  $ 51,782,870  $ (10,000,000)  $ (30,922,151)  $ 10,886,840 

 
See accompanying notes to consolidated financial statements
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PEDEVCO CORP.

(FORMERLY BLAST ENERGY SERVICES, INC.)
CONSOLIDATED STATEMENTS OF CASH FLOWS
For the Years Ended December 31, 2013 and 2012

 
  December 31,  
  2013   2012  

     (Restated)  
Cash Flows From Operating Activities:       
Net loss  $ (18,145,463)  $ (12,013,011)
Adjustments to reconcile net loss to net cash used in operating activities:         
           Stock based compensation expense   3,198,240    621,420 

Impairment of goodwill   -    6,820,003 
Impairment of oil and gas properties   2,945,903    180,262 

    Impairment of expired leases   356,900    - 
Loss on oil and gas property acquisition deposit   200,000   - 
Depreciation, depletion, amortization and accretion   437,040    131,692 
Loss on settlement of payables   8,455    139,874 
Gain on sale of equity method investments   -   (64,168) 

            Loss from equity method investments   5,778,021    357,612 
            Amortization of debt discount   665,306    507,505 
    Amortization of deferred financiang and costs   72,095    - 

Series A preferred stock issued for debt extension   -    280,001 
Gain on debt extinguishment   -   (9,268)

           Gain on change in fair value of derivative   (14,005)   - 
Changes in operating assets and liabilities:         
           Accounts receivable – oil and gas       15,233   90,192 
           Accounts receivable – oil and gas – related party   65,412   - 
           Accounts receivable – related party   5,978   - 
           Prepaid expenses and other current assets   59,590   (94,532)
           Accounts payable   19,801    289,041 
           Accounts payable – related party   1,857,138   - 
           Accrued expenses   (652,120)   (40,966) 
           Accrued expenses – related party   863,592   - 
Net cash used in operating activities   (2,262,884)   (2,804,343)
         
Cash Flows From Investing Activities:         

Cash paid for oil and gas properties   (5,340,610)   (1,500,000)
Cash paid for drilling costs   (1,050,286)   - 
Cash paid for equipment   -   (1,358)
Cash paid for acquisition of Blast Energy Services, Inc.   -   (454,614)
Proceeds from sale of equity method investment   -   1,000,000 
Cash paid for deposits on oil and gas properties   (200,000)   - 
Cash paid for deposit on acquisitions   (10,019,633)   - 

            Proceeds from acquisition of White Hawk   91,114   - 
            Proceeds from notes receivable   342,181   - 

Issuance of notes receivable – related parties   (4,020,279)   (2,786,064)
 Net cash used in investing activities   (20,197,513)   (3,742,036)
         
Cash Flows From Financing Activities:         

Repayment of notes payable to related party   -   (200,000) 
Proceeds from stock subscription receivable   392,825   - 
Proceeds from notes payable   2,950,000   - 
Proceeds from issuance of notes payable to related party   5,050,000    1,028,287 
Cash paid for deferred financing costs   (90,000)   - 
Proceeds from issuance of common stock, net of offering costs   18,281,767   - 
Proceeds from sales of Series A preferred stock   -   8,015,071 
Proceeds from exercise of options for common stock   -    4,800 
Proceeds from exercise of warrants for common stock   11,025   - 

Net cash provided by financing activities   26,595,617    8,848,158 
Net increase in cash   4,135,220    2,301,779 
Cash at beginning of the year   2,478,250    176,471 
Cash at end of the year  $ 6,613,470   $ 2,478,250 
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PEDEVCO CORP.

(FORMERLY BLAST ENERGY SERVICES, INC.)
CONSOLIDATED STATEMENTS OF CASH FLOWS

For the Years Ended December 31, 2013 and 2012 (Cont'd)
 
 
Supplemental disclosure of cash flow information         
Cash paid for:         
Interest   $ -   $ - 
Income taxes   $ -   $ - 
Noncash investing and financing activities:         
Accrual of drilling costs   $ -   $ 1,733,859 
Accrual of unproved property acquisition costs  $ 405,777  $ - 
Transfer of unproved properties to proved properties   $ -   $ 697,016 
Asset retirement costs capitalized   $ 1,446   $ 16,552 
Issuance of 555,556 shares of Series A preferred stock in exchange for acquisition of Excellong E&P-2, Inc.   $ -   $ 1,250,030 
Contribution of Excellong E&P-2, Inc. to White Hawk as equity investment   $ -   $ 3,734,986 
Cash paid on behalf of PEDEVCO to Excellong E&P-2, Inc. by MIE to acquire interest in White Hawk   $ -   $ 1,000,000 
Cash paid on behalf of PEDEVCO to Condor by MIE for drilling operations   $ -   $ 1,141,778 
Accrual of purchase adjustment for sale of White Hawk interest   $ -   $ 58,332 
Warrants issued to MIE for sale of White Hawk equity interests   $ -   $ 2,586 
Issuance of 76,667 shares of Series A preferred stock to settle payables   $ -   $ 172,500 
Conversion of Series A preferred stock to common stock   $ 6,282   $ - 
Conversion of redeemable preferred stock to common stock   $ 556   $ - 
Expiration of redemption feature in 555,556 shares of Series A preferred stock issued in acquisition of Excellong E&P-2, Inc.   $ 1,250,000   $ - 
Issuance of Series A convertible preferred stock in settlement of carried interest payable   $ -   $ 419,624 
Issuance of Series A convertible preferred stock to third party on behalf of Condor for oil and gas properties acquired   $ -   $ 276,326 
Issuance of preferred stock for cashless exercise of warrants   $ 47   $ - 
Issuance of common stock to settle payables   $ 181,444   $ - 
Conversion of Series A preferred stock to common stock   $ -   $ 27 
Issuance of common stock for convertible notes payable   $ -   $ 1,029,545 
Beneficial conversion feature associated with convertible debt   $ -   $ 667,418 
Cashless exercise of common stock options and warrants   $ 35   $ 595 
Issuance of common stock to Esenjay in exchange for acquisition of Excellong E&P-2, Inc. on behalf of Condor   $ 116,499   $ - 
Rescission of common stock issued for exercise of stock options in 2012   $ 121   $ - 
Debt discount related to warrants issued in conjunction with notes payable   $ 327,357   $ - 
Debt discount related to warrants issued for extension of bridge notes   $ 110,975   $ - 
Deferred financing costs related to warrants issued in conjunction with notes payable   $ 18,090   $ - 
Fair value of derivative warrant instruments issued with notes payable   $ 14,005   $ - 
Reduction in notes receivable for the equity investment losses in excess of the Company's investment account   $ 5,193,577   $ - 
Consolidation of net assets and liabilities of equity investment in White Hawk:   $ 1,638,191   $ - 
Forfeiture of White Hawk member’s capital account upon withdrawal   $ 124,301   $ - 
Reduction in note receivable from Condor  for MSL deposit owed to Condor  $ 432,433  $ - 
Payment in kind liability recorded as debt discount on bridge notes  $ 480,000  $ - 
Payment in kind liability recorded as debt discount - related party on bridge notes  $ 157,500   $ - 
 

See accompanying notes to consolidated financial statements
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PEDEVCO CORP.

(FORMERLY BLAST ENERGY SERVICES, INC.)
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

 
 
NOTE 1 – BASIS OF PRESENTATION
 
The accompanying consolidated financial statements of PEDEVCO CORP., formerly Blast Energy Services, Inc. (“PEDEVCO” or the “Company”), have been prepared in
accordance with accounting principles generally accepted in the United States of America (“GAAP”) and the rules of the Securities and Exchange Commission (“SEC”).
 
NOTE 2 – DESCRIPTION OF BUSINESS
 
PEDEVCO’s primary business plan is: (i) engaging in the acquisition, exploration, development and production of oil and natural gas resources in the United States,
primarily shale oil and natural gas and secondarily conventional oil and natural gas opportunities in the United States (U.S.), and (ii) utilizing the Company’s strategic
relationships for acquisition, exploration, development and production in Asia, with a particular focus on China and Kazakhstan.
 
The Company’s principal operating properties are located in the Niobrara formation in the Denver-Julesburg Basin (the “DJ Basin”) in Morgan and Weld Counties,
Colorado.
 
The Company owns a 20% interest in Condor Energy Technology, LLC (“Condor”). Condor’s operations consist primarily of working interests in oil and gas leases in the
Niobrara shale formation located in the DJ Basin in Morgan and Weld Counties, Colorado. The remaining interest in Condor is owned by an affiliate of MIE Holdings
Corporation (Hong Kong Stock Exchange code: 1555.HK), one of the largest independent upstream onshore oil companies in China (“MIE Holdings”). In addition, the
Company has made a direct investment into the drilling of the first three wells that Condor has drilled.
 
As of December 31, 2013, the Company also owned an average 98% working interest in leases covering the Mississippian Lime located in Comanche, Harper, Barber
and Kiowa Counties, Kansas. The Company serves as the operator of this asset and anticipates drilling its first well in the first half of 2014.
 
As of January 1, 2013, the Company owned a 50% interest in White Hawk Petroleum, LLC (“White Hawk”). White Hawk’s operations consist primarily of working interests
in oil and gas leases in the Eagle Ford shale formation in McMullen County, Texas. The remaining interest in White Hawk was owned by an affiliate of MIE Holdings, MIE
Jurassic Energy Corporation (“MIEJ”). On December 20, 2013, White Hawk entered into a series of transactions pursuant to which White Hawk divested approximately
50% of its assets and used the funds from the divestiture to acquire MIEJ’s interest in White Hawk.  MIEJ then withdrew from White Hawk as a member on December 31,
2013, with the Company’s effective interests in the Eagle Ford shale assets remaining unchanged and unaffected by the transactions.  As a result of the transactions, the
Company became the 100% owner of White Hawk. See Note 5.  Accordingly, as of December 31, 2013, the Company has accounted for White Hawk as a consolidated
subsidiary of the Company and will no longer account for the entity as an equity investment. In addition, on February 19, 2014, White Hawk sold its remaining interests in
the Eagle Ford Shale play for net proceeds of $2,718,158. See Note 19.
 
The Company plans to focus initially on developing shale oil and gas assets held by the Company in the U.S., including its first oil and gas working interests known as
the “Niobrara Asset,” its oil and gas working interests known as the “Mississippian Asset,” and its recently acquired oil and gas working interests known as the
“Wattenberg Asset,” which it acquired in March 2014 from Continental Resources, Inc. (“Continental).  In addition, the Company has also entered into an agreement to
acquire an approximate 51% ownership in Asia Sixth Energy Resources Limited (“Asia Sixth”), a British Virgin Islands entity, which holds an approximate 60% ownership
interest in Aral Petroleum Capital Limited Partnership (“Aral”), a Kazakhstan entity.  Aral holds a production license covering a 380,000 acre oil and gas producing asset
located in the Pre-Caspian Basin in Kazakhstan, which the Company plans to close upon receipt of required approvals from the government of Kazakhstan, anticipated
to be received no later than the third quarter of 2014. See Note 19. The Company plans to seek additional shale oil and gas and conventional oil and gas asset
acquisition opportunities in the U.S. and Asia utilizing its strategic relationships and technologies that may provide the Company a competitive advantage in accessing
and exploring such assets. Some or all of these assets may be acquired by subsidiaries, and equity investees such as Condor and White Hawk, or others that may be
formed at a future date.
 
To further develop the business plan, in the first quarter of 2014, the Company entered into a financing transaction with investors to acquire the Wattenberg Asset and
provide funding for the Company’s 2014 drilling plan. In connection with the transaction, the Company sold a portion of its interests to the parties to the transaction in its
Mississippian Asset, its Wattenberg Asset and its interest in Asia Sixth. See Note 19.
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NOTE 3 – SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
 
Basis of Presentation and Principles of Consolidation. The consolidated financial statements herein have been prepared in accordance with GAAP and include the
accounts of the Company and those of its wholly-owned subsidiaries as follows: (i) Eagle Domestic Drilling Operations LLC, a Texas limited liability company (which was
voluntarily dissolved effective July 10, 2013); (ii) Blast AFJ, Inc., a Delaware corporation; (iii) Pacific Energy Development Corp., a Nevada corporation; (iv) Pacific Energy
Technology Services, LLC, a Nevada limited liability company; (v) Pacific Energy & Rare Earth Limited, a Hong Kong company; (vi) Blackhawk Energy Limited, a British
Virgin Islands company; (vii) Pacific Energy Development MSL, LLC, a Nevada limited liability company, and (viii) as of December 31, 2013, White Hawk Petroleum, LLC,
a Nevada limited liability company. All significant intercompany accounts and transactions have been eliminated. We also own 100% of Red Hawk Petroleum, LLC, a
Nevada limited liability company, which was formed on January 16, 2014.  As of March 7, 2014, we only held 50% of Pacific Energy Development MSL, LLC. All
significant intercompany accounts and transactions have been eliminated.
 
Equity Method Accounting for Joint Ventures . The majority of the Company’s oil and gas interests are held all or in part by the following joint ventures which are
collectively owned with affiliates of MIE Holdings:
 

- Condor Energy Technology LLC, a Nevada limited liability company owned 20% by the Company and 80% by an affiliate of MIE Holdings. The Company
accounts for its 20% ownership in Condor using the equity method; and
 

- White Hawk Petroleum, LLC, a Nevada limited liability company owned 50% by the Company and 50% by an affiliate of MIE Holdings through December 30,
2013. Through December 30, 2013, the Company accounted for its 50% interest in White Hawk using the equity method. As a result of a series of transactions pursuant
to which MIEJ divested its 50% interest in White Hawk as of December 31, 2013, described in greater detail in Note 5, White Hawk became a consolidated subsidiary
effective on December 31, 2013.

 
The Company evaluated its relationship with Condor and White Hawk to determine if either qualified as a variable interest entity ("VIE"), as defined in ASC 810-10, and
whether the Company is the primary beneficiary, in which case consolidation would be required. The Company determined that both Condor and White Hawk qualified as
VIE’s, but since the Company is not the primary beneficiary of either Condor or White Hawk, the Company concluded that consolidation was not required during 2013 for
either entity (though White Hawk was consolidated as of December 31, 2013 following MIEJ’s withdrawal).
 
Use of Estimates in Financial Statement Preparation. The preparation of financial statements in conformity with GAAP requires management to make estimates and
assumptions that affect the reported amounts of assets, liabilities, revenues and expenses, as well as certain financial statement disclosures. While management believes
that the estimates and assumptions used in the preparation of the financial statements are appropriate, actual results could differ from these estimates. Significant
estimates generally include those with respect to the amount of recoverable oil and gas reserves, the fair value of financial instruments, oil and gas depletion, asset
retirement obligations, and stock-based compensation.
 
Cash and Cash Equivalents. The Company considers all highly liquid investments with original maturities of three months or less to be cash equivalents. As of
December 31, 2013 and 2012, cash equivalents consisted of money market funds and cash on deposit.
 
Concentrations of Credit Risk. Financial instruments which potentially subject the Company to concentrations of credit risk include cash deposits placed with financial
institutions. The Company maintains its cash in bank accounts which, at times, may exceed federally insured limits as guaranteed by the Federal Deposit Insurance
Corporation (FDIC). At December 31, 2013, approximately $6,272,356 of the Company’s cash balances were uninsured. The Company has not experienced any losses
on such accounts.
 
Sales to three customers comprised 53%, 23% and 19% of the Company’s total oil and gas revenues for the year ended December 31, 2013. Sales to two customers
comprised 71% and 29% of the Company’s total oil and gas revenues for the year ended December 31, 2012. The Company believes that, in the event that its primary
customers are unable or unwilling to continue to purchase the Company’s production, there are a substantial number of alternative buyers for its production at
comparable prices.
 
Accounts Receivable. Accounts receivable typically consist of oil and gas receivables. The Company has classified these as short-term assets in the balance sheet
because the Company expects repayment or recovery within the next 12 months. The Company evaluates these accounts receivable for collectability considering the
results of operations of these related entities and when necessary records allowances for expected unrecoverable amounts. To date, no allowances have been recorded.
 
Revenue Recognition. All revenue is recognized when persuasive evidence of an arrangement exists, the service or sale is complete, the price is fixed or determinable
and collectability is reasonably assured. Revenue is derived from the sale of crude oil and natural gas. Revenue from crude oil and natural gas sales is recognized when
the product is delivered to the purchaser and collectability is reasonably assured. The Company follows the “sales method” of accounting for oil and natural gas revenue,
so it recognizes revenue on all natural gas or crude oil sold to purchasers, regardless of whether the sales are proportionate to its ownership in the property. A receivable
or liability is recognized only to the extent that the Company has an imbalance on a specific property greater than its share of the expected remaining proved reserves. If
collection is uncertain, revenue is recognized when cash is collected.
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Equipment. Equipment is stated at cost less accumulated depreciation and amortization. Maintenance and repairs are charged to expense as incurred. Renewals and
betterments which extend the life or improve existing equipment are capitalized. Upon disposition or retirement of equipment, the cost and related accumulated
depreciation are removed and any resulting gain or loss is reflected in operations. Depreciation is provided using the straight-line method over the estimated useful lives
of the assets, which are 3 to 10 years.
 
Deferred Property Acquisition Costs. The Company defers the costs, such as title and legal fees, related to oil and gas property acquisitions. At the time the
acquisition is completed, these costs are reclassified and included as part of the purchase price of the property acquired. To the extent a property acquisition is not
consummated these costs are expensed.
 
Oil and Gas Properties, Successful Efforts Method. The successful efforts method of accounting is used for oil and gas exploration and production activities. Under
this method, all costs for development wells, support equipment and facilities, and proved mineral interests in oil and gas properties are capitalized. Geological and
geophysical costs are expensed when incurred. Costs of exploratory wells are capitalized as exploration and evaluation assets pending determination of whether the
wells find proved oil and gas reserves. Proved oil and gas reserves are the estimated quantities of crude oil and natural gas which geological and engineering data
demonstrate with reasonable certainty to be recoverable in future years from known reservoirs under existing economic and operating conditions, (i.e., prices and costs as
of the date the estimate is made). Prices include consideration of changes in existing prices provided only by contractual arrangements, but not on escalations based
upon future conditions.
 
Exploratory wells in areas not requiring major capital expenditures are evaluated for economic viability within one year of completion of drilling. The related well costs are
expensed as dry holes if it is determined that such economic viability is not attained. Otherwise, the related well costs are reclassified to oil and gas properties and
subject to impairment review. For exploratory wells that are found to have economically viable reserves in areas where major capital expenditure will be required before
production can commence, the related well costs remain capitalized only if additional drilling is under way or firmly planned. Otherwise the related well costs are
expensed as dry holes.
 
Exploration and evaluation expenditures incurred subsequent to the acquisition of an exploration asset in a business combination are accounted for in accordance with
the policy outlined above.
 
Depreciation, depletion and amortization of capitalized oil and gas properties is calculated on a field by field basis using the unit of production method.  Lease acquisition
costs are amortized over the total estimated proved developed and undeveloped reserves and all other capitalized costs are amortized over proved developed reserves.
 
Impairment of Long-Lived Assets. The Company reviews the carrying value of its long-lived assets annually or whenever events or changes in circumstances indicate
that the historical cost-carrying value of an asset may no longer be appropriate. The Company assesses recoverability of the carrying value of the asset by estimating
the future net undiscounted cash flows expected to result from the asset, including eventual disposition. If the future net undiscounted cash flows are less than the
carrying value of the asset, an impairment loss is recorded equal to the difference between the asset’s carrying value and estimated fair value.
 
Asset Retirement Obligations. If a reasonable estimate of the fair value of an obligation to perform site reclamation, dismantle facilities or plug and abandon wells can
be made, the Company will record a liability (an asset retirement obligation or “ARO”) on its consolidated balance sheet and capitalize the present value of the asset
retirement cost in oil and gas properties in the period in which the retirement obligation is incurred. In general, the amount of an ARO and the costs capitalized will be
equal to the estimated future cost to satisfy the abandonment obligation assuming the normal operation of the asset, using current prices that are escalated by an
assumed inflation factor up to the estimated settlement date, which is then discounted back to the date that the abandonment obligation was incurred using an assumed
cost of funds for the Company. After recording these amounts, the ARO will be accreted to its future estimated value using the same assumed cost of funds and the
capitalized costs are depreciated on a unit-of-production basis over the estimated proved developed reserves. Both the accretion and the depreciation will be included in
depreciation, depletion and amortization expense on our consolidated statements of operations.
 
Income Taxes. The Company utilizes the asset and liability method in accounting for income taxes. Under this method, deferred tax assets and liabilities are recognized
for operating loss and tax credit carry-forwards and for the future tax consequences attributable to differences between the financial statement carrying amounts of
existing assets and liabilities and their respective tax bases. Deferred tax assets and liabilities are measured using enacted tax rates expected to apply to taxable income
in the year in which those temporary differences are expected to be recovered or settled. The effect on deferred tax assets and liabilities of a change in tax rates is
recognized in the results of operations in the period that includes the enactment date. A valuation allowance is recorded to reduce the carrying amounts of deferred tax
assets unless it is more likely than not that the value of such assets will be realized.
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Stock-Based Compensation. We utilize the Black-Scholes option pricing model to estimate the fair value of employee stock option awards at the date of grant, which
requires the input of highly subjective assumptions, including expected volatility and expected life. Changes in these inputs and assumptions can materially affect the
measure of estimated fair value of our share-based compensation. These assumptions are subjective and generally require significant analysis and judgment to develop.
When estimating fair value, some of the assumptions will be based on, or determined from, external data and other assumptions may be derived from our historical
experience with stock-based payment arrangements. The appropriate weight to place on historical experience is a matter of judgment, based on relevant facts and
circumstances.
 
The Company estimates volatility by considering the historical stock volatility. The Company has opted to use the simplified method for estimating expected term, which is
generally equal to the midpoint between the vesting period and the contractual term.
 
Earnings or Loss per Common Share. Basic earnings per common share equal net earnings or loss divided by weighted average common shares outstanding during
the period. Diluted earnings per share include the impact on dilution from all contingently issuable shares, including options, warrants and convertible securities. The
common stock equivalents from contingent shares are determined by the treasury stock method. The Company incurred net losses for the years ended December 31,
2013 and 2012, and therefore, basic and diluted earnings per share for those periods are the same as all potential common equivalent shares would be anti-dilutive. The
Company excluded 1,404,724 and 1,218,206 potentially issuable shares of common stock related to options and 3,053,370 and 633,631 potentially issuable shares of
common stock related to warrants due to their anti-dilutive effect for the years ended December 31, 2013 and 2012, respectively.   
 
Derivative Liability. The Company follows Financial Accounting Standards Board (“FASB”), Derivatives and Hedging (“ASC 815-40”), which limits the extent to which the
conversion or exercise price (the “strike price”) of an instrument can be adjusted for subsequent transactions. The Company utilizes a two-step process to determine
whether an instrument is indexed to its stock: (a) evaluate the instrument’s contingent exercise provisions, if any and (b) evaluate the instrument’s settlement provisions.
If it is determined the instrument is not indexed to the Company’s stock, the instrument is recognized as a derivative instrument at issuance and is measured at fair value
at each reporting period and the change is recorded in earnings.
 
Fair Value of Financial Instruments. The Company follows FASB ASC 820, Fair Value Measurement (“ASC 820”), which clarifies fair value as an exit price, establishes
a hierarchal disclosure framework for measuring fair value, and requires extended disclosures about fair value measurements. The provisions of ASC 820 apply to all
financial assets and liabilities measured at fair value.
 
As defined in ASC 820, fair value, clarified as an exit price, represents the amount that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants. As a result, fair value is a market-based approach that should be determined based on assumptions that market participants
would use in pricing an asset or a liability.
 
As a basis for considering these assumptions, ASC 820 defines a three-tier value hierarchy that prioritizes the inputs used in the valuation methodologies in measuring
fair value.
 
 Level 1 – Quoted prices in active markets for identical assets or liabilities.
 Level 2 – Inputs other than Level 1 that are observable, either directly or indirectly, such as quoted prices for similar assets or liabilities, quoted prices in markets that

are not active, or other inputs that are observable or can be corroborated by observable market data for substantially the full term of the assets or liabilities.
 Level 3 – Unobservable inputs that are supported by little or no market activity and that are significant to the fair value of the assets or liabilities.
 
The fair value hierarchy also requires an entity to maximize the use of observable inputs and minimize the use of unobservable inputs when measuring fair value.
 
Recently Issued Accounting Pronouncements. There were various accounting standards and interpretations issued during 2013 and 2011, none of which are
expected to have a material impact on the Company’s financial position, operations or cash flows.
 
In July 2012 the FASB issued ASU 2012-02 Testing Indefinite-Lived Intangible Assets for Impairment , which amends Topic 350 and gives companies the option first to
assess qualitative factors to determine whether the existence of events and circumstances indicates that it is more likely than not that the indefinite-lived intangible asset
is impaired. If, after assessing the totality of events and circumstances, an entity concludes that it is not more likely than not that the indefinite-lived intangible asset is
impaired, then the entity is not required to take further action. However, if an entity concludes otherwise, then it is required to determine the fair value of the indefinite-
lived intangible asset and perform the quantitative impairment test by comparing the fair value with the carrying amount in accordance with Topic 350-30. This ASU shall
be applied prospectively for annual and interim impairment tests performed for fiscal years beginning after September 15, 2012 and early adoption is permitted.
Implementation of the ASU is not expected to have a significant impact on the Company’s consolidated financial statements.
 
Subsequent Events. The Company has evaluated all transactions through the date the consolidated financial statements were issued for subsequent event disclosure
consideration.
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NOTE 4 - MERGER AGREEMENT – PACIFIC ENERGY DEVELOPMENT CORP.
 
On July 27, 2012, the Company completed the transactions contemplated by the January 13, 2012, Agreement and Plan of Reorganization (as amended, the “Merger
Agreement”), between the Company, Blast Acquisition Corp., a wholly-owned Nevada subsidiary of the Company (“MergerCo”), and Pacific Energy Development Corp., a
privately-held Nevada corporation (“PEDCO” or “Pacific Energy Development Corp.”).
 
Pursuant to the Merger Agreement on July 27, 2012, MergerCo was merged with and into PEDCO, with PEDCO continuing as the surviving entity and becoming a
wholly-owned subsidiary of the Company, in a transaction structured to qualify as a tax-free reorganization (the “Merger”). In connection with the Merger, the Company
issued former security holders of PEDCO 5,972,421 shares of common stock, 6,538,892 shares of new Series A Preferred Stock, warrants to purchase an aggregate of
373,334 shares of our common stock, warrants to purchase 230,862 shares of our new Series A Preferred Stock, and options to purchase 1,411,667 shares of the
Company’s common stock.  As the merger was accounted for as a reverse acquisition, these shares have been reflected as the historical equity of the Company as the
accounting acquirer in the recapitalization.
 
Additionally, immediately prior to the Merger becoming effective, the shareholders of the Company approved an Amended and Restated Certificate of Formation and an
Amended and Restated Series A Convertible Preferred Stock Designation which upon effectiveness: (i) converted all 2,000,000 outstanding shares of the Company’s
Series A Convertible Preferred Stock and the single outstanding share of Series B Preferred Stock into 2,000,001 shares of common stock of the Company on a one to
one basis, and immediately thereafter, (ii) effected a one for one hundred and twelve (1:112) reverse stock split rounding up for all fractional shares of the Company’s then
outstanding common stock, resulting in the conversion of approximately 159,238,556 shares of preferred and common stock into 474,291 shares of common stock (the
“Reverse Split” and the “Amended and Restated Certificate of Formation”). All share and per share amounts in the consolidated financial statements and footnotes have
been retroactively restated for the impact of the reverse split and the 1-for-3 reverse stock split of our common and preferred stock that was effected on April 23, 2013.
 
Furthermore, in connection with the Reverse Split and the Amended and Restated Certificate of Formation, the Company changed its name to “PEDEVCO Corp.”, and
amended its Certificate of Formation, to effect various changes to its Certificate of Formation, including, but not limited to increasing the Company’s authorized
capitalization to 300,000,000 shares of capital stock post-Reverse Split, which includes 200,000,000 shares of common stock, $0.001 par value per share (“Common
Stock”); and 100,000,000 authorized shares of Preferred Stock, including 25,000,000 authorized shares of Series A Convertible Preferred Stock, $0.001 par value per
share ("New Series A Preferred Stock"), which shares were designated in connection with approval of and filing of the Amended and Restated Certificate of Designations
of the Company’s Series A Convertible Preferred Stock, which amended and replaced the prior designation of the Company’s Series A Convertible Preferred Stock
(which shares were automatically converted into shares of common stock pursuant to the Amended and Restated Certificate of Formation).
 
The acquisition was accounted for as a “reverse acquisition,” and Pacific Energy Development Corp. was deemed to be the accounting acquirer in the acquisition. The
Company’s assets and liabilities are recorded at their fair value. Pacific Energy Development Corp.'s assets and liabilities are carried forward at their historical costs. The
financial statements of Pacific Energy Development Corp. are presented as the continuing accounting entity since it is the acquirer for the purpose of applying purchase
accounting. The equity section of the balance sheet and earnings per share of Pacific Energy Development Corp. are retroactively restated to reflect the effect of the
exchange ratio established in the Merger Agreement. Goodwill is recorded for the excess of fair value of consideration transferred and fair value of net assets. As a result
of the issuance of the shares of common stock pursuant to the Merger Agreement, a change in control of the Company occurred.
 
The purchase price on the date of acquisition was:
 
Value of stock issued in acquisition  $ 4,492,225 
Cash advanced from PEDCO prior to merger   507,757 
Merger expenses   36,841 
Total Purchase Price  $ 5,036,823 
     
Current assets   978 
Fixed assets   112,089 
Oil and gas properties   127,088 
Current liabilities   (646,787)
Asset retirement obligations assumed   (41,712)
Long-term liabilities   (1,334,836)
   (1,783,180)
Goodwill  $ 6,820,003 
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Management evaluated the amount of goodwill associated with the transaction following the allocation of fair value to the assets and liabilities acquired and determined
that the goodwill should be fully impaired and has reflected the impairment on the statement of operations as of the date of the merger.
 
Centurion Debt Modifications
 
In connection with the anticipated Merger, on January 13, 2012, Blast entered into an amendment to note purchase agreement (the “Note Purchase Amendment”), with
Centurion Credit Funding LLC (“Centurion”), a secured creditor of Blast, and on May 29, 2012, Blast entered into the Second Amendment to First Tranche Promissory
Note and the Second Amendment to the Second Tranche Promissory Note (collectively, the “Second Amendments to the Promissory Notes”) with Centurion. The Note
Purchase Amendment and the Second Amendments to the Promissory Notes amended the Note Purchase Agreement, dated February 24, 2011 (the “Note Purchase
Agreement”), entered into with Centurion primarily in order (i) to grant consent to the Merger, (ii) to waive, solely with respect to the Company post-Merger, certain loan
covenants and restrictions as they relate to the assets of PEDCO and the operations of the Company post-Merger, (iii) to waive Centurion’s right of first refusal to provide
additional funding to Blast, and (iv) to provide for the conversion of up to 50% of the loan amounts outstanding to Centurion in the original principal amount of $2,522,111,
of which approximately $1,306,078 was owed as of the date of the parties’ entry into the Note Purchase Amendment, into shares of the Company’s common stock at
$2.25 per share at the option of Centurion at any time after June 9, 2012, provided that the Company in its sole discretion may waive the 50% conversion limitation. The
conversion rights described above are subject to Centurion being prohibited from converting any portion of the outstanding notes which would cause it to beneficially own
more than 4.99% of the Company’s then outstanding shares of common stock, subject to Centurion’s right to increase such limit to up to 9.99% of the Company’s
outstanding shares with 61 days prior written notice to the Company.
 
The Promissory Notes issued in connection with the Note Purchase Amendment were amended to provide an extension of the maturity date of such Promissory Notes,
which were due February 2, 2012 under the terms of the original notes, to the earlier of (i) thirty (30) days after the termination of the Merger Agreement, if the Merger
Agreement s terminated before June 1, 2012, (ii) August 1, 2012, or (iii) the date all obligations and indebtedness under such Promissory Notes are accelerated in
accordance with the terms and conditions of such Promissory Notes. Furthermore, commencing February 2, 2012, the interest amount on the Promissory Notes was
increased from 10% to 18% per annum, and the new interest rate included both the principal amount and the Exit Fee payable described below. Lastly, the Exit Fee,
which is 12% of the repayment amount, was increased by an aggregate of $15,000 for the Promissory Notes and was expensed by Blast at the date of modification.
 
On August 30, 2012, following the Merger, the Company entered into the Third Amendment to Senior Secured Promissory Notes (First and Second Tranche) with
Centurion (the “Third Amendment to the Promissory Notes”), which amended certain provisions of the Senior Secured Promissory Note (First Tranche) and Senior
Secured Promissory Note (Second Tranche), each originally dated February 24, 2011 and amended on January 13, 2012 and May 29, 2012 (together, as amended, the
“Promissory Notes”). The Promissory Notes were amended to provide an extension of the maturity date which were due as of August 1, 2012, to the earlier of (i)
November 30, 2012, or (ii) the date all obligations and indebtedness under such Promissory Notes are accelerated in accordance with the terms and conditions of such
Promissory Notes. The Company further agreed to deposit an additional $700,000 as a “repayment deposit” into the Company’s bank account that was subject to a
deposit account control agreement (the “DACA”) between the Company and Centurion in order to provide additional security to Centurion with the DACA being revised to
provide that Centurion may not have access to such funds until the maturity date of such Promissory Notes, unless a default or event of default has occurred.
Additionally, the Third Amendment to the Promissory Notes removed the prior prohibition which limited Centurion to converting the Promissory Notes only once every
thirty days.
 
The Company applied ASC 470-50-40/55 “Debtor’s Accounting for a Modification or Exchange of Debt Instrument” and concluded that the Note Purchase Amendment
dated January 13, 2012 constituted a debt extinguishment rather than a debt modification because a significant conversion feature was added to the terms of the note.
The conversion feature was contingent on the completion of the Merger. As such, the Company’s Merger with Blast triggered the contingent conversion feature. As a
result, the Company recorded a loss on debt extinguishment of $159,913 during the year ended December 31, 2012, as summarized below.
 
Loss on Extinguishment:    
Estimated fair value of debt after modification  $ 1,494,749 
Less: Carrying value of pre-modification debt   (1,334,836)
Loss on debt extinguishment  $ 159,913 
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In connection with the Note Purchase Amendment, the convertible debenture was also analyzed for a beneficial conversion feature after the debt modification at which
time it was concluded that a beneficial conversion feature existed. Accordingly, a debt discount was recorded at the date of the modification. See detail summary below
for carrying value of debt on the date of the merger.
 
Post-Modification Debt:    
Estimated fair value of debt after modification  $ 1,494,749 
Less: beneficial conversion feature recorded as debt discount   (667,418)
Carrying value at date of Merger   $ 827,331 

 
On August 31, 2012, Centurion converted $101,250 of principal and accrued interest, into 45,000 shares of the Company’s common stock. In October 2012, Centurion
converted $536,250 of principal into 238,334 shares of the Company’s common stock. In November 2012, Centurion converted $392,045 of principal into 174,242 shares
of the Company’s common stock. Centurion forgave the principal and interest balance of $169,181 and the balance owed Centurion at December 31, 2012 was paid in
full. See detail summary below of loan activity and balance as of December 31, 2012.
  
Carrying value at merger  $ 827,331 
Accrued interest   75,699 
Accretion of beneficial conversion feature recorded as debt discount   667,418 
Less: amortization of debt premium   (159,913)
Less: Principal and accrued interest of convertible note converted to common stock   (1,029,545)
Less: Cash payments on principal   (211,809)
Balance of note forgiven by Centurion   (169,181)
Balance at December 31, 2012  $ -0- 

 
The Company recorded a gain on debt extinguishment in the amount of $169,181 which was netted against loss on extinguishment in the amount of $159,913 resulting
in a net gain of $9,268.
 
Prior to the Merger, as additional security for the repayment of the First Note and Second Note, and pursuant to a Stock Purchase Agreement, the Company sold
Centurion one (1) share of its newly designated Series B Preferred Stock, in consideration for $100, which entitled Centurion to consent to and approve the Company’s or
any of its subsidiaries’ entry into any bankruptcy proceeding, consent to the appointment of a receiver, liquidator or trustee or the assignment by the Company or any of
its subsidiaries for the benefit of any creditors. The Company assigned no value to this Series B Preferred Share. The one share of the Company’s Series B Preferred
Stock was converted on a one-for-one basis into one (1) share of the Company’s pre-Reverse Split common stock in connection with the Merger.
 
Other Debt Conversions
 
In connection with the Merger, the Company approved the conversion of certain other outstanding debt obligations of the Company at $6.72 per share. At the time of the
Mergers these debt obligations included: $335,500 of accrued compensation due to the members of Board of Directors, $6,150 of short term loans from members of the
Board of Directors, $225,958 of accrued salaries and vacation pay owed to the Company’s employees for a total amount of $567,608. These amounts were converted at
$6.72 per share under debt conversion agreements (“Debt Conversion Agreements”) into approximately 84,465 shares of the Company’s common stock in August and
September 2012. Additionally, in May 2012, pursuant to a settlement agreed upon among the Company, Trident Partners Ltd. (“Trident”), and certain principals for
Trident, the placement fee owed by the Company to Trident was reduced from $119,990 to $47,960 and Trident agreed to convert the remaining amount due at $6.72
per share into approximately 7,143 shares of the Company’s common stock upon completion of the Merger.
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NOTE 5 – OIL AND GAS PROPERTIES
 
The following tables summarize the Company’s oil and gas activities by classification for the years ended December 31, 2013 and 2012:
 

  
January 1,

2013   Additions   Disposals   Transfers   
December 31,

2013  
Oil and gas properties subject to amortization  $ 2,479,535  $ 3,834,509  $ -  $ -  $ 6,314,044 
Oil and gas properties not subject to amortization   1,105,645   6,060,912   -   -   7,166,557 
Asset retirement costs   16,552   11,529   -   -   28,081 
Accumulated depreciation, depletion and impairment   (255,662)   (4,450,381)   -   -   (4,706,043)
Total oil and gas properties, net  $ 3,346,070  $ 5,456,569  $ -  $ -  $ 8,802,639 

 
 

  
January 1,

2012   Additions   Disposals   Transfers   
December 31,

2012  
Oil and gas properties subject to amortization   $ -  $ 5,532,519  $ (3,750,000)  $ 697,016  $ 2,479,535 
Oil and gas properties not subject to amortization   1,724,234   78,427   -   (697,016)   1,105,645 
Asset retirement costs   -   16,552   -   -   16,552 
Accumulated depreciation, depletion and impairment   -   (270,676)   15,014   -   (255,662) 
Total oil and gas properties, net  $ 1,724,234  $ 5,356,822  $ (3,734,986)  $ -  $ 3,346,070 

 
The depletion recorded for production on properties subject to amortization for the years ended December 31, 2013 and 2012 amounted to $346,020 and $90,414,
respectively. The Company recorded impairment of leases for the years ended December 31, 2013 and 2012 of $356,902 and $180,262, respectively, for lease acreage
that expired during the year due to non-renewals or non-utilization of leases. The Company recorded impairment of properties subject to amortization for the years ended
December 31, 2013 and 2012 of $2,945,903 and $0, respectively. The consolidation of White Hawk also added $801,556 of accumulated depletion and impairment for the
year ended December 31, 2013.
 
During the year ended December 31, 2013, additions to oil and gas properties subject to amortization consisted of drilling and completion costs of
$589,455 and $460,832 for the Logan 2H and Waves 1H wells and the addition of $2,784,222 related to the consolidation of White Hawk. During the year
ended December 31, 2013, additions to oil and gas properties not subject to amortization consisted of the acquisition of the Mississippian asset of
$5,287,367 described below, the addition of $734,370 related to the consolidation of White Hawk and $39,175 related to legal and title work performed on
leases in our Niobrara assets.
 
During the year ended December 31, 2012, the Company began drilling operations on its Ford Family Trust 2H (“FFT2H”), Logan 2H and Waves 1H wells. The
Company completed the FFT2H well in July 2012 and incurred $1,143,100 in drilling and completion costs. As of December 31, 2012, the Company has incurred
$246,365 and $263,382 in drilling costs related to the Logan 2H and Waves 1H wells, respectively, which were completed subsequent to December 31, 2012. As a result
of this drilling the Company reclassified $697,016 of the carrying value of the properties from properties not subject to amortization to properties subject to amortization.
The Company acquired the Eagle Ford property for $3,750,000 in additions, and subsequently contributed the property to White Hawk (as a disposal for $3,750,000), for
the year ended December 31, 2012.
 
Mississippian Asset
 
On February 22, 2013, Pacific Energy Development MSL, LLC (“PEDCO MSL”), a wholly-owned subsidiary of the Company, entered into an Agreement for Purchase of
Term Assignment (the “Purchase Agreement”) with Berexco LLC (“Berexco”) for the acquisition of unproved oil and gas interests in the Mississippian Lime formation
covering approximately 6,763 net acres located in Comanche, Harper, Barber and Kiowa Counties, Kansas (the “Mississippian Asset”) and approximately 10.5 square
miles of related 3-D seismic data, for an aggregate purchase price of $4,207,117. Pursuant to the Purchase Agreement, Berexco applied $864,866 as the initial escrow
deposit due from PEDCO MSL to Berexco in connection with a previously contemplated transaction between Condor and Berexco. The Company was obligated to
Condor to refund the amount of $432,433 for the portion of the initial deposit previously paid by MIE Jurassic Holding Corporation (“MIEJ”) in connection with the
previously contemplated transaction between Condor and Berexco. The $432,433 was subsequently paid in March 2014.  The remaining $3,774,684 was paid in cash by
the Company to Berexco in March 2013. The Company also capitalized $245,695 for legal fees and title work, $72,726 for additional costs (including $67,341 for acquiring
an additional 122 acres) and $507,221 payable to South Texas Reservoir Alliance LLC (“STXRA”) for acquisition costs for total initial capitalized costs of approximately
$5,032,760. The Company has subsequently capitalized an additional $254,607 of legal and other costs for the Mississippian property for a total cost of $5,287,367.
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On March 25, 2013, PEDCO MSL completed the acquisition of the Mississippian asset, acquiring an average 98% working interest in the Mississippian Lime properties.
PEDCO MSL serves as the operator of the asset.
 
The Mississippian acquisition is structured as a primary term assignment by the seller to PEDCO MSL of the leasehold interests which expire on December 29, 2014. If
PEDCO MSL drills at least three (3) horizontal wells on these leasehold interests during this primary term, then PEDCO MSL has the option, in its sole discretion, to
extend the primary term with respect to some or all of the leases subject to the assignment for an additional one (1) year period upon payment to the seller of an
additional $200 per net acre covered by the leases upon which the option is exercised. If PEDCO MSL completes a commercially producing well during the primary or
extended terms, then the seller shall assign such leases to PEDCO MSL for as long as the wells produce in paying quantities, with each horizontal well of at least 4,000
feet in length holding 320 acres covered by the leases, each short horizontal well with a length of between less than 4,000 feet and at least 2,000 feet in length holding
160 acres, and each vertical well holding 10 acres. The seller shall retain an overriding royalty interest equal to the positive difference, if any, obtained by subtracting
existing leasehold burdens from 22.5% before payout and 25% after payout (reduced to the extent the seller assigns less than a 100% working interest to PEDCO MSL).
For purposes of the Mississippian agreement, “payout” is defined as such time, on a well by well basis, when a well has sold the following specified barrels of oil
equivalent (“BOE”), (utilizing a conversion factor for gas sales of 8 thousand cubic feet (Mcf) per 1 barrel of oil (bbl)): for a vertical well, ten thousand (10,000) BOE; for a
short horizontal well, twenty-five thousand (25,000) BOE; and for a horizontal well, fifty thousand (50,000) BOE.
 
In connection with the closing of the Company’s acquisition of the Mississippian Asset, pursuant to a letter agreement with STXRA dated March 25, 2013, as amended,
the Company is obligated to pay STXRA a completion fee of $507,221 (equal to $75.00 per net acre acquired in the Mississippian Asset (the “Completion Fee”)), based
on the 6,763 net acres acquired, which is payable 80% in cash and 20% in the Company’s common stock, or $405,777 in cash and $101,444 in common stock (the
“Equity Consideration”). The Company recorded an account payable and a corresponding asset to oil and gas properties, not subject to amortization on March 25, 2013
in the accompanying balance sheet for $507,221.  STXRA originally identified the Mississippian Asset acquisition opportunity for the Company, and provided acquisition
and due-diligence related consulting services to the Company, with their sole compensation being the Completion Fee.
 
The Company issued to STXRA 33,815 shares of common stock on July 11, 2013 valued at $109,899 on the grant date for the Equity Consideration. The Company
recorded a loss on settlement payable of $8,455. On March 7, 2014, the remaining payable to STXRA was satisfied in full through the issuance to STXRA of 190,000
shares of common stock valued at $444,600 on the grant date and recognized a loss on settlement of payable of $38,823.
 
On March 7, 2014, the Company entered into a series of transactions and agreements with RJ Resources Corp. (“RJ Corp.”). The effective result of these transactions
and agreements included the sale of 50% of the Company’s interests in the Mississippian Asset to RJ Corp. See Note 19.
 
Guijarral Hills Exploitation Project
 
In October 2010, Blast entered into Farmout Agreement with Solimar Energy LLC (“Solimar”), to participate in an exploration project in the Guijarral Hills Field located in
the San Joaquin basin of central California. In 2011, an initial exploratory well (the “Solimar Well”) was drilled on the project, but the zones tested did not result in an oil-
producing well. On August 6, 2012, Solimar notified its desire to assign the Solimar Well to Vintage Production California LLC (“Vintage”), the lessor of the well in return
for payment of the salvage value of the equipment in the Solimar Well. The Company elected to give up its right to take over the well and all related plugging and
abandonment obligations, and agreed to assign its interest in the well to Vintage. On October 1, 2013, the Company quitclaimed all of its right, title and interest in the
Solimar Well to Vintage. In connection with the allocation of the purchase price in the Merger, no value was attributed to the Guijarral Project.
 
Acquisition of Eagle Ford Assets
 
On March 29, 2012, the Company acquired Excellong E&P-2, Inc., a Texas corporation for a total purchase price of $3.75 million. Excellong E&P-2’s sole asset was an
approximately 8% working interest in certain oil and gas leases covering approximately 1,650 net acres in the Leighton Field located in McMullen County, Texas, which is
currently producing oil and natural gas from the Eagle Ford shale formation (the “Eagle Ford Asset”). The purchase was accounted for as a business combination;
however, the Company acquired no other assets or liabilities other than the working interests and tangible equipment associated with producing wells.
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Upon acquisition in March 2012, this area was producing oil and natural gas from two wells, with the remainder of the acreage under development. The purchase price
terms were:
 
Cash paid at closing  $ 1,500,000 
Loan payable   1,000,000(1)
Series A Preferred Stock issued   1,250,000(2)
Total purchase price  $ 3,750,000 

 
(1) Payable in 60 days following the closing. The amount was paid in May 2012 by an affiliate of MIE Holdings as consideration for the White Hawk sale described

below.
  

(2) The Company issued 555,556 shares of Series A Preferred Stock at a grant date fair value of $1,250,000. In accordance with the purchase agreement, the
Company has a contingent obligation to repurchase up to the full 555,556 shares of Series A Preferred Stock at a price per share of $2.25 in the event that, on
March 29, 2013 (the date that is twelve months from the closing date), the market value of the stock is less than $1,250,000, and the sellers demand repurchase.
Accordingly, the Company has determined that the shares are redeemable at the option of the holder and has classified the Preferred Stock outside of
shareholders’ equity on the accompanying balance sheet.

 
The following table summarizes the allocation of the aggregate contribution as follows:
 
Asset:  Valuation  
Tangible equipment  $ 147,000 
Proved oil and gas reserves   2,958,936 
Unproved oil and gas leaseholds   629,050 
    Total  $ 3,734,986 

 
On May 11, 2012, the Company merged its wholly-owned subsidiary, Excellong E&P-2, Inc. (“E&P-2”), into White Hawk Petroleum, LLC (“White Hawk”), a newly-formed
Nevada limited liability company also wholly-owned by the Company (the “E&P-2 Merger”). The separate corporate existence of E&P-2 ceased as a result of the E&P-2
Merger. White Hawk then held all of the Eagle Ford Assets of the Company. The transaction among entities under common control was recorded at historical cost and no
gain or loss was recognized. The assets transferred from E&P-2 to White Hawk amounted to $147,000 for tangible equipment and $2,958,936 for proved oil and gas
reserves and $629,050 for unproved oil and gas leaseholds (total Eagle Ford E&P-2 property value of $3,734,986). The amount of production, depletion and depreciation
between the acquisition date and the merger date was not material over this period.
 
On May 23, 2012, the Company completed the sale of 50% of the common stock of White Hawk (the “White Hawk Sale”) to an affiliate of MIE Holdings, which is also the
Company’s 80% partner in Condor and a significant investor in the Company. As a result of the White Hawk Sale, an affiliate of MIE Holdings and the Company each had
an equal 50% ownership interest in White Hawk and each agreed to proportionately share all expenses and revenues with respect to the Eagle Ford Asset. The sale
price consideration for the White Hawk Sale by the affiliate of MIE Holdings was $1,939,082 as follows:
 
Cash received at closing  $ 500,000 
Cash received on June 29, 2012   500,000 
Payment to Excellong E&P-2   1,000,000(1)
Total cash consideration   2,000,000 
Less: fair value of warrants issued at $3.75 per share   (1,586)(2)
Less: fair value of warrants issued at $4.50 per share   (1,000)(2)
Less: purchase price adjustment for net field income activity for March 2012 through sale date   (58,332)(3)
Total sale price  $ 1,939,082 

 
 

(1) $1.0 million in cash paid directly to the original sellers of E&P-2 on behalf of the Company on May 23, 2012, which was the amount due to such sellers 60 days
following the acquisition;

  
(2) On May 23, 2012, the Company issued 166,667 warrants valued at $1,586 to purchase common stock at $3.75 per share exercisable in cash for a period of two

years and an additional 166,667 warrants valued at $1,000 to purchase common stock at $4.50 per share exercisable in cash for a period of two years; and
  

(3) The effective date of the sale was March 1, 2012. Accordingly, production activity from the effective date until the closing date is reflected as a purchase price
adjustment.
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The following table summarizes the allocation of the aggregate sale price as follows:
 
 
Asset:  Valuation  
Tangible equipment  $ 76,015 
Proved oil and gas reserves   1,863,067 

Total  $ 1,939,082 
 
In connection with the White Hawk Sale, the Company recorded a gain of $64,168 representing the difference between the Company’s carrying value of the 50% interest
sold ($1,875,000) and the fair value of the net sale proceeds received from MIE Holdings ($1,939,168).
 
The pro forma results of the White Hawk sale as if the transaction had occurred at January 1, 2012 is:
 

  
For the Year Ended
December 31, 2012  

  PEDEVCO   E&P-2   Combined  
Revenue  $ 503,153  $ 266,867  $ 770,020 
Lease operating costs  $ (281,103)  $ (44,099)  $ (325,202)
Net loss  $ (12,013,011)  $ 222,768  $ (11,790,243)
Net loss per common share  $ (0.65)  $ 0.02  $ (0.63)

 
 
White Hawk Acquisition
 
On December 20, 2013, White Hawk effected a two-step transaction to divest 50% of the assets held by White Hawk and acquire MIEJ’s interests in White Hawk from
the proceeds of the sale.
 
On December 20, 2013, White Hawk sold 50% of its oil and gas properties to Millennial PDP Fund IV, LP (“Millennial”), a third party, pursuant to a Purchase and Sale
Agreement (the “Sale Agreement”) for net proceeds of $2,654,602. The transaction was recorded as a sale of properties and White Hawk recorded a loss on sale of
$161,712.
 
White Hawk used the proceeds of the sale plus 50% of White Hawk’s cash balance to pay MIEJ for its share of ownership in White Hawk and in settlement of the
outstanding balance of its Promissory Note dated June 4, 2012 to MIEJ. MIEJ then withdrew from White Hawk as a member on December 31, 2013. As a result of the
transactions, the Company became the 100% owner of White Hawk, and the Company recorded $124,301 of contributed capital from MIEJ.
 
Upon the completion of the redemption and withdrawal of MIEJ’s 50% interest in White Hawk on December 31, 2013, the Company became the sole member of White
Hawk and the Company’s net ownership in the Eagle Ford shale assets held through White Hawk prior to the transactions remained unchanged and unaffected as a
result of the transactions. Accordingly, as of December 31, 2013, the Company began accounting for White Hawk as a consolidated subsidiary of the Company and no
longer accounts for the entity as an equity investment.
 
The following table summarizes the estimated fair values of the net assets recorded upon consolidation of White Hawk on December 31, 2013.
 
Fair value at December 31, 2013     
Current assets   $ 202,068 
Oil and gas properties, subject to amortization   1,995,640 
Oil and gas properties, not subject to amortization   734,370 
Total assets   2,932,078 
     
Current liabilities   21,430 
Note payable - PEDEVCO   1,257,996 
Asset retirement obligations   14,460 
Total liabilities   1,293,886 
Total fair value of net assets  $ 1,638,192 

 
As the Company gained control over White Hawk on December 31, 2013, the carrying value of the Company’s membership interest in White Hawk was remeasured to
fair value in accordance with ASC 805, Business Combinations.  The following table summarizes the carrying value and estimated fair value of the Company’s
membership interest in White Hawk as of December 31, 2013 and the resulting loss on remeasurement of $515,314, which has been recognized in the loss from equity
investment  in the accompanying consolidated statements of operations:
 
Fair value at December 31, 2013  $ 1,638,192 
Carrying value of  White Hawk membership interest   2,153,506 
Loss on remeasurement of equity method investment   $ (515,314) 

 
The fair value of the Company’s existing membership interest in White Hawk has been determined based on the subsequent sale of the oil and gas properties of White
Hawk on February 19, 2014.
 
The Company did not record any revenues or expenses of White Hawk in its consolidated statements of operations as the transaction occurred on December 31,
2013.  The following table presents the Company’s supplemental consolidated pro forma total revenues, lease operating costs, net income (loss) and net loss per
common share as if the acquisition of White Hawk had occurred on January 1, 2013.
 

  
For the Year Ended
December 31, 2013  

  PEDEVCO      White Hawk  (1)     Combined  
Revenue  $ 743,656     $ 471,153      $ 1,214,809 
Lease operating costs  $ (648,462)     $ (86,128)      $ (734,590)
Net income (loss)  $ (18,213,883)(2)     $ (412,691)(3)     $ (18,626,574)

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



Net loss per common share
 $ (1.07)      $ -      $ (1.10)

 
(1) The revenues, lease operating expenses and net income presented for White Hawk represents the amounts attributable to the net assets acquired as of December

31, 2013 subsequent to the sale of 50% of the assets to Millennial.
  
(2) Net loss of PEDEVCO was adjusted by $22,799 in interest income related to the note receivable held by PEDEVCO from White Hawk and loss from equity

investment of $424,091 in White Hawk, that would have been eliminated upon consolidation of White Hawk.
  
(3) Net loss of White Hawk was adjusted by $22,799 in interest expense related to the note receivable held by PEDEVCO from White Hawk, that would have been

eliminated upon consolidation of White Hawk.
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On February 19, 2014, White Hawk closed an agreement with Millennial PDP Fund IV, LP to sell its remaining interests in the Eagle Ford Shale assets to Millennial PDP
Fund IV, LP for net proceeds of $2,718,158.  See Note 19. The Company recognized no gain or loss on the disposition of oil and gas properties.
 
 
NOTE 6 – DEPOSIT FOR BUSINESS ACQUISITION
 
On September 16, 2013, the Company entered into a Share Subscription Agreement (“SSA”) to acquire an approximate 51% ownership in Asia Sixth, which holds an
approximate 60% ownership interest in Aral.  Aral holds a 100% operated working interest in a production license issued by the Republic of Kazakhstan that expires in
2034 in western Kazakhstan (the “Contract Area”).  The Contract Area covers 380,000 acres within the North Block located in the Pre-Caspian Basin. 
 
Under the SSA, the Company plans to acquire an interest in Aral through the acquisition of a 51% interest in Asia Sixth, by way of subscription of shares of Asia Sixth,
which in turn currently holds a 60% controlling interest in Aral.  Asia Sixth’s interest in Aral is scheduled to increase to 66.5% following the completion of certain
transactions to occur between Asia Sixth and Asia Sixth’s partner in Aral that currently holds the remaining 40% interest in Aral (the “Aral Transactions”).  Upon closing
and completion of the Aral Transactions, Aral will be owned 66.5% by Asia Sixth. 
 
The Company paid an initial deposit of $8 million in September 2013 and a subsequent deposit of $2 million in October 2013 to Asia Sixth, and was required to increase
its deposit by up to $10 million to a total of $20 million contingent upon receipt of payment in full to the Company from an investor under a promissory note maturing in
December 2013. The investor failed to pay the $10 million balance due under the Note by December 1, 2013,  On December 1, 2013, the Company granted a verbal
extension to the investor pending further discussions regarding the investment.  Following discussions with the investor, the investor elected to forego making further
investment. Accordingly, on March 7, 2014, the Company notified the investor that, effective immediately, the Escrowed Shares and Escrowed Warrants were rescinded
as permitted pursuant to the terms of the Note, and the Note was cancelled and forgiven, with no further action required by the investor (the “Cancellation”).  The stock
subscription receivable related to 3,333,333 shares of common stock and 999,999 warrants for shares of common stock in the amount of $10 million was extinguished as
of March 7, 2014. The rescission of the note has no net effect on us or our obligations under the Share Subscription Agreement because (a) if such note was paid in full
we would have been required to pay such funds directly to Asia Sixth; and (b) the result of such funds not being paid only results in a decrease in the required deposit due
to Asia Sixth.
 
The $10 million deposit is subject to full refund to the Company in the event the transaction does not close, other than as a result of the Company’s material uncured
breach. These funds have been or will be used, in part, to recomplete and rework currently producing wells with the goal of significantly increasing their production rates.
Based on how these wells perform, at closing, the Company shall owe to Asia Sixth a final closing payment equal to an additional:  (i) $20 million if the daily average
volume of oil produced by Aral over a specified 30 day period (the “Target Volume”) equals or exceeds 1,500 barrels of oil per day (“BOPD”); (ii) $15 million if the Target
Volume equals or exceeds 1,000 BOPD but is less than 1,500 BOPD; or (iii) $0 due if the Target Volume comes in less than 1,000 BOPD.  
 
Upon closing, the Company and the other shareholders of Asia Sixth will enter into a shareholders agreement, pursuant to which the shareholders will agree to certain
restrictions on the transfer of their interests in Asia Sixth, certain pre-emption rights in the event a shareholder desires to transfer its interests in Asia Sixth, certain
information rights, and certain other rights, including, but not limited to, certain management and control provisions, including: (i) the Company’s right to nominate two (2)
of the five (5) directors of Asia Sixth, subject to the Company maintaining at least a 25% ownership of Asia Sixth; (ii) the Company’s right to nominate one (1) additional of
the five (5) directors of Asia Sixth, subject to the Company maintaining at least a 51% ownership of Asia Sixth; (iii) the Company’s right to designate the Chairman of Asia
Sixth from among its directors appointed to the Asia Sixth Board; and (iv) the appointment of two (2) of the Asia Sixth directors designated by the Company to the five (5)
member Supervisory Council of Aral.
 
On March 7, 2014, the Company entered into a series of transactions and agreements with RJ Corp. The effective result of these transactions and agreements included
the sale of 50% of the Company’s interest in the Aral Transactions. Pursuant to the Asia Sixth Purchase Agreement in March 2014 between RJ Corp. and the Company,
RJ Corp. is obligated to pay 50% of any final closing payment due to Asia Sixth.  See Note 19.
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NOTE 7 – EQUIPMENT
 
Property and equipment as of December 31, 2013 and, 2012 consisted of the following:
 
  December 31,   December 31,  

  2013   2012  
Computer equipment  $ 6,714   $ 6,714 
Tractor   -    - 
Service trailer   -    - 
AFJ Rig   112,089    112,089 
Subtotal   118,803    118,803 
         
Less:         
Accumulated depreciation   (118,803)   (30,920)
Equipment, net  $ -   $ 87,883 

 
The AFJ rig, tractor and service trailer were acquired in the Merger transaction. In connection with the Merger, the Company evaluated the carrying value of the AFJ rig
and, based upon the independent third party analysis, recorded the estimated fair value of the AFJ rig at $112,089 at the date of the merger, reflecting a reduction in the
carrying value at $254,000.
 
Depreciation expense for the year ended December 31, 2013 and the period from inception to December 31, 2012 was $87,884 and $30,258, respectively, and are
included in operating expenses in the accompanying statement of operations.
 
NOTE 8 – NOTES RECEIVABLE
 
Condor Energy Technology, LLC
 
The Company loaned Condor funds for operations pursuant to a promissory note entered into on February 14, 2013, with an effective date of November 1, 2012, which
note permits multiple loans to be made thereunder up to $8,000,000 as separate “advances”. The note receivable bears interest at a rate per annum equal to the one (1)
month LIBOR rate for U.S. dollar deposits plus four (4.0) percentage points. Principal and interest are due thirty-six (36) months from the date each advance is made
under the note, with the first repayment being due September 24, 2015. As of December 31, 2013, the balance of the note receivable is $5,005,108 plus accrued interest
of $188,469 due from Condor. As of December 31, 2013, there was $2,994,892 available to Condor to borrow under this agreement. Note receivable activity:
 

Date of Advance Maturity Date  2013   2012  
Balance as of beginning of year   $ 1,419,253  $ - 
September 24, 2012 September 24, 2015   -   276,326 
November 1, 2012 November 1, 2015   -   1,142,927 
January 4, 2013 January 4, 2016   1,297,038   - 
January 11, 2013 January 11, 2016   1,011,250   - 
June 30, 2013 June 30, 2016   134,479   - 
July 31, 2013 July 31, 2016   203,088   - 
December 31, 2013 December 31, 2016   940,000   - 
Balance at end of year   $ 5,005,108  $ 1,419,253 

 
The Company's share of Condor’s losses from operations in 2013 were greater than the residual value of the Company’s investment in Condor of
$160,353. Accordingly, the carrying amount of the note receivable and accrued interest presented on the accompanying financial statements was reduced
by $5,193,577 as a valuation allowance for the Company’s share of losses from Condor for the year ended December 31, 2013.
 
White Hawk Petroleum, LLC
 
The Company loaned White Hawk funds for operating expenses and drilling and completion costs for four additional Eagle Ford wells, pursuant to a promissory note
entered into on June 4, 2012, which note permits multiple loans to be made thereunder as separate “advances”, with no stated maximum limit of loan principal. The note
receivable bears interest at a rate per annum equal to the one (1) month LIBOR rate for U.S. dollar deposits plus four (4.0) percentage points. Principal and interest of
each loan is due thirty-six (36) months from the date each advance is made under the note, with the first repayment being due June 4, 2015. As of December 31, 2013,
the balance of the note receivable is $1,252,393. As of December 31, 2013, White Hawk became a wholly-owned subsidiary of the Company and this amount was
eliminated in consolidation.
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NOTE 9 – EQUITY METHOD INVESTMENTS
 
Condor Energy Technology, LLC
 
In October 2011, the Company formed a new subsidiary, Condor Energy Technology LLC (“Condor”), a limited liability company organized under the laws of the State of
Nevada. The Company owns 20% of Condor and a subsidiary of MIE Holdings Corporation (“MIE Holdings”) owns 80%.
 
The Company accounts for its 20% ownership in Condor using the equity method. The Company evaluated its relationship with Condor to determine if Condor was a
variable interest entity (“VIE”) as defined in ASC 810-10, and whether the Company was the primary beneficiary of Condor, in which case consolidation with the
Company would be required. The Company determined that Condor qualified as a VIE, however, the Company concluded that MIE Holdings was the primary beneficiary
as a result of being in control of the Board and its ability to control the funding commitments to Condor. The following table reflects the activity related to the equity
investment:
 
  December 31,   December 31,  

  2013   2012  
Beginning balance  $ 160,353  $ 588,453 
Contributions   -   - 
Equity in net loss at 20%   (5,353,930)   (428,100)
Notes receivable from Condor   5,193,577   - 
Ending balance  $ -  $ 160,353 

 
As of December 31, 2013, the Company has a note receivable of $5,005,108 plus accrued interest of $188,469 due from Condor.
 
As of December 31, 2013, the Company has unrecognized losses of $272,637 in excess of its basis in Condor.
 
The Company is subject to recording its 20% proportionate share of Condor’s income or losses.  The Company is obligated to maintain, under the membership
agreement of Condor, its proportionate share of capital contributions. Below is summarized financial information for Condor.
 
Summarized balance sheets:
 
  December 31,  December 31,  

  2013  2012  
Current assets  $ 4,224,369 $ 5,182,717 
Oil and gas properties, net   3,533,915  9,742,120 
Other long –term assets   108,000  1,078,220 
Total assets  $ 7,866,284 $   16,003,057 
        
Current liabilities  $ 3,708,123 $ 2,952,710 
Notes payable to affiliates   31,477,643  12,240,161 
Other long term liabilities   11,587  8,420 
Total liabilities   35,197,353  15,201,291 
        
Members’ equity (deficit)   (27,331,069)  801,766 

Total liabilities and members’ equity (deficit)  $ 7,866,284 $ 16,003,057 
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Summarized statements of operations:
 

  
For the Year Ended

December 31,   
For the Year Ended

December 31,  

  2013   2012  
Revenue  $ 4,779,966  $ 653,802 
Lease operating expenses   (1,850,818)   (424,872) 
Exploration costs   (365,938)   (759,857) 
Selling, general and administrative expenses   (1,111,912)   (806,285) 
Depletion   (2,679,676)   (220,412) 
Impairment of oil and gas properties   (25,982,745)   (369,037)
Interest expense   (921,712)   (213,839) 
    Net loss  $ (28,132,835)  $ (2,140,500) 

 
The Company has an agreement to provide management services to Condor for which Condor owes $75,131 and $81,124 at December 31, 2013 and 2012, respectively.
Total fees billed to Condor were $667,054 and $363,102 in 2013 and 2012, respectively.
 
Condor owes the Company $47,076 and $112,488 at December 31, 2013 and 2012, respectively, from production sales related to the Company’s working interests in the
Niobrara Asset.
 
The Company owes Condor $59,448 and $112,069 from production related expenses and $2,278,266 and $802,614 related to capital expenditures incurred by Condor
for the drilling of wells during the year ended December 31, 2013 and 2012, respectively.
 
The Company's 20% equity share of Condor's losses for the year ended December 31, 2013 were $5,626,567. These losses exceeded the Company's
investment at risk of $160,353. In accordance with ASC 323-10-35, the Company recorded $5,193,577 of the excess losses against the Company's note
receivable and accrued interest. The remaining excess of $272,637 attributable to the Company has not been recorded. Accordingly, any future investment
in Condor by the Company or equity share of future net income in Condor's operations will be offset by the unrecorded excess losses.
 
White Hawk Petroleum, LLC
 
For all periods up to December 31, 2013, the Company accounted for its 50% ownership in White Hawk using the equity method.  As a result of White Hawk’s series of
transactions described in Note 5, on December 31, 2013, the Company began accounting for White Hawk as a consolidated subsidiary of the Company and no longer
accounts for the entity as an equity investment.
 
The Company evaluated its relationship with White Hawk prior to the withdrawal of MIEJ to determine if White Hawk was a variable interest entity (“VIE”) as defined in
ASC 810-10, and whether the Company was the primary beneficiary of White Hawk, in which case consolidation with the Company would have been required prior to
December 31, 2013. The Company determined that White Hawk qualified as a VIE, however the Company concluded that MIE Holdings was the primary beneficiary as a
result of its ability to control the funding commitments to White Hawk. The Company’s entire investment in White Hawk is at risk of loss. The following table reflects the
activity related to the equity investment:
 
  December 31, 2013  December 31, 2012  
      
Beginning balance $ 1,937,981 $ 3,734,986 
Sale of equity investment  -  (1,867,493)
Equity in net earnings at 50%  91,223  70,488 
Forfeiture of MIE’s capital account recorded in additional paid-in capital  124,301  - 
Remeasurement of equity method invesment upon consolidation  (515,314)  - 
Consolidation of equity investment  (1,638,191)  - 
Ending balance $ - $ 1,937,981 

 
As of December 31, 2012, the Company had a note receivable of $332,974 plus accrued interest of $460 due from White Hawk. As of December 31, 2013, the Company
had a note receivable of $1,252,393 plus accrued interest of $5,603 due from White Hawk, though this receivable was eliminated in consolidation following the withdrawal
of MIEJ from White Hawk.
 
NOTE 10 – NOTES PAYABLE
 
Bridge Note Financing
 
On March 22, 2013, the Company closed a private placement of secured promissory notes (the “Bridge Notes”) for an aggregate principal amount of $4.0 million,
together with warrants exercisable for a total of up to 76,198 shares of its common stock at an exercise price of $5.25 per share (the “Bridge Warrants,” and, together with
the Bridge Notes, the “Bridge Securities”). At the closing of the bridge financing (the “Bridge Financing”), the Company entered into separate Note and Warrant Purchase
Agreements with a total of 16 individual and institutional investors (collectively, the “Bridge Investors”), including ten (10) current Company shareholders, in which the
Company sold and issued to the Bridge Investors a total of $4.0 million of Bridge Notes and Bridge Warrants to purchase 76,198 shares of the Company’s common stock
(the "Note and Warrant Purchase Agreements") for gross proceeds of $4.0 million. The fair value of the warrants was $256,857 which was recorded as a debt discount.
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Frank C. Ingriselli, the Company’s President, Chief Executive Officer, and member of the Company’s Board of Directors, participated in the Bridge Financing, purchasing
Bridge Notes of $1 million and receiving Bridge Warrants exercisable for 19,048 shares of the Company’s common stock, and Clark R. Moore, the Company’s Executive
Vice President and General Counsel, purchased Bridge Notes of $50,000 and received Bridge Warrants exercisable for 953 shares of the Company’s common stock,
respectively.
 
Somerley Limited (“Somerley”) acted as the Company’s placement agent with respect to a portion of the Bridge Financing sold to non-U.S. investors. As compensation,
Somerley received total cash fees of $40,000 and Bridge Warrants to purchase a total of up to 9,524 shares of the Company’s common stock at an exercise price of
$5.25 per share valued at $32,095 using a Monte Carlo simulation model. The Company capitalized these amounts as deferred financing costs and will be amortized
over the expected life of the Bridge Financing as modified to July 31, 2014. Interest expense for the year ended December 31, 2013 was $69,984.
 
Terms of the Bridge Notes
 
The proceeds of the Bridge Financing were used by the Company for (i) the acquisition of the Mississippian asset; (ii) up to $300,000 to acquire an exclusive option to
acquire leases and 3D seismic data in the Mississippian formation covering up to an additional 7,880 gross (7,043 net) acres located in Harper, Kiowa, Barber and
Comanche Counties, Kansas, and Woods County, Oklahoma; (iii) the payment of placement agent fees; and (iv) general working capital expenses.
 
The Bridge Notes have an annual interest rate of 10% and are due and payable on the earlier to occur of (i) the date that is thirty (30) days following the closing of the
Company’s next underwritten public offering of the Company’s common stock, or (ii) December 31, 2013 (the “Maturity Date”). The Company may, in its sole discretion,
repay the Bridge Notes in whole or in part at any time prior to the Maturity Date. The Bridge Notes are secured by a lien and security interest in all of the Company’s
assets, subject to a senior lien on the Company’s Niobrara assets held by MIEJ, an affiliate of MIE Holdings, which secures MIEJ’s loans to date under the Note with
MIEJ described below.
 
Upon maturity, the Company is obligated to pay to the holders an additional payment-in-kind (“PIK”) cash amount equal to 10% of the original principal amount of the
Bridge Notes, or $400,000. If an event of default on the Bridge Notes occurs, the principal amount of the Bridge Notes, plus accrued and unpaid interest and the PIK, if
any, may be declared immediately due and payable, subject to certain conditions such as bankruptcy or insolvency.
 
Terms of the Bridge Warrants
 
The Bridge Warrants are exercisable for shares of the Company’s common stock for a period of four (4) years from their issuance date, at an exercise price of $5.25 per
share; provided, however, that the exercise price shall be adjusted to the price per share at which the Company issues common stock in the Company’s next
underwritten public offering of common stock, if such price per share is lower than $5.25 per share and such offering occurs within six months of the grant date. The
Bridge Warrants may be exercised on a cashless basis. The Company determined that these warrants contain provisions that protect holders from future issuances of
the Company’s common stock at prices below such warrants’ respective exercise prices and these provisions could have resulted in modification of the warrants’ exercise
price based on a variable that is not an input to the fair value of a “fixed-for-fixed” option. Such warrants were recognized as derivative warrant instruments at issuance
and are measured at fair value at each reporting period. The Company determined the fair value of these warrants was $14,005 using a Monte Carlo simulation valuation
model in the period ended March 31, 2013. The Company subsequently determined, as a public offering was not closed prior to the six month expiration of any possible
exercise price adjustment on September 22, 2013, that the exercise price of the warrants would not be reset and the derivative feature of the warrants has no value as of
the year ended December 31, 2013.
 
Modification of Bridge Notes
 
On December 16, 2013, the Company entered into an amendment to the secured promissory notes (the “Amended Notes”) with each of the Bridge Investors of the
Bridge Notes.  The Amended Notes provide for (i) the extension of the maturity date of such Bridge Notes, which were originally due on December 31, 2013, to July 31,
2014 (the “New Maturity Date”), (ii) the subordination of the Bridge Notes to certain future qualified senior indebtedness of the Company with a principal amount of at
least $5.0 million, (iii) the payment in full of all accrued interest through January 8, 2014 (the “Payment Date”), equal to an aggregate of $294,795 due and payable to the
Bridge Investors on the Payment Date, (iv) the payment in full of the $400,000 PIK on the original principal amount of such Bridge Notes on the Payment Date (v) the
repayment of either none or 50% of the outstanding principal amount due under such Bridge Notes, as elected by the holders on the Payment Date, of which principal
repayment of $1,625,000 shall be due and payable to the Bridge Investors on the Payment Date as elected by the holders, (vi) the amendment of the interest rate of such
Bridge Notes for the Amended Notes from 10% per annum to 12% per annum with respect to the remaining unpaid principal amount of the Bridge Notes (the “Deferred
Principal”), and (vii) an additional payment-in-kind cash amount equal to 10% of the Deferred Principal due on the New Maturity Date (the “Additional PIK”). In total,
eleven (11) Bridge Investors holding Bridge Notes with an aggregate principal amount outstanding of $3,250,000 elected to defer 50% of their principal, agreeing to defer
an aggregate of $1,625,000 in principal amount of the Bridge Notes, and five (5) Bridge Investors holding Bridge Notes with an aggregate principal amount outstanding of
$750,000 elected to defer 100% of their principal, for total deferred principal of $2,375,000, and an aggregate Additional PIK due upon the New Maturity Date of
$237,500. The Company recorded the Additional PIK as a debt discount to the Amended Notes.
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As additional consideration for the Amended Notes, the Company granted a new warrant (“New Warrant”) exercisable on a cashless basis at an exercise price of $2.34
per share for a number of shares of common stock of the Company equal to (i) double (2x) the number of shares issuable under the Bridge Warrant originally issued to
each holder who agreed to defer 50% of the outstanding principal of its Bridge Note, and (ii) triple (3x) the number of shares issuable under the Bridge Warrant originally
issued to each holder who agreed to defer 100% of the outstanding principal of its Bridge Note, for a total of New Warrants exercisable for an aggregate of 166,684
shares of Company common stock issued by the Company to the Bridge Investors. The New Warrants have a 4-year life and have substantially the same terms as the
Bridge Warrants originally issued to the Bridge Investors. The New Warrants have a fair value of $181,475, calculated using the Black Scholes model.
 
Frank C. Ingriselli, the Company’s President, Chief Executive Officer, and member of the Company’s Board of Directors, agreed to defer $500,000 of the original $1.0
million principal amount outstanding under his Bridge Note, and on the Payment Date, the Company paid $73,699 in accrued interest and $100,000 in PIK amounts due,
and repaid 50% of his outstanding principal amount of $500,000. Mr. Ingriselli received a New Warrant exercisable for 38,096 shares of the Company’s common stock
valued at $41,064 on the grant date. Clark R. Moore, the Company’s Executive Vice President and General Counsel, agreed to defer $25,000 of the original $50,000
principal amount outstanding under his Bridge Note, and on the Payment Date, the Company paid $3,685 in accrued interest and $5,000 in PIK amounts due, and repaid
50% of his outstanding principal amount of $25,000. Mr. Moore received a New Warrant exercisable for 1,906 shares of the Company’s common stock valued at $2,055
on the grant date.
 
The Company accounted for the amendment to the notes with the Bridge Investors as a modification of debt under ASC 405-20, and, accordingly, the unamortized debt
discount related to the PIK of $12,544 and debt discount of $8,055 related to the Bridge Warrants prior to the amendment of the notes with the Bridge Investors was
amortized over the new expected term of the Amended Notes, which is July 2014. In addition, the amounts related to the New Warrants and Additional PIK will also be
amortized as interest expense over the new expected term of the Amended Notes.
 
The unamortized debt discount related to the Bridge Warrants and New Warrants as of December 31, 2013, was $177,035.  Interest expense related to the debt discount
for the Bridge Warrants and New Warrants for the year ended December 31, 2013 was $261,296.  The unamortized debt discount related to the PIK and Additional PIK
reflected on the balance sheet as of December 31, 2013 was $233,521 and the interest expense related to the PIK and Additional PIK was $403, 979 for the year ended
December 31, 2013.
 
Second Amendment to Bridge Notes and Subordination and Intercreditor Agreements
 
On March 7, 2014, the Company entered into a Second Amendment to Secured Promissory Notes (each, a “Second Amended Note,” and collectively, the “Second
Amended Notes”) with all but one of the holders (each holder who agreed to such Second Amendment Notes, the “Amended Bridge Investors”).
 
The Second Amended Notes amended the Bridge Notes to allow the holders the right to convert up to 100% of the outstanding and unpaid principal amount (but in
increments of not less than 25% of the principal amount of each Bridge Note outstanding as of the entry into the Second Amended Notes and only up to four (4) total
conversions of not less than 25% each); the Additional PIK; and all accrued and unpaid interest under each Bridge Note (collectively, the “Conversion Amount”) into
common stock of the Company, subject to an additional listing application regarding such common stock being approved by the NYSE MKT.  Upon a conversion, the
applicable holder shall receive that number of shares of common stock as is determined by dividing the Conversion Amount by a conversion price (the “Conversion
Price”) as follows:
 

           (A)           prior to June 1, 2014, the Conversion Price shall be $2.15 per share; and
 

           (B)           following June 1, 2014, the denominator used in the calculation described above shall be the greater of (i) 80% of the average of the closing
price per share of the Company’s publicly traded common stock for the five (5) trading days immediately preceding the date of the conversion notice provided by the
holder; and (ii) $0.50 per share.
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Additionally, each Bridge Investor entered into a Subordination and Intercreditor Agreement in favor of BAM Administrative Services LLC (the “Agent”), subordinating and
deferring the repayment of the Bridge Notes until full repayment of certain senior notes. The Subordination and Intercreditor Agreements also prohibit us from repaying
the Bridge Notes until certain senior notes have been paid in full, except that we are allowed to repay the Bridge Notes from net proceeds received from the sale of
common or preferred stock (i) in calendar year 2014 if such net proceeds received in such calendar year exceeds $35,000,000, (ii) in calendar year 2015 if such net
proceeds received in such calendar year exceeds $50,000,000, and (iii) in calendar year 2016 if such net proceeds actually received in such calendar year exceeds
$50,000,000.
 
Frank C. Ingriselli, the Company’s President, Chief Executive Officer, and member of the Company’s Board of Directors, originally provided us $1.0 million in Bridge
Notes (which was reduced to $500,000 in connection with payments made pursuant to the First Amendment) and Clark R. Moore, the Company’s Executive Vice
President and General Counsel, originally provided us $50,000 in Bridge Notes (which was reduced to $25,000 in connection with payments made pursuant to the First
Amendment), provided that prior to the Bridge Note Investors’ entry into the Amended Notes, Mr. Ingriselli and Mr. Moore transferred their Bridge Notes to non-affiliates of
the Company and as such, as of the date of the Amended Notes, such officers no longer held any Bridge Notes or rights thereunder. See Note 19.
 
Centurion Note Conversions
 
On August 31, 2012, Centurion converted $101,250 of principal and accrued interest into 45,000 shares of the Company’s common stock. In October 2012, Centurion
converted $536,250 of principal into 238,334 shares of the Company’s common stock. In November 2012, Centurion converted $392,045 of principal into 174,242 shares
of the Company’s common stock. Centurion forgave the principal and interest balance of $169,181 and the balance owed Centurion at December 31, 2012 was paid in
full.
 
Related Party Transactions
 
MIE Jurassic Energy Corporation
 
On February 14, 2013, the Company’s subsidiary, Pacific Energy Development Corp. (“PEDCO”) entered into a Secured Subordinated Promissory Note, as amended on
March 25, 2013 and July 9, 2013 (the “Note”) with MIEJ, with an effective date of November 1, 2012. Under the Note, PEDCO may draw down multiple advances up to a
maximum of $6.5 million under the Note, with repaid amounts not being permitted to be re-borrowed. Amounts borrowed under the Note were used by PEDCO to fund
fees and expenses allocable to PEDCO with respect to its operations in the Niobrara Asset, Niobrara Asset-related acquisition expenses, and repayment of $432,433 due
to Condor as a refund of the performance deposit paid by MIEJ to Condor with respect to the Mississippian Asset acquisition and applied toward the Company’s
purchase price of the Mississippian Asset. When drawn, principal borrowed under the Note carries an interest rate of 10.0% per annum. Principal and accrued interest
under the Note is due and payable within ten (10) business days of August 31, 2014. The Note may be prepaid in full by PEDCO without penalty, and is secured by all of
PEDCO’s ownership and working interests in the FFT2H, Logan 2H, Waves 1H, State 16-7-60 1H and Wickstrom 18-2H wells located in the Niobrara Asset, and all
corresponding leasehold rights pooled with respect to such wells, and PEDCO’s ownership and working interests in each future well drilled and completed in the Niobrara
Asset. The Note converted amounts previously advanced by MIEJ to PEDCO in the amount of $2.17 million to fund operations in the Niobrara Asset through November
1, 2012, as well as an additional $2 million loaned by MIEJ to PEDCO under the Note on February 14, 2013 and $2 million loaned by MIEJ to PEDCO under the Note on
March 25, 2013, for a total current principal amount outstanding under the Note of $6.17 million as of December 31, 2013. There is currently approximately $330,000
available for future borrowing by PEDCO under the Note. Further, the Company owes $585,777 in accrued interest at December 31, 2013 under the Note.
 
On March 7, 2014, the Company paid an aggregate of $516,192 as repayment in full of amounts due to Condor as a refund of the performance deposit paid by MIEJ to
Condor with respect to the Mississippian Asset acquisition and applied toward our purchase price of the Mississippian Asset, and other Mississippian Asset acquisition
related expenses.  See Note 19.
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 NOTE 11 – DERIVATIVE LIABILITIES
 
The Company determined that certain warrants the Company had issued in connection with the Bridge Financing (as discussed in Note 10 – Bridge Financing) contained
provisions that protected holders from future issuances of the Company’s common stock at prices below such warrants’ respective exercise prices and these provisions
could have resulted in modification of the warrants’ exercise price based on a variable that was not an input to the fair value of a “fixed-for-fixed” option. The warrants
issued in connection with the Bridge Financing contained anti-dilution provisions that provided for a reduction in the exercise price of such warrants in the event that the
Company issued common stock in an underwritten public offering occurring within six (6) months following March 22, 2013, if the price per share of Company common
stock issued in the underwritten public offering was less than the Exercise Price of the warrant (as adjusted prior to, or in connection with, such underwritten public
offering pursuant to stock splits, stock dividends, reorganizations, mergers, consolidation or sales of assets), then the Exercise Price of the warrant would have been
automatically adjusted to equal the offering price per share issued by the Company in the underwritten public offering, provided, however, that this was a one-time
adjustment to occur only in connection with the Company’s first underwritten public offering consummated within six (6) months following March 22, 2013. Such warrants
were recognized as derivative warrant instruments at issuance and are measured at fair value at each reporting period. The Company determined the fair values of these
warrants using a Monte Carlo simulation valuation model in the period ended March 31, 2013. As a public offering was not closed prior to the six months expiration of
any possible exercise price adjustment on September 22, 2013, the exercise price of the warrants was not reset and the derivative feature of the warrants had no value
as of the period ending September 30, 2013. Activity for derivative warrant instruments during the year ended December 31, 2013, was as follows:
 

Description  

Balance at
December 31,

2012   

Initial valuation of
derivative

liabilities upon
issuance

of warrants   

Decrease in fair
value of derivative

liability   
Exercise of

warrants   

Balance at
December 31,

2013  
                
Bridge Warrants  $ -  $ 14,005  $ (14,005)  $ -  $ - 
Total  $ -  $ 14,005  $ (14,005)  $ -  $ - 

 
The following is a summary of the assumptions used in the Monte Carlo simulation valuation model as of the initial valuation of the derivative warrant instruments issued
on March 22, 2013:
 
Description    
    
Common stock issuable upon exercise of warrants   85,722 
Market value of common stock on date of measurement (1)  $ 5.25 
Adjusted exercise price  $ 5.25 
Risk free interest rate (2)   0.6%
Warrant lives in years   4 
Expected volatility (3)   85.0%
Expected dividend yield (4)   0.0%
 
(1) The market value of common stock is the stock price at the close of trading on the date of issuance or at period-end, as applicable.
(2) The risk-free interest rate was determined by management using the 3 or 5 - year Treasury Bill as of the respective offering or measurement date.
(3) Because the Company does not have adequate trading history to determine its historical trading volatility, the volatility factor was estimated by management using

the historical volatilities of comparable companies in the same industry and region.
(4) Management determined the dividend yield to be 0% based upon its expectation that it will not pay dividends for the foreseeable future.
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NOTE 12 – COMMITMENTS
 
Office Lease
 
In July 2012, the Company entered into a non-cancelable lease agreement with a term of two years ending in July 2014 for its corporate office space located in Danville,
California. The obligation under this lease as of December 31, 2013 is $28,987.
 
Niobrara Asset - $1 Million Guarantee
 
Under the Niobrara Asset purchase agreement in 2012, the Company agreed to issue 444,445 shares of Series A Preferred Stock on November 13, 2012, subject to a
guaranteed minimum value of $1 million of the preferred stock, to the parties that sold the asset to the Company (the “Sellers”). On November 13, 2012, the Sellers had
the option to elect to receive the fixed number of 444,445 shares or $1 million in cash, due and payable within five days of their written election to receive cash in lieu of
the shares. The agreement does not provide the Sellers the option for a variable number of shares based on the per share value. The obligation of $1 million was
recorded in accrued expenses on the date of the transaction. The Company received elections from the Sellers requesting payment of the obligation in cash due on or
about November 20, 2012. On November 26, 2012, the Agreement was amended to provide for the payment of $100,000 to the Sellers, and 44,445 shares of the
preferred stock valued at $100,000 to extend the $1 million payment until February 18, 2013. The fair value of $280,001 of the 44,445 preferred shares issued and the
$100,000 payment were recorded as interest expense in 2012. The Company subsequently paid the $1 million due on February 18, 2013.
 
Drilling Commitments
 
Our oil and gas leasehold acreage is subject to expiration of leases if we do not drill and hold such acreage by production. In the Niobrara asset 181 net acres expire in
2014, 21 net acres expire in 2015, 169 net acres expire in 2016 and 588 net acres expire thereafter. We plan to hold significantly all of this acreage through an active
program of drilling and completing producing wells. Where we are not able to drill a well before lease expiration we will seek to extend leases where able. All “net”
acreage reflects our acreage held directly and our 20% proportionate share of acreage held by Condor by virtue of our 20% ownership interest in Condor.  In addition, all
of our net acres in the Mississippian asset will expire in 2014 if we do not drill at least three (3) long horizontal wells in the asset by December 29, 2014.  As of March
2014, we no longer hold any assets in the Eagle Ford formation.  If our extension options expire and we have to renew such leases on new terms, we could incur
significant cost increases, and we may not be able to renew such leases on commercially reasonable terms or at all. In addition, on certain portions of our acreage, third-
party leases become immediately effective if our leases expire.
 
Pursuant to the Condor operating agreement, PEDCO is required to fund its 20% pro rata share of all Condor operations, commitments and expenses.
Condor plans to drill 2 gross wells in the Niobrara Asset at an estimated cost of $7.6 million in 2014, of which PEDCO will be required to fund its 20%
interest in Condor, or $1.52 million.
 
Legal Matters
 
The Company is not aware of any pending or threatened legal proceedings. The foregoing is also true with respect to each officer, director and control shareholder as
well as any entity owned by any officer, director and control shareholder, over the last five years.
 
As part of its regular operations, the Company may become party to various pending or threatened claims, lawsuits and administrative proceedings seeking damages or
other remedies concerning its’ commercial operations, products, employees and other matters. Although the Company can give no assurance about the outcome of
these or any other pending legal and administrative proceedings and the effect such outcomes may have on the Company, except as described above, the Company
believes that any ultimate liability resulting from the outcome of such proceedings, to the extent not otherwise provided for or covered by insurance, will not have a
material adverse effect on the Company’s financial condition or results of operations.
 
Asia Sixth Acquisition
 
As discussed in Note 19, in September 2013 the Company entered into a series of transactions and agreements with Asia Sixth to acquire certain oil and gas production
rights in Kazakhstan. The SSA provides for, among other things, based on how producing wells perform, at closing, the Company shall owe to Asia Sixth a final closing
payment equal to an additional:  (i) $20 million if the daily average volume of oil produced by Aral over a specified 30 day period (the “Target Volume”) equals or exceeds
1,500 barrels of oil per day (“BOPD”); (ii) $15 million if the Target Volume equals or exceeds 1,000 BOPD but is less than 1,500 BOPD; or (iii) $0 due if the Target
Volume comes in less than 1,000 BOPD.  Pursuant to the Asia Sixth Agreement, RJ Corp. is obligated to pay 50% of any final closing payment due to Asia Sixth.
 
NOTE 13 – PREFERRED STOCK
 
Series A Convertible Preferred Stock Designations
 
At December 31, 2013, the Company was authorized to issue 100,000,000 shares of its Series A Preferred Stock with a par value of $0.001 per share.
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On April 23, 2013, the Company’s board of directors approved a 1-for-3 reverse stock split of its common and preferred stock, effective as of the close of business on
April 23, 2013. All preferred stock had previously been converted to common stock on a one for one basis on January 27, 2013 prior to the reverse stock split. As a result
of the reverse stock split, every three shares of the Company’s issued common stock were converted into one share of the Company’s new common stock. Fractional
shares resulting from the reverse stock split were rounded up to the nearest whole share. The stock split affected all issued and outstanding shares of the Company's
common and preferred stock (of which there was no preferred stock issued at the date of the split), as well as common or preferred stock underlying stock options, stock
appreciation rights, restricted stock units, warrants and convertible debentures outstanding immediately prior to its effectiveness on April 23, 2013. All share and per
share amounts have been retroactively adjusted to reflect the reverse stock split.
 
Preferred Stock Issuances
 
During the year ended December 31, 2012, activity in the Company’s preferred stock was as follows:
 
• In 2012, the Company issued 3,684,448 shares of New Series A Preferred Stock to investors for gross cash proceeds of $8,015,071. Offering costs were

$246,423.
  
• In February 2012, the Company issued 76,667 shares of New Series A Preferred Stock at a value of $172,500 to South Texas Reservoir Alliance LLC. (“STXRA”).

A liability was accrued as of December 31, 2011 for this issuance, which issuance was made in full satisfaction of certain obligations to STXRA associated with the
Niobrara Asset purchase.

  
• In March 2012, the Company had issued 555,556 shares of Series A preferred stock valued at $2.25 per share in connection with the Excellong purchase

agreement. The Company had a contingent obligation to repurchase up to the full 555,556 shares of Series A preferred stock at a price per share of $2.25 in the
event that, on March 29, 2013, the market value of the stock was less than $1,250,000, and the sellers demand repurchase. Accordingly, the shares were
redeemable at the option of the holder as of December 31, 2012 and were classified outside of shareholders’ equity as of that date. On January 27, 2013, the
shares redeemable at the option of the holders were converted to redeemable common stock. On March 29, 2013, the market value of the redeemable common
stock exceeded $1,250,000, so the sellers were not able to demand redemption and the shares were reclassified to equity as of March 31, 2013.

  
• In July 2012, the Company issued 122,812 shares of its New Series A Preferred Stock valued at $276,326 in exchange for a subscription receivable from Condor

in connection with the acquisition of additional interests by Condor in the Niobrara formation of Weld and Morgan Counties, Colorado.
  
• In September 2012, the Company issued 93,250 shares of its New Series A Preferred Stock valued at $559,498 for settlement of a payable due to Esenjay.
  
• In November 2012, the Company issued 44,445 shares of its New Series A Preferred Stock to Esenjay pursuant to terms of a Modification Agreement wherein the

Company extended the due date of a $1 million payment until February 18, 2013. These shares were recorded as additional interest expense of $280,001 based
on the grant date fair value.

  
• In October 2012, 9,000 shares of the Company’s New Series A Preferred Stock were converted by an investor into shares of the Company’s common stock.
 
During the year ended December 31, 2013, activity in the Company’s preferred stock was as follows:
 
• In January 2013, the Company issued 47,059 shares of its Series A preferred stock in connection with a cashless warrant exercise.
  
• In January 2013, 6,281,904 shares of the Company’s Series A preferred stock were converted by investors into 6,281,904 shares of the Company’s common stock

pursuant to the automatic conversion provisions of the Company’s Series A Convertible Preferred Stock Amended and Restated Certificate of Designations.
 
At December 31, 2013, there were -0- shares of the Company’s Series A preferred stock outstanding.
 
NOTE 14 – COMMON STOCK
 
At December 31, 2013, the Company was authorized to issue 200,000,000 shares of its common stock with a par value of $0.001 per share.
 
In October 2011, the Company granted 233,334 shares of its restricted Common Stock valued at $0.30 per share to an executive of the Company. These shares were
valued at $70,000. The Company recorded stock-based compensation expense of $65,589 in 2012. The shares were subject to forfeiture in the event the recipient was
no longer an officer to the Company, which risk of forfeiture lapsed with respect to 50% of the shares on June 1, 2012, 25% on December 31, 2012 and the final 25% on
June 1, 2013, all contingent upon the recipient's continued service with the Company. These awards were authorized and issued under the Company's equity incentive
plan adopted in February 2012. At December 31, 2013, none of these 233,334 shares were subject to forfeiture.
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During the year ended December 31, 2012, the Company issued shares of common stock as follows:
 
• In February 2012, the Company granted to five of its consultants and employees a total of 551,667 shares of its restricted Common Stock valued at $0.30 per

share. The Company recorded stock-based compensation expense of $165,500 on the date of grant. The shares were subject to forfeiture in the event the recipient
was no longer an employee, officer, director or consultant to the Company, which risk of forfeiture lapsed with respect to 50% of the shares six months from the
date of grant, 20% twelve months from the date of grant, 20% eighteen months from the date of grant, and the final 10% twenty-four months from the date of grant,
all contingent upon the recipient’s continued service with the Company. These awards were authorized and issued under the Company’s equity incentive plan
adopted in February 2012. At December 31, 2012, 50% of these 551,667 shares were subject to forfeiture, and at December 31, 2013, none of these shares were
subject to forfeiture.

 
• In September 2012, as a result of the 1:112 Reverse Split, 474,291 shares of common stock were issued to shareholders of Blast. (See Note 4).
 
• In October 2012, 71,596 shares of common stock were issued in connection with the Blast merger in settlement of outstanding debt of the Company of $487,218.

(See Note 4).
 
• In December 2012, the Company granted 13,334 shares of its restricted common stock with a grant date fair value of $80,000 to an independent contractor for

services proved pursuant to our 2012 Equity Incentive Plan which shares were issued in January 2013.
 
• In 2012, 457,576 shares of common stock were issued to Centurion pursuant to conversion of debt in the amount of $1,029,545. (See Note 10).
 
• In June 2012, non-qualified stock options previously granted to South Texas Reservoir Alliance LLC (“STXRA”), were exercised at the $0.24 exercise price per

share and STXRA paid $4,800 for the issuance of 20,000 shares of common stock.
 
• In 2012, 161,086 shares of common stock were issued to employees and consultants in connection with the cashless exercise of common stock options.
 
• In 2012, 37,529 shares of common stock were issued to an investor in connection with the cashless exercise of common stock warrants.
 
• In October 2012, 9,000 shares of the Company’s New Series A Preferred Stock were converted by an investor into 9,000 shares of the Company’s Common

Stock.
 
During the year ended December 31, 2013, the Company issued shares of common stock as follows:
 
• In January 2013, the Company issued 13,334 shares of common stock with a grant date fair value of $80,000 to an independent contractor for services provided to

the Company. The 13,334 shares issued were for services performed in December of 2012 and recorded as a stock payable in 2012.
  
• On January 27, 2013, the Company issued 6,281,905 shares of common stock on a 1-for-1 conversion of all the Company’s 6,281,905 outstanding Series A

preferred stock, pursuant to the automatic conversion provisions of the Company’s Series A Convertible Preferred Stock Amended and Restated Certificate of
Designations.

  
• During 2012, the Company had issued 555,556 shares of Series A preferred stock valued at $2.25 per share in connection with the Excellong purchase agreement.

The Company had a contingent obligation to repurchase up to the full 555,556 shares of Series A preferred stock at a price per share of $2.25 in the event that, on
March 29, 2013 (the date that is twelve months from the closing date), the market value of the stock was less than $1,250,000, and the sellers demand repurchase.
Accordingly, the shares were redeemable at the option of the holder as of December 31, 2012 and were classified outside of shareholders’ equity as of that date.
On January 27, 2013, the shares redeemable at the option of the holders were converted to redeemable common stock. On March 29, 2013, the market value of
the redeemable common stock exceeded $1,250,000, so the sellers were not able to demand redemption and the shares were reclassified to equity as of March 31,
2013.
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• On March 29, 2013, the Company rescinded the prior cashless exercise of certain options to purchase an aggregate of 127,800 shares of common stock of the

Company by four Company employees, effective December 19, 2012. As a result of the rescission, an aggregate of 120,710 shares of common stock of the
Company which were originally issued upon the cashless exercise of the options were surrendered by the holders and cancelled in exchange for the original
options at the original terms.

  
• On July 1, 2013, the Company issued an aggregate of 27,804 shares of common stock to Esenjay Oil & Gas, Ltd., Winn Exploration Co., Inc., Lacy Properties, Ltd.,

and Crain Energy, Ltd. (collectively, “Esenjay”), as additional consideration due to Esenjay upon the spudding by certain wells operated by Condor.  These shares
were valued at $116,499. The Company recorded $116,499 as a stock subscription receivable for the total of 27,804 shares at $4.19 per share on the date of grant
to reflect the shares issued to Esenjay by the Company on Condor’s behalf. This amount was received during 2013.

  
• On July 11, 2013, the Company issued to STXRA 33,815 shares of common stock at a fair value of $109,899 for services in connection with the acquisition of

properties in the Mississippian formation.
  
• On August 9, 2013, the Company granted an aggregate of 1,165,000 shares of its restricted common stock with an aggregate fair value of $4,368,750 to certain

employees of the Company pursuant to the Company’s 2012 Equity Incentive Plan and in connection with the Company’s year 2012 annual equity incentive
compensation review process. 40% of the shares vested nine months from the date of grant, 15% vest eighteen months from the date of grant, 15% vest two years
from the date of grant, 15% vest two and one-half years from the date of grant and the final 15% vest three years from the date of grant, all contingent upon the
recipient’s continued service with the Company.  On this same date, the Company also granted an aggregate of 25,750 shares of its restricted common stock with
an aggregate fair value of $96,563 to certain employees of, and consultants to, the Company pursuant to the Company’s 2012 Equity Incentive Plan and in
connection with the Company’s year 2012 annual equity incentive compensation review process.  The shares fully vested on the six month anniversary of the grant
date, all contingent upon the recipient’s continued service with the Company.

  
• On August 12, 2013, the Company completed the closing of a private placement (the “Private Placement”) pursuant to which it sold (a) 7,333,334 shares of its

common stock at a price of $3.00 per share, which included rights to the following warrants (b) three-year warrants exercisable on a cash basis only for (i) an
aggregate of 733,334 shares of common stock at $3.75 per share, (ii) an aggregate of 733,334 shares of common stock at $4.50 per share, and (iii) an aggregate
of 733,334 shares of common stock at $5.25 per share, to two investors for aggregate proceeds to the Company in connection with such subscription of $22
million, $20 million of which securities were acquired by Yao Hang Finance (Hong Kong) Limited (the “Lead Investor”), the lead investor in the Private Placement,
and $2 million of which securities were acquired by an outside investor (the “Outside Investor”).  The Lead Investor paid $10 million in cash at the closing, and
entered into a Common Stock and Warrant Subscription Agreement (the “Subscription Agreement”), First Amendment to Common Stock and Warrant Subscription
Agreement (the “Amendment”), and full-recourse promissory note (the “Note”), which Amendment and Note require that it pay the balance of $10 million in cash
due no later than December 1, 2013, with 3,333,333 of the shares of common stock issued to the Lead Investor in the Private Placement (the “Escrowed Shares”),
as well as warrants exercisable for (i) an aggregate of 333,333 shares of Common Stock at $3.75 per share, (ii) an aggregate of 333,333 shares of common stock
at $4.50 per share, and (iii) an aggregate of 333,333 shares of common stock at $5.25 per share (collectively, the “Escrowed Warrants”), being held in escrow by
the Company pending the Lead Investor’s payment in full of the $10 million due under the Note.  The Outside Investor also entered into a Subscription Agreement,
Amendment and Note, which Amendment and Note require that it pay the $2 million purchase price for the common stock and warrants no later than September 11,
2013, with all shares and warrants issued to the Outside Investor in the Private Placement being held in escrow by the Company pending the Outside Investor’s
payment in full of the $2 million due under the Note.  On September 30, 2013, the Company received cash payment in full from the Outside Investor that was due
under the $2 million promissory note, and the Outside Investor’s shares and warrants were released from escrow.  The Lead Investor failed to pay the $10 million
balance due under the Note by December 1, 2013,  On December 1, 2013, the Company granted a verbal extension to the Lead Investor pending further
discussions regarding the investment.  Following discussions with the Lead Investor, the Lead Investor elected to forego making further investment. Accordingly, on
March 7, 2014, the Company notified the Lead Investor that, effective immediately, the Escrowed Shares and Escrowed Warrants were rescinded as permitted
pursuant to the terms of the Note, and the Note was cancelled and forgiven, with no further action required by the investor (the “Cancellation”).  The stock
subscription receivable related to 3,333,333 shares of common stock and 999,999 warrants for shares of common stock in the amount of $10 million was
extinguished as of March 7, 2014. The rescission of the shares and warrants will be reflected in the Company’s financial statements in the first quarter of 2014.
 

  
• On August 20, 2013, the Company issued 4,900 shares of common stock for cash proceeds of $11,025 to a former director of Blast Energy Services, Inc. in

connection with the exercise of 4,900 warrants.
  
• On September 10, 2013, the Company granted an aggregate of 26,668 shares of its restricted common stock with an aggregate fair value of $120,006 to the two

new independent directors of the Company pursuant to the Company’s 2012 Equity Incentive Plan. 100% of the shares vest on the one year anniversary date of
grant, contingent upon the recipient’s continued service with the Company.
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• On October 31, 2013, the Company issued 12,768 shares of common stock to an employee in connection with the exercise of 12,768 options on a cashless basis.
  
• On November 6, 2013, the Company granted an aggregate of 305,000 shares of its restricted common stock with an aggregate fair value of $924,150, for

placement agent services. 100% of the shares vested on January 28, 2014.
  
• On December 16, 2013, the Company issued 3,250,000 shares of common stock in connection with its public offering and received $6,281,767 in net proceeds

after deducting offering costs.
  
• On December 17, 2013, the Company issued 22,148 shares of common stock to an employee in connection with the exercise of 22,148 options on a cashless

basis.
 
During the year ended December 31, 2013, the Company received $276,326 from Condor in payment of the stock subscription receivable for 122,812
shares of the Company's New Series A Preferred Stock issued in July 2012.
 
NOTE 15 – STOCK OPTIONS AND WARRANTS
 
Blast 2003 Stock Option Plan and 2009 Stock Incentive Plan
 
As of December 31, 2012, 10,205 shares of common stock granted under Blast’s 2003 Stock Option Plan and 2009 Stock Incentive Plan were outstanding and
exercisable, and as of December 31, 2013 and 2012, 3,424 shares of common stock granted under these plans remain outstanding and exercisable. No options were
issued under these plans in 2012 or 2013.
 
2012 Incentive Plan
 
On July 27, 2012, the shareholders of the Company approved the 2012 Equity Incentive Plan (the “2012 Incentive Plan”), which was previously approved by the Board of
Directors on June 27, 2012, and authorizes the issuance of various forms of stock-based awards, including incentive or non-qualified options, restricted stock awards,
performance shares and other securities as described in greater detail in the 2012 Incentive Plan, to the Company’s employees, officers, directors and consultants. A
total of 2,000,000 shares of Common Stock are eligible to be issued under the 2012 Incentive Plan.
 
PEDCO 2012 Equity Incentive Plan
 
As a result of the Merger, the Company assumed the PEDCO 2012 Equity Incentive Plan (the “PEDCO Incentive Plan”), which was adopted by PEDCO on February 9,
2012. The PEDCO Incentive Plan authorized PEDCO to issue an aggregate of 1,000,000 shares of common stock in the form of restricted shares, incentive stock
options, non-qualified stock options, share appreciation rights, performance share, and performance unit under the PEDCO Incentive Plan. As of December 31, 2013,
options to purchase 1,221,667 shares of PEDCO common stock and 551,667 shares of PEDCO restricted common stock had been granted under this plan (all of which
were granted by PEDCO prior to the closing of the Merger, with such grants being assumed by the Company and remaining subject to the PEDCO Incentive Plan
following the consummation of the Merger). The Company does not plan to grant any additional awards under the PEDCO Incentive Plan post-Merger.
 
Options
 
In 2012, options to purchase an aggregate of 88,333 shares of common stock were granted to five consultants and employees at an exercise price of $0.30 per share.
The options have terms of 10 years and fully vested in February 2014. 50% of the shares subject to the options vested six months from the date of grant, 20% vested one
year from the date of grant, 20% vested eighteen months from the date of grant, and the final 10% vested two years from the date of grant, all contingent upon the
recipient’s continued service with the Company. The fair value of the options on the date of grant using the Black-Scholes model was $20,670.
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In 2012, options to purchase an aggregate of 1,133,334 shares of common stock were granted to members of Company management and employees at an exercise
price of $0.51 per share. The options have terms of 10 years and fully vest in June 2014. 50% of the shares subject to the options vested six months from the date of
grant, 20% vested one year from the date of grant, 20% vested eighteen months from the date of grant, and the final 10% vest two years from the date of grant, all
contingent upon the recipient’s continued service with the Company. The fair value of the options on the date of grant using the Black-Scholes model was $272,000.
 
On August 9, 2013, the Company granted options to purchase an aggregate of 104,500 shares of common stock to four consultants and employees at an exercise price
of $3.75 per share, pursuant to the Company’s 2012 Equity Incentive Plan and in connection with the Company’s 2012 annual equity incentive compensation review
process. The options have terms of five years and fully vest in August 2016. With respect to options to purchase an aggregate of 64,500 shares, 40% of the shares
subject to the options vested six months from the date of grant, 15% vest eighteen months from the date of grant, 15% vest two years from the date of grant, 15% vest
two and one-half years from the date of grant and the final 15% vest three years from the date of grant, all contingent upon the recipient’s continued service with the
Company. With respect to options to purchase an aggregate of 40,000 shares, 25% of the shares subject to the options vested six months from the date of grant, 15%
vest twelve months from the date of grant, 15% vest eighteen months from the date of grant, 15% vest two years from the date of grant, 15% vest two and one-half years
from the date of grant and the final 15% vest three years from the date of grant, all contingent upon the recipient’s continued service with the Company. The aggregate
fair value of the options on the date of grant, using the Black-Scholes model, was $228,670. Variables used in the Black-Scholes option-pricing model for the options
issued included: (1) a discount rate of 0.61%, (2) expected term of 3.5 years, (3) expected volatility of 85%, and (4) zero expected dividends. 
 
During the year ended December 31, 2013, the Company recognized option stock-based compensation expense of $564,366. The remaining amount of unamortized
stock options expense at December 31, 2013 was $145,960.  The Black-Scholes option-pricing model was used to determine fair value. Variables used in the Black-
Scholes option-pricing model for the options issued included: (1) a discount rate range of 0.27% to 1.36%, (2) expected term of 2 to 3.5 years, (3) expected volatility range
of 85% to 173%, and (4) zero expected dividends.
 
The intrinsic value of outstanding and exercisable options at December 31, 2013 was $2,178,812 and $1,983,579, respectively.
 
Option activity during the year ended December 31, 2013 was:
 

  Number of Shares   
Weighted Average

Exercise Price   

Weighted Average
Remaining

Contract Term
(years)  

Outstanding at January 1, 2013   1,218,206  $ 0.92   9.30 
Granted   104,500   3.75     
Rescission of granted options   127,800   0.48     
Exercised   (39,000)   0.28     
Forfeited and cancelled   (6,782)   21.99     
             
Outstanding at December 31, 2013   1,404,724  $ 0.80   8.09 
             
Exercisable at December 31, 2013   1,182,309  $ 0.57   8.36 
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Option activity during the year ended December 31, 2012 was:
 

  Number of Shares   
Weighted Average

Exercise Price   

Weighted Average
Remaining

Contract Term
(years)  

Outstanding at January 1, 2012   176,667  $ 0.24   9.75 
Granted under Blast merger   12,973   125.15     
Granted   1,221,667   0.49     
Exercised   (190,333)   0.46     
Forfeited and cancelled   (2,768)   381.63     
             
Outstanding at December 31, 2012   1,218,206  $ 0.92   9.30 
             
Exercisable at December 31, 2012   561,372  $ 1.44   9.20 

 
Summary of options outstanding and exercisable as of December 31, 2013:
 

Exercise Price   
Weighted Average

Remaining Life (years)   Options Outstanding   Options Exercisable  
$ 0.24   0.81   146,667   146,667 
 0.30   0.34   59,335   50,500 
 0.51   6.58   1,090,800   981,720 
 3.75   0.34   104,500   - 
 30.24   0.02   2,976   2,976 
 67.20   -   446   446 
$ 0.24 to $67.20   8.09   1,404,724   1,182,309 

 
Summary of options outstanding and exercisable as of December 31, 2012:
 

Exercise Price   
Weighted Average

Remaining Life (years)   Options Outstanding   Options Exercisable  
$ 0.24   1.08   149,667   103,667 
 0.30   0.60   80,000   35,833 
 0.51   7.60   978,333   411,666 
 30.24   0.02   5,953   5,953 
 33.60   -   2,247   2,247 
 67.20   -   893   893 
 127.68   -   36   36 
 134.40   -   298   298 
 204.96   -   36   36 
 268.80   -   743   743 
$ 0.24 to $268.80   9.30   1,218,206   561,372 

 
Warrants
 
In 2012, in connection with the Series A Preferred Stock issuances, the Company issued warrants to its placement agent and an employee to purchase a total of 20,000
shares of Series A Preferred Stock valued at $1.26 per share on the grant date. These warrants have an exercise price of $2.25 per share and expire in April 2015.
 
In 2012, warrants to purchase an aggregate of 33,334 shares of common stock were granted to an advisor at an exercise price of $0.30 per share. The warrants have a
term of 10 years and were fully vested on the date of grant. The Company recorded $8,000 of stock compensation expense on the date of grant.
 
In 2012, the Company issued warrants to an advisor to purchase a total of 2,167 shares of its Series A Preferred Stock valued at $1.26 per share on the grant date.
These warrants have an exercise price of $2.25 per share and expire in May 2015. The Company recorded $2,714 of stock compensation expense on the date of grant.
 
In 2012, as part of the sale of 50% of the ownership interests in White Hawk to an affiliate of MIE Holdings, the Company granted a two-year warrant to the affiliate of MIE
Holdings exercisable for 166,667 shares of Company common stock at $3.75 per share valued at $1,586, exercisable solely on a cash basis, and granted a two-year
warrant to the affiliate of MIE Holdings exercisable for 166,667 shares of Company common stock at $4.50 per share valued at $1,000, exercisable solely on a cash
basis. The Company recorded $2,586 of stock-based compensation expense for the fair value of the warrants issued on the date of grant.  These warrants expire in May
2014.
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In 2012, the Company issued warrants to seven consultants who provided placement agent services to purchase a total of 47,806 shares of its Series A Preferred Stock
valued at $1.26 on the grant date. These warrants have an exercise price of $2.25 per share and expire in July 2015.
 
In 2012, the Company issued warrants to three consultants who provided services for public relations, marketing, and Merger integration support to purchase a total of
41,667 shares of its Common Stock valued at $1.25 on the grant date. These warrants have an exercise price of $2.25 per share and expire in July 2015. The Company
recorded $52,156 of stock-based compensation expense for the fair value of the warrants issued on the date of grant.
 
In 2012, the Company acquired 68,736 warrants as part of the merger with Blast.
 
In 2012, the principals of Trident Partners Ltd. (“Trident principals”) were issued an aggregate of 1,670 shares of the Company’s common stock upon the cashless net
exercise of warrants exercisable for a total of 3,795 shares of the Company’s common stock that were originally issued to the Trident principals on June 3, 2011 and
December 22, 2011 with an exercise price of $3.36 per share.
 
In March 2013, the Company issued warrants to purchase 76,198 shares of the Company’s common stock to investors in conjunction with its Bridge Financing. Fair
value of $243,771 was calculated using the Black-Scholes option-pricing model. Variables used in the Black-Scholes option-pricing model for the warrants issued
included: (1) discount rate of 0.60%; (2) expected term of 4 years; (3) expected volatility of 85%; and (4) zero expected dividends. Fair value of $256,857 was recorded as
a debt discount which was calculated using Monte Carlo simulation.
 
Somerley Limited (“Somerley”) acted as the Company’s placement agent with respect to a portion of the Bridge Financing sold to non-U.S. investors. As compensation, in
March 2013, Somerley received total cash fees of $40,000 and Bridge Warrants to purchase a total of up to 9,524 shares of the Company’s common stock at an exercise
price of $5.25 per share valued at $31,176 using the Black-Scholes option pricing model.
 
On July 15, 2013, the Company issued a five-year warrant exercisable for 240,000 shares of the Company’s common stock on a cashless basis to an investor relations
consultant as partial consideration for certain investor relations services to be provided to the Company (the “IR Warrant”). The fair value calculated using the Black-
Scholes option-pricing model on the date of issuance was $284,886. The IR Warrant has an exercise price per share of $5.00, and vested with respect to 50% of the
shares issuable thereunder upon the IR Warrant issuance date, and 50% on February 1, 2014, subject to continued engagement by the Company of the investor relations
consultant on such date. Variables used in the Black-Scholes option-pricing model for the warrants issued included: (1) discount rate of 0.66%; (2) expected term of 2.5
years; (3) expected volatility of 85%; and (4) zero expected dividends. On October 9, 2013, the investor relations consultant notified the Company that it was immediately
winding-down its operations and was terminating all investor relations engagements, including with the Company. Accordingly, the Company cancelled the IR Warrant in
full on October 25, 2013 due to non-performance by the consultant. No expense was recorded for these warrants.
 
In connection with the August 2013 Private Placement, the Company issued (after consideration of the rescission discussed in Note 19) warrants exercisable for (i) an
aggregate of 333,333 shares of Common Stock at $3.75 per share, (ii) an aggregate of 333,333 shares of Common Stock at $4.50 per share, and (iii) an aggregate of
333,333 shares of Common Stock at $5.25 per share issued to the Lead Investor in the Private Placement.  The fair value of the warrants on the date of grant was
$1,309,269.
 
On December 16, 2013, the Company issued 166,684 warrants in connection with the amendment and extension of repayment of certain bridge notes, with a fair value
of $181,475. Variables used in the Black-Scholes option-pricing model for the warrants issued included: (1) discount rate of 1.55%; (2) expected term of 2 years; (3)
expected volatility of 86%; and (4) zero expected dividends.
 
During the year ended December 31, 2013, the Company recognized warrant stock based compensation expense of $0. 
 
The intrinsic value of outstanding as well as exercisable warrants at December 31, 2013 and 2012 was $125,335 and $1,883,479.
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Warrant activity during the year ended December 31, 2013 was:
 

  Number of Shares   
Weighted Average

Exercise Price   

Weighted Average
Remaining

Contract Term (#
years)  

Outstanding at January 1, 2012   633,631   $ 18.25    2.43 
Granted   2,452,408    4.38      
Exercised   (4,900)   2.25      
Forfeited and cancelled   (27,769)         
             
Outstanding at December 31, 2013   3,053,370   $ 4.12    2.49 
             
Exercisable at December 31, 2013   3,053,370   $ 4.12    2.49 

 
Warrant activity during the year ended December 31, 2012 was:
 

  Number of Shares   
Weighted Average

Exercise Price   

Weighted Average
Remaining

Contract Term (#
years)  

Outstanding at January 1, 2012   193,334   $ 1.89    4.04 
Granted under Blast merger   68,736    141.81      
Granted   479,195    3.42      
Exercised   (106,890)   1.56      
Forfeited and cancelled   (744)   33.60      
             
Outstanding at December 31, 2012   633,631   $ 18.25    2.43 
             
Exercisable at December 31, 2012   633,631   $ 18.25    2.43 

 
Summary of warrants outstanding and exercisable as of December 31, 2013 was as follows:
 

Exercise Price   Weighted Average Remaining Life (years)   Warrants Outstanding   Warrants Exercisable  
$ 0.24   0.08   33,334   33,334 
 0.30   0.09   33,333   33,333 
 2.25   0.08   200,961   200,961 
 2.34   0.22   166,684   166,684 
 3.75   0.65   900,001   900,001 
 4.50   0.65   900,001   900,001 
 5.25   0.72   819,056   819,056 
$ 0.24 to $5.25   2.49   3,053,370   3,053,370 
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Summary of warrants outstanding and exercisable as of December 31, 2012 was as follows: done
 

Exercise Price   Weighted Average Remaining Life (years)   Warrants Outstanding   Warrants Exercisable  
$ 0.08   0.46   33,334   33,334 
 0.10   0.49   33,334   33,334 
 0.75   0.72   205,862   205,862 
 1.12   0.00   4,882   4,882 
 1.25   0.37   166,667   166,667 
 1.50   0.37   166,667   166,667 
 22.40   0.00   2,529   2,529 
 112.00   0.00   2,232   2,232 

 161.28   0.02   18,124   18,124 

$ 0.08 to $161.28   2.43   633,631   633,631 

 
NOTE 16 – RELATED PARTY TRANSACTIONS
 
On February 14, 2013, PEDCO entered into a Secured Subordinated Promissory Note, as amended on March 25, 2013 and July 9, 2013 (the “Note”) with MIEJ, with a
maximum of $6.5 million available under the Note, with repaid amounts not being permitted to be re-borrowed. The Note converted $2.17 million previously advanced by
MIEJ to PEDCO to fund operations in the Niobrara Asset, as well as an additional $2 million loaned by MIEJ to PEDCO under the Note on February 14, 2013 and $2
million loaned by MIEJ to PEDCO under the Note on March 25, 2013, for a total principal amount outstanding under the Note of $6.17 million as of December 31, 2013.
There is currently approximately $330,000 available for future borrowing by PEDCO under the Note. Further, the Company owes $585,777 in accrued interest at
December 31, 2013 under the Note.
 
In May 2012, the Company merged its wholly-owned subsidiary, Excellong E&P-2, Inc., into White Hawk and then sold 50% of its ownership interests in White Hawk to
MIEJ and issued certain warrants. See Note 5.
 
The Company loaned White Hawk funds for operating expenses and drilling and completion costs for four Eagle Ford wells, pursuant to a promissory note on June 4,
2012, which note permits multiple loans to be made as separate “advances”, with no stated maximum limit of loan principal. The note receivable bears interest at a rate
per annum equal to the one (1) month LIBOR rate for U.S. dollar deposits plus four (4.0) percentage points. Principal and interest of each loan is due thirty-six (36)
months from the date each advance is made under the note, with the first repayment being due June 4, 2015. As of December 31, 2013, the balance of the note
receivable is $1,252,393. As previously discussed, as of December 31, 2013, White Hawk became a wholly-owned subsidiary, and this amount was eliminated in
consolidation.
 
The Company loaned Condor funds for operations pursuant to a promissory note entered into on February 14, 2013, with an effective date of November 1, 2012, which
note permits multiple loans to be made thereunder up to $8,000,000 as separate “advances”. The note receivable bears interest at a rate per annum equal to the one (1)
month LIBOR rate for U.S. dollar deposits plus four (4.0) percentage points. Principal and interest are due thirty-six (36) months from the date each advance is made
under the note, with the first repayment being due September 24, 2015. As of December 31, 2013, the balance of the note receivable is $5,005,108 plus accrued interest
of $188,469 due from Condor. The carrying balance of the note receivable and accrued interest was reduced by $5,193,577 as the Company’s share of losses from
Condor for the year ended December 31, 2013 of $5,626,567 were more than the Company’s residual value in Condor of $160,353 in the investment account.  In
accordance with ASC 323-10-35, the excess loss from Condor was used to reduce the notes receivable balance.
 
On November 1, 2012, and pursuant to the terms of the Inter-Company Agreement, Condor and the Company amended and restated the PEDCO Note in full to
capitalize interest accrued under the PEDCO Note to November 1, 2012. As a result $1,224 in accrued interest was capitalized as additional principal. During the year
ended December 31, 2012, the Company advanced $2,434,442 in cash and 122,812 shares of PEDEVCO’s Series A Preferred Stock valued at $276,326. As of
December 31, 2012, Condor had $2,711,992 and $16,963 in loans payable and accrued interest, respectively, to the Company. During the year ended December 31,
2013, the Company advanced $3,001,875 in cash and 27,804 shares of PEDEVCO’s common stock valued at $116,499. Condor made repayments of $393,642 to the
Company which were used to settle the stock subscription receivable of $392,825 and accrued interest of $871.
 
Accruals for drilling costs due to Condor as a working interest owner and revenue receivable due from Condor as a working interest owner represent capital expenditures,
lease operating expenses and revenues allocable to the Company for its working interests and net revenue interests in the Niobrara asset.
 
The Company has an agreement to provide management services to Condor for which Condor owes $75,131 and $81,124 at December 31, 2013 and 2012, respectively.
Total fees billed to Condor were $667,054 and $363,102 in 2013 and 2012, respectively.
 
On March 22, 2013, the Company closed a private placement of Bridge Notes.  Frank C. Ingriselli, the Company’s President, Chief Executive Officer, and member of the
Company’s Board of Directors, participated in the Bridge Financing, purchasing Bridge Notes of $1 million and receiving Bridge Warrants exercisable for 19,048 shares of
the Company’s common stock, and Clark R. Moore, the Company’s Executive Vice President and General Counsel, purchased Bridge Notes of $50,000 and received
Bridge Warrants exercisable for 953 shares of the Company’s common stock, respectively.  See Note 10.
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Frank C. Ingriselli, the Company’s President, Chief Executive Officer, and member of the Company’s Board of Directors, agreed to defer $500,000 of the original $1.0
million principal amount outstanding under his Bridge Note, and on the Payment Date, the Company paid $73,699 in accrued interest and $100,000 in PIK amounts due,
and repaid 50% of his outstanding principal amount of $500,000. Mr. Ingriselli received a New Warrant exercisable for 38,096 shares of the Company’s common stock
valued at $41,477 on the grant date. Clark R. Moore, the Company’s Executive Vice President and General Counsel, agreed to defer $25,000 of the original $50,000
principal amount outstanding under his Bridge Note, and on the Payment Date, the Company paid $3,685 in accrued interest and $5,000 in PIK amounts due, and repaid
50% of his outstanding principal amount of $25,000. Mr. Moore received a New Warrant exercisable for 1,906 shares of the Company’s common stock valued at $2,075
on the grant date.
 
Mr. Ingriselli and Mr. Moore transferred their Bridge Notes to non-affiliates of the Company prior to the further amendment of such Bridge Notes in March 2014, and as
such, such officers no longer hold any Bridge Notes or rights.  See Note 10.
 
NOTE 17 – INCOME TAXES
 
Due to the Company’s net loss, there was no provision for income taxes for the years ended December 31, 2013 and 2012.
 
The difference between the income tax expense of zero shown in the statement of operations and pre-tax book net loss times the federal statutory rate of
34% is principally due to the change in the valuation allowance.
 
Deferred income taxes assets for years ended December 31, 2013 and 2012 are as follows:
 

Deferred Tax Assets (Liabilities)  

Year ended
December 31,

2013   

Year ended
December 31,

2012  
Difference in depreciation, depletion, and capitalization methods – oil and natural gas properties  $ 562,342  $ 18,845 
Net operating losses   4,131,374   1,761,066 
Impairment – oil and natural gas properties   (1,122,953)   (61,289)
Other   (33,885)   (43,809)
Total noncurrent deferred tax asset   3,536,878   1,674,813 
         
Less valuation allowance   (3,536,878)   (1,674,813)
Total deferred tax assets  $ -  $ - 

 
In assessing the realization of deferred tax assets, management considers whether it is more likely than not that some portion or all of deferred assets will
not be realized. The ultimate realization of the deferred tax assets is dependent upon the generation of future taxable income during the periods in which
those temporary differences become deductible.
 
Based on the available objective evidence, management believes it is more likely than not that the net deferred tax assets will not be fully realizable.
Accordingly, management has applied a full valuation allowance against its net deferred tax assets at December 31, 2013. The net change in the total
valuation allowance from December 31, 2012 to December 31, 2013, was an increase of $1,862,065.
 
The Company’s policy is to recognize interest and penalties accrued on any unrecognized tax benefits as a component of income tax expense. As of
December 31, 2013, the Company did not have any significant uncertain tax positions or unrecognized tax benefits. The Company did not have
associated accrued interest or penalties, nor was any interest expense or penalties recognized for the years ended December 31, 2013 and 2012.
 
As of December 31, 2013 the Company has federal net operating loss carryforwards of approximately $8,229,866 for federal and state tax purposes,
respectively. If not utilized, these losses will expire beginning in 2031 for both federal and state purposes.
 
Utilization of NOL and tax credit carryforwards may be subject to a substantial annual limitation due to ownership change limitations that may have
occurred or that could occur in the future, as required by the Internal Revenue Code (the “Code”), as amended, as well as similar state provisions. In
general, an "ownership change" as defined by the Code results from a transaction or series of transactions over a three-year period resulting in an
ownership change of more than 50 percent of the outstanding stock of a company by certain shareholders or public groups.
 
The Company currently has tax returns open for examination by the Internal Revenue Service for all years since 2005.
 
 

F-37

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
NOTE 18 – PRIOR YEAR RESTATEMENTS
 
2012 Restatements
 
On April 11, 2013, the consolidated financial statements, for the period from January 1, 2012 through December 31, 2012, have been restated to properly classify the
Company’s issuance of 122,812 shares of Series A preferred stock to a related party as stock subscriptions receivable rather than a note receivable.
 
In addition, the consolidated financial statements have been restated to properly present on the balance sheet and the statement of shareholders’ equity the classification
of Series A Preferred Shares issued and outstanding; the par value and additional paid in capital for the 555,556 shares of Series A preferred stock presented outside of
shareholders’ equity as the redemption of such shares is outside the control of the issuer.
 
The impact on the previously reported balance sheet as of December 31, 2012 is as follows:
 
  As Reported   As Restated

Notes receivable – related parties  $ 3,062,390  $ 2,786,064 
Total assets  $ 11,423,050  $ 11,146,724 
         
Series A convertible preferred stock  $ 6,790  $ 6,235 
Additional paid in capital  $ 18,166,864  $ 18,167,419 
Stock subscriptions receivable  $ -   $ (276,326)
Total shareholder’s equity  $ (5,404,150)  $ (5,127,824) 
Total liabilities and shareholders' equity  $ 11,423,050   $ 11,146,724 
 
NOTE 19 – SUBSEQUENT EVENTS
 
Purchase and Sale Agreement for White Hawk Properties
 
On February 19, 2014, White Hawk entered into and closed a Purchase and Sales Agreement (the “Sale Agreement”) with Millennial PDP Fund IV, LP (“Millennial”),
pursuant to which White Hawk sold its remaining interests in the Eagle Ford Shale formation to Millennial for net cash proceeds of $2,718,158 received on February 27,
2014.  No gain or loss was recognized on the sale of oil and gas properties.
 
Sale of 3,438,500 Shares of Common Stock
 
On March 7, 2014, the Company closed an underwritten offering for an aggregate of 3,438,500 shares of common stock at $2.15 per share. The Company has received
gross proceeds of $7,392,775 before deducting underwriting discounts and offering expenses as a result of the offering. The Company expects to use the net proceeds of
approximately $6,581,000 from the March 2014 Offering to fund drilling operations, for working capital and other general corporate purposes.
 
Acquisition of Properties from Continental Resources, Inc.
 
On January 21, 2014, Red Hawk entered into a Purchase and Sale Agreement (“Purchase Agreement”) with Continental, pursuant to which the Company agreed to
acquire Continental’s interests (the “Continental Acquisition”) in approximately 28,727 net acres of oil and gas properties and interests in 40 wells located in the Niobrara
formation of the DJ Basin, Colorado, including approximately 2,200 net acres in the Wattenberg Area, for $30 million in cash (subject to customary post-closing
adjustments).
 
The Company paid $1.5 million of the purchase price as a deposit upon entering into the Purchase Agreement (the “Deposit”).  The final purchase price after adjustments
was $28,521,822, resulting in $27,031,822 due to Continental after applying the Deposit (the “Final Purchase Price”). In connection with the purchase, the Company also
assumed an obligation of approximately $845,000 of accounts payable to royalty owners, mineral owners and other persons with an interest in production associated with
the assets acquired.
 
 

F-38

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
On March 7, 2014, the Company completed the Continental Acquisition and used a portion of funds from the initial closing of a $50 million financing facility with RJ Credit
LLC etal. of which $34.5 million was borrowed initially to pay the Final Purchase Price to acquire Continental's properties (representing an adjusted total of 27,990 net
acres at closing). As described below, the Note Purchase Agreement further provided that the Company convey 50% of the interests acquired from Continental to RJ
Corp. as additional consideration for agreeing to make the initial loans and subsequent loans.
 
Note Purchase Agreement and Sale of Secured Promissory Notes
 
On March 7, 2014, the Company entered into a $50 million financing facility between the Company, BRe BCLIC Primary, BRe BCLIC Sub, BRe WNIC 2013 LTC Primary,
BRe WNIC 2013 LTC Sub, and RJ Credit LLC (“RJC”), as investors (collectively, the “Investors”), and BAM Administrative Services LLC, as agent for the Investors (the
“Agent”).   Pursuant to the Note Purchase, the Company initially issued the Investors Secured Promissory Notes in the aggregate amount of $34.5 million (the “Initial
Notes”) and provided for an additional $15.5 million available under the financing agreement to fund future drilling costs.  The Initial Notes are due and payable on March
6, 2017 (the “Maturity Date”), and may be repaid in full without premium or penalty at any time.
 
The Company received net proceeds of $27,473,095 on March 7, 2014 from the initial Note Purchase Agreement (the “Note Purchase”) after offering costs including an
original issue discount of $1,725,000 (5% of the balance of the Initial Notes); and an underwriting fee of $3,450,000 (10% of the balance of the Initial Notes). The
Company also reimbursed approximately $135,000 of the legal fees and expenses of the Investors’ counsel, and paid the Casimir Note Closing Fee of $1,716,905 to
Casimir, the Company’s investment banker. Upon the closing of the Note Purchase, we also granted Casimir warrants to purchase up to 1,000,000 shares of our
common stock at an exercise price of $2.50 per share (the closing sales price of our common stock on the date immediately prior to the closing date of the Note
Purchase), which warrants have cashless exercise rights and a term of five years (the “Casimir Warrants”).  The fair value of these warrants was $1,047,974 and will be
recorded as a debt discount and amortized over the term of the financing facility.
 
The financing agreement provides for additional loans (with substantially similar terms as the Initial Notes, the “Subsequent Notes”) from RJC, up to an additional $15.5
million in total or an aggregate of $50 million together with the Initial Notes.  The Company is required to pay original issue discounts of 5% of the funds borrowed,
underwriting fees of 10% of the funds borrowed, reimburse certain legal fees of RJC’s counsel, and pay applicable fees to Casimir representing 5% of any additional
funds borrowed.  Funds borrowed under any Subsequent Notes are only eligible to be used by the Company for approved authorization for expenditures (“AFEs”) issued
for a well or wells to be drilled and completed on any properties acquired in connection with the Continental Acquisition or properties owned by the Company and located
in Comanche, Harper, Barber and Kiowa Counties, Kansas (the “Mississippian Property”).  The total aggregate amount of any Subsequent Notes cannot exceed $15.5
million and in the event the Company drills a dry hole, the Company is prohibited from using any proceeds from the issuance of any Subsequent Notes, without the
consent of RJC.  Additionally, pursuant to the Note Purchase, no proceeds the Company receives from the transfer, sale, assignment or farm-out of the Mississippian
Property may be used to fulfill the Company’s obligations to fund its portion of drilling.
 
The Notes bear interest at the rate of 15% per annum, payable monthly in arrears, on the first business day of each month beginning April 1, 2014 (in connection with the
Initial Notes), provided that upon the occurrence of an event of default, the Notes bear interest at the lesser of 30% per annum and the maximum legal rate of interest
allowable by law. The Company can prepay all or any portion of the principal amount of Notes, without premium or penalty.  The Notes include standard and customary
events of default.
 
Additionally, the Company is required on the third business day of each month, commencing on April 1, 2014, to prepay the Notes in an amount equal to the lesser of (a)
the outstanding principal amount of the Notes or (b) twenty-five percent (25%) of the aggregate of all net revenues actually received by the Company and its subsidiaries
(other than net revenues received by Asia Sixth, unless and to the extent received by the Company in the United States) or for the immediately preceding calendar
month (or such pro rata portion of the first month the payment is required).  The Notes also provide that RJC is to be repaid (i) accrued interest, only after all of the other
Investors are repaid any accrued interest due and (ii) principal, only after all of the other Investors are repaid the full amount of principal due under their Notes, and (iii)
that any funding in connection with Subsequent Notes will be made solely by RJC.
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The amount outstanding under the Notes is secured by a first priority security interest in all of the Company’s and its subsidiaries, assets, property, real property,
intellectual property, securities and proceeds therefrom, granted in favor of the Agent for the benefit of the Investors, pursuant to a Security Agreement and Patent
Security Agreement, and described in greater detail therein. Additionally, the Agent, for the benefit of the Investors, was granted a mortgage and security interest in all of
the Company’s and its subsidiaries real property as located in the state of Colorado (including those assets acquired pursuant to the Continental Acquisition (defined and
described below under Item 2.01)) and the state of Texas pursuant to (i) Leasehold Deed of Trust, Fixture Filing, Assignment of Rents and Leases, and Security
Agreements filed in Weld County and Morgan County, Colorado; and (ii) a Mortgage, Deed of Trust, Security Agreement, Financing Statement and Assignment of
Production filed in Matagorda County, Texas (collectively, the “Mortgages”).  Additionally, the Company’s obligations under the Notes, Note Purchase Agreement and
related agreements were guaranteed by the Company’s direct and indirect subsidiaries, PEDCO, White Hawk Petroleum, LLC (“White Hawk”), Pacific Energy & Rare
Earth Limited, Blackhawk Energy Limited, PEDCO MSL and Red Hawk pursuant to a Guaranty Agreement.
 
As additional consideration for RJC providing the loan evidenced by its Initial Note and agreeing to provide the funding from the Subsequent Notes, on March 7, 2014,
the Company entered into the following transactions in favor of RJC and its affiliate RJ Resources Corp. (“RJ Corp.”):
 

 • Red Hawk Purchase - A Purchase and Sale Agreement between Pacific Energy Development Corp.’s (the Company’s wholly-owned subsidiary, “PEDCO”)
wholly-owned subsidiary, Red Hawk Petroleum, LLC (“Red Hawk”) and RJ Corp. (the “Red Hawk Purchase”); the principal terms of which require the
conveyance of 50% of the mineral interests and leases acquired in the Continental Acquisition to RJ Resources Corp. The agreement also provides that for
three years from March 7, 2014, RJ Corp. does not have the right to propose or conduct any operations on the property acquired pursuant to the Red Hawk
Purchase, unless (a) approved by Red Hawk, or (b) unless Red Hawk fails to execute the portion of the then current capital expenditure plan related to such
applicable assets, provided that RJ Corp. may not (i) propose to drill more wells on such lands during the calendar year covered by such capital expenditure
plan than are prescribed in the portion of such applicable capital expenditure plan and (ii) propose or conduct any operations on such lands during the
following calendar year in excess of the operations budgeted for in the portion of such applicable capital expenditure plan.

  
 • Asia Sixth Purchase - The Asia Sixth Purchase Agreement between PEDCO and RJ Corp. (the “Asia Sixth Purchase”); the principal terms of which require

the conveyance of 50% of the Company’s 51% interest in Asia Sixth and if any part of the $10 million deposit previously paid by the Company in connection
with the Shares Subscription Agreement is returned to the Company, 50% of any such returned funds will be paid to RJ Corp.

  
 • Membership Purchase and Plan of Merger - A Membership Interest Purchase Agreement between PEDCO and RJ Corp. (the “Membership Purchase”),

pursuant to which (i) PEDCO transferred 50% ownership of PEDCO MSL Merger Sub LLC, LLC, a Nevada limited liability company (“MSL Merger Sub”),
which was wholly-owned by PEDCO to RJ Corp., (ii) PEDCO’s wholly-owned subsidiary, Pacific Energy Development MSL, LLC (“PEDCO MSL”) merged
with and into MSL Merger Sub, with MSL Merger Sub being the surviving entity in the merger, and (iii) MSL Merger Sub changed its name to Pacific Energy
Development MSL, LLC.  The effective result of the Membership Purchase and Plan of Merger was that RJ Corp. now owns 50% of PEDCO MSL, which
owns all of the interests in the Mississippian Asset.

 
As a result of the transactions effected by the Red Hawk Purchase, Asia Sixth Purchase, Membership Purchase and Plan of Merger, RJ Corp. acquired ownership of
50% of all of the Company’s oil and gas assets and properties acquired in connection with the Continental Acquisition, rights to 50% of the Company's right to acquire
Asia Sixth which owns the oil and gas assets and properties in Kazakhstan pursuant to the Shares Subscription Agreement, and effective ownership of 50% of the
Mississippian Property. In connection with the financing with RJ Corp, the Company will allocate a portion of the proceeds from the financing to the promissory notes and
a portion to the sales of (i) 50% of the Continental asset, (ii) 50% of the Company's investment in Asia Sixth and (iii) 50% of the Mississippian asset. To the extent the
proceeds of the financing exceed the portion allocated to the debt the Company will record a debt discount. To the extent the sales price attributable to the assets differs
from the net book value, the Company will record a gain or loss on sale. The Company is currently assessing the fair value of the components of the transaction to
determine the amounts attributable to debt and assets sold.
 
Rescission of Shares and Warrants and Cancellation of Note
 
As described in Note 14, the Company had issued into escrow to Yao Hang Finance (Hong Kong) Limited 6,666,667 shares of common stock and three-year warrants
exercisable on a cash basis (i) an aggregate of 666,667 shares of common stock at $3.75 per share, (ii) an aggregate of 666,667 shares of common stock at $4.50 per
share, and (iii) an aggregate of 666,667 shares of common stock at $5.25 per share in consideration for $20 million.
 
The Lead Investor paid $10 million in cash on August 12, 2013, and entered into a common stock and Warrant Subscription Agreement (the “Subscription Agreement”),
First Amendment to common stock and Warrant Subscription Agreement (the “Amendment”), and full-recourse promissory note (the “Note”), which Amendment and Note
required that it pay the balance of $10 million in cash no later than December 1, 2013, with 3,333,333 of the shares of common stock issued to the Lead Investor in the
Private Placement (the “Escrowed Shares”), as well as warrants exercisable for (i) an aggregate of 333,333 shares of common stock at $3.75 per share, (ii) an aggregate
of 333,333 shares of common stock at $4.50 per share, and (iii) an aggregate of 333,333 shares of common stock at $5.25 per share (collectively (i), (ii) and (iii), the
“Escrowed Warrants”), being held in escrow by the Company pending the Lead Investor’s payment in full of the $10 million due under the Note.
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The investor failed to pay the $10 million balance due under the Note by December 1, 2013. On December 1, 2013, the Company granted a verbal extension to the
investor pending further discussions regarding the investment.  Following discussions with the investor, the investor elected to forego making further investment.
Accordingly, on March 7, 2014, the Company notified the investor that, effective immediately, the Escrowed Shares and Escrowed Warrants were rescinded as permitted
pursuant to the terms of the Note, and the Note was cancelled and forgiven, with no further action required by the investor (the “Cancellation”).  The stock subscription
receivable related to 3,333,333 shares of common stock and 999,999 warrants for shares of common stock in the amount of $10 million was extinguished as of March 7,
2014. No gain or loss was recognized.
 
The SSA provides us rights to acquire an approximately 51% ownership in Asia Sixth, which holds an approximate 60% ownership interest in Aral Petroleum Capital
Limited Partnership (“Aral”), a Kazakhstan entity, which holds a 100% operated working interest in a production license issued by the Republic of Kazakhstan that expires
in 2034 in western Kazakhstan, we were required to pay the Note proceeds to Asia Sixth in the event we received such proceeds, provided that if such proceeds were
not received, the required amount of the Share Subscription Agreement was to automatically be reduced from $20 million to $10 million (which $10 million deposit has
previously been paid by the Company).  Consequently, the rescission of the Note has no net effect on us or our obligations under the Share Subscription Agreement
because (a) if such Note was paid in full we would have been required to pay such funds directly to Asia Sixth; and (b) the result of such funds not being paid only results
in a decrease in the required deposit due to Asia Sixth.
 
Letter Amending Cash Compensation Payable to South Texas Reservoir Alliance LLC
 
On March 7, 2014, PEDCO MSL and South Texas Reservoir Alliance LLC (“STXRA”) entered into a letter agreement providing for $405,777 of cash consideration owed
to STXRA for consulting services provided by STXRA to PEDCO MSL to be satisfied through the issuance to STXRA of 190,000 shares of restricted common stock of the
Company, subject to the NYSE MKT’s approval of the additional listing of such shares. These shares were issued on March 24, 2014 at a market value of $444,600 at
$2.34 per share, resulting in a loss on settlement of payables of $38,823.
 
Amendment to Bridge Notes and Subordination and Intercreditor Agreements
 
On March 7, 2014, the Company entered into a Second Amendment to Secured Promissory Notes (each, a “Second Amended Note,” and collectively, the
“Second Amended Notes”) with all but one of the holders (each holder who agreed to such Second Amendment Notes, the “Amended Bridge Investors”).
 
The Second Amended Notes amended the Bridge Notes to allow the holders the right to convert up to 100% of the outstanding and unpaid principal
amount (but in increments of not less than 25% of the principal amount of each Bridge Note outstanding as of the entry into the Second Amended Notes
and only up to four (4) total conversions of not less than 25% each); the Additional PIK; and all accrued and unpaid interest under each Bridge Note
(collectively, the “Conversion Amount”) into common stock of the Company, subject to an additional listing application regarding such common stock being
approved by the NYSE MKT.  Upon a conversion, the applicable holder shall receive that number of shares of common stock as is determined by dividing
the Conversion Amount by a conversion price (the “Conversion Price”) as follows:
 

           (A)           prior to June 1, 2014, the Conversion Price shall be $2.15 per share; and
 

           (B)           following June 1, 2014, the denominator used in the calculation described above shall be the greater of (i) 80% of the average of the closing
price per share of the Company’s publicly traded common stock for the five (5) trading days immediately preceding the date of the conversion notice provide by the
holder; and (ii) $0.50 per share.
 
The Company concluded that the Note Purchase Amendment described above constituted a debt extinguishment rather than a debt modification because a significant
conversion feature was added to the terms of the note.  As a result, the Company will record a loss on debt extinguishment of $598,522 in the first quarter of 2014.
 
In connection with the Note Purchase Amendment, the convertible debenture was also analyzed for a beneficial conversion feature after the debt modification at which
time it was concluded that a beneficial conversion feature existed. Accordingly, a debt discount of $211,571 will be recorded in the first quarter of 2014 at the date of the
modification. The debt discount will be amortized over the term of the Second Amended Notes.
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Additionally, each Bridge Investor entered into a Subordination and Intercreditor Agreement in favor of the Agent, subordinating and deferring the repayment of the
Bridge Notes, and actions in connection with the security interests provided under the Bridge Notes, until full repayment of the Notes sold pursuant to the Note Purchase.
The Subordination and Intercreditor Agreements also prohibit us from repaying the Bridge Notes until the Notes have been paid in full, except that we are allowed to
repay the Bridge Notes from net proceeds received from the sale of common or preferred stock (i) in calendar year 2014 if such net proceeds received in such calendar
year exceeds $35,000,000, (ii) in calendar year 2015 if such net proceeds received in such calendar year exceeds $50,000,000, and (iii) in calendar year 2016 if such net
proceeds actually received in such calendar year exceeds $50,000,000.
 
Frank C. Ingriselli, the Company’s President, Chief Executive Officer, and member of the Company’s Board of Directors, originally provided us $1.0 million in Bridge
Notes (which was reduced to $500,000 in connection with payments made pursuant to the First Amendment) and Clark R. Moore, the Company’s Executive Vice
President and General Counsel, originally provided us $50,000 in Bridge Notes (which was reduced to $25,000 in connection with payments made pursuant to the First
Amendment), provided that prior to the Bridge Note Investors’ entry into the Amended Notes, Mr. Ingriselli and Mr. Moore transferred their Bridge Notes to non-affiliates of
the Company and as such, as of the date of the Amended Notes, such officers no longer held any Bridge Notes or rights thereunder.
 
Options and shares of restricted common stock issued
 
On March 5, 2014, the Company granted 80,000 options to purchase common stock to an employee with an exercise price of $2.50 per share and a five-year term with a
fair value of $69,132.
 
On March 5, 2014, the Company granted 40,000 shares of its restricted common stock to an employee at a grant date fair value of $2.50 per share ,or $100,000, based
on the market price on the date of grant. These shares vest 25% after the first year, 15% additional after 18 months, 15% additional after two years, 15% additional after
30 months, 15% additional after three years and the final 15% after 42 months.
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SUPPLEMENTAL INFORMATION ON OIL AND GAS PRODUCING ACTIVITIES

(UNAUDITED)
 
The following supplemental unaudited information regarding PEDEVCO’s direct oil and gas activities is presented pursuant to the disclosure requirements of ASC 932, in
addition to information about the investment in Condor that PEDEVCO accounts for under the equity method, as well as proved reserves attributable to PEDEVCO’s net
equity interests in Condor.   All oil and gas operations are located in the U.S.
 
(1) Capitalized costs relating to Oil and Gas Producing Activities:
  
  2013   2012  

Unproved oil and gas properties  $ 7,166,557   1,105,644 
Proved oil and gas properties   6,342,125   2,496,081 
   13,508,682   3,601,725 
Accumulated depreciation, amortization and impairment   (4,706,043)   (255,655) 
         
Net capitalized costs  $ 8,802,639   3,346,070 

 
(2) Costs Incurred in Oil and Gas Property Acquisition and Development Costs:
 
  2013   2012  
Acquisition of properties:       
Proved  $ 2,797,197  $ 95,906 
Unproved   6,060,907   78,426 
Exploration costs   -   - 
Development costs   1,048,853   1,703,159 
  $ 9,906,957  $ 1,877,491 

 
(3) Results of Operations for Producing Activities:
 
  2013   2012  
Sales  $ 743,656  $ 503,153 
Production costs   (648,462)   (281,103) 
Depletion, accretion and impairment   (4,450,381)   (311,594) 
Income tax benefit   -   - 
Results of operations  $ (4,352,187)  $ (89,544) 

 
(4) Reserve quantity information:
 
The supplemental unaudited presentation of proved reserve quantities and related standardized measure of discounted future net cash flows provides estimates only and
does not purport to reflect realizable values or fair market values of the Company’s reserves. The Company emphasizes that reserve estimates are inherently imprecise
and that estimates of new discoveries are more imprecise than those of producing oil and gas properties. Accordingly, significant changes to these estimates can be
expected as future information becomes available. All of the Company’s reserves are located in the United States.
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Proved reserves are those estimated reserves of crude oil (including condensate and natural gas liquids) and natural gas that geological and engineering data
demonstrate with reasonable certainty to be recoverable in future years from known reservoirs under existing economic and operating conditions. Proved developed
reserves are those expected to be recovered through existing wells, equipment, and operating methods.
 
The standardized measure of discounted future net cash flows is computed by applying the average first day of the month price of oil and gas during the 12 month period
before the end of the year (with consideration of price changes only to the extent provided by contractual arrangements) to the estimated future production of proved oil
and gas reserves, less the estimated future expenditures (based on year-end costs) to be incurred in developing and producing the proved reserves, less estimated
future income tax expenses (based on year-end statutory tax rates, with consideration of future tax rates already legislated) to be incurred on pretax net cash flows less
tax basis of the properties and available credits, and assuming continuation of existing economic conditions. The estimated future net cash flows are then discounted
using a rate of 10 percent per year to reflect the estimated timing of the future cash flows.
 
The reserve estimates set forth below were prepared by Ryder Scott Company, L.P. (“Ryder Scott”), a professional engineering firm certified by the Texas Board of
Professional Engineers (Registration number F-1580), under the direction of Michael F. Stell of Ryder Scott. Ryder Scott, and its employees, have no interest in our
Company and were objective in determining our reserves.
 
The reserve estimates were prepared by Ryder Scott using reserve definitions and pricing requirements prescribed by the SEC.
 
Ryder Scott estimated the proved reserves for our properties by performance methods and analogy. All of the proved producing reserves attributable to producing wells
and/or reservoirs were estimated by performance methods. These performance methods, such as decline curve analysis, utilized extrapolations of historical production
and pressure data available through December 2013 in those cases where such data were considered to be definitive. The data utilized were furnished to Ryder Scott by
the Company or obtained from public data sources. All of the proved developed non-producing and undeveloped reserves were estimated by analogy.
 
Estimated Quantities of Proved Oil and Gas Reserves  2013  
  Oil   Gas  

  (MBbls)   (Mmcf)  
       
Proved Developed Producing   53.9   78.0 
Proved Developed Non-Producing   -   - 
Total Proved Developed   53.9   78.0 
Proved Undeveloped   84.9   176.0 
Total Proved as of December 31, 2013   138.8   254.0 

 
  2013  
  Oil   Gas  

  (MBbls)   (Mmcf)  
Total Proved Reserves:       
Beginning of year   276.5   398.0 
Extensions and discoveries   6.0   12.0 
Revisions of previous estimates   (163.6)   (194.6)  
Purchase of minerals in place   27.4   44.0 
Production   (7.5)   (5.4)
End of year proved reserves   138.8   254.0 
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Estimated Quantities of Proved Oil and Gas Reserves  2012  
  Oil   Gas  

  (MBbls)   (Mmcf)  
       
Proved Developed Producing   49.7   21.0 
Proved Developed Non-Producing   31.8   53.0 
Total Proved Developed   81.5   74.0 
Proved Undeveloped   195.0   324.0 
Total Proved as of December 31, 2013   276.5   398.0 

 
  2012  
  Oil   Gas  

  (MBbls)   (Mmcf)  
Total Proved Reserves:       
Beginning of year   0.0   0.0 
Extensions and discoveries   243.2   398.0 
Revisions of previous estimates   0.0   0.0 
Purchase of minerals in place   38.4   0.0 
Production   (5.1)   0.0 
End of year proved reserves   276.5   398.0 

 
The standardized measure of discounted future net cash flows, in management’s opinion, should be examined with caution. The basis for this table is the reserve studies
prepared by independent petroleum engineering consultants, which contain imprecise estimates of quantities and rates of future production of reserves. Revisions of
previous year estimates can have a significant impact on these results. Therefore, the standardized measure of discounted future net cash flow is not necessarily
indicative of the fair value of the Company’s proved oil and natural gas properties.
 
Future income tax expense was computed by applying statutory rates, less the effects of tax credits for each period presented, to calculate the difference between pre-
tax net cash flows relating to the Company’s proved reserves and the tax basis of proved properties, after consideration of available net operating loss and percentage
depletion carryovers.
 
The following table sets forth the standardized measure of discounted future net cash flows (stated in thousands) relating to the proved reserves as of December 31,
2013:
 
  ($ 000's)  
For the year ended December 31, 2013    
Future Cash Inflows  $ 13,991 
Future production costs   (5,584)
Future development costs   (5,117)
Future income tax expense   - 
Future net cash flows   3,290 
10% annual discount   (1,777)
Standardized measure of discounted future net cash flows  $ 1,513 
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Changes in Standardized Measure of Discounted Future Cash Flows    
  ($ 000's)  
Beginning of year  $ 2,406 
Sales and transfers of oil and gas produced, net of production costs   (95)
Net changes in prices and production costs   (1,475)
Extensions, discoveries, additions and improved recovery, net of related costs   (28)
Development costs incurred   953 
Revisions of estimated development costs   3,212 
Revisions of previous quantity estimates   (2,719) 
Accretion of discount   312 
Net change in income taxes   708 
Purchases of reserves in place   1,067 
Sales of reserves in place   - 
Changes in timing and other   (2,828)
End of year  $ 1,513 

 
The following table sets forth the standardized measure of discounted future net cash flows (stated in thousands) relating to the proved reserves as of December 31,
2012:
 
  ($ 000's)  
For the year ended December 31, 2012    
Future Cash Inflows  $ 26,036 
Future production costs   (5,496)
Future development costs   (9,914)
Future income tax expense   (2,487) 
Future net cash flows   8,139 
10% annual discount   (5,733) 
Standardized measure of discounted future net cash flows  $ 2,406 

 
Changes in Standardized Measure of Discounted Future Cash Flows    
  ($ 000's)  
Beginning of year  $ - 
Sales and transfers of oil and gas produced, net of production costs   (222) 
Net changes in prices and production costs   - 
Extensions, discoveries, additions and improved recovery, net of related costs   2,074 
Development costs incurred   - 
Revisions of estimated development costs   - 
Revisions of previous quantity estimates   - 
Accretion of discount   - 
Net change in income taxes   (708) 
Purchases of reserves in place   1,262 
Sales of reserves in place   - 
Changes in timing and other   - 
End of year  $ 2,406 
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Capitalized costs relating to Oil and Gas producing activities of Equity Method Investees:    

  

Company's share of Equity Method
Investees- Condor Energy Technology,

LLC   
Company's share of Equity Method

Investees- White Hawk Petroleum LLC  

  2013   2012   2013 (1)   2012  
             
Unproved oil and gas properties  $ 858,024  $ 604,168  $ -  $ 314,525 
Proved oil and gas properties   5,698,983   1,462,109   -   1,953,131 
   Subtotal   6,557,007   2,066,277   -   2,267,656 
Accumulated depreciation, amortization and impairment   (5,850,191)   (117,853)   -   (107,236) 
Net capitalized costs  $ 706,816  $ 1,948,424  $ -  $ 2,160,420 

 
(1)  As of December 31, 2013, White Hawk was 100% owned by the Company.

 
Capitalized costs relating to Oil and Gas producing activities of Equity Method Investees:
 

  
Company's share of Equity Method

Investees- Total  

  2013   2012  
Unproved oil and gas properties  $ 858,024  $ 918,693 
Proved oil and gas properties   5,698,983   3,415,240 
   Subtotal   6,557,007   4,333,933 
Accumulated depreciation, amortization and impairment   (5,850,191)   (225,089) 
Net capitalized costs  $ 706,816   4,108,844 

 
Cost Incurred in Oil and Gas Property Acquisition and development costs of Equity Method Investees:
 

  

Company's share of Equity Method
Investees- Condor Energy Technology,

LLC   
Company's share of Equity Method

Investees- White Hawk Petroleum LLC  
  2013   2012   2013 (1)   2012  

Acquisition of properties             
   Proved  $ 4,236,874  $ 6,790  $ -  $ 1,490,034 
   Unproved   236,856   338,496   -   314,525 
Exploration costs   -   -   -   - 
Development costs   -   1,082,913   -   463,097 
  $ 4,473,730  $ 1,428,199  $ -  $ 2,267,656 

 
(1)  As of December 31, 2013, White Hawk was 100% owned by the Company.
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Cost Incurred in Oil and Gas Property Acquisition and development costs of Equity Method Investees:
 

  
Company's share of Equity Method

Investees-Total  

  2013   2012  
Acquisition of properties       
   Proved  $ 4,236,874  $ 1,496,824 
   Unproved   236,856   653,021 
Exploration costs   -   - 
Development costs   -   1,546,010 
  $ 4,473,730  $ 3,695,855 

 
Results of operations for producing activities for Equity Method Investees:
 

  

Company's share of Equity Method
Investees- Condor Energy Technology,

LLC   
Company's share of Equity Method

Investees- White Hawk Petroleum LLC  

  2013   2012   2013 (1)   2012  
Sales  $ 955,993  $ 130,760  $ -  $ 273,171 
Production costs   (370,164)   (84,974)   -   (76,257) 
Depletion, accretion and impairment   (5,732,484)   (117,890)   -   (107,903) 
Income tax benefit   -   -   -   - 
Results of operations  $ (5,146,655)  $ (72,104)  $ -  $ 89,011 

 
(1)  As of December 31, 2013, White Hawk was 100% owned by the Company.

 
Results of operations for producing activities for Equity Method Investees:
 

  
Company's share of Equity Method

Investees-Total  

  2013   2012  
Sales  $ 955,993  $ 403,931 
Production costs   (370,164)   (161,231) 
Depletion, accretion and impairment   (5,732,484)   (225,792) 
Income tax benefit   -   - 
Results of operations  $ (5,146,655)  $ 16,908 
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Estimated Quantities of Proved Oil and Gas Reserves of Equity Method Investees  

Company's share of Equity Method
Investees- Condor Energy Technology,

LLC  
  Oil   Gas  

As of December 31, 2013  (MBbls)   (Mmcf)  
       
Proved Developed Producing   35.5   73.4 
Proved Developed Non-Producing   -   - 
Total Proved Developed   35.5   73.4 
Proved Undeveloped   218.8   454.0 
Total Proved as of December 31   254.3   527.4 
 

Estimated Quantities of Proved Oil and Gas Reserves of Equity Method Investees  
Company's share of Equity Method

Investees-Total  
  Oil   Gas  

As of December 31, 2013  (MBbls)   (Mmcf)  
       
Proved Developed Producing   35.5   73.4 
Proved Developed Non-Producing   -   - 
Total Proved Developed   35.5   73.4 
Proved Undeveloped   218.8   454.0 
Total Proved as of December 31, 2013   254.3   527.4 
 

Estimated Quantities of Proved Oil and Gas Reserves of Equity Method Investees  
Company's share of Equity Method

Investees- Condor Energy Technology, LLC   
Company's share of Equity Method

Investees- White Hawk Petroleum LLC  
  Oil   Gas   Oil   Gas  

As of December 31, 2012  (MBbls)   (Mmcf)   (MBbls)   (Mmcf)  
             
Proved Developed Producing   8.3   13.8   11.2   20.5 
Proved Developed Non-Producing   20.8   34.4   0.0   0.0 
Total Proved Developed   29.1   48.2   11.2   20.5 
Proved Undeveloped   323.2   536.6   127.5   181.0 
Total Proved as of December 31, 2012   352.3   584.8   138.7   201.5 
 

Estimated Quantities of Proved Oil and Gas Reserves of Equity Method Investees  
Company's share of Equity Method

Investees-Total  
  Oil   Gas  

As of December 31, 2012  (MBbls)   (Mmcf)  
       
Proved Developed Producing   19.5   34.3 
Proved Developed Non-Producing   20.8   34.4 
Total Proved Developed   40.3   68.7 
Proved Undeveloped   450.7   717.6 
Total Proved as of December 31, 2012   491.0   786.3 
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Company's share of Equity Method
Investees- Condor Energy Technology,

LLC  
As of December 31, 2013  Oil   Gas  

  (MBbls)   (Mmcf)  
Total Proved Reserves:       
Beginning of year   352.3   584.8 
Extensions and discoveries   87.9   179.3 
Revisions of previous estimates   (211.9)   (300.8)
Purchase of minerals in place   36.1   71.5 
Production   (10.1)   (7.4)
End of year proved reserves   254.3   527.4 

 
       

  
Company's share of Equity Method

Investees-Total  
As of December 31, 2013  Oil   Gas  

  (MBbls)   (Mmcf)  
Total Proved Reserves:       
Beginning of year   352.3   584.8 
Extensions and discoveries   87.9   179.3 
Revisions of previous estimates   (211.9)   (300.8) _
Purchase of minerals in place   36.1   71.5 
Production   (10.1)   (7.4)
End of year proved reserves   254.3   527.4 

 

  
Company's share of Equity Method

Investees- Condor Energy Technology, LLC   
Company's share of Equity Method

Investees- White Hawk Petroleum LLC  
As of December 31, 2012  Oil   Gas   Oil   Gas  

  (MBbls)   (Mmcf)   (MBbls)   (Mmcf)  
Total Proved Reserves:             
Beginning of year   0.0   0.0   0.0   0.0 
Extensions and discoveries   353.8   584.8   6.2   1.8 
Revisions of previous estimates   0.0   0.0   0.0   0.0 
Purchase of minerals in place   0.0   0.0   135.0   202.5 
Production   (1.5)   0.0   (2.6)   (2.8)
End of year proved reserves   352.3   584.8   138.6   201.5 
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Company's share of Equity Method

Investees-Total  
As of December 31, 2012  Oil   Gas  

  (MBbls)   (Mmcf)  
Total Proved Reserves:       
Beginning of year   0.0   0.0 
Extensions and discoveries   360.0   586.6 
Revisions of previous estimates   0.0   0.0 
Purchase of minerals in place   135.0   202.5 
Production   (4.0)   (2.8)
End of year proved reserves   491.0   786.3 

 
The following table sets forth the Company’s share of the Equity Method Investees’ standardized measure of discounted future net cash flows (stated in thousands)
relating to the proved reserves as of December 31, 2013:
 

  
Condor Energy

Technology, LLC   

Company's share
of Equity Method
Investees- Total  

For the year ended December 31, 2013 (000's)       
Future Cash Inflows  $ 25,472  $ 25,472 
Future production costs   (9,585)   (9,585)
Future development costs   (12,845)   (12,845)
Future income tax expense   (1,191)   (1,191)
Future net cash flows   1,851   1,851 
10% annual discount   (1,798)   (1,798)
Standardized measure of discounted future net cash flows  $ 53  $ 53 

 

  
Condor Energy

Technology, LLC   

Company's share
of Equity Method
Investees- Total  

Changes in Standardized Measure of Discounted Future Cash Flows (000s)       
       
December 31, 2012  $ 497  $ 497 
Sales and transfers of oil and gas produced, net of production costs   (586)   (587)
Net changes in prices and production costs   (1,018)   (1,018)
Extensions, discoveries, additions and improved recovery, net of related costs   102   102 
Development costs incurred   1,356   1,356 
Revisions of estimated development costs   5,278   5,278 
Revisions of previous quantity estimates   (2,164)   (2,164)
Accretion of discount   205   205 
Net change in income taxes   978   978 
Purchases of reserves in place   162   162 
Sales of reserves in place   -   - 
Changes in timing and other   (4,757)   (4,757)
December 31, 2013  $ 53  $ 53 
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The following table sets forth the Company’s share of the Equity Method Investees’ standardized measure of discounted future net cash flows (stated in thousands)
relating to the proved reserves as of December 31, 2012:
 

  
Condor Energy

Technology, LLC   
White Hawk

Petroleum, LLC   

Company's share
of Equity Method
Investees- Total  

For the year ended December 31, 2012 (000's)          
Future Cash Inflows  $ 33,228  $ 14,594  $ 47,822 
Future production costs   (6,784)   (6,147)   (12,931)
Future development costs   (15,044)   (4,377)   (19,421)
Future income tax expense   (4,457)   (1,589)   (6,046)
Future net cash flows   6,943   2,481   9,424 
10% annual discount   (6,446)   (1,364)   (7,810)
Standardized measure of discounted future net cash flows  $ 497  $ 1,117  $ 1,614 

 
 

  
Condor Energy

Technology, LLC   
White Hawk

Petroleum, LLC   

Company's share
of Equity Method
Investees- Total  

Changes in Standardized Measure of Discounted Future Cash Flows (000s)          
          
December 31, 2011  $ -  $ -  $ - 
Sales and transfers of oil and gas produced, net of production costs   (46)   (197)   (243)
Net changes in prices and production costs   -   -   - 
Extensions, discoveries, additions and improved recovery, net of related costs   2,099   328   2,427 
Development costs incurred   -   -   - 
Revisions of estimated development costs   -   -   - 
Revisions of previous quantity estimates   -   -   - 
Accretion of discount   -   -   - 
Net change in income taxes   (1,556)   (904)   (2,460)
Purchases of reserves in place   -   1,890   1,890 
Sales of reserves in place   -   -   - 
Changes in timing and other   -   -   - 
December 31, 2012  $ 497  $ 1,117  $ 1,614 
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EXHIIBIT 10.11
 

INDEMNIFICATION AGREEMENT

This Indemnification Agreement ("Agreement") is entered into as of _________, 20__ by and between PEDEVCO Corp., a Texas corporation (the "Company") and
[INDEMNITEE] ("Indemnitee").

RECITALS

A.  The Company and Indemnitee recognize the continued difficulty in obtaining liability insurance for its directors, officers, employees, agents and fiduciaries, the
significant increases in the cost of such insurance and the general reductions in the coverage of such insurance.

B.  The Company and Indemnitee further recognize the substantial increase in corporate litigation in general, subjecting directors, officers, employees, agents and
fiduciaries to expensive litigation risks at the same time as the availability and coverage of liability insurance has been severely limited.

C.  Indemnitee does not regard the current protection available as adequate under the present circumstances, and Indemnitee may not be willing to serve the Company
[pursuant to Indemnitee’s ________________ Agreement]  as _______________ of the Company without additional protection.

D.  The Company desires to attract and retain the services of highly qualified individuals, such as Indemnitee, to serve the Company and, in part, in order to
induce Indemnitee to provide services to the Company, wishes to provide for the indemnification and advancing of expenses to Indemnitee to the maximum extent
permitted by law.

In view of the considerations set forth above, the Company desires that Indemnitee be indemnified by the Company as set forth herein.
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NOW, THEREFORE, the Company and Indemnitee hereby agree as follows:

1.           Indemnification.

(a)  Indemnification of Expenses.  The Company shall indemnify to the fullest extent permitted by law if Indemnitee was or is or becomes a party to or witness or
other participant in, or is threatened to be made a party to or witness or other participant in, any threatened, pending or completed action, suit, proceeding or alternative
dispute resolution mechanism, or any hearing, inquiry or investigation that Indemnitee in good faith believes might lead to the institution of any such action, suit,
proceeding or alternative dispute resolution mechanism, whether civil, criminal, administrative, investigative or other (hereinafter a "Claim") by reason of (or arising in
part out of) any event or occurrence related to the fact that Indemnitee is or was a director, officer, employee, agent or fiduciary of the Company, or any subsidiary of the
Company, or is or was serving at the request of the Company as a director, officer, employee, agent or fiduciary of another corporation, partnership, joint venture, trust or
other enterprise, or by reason of any action or inaction on the part of Indemnitee while serving in such capacity (hereinafter an "Indemnifiable Event") against any and
all expenses (including attorneys' fees and all other costs, expenses and obligations incurred in connection with investigating, defending, being a witness in or
participating in (including on appeal), or preparing to defend, be a witness in or participate in, any such action, suit, proceeding, alternative dispute resolution mechanism,
hearing, inquiry or investigation), judgments, fines, penalties and amounts paid in settlement (if such settlement is approved in advance by the Company, which approval
shall not be unreasonably withheld) of such Claim and any federal, state, local or foreign taxes imposed on Indemnitee as a result of the actual or deemed receipt of any
payments under this Agreement (collectively, hereinafter "Expenses"), including all interest, assessments and other charges paid or payable in connection with or in
respect of such Expenses.  Such payment of Expenses shall be made by the Company as soon as practicable but in any event no later than twenty (20) days after
written demand by Indemnitee therefor is presented to the Company.

(b)  Reviewing Party.  Notwithstanding the foregoing, (i) the obligations of the Company under Section 1(a) shall be subject to the condition that the Reviewing
Party (as described in Section 10(e) hereof) shall not have determined (in a written opinion, in any case in which the Independent Legal Counsel referred to in Section
1(c) hereof is involved) that Indemnitee would not be permitted to be indemnified under applicable law, and (ii) the obligation of the Company to make an advance
payment of Expenses to Indemnitee pursuant to Section 2(a) (an "Expense Advance") shall be subject to the condition that, if, when and to the extent that the
Reviewing Party determines that Indemnitee would not be permitted to be so indemnified under applicable law, the Company shall be entitled to be reimbursed by
Indemnitee (who hereby agrees to reimburse the Company) for all such amounts theretofore paid; provided, however, that if Indemnitee has commenced or thereafter
commenced legal proceedings in a court of competent jurisdiction to secure a determination that Indemnitee should be indemnified under applicable law, any
determination made by the Reviewing Party that Indemnitee would not be permitted to be indemnified under applicable law shall not be binding and Indemnitee shall not
be required to reimburse the Company for any Expense Advance until a final judicial determination is made with respect thereto (as to which all rights of appeal therefrom
have been exhausted or lapsed). The Indemnitee's obligation to reimburse the Company for any Expense Advance shall be unsecured and no interest shall be charged
thereon.  If there has not been a Change in Control (as defined in Section 10(c) hereof), the Reviewing Party shall be selected by the Board of Directors, and if there has
been such a Change in Control (other than a Change in Control which has been approved by a majority of the Company's Board of Directors who were directors
immediately prior to such Change in Control), the Reviewing Party shall be the Independent Legal Counsel referred to in Section 1(c) hereof. If there has been no
determination by the Reviewing Party or if the Reviewing Party determines that Indemnitee substantively would not be permitted to be indemnified in whole or in part
under applicable law, Indemnitee shall have the right to commence litigation seeking an initial determination by the court or challenging any such determination by the
Reviewing Party or any aspect thereof, including the legal or factual bases therefor, and the Company hereby consents to service of process and to appear in any such
proceeding. Any determination by the Reviewing Party otherwise shall be conclusive and binding on the Company and Indemnitee.
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(c)  Change in Control.  The Company agrees that if there is a Change in Control of the Company (other than a Change in Control which has been approved by a
majority of the Company's Board of Directors who were directors immediately prior to such Change in Control) then, with respect to all matters thereafter arising
concerning the rights of the Indemnitee to payments of Expenses and Expense Advances under this Agreement or any other agreement or under the Company's
Certificate of Formation, as amended, or Bylaws as now or hereafter in effect, Independent Legal Counsel (as defined in Section 10(d) hereof) shall be selected by
Indemnitee and approved by the Company (which approval shall not be unreasonably withheld). Such counsel, among other things, shall render its written opinion to the
Company and Indemnitee as to whether and to what extent Indemnitee would be permitted to be indemnified under applicable law and the Company agrees to abide by
such opinion. The Company agrees to pay the reasonable fees of the Independent Legal Counsel referred to above and to fully indemnify such counsel against any and
all expenses (including attorneys' fees), claims, liabilities and damages arising out of or relating to this Agreement or its engagement pursuant hereto.

(d)  Mandatory Payment of Expenses.  Notwithstanding any other provision of this Agreement other than Section 9 hereof, to the extent that Indemnitee has been
successful on the merits or otherwise, including, without limitation, the dismissal of an action without prejudice, in defense of any action, suit, proceeding, inquiry or
investigation referred to in Section (1)(a) hereof or in the defense of any claim, issue or matter therein, Indemnitee shall be indemnified against all Expenses incurred by
Indemnitee in connection therewith.

2.           Expenses; Indemnification Procedure.

(a)  Advancement of Expenses.  The Company shall advance all Expenses incurred by Indemnitee. The advances to be made hereunder shall be paid by the
Company to Indemnitee as soon as practicable but in any event no later than twenty (20) days after written demand by Indemnitee therefor to the Company.

( b )  Notice/Cooperation by Indemnitee.  Indemnitee shall, as a condition precedent to Indemnitee's right to be indemnified under this Agreement, give the
Company notice in writing as soon as practicable of any Claim made against Indemnitee for which indemnification will or could be sought under this Agreement. Notice to
the Company shall be directed to the Board of Directors of the Company at the address set forth in Section 14(d)(i) hereof (or such other address as the Company shall
designate in writing to Indemnitee as provided in Section 14 hereof). In addition, Indemnitee shall give the Company such information and cooperation as it may
reasonably require and as shall be within Indemnitee's power.

(c)  No Presumptions; Burden of Proof .  For purposes of this Agreement, the termination of any Claim by judgment, order, settlement (whether with or without
court approval) or conviction, or upon a plea of nolo contendere, or its equivalent, shall not create a presumption that Indemnitee did not meet any particular standard of
conduct or have any particular belief or that a court has determined that indemnification is not permitted by applicable law. In addition, neither the failure of the Reviewing
Party to have made a determination as to whether Indemnitee has met any particular standard of conduct or had any particular belief, nor an actual determination by the
Reviewing Party that Indemnitee has not met such standard of conduct or did not have such belief, prior to the commencement of legal proceedings by Indemnitee to
secure a judicial determination that Indemnitee should be indemnified under applicable law, shall be a defense to Indemnitee's claim or create a presumption that
Indemnitee has not met any particular standard of conduct or did not have any particular belief.  In connection with any determination by the Reviewing Party or otherwise
as to whether Indemnitee is entitled to be indemnified hereunder, the burden of proof shall be on the Company to establish that Indemnitee is not so entitled.
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(d)  Notice to Insurers.  If, at the time of the receipt by the Company of a notice of a Claim pursuant to Section 2(b) hereof, the Company has liability insurance in

effect which may cover such Claim, the Company shall give prompt notice of the commencement of such Claim to the insurers in accordance with the procedures set
forth in the respective policies. The Company shall thereafter take all necessary or desirable action to cause such insurers to pay, on behalf of Indemnitee, all amounts
payable as a result of such action, suit, proceeding, inquiry or investigation in accordance with the terms of such policies.

(e)  Selection of Counsel.  In the event the Company shall be obligated hereunder to pay the Expenses of any Claim, the Company shall be entitled to assume
the defense of such Claim with counsel approved by Indemnitee, which approval shall not be unreasonably withheld, upon the delivery to Indemnitee of written notice of
its election so to do. After delivery of such notice, approval of such counsel by Indemnitee and the retention of such counsel by the Company, the Company will not be
liable to Indemnitee under this Agreement for any fees of counsel subsequently incurred by Indemnitee with respect to the same Claim; provided that, (i) Indemnitee shall
have the right to employ Indemnitee's counsel in any such Claim at Indemnitee's expense and (ii) if (A) the employment of counsel by Indemnitee has been previously
authorized by the Company, (B) Indemnitee shall have reasonably concluded that there is a conflict of interest between the Company and Indemnitee in the conduct of
any such defense, or (C) the Company shall not continue to retain such counsel to defend such Claim, then the fees and expenses of Indemnitee's counsel shall be at
the expense of the Company. The Company shall have the right to conduct such defense as it sees fit in its sole discretion, including the right to settle any claim against
Indemnitee without the consent of the Indemnitee.

3.           Additional Indemnification Rights; Nonexclusivity.

( a )  Scope.  The Company hereby agrees to indemnify Indemnitee to the fullest extent permitted by law, notwithstanding that such indemnification is not
specifically authorized by the other provisions of this Agreement, the Company's Certificate of Formation, as amended, the Company's Bylaws or by statute. In the event
of any change after the date of this Agreement in any applicable law, statute or rule which expands the right of a Texas corporation to indemnify a member of its Board of
Directors or an officer, employee, agent or fiduciary, it is the intent of the parties hereto that Indemnitee shall enjoy by this Agreement the greater benefits afforded by
such change. In the event of any change in any applicable law, statute or rule which narrows the right of a Texas corporation to indemnify a member of its Board of
Directors or an officer, employee, agent or fiduciary, such change, to the extent not otherwise required by such law, statute or rule to be applied to this Agreement, shall
have no effect on this Agreement or the parties' rights and obligations hereunder except as set forth in Section 8(a) hereof.

(b)  Nonexclusivity.  The indemnification provided by this Agreement shall be in addition to any rights to which Indemnitee may be entitled under the Company's
Certificate of Formation, as amended, its Bylaws, any agreement, any vote of stockholders or directors, the Texas Business Organizations Code, or otherwise. The
indemnification provided under this Agreement shall continue as to Indemnitee for any action Indemnitee took or did not take while serving in an indemnified capacity
even though Indemnitee may have ceased to serve in such capacity.

4 .           No Duplication of Payments.  The Company shall not be liable under this Agreement to make any payment in connection with any Claim made against
Indemnitee to the extent Indemnitee has otherwise actually received payment (under any insurance policy, Certificate of Formation, as amended, Bylaw or otherwise) of
the amounts otherwise indemnifiable hereunder from any party whatsoever.

 
 

4

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

5 .           Partial Indemnification.  If Indemnitee is entitled under any provision of this Agreement to indemnification by the Company for some or a portion of
Expenses incurred in connection with any Claim, but not, however, for the total amount thereof, the Company shall nevertheless indemnify Indemnitee for the portion of
such Expenses to which Indemnitee is entitled.

6.           Mutual Acknowledgment.  Both the Company and Indemnitee acknowledge that in certain instances, Federal law or applicable public policy may prohibit
the Company from indemnifying its directors, officers, employees, agents or fiduciaries under this Agreement or otherwise. Indemnitee understands and acknowledges
that the Company has undertaken or may be required in the future to undertake with the Securities and Exchange Commission to submit the question of indemnification
to a court in certain circumstances for a determination of the Company's right under public policy to indemnify Indemnitee.

7 .           Liability Insurance.  The Company shall, from time to time, make the good faith determination whether or not it is practicable for the Company to obtain
and maintain a policy or policies of insurance with reputable insurance companies providing the officers and directors of the Company with coverage for losses from
wrongful acts, or to ensure the Company's performance of its indemnification obligations under this Agreement. Among other considerations, the Company will weigh the
costs of obtaining such insurance coverage against the protection afforded by such coverage. In all policies of directors' and officers' liability insurance, Indemnitee shall
be named as an insured in such a manner as to provide Indemnitee the same rights and benefits as are accorded to the most favorably insured of the Company's
directors, if Indemnitee is a director; of the Company's officers, if Indemnitee is not a director of the Company but is an officer; of the Company's key employees, if
Indemnitee is not an officer or director but is a key employee; or of any combination of the foregoing in which Indemnitee serves, if Indemnity serves in more capacities
than just a director, an officer or a key employee. Notwithstanding the foregoing, the Company shall have no obligation to obtain or maintain such insurance if the
Company determines in good faith that such insurance is not reasonably available, if the premium costs for such insurance are disproportionate to the amount of
coverage provided, if the coverage provided by such insurance is limited by exclusions so as to provide an insufficient benefit, or if Indemnitee is covered by similar
insurance maintained by a subsidiary or parent of the Company.

8.           Exceptions.  Any other provision herein to the contrary notwithstanding, the Company shall not be obligated pursuant to the terms of this Agreement:

(a)  Excluded Action or Omissions .  To indemnify Indemnitee for Expenses resulting from acts, omissions or transactions for which Indemnitee is prohibited from
receiving indemnification under this Agreement or applicable law;

(b)  Claims Initiated by Indemnitee .  To indemnify or advance expenses to Indemnitee with respect to Claims initiated or brought voluntarily by Indemnitee and
not by way of defense, except (i) with respect to actions or proceedings brought to establish or enforce a right to indemnification under this Agreement or any other
agreement or insurance policy or under the Company's Certificate of Formation, as amended, or Bylaws now or hereafter in effect relating to Claims for Indemnifiable
Events, (ii) in specific cases if the Board of Directors has approved the initiation or bringing of such Claim, or (iii) as otherwise required under the Texas Business
Organizations Code, regardless of whether Indemnitee ultimately is determined to be entitled to such indemnification, advance expense payment or insurance recovery,
as the case may be;
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(c)  Lack of Good Faith.  To indemnify Indemnitee for any expenses incurred by Indemnitee with respect to any proceeding instituted by Indemnitee to enforce or
interpret this Agreement, if a court of competent jurisdiction determines that each of the material assertions made by Indemnitee in such proceeding was not made in
good faith or was frivolous; or

(d)  Claims Under Section 16(b).  To indemnify Indemnitee for expenses and the payment of profits arising from the purchase and sale by Indemnitee of securities
in violation of Section 16(b) of the Securities Exchange Act of 1934, as amended, or any similar successor statute.

9 .           Period of Limitations.  No legal action shall be brought and no cause of action shall be asserted by or in the right of the Company against Indemnitee,
Indemnitee's estate, spouse, heirs, executors or personal or legal representatives after the expiration of one (1) year from the date of accrual of such cause of action, and
any claim or cause of action of the Company shall be extinguished and deemed released unless asserted by the timely filing of a legal action within such one-year period;
provided, however, that if any shorter period of limitations is otherwise applicable to any such cause of action, such shorter period shall govern.

10.         Construction of Certain Phrases.

(a)  For purposes of this Agreement, references to the "Company" shall include, in addition to the resulting corporation, any constituent corporation (including
any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existence had continued, would have had power and authority to indemnify its
directors, officers, employees, agents or fiduciaries, so that if Indemnitee is or was a director, officer, employee, agent or fiduciary of such constituent corporation, or is or
was serving at the request of such constituent corporation as a director, officer, employee, agent or fiduciary of another corporation, partnership, joint venture, employee
benefit plan, trust or other enterprise, Indemnitee shall stand in the same position under the provisions of this Agreement with respect to the resulting or surviving
corporation as Indemnitee would have with respect to such constituent corporation if its separate existence had continued.

(b)  For purposes of this Agreement, references to "other enterprises" shall include employee benefit plans; references to "fines" shall include any excise taxes
assessed on Indemnitee with respect to an employee benefit plan; and references to "serving at the request of the Company " shall include any service as a director,
officer, employee, agent or fiduciary of the Company which imposes duties on, or involves services by, such director, officer, employee, agent or fiduciary with respect to
an employee benefit plan, its participants or its beneficiaries; and if Indemnitee acted in good faith and in a manner Indemnitee reasonably believed to be in the interest
of the participants and beneficiaries of an employee benefit plan, Indemnitee shall be deemed to have acted in a manner "not opposed to the best interests of the
Company" as referred to in this Agreement.
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(c)  For purposes of this Agreement a "Change in Control " shall be deemed to have occurred if, on or after the date of this Agreement, (i) any "person" (as
such term is used in Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, as amended), other than a trustee or other fiduciary holding securities under an
employee benefit plan of the Company acting in such capacity or a corporation owned directly or indirectly by the stockholders of the Company in substantially the same
proportions as their ownership of stock of the Company, becomes the "beneficial owner" (as defined in Rule 13d-3 under said Act), directly or indirectly, of securities of
the Company representing more than 50% of the total voting power represented by the Company's then outstanding Voting Securities (as defined in Section 10(f) hereof),
(ii) during any period of two (2) consecutive years, individuals who at the beginning of such period constitute the Board of Directors of the Company and any new director
whose election by the Board of Directors or nomination for election by the Company's stockholders was approved by a vote of at least two thirds (2/3) of the directors then
still in office who either were directors at the beginning of the period or whose election or nomination for election was previously so approved, cease for any reason to
constitute a majority thereof, or (iii) the stockholders of the Company approve a merger or consolidation of the Company with any other corporation other than a merger
or consolidation which would result in the Voting Securities of the Company outstanding immediately prior thereto continuing to represent (either by remaining
outstanding or by being converted into Voting Securities of the surviving entity) at least 80% of the total voting power represented by the Voting Securities of the
Company or such surviving entity outstanding immediately after such merger or consolidation, or the stockholders of the Company approve a plan of complete liquidation
of the Company or an agreement for the sale or disposition by the Company of (in one transaction or a series of related transactions) all or substantially all of the
Company's assets.

(d)  For purposes of this Agreement, "Independent Legal Counsel" shall mean an attorney or firm of attorneys, selected in accordance with the provisions of
Section 1(c) hereof, who shall not have otherwise performed services for the Company or Indemnitee within the last three (3) years (other than with respect to matters
concerning the rights of Indemnitee under this Agreement, or of other indemnitees under similar indemnity agreements).

(e)  For purposes of this Agreement, a "Reviewing Party" shall mean any appropriate person or body consisting of a member or members of the Company's
Board of Directors or any other person or body appointed by the Board of Directors who is not a party to the particular Claim for which Indemnitee are seeking
indemnification, or Independent Legal Counsel.

(f)  For purposes of this Agreement, "Voting Securities" shall mean any securities of the Company that vote generally in the election of directors.

11.           Counterparts.  This Agreement may be executed in one or more counterparts, each of which shall constitute an original.

12.           Binding Effect; Successors and Assigns .  This Agreement shall be binding upon and inure to the benefit of and be enforceable by the parties hereto and
their respective successors, assigns, including any direct or indirect successor by purchase, merger, consolidation or otherwise to all or substantially all of the business
and/or assets of the Company, spouses, heirs, and personal and legal representatives.  The Company shall require and cause any successor (whether direct or indirect
by purchase, merger, consolidation or otherwise) to all, substantially all, or a substantial part, of the business and/or assets of the Company, by written agreement in form
and substance satisfactory to Indemnitee, expressly to assume and agree to perform this Agreement in the same manner and to the same extent that the Company
would be required to perform if no such succession had taken place.  This Agreement shall continue in effect with respect to Claims relating to Indemnifiable Events
regardless of whether Indemnitee continues to serve as a director, officer, employee, agent or fiduciary of the Company or of any other enterprise at the Company's
request.
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13.           Attorneys' Fees.  In the event that any action is instituted by Indemnitee under this Agreement or under any liability insurance policies maintained by the
Company to enforce or interpret any of the terms hereof or thereof, Indemnitee shall be entitled to be paid all Expenses incurred by Indemnitee with respect to such
action, regardless of whether Indemnitee is ultimately successful in such action, and shall be entitled to the advancement of Expenses with respect to such action, unless,
as a part of such action, a court of competent jurisdiction over such action determines that each of the material assertions made by Indemnitee as a basis for such action
was not made in good faith or was frivolous.  In the event of an action instituted by or in the name of the Company under this Agreement to enforce or interpret any of
the terms of this Agreement, Indemnitee shall be entitled to be paid all Expenses incurred by Indemnitee in defense of such action (including costs and expenses incurred
with respect to Indemnitee's counterclaims and cross-claims made in such action), and shall be entitled to the advancement of Expenses with respect to such action,
unless, as a part of such action, a court having jurisdiction over such action determines that each of Indemnitee's material defenses to such action was made in bad faith
or was frivolous.

14.           Notice.  All notices and other communications required or permitted hereunder shall be in writing, shall be effective when given, and shall in any event
be deemed to be given (a) five (5) days after deposit with the U.S. Postal Service or other applicable postal service, if delivered by first class mail, postage prepaid, (b)
upon delivery, if delivered by hand, (c) one (1) business day after the business day of deposit with Federal Express or similar overnight courier, freight prepaid, or (d) one
(1) day after the business day of delivery by facsimile transmission, if delivered by facsimile transmission, with copy by first class mail, postage prepaid, to the parties and
the following addresses:

 
 (i) if to the Company, to: Attention: Board of Directors

PEDEVCO Corp.
4125 Blackhawk Plaza Circle, Suite 201
Danville, California 94506
Phone: (855) 733-3826

 

    
 (ii) if to Indemnitee, to [INDEMNITEE]  
    
  Address  
    
  Address  
    
  Address  
    
  Address  
 
or at such other address as such party may designate by ten (10) days' advance written notice to the other party hereto.
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15.           Consent to Jurisdiction.  The Company and Indemnitee each hereby irrevocably consent to the jurisdiction of the courts of the State of California for all
purposes in connection with any action or proceeding which arises out of or relates to this Agreement and agree that any action instituted under this Agreement shall be
commenced, prosecuted and continued only in the courts of the State of California, which shall be the exclusive and only proper forum for adjudicating such a claim.

16.           Severability.  The provisions of this Agreement shall be severable in the event that any of the provisions hereof (including any provision within a single
section, paragraph or sentence) are held by a court of competent jurisdiction to be invalid, void or otherwise unenforceable, and the remaining provisions shall remain
enforceable to the fullest extent permitted by law. Furthermore, to the fullest extent possible, the provisions of this Agreement (including, without limitations, each portion
of this Agreement containing any provision held to be invalid, void or otherwise unenforceable that is not itself invalid, void or unenforceable) shall be construed so as to
give effect to the intent manifested by the provision held invalid, illegal or unenforceable.

17.           Choice of Law.  This Agreement shall be governed by and its provisions construed and enforced in accordance with the laws of the State of California,
as applied to contracts between California residents, entered into and to be performed entirely within the State of California, without regard to the conflict of laws
principles thereof.

1 8 .           Subrogation.  In the event of payment under this Agreement, the Company shall be subrogated to the extent of such payment to all of the rights of
recovery of Indemnitee who shall execute all documents required and shall do all acts that may be necessary to secure such rights and to enable the Company effectively
to bring suit to enforce such rights.

19.           Amendment and Termination .  No amendment, modification, termination or cancellation of this Agreement shall be effective unless it is in writing signed
by both the parties hereto. No waiver of any of the provisions of this Agreement shall be deemed or shall constitute a waiver of any other provisions hereof (whether or
not similar) nor shall such waiver constitute a continuing waiver.

2 0 .           Integration and Entire Agreement .  This Agreement sets forth the entire understanding between the parties hereto and supersedes and merges all
previous written and oral negotiations, commitments, understandings and agreements relating to the subject matter hereof between the parties hereto.
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2 1 .           No Construction as Employment Agreement .  Nothing contained in this Agreement shall be construed as giving Indemnitee any right to be retained in
the employ of the Company or any of its subsidiaries.

22.           Faxed Signatures.  For purposes of this Agreement a faxed signature shall constitute an original signature.
 

IN WITNESS WHEREOF , the parties hereto have executed this Agreement as of the date first above written.
 
 
  PEDEVCO CORP.  
     
     
  By:   
  Name:   
  Title:   
AGREED TO AND ACCEPTED BY:     
     
[INDEMNITEE]     
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EXHIBIT 10.17
 

PACIFIC ENERGY DEVELOPMENT COMPANY LLC

SECURED PROMISSORY NOTE
 

$200,000.00 February 14, 2011
 Danville, California

For value received, Pacific Energy Development Company LLC, a  Nevada limited liability company (the “Company”), promises to pay to the order of Frank C.
Ingriselli (the “Holder”), the principal sum of $200,000.00, together with interest accrued on the unpaid principal amount of this Secured Promissory Note (this “ Note”) at
the rate of 3.0% per annum commencing on the date hereof, compounded annually.  This Note is subject to the following terms and conditions:
 

1.           Maturity.  All unpaid principal and accrued interest under this Note shall be due and payable upon written demand made by the Holder at any time on or
after October 31, 2011, except as otherwise provided hereunder.  Notwithstanding the foregoing, the entire unpaid principal sum of this Note, together with accrued and
unpaid interest thereon, shall become immediately due and payable upon (i) the initial closing of a Qualified Financing, (ii) the insolvency of the Company, (iii) the
commission of any act of bankruptcy by the Company, (iv) the execution by the Company of a general assignment for the benefit of creditors, (v) the filing by or against
the Company of a petition in bankruptcy or any petition for relief under the federal bankruptcy act or the continuation of such petition without dismissal for a period of 90
days or more, or (vi) the appointment of a receiver or trustee to take possession of the property or assets of the Company.
 

A “Qualified Financing” shall mean the closing of one or more investments (excluding the conversion of any convertible notes of the Company) in which
the Company receives gross proceeds totaling at least $2,000,000 in exchange for equity securities of the Company.
 

2.           Payment; Prepayment.  All payments shall be made in lawful money of the United States of America at such place as the Holder hereof may from time
to time designate in writing to the Company.  Payment shall be credited first to the accrued interest then due and payable and the remainder applied to
principal.  Prepayment of this Note may be made at any time without penalty.
 

3.           Transfer; Successors and Assigns.  The terms and conditions of this Note shall inure to the benefit of and be binding upon the respective successors
and assigns of the parties.  Notwithstanding the foregoing, the Holder may not assign, pledge, or otherwise transfer this Note without the prior written consent of the
Company. Subject to the preceding sentence, this Note may be transferred only upon surrender of the original Note for registration of transfer, duly endorsed, or
accompanied by a duly executed written instrument of transfer in form satisfactory to the Company.  Thereupon, a new note for the appropriate principal amount and
interest will be issued to, and registered in the name of, the transferee.  Interest and principal are payable only to the registered holder of this Note.
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4 .           Governing Law.  This Note and all acts and transactions pursuant hereto and the rights and obligations of the parties hereto shall be governed,

construed and interpreted in accordance with the laws of the State of California, without giving effect to principles of conflicts of law.
 

5.           Amendments and Waivers.  The Company hereby waives presentment, demand for performance, notice of non-performance, protest, notice of protest
and notice of dishonor.  No delay on the part of the Holder in exercising any right hereunder shall operate as a waiver of such right or any other right.  Any term of this
Note may be amended or waived only with the written consent of the Company and the Holder.
 

6 .           Security Interest.  As security for the prompt and complete payment and performance in full of all the amounts due under this Note, the Company
hereby grants to the Holder a security interest in and continuing lien on all of the Company’s right, title and interest in, to and under all of the Company’s assets, tangible
and intangible, whether now owned or existing or hereafter acquired or arising, and wherever located (the “Collateral”).  The Holder agrees to subordinate the foregoing
security interest with respect to any liens in connection with bank or other institutional financing approved by the Holder (such approval not to be unreasonably withheld),
or purchase money indebtedness.
 

7 .           Company Covenant .  For so long as this Note is outstanding, the Company shall not, without written consent of the Holder, sell or transfer any
Collateral outside of the ordinary course of business. Notwithstanding anything to the contrary herein, nothing shall restrict the Company from using cash for purposes of
acquiring assets, capital stock or other equity interests from unaffiliated third parties of the Company.
 

8 .           No Usury.  This Note is hereby expressly limited so that in no event whatsoever, whether by reason of deferment or advancement of loan proceeds,
acceleration of maturity of the loan evidenced hereby, or otherwise, shall the amount paid or agreed to be paid to the Holder hereunder for the loan, use, forbearance or
detention of money exceed the maximum interest rate permitted by the laws of the State of California.  If at any time the performance of any provision involves a payment
exceeding the limit of the price that may be validly charged for the loan, use, forbearance or detention of money under applicable law, then automatically and
retroactively, ipso facto, the obligation to be performed shall be reduced to such limit, it being the specific intent of the Company and the Holder hereof that all payments
under this Note are to be credited first to interest as permitted by law, but not in excess of (i) the agreed rate of interest hereunder, or (ii) that permitted by law, whichever
is the lesser, and the balance toward the reduction of principal.
 

9.           Members, Officers and Managers Not Liable .  In no event shall any member, officer or manager of the Company be liable for any amounts due or
payable pursuant to this Note.
 

10.         Counterparts.  This Note may be executed in counterparts and by facsimile, each of which will be deemed to be an original and all of which together will
constitute a single agreement.
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This Secured Promissory Note was executed as of the date first above written.
 

 COMPANY:  
   
 PACIFIC ENERGY DEVELOPMENT COMPANY LLC  
    
 By: /s/ Frank C. Ingriselli   

  Frank C. Ingriselli  
  Manager  
    
  Address:  
  9000 Crow Canyon Road

Suite 544
Danville, CA 94506
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EXHIBIT 10.18
Agreement on Joint Cooperation

This Agreement on Joint Cooperation (“Agreement”), dated April 27, 2011 (the “Effective Date”), is executed by and between South Texas Reservoir Alliance LLC, a
company organized under the laws of the State of Delaware (“STXRA”), and Pacific Energy Development Company LLC, a company organized under the laws of the
State of Nevada (“PEDCO”).  STXRA and PEDCO may each be referred to as a “Party” herein, and together as the “Parties.”

WITNESSETH:

WHEREAS, STXRA is a consulting firm specializing in the delivery of petroleum resource acquisition services and practical engineering solutions to clients engaged in
the acquisition, exploration and development of petroleum resources;

WHEREAS, PEDCO is a development stage company planning to engage in the business of oil and gas exploration and development in the United States and the Pacific
Rim countries; and

WHEREAS, STXRA and PEDCO have been working together for several months to identify energy projects in the United States that may be suitable for acquisition by
PEDCO, and STXRA and PEDCO wish to codify the terms of their relationship and joint cooperation in the future.
 
NOW, THEREFORE, in consideration of the foregoing, and for other good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the
Parties hereto agree as follows:
 

Section 1
Mutual Cooperation

1.1           Pursuant to the mutual desire by PEDCO and STXRA to work together on a non-exclusive basis to identify, review, and negotiate the acquisition of or
investment by PEDCO into energy projects in the United States that will bring value to PEDCO’s investors and/or members, STXRA agrees to present energy projects to
PEDCO which it believes may meet the financial and operational objectives and expectations of PEDCO, assist PEDCO in technical, engineering and economic due
diligence with respect thereto, and assist PEDCO with structuring and consummating the acquisition of or investment in the same (collectively, “Acquisition Services”).

1.2           STXRA and PEDCO intend that PEDCO will use the technical, engineering and new business development services of STXRA (collectively, “Technical
Services”) on a non-exclusive basis following the acquisition by PEDCO of energy projects introduced to PEDCO by STXRA, on such terms and conditions to be mutually
agreed upon by the Parties following the acquisition by PEDCO of such energy project(s).

 
Section 2

Confidentiality

2.1           The Parties hereto shall maintain all information and data provided by the other Party strictly confidential and therefore agree not to disclose trade or otherwise
divulge such information and data to any third party, other than to its affiliates, without the prior written consent of the other Party.  In the event of disclosure to any of its
affiliates, such affiliate shall also be subject to the terms of this Agreement or a non-disclosure agreement with terms at least as restrictive and protective of the other
Party’s confidential information and data as set forth herein. Notwithstanding the above, the Party receiving the information and data shall be entitled to disclose the
information and data without the other Party's prior written consent to such of the following persons to the extent that they have a need to know and to be exposed to the
information and data:
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A.  Employees, officers, managers, and directors of the Party receiving the information and data;

B.  Employees, officers, managers, and directors of affiliates;

C.  With respect to PEDCO, employees, officers, managers, directors, consultants and advisors of its strategic Chinese partner previously disclosed to
STXRA;

D.  Agents and consultants of the Party or its affiliates; or

E.  Any bank or other financial institution or person or entity funding or proposing to fund a Party's participation in a venture, including any agent or
consultant retained by such bank or other financial institution or entity.

The Party receiving the information and data shall be responsible for ensuring that all persons to whom the confidential information and data is disclosed under this
Agreement shall keep such information confidential and shall not disclose or divulge the same to any unauthorized person, and shall use no less than reasonable care to
protect the same.

Prior to making any such disclosures to persons under subparagraphs (D) and (E) above, however, the Party receiving the information and data shall obtain an
undertaking of confidentiality substantially in the same form and content as this Agreement, from each such person.

2.2 Exception to the Confidential Treatment of Data and Information.

The receiving Party may disclose the information and data without the disclosing Party's prior written consent only to the extent such information and data:

A. Is already known to the receiving Party of the date of disclosure hereunder;
 

B.  Is already in possession of the public or becomes available to the public other than through the act or omission of the receiving Party or of any other person
to whom the data is disclosed pursuant to this Agreement;

 
C.  Is acquired independently from a third party that represents that it has the right to disseminate such information and data at the time it is acquired by the

receiving Party; or
 

D.  Is developed by the receiving Party independently from information and data received from the disclosing Party.

Notwithstanding anything to the contrary herein, nothing herein shall restrict either Party from disclosing this Agreement or the terms hereof, including, but not limited to,
in public filings or releases, and nothing restricts either Party from disclosing confidential data or information that, in such Party’s reasonable determination as advised by
legal counsel, is required or advised to be disclosed under applicable legal and regulatory requirements, including, but not limited to, SEC rules and regulations.
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Section 3

Special Provisions and Remuneration

3.1         The Parties hereto agree as follows:

A. During the term of this Agreement, in the event PEDCO receives a proposal along with information and data from STXRA on a particular energy opportunity
(as described in Section 1.1 above) which PEDCO has not received earlier from another source, then PEDCO (if PEDCO decides to pursue) shall be required to work
exclusively with STXRA to acquire such interest cooperatively with STXRA, and pursuant to mutually acceptable terms. If PEDCO decides not to pursue, then PEDCO
shall return to STXRA all of the data and information it received from STXRA. In the event that PEDCO decides not to pursue, then PEDCO shall not disclose such data
and information to a third party. In the event that PEDCO violates this provision, and acquires an interest in the opportunity without STXRA’s cooperation and assistance,
then PEDCO will be entitled to remuneration with respect to such energy opportunity as set forth in Section 3(B) below.

B. STXRA shall be compensated for Acquisition Services provided to PEDCO hereunder as follows:

i.  Upon the successful closing of an acquisition by PEDCO of, or an investment made by (collectively, an “Investment”), PEDCO in an energy project
originally introduced by STXRA to PEDCO, in connection with which Investment STXRA has provided material and substantial assistance to PEDCO with
technical, engineering and economic due diligence, and has assisted PEDCO with the structuring and consummation of such Investment, PEDCO shall:
 

a.  Pay to STXRA within five (5) business days of the initial closing of the Investment (the “Initial Closing”) a cash amount equal to 2% of the
Initial Closing Investment Cash Consideration (as defined below) paid by PEDCO at the Closing;
 

b.  Allocate a 3% carried Working Interest (defined below) of the interest PEDCO acquires in the Investment to STXRA;  and
 

c.  Issue to STXRA a number of membership interests in PEDCO (contemplated to be Class A or Class E Units) (the “PEDCO Interests”) equal to (x)
5% of the Total Investment Cash Consideration (as defined below) to be paid by PEDCO in the Investment divided by (y) the price per membership
unit paid/to be paid by investors in PEDCO’s anticipated first equity financing (contemplated to be Class I1 Membership Units).  The PEDCO
Interests shall be issued subject to compliance with applicable securities laws and pursuant to a membership unit purchase agreement acceptable
to PEDCO with appropriate STXRA representations and warranties.  The PEDCO Interests shall also be subject to a lock-up agreement terminating
on the same date as the lock-up agreement entered into with PEDCO’s founders (May 2012).  Issuance of the PEDCO Interests shall be further
contingent upon STXRA being an “accredited investor” within the meaning of Rule 501 of Regulation D of the Securities Act, and STXRA’s entry into
PEDCO’s amended and restated operating agreement as a “member” thereunder.
 

ii.  For purposes of this Agreement, “Initial Closing Investment Cash Consideration” shall mean the amount of cash consideration actually paid by PEDCO to
a third party seller in an arm’s length transaction for the acquisition of, or investment in, a qualified Investment.  For avoidance of doubt, Initial Closing
Investment Cash Consideration shall not include any post-Initial Closing consideration paid by PEDCO in an Investment, including any carried amounts,
milestone payments, or otherwise.
 

iii.  For purposes of this Agreement, “Total Investment Cash Consideration” shall mean the total amount of cash or other consideration agreed to be paid by
PEDCO to a third party in an arm’s length transaction for the acquisition of, or investment in, a qualified Investment, including any amounts agreed to be
carried by, or debt assumed by, PEDCO on behalf of the selling party, as reasonably determined by PEDCO at the time of the Initial Closing.
 

iv.  For purposes of this Agreement, “Working Interest” shall mean the right granted to the lessee of a property to explore for and to produce and own oil, gas
or other minerals. The working interest owners bear the exploration, development, and operating costs on either a cash, penalty or carried basis.
 

v.  By way of example, if STXRA were to provide Acquisition Services with respect to PEDCO’s purchase from “Seller A” of a 50% interest in “Asset A,”
wherein PEDCO pays Seller A an aggregate of $8 million total consideration structured as (x) $4 million cash due at the Initial Closing and (y) PEDCO
funding 100% of certain Asset A development costs until PEDCO pays the balance due of $4 million on Seller A’s behalf, PEDCO would be required to
pay and issue to STXRA the following:  (a) 2% of the $4 million cash paid by PEDCO at the Initial Closing ($80,000); (b) a carried Working Interest equal
to 3% of PEDCO’s 50% interest acquired in Asset A (1.5% of Asset A); and (c) a number of PEDCO Interests equal to 5% * $8 million / $1.00 (the
contemplated price/membership interests in PEDCO’s next equity financing) = 400,000 PEDCO Interests.

C. PEDCO and STXRA agree to negotiate in good faith to determine the terms, conditions, scope of services, and compensation payable to STXRA with respect
to future Technical Services that may be provided by STXRA to PEDCO following the acquisition by PEDCO of energy projects.
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Section 4
Term and Termination

The term of this Agreement shall commence upon the Effective Date and shall continue with full force and effect until terminated by either Party in writing upon 30 days’
prior written notice.  Notwithstanding the foregoing, each Party’s obligations arising under Section 2 shall survive for a period of three (3) years following termination of this
Agreement.
 

Section 5
Miscellaneous

5.1           Relationship of the Parties.

A.           STXRA is, and throughout the term of this Agreement shall be, an independent consulting contractor and not an employee, partner or agent of
PEDCO.  STXRA shall not be entitled to nor receive any benefit normally provided to PEDCO’s employees such as, but not limited to, vacation pay, retirement, health
insurance or sick pay.  PEDCO shall not be responsible for withholding income or other taxes from the payments made to STXRA.  STXRA shall be solely responsible for
filing all returns and paying any income, social security or other tax levied upon or determined with respect to the payments made to STXRA pursuant to this
Agreement.  STXRA agrees to indemnify, defend and hold PEDCO harmless from any liability for, or assessment of, any claims or penalties with respect to such
withholding taxes, labor or employment requirements, including any liability for, or assessment of, withholding taxes imposed on PEDCO by the relevant taxing authorities
with respect to any compensation paid to STXRA.

 
B.           STXRA acknowledges and agrees that it has no authority to enter into contracts that bind PEDCO or create obligations on the part of PEDCO without

the prior written authorization of PEDCO.

C.           Each Party shall bear its own costs, expenses, risks, and liabilities incurred in connection with this Agreement, including but not limited to, identification
and evaluation of energy projects.    

5.2           Indemnification.  Each of Party, at its own expense, shall indemnify, defend and hold the other, its partners, shareholders, members, managers, directors,
officers, employees, and agents harmless from and against any and all third-party suits, actions, investigations and proceedings, and related costs and expenses
(including reasonable attorney's fees) resulting solely and directly from the indemnifying party's negligence or willful misconduct. Neither Party shall be required hereunder
to defend, indemnify or hold harmless the other and/or its partners, shareholders, members, managers, directors, officers, directors, employees and agents, or any of
them, from any liability resulting from the negligence or wrongful acts of the party seeking indemnification or of any third-party. Each Party agrees to give the other
prompt written notice of any claim or other matter as to which it believes this indemnification provision is applicable. The indemnifying party shall have the right to defend
against any such claim with counsel of its own choosing and to settle and/or compromise such claim as it deems appropriate. Each Party further agrees to cooperate with
the other in the defense of any such claim or other matter.

5.3           Counterparts.  This Agreement may be executed in one or more counterparts, all of which shall be considered one and the same agreement, and shall become
effective when one or more counterparts have been signed by each of the Parties and delivered to the other Party.

5.4           Governing Law; Jurisdiction.  This Agreement and the transactions contemplated hereby shall be governed by and interpreted in accordance with the laws of
the State of Texas without giving effect to principles thereof relating to conflicts of law rules that would direct the application of the laws of another jurisdiction.

5.5           Entire Agreement.  This Agreement constitutes the entire agreement between the Parties pertaining to the subject matter hereof, and supersedes all prior
agreements, understandings, negotiations and discussions, whether oral or written, of the Parties regarding the subject matter hereof.
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5.6           Notices.  Any notice required or permitted to be given under this Agreement shall be in writing, by hand delivery, commercial overnight courier or registered or
certified U.S. Mail, to the applicable Party’s address as indicated on the signature page hereto, or such other address as designated in writing to the other Party, and
shall be deemed duly given upon receipt, or if by registered or certified mail three (3) business days following deposit in the U.S. Mail. The parties hereto may from time
to time designate in writing other addresses expressly for the purpose of receipt of notice hereunder.

5.7           Successors and Assigns.   This Agreement shall be binding upon and inure to the benefit of the Parties and their respective successors and assigns; provided,
however, that the rights and obligations of STXRA shall not be assignable or delegable by STXRA without the express written consent of PEDCO.  Any purported
assignment by STXRA of this Agreement in whole or in part without the written consent of PEDCO shall be void.
 
5.8           Amendments and Waivers.  This Agreement may not be modified or amended except by an instrument or instruments in writing signed by the Party against
whom enforcement of any such modification or amendment is sought.  Either Party may, only by an instrument in writing, waive compliance by the other Party with any
term or provision of this Agreement on the part of such other Party to be performed or complied with.  The waiver by any Party of a breach of any term or provision of this
Agreement shall not be construed as a waiver of any subsequent breach.

5.9           Attorneys’ Fees.  The prevailing Party in any legal proceeding or arbitration brought under or to enforce this Agreement shall be additionally entitled to recover
court costs and reasonable attorneys’ fees (including reasonable charges for the time of the prevailing Party’s in-house attorneys) from the non-prevailing Party.

5.10         Severability.  If any provision of this Agreement is declared invalid or unenforceable, such provision shall be deemed modified to the extent necessary and
possible to render it valid and enforceable. In any event, the unenforceability or invalidity of any provision shall not affect any other provision of this Agreement, and this
Agreement shall continue in full force and effect, and be construed and enforced, as if such provision had not been included, or had been modified as above provided, as
the case may be.
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IN WITNESS WHEREOF, this Agreement on Joint Cooperation has been signed by or on behalf of each of the Parties as of the day first written above.
 
SOUTH TEXAS RESERVOIR ALLIANCE LLC  PACIFIC ENERGY DEVELOPMENT COMPANY LLC  
    
By: /s/ Michael Rozenfeld  /s/ Frank C. Ingriselli  
Name:Michael Rozenfeld   Frank C. Ingriselli  
Title: Member Manager/VP Geoscience  Chief Executive Officer  
     
Address:  Address:  
12335 Kingsride Ln #156  9000 Crow Canyon Road, Suite 544  
Houston, TX 77024  Danville, CA 94506  
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EXHIBIT 10.19
 

EXECUTIVE EMPLOYMENT AGREEMENT
 

I, Frank C. Ingriselli, agree to the terms and conditions of employment with Pacific Energy Development Corp. (“Company”) set forth in this Employment
Agreement (“Agreement”).  This Agreement supersedes all previous agreements, promises, representations, understandings and negotiations between the parties,
whether written or oral, with respect to the subject matter hereof.
 

1.Nature of Employment Relationship .  My employment under this Agreement will commence on June 15, 2011, and shall continue for an indefinite period until
terminated by either the Company or me as provided in Section 5 of this Agreement, in which case I will be entitled to the compensation specified in that Section.
 

2.Nature of Duties .  I shall be the Company’s Director, President and Chief Executive Officer.  As such, I shall work exclusively for the Company and shall have
all of the customary powers and duties associated with this position, including day-to-day operational control of the Company.  I shall devote my full business time and
effort to the performance of my duties for the Company, which I shall perform faithfully and to the best of my ability.  I shall be subject to the Company’s policies,
procedures and approval practices, as generally in effect from time-to-time.  Notwithstanding the foregoing, it shall not be a violation of this Agreement for me (A) at any
time to (i) serve as an officer or director of the entities set forth on Schedule A hereto, (ii) serve on corporate, civic or charitable boards or committees, (iii) deliver
lectures, fulfill speaking engagements or teach at educational institutions and (iv) manage personal investments, so long as such activities do not significantly interfere
with the performance of my responsibilities as an officer of the Company in accordance with this Agreement and (B) until a Change of Control, to provide services to
other entities, including the entities set forth on Schedule A, with respect to energy related ventures and, in particular, the Company acknowledges that I may participate
in the energy related businesses currently conducted or to be conducted by GVEST Inc., including, without limitation, presenting or introducing opportunities and
transactions to such entities, as well as working on, managing or consummating such opportunities and transactions, that may be appropriate business opportunities for
the Company or may be competitive in nature with the Company or its operations.  Promptly following execution hereof, the Board shall ratify and approve the
Company’s waiver of any current or future obligations I may have to the Company to present corporate opportunities to solely the Company rather than to GVEST Inc.
 

3.Place of Performance.  I shall be based in either California or New York, at my option, except for required travel on the Company’s business.
 

4.Compensation and Related Matters .
 

(a)Base Salary.  The Company shall initially pay me a base salary at an annual rate of two hundred thousand dollars ($200,000).  Effective upon the first
day of the month following the date the Company consummates the earlier to occur of (i) the Company’s merger with a public company, (ii) the effectiveness of the
registration of a class of the Company’s securities under the Securities Exchange Act of 1934, as amended, or (iii) the Company’s acquisition of a shale oil or gas or
other energy asset, then my base salary shall automatically increase to an annual rate of three hundred fifty thousand dollars ($350,000). My base salary shall be paid in
conformity with the Company’s salary payment practices generally applicable to Company executives.  I will be eligible for pay increases as determined by the
Company’s Board of Managers (the “Board”).   Any increase to the abovementioned base salary will be considered the new base salary.
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(b)Bonuses and Long Term Incentive Compensation.  I will be eligible for cash bonus compensation in an amount to be determined by the Board

based on the Company’s achievement of financial performance and other objectives established by the Board each year.  In addition, I will be eligible for long-term equity
incentive compensation, such as Company restricted stock and/or options to purchase Company shares, on such terms as established by the Board.  Notwithstanding
the foregoing, the Company will pay me an annual cash bonus of between twenty percent (20%) and forty percent (40%) of my base salary (the “Annual Target Bonus”)
based upon my performance as determined by the Board, which bonus shall be payable within 30 days of the end of each fiscal year, commencing for the 2011 fiscal
year.  Notwithstanding the foregoing, the Annual Target Bonus paid may be less, as approved by the Board, based on my performance and the performance of the
Company.
 

(c)Standard Benefits.  During my employment, I (and my family) shall be entitled to participate in all employee benefit plans and programs, including,
without limitation, savings and retirement plans, medical, prescription, dental, disability, salary continuance, employee life insurance, group life insurance, accidental
death and travel accident insurance, to the same extent generally available to Company executives and their families, in accordance with the terms of those plans and
programs.  The Company shall have the right to terminate or change any such plan or program at any time.
 

(d)Vacation.  I shall be entitled to paid time off (“PTO”) to the same extent generally available to Company executives in accordance with Company
policy, but not less than six (6) weeks PTO per annum.
 

(e)Fringe Benefits.  I shall be entitled to participate in all fringe benefits and perquisites available to Company executives in accordance with Company
policy.
 

(f)Expense Reimbursement.  I shall be entitled to receive prompt reimbursement for all reasonable and customary travel and business expenses I incur
in connection with my employment, but I must incur and account for those expenses in accordance with the policies and procedures established by the
Company.  Notwithstanding the foregoing, I shall be entitled to travel in business class, or first class if business class is not available, on all flights taken with a scheduled
aggregate duration of over 5 hours.
 

(g)Sarbanes-Oxley Act Loan Prohibition.  To the extent that any Company benefit, program, practice, arrangement or this Agreement would or might
otherwise result in my receipt of an illegal loan (“Loan”), the Company shall use reasonable efforts to provide me with a substitute for the Loan that is lawful and of at least
equal value to me.  If this cannot be done, or if doing so would be significantly more expensive to the Company than making the Loan, the Company need not make the
Loan to me or provide me a substitute for it.
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5.Termination.

 
(a)  Termination By The Company Other Than For Cause; Or By Me For Good Reason.

 
(1)  The Company shall have the right to terminate my employment other than for Cause at any time and I shall have the right to resign for Good Reason at any

time.

(2)  If (x) the Company or its successors terminate my employment with the Company other than for Cause or (y) I resign for Good Reason, then:  (a) the
Company shall pay to me within thirty (30) days after the termination or resignation an amount equal to thirty-six (36) months of my base salary plus target bonus as in
effect immediately before my termination of employment or resignation (in the event no target bonus has been established, the target bonus shall be 30% of my base
salary), subject to Section 5(m) below (together, the “Separation Payment”); (b) any outstanding stock option(s) or restricted stock granted by the Company to me shall
become fully vested and options shall remain exercisable for twelve (12) months following my termination pursuant to this Section 5(a)(2), or the tenth anniversary of the
date(s) of the grant(s) specified in the relevant option agreement(s), whichever is the shorter period; (c) a certificate(s) representing such restricted shares will be
delivered to me within thirty (30) days after the end of the applicable restriction period; and (d) the Company shall continue to provide me and my dependents with the
same level of life, disability, accident, dental and health insurance benefits I and my dependents were receiving immediately before my termination for the shorter of (i)
three (3) years following my termination or resignation or (ii) through the date that I commence employment with another employer that offers life, disability, accident,
dental and health insurance benefits to me and my dependents similar to those received by me and my dependents on the date of termination or resignation.

(3)  If the termination or resignation described in Section 5(a)(2) occurs within one (1) year after or six (6) months before a Change of Control, then (a) the
Company shall pay to me, within thirty (30) days after the termination of employment or resignation an amount equal to forty-eight (48) months of my annual base salary
plus target bonus as in effect immediately before my termination of employment or resignation (in the event no target bonus has been established, the target bonus shall
be 30% of my base salary) subject to Section 5(m) below (together, the “Separation Payment”); (b) any outstanding stock option(s) or restricted stock granted by the
Company to me shall become fully vested and, if applicable, options shall remain exercisable for twelve (12) months following my termination or resignation, or the tenth
anniversary of the date(s) of the grant(s) specified in the relevant option agreement(s), whichever is the shorter period; (c) a certificate(s) representing such restricted
shares will be delivered to me within thirty (30) days after the end of the applicable restriction period; (d) the Company shall continue to provide me and my dependents
with the same level of life, disability, accident, dental and health insurance benefits I and my dependents were receiving immediately before my termination for the shorter
of (i) four (4) years following my termination or resignation or (ii) through the date that I commence employment with another employer that offers life, disability, accident,
dental and health insurance benefits to me and my dependents similar to those received by me and my dependents on the date of termination or resignation.  In the event
the Change of Control occurs six (6) months following the termination or resignation and I have already received the benefits set forth in Section 5(a)(2)(a) above (i.e., 36
months base salary and target bonus), the Company shall make an additional adjustment payment to me necessary to make the aggregate payments previously paid to
me under Section 5(a)(2)(a) equal those due under Sections 5(a)(3)(a) as a result of the Change of Control.
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(b)  Termination By The Company For Cause; Or By Me Other Than For Good Reason.

(1)  The Company shall have the right to terminate my employment at any time for Cause, and I shall have the right to quit or resign at any time other than for
Good Reason.

(2)  If the Company terminates my employment for Cause, or I quit or resign other than for Good Reason, the Company’s only obligation to me under this
Employment Agreement shall be to pay my base salary (including accrued vacation) actually earned to the date the my employment terminates.

 
(c)   Termination for Disability or Death.

(1)  Notwithstanding anything to the contrary herein, the Company shall have the right to terminate my employment on or after the date I have a Disability, and my
employment shall terminate at my death.

(2)    If my employment terminates under this Section 5(c), the Company shall pay me or, if I die, my estate, no further compensation or benefits with respect to
my employment, except those which have accrued due and those which may be provided to me pursuant to a group disability and insurance policies or the Company’s
401(k), profit sharing plan and pension plan will be paid.  Me or my estate will have 90 days from the date of termination to exercise stock options. My vested restricted
stock will be issued to me or my estate in thirty (30) days.
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(d)  Cause.  The term “Cause” shall mean my (1) conviction of, or plea of nolo contendere to, a felony or any other crime involving moral turpitude; (2) fraud on

or misappropriation of any funds or property of the Company or any of its affiliates, customers or vendors; (3) act of material dishonesty, willful misconduct, willful violation
of any law, rule or regulation, or breach of fiduciary duty involving personal profit, in each case made in connection with my responsibilities as an employee, officer or
director of the Company and which has, or could reasonably be deemed to result in, a Material Adverse Effect upon the Company (a defined below); (4) illegal use or
distribution of drugs; (5) material violation of any policy or code of conduct of the Company; or (6) material breach of any provision of this Employment Agreement or any
other employment, non-disclosure, non-competition, non-solicitation or other similar agreement executed by me for the benefit of the Company or any of its affiliates, all
as reasonably determined in good faith by the Board of Directors of the Company. However, an event that is or would constitute “Cause” shall cease to be “Cause” if I
reverse the action or cures the default that constitutes “Cause” within 10 days after the Company notifies me in writing that Cause exists.

No act or failure to act on my part will be considered “willful” unless it is done, or omitted to be done, by me in bad faith or without reasonable belief that such action or
omission was in the best interests of the Company.  Any act or failure to act that is based on authority given pursuant to a resolution duly passed by the Board, or the
advice of counsel to the Company, shall be conclusively presumed to be done, or omitted to be done, in good faith and in the best interests of the Company.

For purposes of this section, “Material Adverse Effect” means any event, change or effect that is materially adverse to the condition (financial or otherwise), properties,
assets, liabilities, business, operations or results of operations of the Company or its subsidiaries, taken as a whole.
 

(e)  Good Reason.  “Good Reason” means the occurrence of any of the following without my written consent: (a) the assignment to me of duties
substantially inconsistent with this Employment Agreement or a material adverse change in my titles or authority; (b) any failure by the Company to comply with Section 4
hereof in any material way; (c) any material breach of this Employment Agreement by the Company; or (d) the relocation of me more than fifty (50) miles from the location
of the Company’s principal office located in Danville, California.  However, an event that is or would constitute “Good Reason” shall cease to be “Good Reason” if:  (i) I do
not terminate employment within 45 days after the event occurs; (ii) before I terminate employment, the Company reverses the action or cures the default that constitutes
“Good Reason” within 10 days after I notify it in writing that Good Reason exists; or (iii) I was a primary instigator of the “Good Reason” event and the circumstances
make it inappropriate for me to receive “Good Reason” termination benefits under this Employment Agreement (e.g., I agree temporarily to relinquish my position on the
occurrence of a merger transaction I assist in negotiating).
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(f)   Disability.  I shall have a “disability” under this Employment Agreement on the date the Company receives written notice from a physician selected by

the Company that I have a “disability,” as defined in Section 22(e)(3) of the Internal Revenue Code, as amended).

(g)   Change of Control.  A “Change of Control” shall mean:  (i) a merger, consolidation or sale of capital stock by existing holders of capital stock of the
Company that results in more than 50% of the combined voting power of the then outstanding capital stock of the Company or its successor changing ownership; (ii) the
sale, or exclusive license, of all or substantially all of the Company's assets; or (iii) the individuals constituting the Company’s Board as of the date of the Employment
Agreement (the “Incumbent Board”) cease for any reason to constitute at least 1/2 of the members of the Board; provided, however, that if the election, or nomination for
election by the Company’s stockholders, of any new director was approved by a vote of the Incumbent Board, such new director shall be considered a member of the
Incumbent Board. Notwithstanding the foregoing and for purposes of clarity, a transaction shall not constitute a Change in Control if: (w) its sole purpose is to change the
state of the Company’s incorporation; (x) its sole purpose is to create a holding company that will be owned in substantially the same proportions by the persons who
held the Company’s securities immediately before such transaction; or (y) it is a transaction effected primarily for the purpose of financing the Company with cash (as
determined by the Board in its discretion and without regard to whether such transaction is effectuated by a merger, equity financing or otherwise).

(h)   Benefits. I shall have the right to receive any benefits payable under the Company’s employee benefits plans, programs and policies (other than a
termination and separation or severance plan that the Company may adopt at a future date that may be applicable to executives and/or employees of the Company (a
“Severance Plan”)) which I otherwise have a non-forfeitable right to receive under the terms of such plans, programs and policies (other than severance benefits)
independent of my rights under this Employment Agreement upon a termination of employment in addition to any other benefits under this Section 5 without regard to the
reason for such termination of employment.  I acknowledge and agree that until the termination of this Employment Agreement, I shall not be entitled to participate in a
Severance Plan.

(i)   Notice of Termination.  Any termination by the Company or by me for any reason shall be communicated by a notice of termination to the other
party hereto and shall be given in accordance with Section 7.  Such notice shall state the specific termination provision in the Employment Agreement upon which the
termination relies, and shall set forth in reasonable detail the facts and circumstances claimed to provide a basis for termination under the provisions so indicated, to the
extent applicable.

(j)    Officer and Directorship.   In the event I am terminated or resign for any reason, I agree to resign, effective the same date, from any office or
directorship held with the Company or any of its subsidiaries or affiliate companies.
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(k)   No Mitigation.  I shall not be required to mitigate the amount of any severance payment contemplated by this Employment Agreement, nor shall any

such payment be reduced by any earnings that I may receive from any other source, except and to the extent expressly provided herein.

(l)   Stock Award Agreements.  In the event of a conflict adverse to me between the terms of this Employment Agreement and the terms of any
agreement granting me stock options or restricted stock, the conflicting terms of this Employment Agreement shall govern, unless otherwise required by applicable law.

 
(m)   Section 409A.  The Separation Payment is intended to qualify as separation pay due to involuntary Separation from Service under Treasury

Regulation §1.409A-1(b)(9)(iii).  To the extent the Separation Payment, or any portion thereof, so qualifies or is otherwise exempt from the requirements of Section 409A,
such amount shall be paid in full as set forth in Section 5(a).  If all or any portion of the Separation Payment does not qualify as separation pay due to involuntary
Separation from Service under Treasury Regulation §1.409A-1(b)(9)(iii) and is not otherwise exempt from the requirements of Section 409A such amount shall be paid as
follows:  (a) if I am not a Specified Employee, such amount shall be paid in full as set forth in Section 5(a), or (b) if I am a Specified Employee, such amount shall be paid
in full on the date that is six months following the date of my Separation from Service.  For purposes of this Agreement, the terms “Separation from Service” and
“Specified Employee” have the meanings ascribed to those terms in Section 409A.
 

Furthermore, if I am a Specified Employee and the benefits specified in this Section 5(a) are taxable to me and not otherwise exempt from Section 409A,
the following provisions shall apply to the reimbursement or provision of such benefits.  Any amounts to which I would otherwise be entitled under Section 5(a) during the
first six months following the date of my Separation from Service shall be accumulated and paid to me on the date that is six months following the date of my Separation
from Service.  Except for any reimbursements under the applicable group health plan that are subject to a limitation on reimbursements during a specified period, the
amount of expenses eligible for reimbursement under Section 5(a), or in-kind benefits provided, during my taxable year shall not affect the expenses eligible for
reimbursement, or in-kind benefits to be provided, in any other taxable year of mine.  Any reimbursement of an expense described in Section 5(a) shall be made on or
before the last day of my taxable year following my taxable year in which the expense was incurred.  My right to reimbursement or in-kind benefits pursuant to
Section 5(a) shall not be subject to liquidation or exchange for another benefit.  Subject to my Group Medical Plan COBRA Coverage Continuation rights under
section 4980B of the Code, the benefits listed in this Section 5(a) shall be reduced to the extent benefits of the same type are received by me, my spouse or any eligible
dependent from any other person during such period, and provided, further, that I shall have the obligation to notify the Company that I or they are receiving such
benefits.
 

6.Confidentiality.  I acknowledge that I currently possess or will acquire secret, confidential, or proprietary information or trade secrets concerning the
operations, future plans and business methods of the Company (“Confidential Information”).
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(a)Promise Not to Disclose.  I promise never to use or disclose any Confidential Information before it has become generally known within the industry

through no fault of my own.  I agree that this promise shall never expire.
 

(b)Promise Not to Solicit.  To prevent me from inevitably breaking this promise, I further agree that, while this Agreement is in effect and for 12 months
after its termination: (i) as to any customer or supplier of the Company with whom I had dealings or about whom I acquired Confidential Information during my
employment, I will not solicit or attempt to solicit (or assist others to solicit) the customer or supplier to do business with any person or entity other than the Company;
and (ii) I will not solicit or attempt to solicit (or assist others to solicit) for employment any person who is, or within the preceding 3 months was, an officer, director, or key
employee of the Company.
 

(c)Promise Not to Engage in Certain Employment.  I agree that, while this Agreement is in effect and for 12 months after its termination, I will not
accept any employment or engage in any activity, without the written consent of the Board, if the loyal and complete fulfillment of my duties in such employment would
inevitably require me to reveal or utilize Confidential Information, as reasonably determined by the Board.
 

(d)Return of Information.  When my employment with the Company ends, I will promptly deliver to the Company, or, at its written instruction, will
destroy, all documents, data, drawings, manuals, letters, notes, reports, electronic mail, recordings, and copies of such materials, of or pertaining to the Company or any
of its affiliated entities which are in my possession or control.  In addition, during my employment with the Company, and thereafter, I agree to meet with Company
personnel as reasonably requested by the Board, and, based on knowledge or insights I gained during my employment with the Company, answer any question they
may have related to the Company’s business and operations.
 

(e)Intellectual Property.  Intellectual property (including such things as all ideas, concepts, inventions, plans, developments, software, data,
configurations, materials (whether written or machine-readable), designs, drawings, illustrations and photographs that may be protectable, in whole or in part, under any
patent, copyright, trademark, trade secret, or other intellectual property law), developed, created, conceived, made or reduced to writing or practice during my
employment with the Company, except intellectual property that has no relation to the Company or any of its customers that I developed purely on my own time and at my
own expense, shall be the sole and exclusive property of the Company, and I hereby assign all my rights, title and interest in any such intellectual property to the
Company.
 

(f)Enforcement of this Section.  This Section shall survive the termination of this Agreement for any reason.  I acknowledge that (i) my services are of a
special, unique and extraordinary character and it would be very difficult and impossible to replace them, (ii) this Section’s terms are reasonable and necessary to protect
the Company’s legitimate interest, (iii) this Section’s restrictions will not prevent me from earning or seeking a livelihood, (iv) this Section’s restrictions shall apply
wherever permitted by law, and (v) my violation of any of this Section’s terms would irreparably harm the Company.  Accordingly, I agree that, if I violate any of the
provisions of this Section the Company or any of its affiliated entities shall be entitled to, in addition to other remedies available to it, an injunction to be issued by any
court of competent jurisdiction restraining me from committing or continuing any such violation, without the need to prove the inadequacy of money damages or post any
bond or for any other undertaking.
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7.Notice.

 
(a)To the Company.  I will send all communications to the Company in writing, addressed as follows (or in any other manner the Company notifies me to

use):
 

If Mailed:   Pacific Energy Development Corp.
 Attn:  General Counsel

 4125 Blackhawk Plaza Circle
Danville, CA 94506

 
If Faxed:   Pacific Energy Development Corp.

 Attn:  General Counsel

 Fax:  925-403-0703
 Tel.:  925-203-5699
 

(b)To Me.  All communications from the Company to me relating to this Agreement must be sent to me in writing at my Company office or in any other
manner I notify the Company to use.
 

(c)Time Notice Deemed Given .  Notice shall be deemed to have been given when delivered or, if earlier (1) when mailed by United States certified or
registered mail, return receipt requested, postage prepaid, or (2) faxed with confirmation of delivery, in either case, addressed as required in this Section.
 

8.Arbitration of Disputes.  If any legally actionable dispute arises which cannot be resolved by mutual discussion between the Company and me, we each agree
to resolve that dispute by binding arbitration before an arbitrator experienced in employment law.  Said arbitration will be conducted in accordance with the rules
applicable to employment disputes of Judicial Arbitration and Mediation Services or such other arbitration service as we agree upon, and the law of the State of
California.  The Company will be responsible for paying any filing fee and the fees and costs of the arbitrator, unless I initiate the claim, in which case I will contribute an
amount equal to the filing fee for a claim initiated in a court of general jurisdiction in the State of California.  The Company and I agree that this promise to arbitrate covers
any disputes that the Company may have against me, or that I may have against the Company and/or its related entities and/or their owners, directors, officers and
employees, arising out of or relating to this Agreement, the employment relationship or termination of employment, including any claims concerning the validity,
interpretation, effect or violation of this Agreement; discrimination, harassment or retaliation in violation of any federal, state or local law; and any other aspect of my
compensation, training, or employment.  The Company and I further agree that arbitration as provided in this Section shall be the exclusive and binding remedy for any
such dispute and will be used instead of any court action, which is hereby expressly waived, except for any request by either of us for temporary or preliminary injunctive
relief pending arbitration in accordance with applicable law, or an administrative claim with an administrative agency.  The Company and I also agree that any such
arbitration shall be conducted in San Francisco, California, unless otherwise mutually agreed.
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9.Amendment.  No provisions of this Agreement may be modified, waived, or discharged except by a written document signed by me and a duly authorized
Company officer.  Thus, for example, promotions, commendations, and/or bonuses shall not, by themselves, modify, amend, or extend this Agreement.  A waiver of any
conditions or provisions of this Agreement in a given instance shall not be deemed a waiver of such conditions or provisions at any other time.
 

10.Interpretation and Exclusive Forum.  The validity, interpretation, construction, and performance of this Agreement shall be governed by the laws of the
State of California (excluding any that mandate the use of another jurisdiction’s laws).  Any arbitration (unless otherwise mutually agreed), litigation or similar proceeding
with respect to such matters only may be brought within California, and all parties to this Agreement consent to California’s jurisdiction.
 

11.Department of Homeland Security Verification Requirement.  I agree to timely file all documents required by the Department of Homeland Security to
verify my identity and lawful employment in the United States.  Notwithstanding any other provision of this Agreement, if I fail to meet any such requirements promptly
after receiving a written request from the Company to do so, I agree that my employment shall terminate immediately and that I shall not be entitled to any compensation
from the Company of any type.
 

12.FCPA Compliance.  In conformity with the United States Foreign Corrupt Practices Act and the Company’s guidelines related thereto, I represent and
warrant that I shall not directly or indirectly make an offer, payment, promise to pay, or authorize payment, or offer a gift, promise to give, or authorize the giving of
anything of value for the purpose of influencing an act or decision of an official of any government or the United States government (including a decision not to act) or
inducing such a person to use her influence to affect any such governmental act or decision in order to assist the Company, or any subsidiary or affiliate thereof, in
obtaining, retaining or directing any such business.
 

13.Successors.  This Agreement shall be binding upon, and shall inure to the benefit of, me and my estate, but I may not assign or pledge this Agreement or
any rights arising under it, except to the extent permitted under the terms of the benefit plans in which I participate.  This Agreement shall be binding upon, and shall inure
to the benefit of, the Company and its successors and assigns. The Company will require any successor (whether direct or indirect, by purchase, merger, consolidation
or otherwise) to all or substantially all of the business and/or assets of the Company (a “Successor”) to assume expressly and agree to perform this Agreement and the
Indemnification Agreement (defined below) in the same manner and to the same extent that the Company would be required to perform if no such succession had taken
place, after which any reference to the “Company” in this Agreement shall be deemed to be a reference to the successor and any reference to the “Board” in this
Agreement shall be deemed to be a reference to the board of directors or managers of the successor.
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14.Validity.  The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any other provision of this

Agreement, which shall remain in full force and effect.
 

15.Indemnification/Insurance.  The Company shall obtain and maintain Directors and Officers Insurance in order to hold me harmless from any criminal or civil
litigation arising from the performance of my duties and responsibilities on behalf of the Company; provided, that if I am terminated for Cause, such insurance coverage
shall not apply to the action or actions that materially supported the termination for Cause.  The duration of such insurance shall include my term of employment and a
period consistent with standard industry practice for similarly-situated development stage companies following the termination of my employment pursuant to Section 4
above.  In addition, the Company shall provide corporate indemnification to me pursuant to the terms of an Indemnification Agreement to be entered into by and between
me and the Company (the “Indemnification Agreement”).
 

16.Counterparts.  This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original but all of which together shall
constitute the same instrument.
 

17.Entire Agreement.  All oral or written agreements or representations, express or implied, with respect to the subject matter of this Agreement are set forth in
this Agreement.
 

I ACKNOWLEDGE THAT ALL UNDERSTANDINGS AND AGREEMENTS BETWEEN THE COMPANY AND ME RELATING TO THE SUBJECTS COVERED IN THIS
AGREEMENT ARE CONTAINED IN IT AND THAT I HAVE ENTERED INTO THIS AGREEMENT VOLUNTARILY AND NOT IN RELIANCE ON ANY PROMISES OR
REPRESENTATIONS BY THE COMPANY OTHER THAN THOSE CONTAINED IN THIS AGREEMENT ITSELF.
 
I FURTHER ACKNOWLEDGE THAT I HAVE CAREFULLY READ THIS AGREEMENT, THAT I UNDERSTAND ALL OF IT, AND THAT I HAVE BEEN GIVEN THE
OPPORTUNITY TO DISCUSS THIS AGREEMENT WITH MY PRIVATE LEGAL COUNSEL AND HAVE AVAILED MYSELF OF THAT OPPORTUNITY TO THE
EXTENT I WISHED TO DO SO.  I UNDERSTAND THAT BY SIGNING THIS AGREEMENT I AM GIVING UP MY RIGHT TO A JURY TRIAL.
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Date:  June 10, 2011 By: /s/ Frank C. Ingriselli  
  Frank C. Ingriselli  
 
 PACIFIC ENERGY DEVELOPMENT CORP.  
    
Date:  June 10, 2011 By: /s/ Clark R. Moore  
  Clark R. Moore  
 Its: EVP and General Counsel  
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Schedule A

Eurasia Foundation
General Energy Technologies Inc.
Electra Industrial Ltda.
The Angelino Group
Global Venture Investments LLC
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EXHIBIT 10.20
 

EXECUTIVE EMPLOYMENT AGREEMENT
 

I, Clark R. Moore, agree to the terms and conditions of employment with Pacific Energy Development Corp. (“Company”) set forth in this Employment Agreement
(“Agreement”).  This Agreement supersedes all previous agreements, promises, representations, understandings and negotiations between the parties, whether written or
oral, with respect to the subject matter hereof.
 

1.Nature of Employment Relationship .  My employment under this Agreement will commence on June 1, 2011, and shall continue for an indefinite period until
terminated by either the Company or me as provided in Section 5 of this Agreement, in which case I will be entitled to the compensation specified in that Section.
 

2.Nature of Duties .  I shall be the Company’s Executive Vice President, General Counsel and Secretary.  As such, I shall work as an employee of the Company
and shall have all of the customary powers and duties associated with this position.  I shall report to the Chief Executive Officer and I shall devote as much time and effort
as is necessary to discharge and perform faithfully and completely to the best of my ability the duties described in this Section 2, and perform such other duties as the
Chief Executive Officer and the Board may from time to time assign to me.  I shall be subject to the Company’s policies, procedures and approval practices, as generally
in effect from time-to-time.  Notwithstanding the foregoing, it shall not be a violation of this Agreement for me at any time to (i) serve as a legal consultant to persons or
entities not engaged in businesses directly competitive with the Company, (ii) serve on corporate, civic or charitable boards or committees, (iii) deliver lectures, fulfill
speaking engagements or teach at educational institutions and (iv) manage personal investments, so long as such activities do not significantly interfere with the
performance of my responsibilities as an officer of the Company in accordance with this Agreement.
 

3.Place of Performance.  I shall be based in Danville, California, except for required travel on the Company’s business.
 

4.Compensation and Related Matters .
 

(a)Base Salary.  The Company shall initially pay me a base salary at an annual rate of one hundred fifty thousand dollars ($150,000).  Effective upon the
first day of the month following the date the Company consummates the earlier to occur of (i) the Company’s merger with a public company, (ii) the effectiveness of the
registration of a class of the Company’s securities under the Securities Exchange Act of 1934, as amended, or (iii) the Company’s acquisition of a shale oil or gas or
other energy asset, then my base salary shall automatically increase to an annual rate of two hundred fifty thousand dollars ($250,000). My base salary shall be paid in
conformity with the Company’s salary payment practices generally applicable to Company executives.  I will be eligible for pay increases as determined by the
Company’s Board of Managers (the “Board”).   Any increase to the abovementioned base salary will be considered the new base salary.
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(b)Bonuses and Long Term Incentive Compensation.  I will be eligible for cash bonus compensation in an amount to be determined by the Board

based on the Company’s achievement of financial performance and other objectives established by the Board each year.  In addition, I will be eligible for long-term equity
incentive compensation, such as Company restricted stock and/or options to purchase Company shares, on such terms as established by the Board.  Notwithstanding
the foregoing, the Company will pay me an annual cash bonus of between twenty percent (20%) and forty percent (40%) of my base salary (the “Annual Target Bonus”)
based upon my performance as determined by the Board, which bonus shall be payable within 30 days of the end of each fiscal year, commencing for the 2011 fiscal
year.  Notwithstanding the foregoing, the Annual Target Bonus paid may be less, as approved by the Board, based on my performance and the performance of the
Company.
 

(c)Standard Benefits.  During my employment, I (and my family) shall be entitled to participate in all employee benefit plans and programs, including,
without limitation, savings and retirement plans, medical, prescription, dental, disability, salary continuance, employee life insurance, group life insurance, accidental
death and travel accident insurance, to the same extent generally available to Company executives and their families, in accordance with the terms of those plans and
programs.  The Company shall have the right to terminate or change any such plan or program at any time.
 

(d)Vacation.  I shall be entitled to paid time off (“PTO”) to the same extent generally available to Company executives in accordance with Company
policy, but not less than five (5) weeks PTO per annum.
 

(e)Fringe Benefits.  I shall be entitled to participate in all fringe benefits and perquisites available to Company executives in accordance with Company
policy.
 

(f)Expense Reimbursement.  I shall be entitled to receive prompt reimbursement for all reasonable and customary travel and business expenses I incur
in connection with my employment, but I must incur and account for those expenses in accordance with the policies and procedures established by the
Company.  Notwithstanding the foregoing, I shall be entitled to travel in business class, or first class if business class is not available, on all flights taken with a scheduled
aggregate duration of over 5 hours.
 

(g)Sarbanes-Oxley Act Loan Prohibition.  To the extent that any Company benefit, program, practice, arrangement or this Agreement would or might
otherwise result in my receipt of an illegal loan (“Loan”), the Company shall use reasonable efforts to provide me with a substitute for the Loan that is lawful and of at least
equal value to me.  If this cannot be done, or if doing so would be significantly more expensive to the Company than making the Loan, the Company need not make the
Loan to me or provide me a substitute for it.
 

5.Termination.
 

(a)  Termination By The Company Other Than For Cause; Or By Me For Good Reason.
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(1)  The Company shall have the right to terminate my employment other than for Cause at any time and I shall have the right to resign for Good Reason at any

time.

(2)  If (x) the Company or its successors terminate my employment with the Company other than for Cause or (y) I resign for Good Reason, then:  (a) the
Company shall pay to me within thirty (30) days after the termination or resignation an amount equal to eighteen (18) months of my base salary plus target bonus as in
effect immediately before my termination of employment or resignation (in the event no target bonus has been established, the target bonus shall be 30% of my base
salary), subject to Section 5(m) below (together, the “Separation Payment”); (b) any outstanding stock option(s) or restricted stock granted by the Company to me shall
become fully vested and options shall remain exercisable for twelve (12) months following my termination pursuant to this Section 5(a)(2), or the tenth anniversary of the
date(s) of the grant(s) specified in the relevant option agreement(s), whichever is the shorter period; (c) a certificate(s) representing such restricted shares will be
delivered to me within thirty (30) days after the end of the applicable restriction period; and (d) the Company shall continue to provide me and my dependents with the
same level of life, disability, accident, dental and health insurance benefits I and my dependents were receiving immediately before my termination for the shorter of (i)
three (3) years following my termination or resignation or (ii) through the date that I commence employment with another employer that offers life, disability, accident,
dental and health insurance benefits to me and my dependents similar to those received by me and my dependents on the date of termination or resignation.

(3)  If the termination or resignation described in Section 5(a)(2) occurs within one (1) year after or six (6) months before a Change of Control, then (a) the
Company shall pay to me, within thirty (30) days after the termination of employment or resignation an amount equal to thrity-six (36) months of my annual base salary
plus target bonus as in effect immediately before my termination of employment or resignation (in the event no target bonus has been established, the target bonus shall
be 30% of my base salary) subject to Section 5(m) below (together, the “Separation Payment”); (b) any outstanding stock option(s) or restricted stock granted by the
Company to me shall become fully vested and, if applicable, options shall remain exercisable for twelve (12) months following my termination or resignation, or the tenth
anniversary of the date(s) of the grant(s) specified in the relevant option agreement(s), whichever is the shorter period; (c) a certificate(s) representing such restricted
shares will be delivered to me within thirty (30) days after the end of the applicable restriction period; (d) the Company shall continue to provide me and my dependents
with the same level of life, disability, accident, dental and health insurance benefits I and my dependents were receiving immediately before my termination for the shorter
of (i) four (4) years following my termination or resignation or (ii) through the date that I commence employment with another employer that offers life, disability, accident,
dental and health insurance benefits to me and my dependents similar to those received by me and my dependents on the date of termination or resignation.  In the event
the Change of Control occurs six (6) months following the termination or resignation and I have already received the benefits set forth in Section 5(a)(2)(a) above (i.e., 18
months base salary and target bonus), the Company shall make an additional adjustment payment to me necessary to make the aggregate payments previously paid to
me under Section 5(a)(2)(a) equal those due under Sections 5(a)(3)(a) as a result of the Change of Control.
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(b)  Termination By The Company For Cause; Or By Me Other Than For Good Reason.

(1)  The Company shall have the right to terminate my employment at any time for Cause, and I shall have the right to quit or resign at any time other than for
Good Reason.

(2)  If the Company terminates my employment for Cause, or I quit or resign other than for Good Reason, the Company’s only obligation to me under this
Employment Agreement shall be to pay my base salary (including accrued vacation) actually earned to the date the my employment terminates.

(c)  Termination for Disability or Death.

(1)  Notwithstanding anything to the contrary herein, the Company shall have the right to terminate my employment on or after the date I have a Disability, and my
employment shall terminate at my death.

(2)   If my employment terminates under this Section 5(c), the Company shall pay me or, if I die, my estate, no further compensation or benefits with respect to
my employment, except those which have accrued due and those which may be provided to me pursuant to a group disability and insurance policies or the Company’s
401(k), profit sharing plan and pension plan will be paid.  My estate or I will have 90 days from the date of termination to exercise stock options. My vested restricted
stock will be issued to me or my estate in thirty (30) days.

(d)  Cause.  The term “Cause” shall mean my (1) conviction of, or plea of nolo contendere to, a felony or any other crime involving moral turpitude; (2) fraud on
or misappropriation of any funds or property of the Company or any of its affiliates, customers or vendors; (3) act of material dishonesty, willful misconduct, willful violation
of any law, rule or regulation, or breach of fiduciary duty involving personal profit, in each case made in connection with my responsibilities as an employee, officer or
director of the Company and which has, or could reasonably be deemed to result in, a Material Adverse Effect upon the Company (a defined below); (4) illegal use or
distribution of drugs; (5) material violation of any policy or code of conduct of the Company; or (6) material breach of any provision of this Employment Agreement or any
other employment, non-disclosure, non-competition, non-solicitation or other similar agreement executed by me for the benefit of the Company or any of its affiliates, all
as reasonably determined in good faith by the Board of Directors of the Company. However, an event that is or would constitute “Cause” shall cease to be “Cause” if I
reverse the action or cures the default that constitutes “Cause” within 10 days after the Company notifies me in writing that Cause exists.
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No act or failure to act on my part will be considered “willful” unless it is done, or omitted to be done, by me in bad faith or without reasonable belief that such

action or omission was in the best interests of the Company.  Any act or failure to act that is based on authority given pursuant to a resolution duly passed by the Board,
or the advice of counsel to the Company, shall be conclusively presumed to be done, or omitted to be done, in good faith and in the best interests of the Company.

For purposes of this section, “Material Adverse Effect” means any event, change or effect that is materially adverse to the condition (financial or otherwise),
properties, assets, liabilities, business, operations or results of operations of the Company or its subsidiaries, taken as a whole.
 

(e)  Good Reason.  “Good Reason” means the occurrence of any of the following without my written consent: (a) the assignment to me of duties
substantially inconsistent with this Employment Agreement or a material adverse change in my titles or authority; (b) any failure by the Company to comply with Section 4
hereof in any material way; (c) any material breach of this Employment Agreement by the Company; or (d) the relocation of me more than fifty (50) miles from the location
of the Company’s principal office located in Danville, California.  However, an event that is or would constitute “Good Reason” shall cease to be “Good Reason” if:  (i) I do
not terminate employment within 45 days after the event occurs; (ii) before I terminate employment, the Company reverses the action or cures the default that constitutes
“Good Reason” within 10 days after I notify it in writing that Good Reason exists; or (iii) I was a primary instigator of the “Good Reason” event and the circumstances
make it inappropriate for me to receive “Good Reason” termination benefits under this Employment Agreement (e.g., I agree temporarily to relinquish my position on the
occurrence of a merger transaction I assist in negotiating).

 
(f)   Disability.  I shall have a “disability” under this Employment Agreement on the date the Company receives written notice from a physician selected by

the Company that I have a “disability,” as defined in Section 22(e)(3) of the Internal Revenue Code, as amended).

(g)   Change of Control.  A “Change of Control” shall mean:  (i) a merger, consolidation or sale of capital stock by existing holders of capital stock of the
Company that results in more than 50% of the combined voting power of the then outstanding capital stock of the Company or its successor changing ownership; (ii) the
sale, or exclusive license, of all or substantially all of the Company's assets; or (iii) the individuals constituting the Company’s Board as of the date of the Employment
Agreement (the “Incumbent Board”) cease for any reason to constitute at least 1/2 of the members of the Board; provided, however, that if the election, or nomination for
election by the Company’s stockholders, of any new director was approved by a vote of the Incumbent Board, such new director shall be considered a member of the
Incumbent Board. Notwithstanding the foregoing and for purposes of clarity, a transaction shall not constitute a Change in Control if: (w) its sole purpose is to change the
state of the Company’s incorporation; (x) its sole purpose is to create a holding company that will be owned in substantially the same proportions by the persons who
held the Company’s securities immediately before such transaction; or (y) it is a transaction effected primarily for the purpose of financing the Company with cash (as
determined by the Board in its discretion and without regard to whether such transaction is effectuated by a merger, equity financing or otherwise).
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(h)   Benefits. I shall have the right to receive any benefits payable under the Company’s employee benefits plans, programs and policies (other than a

termination and separation or severance plan that the Company may adopt at a future date that may be applicable to executives and/or employees of the Company (a
“Severance Plan”)) which I otherwise have a non-forfeitable right to receive under the terms of such plans, programs and policies (other than severance benefits)
independent of my rights under this Employment Agreement upon a termination of employment in addition to any other benefits under this Section 5 without regard to the
reason for such termination of employment.  I acknowledge and agree that until the termination of this Employment Agreement, I shall not be entitled to participate in a
Severance Plan.

(i)   Notice of Termination.  Any termination by the Company or by me for any reason shall be communicated by a notice of termination to the other
party hereto and shall be given in accordance with Section 7.  Such notice shall state the specific termination provision in the Employment Agreement upon which the
termination relies, and shall set forth in reasonable detail the facts and circumstances claimed to provide a basis for termination under the provisions so indicated, to the
extent applicable.

(j)  Officer and Directorship.   In the event I am terminated or resign for any reason, I agree to resign, effective the same date, from any office or
directorship held with the Company or any of its subsidiaries or affiliate companies.

(k)   No Mitigation.  I shall not be required to mitigate the amount of any severance payment contemplated by this Employment Agreement, nor shall any
such payment be reduced by any earnings that I may receive from any other source, except and to the extent expressly provided herein.

(l)   Stock Award Agreements.  In the event of a conflict adverse to me between the terms of this Employment Agreement and the terms of any
agreement granting me stock options or restricted stock, the conflicting terms of this Employment Agreement shall govern, unless otherwise required by applicable law.

 
(m)  Section 409A.  The Separation Payment is intended to qualify as separation pay due to involuntary Separation from Service under Treasury

Regulation §1.409A-1(b)(9)(iii).  To the extent the Separation Payment, or any portion thereof, so qualifies or is otherwise exempt from the requirements of Section 409A,
such amount shall be paid in full as set forth in Section 5(a).  If all or any portion of the Separation Payment does not qualify as separation pay due to involuntary
Separation from Service under Treasury Regulation §1.409A-1(b)(9)(iii) and is not otherwise exempt from the requirements of Section 409A such amount shall be paid as
follows:  (a) if I am not a Specified Employee, such amount shall be paid in full as set forth in Section 5(a), or (b) if I am a Specified Employee, such amount shall be paid
in full on the date that is six months following the date of my Separation from Service.  For purposes of this Agreement, the terms “Separation from Service” and
“Specified Employee” have the meanings ascribed to those terms in Section 409A.
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Furthermore, if I am a Specified Employee and the benefits specified in this Section 5(a) are taxable to me and not otherwise exempt from Section 409A, the

following provisions shall apply to the reimbursement or provision of such benefits.  Any amounts to which I would otherwise be entitled under Section 5(a) during the first
six months following the date of my Separation from Service shall be accumulated and paid to me on the date that is six months following the date of my Separation from
Service.  Except for any reimbursements under the applicable group health plan that are subject to a limitation on reimbursements during a specified period, the amount of
expenses eligible for reimbursement under Section 5(a), or in-kind benefits provided, during my taxable year shall not affect the expenses eligible for reimbursement, or
in-kind benefits to be provided, in any other taxable year of mine.  Any reimbursement of an expense described in Section 5(a) shall be made on or before the last day of
my taxable year following my taxable year in which the expense was incurred.  My right to reimbursement or in-kind benefits pursuant to Section 5(a) shall not be subject
to liquidation or exchange for another benefit.  Subject to my Group Medical Plan COBRA Coverage Continuation rights under section 4980B of the Code, the benefits
listed in this Section 5(a) shall be reduced to the extent benefits of the same type are received by me, my spouse or any eligible dependent from any other person during
such period, and provided, further, that I shall have the obligation to notify the Company that I or they are receiving such benefits.
 

6.Confidentiality.  I acknowledge that I currently possess or will acquire secret, confidential, or proprietary information or trade secrets concerning the
operations, future plans and business methods of the Company (“Confidential Information”).
 

(a)   Promise Not to Disclose.  I promise never to use or disclose any Confidential Information before it has become generally known within the industry
through no fault of my own.  I agree that this promise shall never expire.
 

(b)   Promise Not to Solicit.  To prevent me from inevitably breaking this promise, I further agree that, while this Agreement is in effect and for 12
months after its termination: (i) as to any customer or supplier of the Company with whom I had dealings or about whom I acquired Confidential Information during my
employment, I will not solicit or attempt to solicit (or assist others to solicit) the customer or supplier to do business with any person or entity other than the Company;
and (ii) I will not solicit or attempt to solicit (or assist others to solicit) for employment any person who is, or within the preceding 3 months was, an officer, director, or key
employee of the Company.
 

(c)    Promise Not to Engage in Certain Employment .  I agree that, while this Agreement is in effect and for 12 months after its termination, I will not
accept any employment or engage in any activity, without the written consent of the Board, if the loyal and complete fulfillment of my duties in such employment would
inevitably require me to reveal or utilize Confidential Information, as reasonably determined by the Board.

 
 

7

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
(d)  Return of Information.  When my employment with the Company ends, I will promptly deliver to the Company, or, at its written instruction, will

destroy, all documents, data, drawings, manuals, letters, notes, reports, electronic mail, recordings, and copies of such materials, of or pertaining to the Company or any
of its affiliated entities which are in my possession or control.  In addition, during my employment with the Company, and thereafter, I agree to meet with Company
personnel as reasonably requested by the Board, and, based on knowledge or insights I gained during my employment with the Company, answer any question they
may have related to the Company’s business and operations.
 

(e)  Intellectual Property.  Intellectual property (including such things as all ideas, concepts, inventions, plans, developments, software, data,
configurations, materials (whether written or machine-readable), designs, drawings, illustrations and photographs that may be protectable, in whole or in part, under any
patent, copyright, trademark, trade secret, or other intellectual property law), developed, created, conceived, made or reduced to writing or practice during my
employment with the Company, except intellectual property that has no relation to the Company or any of its customers that I developed purely on my own time and at my
own expense, shall be the sole and exclusive property of the Company, and I hereby assign all my rights, title and interest in any such intellectual property to the
Company.
 

(f)  Enforcement of this Section .  This Section shall survive the termination of this Agreement for any reason.  I acknowledge that (i) my services are of
a special, unique and extraordinary character and it would be very difficult and impossible to replace them, (ii) this Section’s terms are reasonable and necessary to
protect the Company’s legitimate interest, (iii) this Section’s restrictions will not prevent me from earning or seeking a livelihood, (iv) this Section’s restrictions shall apply
wherever permitted by law, and (v) my violation of any of this Section’s terms would irreparably harm the Company.  Accordingly, I agree that, if I violate any of the
provisions of this Section the Company or any of its affiliated entities shall be entitled to, in addition to other remedies available to it, an injunction to be issued by any
court of competent jurisdiction restraining me from committing or continuing any such violation, without the need to prove the inadequacy of money damages or post any
bond or for any other undertaking.
 

7.Notice.
 

(a)  To the Company .  I will send all communications to the Company in writing, addressed as follows (or in any other manner the Company notifies me
to use):
 

If Mailed:  Pacific Energy Development Corp.
 Attn:  Chief Executive Officer

 4125 Blackhawk Plaza Circle
Danville, CA 94506
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If Faxed:   Pacific Energy Development Corp.
 Attn:  Chief Executive Officer

 Fax:  925-403-0703
 Tel.:  925-203-5699
 

(b)  To Me .  All communications from the Company to me relating to this Agreement must be sent to me in writing at my Company office or in any other
manner I notify the Company to use.
 

(c)   Time Notice Deemed Given .  Notice shall be deemed to have been given when delivered or, if earlier (1) when mailed by United States certified or
registered mail, return receipt requested, postage prepaid, or (2) faxed with confirmation of delivery, in either case, addressed as required in this Section.
 

8.Arbitration of Disputes.  If any legally actionable dispute arises which cannot be resolved by mutual discussion between the Company and me, we each agree
to resolve that dispute by binding arbitration before an arbitrator experienced in employment law.  Said arbitration will be conducted in accordance with the rules
applicable to employment disputes of Judicial Arbitration and Mediation Services or such other arbitration service as we agree upon, and the law of the State of
California.  The Company will be responsible for paying any filing fee and the fees and costs of the arbitrator, unless I initiate the claim, in which case I will contribute an
amount equal to the filing fee for a claim initiated in a court of general jurisdiction in the State of California.  The Company and I agree that this promise to arbitrate covers
any disputes that the Company may have against me, or that I may have against the Company and/or its related entities and/or their owners, directors, officers and
employees, arising out of or relating to this Agreement, the employment relationship or termination of employment, including any claims concerning the validity,
interpretation, effect or violation of this Agreement; discrimination, harassment or retaliation in violation of any federal, state or local law; and any other aspect of my
compensation, training, or employment.  The Company and I further agree that arbitration as provided in this Section shall be the exclusive and binding remedy for any
such dispute and will be used instead of any court action, which is hereby expressly waived, except for any request by either of us for temporary or preliminary injunctive
relief pending arbitration in accordance with applicable law, or an administrative claim with an administrative agency.  The Company and I also agree that any such
arbitration shall be conducted in San Francisco, California, unless otherwise mutually agreed.
 

9.Amendment.  No provisions of this Agreement may be modified, waived, or discharged except by a written document signed by me and a duly authorized
Company officer.  Thus, for example, promotions, commendations, and/or bonuses shall not, by themselves, modify, amend, or extend this Agreement.  A waiver of any
conditions or provisions of this Agreement in a given instance shall not be deemed a waiver of such conditions or provisions at any other time.
 

10.Interpretation and Exclusive Forum.  The validity, interpretation, construction, and performance of this Agreement shall be governed by the laws of the
State of California (excluding any that mandate the use of another jurisdiction’s laws).  Any arbitration (unless otherwise mutually agreed), litigation or similar proceeding
with respect to such matters only may be brought within California, and all parties to this Agreement consent to California’s jurisdiction.
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11.Department of Homeland Security Verification Requirement.  I agree to timely file all documents required by the Department of Homeland Security to

verify my identity and lawful employment in the United States.  Notwithstanding any other provision of this Agreement, if I fail to meet any such requirements promptly
after receiving a written request from the Company to do so, I agree that my employment shall terminate immediately and that I shall not be entitled to any compensation
from the Company of any type.
 

12.FCPA Compliance.  In conformity with the United States Foreign Corrupt Practices Act and the Company’s guidelines related thereto, I represent and
warrant that I shall not directly or indirectly make an offer, payment, promise to pay, or authorize payment, or offer a gift, promise to give, or authorize the giving of
anything of value for the purpose of influencing an act or decision of an official of any government or the United States government (including a decision not to act) or
inducing such a person to use her influence to affect any such governmental act or decision in order to assist the Company, or any subsidiary or affiliate thereof, in
obtaining, retaining or directing any such business.
 

13.Successors.  This Agreement shall be binding upon, and shall inure to the benefit of, me and my estate, but I may not assign or pledge this Agreement or
any rights arising under it, except to the extent permitted under the terms of the benefit plans in which I participate.  This Agreement shall be binding upon, and shall inure
to the benefit of, the Company and its successors and assigns. The Company will require any successor (whether direct or indirect, by purchase, merger, consolidation
or otherwise) to all or substantially all of the business and/or assets of the Company (a “Successor”) to assume expressly and agree to perform this Agreement and the
Indemnification Agreement (defined below) in the same manner and to the same extent that the Company would be required to perform if no such succession had taken
place, after which any reference to the “Company” in this Agreement shall be deemed to be a reference to the successor and any reference to the “Board” in this
Agreement shall be deemed to be a reference to the board of directors or managers of the successor.
 

14.Validity.  The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any other provision of this
Agreement, which shall remain in full force and effect.
 

15.Indemnification/Insurance.  The Company shall obtain and maintain Directors and Officers Insurance in order to hold me harmless from any criminal or civil
litigation arising from the performance of my duties and responsibilities on behalf of the Company; provided, that if I am terminated for Cause, such insurance coverage
shall not apply to the action or actions that materially supported the termination for Cause.  The duration of such insurance shall include my term of employment and a
period consistent with standard industry practice for similarly-situated development stage companies following the termination of my employment pursuant to Section 4
above.  In addition, the Company shall provide corporate indemnification to me pursuant to the terms of an Indemnification Agreement to be entered into by and between
me and the Company (the “Indemnification Agreement”).
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16.Counterparts.  This Agreement may be executed in one or more counterparts, each of which shall be deemed to be an original but all of which together shall

constitute the same instrument.
 

17.Entire Agreement.  All oral or written agreements or representations, express or implied, with respect to the subject matter of this Agreement are set forth in
this Agreement.
 

I ACKNOWLEDGE THAT ALL UNDERSTANDINGS AND AGREEMENTS BETWEEN THE COMPANY AND ME RELATING TO THE SUBJECTS COVERED IN THIS
AGREEMENT ARE CONTAINED IN IT AND THAT I HAVE ENTERED INTO THIS AGREEMENT VOLUNTARILY AND NOT IN RELIANCE ON ANY PROMISES OR
REPRESENTATIONS BY THE COMPANY OTHER THAN THOSE CONTAINED IN THIS AGREEMENT ITSELF.
 
I FURTHER ACKNOWLEDGE THAT I HAVE CAREFULLY READ THIS AGREEMENT, THAT I UNDERSTAND ALL OF IT, AND THAT I HAVE BEEN GIVEN THE
OPPORTUNITY TO DISCUSS THIS AGREEMENT WITH MY PRIVATE LEGAL COUNSEL AND HAVE AVAILED MYSELF OF THAT OPPORTUNITY TO THE
EXTENT I WISHED TO DO SO.  I UNDERSTAND THAT BY SIGNING THIS AGREEMENT I AM GIVING UP MY RIGHT TO A JURY TRIAL.

 
 
Date: June 10, 2011 /s/ Clark R. Moore                                                           
 Clark R. Moore
  
 PACIFIC ENERGY DEVELOPMENT CORP.
  
Date: June 10, 2011 By: /s/ Frank C. Ingriselli                                                
 Frank C. Ingriselli
  
 Its: President and Chief Executive Officer                  
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EXHIBIT 10.21
 

NEITHER THIS NOTE, NOR THE SECURITIES ISSUABLE UPON CONVERSION HEREOF, HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,
OR ANY STATE SECURITIES LAWS. THIS NOTE HAS BEEN ACQUIRED FOR INVESTMENT AND NOT WITH A VIEW TO, OR IN CONNECTION WITH, THE SALE
OR DISPOSITION THEREOF.  NO SUCH SALE OR DISPOSITION MAY BE EFFECTED WITHOUT AN EFFECTIVE REGISTRATION STATEMENT RELATED
THERETO OR AN OPINION OF COUNSEL IN A FORM SATISFACTORY TO THE COMPANY THAT SUCH REGISTRATION IS NOT REQUIRED UNDER THE
SECURITIES ACT OF 1933.
 

PACIFIC ENERGY DEVELOPMENT CORP

SECURED CONVERTIBLE PROMISSORY NOTE
 
$900,000.00 July 6, 2011
 Danville, California
 

For value received, Pacific Energy Development Corp, a  Nevada corporation (the “Company”), promises to pay to the order of Global Venture Investments LLC
(the “Holder”), the principal sum of $900,000.00, together with interest accrued on the unpaid principal amount of this Secured Convertible Promissory Note (this “ Note”)
at the rate of 3.0% per annum commencing on the date hereof, compounded annually.  This Note is subject to the following terms and conditions:
 

1 .           Maturity.  Unless converted as provided in Section 2 below, all unpaid principal and accrued interest under this Note shall be due and payable upon
written demand made by the Holder at any time on or after November 30, 2011, except as otherwise provided hereunder.  Notwithstanding the foregoing, the entire
unpaid principal sum of this Note, together with accrued and unpaid interest thereon, shall become immediately due and payable upon the insolvency of the Company, the
commission of any act of bankruptcy by the Company, the execution by the Company of a general assignment for the benefit of creditors, the filing by or against the
Company of a petition in bankruptcy or any petition for relief under the federal bankruptcy act or the continuation of such petition without dismissal for a period of 90 days
or more, or the appointment of a receiver or trustee to take possession of the property or assets of the Company.
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2.           Conversion.
 

(a)           Mandatory Conversion. In the event of the closing by the Company of a Qualified Financing (as defined below), the Holder shall be required to
convert the then-outstanding principal of this Note, together with, at the Company’s option, any accrued and unpaid interest thereon, into the securities being issued and
sold in the Qualified Financing (“Conversion Securities”) at a conversion price equal to 50% of the purchase price per share of the Conversion Securities paid in the
Qualified Financing and otherwise on the terms and conditions of the Qualified Financing.  For example, if the then-outstanding principal of this Note was $500,000 and
the Conversion Securities purchase price per share in the Qualified Financing was $0.75 per share, then the principal of this Note would convert into 1,333,334 shares of
Conversion Securities ($500,000 / ($0.75 * 50%) (rounded up to the nearest whole share).  A “Qualified Financing” shall mean the closing of one or more investments
(including the conversion of this Note or any other convertible notes of the Company) in which the Company receives gross proceeds totaling at least $2,000,000 in
exchange for equity securities of the Company.  In the event that this Note is automatically converted in accordance with this Section 2(a), then the Holder shall become
party to a securities subscription agreement, in customary form, and all related agreements, along with the investors participating in such Qualified Financing. In the
event that the Company elects not to convert all or any portion of the accrued interest on this Note upon the closing of a Qualified Financing, all such unconverted
accrued interest shall be payable in full in cash upon the closing of the Qualified Financing.  In addition, in the event that this Note is automatically converted in a
Qualified Financing in accordance with this Section 2(a), then upon the date of conversion of this Note, the Holder shall be issued a 3 year warrant to purchase an
additional number of shares of Conversion Securities equal to the quotient of (x) 40% of the original principal sum of the Note divided by (y) the price per share paid by
investors in the Qualified Financing (rounded up to the nearest whole share), with an exercise price equal to the per share price paid by investors in the Qualified
Financing (contemplated to be $0.75 per share) (the “Warrants”).  The Warrants may be exercised on a cashless basis.
 

( b )           Optional Conversion. If a Qualified Financing does not occur on or before November 30, 2011,  then, upon written notice made by the Holder
which is received by the Company no later than November 30, 2011 (the “Notice”), all principal and (at the Company’s option)  accrued and unpaid interest outstanding
under this Note as of the date of the Notice shall be converted into equity securities of the Company based upon terms and conditions (including valuation) to be agreed
upon in good faith by the Company and the Holder.  In the event that the Company elects not to convert all or any portion of the accrued interest on this Note pursuant to
the foregoing, all such unconverted accrued interest shall be payable in full in cash upon such conversion of the principal amount of this Note.  If, however, the Company
and Holder cannot agree upon conversion terms and conditions within 30 days of the Notice, then all principal and accrued interest outstanding under this Note shall
become due and payable upon demand by the Holder at any time as if such Notice had not been given.

(c)           Change of Control.  Notwithstanding the above, in the event a Change of Control (as defined below) is consummated prior to the conversion of
the principal amount of this Note, then this Note shall become immediately due and payable in an amount equal to 100% of the principal amount of this Note and 100% of
the accrued interest outstanding thereon, payment of which shall be in full satisfaction of this Note and shall be made upon the consummation of such Change of
Control.  The term “Change of Control” shall mean the sale, conveyance or other disposition of all or substantially all of the Company’s property or business or the
Company’s merger with or into or consolidation with any other corporation, limited liability company or other entity (other than a wholly owned subsidiary of the
Company), provided that the term “Change of Control” shall not include (i) a merger of the Company effected exclusively for the purpose of changing the domicile of the
Company or (ii) a transaction in which the shareholders of the Company immediately prior to the transaction own 50% or more of the voting power of the surviving entity
following the transaction.
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( d )           Mechanics and Effect of Conversion .  Upon conversion of this Note pursuant to this Section 2, the Holder shall surrender this Note, duly
endorsed, at the principal offices of the Company or any transfer agent of the Company.  At its expense, the Company will, as soon as practicable thereafter, issue and
deliver to the Holder, at such principal office, a certificate or certificates for the number of securities to which such Holder is entitled upon such conversion, together with
any other securities and property to which the Holder is entitled upon such conversion under the terms of this Note, including a check payable to the Holder for any cash
amounts payable as described herein.  Upon conversion of this Note, the Company will be forever released from all of its obligations and liabilities under this Note with
regard to that portion of the principal amount and accrued interest being converted including without limitation the obligation to pay such portion of the principal amount
and accrued interest.
 

3.           Payment; Prepayment.  All payments shall be made in lawful money of the United States of America at such place as the Holder hereof may from time
to time designate in writing to the Company.  Payment shall be credited first to the accrued interest then due and payable and the remainder applied to
principal.  Prepayment of this Note may be made at any time without penalty.
 

4.           Transfer; Successors and Assigns.  The terms and conditions of this Note shall inure to the benefit of and be binding upon the respective successors
and assigns of the parties.  Notwithstanding the foregoing, the Holder may not assign, pledge, or otherwise transfer this Note without the prior written consent of the
Company. Subject to the preceding sentence, this Note may be transferred only upon surrender of the original Note for registration of transfer, duly endorsed, or
accompanied by a duly executed written instrument of transfer in form satisfactory to the Company.  Thereupon, a new note for the appropriate principal amount and
interest will be issued to, and registered in the name of, the transferee.  Interest and principal are payable only to the registered holder of this Note.
 

5 .           Governing Law.  This Note and all acts and transactions pursuant hereto and the rights and obligations of the parties hereto shall be governed,
construed and interpreted in accordance with the laws of the State of California, without giving effect to principles of conflicts of law.
 

6.           Amendments and Waivers.  The Company hereby waives presentment, demand for performance, notice of non-performance, protest, notice of protest
and notice of dishonor.  No delay on the part of the Holder in exercising any right hereunder shall operate as a waiver of such right or any other right.  Any term of this
Note may be amended or waived only with the written consent of the Company and the Holder.
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7 .           Security Interest.  As security for the prompt and complete payment and performance in full of all the amounts due under this Note, the Company
hereby grants to the Holder a security interest in and continuing lien on all of the Company’s right, title and interest in, to and under all of the Company’s assets, tangible
and intangible, whether now owned or existing or hereafter acquired or arising, and wherever located (the “Collateral”).  The Holder agrees to subordinate the foregoing
security interest with respect to any liens in connection with bank or other institutional financing approved by the Holder (such approval not to be unreasonably withheld),
or purchase money indebtedness.
 

8 .           Company Covenant .  For so long as this Note is outstanding, the Company shall not, without written consent of the Holder, sell or transfer any
Collateral outside of the ordinary course of business. Notwithstanding anything to the contrary herein, nothing shall restrict the Company from using cash for purposes of
acquiring assets, capital stock or other equity interests from unaffiliated third parties of the Company.
 

9 .           No Usury.  This Note is hereby expressly limited so that in no event whatsoever, whether by reason of deferment or advancement of loan proceeds,
acceleration of maturity of the loan evidenced hereby, or otherwise, shall the amount paid or agreed to be paid to the Holder hereunder for the loan, use, forbearance or
detention of money exceed the maximum interest rate permitted by the laws of the State of California.  If at any time the performance of any provision involves a payment
exceeding the limit of the price that may be validly charged for the loan, use, forbearance or detention of money under applicable law, then automatically and
retroactively, ipso facto, the obligation to be performed shall be reduced to such limit, it being the specific intent of the Company and the Holder hereof that all payments
under this Note are to be credited first to interest as permitted by law, but not in excess of (i) the agreed rate of interest hereunder, or (ii) that permitted by law, whichever
is the lesser, and the balance toward the reduction of principal.
 

10.         Shareholders, Officers and Directors Not Liable .  In no event shall any shareholder, officer or director of the Company be liable for any amounts due
or payable pursuant to this Note.
 

11.         Counterparts.  This Note may be executed in counterparts and by facsimile, each of which will be deemed to be an original and all of which together will
constitute a single agreement.
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This Secured Convertible Promissory Note was executed as of the date first above written.
 

 COMPANY:  
   
 PACIFIC ENERGY DEVELOPMENT CORP 
   
 /s/ Clark R. Moore     

 Clark R. Moore  
 Executive Vice President and General

Counsel
 

    
 Address:  
  4125 Blackhawk Plaza 

Circle
Suite 201A
Danville, CA 94506

 

   
AGREED AND ACCEPTED:   
   
GLOBAL VENTURE INVESTMENTS LLC   
   
/s/ Frank C. Ingriselli    
Frank C. Ingriselli
President and CEO

  

    
Address:    
 1707 Post Oak Blvd.

Houston, TX 77056
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EXHIBIT 10.22
 
 

 
PURCHASE AND SALE AGREEMENT

Dated August 23, 2011

among

PACIFIC ENERGY DEVELOPMENT CORP.

as Buyer

and

ESENJAY OIL & GAS, LTD.,

WINN EXPLORATION CO., INC.,

LACY PROPERTIES, LTD., and

CRAIN ENERGY, LTD.

as Sellers
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PURCHASE AND SALE AGREEMENT
 
THIS PURCHASE AND SALE AGREEMENT (this “Agreement”), dated August 23, 2011, is by and among Esenjay Oil & Gas, Ltd., a Texas limited partnership
(“Esenjay”), Winn Exploration Co., Inc., a Texas corporation (“Winn”), Lacy Properties, Ltd., a Texas limited partnership ( “Lacy”), and Crain Energy, Ltd. , a Texas
limited partnership (“Crain”; Esenjay, Winn, Lacy and Crain are referred to, collectively, as  “Sellers” and each a “Seller”), and Pacific Energy Development Corp. , a
Nevada corporation (“PEDCO” or “Buyer”). Each Seller and PEDCO may be referred to herein as a “Party” and, collectively, as the “Parties.”
 

R E C I T A L S
 

WHEREAS, Sellers own interests in oil and gas leases covering approximately 13,978.326 gross acres and approximately 7,067.377 net acres, which leases are
more particularly described in Appendix 2  attached hereto and incorporated by reference herein (the “Appendix 2 Leases,”  and the acreage covered by the Appendix 2
Leases (the “Appendix 2 Acreage” ) being the W/2 of Section 1, all of Sections 2, 3, 4, 5, 8, 9, 10, 11, 14, 15, 16, 17, 18, 19, 20, 21, 22, 27, 28, 31, 32, 33 and 34, the
NW/2 of Section 12, and the N/2 of Section 23, all in T7N, R59W, 6th PM, Weld County, Colorado, and Sections 13, 23, 24, 26, 34 and 35, T7N, R60W, 6 th PM, Weld
County, Colorado INSOFAR AND ONLY INSOFAR as the Appendix 2 Leases cover the Appendix 2 Acreage as to all depths from the surface of the earth down to the
stratigraphic equivalent of the base of the Greenhorn Formation (the “Shallow Horizons”) being the “X Bentonite Marker” as encountered at a depth of 6,493 feet MD on
the electrical log, in the Esenjay Operating, Inc.-Jess 23-10 Well (API #05-123-31643) located in Section 23, T7N, R59W, 6th PM, Morgan County, Colorado. Sections 29
and 30, T7N, R59W and Sections 25 and 36, T7N, R60W, 6th PM, Weld County, Colorado, are SAVED AND EXCEPTED IN THEIR ENTIRETY FROM THIS
AGREEMENT AND RESERVED TO ESENJAY; and
 
WHEREAS, Sellers are in the process of acquiring additional oil and gas leases covering lands within the AMI described in Appendix 8  (the “Additional Leases”; the
Appendix 2 Leases together with the Additional Leases are, collectively, the “Subject Leases” and the Appendix 2 Acreage and the lands covered by any Additional
Leases are, collectively, the “Subject Acreage”); and
 
WHEREAS, the Parties hereto desire to enter into this Agreement to evidence the terms and conditions upon which: (i) Sellers will sell to PEDCO and PEDCO will
purchase from Sellers an undivided Fifty Percent (50% of 8/8ths) interest in and to the Subject Leases, insofar and only insofar as the Subject Leases cover and affect the
Shallow Horizons, and subject to the Esenjay ORI (the “Designated Interests”); and (ii) Sellers and PEDCO may explore and develop the Subject Acreage and the
Subject Leases. All capitalized terms used but not otherwise defined in the body of this Agreement shall have the meanings assigned to such terms in Appendix 1 .
 

A G R E E M E N T
 

Subject to the terms and provisions of this Agreement and in consideration of the mutual covenants and agreements herein contained, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Sellers and PEDCO agree as follows:
 
ARTICLE 1 – Sale and Purchase; Purchase Price and Closing
 

1.1 Sale and Purchase.
 

 Subject to the terms and conditions herein set forth, Sellers agree to sell, assign and deliver to PEDCO and PEDCO agrees to purchase and acquire from Sellers
at Closing (defined in Section 1.3 below), but effective as of 7:00 a.m., Central Time, on the Effective Date:
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(a). the Designated Interests along with a copy of all records and data of Sellers or any Affiliate of any Seller concerning the Subject Leases or the

Subject Acreage, including all technical data and interpretations made up until the time of Closing (the “Records”); and
 

(b). the seismic data licenses referred to in Section 8.1 below.
 

1.2 Purchase Price.
 

 The purchase price (the “Purchase Price”) for the Designated Interests shall be One Thousand One Hundred Fifty and No/100 Dollars ($1,150.00) for each
Approved Net Leasehold Acre (as defined in Section 2.3 below) covered by the Appendix 2 Leases, for a total consideration of Four Million Sixty-Three Thousand Seven
Hundred Forty-One and 78/100 Dollars ($4,063,741.78) (assuming 3,533.689 Approved Net Leasehold Acres). The Purchase Price for the seismic data referred to in
Section 8.1 below shall be One and No/100 Dollars ($1.00).
 

1.3 Closing.
 

 Closing shall be held on or before 10:00 a.m. local time in Corpus Christi, Texas, Sixty (60) days from the execution date of this Agreement. The Parties shall
attend a closing in the offices of Esenjay (the “Closing”) at which the Parties shall perform the following obligations:
 

(a). At Closing and thereafter, PEDCO shall perform all of the following:
 

1. Cash at Closing:  At Closing, PEDCO shall pay to each Seller such Seller’s Proportionate Share of Two Million Thirty-One Thousand Eight
Hundred Seventy and 89/100 Dollars ($2,031,870.89) (assuming 3,533.689 Approved Net Leasehold Acres, which amount shall equal Fifty Percent (50%) of the
Purchase Price), all subject to adjustment in accordance with Section 3.1 below;
 

2. Equity:  Ten (10) days following the date that is twelve (12) months following the Closing (the “ Date of Determination”), Buyer shall issue to
each Seller such Seller’s Proportionate Share of preferred stock of Buyer (the “Units”) collectively valued at One Million Dollars ($1,000,000) in satisfaction of Eight
Hundred Thousand Dollars ($800,000) of the Purchase Price, reflecting a Twenty Percent (20%) discount from the purchase price to be paid by Buyer’s investors
participating in Buyer’s next financing round, anticipated to close on or before the Closing. Buyer shall guarantee (the “Guarantee”) a “floor” value of the Units of One
Million Dollars ($1,000,000) (the “Floor Value”). On the Date of Determination, the “Market Value” of the Units shall be calculated as the thirty (30) day average closing
sales price quoted for Buyer’s publicly-traded securities as reported on Yahoo! Finance or other reliable source on the Date of Determination (or such shorter period if
Buyer’s securities have been publicly-traded for less than thirty (30) days prior to the Date of Determination). In the event: a) the Market Value is less than the Floor Value
as calculated on the Date of Determination; b) the Unit’s class of securities held by the applicable Seller is not publicly-traded on the Date of Determination; or c) as of
the Date of Determination, the transfer restrictions, rights, obligations and potential liabilities attributable to the Unit’s class of securities as reflected in PEDCO’s Articles
of Incorporation or other instruments are unacceptable to any Seller as determined in such Seller’s sole discretion, then, in any such event, within five (5) calendar days
following the Date of Determination, such Seller may irrevocably elect in writing to forego issuance of the Units in exchange for payment by PEDCO to such Seller in
cash in an amount equal to such Seller’s Proportionate Share of One Million Dollars ($1,000,000). In the event any Seller elects to receive its Proportionate Share of cash
in lieu of Units, PEDCO will deliver payment by wire transfer of immediately available funds to the account designated by such Seller within five (5) days of receipt of such
Seller’s election notice. Any Seller who acquires Units pursuant to this section shall execute and deliver to PEDCO a mutually acceptable subscription agreement
governing the acquisition of such Units; provided, however, that at the time of issuance of such Units, such issuance shall be subject to compliance with applicable
securities laws, such Seller shall be an “accredited investor” as defined in Rule 501(a) of Regulation D promulgated by the Securities and Exchange Commission under
the Securities Act of 1933, as amended, and such Seller shall make reasonable and standard investor qualification representations in such mutually acceptable
subscription agreement. For the period from Closing through the later of the date of delivery of the Units, or the date of payment following any Seller’s election to receive
cash in lieu of the Units as provided for herein, Sellers shall hold a lien on all of PEDCO’s interest in the Subject Leases, together with all of PEDCO’s rights in any
equipment, intangibles, accounts, personal property and proceeds attributable to the Subject Leases, in order to secure PEDCO’s performance of its obligations as
provided for in this section. At Closing, PEDCO will execute and deliver to Esenjay a Mortgage, Deed of Trust, Assignment of As-extracted Collateral, Security Agreement
and Financing Statement evidencing Sellers’ lien in the form attached hereto as Appendix 10, and Esenjay will be authorized to file all appropriate UCC financing
statements;
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3. Post-Closing Cash:  At Closing, Buyer shall pay to Counsel to Esenjay, to hold in escrow for the benefit of Sellers for a period of forty-five (45)

days following Closing, Six Hundred Nine Thousand Five Hundred Sixty-One and 27/100 Dollars ($609,561.27) (assuming 3,533.689 Approved Net Leasehold Acres,
which amount shall equal Fifteen Percent (15%) of the Purchase Price) (the “Post-Closing Cash”). The Post-Closing Cash will be held by Counsel to Esenjay pursuant
to a mutually acceptable escrow agreement in which Sellers shall hold Counsel to Esenjay harmless from any claims or liabilities other than those arising out of Counsel to
Esenjay’s failure to deliver the Post-Closing Cash to Sellers pursuant to this Agreement. At the expiration of such 45-day period, Counsel to Esenjay shall promptly pay to
each Seller such Seller’s Proportionate Share of the Post-Closing Cash. Sellers hereby agree to indemnify, defend and hold PEDCO harmless from and against all
claims or losses arising out of or relating to any failure of Counsel to Esenjay to promptly pay the Post-Closing Cash to Sellers;
 

4. Cash Carry:  Buyer shall carry each Seller’s Proportionate Share of Six Hundred Twenty-Two Thousand Three Hundred Nine and 62/100
Dollars ($622,309.62) (or the balance of the Purchase Price, assuming 3,533.689 Approved Net Leasehold Acres in which Sellers, collectively, hold a Fifty Percent (50%
of 8/8ths) undivided interest) of each Seller’s costs attributable to Operations with respect to the Subject Leases (the “Cash Carry”) in the manner contemplated in
Section 5.8(a) below;
 

5. Esenjay License.  Buyer shall execute and deliver to Esenjay a seismic license substantially in the form attached hereto as Appendix 4
covering Esenjay’s proprietary seismic data referred to in Section 8.1; and
 

6. GPI License.  Buyer shall execute and deliver to Geophysical Pursuit, Inc. a seismic license mutually acceptable to Buyer and Geophysical
Pursuit, Inc. and Buyer shall furnish an executed copy of such license to Esenjay.
 

(b). At Closing, each Seller or Esenjay, as applicable, shall perform the following:
 

1. Sellers shall execute, acknowledge and deliver to PEDCO a Partial Assignment of Oil, Gas And Mineral Leases in the form attached hereto as
Appendix 3 , which assignment shall convey the Designated Interests to PEDCO (the “ Assignment”);
 

2. Esenjay shall execute and deliver to PEDCO or to PEDCO’s designee, as authorized pursuant to the terms of the Operating Agreement, a
seismic license substantially in the form attached hereto as Appendix 4  covering Esenjay’s proprietary seismic data referred to in Section 8.1 and deliver to such entity
the licensed data;
 

3. Esenjay shall deliver to PEDCO or to PEDCO’s designee, as authorized pursuant to the terms of the Operating Agreement, the licensed data
covered by the seismic license duly executed by Buyer and Geophysical Pursuit, Inc. upon delivery of an executed copy thereof to Esenjay; and
 

4. Each Seller shall execute and deliver to PEDCO a Certificate of Non-Foreign Status in the form attached hereto as Appendix 5 .
 

(c). At Closing, PEDCO shall pay One Dollar ($1) to Esenjay for the seismic licenses referred to in Section 1.3(b) above.
 

(d). At Closing, Esenjay shall deliver a copy of the Records to PEDCO.
 

(e). At Closing, pursuant to Section 5.1, Esenjay shall deliver to PEDCO evidence reasonably satisfactory to PEDCO that the Operating Agreement,
dated December 1, 2008, by and between Esenjay Operating Inc. and the other parties thereto has been amended to exclude the Subject Acreage as to the Shallow
Horizons.
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The payments PEDCO is required to make under this Section 1.3 shall be made by wire transfer of immediately available funds to accounts designated by each Seller in
writing.
 
ARTICLE 2 – Review Period; Cure Period
 

2.1 Review Period; Costs of Title Information and Environmental Due Diligence .
 

 For a period ending at 5:00 p.m. local time in Corpus Christi, Texas, twenty (20) days prior to the date of the Closing (the “Review Period”), PEDCO and its
representatives will have the right to review all land, legal, well and regulatory files and information in any Seller’s possession that pertain to the Subject Acreage and the
Subject Leases. Each Seller shall provide PEDCO with true and correct copies of all land, legal, title, well and regulatory information in such Seller’s possession covering
the Subject Acreage and the Subject Leases, including copies of all of the Subject Leases and copies of all title documentation, assignments, title opinions, abstracts of
title, run-sheets and other title information and environmental reports or assessments in such Seller’s possession with respect to the Subject Acreage and the Subject
Leases. The costs of title run sheets, title opinions and environmental assessments prepared for PEDCO will be the sole responsibility of PEDCO. PEDCO will provide
copies of all title run sheets, title opinions, title curative information and environmental reports or assessments that PEDCO acquires to Esenjay during the Review Period.
Except as expressly provided in this Agreement, no Party makes any representation as to the accuracy or reliability of any title information or data furnished to any other
Party hereunder. During the Review Period, Sellers shall permit PEDCO and its representatives at reasonable times and at PEDCO’s sole risk, cost and expense, to
conduct reasonable inspections of the Subject Leases and the Subject Acreage.
 

2.2 Additional Leases.  Sellers will have the right, but not the obligation, to acquire one or more Additional Leases until expiration of the Review Period, and if so
acquired, such Additional Leases will be treated in the same manner as the Appendix 2 Leases under this Agreement. During the Review Period, Esenjay will notify
PEDCO in writing if and when Additional Leases are acquired.  Esenjay’s notice will include copies of any Additional Leases acquired, together with copies of all title
information obtained in connection with such acquisition.
 

2.3 PEDCO’s Determination of Approved Net Leasehold Acres .
 

 On or before the expiration of the Review Period, PEDCO shall determine, the number of Net Leasehold Acres covered by each of the Appendix 2 Leases and
the Additional Leases that are acceptable to PEDCO in the good faith exercise of reasonable discretion (the “Approved Net Leasehold Acres”). In its determination of
the Approved Net Leasehold Acres covered by an Appendix 2 Lease or any Additional Lease, PEDCO will use the formula set forth in the definition of Net Leasehold
Acres in Appendix 1 ; provided, however, that PEDCO may exclude:
 

(a). any of the Subject Leases that a prudent person engaged in the business of the ownership, development and operation of oil and gas properties with
knowledge of all the facts and their legal bearing would be unwilling to accept;
 

(b). any of the Subject Leases with respect to which PEDCO determines that there are material environmental liabilities that are unacceptable to PEDCO
in the good faith exercise of reasonable discretion; and
 

(c). interests in oil, gas and other minerals covered by the Subject Leases and leasehold working interests in the Subject Leases that PEDCO
determines, in the good faith exercise of reasonable discretion to be subject to any Title Defect (defined in Appendix 1 ).
 
The Approved Net Leasehold Acres attributable to the Subject Leases excluded for the reasons set forth in Section 2.3(a) and Section 2.3(b) above (the “Excluded
Leases”) will be zero unless the reasons for exclusion are removed during the Cure Period to the satisfaction of PEDCO in the good faith exercise of reasonable
discretion. All Excluded Leases shall be excluded from the Assignment from Sellers to PEDCO. PEDCO will acquire no rights in such Excluded Leases and following
Closing, Sellers will have no further obligations to PEDCO with respect to such Excluded Leases under this Agreement.
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2.4 Notice of Title Defects and Cure Period .

 
 On or before the expiration of the Review Period, PEDCO shall give Esenjay written notice identifying in reasonable detail all Title Defects that will be taken into

account in determining the Approved Net Leasehold Acres and identifying any Excluded Leases and the reasons for such exclusion (the “Defect Notice” ). All matters
which would otherwise qualify as Title Defects, or would cause PEDCO to reduce the amount of Approved Net Leasehold Acres and which are not reflected in a timely
submitted Defect Notice will be deemed waived by PEDCO as of the expiration of the Post-Closing Cure Period; provided, however, that the foregoing shall not abrogate
or limit Sellers’ indemnity and hold harmless obligations under Section 5.9 or Sellers’ special warranty of title set forth in the Assignment. On or before 5:00 p.m. local time
in Corpus Christi, Texas, three (3) days prior to the date of the Closing (the “Cure Period”), at Sellers’ sole cost and expense, Sellers will have the right to cure any Title
Defects referred to in the Defect Notice and to attempt to remediate or remove any facts or circumstances that caused one or more of the Subject Leases to be Excluded
Leases. Prior to the expiration of the Cure Period, Esenjay will give PEDCO notice of all Title Defects that Sellers believe they have cured and any change in
circumstances or additional facts that should be considered by PEDCO in evaluating whether a lease should be an Excluded Lease. Esenjay will furnish PEDCO with
said notice, all title curative materials reflecting that the Title Defects referred to in Esenjay’s notice do not exist or have been cured and information as to the change in
circumstances or additional facts that should be considered by PEDCO in evaluating whether a lease should be an Excluded Lease. In the event PEDCO and Esenjay
cannot agree as to whether any Lease identified in the Defect Notice for which Sellers believe they have cured any Title Defect should be treated as an Excluded Lease,
the Parties will submit the matter to binding arbitration pursuant to Section 10.11.
 
ARTICLE 3 – Determination of Purchase Price and Closing
 

3.1 Determination of the Purchase Price for the Designated Interests .
 

At the expiration of the Cure Period, PEDCO shall evaluate the title curative material, if any, submitted by Esenjay during the Cure Period and determine the
number of Approved Net Leasehold Acres included in each of the Subject Leases. PEDCO shall promptly give Esenjay a written notice stating: (i) the number of Approved
Net Leasehold Acres covered by each of the Subject Leases; and (ii) the Purchase Price, calculated in the manner described in Article 2 based on the number of
Approved Net Leasehold Acres. Said notice shall identify any of the Subject Leases that are Excluded Leases.
 

3.2 Post-Closing Title Curative.
 

 From and after the date of Closing through December 31, 2011 (the “ Post-Closing Cure Period ”), Sellers will have the continuing right, but not the obligation, to
cure any Title Defects or otherwise satisfy PEDCO with respect to any matters reflected in the Defect Notice that were not cured or resolved as of the Closing. In the
event Sellers cure or resolve any matter reflected in the Defect Notice to PEDCO’s reasonable satisfaction during the Post-Closing Cure Period, a second closing will
occur with respect to the additional Approved Net Leasehold Acres resulting from Sellers’ efforts (the “Second Closing”). The Second Closing will be conducted in the
same manner as the Closing, and the Parties will have the same rights, duties and obligations with respect to the additional Approved Net Leasehold Acres. If any of the
Parties acquires a new lease after the expiration of the Review Period, other than leases obtained in response to the Defect Notice, such lease shall be subject to the
AMI provisions contained in the Operating Agreement.
 

3.3 Pre-Closing Covenants.  From the date hereof to the date of the Closing, except as provided herein, or as otherwise consented to in writing by PEDCO, each
Seller shall: (a) not sell, assign, transfer, dispose of or relinquish any of the Subject Leases (other than relinquishments resulting from the expiration of any of the Subject
Leases which Seller does not have a right or option to renew); (b) exercise all rights or options it has to renew or extend any of the Subject Leases that are due to expire
in 2011; (c) not incur any expenditures or liabilities with respect to the Subject Leases in excess of Ten Thousand Dollars ($10,000), individually, or in excess of Twenty-
Five Thousand Dollars ($25,000) in the aggregate, or enter into any agreements committing to same, unless in case of an emergency; (d) not enter into any material new
contract burdening any of the Subject Leases or any part thereof; and (e) promptly notify PEDCO upon receipt of written notice of any claim, demand or notice by any
third party, governmental agency or court relating to the Subject Leases or the Subject Acreage, or any part thereof.
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ARTICLE 4 – Reservation of Overriding Royalty Interests; After Payout Interest
 

4.1 Reservation of Overriding Royalty Interests.
 

 The Assignment shall include a reservation by Esenjay of an overriding royalty interest in production from the leases assigned equal to the amount, if positive, by
which Twenty Percent (20%) of 8/8ths of such production exceeds the aggregate of all landowner royalties, overriding royalties and other burdens measured by or
payable out of production that cover or affect the Subject Leases as of the Closing, proportionately reduced, as more particularly described in Section 4.2 below, to the
interest in the Subject Leases assigned to PEDCO by Esenjay (the “Esenjay ORI”).
 

4.2 Terms and Conditions of the Esenjay ORI .
 

 The Esenjay ORI shall be a covenant running with the each of the Subject Leases and shall be subject to the following terms and provisions:
 

(a). The Esenjay ORI shall be inclusive of any overriding royalties or claims for overriding royalties created prior to Closing (whether or not of record and
including but not limited to overriding royalty interests to which the prospect generator or any other third party may be entitled).
 

(b). If Esenjay’s interest in any of the leases assigned to PEDCO by Esenjay covers less than the entire and undivided estate in the oil, gas and minerals
in the lands covered thereby, the Esenjay ORI shall be payable in the proportion which Esenjay’s fractional interest in the oil, gas and mineral estate covered by such
lease in such lands bears to the entire and undivided estate in the oil, gas and other minerals in and under such lands. If Esenjay holds less than all of the oil, gas and
mineral leasehold estate created by the leases assigned to PEDCO or if Esenjay conveys less than all of the oil, gas and mineral leasehold estate created by such
leases, the Esenjay ORI shall be payable in the proportion which the fractional part of the oil, gas and mineral leasehold estate conveyed to PEDCO by Esenjay bears to
the entire and undivided oil, gas and mineral leasehold estate in the lands covered by the leases assigned to PEDCO by Esenjay.
 

(c). The Esenjay ORI shall be free and clear of all drilling, producing and operating costs, but shall be charged with its proportionate part of all production,
severance, ad valorem and similar taxes applicable to said production and any other taxes imposed under the laws of any state or other political subdivision to which
such interest in production is or may be subject. At the election of PEDCO, production, gathering, or other taxes (state or federal) levied against the Esenjay ORI may be
paid by PEDCO and deducted from the overriding royalty interests payable to Esenjay. PEDCO shall pay the Esenjay ORI on the same basis as the landowner’s royalty
under the applicable lease and in accordance with applicable law.
 

(d). PEDCO shall have the right and authority to pool or unitize the Esenjay ORI in the same manner and to the same extent that pooling or unitization is
authorized under the respective provisions of the leases assigned to PEDCO, as the same may have heretofore or may hereafter be amended, with the same effect as
though the Esenjay ORI was a part of the lessors’ royalties in said leases. In lieu of the overriding royalties above specified, Esenjay shall receive on production from a
unit so pooled only such portion of the overriding royalties stipulated above as the number of acres covered by the lease or portion thereof which is placed in any such
unit bears to the total acreage so pooled in the particular unit involved.
 

(e). The Esenjay ORI will apply to any renewals or extensions of the Subject Leases acquired within six (6) months of the expiration of the applicable
Subject Lease, insofar as such renewal or extension covers any portion of the Subject Acreage; provided, however, the Esenjay ORI applicable to any extension or
renewal of any of the Subject Leases shall be reduced to the extent that the landowner’s royalty under such extension or renewal lease is greater than the landowner’s
royalty under the expiring lease for which such extension or renewal lease is acquired.
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4.3 After Project Payout Interest.

 
The Assignment shall be made free and clear of the covenants, provisions, and terms of that certain Exploration Agreement, dated effective September 1, 2007,

by and between Esenjay and Evolution Oil & Gas, LLC (“Evolution”), as amended by First Amendment to Exploration Agreement DJ Basin 3D Seismic Program, dated
effective September 19, 2009, and Second Amendment to Exploration Agreement DJ Basin 3D Seismic Program, dated effective April 12, 2011 (collectively, the
“Evolution Agreement”), insofar as the Evolution Agreement provides that Evolution shall be entitled to an “after project payout” interest (the “ Evolution Reversionary
Interest”). The Evolution Reversionary Interest will reduce Esenjay’s working interests and net revenue interests in the leases subject to the Evolution Agreement, and
Esenjay hereby agrees to indemnify, defend and hold PEDCO harmless from and against all claims or losses arising out of or relating to the Evolution
Reversionary Interest. The Evolution Reversionary Interest shall not burden, reduce or otherwise alter or affect the working interests or the net revenue interests
assigned to PEDCO by Sellers. PEDCO shall not be obligated to monitor or maintain information relating to the payout status of the Evolution Reversionary Interest.
 

4.4 Evolution Carried Costs .  PEDCO’s interest in any additional leases acquired within the AMI described in Appendix 8  shall be free and clear of and not
subject to any obligations Sellers may have to carry Evolution for costs incurred within such AMI (the “Evolution Carried Costs” ) under the terms of the Evolution
Agreement and Sellers hereby agree to indemnify, defend and hold PEDCO harmless from and against all claims or losses arising out of or relating to the
Evolution Carried Costs.
 

4.5 Evolution ORI.  PEDCO’s interest in any additional leases acquired within the AMI described in Appendix 8  will be subject to, and proportionately burdened
by, the overriding royalty interest (the “Evolution ORI” ) in favor of Evolution as provided for in the Evolution Agreement, proportionately reduced to the extent that such
lease covers less than the entire leasehold estate created by such lease, and to the extent that such lease covers less than the entire oil and gas mineral estate in and
under the land covered by such lease.
 
ARTICLE 5 – Operational Provisions
 

5.1 Operator.  Operations, if any, on the Subject Acreage and lands pooled therewith and the extent and duration thereof shall be solely within the discretion and
at the will of PEDCO or PEDCO’s designee, subject to the terms of the Operating Agreement. PEDCO or PEDCO’s designee, as authorized pursuant to the terms of the
Operating Agreement, will be named the Operator of the Subject Acreage and will operate in accordance with the Operating Agreement.
 

5.2 Operations and Cost Sharing .
 

 Except as modified in this Agreement, the Operating Agreement in the form attached as Appendix 6  hereto (the “Operating Agreement”) shall govern all
operations on the lands and leases identified in Exhibit “A” to the Operating Agreement (the “Contract Area”). PEDCO or PEDCO’s designee, as authorized pursuant to
the terms of the Operating Agreement, shall be named as the operator in the Operating Agreement. As a condition to Closing, on or before the date of the Closing,
Esenjay shall cause that certain Operating Agreement, dated December 1, 2008, by and between Esenjay Operating Inc. and the other parties thereto, with respect to
the Indian Peaks/DJ Basin Prospect, to be amended to exclude the Subject Acreage as to the Shallow Horizons. The Operating Agreement shall be deemed a separate
agreement: (i) covering each COGCC drilling and spacing unit, and (ii) covering all other portions of the Contract Area and the Subject Acreage not included in a COGCC
drilling and spacing unit until such time as such portions of the Contract Area and the Subject Acreage are included in a COGCC drilling and spacing unit. The Operating
Agreement shall be binding on the Parties when this Agreement is fully executed notwithstanding that parties have not signed the Operating Agreement. In the event of a
conflict between this Agreement and the Operating Agreement, this Agreement shall control.
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5.3 Roads and Easements.

 
 All roads constructed and easements obtained by any Seller or PEDCO in connection with the Contract Area or the Subject Acreage may be used by Esenjay or

PEDCO in its operations on the Contract Area and the Subject Acreage in accordance with the applicable agreements and applicable law.
 

5.4 Ingress and Egress.
 

 To the extent that it may lawfully do so, each Seller hereby grants to PEDCO and PEDCO hereby grants to Esenjay the right of ingress and egress over, across
and under any portion of the Subject Acreage and the Contract Area and over, across and under any other lands and/or leases owned by such Seller or PEDCO in the
vicinity of the Subject Acreage and the Contract Area in order for PEDCO and Esenjay to have the right of ingress and egress to and from the Subject Acreage and the
Contract Area and to lay and maintain pipelines and other facilities to treat, store, transport oil, gas and other minerals that may be produced from or attributable to the
Subject Acreage and the Contract Area.
 

5.5 Non-Interference.  Each Seller hereby agrees and covenants that, with respect to rights in the Subject Acreage deeper than the Shallow Horizons (the “Deep
Rights”), such Seller will not grant any rights, title or interest to any third party that unreasonably interfere with PEDCO’s ability to fully and effectively drill, develop and
commercialize the rights and interests in the Subject Acreage acquired by PEDCO. Likewise, PEDCO hereby agrees and covenants that, with respect to its rights in the
Shallow Horizons of the Subject Acreage, PEDCO will not grant any rights, title or interest to any third party that unreasonably interfere with any Seller’s ability to fully and
effectively drill, develop and commercialize its interests in the Subject Acreage with respect to the Deep Rights. In the event of an irreconcilable conflict between
operations of PEDCO or PEDCO’s designee, as authorized pursuant to the terms of the Operating Agreement, with respect to the Shallow Horizons of the Subject
Acreage and operations of any Seller on its interests in the Subject Acreage with respect to the Deep Rights, the operations of PEDCO or PEDCO’s designee, as
authorized pursuant to the terms of the Operating Agreement, will have priority.
 

5.6 Deep Rights.  If, during a period of three (3) years from the Effective Date, any Seller (the “Deep Rights Seller”) desires to sell, assign, transfer or otherwise
dispose of any interest in the Subject Acreage with respect to the Deep Rights, such Seller will deliver written notice thereof to PEDCO. On or before fifteen (15) days
after delivery of such notice by the Deep Rights Seller, PEDCO shall have the right, but not the obligation, to elect by written notice to the Deep Rights Seller to acquire
such rights from the Deep Rights Seller. Upon delivery of such election by PEDCO, the Deep Rights Seller and PEDCO shall use their reasonable efforts in good faith to
agree upon mutually acceptable price and terms for such acquisition by PEDCO. If the Deep Rights Seller and PEDCO are unable to agree upon such price and terms on
or before thirty (30) days after receipt of PEDCO’s election hereunder, for a period of one hundred eighty (180) days following the expiration of such 30-day negotiation
period, the Deep Rights Seller shall have the right, but not the obligation, to sell, assign, transfer or otherwise dispose of such interest to a third party for a price equal to
or greater than the price offered to PEDCO. If the Deep Rights Seller fails to sell, assign, transfer or otherwise dispose of such interest to a third party within said 180-day
time period, this provision shall apply again to any such sale, assignment, transfer or other disposition.
 

5.7 Right of First Offer.  If, during a period of three (3) years from the Effective Date, any Seller (the “Transferring Seller”) desires to sell, assign, transfer or
otherwise dispose of any interest in the AMI described in Appendix 8 , such Seller will deliver written notice thereof to PEDCO. On or before seven (7) days after delivery
of such notice by the Transferring Seller, PEDCO shall have the right, but not the obligation, to elect by written notice to the Transferring Seller to acquire such interest
from the Transferring Seller. Upon delivery of such election by PEDCO, the Transferring Seller and PEDCO shall use their reasonable efforts in good faith to agree upon
mutually acceptable price and terms for such acquisition by PEDCO. If the Transferring Seller and PEDCO are unable to agree upon such price and terms on or before
seven (7) days after receipt of PEDCO’s election hereunder, for a period of one hundred eighty (180) days following the expiration of such 7-day negotiation period, the
Transferring Seller shall have the right, but not the obligation, to sell, assign, transfer or otherwise dispose of such interest to a third party for a price equal to or greater
than the price offered to PEDCO. If the Transferring Seller fails to sell, assign, transfer or otherwise dispose of such interest to a third party within said 180-day time
period, this provision shall apply again to any such sale, assignment, transfer or other disposition.
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5.8 Carried Interest; Liquidated Damages; Initial Well .

 
(a). All of each Seller’s respective share of the costs (based on such Seller’s working interest in the applicable oil and gas leases) of drilling, testing,

stimulating, completing, equipping and operating (collectively, “Operations”) the first well drilled on the Subject Acreage pursuant to this Agreement (the “Initial Well”)
will be paid by PEDCO for each Seller’s account until such time as such Seller’s respective share of such costs exceeds such Seller’s Proportionate Share of the Cash
Carry, as such amount may be adjusted in the manner provided for herein. Thereafter, each Seller will bear its respective share of the costs of Operations, subject to
such Seller’s election rights under the Operating Agreement. In the event the amount of the Cash Carry is not reduced to zero as a result of Operations conducted on the
Initial Well, any remaining sum will be proportionately applied in satisfaction of each Seller’s respective share of the costs of additional operations on the Contract Area
(as defined in the Operating Agreement) to the extent each Seller elects to participate in such operations under the Operating Agreement.
 

(b). If PEDCO fails to commence operations for drilling such Initial Well on or before twelve (12) months after the Effective Date (the “Commencement
Period”), PEDCO shall immediately pay to each Seller such Seller’s Proportionate Share of the Cash Carry as liquidated damages. Notwithstanding anything to the
contrary herein, the Parties hereby agree to the liquidated damages set forth in this Section 5.8(b) as the sole and exclusive remedy with respect to PEDCO’s failure to
timely commence operations for the drilling of the Initial Well. In the event PEDCO fails to commence operations for drilling the Initial Well by the expiration of the
Commencement Period and pays the liquidated damages pursuant to this Section 5.8(b), PEDCO shall no longer be obligated to carry each Seller’s share of costs
pursuant to Section 5.8(a). With respect to the liquidated damages described in this Section 5.8(b), the Parties hereby acknowledge and agree that, at the time this
Agreement was entered into: (a) the anticipated damages in the event a Party fails to perform hereunder were difficult to ascertain; (b) the Parties mutually intended to
liquidate such damages in advance; (c) the amount of such liquidated damages is a reasonable estimate of the potential actual damages such breach would cause; and
(d) such liquidated damages are not so disproportionate to any possible loss as to constitute a penalty.
 

(c). Except with regard to operations for the Initial Well by PEDCO or PEDCO’s designee, as authorized pursuant to the terms of the Operating
Agreement, no Party may propose a well until the earlier of the expiration of the Commencement Period or completion or abandonment of the Initial Well. Pursuant to the
terms of the Operating Agreement, if PEDCO or PEDCO’s designee, as authorized pursuant to the terms of the Operating Agreement, does not commence drilling
operations for the Initial Well within the Commencement Period, any Party may thereafter give written notice to propose to drill the Initial Well and any operation
conducted pursuant to such proposal shall be deemed the Initial Well under the terms of the Operating Agreement. This Section 5.8(c) shall not apply under those
circumstances where a well to which notice is directed is a well which is required under the terms of a lease or farmout or a portion thereof, or “Required Operations” as
set out in Article XVI.E of the Operating Agreement.
 

(d). In the event, for any reason, a Party fails to participate in the drilling of the Initial Well, or fails to pay its proportionate share of the costs of such
operation (subject, in the case of Sellers, to such proportionate share being satisfied by PEDCO pursuant to the terms hereof), such Party will assign to the Parties
participating in the Initial Well in proportionate shares, all of such non-participating Party’s right, title and interest in and to the Subject Leases, together with any
additional leases owned in whole or in part by such Party within the AMI. Such assignment will be delivered by the non-participating Party free and clear of any claims or
burdens arising by, through or under such Party, but not otherwise, other than those provided for in this Agreement. Furthermore, in such event, the non-participating
Party will have no further rights under this Agreement or the Operating Agreement(s).
 

5.9 Indemnification.  Sellers shall indemnify, defend and hold harmless PEDCO from and against any and all claims, demands, causes of action, suits, judgments,
orders, damages, awards, fines, penalties, charges, appeals, settlements, losses, liabilities, costs and expenses (including court costs, expert witness fees and
reasonable attorneys’ fees) (collectively, “Claims”) arising in connection with or related to the Subject Leases or the Subject Acreage attributable to the period of time
prior to the date of the Closing, or any Claims that are attributable to a breach by any Seller of any of such Seller’s representations, warranties or covenants hereunder. All
of Sellers’ indemnities set forth in this Agreement, including those set forth in this Section 5.9, shall survive the Closing for the applicable statute of limitations period.
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ARTICLE 6 – Representations
 

6.1 Representations of PEDCO.
 

 PEDCO represents to each Seller as of the date hereof and as of the date of Closing, unless a representation below is expressly made only as of the date of
Closing:
 

(a). PEDCO is a corporation duly organized, validly existing and in good standing under the laws of the State of Nevada, and is duly qualified to carry on
its business in all jurisdictions in which it is conducting business.
 

(b). PEDCO has all requisite power and authority to carry on business as presently conducted, to enter this Agreement, and to perform its obligations
under this Agreement. The consummation of the transactions contemplated hereby will not violate, nor be in conflict with, any provision of PEDCO’s Articles of
Incorporation or other governing documents, or any agreement or instrument to which PEDCO is a party or is bound, or any judgment, decree, order, statute, rule or
regulation applicable to PEDCO.
 

(c). The execution, delivery and performance of this Agreement and the transactions contemplated hereby have been duly and validly authorized by all
requisite action on the part of PEDCO.
 

(d). PEDCO has incurred no obligation or liability, contingent or otherwise, for brokers’ or finders’ fees with respect to the matters provided for in this
Agreement for which Sellers shall have any responsibility whatsoever; and any such obligation or liability that might exist shall be the sole obligation of PEDCO.
 

(e). PEDCO is not a foreign person within the meaning of Sections 1445 and 7701 of the Internal Revenue Code of 1986, as amended.
 

(f). As of the date of the Closing, PEDCO shall be authorized to do business in and to own and operate oil and gas leases in the State of Colorado and in
good standing in the State of Colorado.
 

(g). From the date hereof until the date of the Closing, PEDCO has made available to Esenjay PEDCO’s officers for any inquiries pertaining to matters
reasonably relevant to the transactions contemplated hereunder.
 

(h). As of the date of the Closing, PEDCO shall be an “accredited investor” as defined in Rule 501(a) of Regulation D promulgated by the Securities and
Exchange Commission under the Securities Act of 1933, as amended.
 

6.2 Representations of Each Seller .
 

 Each Seller represents and warrants to PEDCO as of the date hereof and as of the date of Closing, unless a representation below is expressly made only as of
the date of Closing:
 

(a). Seller is a Texas limited partnership or corporation duly formed, validly existing and in good standing under the laws of the State of Texas, and is
duly qualified to carry on its business in all jurisdictions in which it is conducting business.
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(b). Seller has all requisite power and authority to carry on business as presently conducted, to enter this Agreement, and to perform its obligations under

this Agreement. The consummation of the transactions contemplated by this Agreement will not violate, nor be in conflict with, any provision of Seller’s formation or
governing documents, or any agreement or instrument to which Seller is a party or is bound, or any judgment, decree, order, statute, rule or regulation applicable to
Seller.
 

(c). The execution, delivery and performance of this Agreement and the transactions contemplated hereby have been duly and validly authorized by all
requisite action on the part of Seller.
 

(d). Seller is not a foreign person within the meaning of Sections 1445 and 7701 of the Internal Revenue Code of 1986, as amended.
 

(e). Seller has incurred no obligation or liability, contingent or otherwise, for brokers’ or finders’ fees with respect to the matters provided for in this
Agreement for which PEDCO shall have any responsibility whatsoever; and any such obligation or liability that might exist shall be the sole obligation of Seller.
 

(f). To the best of its knowledge, Seller is in compliance with the terms of the Subject Leases. Seller is in compliance with all permits relating to the
Subject Leases. All of said permits are valid and are in full force and effect. The Subject Leases are valid, binding and enforceable in accordance with their terms and are
in full force and effect.
 

(g). To the best of its knowledge, Seller has Good and Defensible Title to its interests in the Subject Leases.
 

(h). No agreement applicable to the Subject Leases (other than this Agreement) contains express provisions that require the drilling of wells or other
material development operations in order to earn or to continue all or any portion of the Subject Leases in force and effect.
 

(i). Seller has not entered into any agreement under which PEDCO will be obligated, by virtue of a prepayment arrangement, a gas balancing agreement,
a production payment or any other agreement or dedication to deliver hydrocarbons from the Subject Leases at some future time without then or thereafter receiving full
payment therefore, or to make payment at some future time for hydrocarbons already produced and sold.
 

(j). All rentals and other payments due under the Subject Leases have been properly and timely paid and all conditions necessary to keep the Subject
Leases in force and effect have been fully performed.
 

(k). Seller has not received any notice that any part of the Subject Acreage must be remediated under the provisions of any environmental law and, to the
best of Seller’s knowledge, Seller has complied with all applicable laws governing its ownership and operation of the Subject Leases.
 

(l). Seller has paid in full all taxes and assessments that have accrued and are due against any part of the leasehold interests covered by this Agreement
or against Seller in respect to any of said leasehold interests by any local, state, federal or other taxing authority.
 

(m). There are no contracts or agreements that cover, affect or burden the Subject Leases other than the Operating Agreement, this Agreement, the
Evolution Agreement and any other contracts and agreements that are listed in Appendix 7 .
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(n). None of the statements, representations or warranties made by Seller in this Agreement contains any untrue statements of any fact or fails to

disclose any fact necessary to be disclosed in order to make the statements, representations or warranties contained herein not misleading. Seller has no knowledge of
any matter that adversely affects (or may adversely affect) the Subject Leases that has not been disclosed to PEDCO in writing.
 

(o). Seller is authorized to do business in the State of Colorado and is in good standing in the State of Colorado.
 

(p). There are no consents to assignment or preferential rights to purchase with respect to any of the Subject Leases, except as set forth in Appendix 9 .
 

(q). None of the Subject Leases are subject to any tax partnership agreement pursuant to Subchapter K of Chapter 1 of Subtitle A of the Internal Revenue
Code.
 

(r). Seller is an “accredited investor” as defined in Rule 501(a) of Regulation D promulgated by the Securities and Exchange Commission under the
Securities Act of 1933, as amended.
 
ARTICLE 7  – Conditions Precedent
 

7.1 Conditions Precedent to the Obligations of Sellers.
 

 The obligations of Sellers to be performed at Closing are subject to the satisfaction by PEDCO or waiver by Sellers before or at Closing, of each of the following
conditions:
 

(a). Representations and Warranties. The representations and warranties by PEDCO set forth in this Agreement shall be true and correct in all material
respects at and as of the date of Closing as though made at and as of Closing; and PEDCO shall have performed and complied with, in all material respects, all covenants
and agreements required to be performed and satisfied by PEDCO at or prior to Closing.
 

(b). No Litigation.  There shall be no suits, actions or other proceedings pending or threatened to enjoin the consummation of any of the transactions
contemplated by this Agreement or seeking substantial damages against Sellers in connection therewith.
 

(c). Approvals. All approvals required to be obtained for the assignment of the Subject Leases to be conveyed by each Seller to PEDCO at Closing shall
have been obtained or waived or shall have expired without being exercised.
 

7.2 Conditions Precedent to the Obligations of PEDCO.
 

 The obligations of PEDCO to be performed at Closing are subject to the satisfaction by each Seller or waiver by PEDCO before or at Closing, of each of the
following conditions:
 

(a). Representations and Warranties.  Except with respect to each Seller’s representation in Section 6.2(g), which is governed by Article 2, the
representations and warranties by each Seller set forth in this Agreement shall be true and correct in all material respects at and as of the date of Closing as though made
at and as of Closing; and each Seller shall have performed and complied with, in all material respects, all covenants and agreements required to be performed and
satisfied by such Seller at or prior to Closing.
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(b). No Litigation.  There shall be no suits, actions or other proceedings pending or threatened to enjoin the consummation of any of the transactions

contemplated by this Agreement or seeking substantial damages against PEDCO in connection therewith.
 

(c). Approvals. All approvals required to be obtained for the assignment of the Subject Leases to be conveyed by each Seller to PEDCO at Closing shall
have been obtained or waived or shall have expired without being exercised.
 
(d)  Casualty and Condemnation.  A substantial part of the Subject Leases or the Subject Acreage: (i) shall not have been destroyed by a casualty loss; and (ii) shall not
have been taken in condemnation and no proceedings for the purpose of condemnation shall be pending.
 
ARTICLE 8  – Seismic Data
 

8.1 Seismic Licenses.
 

 At Closing:
 

(a). Esenjay and PEDCO will execute and Esenjay will deliver to PEDCO a seismic license in the form attached hereto as Appendix 4  covering
Esenjay’s proprietary 3-D data covering a portion of the Subject Acreage; and
 

(b). PEDCO will execute and deliver to Geophysical Pursuit, Inc. a mutually acceptable seismic license with Geophysical Pursuit, Inc. covering the 3-D
seismic data licensed by Esenjay from Geophysical Pursuit, Inc.
 
ARTICLE 9 – Termination
 

9.1 Termination.
 

 This Agreement may be terminated at any time before Closing as follows:
 

(a). By mutual written agreement of the Parties;
 

(b). By PEDCO, upon written notice to Esenjay at any time prior to Closing if (i) any Seller has breached any representation, warranty, or covenant
contained in this Agreement, PEDCO has notified Esenjay of the breach, and the breach has continued without cure for a period of three (3) business days after the
notice of the breach, (ii) PEDCO has given Esenjay notice pursuant to Section 3.1 that the Purchase Price is reduced by more than Ten Percent (10%), or (iii) Closing
shall not have occurred on or before 10:00 a.m. local time in Corpus Christi, Texas, sixty (60) days after the execution date of this Agreement, by reason of the failure of
any condition precedent under Section 7.2;
 

(c). By Sellers upon written notice to PEDCO from Esenjay at any time prior to Closing if (i) PEDCO has breached any representation, warranty, or
covenant contained in this Agreement, Esenjay has notified PEDCO of the breach, and the breach has continued without cure for a period of three (3) business days after
the notice of the breach, (ii) PEDCO has given Esenjay notice pursuant to Section 3.1 that the Purchase Price is reduced by more than ten percent (10%), or (iii) Closing
shall not have occurred on or before 10:00 a.m. local time in Corpus Christi, Texas, sixty (60) days from the execution date of this Agreement, by reason of the failure of
any condition precedent under Section 7.1.
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9.2 Effect of Termination.

 
 If this Agreement is terminated by PEDCO because any Seller: (i) breached any representation, warranty, or covenant made by such Seller in this Agreement,

and failed to cure such breach within three (3) business days after PEDCO gave notice of the breach; or (ii) failed to perform its obligations at Closing under
circumstances in which all conditions precedent to such Seller’s obligations set forth in Article 7 have been satisfied, then PEDCO shall be entitled to all rights or
remedies that PEDCO has or may have under law or in equity for such Seller’s breach or failure to perform under this Agreement. Likewise, if this Agreement is
terminated by Sellers because PEDCO: (i) breached any representation, warranty, or covenant made by PEDCO in this Agreement, and failed to cure such breach within
three (3) business days after Esenjay gave notice of the breach; or (ii) failed to perform its obligations at Closing under circumstances in which all conditions precedent to
PEDCO’s obligations set forth in Article 7 have been satisfied, then Sellers shall be entitled to all rights or remedies that Sellers have or may have under law or in equity
for PEDCO’s breach or failure to perform under this Agreement.
 
ARTICLE 10 – Miscellaneous
 

10.1 Further Assurances.
 

 Each Seller and PEDCO shall execute, acknowledge and deliver or cause to be executed, acknowledged and delivered such instruments and take such other
action as may be necessary or advisable to carry out such Party’s obligations under this Agreement and under any exhibit, appendix, document, certificate or other
instrument delivered pursuant hereto.
 

10.2 Notices.
 

 All notices and other communications that are required or that may be given under the provisions of this Agreement shall be in writing addressed as set forth
below, and the same shall be deemed to have been given on the same day if delivered upon the earliest of: (a) actual receipt by the Party to be notified; (b) three (3)
days after deposit with the United States Postal Service, certified mail, postage prepaid, return receipt requested; (c) two (2) days after deposit with Federal Express or
other reputable overnight service) for overnight delivery; (d) upon acknowledgment of receipt of telefax, email or other electronic transmission. All such notices shall be
addressed as follows:
 

If to Sellers:   Esenjay Oil & Gas, Ltd.
500 N. Water Street, Suite 1100 South
Corpus Christi, Texas 78401
Attn.:  Ms. Linda D. Schibi, Vice President, Land
Tel. No.  (361) 883-7464
FAX No. (361) 883-3244
Email: Schibi@epc-cc.com

 
If to PEDCO:   Pacific Energy Development Corp.

4125 Blackhawk Plaza Circle, Suite 201A
Danville, California 94506
Attn.:  Frank C. Ingriselli, President and Chief Executive Officer
With a copy to:  General Counsel
Tel. No.  (925) 984-2845
FAX No. (925) 403-0703
Email: ingriselli@pacificenergydevelopment.com
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From time to time Sellers or PEDCO may designate another address or facsimile number or email address or telephone number for all purposes of this Agreement by
notifying the other Parties of such change in accordance with the provisions hereof.
 

10.3 Incorporation of Appendices.
 

 The appendices attached hereto are incorporated in this Agreement and are made a part of this Agreement.
 

10.4 Entire Agreement.
 

 This Agreement (including the appendices attached hereto) constitutes the entire agreement among the Parties with respect to the subject matter hereof and
supersedes all prior agreements and undertakings, written and oral.
 

10.5 Amendment; Waiver.  This Agreement may not be altered, or amended, nor any rights hereunder waived, except by an instrument in writing executed by the
Party or Parties to be charged with such amendment or waiver.
 

10.6 Announcements.
 

 No Party shall issue any press release or make any public announcement relating to the subject matter of this Agreement prior to Closing without the prior
written approval of PEDCO and Esenjay; provided, however, that any Party may make any public disclosure that such disclosing Party believes in good faith is required
by applicable law, the rules of any recognized stock exchange on which the securities of such Party are traded or any listing or trading agreement concerning any Party’s
publicly-traded securities (in which case the disclosing Party shall use its commercially reasonable efforts in good faith to deliver to the other Parties, pursuant to the
notice provisions hereof, a copy of the proposed disclosure, and give such other Parties an opportunity to comment on the proposed disclosure, prior to such public
disclosure).

10.7 Confidentiality.
 

(a). From and after the date of this Agreement and until Closing, each Party shall treat all information exchanged and relating the transactions
contemplated hereby as confidential (the “Confidential Information”). Each Party shall take reasonable precautions as may be necessary to prevent the disclosure of
any portion of the Confidential Information to any third party. Without the prior written consent of the other Parties, no Party shall disclose any of the Confidential
Information, except to any of the following (on a confidential basis): (1) members, partners, managers, officers, directors, employees, attorneys, accountants, engineers
and other agents or consultants engaged by such Party; (2) any bona fide third party who in good faith is seeking to purchase, acquire, invest, finance or otherwise
participate with such Party in an interest in any portion of the lands within the AMI described in Appendix 8 , or the wells, lands or leases therein, including any investors
or potential investors in PEDCO, subject to the terms of a written confidentiality agreement; or (3) any parties to which such Party is required to disclose such information
by law or by the rules of any recognized stock exchange on which the securities of such Party are traded. The Parties acknowledge that the breach of the terms of this
provision may cause irreparable harm for which monetary damages would be inadequate and difficult to ascertain. Therefore, the Parties hereby agree that, in the event
of a breach or threatened breach hereof, the non-breaching Party or Parties may seek an injunction, restraining order, specific performance, and such other remedies
and relief, in law or at equity, or any combination thereof, which the non-breaching Party or Parties may deem in the sole discretion of such Party or Parties as necessary
or advisable. The filing of any particular cause of action hereunder shall not be deemed an election of remedies.
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(b). For purposes of this Agreement, “Confidential Information” does not include information that: (1) is already known to the receiving Party as of the

date of disclosure hereunder; (2) is already in possession of the public or becomes available to the public other than through the breach of this Agreement by the
receiving Party or of any other person to whom Confidential Information is distributed pursuant to this Agreement; (3) is required to be disclosed under applicable law,
stock exchange regulations, court order, or by a governmental order, decree, regulation or rule (provided that the receiving Party shall make all reasonable efforts to
deliver prompt written notice to the disclosing Party prior to such disclosure); (4) is acquired independently from a third party that represents it has the right to disseminate
such information at the time it is acquired by the receiving Party; or (5) is developed by the receiving Party independently of the Confidential Information received from
the disclosing Party.
 

10.8 Force Majeure.
 

 If PEDCO is rendered unable, wholly or in part, by force majeure to carry out its obligations within the deadlines established under this Agreement, it will give
Esenjay prompt written notice of the force majeure event with reasonably full particulars concerning it. The obligations or deadlines of PEDCO shall be suspended during
the continuation of the force majeure event. PEDCO shall use all reasonable diligence to remove the force majeure as quickly as possible.  The term “ force majeure” as
employed herein shall mean an act of God, strike, lockout or other industrial disturbance, act of the public enemy, war, blockade, public riot, lightening, fire, storm, flood,
explosion, governmental restraint including but not limited to a drilling moratorium or a moratorium on hydraulic fracturing operations, governmental inaction,  restriction
upon or prohibition of surface rights, nonavailability of drilling equipment or other equipment or personnel at reasonable commercial rates; and any other cause, whether
of the kind specifically enumerated or otherwise, which is not reasonably within the control of PEDCO.
 

10.9 Binding Effect; Benefits.
 

 This Agreement shall be binding upon and inure to the benefit of the Parties and their respective successors and assigns. Nothing expressed or implied in this
Agreement is intended to or shall be construed to give any person other than the Parties or their respective successors or assigns any legal or equitable right, remedy or
claim under or in respect of this Agreement, it being the intention of the Parties that this Agreement shall be for the sole and exclusive benefit of the Parties and their
respective successors and assigns and for the benefit of no other person.
 

10.10 Governing Law.
 

 This Agreement and the transactions contemplated hereby shall be construed in accordance with, and governed by, the laws of the State of  Colorado.
 

10.11 BINDING ARBITRATION.
 

 ANY DISPUTE, CLAIM OR CONTROVERSY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE EXISTENCE OF TITLE DEFECTS OR
ENVIRONMENTAL LIABILITIES, THE BREACH, TERMINATION, ENFORCEMENT, INTERPRETATION OR VALIDITY OF THIS AGREEMENT, INCLUDING THE
DETERMINATION OF THE SCOPE OR APPLICABILITY OF THIS AGREEMENT TO ARBITRATE, SHALL BE DETERMINED BY ARBITRATION IN THE STATE OF
COLORADO IN ACCORDANCE WITH THE PREVAILING COMMERCIAL ARBITRATION RULES OF THE AMERICAN ARBITRATION ASSOCIATION. THE HEARING
SHALL BE COMMENCED WITHIN THIRTY (30) DAYS AFTER THE SELECTION OF THE ARBITRATOR AND A WRITTEN DECISION SHALL BE RENDERED BY
THE ARBITRATOR WITHIN THIRTY (30) DAYS OF THE CONCLUSION OF THE HEARING. NOTWITHSTANDING ANYTHING TO THE CONTRARY HEREIN,
JUDGMENT ON THE AWARD MAY BE ENTERED IN ANY COURT HAVING JURISDICTION. THIS CLAUSE SHALL NOT PRECLUDE THE PARTIES FROM SEEKING
PROVISIONAL REMEDIES IN AID OF ARBITRATION FROM A COURT OF APPROPRIATE JURISDICTION. THE ARBITRATOR SHALL NOT AWARD
CONSEQUENTIAL OR PUNITIVE DAMAGES TO ANY PARTY. THE COSTS AND EXPENSES OF THE ARBITRATION PROCEEDING, INCLUDING THE FEES OF
THE ARBITRATOR AND ALL COSTS AND EXPENSES, INCLUDING LEGAL FEES AND WITNESS FEES, INCURRED BY THE PREVAILING PARTY OR PARTIES,
SHALL BE BORNE BY THE NON-PREVAILING PARTY OR PARTIES.
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10.12 Specific Performance.

 
 The Parties agree and acknowledge that money damages may not be an adequate remedy for a breach of a provision of this Agreement by any Seller or

PEDCO. As such, any Seller or PEDCO, in their sole discretion, may apply to a court for specific performance and/or injunctive relief in order to enforce or prevent any
violations of the provisions of this Agreement by any Seller or PEDCO.
 

10.13 Expenses.
 

 Except as otherwise specifically provided in this Agreement, all fees, costs and expenses incurred by PEDCO or any Seller in negotiating this Agreement or in
consummating the transactions contemplated by this Agreement shall be paid by the Party incurring the same, including with limitation, legal and accounting fees, costs
and expenses.
 

10.14 Cost.
 

 If any legal action, arbitration or other proceeding is brought for the enforcement of this Agreement, or because of an alleged dispute, breach, default or
misrepresentation in connection with this Agreement, the prevailing Party or Parties shall be entitled to recover reasonable attorney’s fees and other costs incurred in
such action, arbitration or other proceeding, in addition to other relief to which such Party or Parties may be entitled.
 

10.15 Severability.
 

 Each section, subsection and lesser section of this Agreement constitutes a separate and distinct undertaking, covenant or provision hereof. In the event that any
provision of this Agreement shall be determined to be invalid or unenforceable, such provision shall be deemed limited by construction in scope and effect to the
minimum extent necessary to render the same valid and enforceable, and, in the event such a limiting construction is impossible, such invalid or unenforceable provision
shall be deemed severed from this Agreement, but every other provision of this Agreement shall remain in full force and effect.
 

10.16 Esenjay’s Representation of Sellers .  Winn, Lacy and Crain acknowledge that Esenjay is acting as their representative in connection with this Agreement.
Esenjay’s representation of the other Sellers includes, but is not limited to, the negotiation and drafting of this Agreement and documents to be delivered at Closing.
Winn, Lacy and Crain covenant and agree that each shall be bound by all actions taken by Esenjay on each of their behalf under or in connection with this Agreement and
shall be deemed to have received notice for all purposes under this Agreement upon Esenjay’s receipt of the same in accordance with Section 10.2.
 

10.17 Presumption Concerning Interpretation and Construction.
 

 Notwithstanding the fact that preliminary drafts of this Agreement were prepared by Esenjay, Esenjay and PEDCO and their respective counsel have had
opportunity to participate in the drafting of the final form of this Agreement, and each Party hereto and their respective counsel have had opportunity to review the final
form of this Agreement. Accordingly, in the event of any ambiguity in the provisions of this Agreement, there shall be no presumption in favor of any Party hereto with
respect to the interpretation or construction thereof. The Parties will treat the words “include,” “includes” and “including” as if followed by “without limitation.” Pronouns in
masculine, feminine, and neuter genders will be construed to include any other gender, and words in the singular form will be construed to include the plural and vice
versa, unless the context otherwise requires.
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10.18 Survival.

 
 Except for each Seller’s representation in Section 6.2(g), which shall expire upon Closing, and as otherwise specifically set forth herein, the representations and

warranties of the Parties hereto shall survive the execution of this Agreement and the Closing for a period of two (2) years from the date of the Closing; provided,
however, that the foregoing shall not abrogate or limit Sellers’ indemnity and hold harmless obligations under Section 5.9 or Sellers’ special warranty of title set forth in the
Assignment.
 

10.19 Headings.
 

 The section and subsection headings used in this Agreement are inserted for convenience only and shall be disregarded in construing this Agreement.
 

10.20 Timing. Time is of the essence hereof.
 

10.21 Counterparts; Facsimile and Electronic Signatures .  This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of
which shall constitute one and the same agreement. Furthermore, this Agreement may be executed by the facsimile or electronic signature of any Party hereto, it being
agreed that the facsimile or electronic signature of any Party hereto shall be deemed an original for all purposes.
 

10.22 Termination of Confidentiality Agreement.   Effective at Closing, the Parties agree that certain Confidentiality/Non-Compete Agreement, dated April 13,
2011, by and between Esenjay, South Texas Reservoir Alliance, LLC and PEDCO, will be deemed terminated and of no further force and effect.
 

[Signature page follows.]
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EXECUTED to be effective as of the Effective Date.

 
 BUYER:  SELLERS:  
      
 PACIFIC ENERGY DEVELOPMENT CORP.  ESENJAY OIL & GAS, LTD.  
      
   By: Esenjay Petroleum Corporation,

Its General Partner
 

      
By: /s/ Frank C. Ingriselli   By: /s/ Linda D. Schibi   
 Frank C. Ingriselli

President and Chief Executive Officer
  Linda D. Schibi

Vice President Land
 

 

 

 
 
By:
 
 
 
 
 
By:
 
 
By:
 
 
 
 
 
By:
 
 
By:
 

WINN EXPLORATION CO., INC.
 
/s/ Michael W. Calley 
Michael W. Calley
Vice President

LACY PROPERTIES, LTD.

Lacy Property Management, Inc.,
Its General Partner
 
/s/ Darren T. Groce  
Darren T. Groce
Interim President

CRAIN ENERGY, LTD.
 
Crain Oil & Gas, LLC,
Its General Partner
 
/s/ Darren T. Groce  
Darren T. Groce
Interim President
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APPENDIX 1

 
(Attached to and made a part of Purchase and Sale Agreement between Esenjay Oil & Gas, Ltd., et al, and Pacific Energy Development Corp.)

DEFINED TERMS
 

Unless such terms are otherwise defined herein, the following terms set forth below shall have the meanings ascribed to them below.
 

Additional Leases has the meaning set forth in the second recital of this Agreement.
 

Affiliate means, with respect to a Person, any other Person directly or indirectly, Controlling, or under common Control with, the Person in question and includes
any subsidiary of such Person and any “affiliate” of such Person within the meaning of Reg. §240.12b-2 promulgated under the Securities Exchange Act of 1934, and with
respect to a Person who is an individual, the ancestors and descendants of such Person and members of such Person’s nuclear family and trusts of which such Persons
are beneficiaries.
 

Agreement has the meaning set forth in the first sentence of this Agreement.
 

AMI means area of mutual interest.
 

Appendix 2 Acreage  has the meaning set forth in the first recital of this Agreement.
 

Appendix 2 Leases  has the meaning set forth in the first recital of this Agreement.
 

Approved Net Leasehold Acres  has the meaning set forth in Section 2.3.
 

Assignment has the meaning set forth in Section 1.3(b)1.
 

Buyer has the meaning set forth in the first sentence of this Agreement.
 

Cash Carry has the meaning set forth in Section 1.3(a)4.
 

Claims has the meaning set forth in Section 5.9.
 

Closing has the meaning set forth in Section 1.3.
 

COGCC means the Colorado Oil and Gas Conservation Commission.
 

Commencement Period has the meaning set forth in Section 5.8(b).
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Contract Area has the meaning set forth in Section 5.1.

 
Control means the possession, directly or indirectly, through one or more intermediaries, of the following: (a) in the case of a corporation, more than fifty percent

(50%) of the outstanding voting securities thereof; or (b) in the case of any Person, the power or authority, through ownership of voting securities, by contract or
otherwise, to direct the management, activities or policies of the Person.
 

Confidential Information has the meaning set forth in Section 10.6.
 

Counsel to Esenjay means Branscomb PC, 802 N. Carancahua, Suite 1900, Corpus Christi, Texas 78401-0036, Attention: H. Scott Taylor.
 

Crain has the meaning set forth in the first sentence of this Agreement.
 

Cure Period has the meaning set forth in Section 2.4.
 

Date of Determination has the meaning set forth in Section 1.3(a)2.
 

Deep Rights has the meaning set forth in Section 5.4.
 

Deep Rights Seller has the meaning set forth in Section 5.5.
 

Defect Notice  has the meaning set forth in Section 2.4.
 

Designated Interests  has the meaning set forth in the third recital of this Agreement.
 

Effective Date  means Sixty (60) days from the execution date of this Agreement
 

Encumbrances means pledges, liens, mortgages, security interests, contract obligations, options, claims, defects and encumbrances. Notwithstanding anything
to the contrary, for purposes of this Agreement, any of the Subject Leases with an expiration date occurring during 2011 shall be deemed to be subject to an
Encumbrance hereunder.
 

Esenjay has the meaning set forth in the first sentence of this Agreement.
 

Esenjay ORI has the meaning set forth in Section 4.1.
 

Evolution has the meaning set forth in Section 4.3.
 

Evolution Agreement has the meaning set forth in Section 4.3.
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Evolution ORI  has the meaning set forth in Section 4.4.

 
Evolution Reversionary Interest has the meaning set forth in Section 4.3.

 
Excluded Leases has the meaning set forth in Section 2.3.

 
Floor Value has the meaning set forth in Section 1.3(a)2.

 
Force Majeure has the meaning set forth in Section 10.7.

 
Good and Defensible Title  means, for each of the Subject Leases, such record title that: (i) is free and clear of all Encumbrances, except Permitted

Encumbrances; (ii) entitles Sellers to receive not less than the net revenue interest set forth in Appendix 2  in all hydrocarbons produced from the Subject Leases
described in Appendix 2  at any time during the productive life thereof (after satisfaction of all royalties, overriding royalties, nonparticipating royalties, net profits interests
or other similar burdens on or measured by production of hydrocarbons); and (iii) obligates Sellers to bear not more than the working interest set forth in Appendix 2  in
the Subject Leases described in Appendix 2  at any time during the productive life or abandonment thereof.
 

Guarantee has the meaning set forth in Section 1.3(a)2.
 

Initial Well has the meaning set forth in Section 5.8.
 

Lacy has the meaning set forth in the first sentence of this Agreement.
 

Market Value has the meaning set forth in Section 1.3(a)2.
 

Net Leasehold Acres means, with respect to each of the Subject Leases: (i) the number of gross acres covered by such Lease, times (ii) the percentage of the
oil, gas and other minerals covered by such Lease, times (iii) the percentage of the estate of the lessee in said Lease (working interest) owned by Sellers.  For example,
the number of Net Leasehold Acres attributable to a Lease covering an undivided one half interest in the oil, gas and other minerals rights in and under a 100 acre tract of
land in which Sellers own 90% of the estate of the original lessee in such Lease would be 45 Net Leasehold Acres. The 45 Net Leasehold Acres in this example is
derived as follows:  (100 acres) times [50% (the landowner’s interest in the oil, gas and other mineral rights)] times [90% (Sellers’ ownership percentage of the estate of
the original lessee)].
 

Operating Agreement has the meaning set forth in Section 5.1.
 

Operations has the meaning set forth in Section 5.8(a).
 

Party and Parties have the meanings set forth in the second sentence of this Agreement.
 

PEDCO has the meaning set forth in the first sentence of this Agreement.
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Permitted Encumbrances means and includes the following:

 
 (i) production burdens, including overriding royalties, as of record and in existence as of the Effective Date that (a) do not reduce Sellers’ net revenue

interest in any of the Appendix 2 Leases below the amounts set forth in Appendix 2  or (b) increase the proportionate share of costs and expenses of
leasehold operations attributable to or to be borne by the working interest of Sellers’ in any of the Appendix 2 Leases below the amounts set forth in
Appendix 2 , unless there is a proportionate increase in Sellers’ applicable net revenue interest;

 
 (ii) the overriding royalties to be reserved by Esenjay as set forth in this Agreement;
 
 (iii) Liens for taxes or assessments or governmental charges not yet delinquent;
 
 (iv) Easements, rights-of-way, servitudes, permits, surface leases and other rights in respect of surface operations incidental to the ownership of the Subject

Leases provided that same do not materially interfere with the operation, value or use of any of the Subject Leases;
 
 (v) All rights of consent required by any governmental authority (if any) in connection with the change of ownership or control of an interest in any federal,

state or other lease if the same are customarily obtained after such change of ownership or control by timely filings or other actions;
 
 (vi) rights of reassignment, to the extent any exist as of the date of this Agreement, upon the surrender or expiration of any of the Subject Leases;
 
 (vii) all rights reserved to or vested in any governmental entity to control or regulate operations on any of the Subject Leases and all applicable laws;
 
 (viii) all defects and irregularities of title that would not reasonably be expected to result in claims that would materially and adversely affect Sellers’ title to, or

ownership, operations, or value of the Subject Leases, including, without limitation (a) defects in the early chain of title consisting of the failure to recite
marital status or the omission of succession or heirship proceedings; (b) defects or irregularities arising out of the lack of a survey; (c) defects or
irregularities arising out of or relating to the lack of powers of attorney from corporations to execute and deliver documents on their behalf or lack of
spousal joinder; (d) defects of title which result from the failure to file assignments or other documents in the state or federal records so long as such
assignments or other documents are properly recorded in the county records; and (e) irregularities cured by possession under applicable statutes of
limitation and statutes relating to acquisitive (or liberative) prescription; and

 
 (ix) all other liens, charges, encumbrances, instruments, obligations, defects and irregularities affecting the Subject Leases which, individually or in the

aggregate, do not: (a) interfere materially with the operation, value, or use of any of the Subject Leases; or (b) do not prevent PEDCO from receiving the
proceeds of production from any wells to be drilled on the Subject Leases.

 
Person means an individual, corporation, partnership, limited liability company, trust, unincorporated organization, government, any agency or political

subdivision of any government, or any other form of entity.
 

Post-Closing Cash has the meaning set forth in Section 1.3(a)3.
 

Post-Closing Cure Period has the meaning set forth in Section 3.2.
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Proportionate Share means the following shares attributable to each respective Seller: Esenjay, Sixty Percent (60%); Winn, Twenty-Five Percent (25%); Crain,

Eleven and Twenty-Five Hundredths Percent (11.25%); and Lacy, Three and Seventy-Five Hundredths Percent (3.75%).
 

Purchase Price has the meaning set forth in Section 1.2.
 

Records has the meaning set forth in Section 1.1(a).
 

Review Period has the meaning set forth in Section 2.1.
 

Second Closing has the meaning set forth in Section 3.2.
 

Seller has the meaning set forth in the first sentence of this Agreement.
 

Shallow Horizons has the meaning set forth in the first recital of this Agreement.
 

Subject Acreage has the meaning ascribed to such term in the second recital of this Agreement.
 

Subject Leases has the meaning set forth in the second recital of this Agreement.
 

Title Defect  means any fact that renders Sellers’ title to any of the Subject Leases less than Good and Defensible Title, including any Encumbrance (or any claim
of an Encumbrance) other than a Permitted Encumbrance.
 

Transferring Seller has the meaning set forth in Section 5.6.
 

Units has the meaning set forth in Section 1.3(a)2.
 

Winn has the meaning set forth in the first sentence of this Agreement.
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APPENDIX 2
 

(Attached to and made a part of Purchase and Sale Agreement between Esenjay Oil & Gas, Ltd., et al, and Pacific Energy Development Corp.)
 

APPENDIX 2 LEASES
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APPENDIX 3
 

(Attached to and made a part of Purchase and Sale Agreement between Esenjay Oil & Gas, Ltd., et al, and Pacific Energy Development Corp.)
 

FORM OF PARTIAL ASSIGNMENT OF OIL, GAS AND MINERAL LEASES

PARTIAL ASSIGNMENT OF OIL, GAS AND MINERAL LEASES
 
STATE OF COLORADO §  
 § KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF WELD §  
 

THIS PARTIAL ASSIGNMENT OF OIL, GAS AND MINERAL LEASES (this “ Assignment”), dated _______________ ___, 2011 (the “Closing Date ”), but
effective as of 12:01 a.m. Central Clock Time on ___________, 2011 (the “Effective Date ”) is from ESENJAY OIL & GAS, LTD., a Texas limited partnership (“ Esenjay”),
500 North Water Street, Suite 1100 South, Corpus Christi, Texas 78401, WINN EXPLORATION CO., INC., a Texas corporation (“Winn”), 800 North Shoreline Blvd.,
Suite 1900 North, Corpus Christi, Texas 78401, CRAIN ENERGY, LTD., a Texas limited partnership (“ Crain”), 222 East Tyler Street, Longview, Texas 75606, and LACY
PROPERTIES, LTD., a Texas limited partnership (“ Lacy”), 222 East Tyler Street, Longview, Texas 75606 (Esenjay, Winn, Crain and Lacy are, collectively, “ Assignors”
and each an “Assignor”), to PACIFIC ENERGY DEVELOPMENT CORP., a Nevada corporation (“Assignee”), 4125 Blackhawk Plaza Circle, Suite 201A, Danville,
California 94506. Terms used but not otherwise defined herein shall have the meanings given to them in that certain Purchase and Sale Agreement (the “Purchase
Agreement”), dated August 23, 2011, by and among Assignors and Assignee.

For a valuable consideration, and in consideration of the covenants and agreements of Assignee herein contained, and upon and subject to the exceptions,
reservations, conditions and other provisions hereinafter set forth, Assignors hereby sell, transfer, assign, and deliver to Assignee an undivided Fifty Percent (50% of
8/8ths) interest in and to the leasehold estate and working interest in and to the leases described in Exhibit “A” attached hereto (herein referred to collectively as “said
Leases” and severally as a “Lease”) INSOFAR AND ONLY INSOFAR as said Leases cover and affect the lands described in Exhibit “A” attached hereto to all depths
from the surface of the earth down to the stratigraphic equivalent of the base of the Greenhorn Formation being the “X Bentonite Marker” as encountered at a depth of
6,493 feet measured depth on the electrical log in the Esenjay Operating Inc.-Jess 23-10 Well (API #05-123-31643) located in Section 23, T7N, R59W, 6th PM, Morgan
County, Colorado (the “Assigned Depths”). Said Leases are conveyed hereby free and clear of all burdens other than Permitted Encumbrances, including the overriding
royalty interests reserved by Esenjay hereby and the terms of the Operating Agreement described below, and shall entitle Assignee to the working interest set forth above
without suspension, reduction or termination so long as said Leases remain in force and effect.

Esenjay hereby RESERVES and EXCEPTS from this Assignment overriding royalty interests in said Leases (the “Esenjay ORI”) insofar as said Leases cover
the Assigned Depths, subject to the following terms and provisions, equal to amount, if positive, by which Twenty Percent (20%) of 8/8ths of such production exceeds the
aggregate of all landowner royalties, overriding royalties and other burdens measured by or payable out of production that cover or affect said Leases, proportionately
reduced, as more particularly described below, to the interest in said Leases assigned to Assignee by Esenjay.
 

The Esenjay ORI shall be a covenant running with each of said Leases and shall be subject to the following terms and provisions:

(a). The Esenjay ORI shall be inclusive of any overriding royalties or claims for overriding royalties created prior to the Closing Date (whether or not of record and
including but not limited to overriding royalty interests to which the prospect generator or any other third party may be entitled).
 

(b). If Esenjay’s interest in any of said Leases assigned to Assignee by Esenjay covers less than the entire and undivided estate in the oil, gas and minerals in
the lands covered thereby, the Esenjay ORI shall be payable in the proportion which Esenjay’s fractional interest in the oil, gas and mineral estate covered by said Lease
in such lands bears to the entire and undivided estate in the oil, gas and other minerals in and under such lands. If Esenjay holds less than all of the oil, gas and mineral
leasehold estate created by said Leases assigned to Assignee or if Esenjay conveys less than all of the oil, gas and mineral leasehold estate created by said Leases, the
Esenjay ORI shall be payable in the proportion which the fractional part of the oil, gas and mineral leasehold estate conveyed to Assignee by Esenjay bears to the entire
and undivided oil, gas and mineral leasehold estate in the lands covered by said Leases assigned to Assignee by Esenjay.
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(c). The Esenjay ORI shall be free and clear of all drilling, producing and operating costs, but shall be charged with its proportionate part of all production,

severance, ad valorem and similar taxes applicable to said production and any other taxes imposed under the laws of any state or other political subdivision to which
such interest in production is or may be subject. At the election of Assignee, production, gathering, or other taxes (state or federal) levied against the Esenjay ORI may
be paid by Assignee and deducted from the overriding royalty interests payable to Esenjay. Assignee shall pay the Esenjay ORI on the same basis as the landowner’s
royalty under the applicable lease and in accordance with applicable law.
 

(d). Assignee shall have the right and authority to pool or unitize the Esenjay ORI in the same manner and to the same extent that pooling or unitization is
authorized under the respective provisions of said Leases assigned to Assignee, as the same may have heretofore or may hereafter be amended, with the same effect
as though the Esenjay ORI was a part of the lessors’ royalties in said Leases. In lieu of the overriding royalties above specified, Esenjay shall receive on production from
a unit so pooled only such portion of the overriding royalties stipulated above as the number of acres covered by said Lease or portion thereof which is placed in any such
unit bears to the total acreage so pooled in the particular unit involved.
 

(e). The Esenjay ORI will apply to any renewals or extensions of said Leases acquired within six (6) months of the expiration of the applicable said Lease, insofar
as such renewal or extension covers any portion of the lands covered by such Said Lease; provided, however, the Esenjay ORI applicable to any extension or renewal of
any of said Leases shall be reduced to the extent that the landowner’s royalty under such extension or renewal lease is greater than the landowner’s royalty under the
expiring lease for which such extension or renewal lease is acquired.
 

This Assignment is made subject to the covenants, provisions, and terms of the Purchase Agreement, that certain Operating Agreement, dated ______________,
2011 (the “Operating Agreement”), naming Assignee or Assignee’s designee as Operator, and each of said Leases.

Assignee shall bear its pro rata share of the royalties reserved in said Leases insofar as they cover the Assigned Depths. The interests in said Leases conveyed
hereby are free and clear of the covenants, provisions, and terms of, and shall not be subject to the provisions of, that certain Exploration Agreement, dated effective
September 1, 2007, by and between Esenjay and Evolution Oil & Gas, LLC (“Evolution”), as amended by First Amendment to Exploration Agreement DJ Basin 3D
Seismic Program, dated effective September 19, 2009, as amended by Second Amendment to Exploration Agreement DJ Basin 3D Seismic Program, dated effective
April 12, 2011, (collectively, the “Evolution Agreement”), insofar as the Evolution Agreement provides that Evolution shall be entitled to an “after project payout” interest
(the “Evolution Reversionary Interest”). The Evolution Reversionary Interest will reduce Esenjay’s working interests and net revenues interests in said Leases, and
Esenjay will indemnify, defend and hold Assignee harmless from and against all claims or losses arising out of the Evolution Reversionary Interest . The
Evolution Reversionary Interest shall not burden, reduce or otherwise alter or affect the working interests or the net revenues interests in said Leases conveyed to
Assignee hereby. Assignee shall not be obligated to monitor or maintain information relating to the payout status of the Evolution Reversionary Interest.

TO HAVE AND TO HOLD, all and singular, the interests in said Leases conveyed hereby together with all and singular the rights and appurtenances thereto in any wise
belonging unto Assignee and its successors in title and assigns forever; and Assignor hereby binds itself and its successors and assigns to warrant and forever defend,
all and singular, said interests unto Assignee and its successors and assigns against every person whomsoever lawfully claiming or to claim the same or any part thereof,
by through and under Assignor only, but not otherwise. This Assignment is made with full substitution and subrogation of Assignee in and to all covenants, indemnities,
representations and warranties by others heretofore given or made with respect to the interests in said Leases conveyed hereby or any part thereof.

This instrument may be executed in any number of counterparts, with the same force and effect as if all parties hereto had executed a single counterpart hereof.

All of the terms, provisions, covenants and agreements herein contained shall extend to and be binding upon the parties hereto, and their respective successors in title
and assigns, and all terms, provisions and reservations contained in this Assignment shall be deemed covenants running with each of the said Leases.
 

[Signature page follows .]
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IN WITNESS WHEREOF, Assignors and Assignee have executed this Assignment to be effective as of the Effective Date.
 

 

ASSIGNORS:
 
ESENJAY OIL & GAS, LTD.

By: Esenjay Petroleum Corporation
   Its General Partner

By: ______________________________
   Linda D. Schibi
   Vice President Land

WINN EXPLORATION CO., INC.

By: ______________________________
   Michael W. Calley
   Vice President

LACY PROPERTIES, LTD.

By:  Lacy Property Management, Inc.
    Its General Partner

By: ______________________________
   Darren T. Groce
   Interim President

CRAIN ENERGY, LTD.

By: Crain Oil & Gas, LLC
   Its General Partner

By: ______________________________
   Darren T. Groce
   Interim President

ASSIGNEE:

PACIFIC ENERGY DEVELOPMENT CORP.

By: ______________________________
   Frank C. Ingriselli
   President and Chief Executive Officer
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STATE OF TEXAS  §  
 §  
COUNTY OF NUECES §  
 
The foregoing instrument was acknowledged before me this ___ day of _______________, 2011, by Linda D. Schibi, Vice President Land of Esenjay Petroleum
Corporation, a Texas corporation, on behalf of the corporation, acting in its capacity as General Partner of Esenjay Oil & Gas, Ltd., a Texas limited partnership.
 

[Seal] _____________________________________________  
 Notary Public  
 My commission expires: __________________________  
 
STATE OF TEXAS  §  
 §  
COUNTY OF NUECES §  

The foregoing instrument was acknowledged before me this ___ day of _______________, 2011, by Michael W. Calley, Vice President of Winn Exploration Co., Inc., a
Texas corporation, on behalf of the corporation.
 

[Seal] _____________________________________________  
 Notary Public  
 My commission expires: __________________________  

STATE OF TEXAS  §  
 §  
COUNTY OF GREGG   §  
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The foregoing instrument was acknowledged before me this ___ day of _______________, 2011, by Darren T. Groce, Interim President of Lacy Properties, Ltd., a Texas
limited partnership, on behalf of the corporation, acting in its capacity as General Partner of Lacy Properties, Ltd., a Texas limited partnership.
 

[Seal] _____________________________________________  
 Notary Public  
 My commission expires: __________________________  
                                                         
STATE OF TEXAS  §  
 §  
COUNTY OF GREGG §  
                         
The foregoing instrument was acknowledged before me this ___ day of _______________, 2011, by Darren T. Groce, Interim President of Crain Energy, Ltd., a Texas
limited partnership, on behalf of the corporation, acting in its capacity as General Partner of Crain Energy, Ltd., a Texas limited partnership.
 

[Seal] _____________________________________________  
 Notary Public  
 My commission expires: __________________________  
                                                            
STATE OF ____________ §  
 §  
COUNTY OF ___________ §  

The foregoing instrument was acknowledged before me this ___ day of _______________, 2011, by Frank C. Ingriselli, President and Chief Executive Officer, of Pacific
Energy Development Corp., a Nevada corporation, on behalf of the corporation.
 

[Seal] _____________________________________________  
 Notary Public  
 My commission expires: __________________________  
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EXHIBIT “A”

Attached to and made a part of that certain
Partial Assignment Of Oil, Gas And Mineral Leases, dated __________, 2011,

from Esenjay Oil & Gas, Ltd., et al. as Assignors, to Pacific Energy Development Corp., as Assignee
 

DESCRIPTION OF OIL AND GAS LEASES
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APPENDIX 4
 

(Attached to and made a part of Purchase and Sale Agreement between Esenjay Oil & Gas, Ltd., et al, and Pacific Energy Development Corp.)
 

FORM OF SEISMIC DATA LICENSE AGREEMENT – ESENJAY PROPRIETARY DATA

3D ONSHORE/OFFSHORE MASTER SEISMIC
DATA LICENSING AGREEMENT

This Agreement ("Agreement") is effective as of _______________, 2011 by and between Esenjay Oil & Gas, Ltd., hereinafter referred to as “ Licensor”, and
Condor Energy Technology Corp., a Nevada corporation, hereinafter referred to as "Licensee."

Licensor agrees to acquire or has acquired and grants to Licensee a non-exclusive, non-transferable license to use certain geophysical data delineated in
various Supplemental Agreements to this Agreement which may be executed from time to time in the form attached hereto as Schedule "1" by either Line Number,
Program Name, Mileage or Square Mileage, Kilometer, Block, or 3D Program Name, as well as all related support documentation (e.g., surveying data, surveyor’s notes,
driller’s notes and observer’s notes delivered to Licensee with the geophysical data), and all tape, electronic and paper/physical copies of all or any part of the
geophysical data or related support documentation, regardless of source.  Such geophysical data, referred to collectively hereinafter as the "Data."  LICENSOR HEREBY
REPRESENTS AND WARRANTS THAT IT HAS THE EXCLUSIVE RIGHT AND AUTHORITY TO PROVIDE LICENSEE WITH THE DATA, AND THAT IT WILL IN NO
WAY BREACH ANY OBLIGATION IT HAS TO ANY OTHER PERSON OR ENTITY BY PROVIDING THE DATA TO LICENSEE. LICENSOR AGREES TO DEFEND,
INDEMNIFY AND HOLD HARMLESS LICENSEE FROM AND AGAINST ALL CLAIMS, DAMAGES, LIABILITIES, AND JUDGMENTS BASED UPON OR ARISING OUT
OF ANY BREACH BY LICENSOR OF THE FOREGOING REPRESENTATION AND WARRANTY.  This non-exclusive, non-transferable license to use the Data is made
subject to the terms and conditions provided below.

I.
Licensee acknowledges that the Data includes trade secrets, copyright protected confidential and proprietary information of Licensor, and that Licensor’s (and,

as applicable, Licensor’s co-owners’) title to and ownership rights in the Data shall at all times remain vested in Licensor (and, as applicable, Licensor’s co-
owners).  The Data may not be directly or indirectly, by operation of law or otherwise, transferred to, disclosed to, shown to, sold to, traded to, disposed of, or otherwise
made available to, any other person or entity other than Licensee except as specifically provided below in Section III. Licensee agrees to take any and all reasonable
actions necessary to insure that its employees, representatives or agents do not violate the terms and conditions of this Agreement including, but not limited to, the
limitations on access to the Data provided below.  In the event this Agreement is violated, Licensor will be entitled to all remedies available to it at law and in equity,
including, but not limited to, the specific remedies set forth herein, provided, however, that Licensee shall not be liable for punitive, indirect, incidental or consequential
damages resulting from or arising out of this provision “I”.  Licensee recognizes that Licensor, as owner or co-owner of the Data, may enter into agreements with other
parties to license the Data provided to Licensee, and that Licensor is free to license, use, sell or in any other manner dispose of the Data upon such terms and
conditions as Licensor may elect

II.
LICENSEE AGREES THAT THIS LICENSE TRANSACTION IS MADE ON AN "AS IS, WHERE IS" BASIS.  LICENSOR DOES NOT WARRANT THE

ACCURACY OR QUALITY OF THE DATA, AND ANY ACTIONS TAKEN OR EXPENDITURES MADE BY LICENSEE AS A RESULT OF EXAMINATION, EVALUATION
OR INTERPRETATION OF THE DATA SHALL BE AT THE SOLE RISK, RESPONSIBILITY AND LIABILITY OF LICENSEE, WITHOUT ANY RECOURSE TO
LICENSOR.  EXCEPT AS EXPRESSLY PROVIDED HEREIN, LICENSEE FURTHER AGREES THAT LICENSOR SHALL NOT BE LIABLE FOR ANY
REPRESENTATIONS, CONDITIONS OR WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, ANY CONDITION OR
WARRANTY OF MERCHANTABILITY, QUALITY OR FITNESS FOR A PARTICULAR PURPOSE, OR THAT THE DATA IS COMPLETE, WHOLLY ACCURATE, OR
ERROR FREE.  NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN, LICENSOR SHALL IN NO EVENT BE LIABLE TO LICENSEE OR
ANY THIRD PARTIES FOR PUNITIVE, INDIRECT, INCIDENTAL OR CONSEQUENTIAL DAMAGES RESULTING FROM OR ARISING OUT OF THIS AGREEMENT
OR THE USE BY LICENSEE OR ANY THIRD PARTIES OF THE DATA.
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LICENSOR AGREES TO INDEMNIFY, DEFEND AND HOLD HARMLESS LICENSEE FROM AND AGAINST ALL CLAIMS, DAMAGES, LIABILITIES AND
JUDGMENTS BASED UPON OR ARISING OUT OF FIELD OPERATIONS CONDUCTED BY LICENSOR OR ITS SUB-CONTRACTORS DURING THE DATA
ACQUISITION PROCESS.

III.
Licensee agrees that this license is personal, that the Data shall be for Licensee's internal use only, and that the Data shall not be directly or indirectly, by

operation of law or otherwise, transferred to, disclosed to, shown to, sold to, traded to, disposed of, or otherwise made available to, any person or entity other than
Licensee, except under the following conditions:

A.  The Data may be made available, shown, or a copy provided, to any person or entity solely for the purposes of reprocessing, analyzing, interpreting and/or
creating derivative products for Licensee, subject to the following: (1) such person or entity is not itself engaged in the oil & gas exploration business; (2) such
person or entity acknowledges and agrees in writing, either generally or specifically, that the Data is the confidential, proprietary property, copyright and trade
secret of Licensor and will not be transferred to, disclosed to, described to, shown to or used to benefit any other person or entity;  (3) such  person or entity
agrees in writing to be bound by the terms and conditions of this Agreement; and (4) the period of time during which the person or entity has access to the Data
is no longer than is reasonably necessary for it to perform the work undertaken for Licensee.  All derivative products and reprocessed Data will be owned by and
will remain the property of Licensor and shall be included in the definition of “Data” as that term is used in this Agreement.  Licensee hereby grants to Licensor
all right, title, and interest in and to all derivative products and reprocessed Data and Licensor hereby grants back Licensee a non-exclusive, non-transferable
license to all derivative products and reprocessed Data in accordance with the terms of this Agreement. Provided, however, Licensee shall not be under an
obligation to provide Licensor with the original or copies of derivative Products.

 
B.  Such portions of the Data as are directly related, in the reasonable opinion of Licensee, to a specific drilling prospect generated by Licensee or to a
leasehold interest which Licensee desires to offer for potential sale may be shown by Licensee at Licensee’s facilities to any person or entity, but not copied,
separately analyzed or manipulated for or by such person or entity, (“Prospective Purchaser”) in order to interest such person or entity to enter into an agreement
with Licensee to explore, operate, develop or buy all or a portion of such drilling prospect or lease or for purposes of a “Change in Control” as defined
hereinbelow, but only if such person or entity acknowledges and agrees in writing, either generally or specifically, that the Data is the confidential, proprietary
property, copyright and trade secret of Licensor and will not be transferred to, disclosed to, described to, shown to or used to benefit any other person or
entity.  Licensor and Licensee intend that Licensee may show the applicable portions of the Data to any person or entity for the limited purpose described
above only in connection with a specific drilling prospect of limited area or in connection with the potential sale of a specific leasehold interest or for the purposes
of a Change of Control, but not to permit such person or entity to make a regional interpretation of the Data or any portion thereof, and only after such person or
entity agrees in writing that the Data is the confidential, proprietary property, copyright and trade secret of Licensor and will not be disclosed to, described to,
shown to or used to benefit any other person or entity.

C. The Data may be made available, shown, or a copy provided to any Related Entity, provided that such Related Entity shall have the same rights to use the
Data as Licensee; and further provided that such Related Entity shall be bound by the terms of this Agreement to the same extent as Licensee. In the event that a
Related Entity ceases to exist or no longer meets the definition of Related Entity under this Agreement, all rights of such entity to use the Data shall immediately
terminate and all copies of the Data shall immediately be destroyed or returned to Licensee. Licensee shall promptly provide Licensor written notice confirming
the return and/or destruction as required by this subsection. For purposes of this Agreement “Related Entity” means any entity in which Licensee holds an
ownership interest or any entity that holds an ownership interest in Licensee.
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The intent of this Agreement is to allow the Data to be used solely by Licensee for the purposes of analysis and interpretation in Licensee's search for
hydrocarbon reserves.  Licensee shall take all reasonable measures necessary to safeguard the Data from unauthorized use or disclosure and, in any event, Licensee
shall provide at least the same degree of care and control of the Data as Licensee exercises toward its own trade secret, proprietary, confidential and copyright protected
information.  Other than as set out herein, the Data shall remain in the physical possession of Licensee and will not be made available to any person or entity.  At no
time, under any circumstances, shall Licensee receive any fee from any person or entity for any use of the Data, nor shall the Data  be displayed on the Internet or any
other publicly accessible media for any purpose, provided, however, the Data may be displayed to a Prospective Purchaser or a secure Internet data base or site.  If this
section of the Agreement is breached, in addition to all other remedies available to Licensor at law or in equity, Licensee shall pay to Licensor as liquidated damages,
and not as a penalty, an amount equal to 150% of the original license fees paid for the Data (but not to exceed 100% of the total acquisition and processing costs for the
data), within three (3) business days of a written demand from Licensor.  Upon such payment there shall be delivered to any other party who has been given access to
the Data an agreement similar in form and substance to this Agreement for the affected Data.  Only upon full execution of that agreement shall the other party have any
rights of use in and to the Data.  Licensee acknowledges, covenants and agrees that any breach of this Agreement by any consultant, agent, employee, representative,
or other advisor of Licensee, or by any prospective venture participant or prospective purchaser, or any of their respective consultants, agents, employees,
representatives or other advisors, shall be a breach of this Agreement by Licensee.
 

IV.
This Agreement, the Supplemental Agreements and the license to use the referenced Data shall terminate ten (10) years from the execution date of this

Agreement, but may be extended by written mutual agreement of the parties.  The license granted by this Agreement will, without notice, automatically terminate upon the
Licensee: ceasing to carry on its business; making an assignment for the general benefit of its creditors; proposing any form of financial reorganization because of
insolvency with creditors; becoming subject to any bankruptcy proceedings or any other proceedings or laws relating to its insolvency; or if a receiver, receiver and
manager, trustee, custodian or similar agent is appointed or takes possession of all or substantially all of the property or business of the Licensee.  Immediately upon
termination of the license granted by this Agreement, Licensee will return or cause to be returned to, or will destroy or cause to be destroyed, the Data.

V.
Except as provided herein, Licensee  may not sell, assign or otherwise transfer this Agreement, the Data, or the license or any other rights or obligations hereunder, in
whole or in part, without the prior written approval of Licensor. A Change of Control (as defined below) shall not constitute such a transfer.

A “Change of Control” shall mean each of (a) the sale of all or substantially all of the stock or assets of Licensee (or its ultimate parent company), (b) any merger,
reorganization, combination, consolidation or amalgamation of Licensee (or its ultimate parent company) with any other entity, and (c) the acquisition, directly or
indirectly, by any person or entity, or by any group of persons or entities acting together, that are involved, directly or indirectly, in whole or in part, in the business of
exploring for or producing oil, gas or other minerals, of the power to direct or cause the direction of the management and policies of Licensee (or its ultimate parent
company), whether through the ownership of voting securities, by contract or otherwise, including, without limitation, the direct or indirect acquisition of 50% or more of
the outstanding equity interests in Licensee (or its ultimate parent company). Notwithstanding anything herein to the contrary, a “Change of Control” shall not include
transactions the primary purpose of which concern the fundraising activities of Licensee, such as undertaking a public or private offering of securities that results in
changes in ownership of Licensee or changes to the composition of the board of directors of Licensee. Licensee agrees to provide prompt written notice to Licensor at
the appropriate address listed hereinbelow, in the event of a Change of Control or the entry by Licensee (or its ultimate parent company) into a publicly discloseable
agreement that will cause a Change of Control.  This section shall apply even if Licensee continues to exist subsequent to the Change of Control in essentially the same
form in which it existed prior to the Change in Control. Upon entry by Licensee into a publicly discloseable agreement that will cause a Change of Control, Licensee may
either terminate the license granted under this Agreement and return the Data by the date of the Change of Control, or may pay to Licensor a re-license fee in the
amount of $15,000.00 per square mile of Data covered by this Agreement.  In the event the Data is to be returned, Licensee shall be required to execute a Verification of
Return/Destruction of Data form in the form attached as Exhibit A; however, Licensee shall not be required to destroy, erase or return corporate documents which contain
Data derived from the Data, copies of such Data retained in back-up computer records for the period such records are normally retained and such copies required to be
retained by law.  Except as provided for in this section, a Change of Control will not result in the termination of this Agreement or the charging of additional fees.  This
Section is specifically intended to supersede statutory provisions to the contrary, if any.
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VI.
Data licensed hereunder may be conveyed to a service company for reprocessing or storage, provided a written confidentiality agreement is obtained from such

company prior to conveyance.  Licensee accepts full responsibility for insuring that any Data conveyed hereunder remains confidential and is not made available to any
non-Licensee.  Any print or film of any version of the Data must contain the following statement:

“This Data is trade secret, is owned by Esenjay Oil & Gas, Ltd., and is licensed to (Licensee) under terms and conditions of a 2D & 3D Onshore/Offshore
Master Seismic Data Licensing Agreement which strictly limits the use of such Data.  This Data shall be for Licensee's own internal use only, and shall
not be shown, sold, traded, disposed of, or otherwise made available to any party except under certain specific conditions delineated in such licensing
agreement.  Any unauthorized use or possession of this Data by any party is strictly prohibited.”

VII.
The terms of this Agreement shall be kept confidential by the parties hereto, and shall not be disclosed to any other person or entity, except as may be

reasonably necessary to administer this Agreement (e.g., disclosure in connection with permitted disclosures of the Data pursuant to Section III, above), or as otherwise
may be required by law.
 

VIII.
This Agreement shall be construed in accordance with the laws of the State of Colorado, without giving effect to principles of conflicts of law.  The parties agree

that if, after the effective date of this Agreement, there are changes in laws or regulations (including the imposition of new laws) or in the interpretation or application of
laws or regulations, which in the reasonable opinion of Licensor adversely affect the benefits, rights or protections afforded Licensor either pursuant to the terms of this
Agreement or by operation of law then, at Licensor’s sole request the parties shall enter into negotiations and execute an amendment to this Agreement that places
Licensor in substantially the same position as before the change of law.
 

IX.
The rights and remedies granted in this Agreement to Licensor in the event of default are cumulative and the exercise of any of those rights and remedies shall

be without prejudice to the enforcement of any other right or remedy including, without limitation, injunctive relief, specific performance, and any other right or remedy
available at law or in equity or authorized by this Agreement. Notwithstanding anything to the contrary contained herein, Licensee shall in no event be liable to Licensor or
any third party for punitive, indirect, or consequential damages resulting from or arising out of this Agreement.
 

The rights of each party hereto, whether granted by this Agreement or by law or equity, may be exercised, from time to time, singularly or in combination, and the
waiver of one or more of such rights shall not be deemed to be a waiver of such right in the future or any one or more of the other rights that the exercising party may
have.  Any right, and any breach of a term, provision or condition of this Agreement by one party shall not be deemed to have been waived by the other party unless the
waiver is expressed in writing and signed by an authorized representative of the waiving party.  The failure of either party to insist upon the strict performance of any
term, provision or condition of this Agreement shall not be construed as a waiver or relinquishment in the future of the same or any other term, provision or condition.
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The parties agree that any provision of this Agreement that is deemed to be or becomes void, illegal, invalid or unenforceable shall be severable herefrom and
ineffective to the extent of such voidability, illegality, invalidity or unenforceability, and shall not invalidate, affect or impair the remaining provisions of this Agreement.  If
and to the extent any court or governmental authority of competent jurisdiction holds any provision of this Agreement to be invalid or unenforceable, the parties will
negotiate in good faith to equitably adjust the provisions of this Agreement with a view toward effecting its intended purposes; any such holding shall not affect the validity
or effectiveness of the other provisions of the Agreement, which will remain in full force and effect.  No provision of this Agreement shall be construed to constitute
Licensor as the agent, servant, or employee of Licensee.  The relationship of Licensor to Licensee shall be that of independent contractor.  Licensee shall not have
the right to control or direct the details of the work performed by Licensor.  Licensor shall furnish at its own expense, and risk, all labor, materials, equipment, tools, and
transportation and other items necessary in performance of the work covered herein.

X.
Licensor and Licensee agree that there are no understandings or agreements relative to this Agreement that are not fully expressed herein or in the

Supplemental Agreements.  This Agreement including only any Supplemental Agreements sets forth the entire agreement between the parties and supersedes all prior
agreements, prior data licenses, understandings, and communications between the parties, whether oral or written.

XI.
All notices to be given pursuant to this Agreement shall be in writing and shall be deemed to be sufficiently given if delivered by overnight courier, in which case

the notice shall be deemed to have been received on the next business day after sending, or if delivered by hand to the representative named below, in which case the
notice shall be deemed to have been received on the date of delivery, or if sent by certified mail, return receipt request, in which case the notice shall be deemed to have
been received on the date of receipt.  Until written notice of change of address given pursuant to this Section, notices shall be addressed as follows:

 (a) Licensor:
Esenjay Oil & Gas, Ltd.
500 N. Water Street
Suite 1100 South
Corpus Christi, Texas 78401-0236
Attention: Eric Gardner
Phone: (361) 883-7464
Fax: (361) 883-3244

 gardner@epc-cc.com

 (b) Licensee:
Condor Energy Technology Corp.
c/o Pacific Energy Development Corp.
4125 Blackhawk Plaza Circle, Suite 201A
Danville, California 94506
Attention: Frank C. Ingriselli, President and Chief Executive Officer
Phone: (925) 984-2845
Fax: (925) 403-0703
ingriselli@pacificenergydevelopment.com
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XII.

Any delay or failure to perform under this Agreement arising from a force majeure event as specified herein shall not be deemed to be a default and shall not put
an end to this Agreement, so that the same shall continue in suspense or part performance until such event shall have ceased.  A force majeure event means:  acts of
God, earthquakes, fire, freezing, storm, tornados, floods, hurricanes, or other actions of the elements, explosion, accident, malicious mischief, sabotage, insurrections,
riot, strikes, lockouts, boycotts, picketing, labor disturbances, loss of power, public enemy, war (declared or undeclared), rebellion, civil disturbance, compliance with any
federal, state, or municipal law, or with any regulation, order, rule (including, but not limited to, priority, rationing or allocation orders or regulation) of governmental
agencies, or authorities or representatives of any government (foreign or domestic); total or partial failure or loss or shortage of all or part of transportation or other
facilities ordinarily available to and used by a party hereto in the performance of the obligations imposed by this Agreement, whether such facilities are such party’s own or
those of others; or any cause, whether similar to or dissimilar from the causes herein enumerated, including without limiting the generality of the foregoing, any
breakdown, either total or partial, of Licensor’s facilities for any cause whatsoever; provided, however, that all such causes are beyond the reasonable control of the
party claiming force majeure and the settlement of strikes or lockouts shall be entirely within the discretion of the party having the difficulty and that even though the
parties hereby agree that any force majeure shall be remedied as soon as practicable, the settlement of strikes or lockouts by acceding to the demands of the opposing
party when such course is inadvisable in the discretion of the party having difficulty shall not be required.

[Signature page follows.]
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ACCEPTED AND AGREED TO THIS ___ DAY OF ______, 2011.

LICENSOR:
 
ESENJAY OIL & GAS, LTD.
 
By:  Esenjay Petroleum Corporation,
Its: General Partner

By:___________________________
Eric Gardner
Vice President Exploration
 
 LICENSEE:
 
CONDOR ENERGY TECHNOLOGY CORP.

By:___________________________
Name:_________________________
Title:__________________________
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Exhibit A

VERIFICATION OF RETURN/DESTRUCTION OF DATA

Licensee, as defined in the 2D & 3D Onshore/Offshore Master Seismic Data Licensing Agreement (“Agreement”) effective as of   hereby represents, warrants and verifies
to Licensor, as defined in the Agreement, that all Data, as defined in the Agreement (including any Data provided to any other person or entity in accordance with the
terms of the Agreement), has been returned to Licensor [destroyed].  Specifically, as of the date of this Verification, all Data has been completely removed from the
computer systems, files, offices, warehouses, or other locations within the possession, custody or control of Licensee.  In addition, all references to the Data have been
[returned/destroyed], by permanently deleting or otherwise permanently eliminating them from all computers, files, storage facilities, and any and all other paper,
electronic, digital or other forms of media within the possession, custody or control of Licensee.

Licensee acknowledges and agrees that Licensor is relying on this Verification of Return of Data as confirmation that Licensee is not retaining any Data in any form
and, further, as Licensee’s acknowledgment that retaining any Data would entitle Licensor to liquidated damages as provided in the Agreement as well as all other
remedies available to Licensor at law or in equity.

Verified this   day of  , 2011.
 

 
By:___________________________________
Print Name: ____________________________
Company and Title: ________________________
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ONSHORE 3D

SCHEDULE "1"

Supplemental Agreement to a
2D & 3D Onshore/Offshore Master Seismic Licensing Agreement

between
Esenjay Oil & Gas, Ltd.

and
Condor Energy Technology Corp., a Nevada corporation

(f). _________________________
 

(g). Dated____________________
 

_______________, 2011

_______________________________ agrees to license                                                                                                 square miles of 3-D geophysical data
acquired by Licensor as delineated by area and mileage and at rates as specified below, under terms and conditions of the 2D&3D Onshore/Offshore Master Seismic
Data Licensing Agreement to which this supplemental agreement is attached and made a part thereof.
 

Area
 

Committed 
Mileage

  

     
 
Billing Address:                  _______________________

_______________________
_______________________

Attention: ____________________
 
 Delivery Address: SAME

ACCEPTED AND AGREED TO THIS __________DAY OF______________, 2011.

LICENSOR
   
ESENJAY OIL & GAS, LTD,

  LICENSEE
 
CONDOR ENERGY TECHNOLOGY CORP.

 

By Esenjay Petroleum Corporation,
Its general partner

    

     
By: ____________________________________   By: ____________________________________  
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APPENDIX 5

 
(Attached to and made a part of Purchase and Sale Agreement between Esenjay Oil & Gas, Ltd., et al, and Pacific Energy Development Corp.)

 
FORM OF CERTIFICATE OF NON-FOREIGN STATUS
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CERTIFICATION AS TO NON-FOREIGN STATUS

Under penalties of perjury, ____________________ (“Affiant”) hereby certifies the following on behalf of [Seller]:

That [Seller] and Pacific Energy Development Corp. ( “PEDCO”) entered into a Purchase and Sale Agreement dated July ___, 2011 (the “Contract”), whereby
[Seller] agreed to convey certain oil and gas assets described therein (the “Assets”) to PEDCO.

That [Seller] represents and warrants under penalties of perjury, pursuant to the requirements of Section 1445 of the Internal Revenue Code of 1954, as
amended, (the “IRC”) and the regulations promulgated thereunder, that [Seller] is not a foreign corporation, foreign partnership, foreign trust or foreign estate as those
terms are defined in the IRC and the regulations promulgated thereunder.

That [Seller] does accordingly make and deliver this Certification for the express purpose of inducing PEDCO to purchase the Assets in accordance with the
terms and conditions of the Contract, and [Seller] hereby represents that [Seller] has read and understands Sections 1445 and 7701 of the IRC and the regulations
promulgated under these sections and declares that [Seller] is not a foreign corporation, foreign partnership, foreign trust or foreign estate as those terms are defined in
the IRC and the regulations promulgated thereunder, and PEDCO is not required to withhold any tax as a result of the sale by [Seller] of the Assets to PEDCO.

That [Seller] understands and acknowledges that PEDCO is relying upon this Certification in refraining from withholding ten percent (10%) of any amount to be
realized by [Seller].

[Seller]’s seven-digit United States Taxpayer Identification Number is ________________.

[Seller]’s address is:             _______________________________________
                                                 _______________________________________
                                                 _______________________________________

Attn.:  __________________________________
                                                

That [Seller] understands and acknowledges that the aforesaid representations and warranties are made under penalties of perjury, and that, for good and
valuable consideration, the receipt of which is hereby acknowledged, [Seller] hereby agrees to indemnify, defend and hold harmless PEDCO of, from and against any and
all loss, liability, costs, damages, claims or causes of action which may hereafter arise or be incurred by PEDCO by reason of any failure of any representation or
warranty made herein to be true and correct in all respects, including but not limited to any liability for failure to withhold any amount required under Section 1445 of the
IRC.

That [Seller] understands and acknowledges that this Certification may be disclosed to the Internal Revenue Service by PEDCO and that any false statement
contained herein could be punished by fine, imprisonment, or both.

That Affiant hereby acknowledges that Affiant has examined this Certification and, under penalties of perjury, declares that to the best of Affiant’s knowledge and
belief, it is true, correct and complete, and Affiant further represents and declares that Affiant has the authority to sign this Certification on behalf of [Seller].

[Signature page follows.]
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IN WITNESS WHEREOF, the Affiant has executed and made this Certification as to Non-Foreign Status on behalf of [Seller] on this ______ day of _________,

2011.
 
 [SELLER]
  

 
By:___________________________
Name:_________________________
Title:__________________________

                                                     
 
 

 

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
Acknowledgment

 
STATE OF ______________ §  
 §  
COUNTY OF _____________ §  
 
This instrument was acknowledged before me on ____________, 2011, by ______________, ________________ of [Seller], a ________________, on behalf of said
________________.
 

[Seal] _____________________________________________  
 Notary Public  
 My commission expires: __________________________  
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APPENDIX 6

 
(Attached to and made a part of Purchase and Sale Agreement between Esenjay Oil & Gas, Ltd., et al, and Pacific Energy Development Corp.)

 
FORM OF OPERATING AGREEMENT
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APPENDIX 7

 
(Attached to and made a part of Purchase and Sale Agreement between Esenjay Oil & Gas, Ltd., et al, and Pacific Energy Development Corp.)

 
DESCRIPTION OF CONTRACTS OR AGREEMENTS

Exploration Agreement DJ Basin 3D Seismic Program covering Adams, Arapahoe, Denver, Elbert, Morgan and Weld Counties, Colorado dated effective September 1,
2007, by and between Esenjay Oil & Gas, Ltd. and Evolution Oil & Gas, LLC

First Amendment to Exploration Agreement DJ Basin 3D Seismic Program covering Adams, Arapahoe, Denver, Elbert, Morgan and Weld Counties, Colorado dated
effective September 19, 2009, by and between Esenjay Oil & Gas, Ltd. and Evolution Oil & Gas, LLC

Second Amendment to Exploration Agreement DJ Basin 3D Seismic Program covering Adams, Arapahoe, Denver, Elbert, Morgan and Weld Counties Colorado dated
effective as of April 12, 2011 by and between Esenjay Oil & Gas, Ltd. and Evolution Oil & Gas, LLC.

3D Seismic Acquisition and Exploration Agreement Indian Peaks 3-D Project covering Morgan and Weld Counties, Colorado dated December 1, 2008, by and between
Esenjay Oil & Gas, Ltd. and Winn Exploration Co., Inc., Crain Energy, Ltd., Lacy Properties, Ltd., RAVCO, Inc., Arentee Investments and Schibi Oil & Gas Ltd.
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APPENDIX 8
 

(Attached to and made a part of Purchase and Sale Agreement between Esenjay Oil & Gas, Ltd., et al, and Pacific Energy Development Corp.)
 

ACREAGE PLAT WITH AMI OUTLINE
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APPENDIX 9

 
(Attached to and made a part of Purchase and Sale Agreement between Esenjay Oil & Gas, Ltd., et al, and Pacific Energy Development Corp.)

 
SCHEDULE OF LEASES REQUIRING CONSENT TO ASSIGNMENT
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APPENDIX 10
 

(Attached to and made a part of Purchase and Sale Agreement between Esenjay Oil & Gas, Ltd., et al, and Pacific Energy Development Corp.)
 

MORTGAGE, DEED OF TRUST, ASSIGNMENT OF AS-EXTRACTED COLLATERAL, SECURITY AGREEMENT AND FINANCING STATEMENT
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EXHIBIT 10.23
 

September 30, 2011
 
Winn Exploration Co., Inc. Pacific Energy Development Corp.
800 North Shoreline Blvd. 4125 Blackhawk Plaza Circle, Suite 201A
Suite 1900 North Danville, California 94506
Corpus Christi, Texas 78401 Attn: Frank C. Ingriselli
Attn:  Michael W. Calley, Vice President  
  
Lacy Properties, Ltd. Crain Energy, Ltd.
222 East Tyler Street 222 East Tyler Street
P.O. Box 2146 P.O. Box 2146
Longview, Texas 75606 Longview, Texas 75606
Attn: Darren Groce Land/Legal Attn: Darren Groce Land/ Legal
 

Re:    Amendatory Letter Agreement
Purchase and Sale Agreement, dated August 23, 2011
Pedco Nio Prospect
13,978.326± gross acres
Weld County, Colorado

 
Ladies and Gentlemen:

Reference is hereby made to that certain Purchase and Sale Agreement (the “Purchase Agreement”), dated August 23, 2011, by and among Esenjay Oil & Gas,
Ltd. (“Esenjay”), Winn Exploration Co., Inc. (“Winn”), Lacy Properties, Ltd. (“Lacy”) and Crain Energy, Ltd. (“Crain”), as Sellers, and Pacific Energy Development Corp.
(“PEDCO”), as Buyer. Esenjay, Winn, Lacy, Crain and PEDCO are sometimes referred to herein collectively, as the “Parties” or individually, as a “Party.” This
Amendatory Letter Agreement (this “Amendment”) sets forth the terms and conditions of the agreement among the Parties with regard to the above-referenced matter.
All capitalized terms used but not otherwise defined herein shall have the meanings set forth in the Purchase Agreement.

The Purchase Agreement sets forth the terms and conditions by which PEDCO agrees to acquire from Esenjay, Winn, Lacy and Crain an undivided Fifty Percent
(50%) of 8/8ths interest in certain leases insofar as those leases cover certain lands identified in the Purchase Agreement.

Section 2.3 of the Purchase Agreement provides that PEDCO shall determine the number of Net Leasehold Acres covered by each of the Appendix 2 Leases and
the Additional Leases that are acceptable to PEDCO in the good faith exercise of reasonable discretion on or before the expiration of the Review Period.
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Section 2.4 of the Purchase Agreement states that on or before the expiration of the Review Period, PEDCO shall give Esenjay written notice identifying in
reasonable detail all Title Defects that will be taken into account in determining the Approved Net Leasehold Acres and identifying any Excluded Leases and the reasons
for such exclusion.

Section 2.1 of the Purchase Agreement defines the “Review Period” as a period ending at 5:00 p.m. local time in Corpus Christi, Texas, twenty (20) days prior to
the date of the Closing. This date falls on a weekend. Therefore, the Parties desire to amend Section 2.1 of the Purchase Agreement to set the time at which the Review
Period shall end at 5:00 p.m. local time in Corpus Christi, Texas on Wednesday, October 5, 2011.

In consideration of the mutual premises and covenants contained herein, and other good and valuable consideration, the receipt and sufficiently of which are
hereby acknowledged, the Parties hereby agree as follows:

1. The Parties hereby amend Section 2.1 of the Purchase Agreement to read in its entirety as follows:

“ 2 . 1           Review Period; Costs of Title Information and Environmental Due Diligence .  For a period ending at 5:00 p.m. local time in Corpus Christi,
Texas, Wednesday, October 5, 2011 (the “Review Period”), PEDCO and its representatives will have the right to review all land, legal, well and regulatory files
and information in any Seller’s possession that pertain to the Subject Acreage and the Subject Leases. Each Seller shall provide PEDCO with true and correct
copies of all land, legal, title, well and regulatory information in such Seller’s possession covering the Subject Acreage and the Subject Leases, including copies
of all of the Subject Leases and copies of all title documentation, assignments, title opinions, abstracts of title, run-sheets and other title information and
environmental reports or assessments in such Seller’s possession with respect to the Subject Acreage and the Subject Leases. The costs of title run sheets, title
opinions and environmental assessments prepared for PEDCO will be the sole responsibility of PEDCO. PEDCO will provide copies of all title run sheets, title
opinions, title curative information and environmental reports or assessments that PEDCO acquires to Esenjay during the Review Period. Except as expressly
provided in this Agreement, no Party makes any representation as to the accuracy or reliability of any title information or data furnished to any other Party
hereunder. During the Review Period, Sellers shall permit PEDCO and its representatives at reasonable times and at PEDCO’s sole risk, cost and expense, to
conduct reasonable inspections of the Subject Leases and the Subject Acreage.”

2. As amended hereby, the Purchase Agreement is in full force and effect, and valid and binding upon the Parties. In the event of a conflict between this
Amendment and the Purchase Agreement, the terms and conditions of this Amendment shall control and govern the point in conflict. Notwithstanding anything to the
contrary, failure of this Amendment to address a point in the Purchase Agreement shall not be deemed to be a conflict.
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3. Each Party hereby agrees that such Party shall execute, acknowledge and deliver, or cause to be executed, acknowledged and delivered, such instruments
and take such other action as may be reasonably necessary or advisable to carry out such Party’s obligations under this Amendment. This Amendment shall be binding
upon and inure to the benefit of the Parties, and their respective successors and assigns. This Amendment may not be altered, or amended, nor any rights hereunder
waived, except by an instrument in writing executed by the Party or Parties to be charged with such amendment or waiver. This Amendment may be executed in
counterparts, and each counterpart shall be deemed to be an original, but all of which shall be deemed to be one amendment. This Amendment may be executed by
telefax or electronic signatures, and telefax and electronic signatures shall be valid and binding upon the Parties.
 

Please execute this letter in the space provided below indicating your agreement with the above amendments to the Purchase Agreement and return the
executed letter to the undersigned by fax or email at your earliest convenience.

Should you have any questions, please do not hesitate to contact me. Thank you for your prompt attention to this matter.
 
 Sincerely,  
   
 ESENJAY OIL & GAS, LTD.  
    
 By: Esenjay Petroleum Corporation,  

  Its General Partner  
    
 By: /s/ Linda D. Schibi  
  Linda D. Schibi  
  Vice President Land  
 
ACCEPTED AND AGREED
this 30 th day of September, 2011
 
WINN EXPLORATION CO., INC.  PACIFIC ENERGY DEVELOPMENT CORP.  
     
By: /s/ Michael W. Calley  By: /s/ Clark R. Moore  
Name: Michael W. Calley  Name: Clark R. Moore  
Title: Vice President  Title: EVP and General Counsel  
      
LACY PROPERTIES, LTD.  CRAIN ENERGY, LTD.  
      
By: Lacy Property Management, Inc.  By: Crain Oil & Gas, LLC  
Its General Partner  Its General Partner  
      
By: /s/ Darren T. Groce  By: /s/ Darren T. Groce  
Name: Darren T. Groce  Name: Darren T. Groce  
Title: Interim President  Title: Interim President  
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EXHIBIT 10.24
 

October 27, 2011
 
Winn Exploration Co., Inc. Pacific Energy Development Corp.
800 North Shoreline Blvd. 4125 Blackhawk Plaza Circle, Suite 201A
Suite 1900 North Danville, California 94506
Corpus Christi, Texas 78401 Attn: Frank C. Ingriselli
Attn:  Michael W. Calley, Vice President  
  
Lacy Properties, Ltd. Crain Energy, Ltd.
222 East Tyler Street 222 East Tyler Street
P.O. Box 2146 P.O. Box 2146
Longview, Texas 75606 Longview, Texas 75606
Attn: Darren Groce Land/Legal Attn: Darren Groce Land/Legal

Re:    Amendatory Letter Agreement No. 2
Purchase and Sale Agreement, dated August 23, 2011
Pedco Nio Prospect
13,978.326± gross acres
Weld County, Colorado

 
Ladies and Gentlemen:
 

Reference is hereby made to that certain Purchase and Sale Agreement (the “Purchase Agreement”), dated August 23, 2011, by and among Esenjay Oil & Gas,
Ltd. (“Esenjay”), Winn Exploration Co., Inc. (“Winn”), Lacy Properties, Ltd. (“Lacy”) and Crain Energy, Ltd. (“Crain”), as Sellers, and Pacific Energy Development Corp.
(“PEDCO”), as Buyer, as amended by that certain Amendatory Letter Agreement (“Amendment No. 1”), dated September 30, 2011, among the Parties. Esenjay, Winn,
Lacy, Crain and PEDCO are sometimes referred to herein collectively, as the “Parties” or individually, as a “Party.” This Amendatory Letter Agreement No. 2 (this
“Amendment”) sets forth the terms and conditions of the agreement among the Parties with regard to the above-referenced matter. All capitalized terms used but not
otherwise defined herein shall have the meanings set forth in the Purchase Agreement.
 

The Purchase Agreement, as amended, sets forth the terms and conditions by which PEDCO agrees to acquire from Esenjay, Winn, Lacy and Crain an undivided
Fifty Percent (50%) of 8/8ths interest in certain leases insofar as those leases cover certain lands identified in the Purchase Agreement.
 

Section 1.3 of the Purchase Agreement provides that Closing shall be held on or before 10:00 a.m. local time in Corpus Christi, Texas, 60 days from the
execution date of the Purchase Agreement. Section 9.1(b)(iii) and Section 9.1(c)(iii) of the Purchase Agreement also reference Closing occurring at the end of this 60-day
period. The end of the 60-day period falls on a weekend. Therefore, the Parties desire to amend Section 1.3, Section 9.1(b) and Section 9.1(c) of the Purchase
Agreement to set the time at which Closing is to occur at 10:00 a.m. local time in Corpus Christi, Texas, four (4) business days following the date that each Party
executes and delivers to Esenjay or PEDCO, as appropriate, a written certificate stating that all pre-Closing covenants and conditions precedent to Closing have been
satisfied by such Party, or on such other date as mutually agreed in writing by the Parties.
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Appendix 1  to the Purchase Agreement defines “Effective Date” as sixty (60) days from the execution date of the Purchase Agreement. The end of the 60-day
period falls on a weekend. Therefore, the Parties desire to amend the definition of Effective Date contained in Appendix 1  to the Purchase Agreement to be the date of
Closing.
 

Section 2.2 of the Purchase Agreement provides that Sellers have the right, but not the obligation, to acquire one or more Additional Leases until the expiration
of the Review Period, and if so acquired, such Additional Leases will be treated in the same manner as the Appendix 2 Leases under the Purchase Agreement. Further,
during the Review Period, Esenjay will notify PEDCO in writing if and when Additional Leases are acquired. Pursuant to Amendment No. 1, the Parties agreed to define
“Review Period” as a period ending at 5:00 p.m. local time in Corpus Christi, Texas, Wednesday, October 5, 2011. As of the date of this Amendment, Esenjay is acquiring
leases that it intends be treated as Additional Leases pursuant to the terms of the Purchase Agreement. Therefore, the Parties desire to amend Section 2.2 of the
Purchase Agreement to allow Esenjay to acquire Additional Leases beyond the expiration of the Review Period and set the time by which notice of Additional Leases is
due to PEDCO from Esenjay at 5:00 p.m. local time in Corpus Christi, Texas on Friday, October 21, 2011.
 

Section 1.3(a)1 of the Purchase Agreement requires that, at Closing, PEDCO pay to each Seller such Seller’s Proportionate Share of the Purchase Price. Section
1.3(a)3 of the Purchase Agreement requires that, at Closing, PEDCO pay to Counsel to Esenjay, to hold in escrow for the benefit of Sellers for a period of forty-five (45)
days following Closing, fifteen percent (15%) of the Purchase Price. Section 1.3(c) requires that, at Closing, PEDCO pay One Dollar ($1) to Esenjay for the seismic
licenses referred to in Section 1.3(b) of the Purchase Agreement. The last sentence of Section 1.3 of the Purchase Agreement requires PEDCO to make all payments
required under Section 1.3 of Purchase Agreement by wire transfer to accounts designated by each Seller in writing. The Parties desire to amend these sections of the
Purchase Agreement to allow PEDCO to cause such payments to be made in the event PEDCO is not initiating the wire transfers.
 

The Operating Agreement is attached to the Purchase Agreement as Appendix 6 . The Parties desire to modify the Operating Agreement to reflect that Condor
Energy Technology LLC, a Nevada limited liability company (“Condor”), will be Operator under the Operating Agreement, that such operating agreement supersede and
replace any existing operating agreement covering the Contract Area (as defined in the Operating Agreement) and that the form of operating agreement attached hereto
as Exhibit A replace Appendix 6  of the Purchase Agreement.
 

Section 1.3(a)5 and Section 8.1(a) of the Purchase Agreement require that PEDCO and Esenjay execute and deliver to the other a seismic license in the form
attached to the Purchase Agreement as Appendix 4 . The Parties desire that Condor be the licensee under such seismic license, that Condor, rather than PEDCO,
execute and deliver the seismic license, that the seismic license include a definition of the term “parent,” and that the form of seismic license attached hereto as Exhibit B
replace Appendix 4  of the Purchase Agreement.
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Section 1.3(a)2 of the Purchase Agreement requires that PEDCO execute and deliver to Esenjay a Mortgage, Deed of Trust, Assignment of As-extracted
Collateral, Security Agreement and Financing Statement in the form attached to the Purchase Agreement as Appendix 10 (the “Deed of Trust”). The Parties desire to
identify certain consents to assignment in the Deed of Trust and to replace the Deed of Trust with the form of Mortgage, Deed of Trust, Assignment of As-extracted
Collateral, Security Agreement and Financing Statement attached hereto as Exhibit C.
 

Section 1.3(a)6 and Section 8.1(b) of the Purchase Agreement require that PEDCO execute a seismic license with Geophysical Pursuit, Inc. (“GPI”), covering the
3-D seismic data licensed by Esenjay from GPI. The Parties desire that Condor be the licensee under such seismic license and that Condor, rather than PEDCO, execute
the seismic license.
 

Section 1.3(e) of the Purchase Agreement includes an incorrect cross reference. The Parties desire to amend Section 1.3(e) to correct this error.
 

Amendment No. 1 contains an inadvertent scrivener’s error in the sixth paragraph. The Parties desire to amend the sixth paragraph of Amendment No. 1 to
correct this error.
 

In consideration of the mutual premises and covenants contained herein, and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Parties hereby agree as follows:
 
1. The Parties hereby amend the first sentence of Section 1.3 of the Purchase Agreement and the clause that follows such sentence to read in their entirety as follows:
 

“Closing shall be held at 10:00 a.m. local time in Corpus Christi, Texas, on the fourth (4th) business day following PEDCO’s and Esenjay’s receipt, as appropriate,
of each of the Conditions Certificates, or on such other date as mutually agreed in writing by the Parties (the “Closing Date” ). Provided that all of each Party’s pre-
Closing covenants and conditions precedent to Closing have been satisfied by such Party, a Conditions Certificate shall be executed by such Party and delivered, in the
case of a Seller, to PEDCO by such Seller, and in the case of PEDCO, to Esenjay by PEDCO, no later than 5:00 p.m. local time in Corpus Christi, Texas, Tuesday,
November 1, 2011. The Parties shall attend a closing in the offices of Esenjay, or as otherwise agreed among the Parties (the “Closing”), at which the Parties shall
perform the following obligations:”
 
2. The Parties hereby amend Section 9.1(b)(iii) of the Purchase Agreement to read in its entirety as follows:
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“(iii) Closing shall not have occurred on or before the Closing Date by reason of the failure of any condition precedent under Section 7.2;”
 
3. The Parties hereby amend Section 9.1(c)(iii) of the Purchase Agreement to read in its entirety as follows:
 

“(iii) Closing shall not have occurred on or before the Closing Date by reason of the failure of any condition precedent under Section 7.1.”
 
4. The Parties hereby amend the third sentence of Section 2.4 of the Purchase Agreement to read in its entirety as follows:
 

“On or before 5:00 p.m. local time in Corpus Christi, Texas, on the first (1st) business day following PEDCO’s and Esenjay’s receipt, as appropriate, of each of
the Conditions Certificates (the “Cure Period”), at Sellers’ sole cost and expense, Sellers will have the right to cure any Title Defects referred to in the Defect
Notice and to attempt to remediate or remove any facts or circumstances that caused one or more of the Subject Leases to be Excluded Leases.”

 
5. The Parties hereby amend the definition of Effective Date in Appendix 1  to the Purchase Agreement to read in its entirety as follows:
 

“Effective Date  means the Closing Date.”
 
6. The Parties hereby amend Section 2.2 of the Purchase Agreement to read in its entirety as follows:
 

“2.2  Additional Leases.  Sellers will have the right, but not the obligation, to acquire one or more Additional Leases until 5:00 p.m. local time in Corpus Christi,
Texas on Friday, October 21, 2011, and if so acquired, such Additional Leases will be treated in the same manner as the Appendix 2 Leases under this Agreement. Up to
such time, Esenjay will notify PEDCO in writing if and when Additional Leases are acquired. Esenjay’s notice will include copies of any Additional Leases acquired,
together with copies of all title information obtained in connection with such acquisition.”
 
7. The Parties hereby amend Section 1.3(a)1 of the Purchase Agreement to read in its entirety as follows:
 

“1.  Cash at Closing:  At Closing, PEDCO shall cause to be paid to each Seller such Seller’s Proportionate Share of Two Million Thirty-One Thousand Eight
Hundred Seventy and 89/100 Dollars ($2,031,870.89) (assuming 3,533.689 Approved Net Leasehold Acres, which amount shall equal Fifty Percent (50%) of the
Purchase Price), all subject to adjustment in accordance with Section 3.1 below;”
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8. The Parties hereby amend the first sentence of Section 1.3(a)3 of the Purchase Agreement to read in its entirety as follows:
 

“At Closing, Buyer shall cause to be paid to Counsel to Esenjay, to hold in escrow for the benefit of Sellers for a period of forty-five (45) days following Closing,
Six Hundred Nine Thousand Five Hundred Sixty-One and 27/100 Dollars ($609,561.27) (assuming 3,533.689 Approved Net Leasehold Acres, which amount shall equal
Fifteen Percent (15%) of the Purchase Price) (the “Post-Closing Cash”).”
 
9. The Parties hereby amend Section 1.3(c) of the Purchase Agreement to read in its entirety as follows:
 

“(c). At Closing, PEDCO shall cause to be paid One Dollar ($1) to Esenjay for the seismic licenses referred to in Section 1.3(b) above.”
 
10. The Parties hereby amend the last sentence of Section 1.3 of the Purchase Agreement to read in its entirety as follows:
 

“The payments PEDCO is required to cause to be made under this Section 1.3 shall be made by wire transfer of immediately available funds to accounts
designated by each Seller in writing.”
 
11. The Parties hereby amend Section 5.1 of the Purchase Agreement to read in its entirety as follows:
 

“5.1 Operator.  Operations, if any, on the Subject Acreage and lands pooled therewith and the extent and duration thereof shall be solely within the discretion and
at the will of the Operator (as defined in the Operating Agreement), subject to the terms of the Operating Agreement. Condor will be named the Operator of the Subject
Acreage and will operate in accordance with the Operating Agreement.
 
12. The Parties hereby agree to delete the second sentence of Section 5.2 of the Purchase Agreement in its entirety.
 
13. The Parties hereby amend the first sentence of Section 5.8(b) of the Purchase Agreement to read in its entirety as follows:
 

“If PEDCO fails to cause the commencement of operations for drilling such Initial Well on or before twelve (12) months after the Effective Date (the
“Commencement Period”), PEDCO shall immediately pay to each Seller such Seller’s Proportionate Share of the Cash Carry as liquidated damages.”
 
14. Appendix 6  to the Purchase Agreement is hereby replaced in its entirety with the operating agreement attached hereto as Exhibit A.
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15. The Parties hereby amend Section 1.3(a)5 of the Purchase Agreement to read in its entirety as follows:
 

“5. Esenjay License.  PEDCO shall cause Condor to execute and deliver to Esenjay a seismic license substantially in the form attached hereto as
Appendix 4  covering Esenjay’s proprietary seismic data referred to in Section 8.1; and”

 
16. The Parties hereby amend Section 1.3(b)2 of the Purchase Agreement to read in its entirety as follows:
 

“2. Esenjay shall execute and deliver to Condor a seismic license substantially in the form attached hereto as Appendix 4  covering Esenjay’s proprietary
seismic data referred to in Section 8.1 and deliver to Condor the licensed data;”

 
17. The Parties hereby amend Section 8.1(a) of the Purchase Agreement to read in its entirety as follows:
 

“(a). Esenjay will execute, and PEDCO shall cause Condor to execute, and Esenjay will deliver to Condor a seismic license in the form attached hereto as
Appendix 4  covering Esenjay’s proprietary 3-D data covering a portion of the Subject Acreage; and”

 
18. The Parties hereby amend Section 1.3(a)6 of the Purchase Agreement to read in its entirety as follows:
 

“6. GPI License.  Buyer shall cause Condor to execute and deliver to GPI a seismic license mutually acceptable to Condor and GPI and Buyer shall
furnish an executed copy of such license to Esenjay.”

 
19. The Parties hereby amend Section 1.3(b)3 of the Purchase Agreement to read in its entirety as follows:
 

“3. Esenjay shall deliver to Condor the licensed data covered by the seismic license duly executed by Condor and GPI upon delivery of an executed copy
thereof to Esenjay; and”

 
20. The Parties hereby amend Section 8.1(b) of the Purchase Agreement to read in its entirety as follows:
 

“(b). PEDCO shall cause Condor to execute and deliver to GPI a seismic license, mutually acceptable to Condor and GPI, covering the 3-D seismic data
licensed by Esenjay from GPI.”

 
21. Appendix 4  to the Purchase Agreement is hereby replaced in its entirety with the seismic license attached hereto as Exhibit B.
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22. Appendix 10 to the Purchase Agreement is hereby replaced in its entirety with the Mortgage, Deed of Trust, Assignment of As-extracted Collateral, Security
Agreement and Financing Statement attached hereto as Exhibit C.
 
23. The Parties hereby amend Appendix 1  of the Purchase Agreement to add the following definitions in appropriate alphabetical order:
 

“Closing Date  has the meaning set forth in Section 1.3.”
 

“Conditions Certificate means a written certificate executed by a Party stating that all of such Party’s pre-Closing covenants and conditions
precedent to Closing have been satisfied by such Party.”

 
“Condor means Condor Energy Technology LLC, a Nevada limited liability company.”

 
“GPI means Geophysical Pursuit, Inc., a Texas corporation.”

 
24. The Parties hereby amend Section 1.3(e) of the Purchase Agreement to read in its entirety as follows:
 

“(e).           At Closing, pursuant to Section 5.2, Esenjay shall deliver to PEDCO evidence reasonably satisfactory to PEDCO that the Operating
Agreement, dated December 1, 2008, by and between Esenjay Operating Inc. and the other parties thereto has been amended to exclude the Subject
Acreage as to the Shallow Horizons.”

 
25. The Parties hereby amend the sixth paragraph of Amendment No. 1 to read in its entirety as follows:
 

“In consideration of the mutual premises and covenants contained herein, and other good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, the Parties hereby agree as follows:”

 
26. As amended hereby, the Purchase Agreement, as amended by Amendment No. 1, is in full force and effect, and valid and binding upon the Parties. In the event of a
conflict between this Amendment and the Purchase Agreement, as amended, the terms and conditions of this Amendment shall control and govern the point in conflict.
Notwithstanding anything to the contrary, failure of this Amendment to address a point in the Purchase Agreement, as amended, shall not be deemed to be a conflict.
 
27. Each Party hereby agrees that such Party shall execute, acknowledge and deliver, or cause to be executed, acknowledged and delivered, such instruments and take
such other action as may be reasonably necessary or advisable to carry out such Party’s obligations under this Amendment. All of the exhibits referred to in this
Amendment are hereby incorporated by reference as if set forth in their entirety herein. This Amendment shall be binding upon and inure to the benefit of the Parties, and
their respective successors and assigns. This Amendment may not be altered, or amended, nor any rights hereunder waived, except by an instrument in writing executed
by the Party or Parties to be charged with such amendment or waiver. This Amendment may be executed in counterparts, and each counterpart shall be deemed to be
an original, but all of which shall be deemed to be one amendment. This Amendment may be executed by telefax or electronic signatures, and telefax and electronic
signatures shall be valid and binding upon the Parties.
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Please execute this letter in the space provided below indicating your agreement with the above amendments to the Purchase Agreement and return the
executed letter to the undersigned by fax or email at your earliest convenience.
 

Should you have any questions, please do not hesitate to contact me. Thank you for your prompt attention to this matter.
 
 Sincerely,  
   
 ESENJAY OIL & GAS, LTD.  
    
 By: Esenjay Petroleum Corporation,  

  Its General Partner  
    
 By: /s/ Linda D. Schibi  
  Linda D. Schibi  
  Vice President Land  
 
ACCEPTED AND AGREED
this 28 th day of October, 2011
 
WINN EXPLORATION CO., INC.  PACIFIC ENERGY DEVELOPMENT CORP.  
     
BY: /s/ Michael W. Calley  BY: /s/ Clark R. Moore  
Name: Michael W. Calley  Name: Clark R. Moore  
Title: Vice President  Title: EVP and General Counsel  
      
LACY PROPERTIES, LTD.  CRAIN ENERGY, LTD.  
      
By: Lacy Property Management, Inc.  By: Crain Oil & Gas, LLC  
Its General Partner  Its General Partner  
      
By: /s/ Darren T. Groce  By: /s/ Darren T. Groce  
Name: Darren T. Groce  Name: Darren T. Groce  
Title: Interim President  Title: Interim President  
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EXHIBIT 10.25
 

October 31, 2011
 
Winn Exploration Co., Inc. Pacific Energy Development Corp.
800 North Shoreline Blvd. 4125 Blackhawk Plaza Circle, Suite 201A
Suite 1900 North Danville, California 94506 
Corpus Christi, Texas 78401 Attn: Frank C. Ingriselli 
Attn:  Michael W. Calley, Vice President  
  
Lacy Properties, Ltd. Crain Energy, Ltd.
222 East Tyler Street 222 East Tyler Street
P.O. Box 2146 P.O. Box 2146
Longview, Texas 75606 Longview, Texas 75606
Attn: Darren Groce Land/Legal Attn: Darren Groce Land/Legal
 
Re: Amendatory Letter Agreement No. 3

Purchase and Sale Agreement, dated August 23, 2011
Pedco Nio Prospect
13,978.326± gross acres
Weld County, Colorado

Ladies and Gentlemen:
 

Reference is hereby made to that certain Purchase and Sale Agreement (the “Purchase Agreement”), dated August 23, 2011, by and among Esenjay Oil & Gas,
Ltd. (“Esenjay”), Winn Exploration Co., Inc. (“Winn”), Lacy Properties, Ltd. (“Lacy”) and Crain Energy, Ltd. (“Crain”), as Sellers, and Pacific Energy Development Corp.
(“PEDCO”), as Buyer, as amended by that certain Amendatory Letter Agreement (“Amendment No. 1”), dated September 30, 2011, among the Parties and that certain
Amendatory Letter Agreement No. 2 (“Amendment No. 2”), dated October 27, 2011, among the Parties. Esenjay, Winn, Lacy, Crain and PEDCO are sometimes referred
to herein collectively, as the “Parties” or individually, as a “Party.” This Amendatory Letter Agreement No. 3 (this “Amendment”) sets forth the terms and conditions of the
agreement among the Parties with regard to the above-referenced matter. All capitalized terms used but not otherwise defined herein shall have the meanings set forth in
the Purchase Agreement.
 

The Purchase Agreement, as amended, sets forth the terms and conditions by which PEDCO agrees to acquire from Esenjay, Winn, Lacy and Crain an undivided
Fifty Percent (50%) of 8/8ths interest in certain leases insofar as those leases cover certain lands identified in the Purchase Agreement.
 

Appendix 1  to the Purchase Agreement, as amended, defines “Effective Date” as the Closing Date. The Parties desire to amend the definition of Effective Date
contained in Appendix 1  to the Purchase Agreement to be October 31, 2011.
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1. The Parties hereby amend the definition of Effective Date in Appendix 1  to the Purchase Agreement to read in its entirety as follows:
 

“Effective Date  means October 31, 2011.”
 
2. As amended hereby, the Purchase Agreement, as amended by Amendment No. 1 and Amendment No. 2, is in full force and effect, and valid and binding upon the
Parties. In the event of a conflict between this Amendment and the Purchase Agreement, as amended, the terms and conditions of this Amendment shall control and
govern the point in conflict. Notwithstanding anything to the contrary, failure of this Amendment to address a point in the Purchase Agreement, as amended, shall not be
deemed to be a conflict.
 
3. Each Party hereby agrees that such Party shall execute, acknowledge and deliver, or cause to be executed, acknowledged and delivered, such instruments and take
such other action as may be reasonably necessary or advisable to carry out such Party’s obligations under this Amendment, including dating effective as of the Effective
Date: (a) the Assignment; (b) that certain Mortgage, Deed of Trust, Assignment of As-extracted Collateral, Security Agreement, and Financing Statement; (c) the
Operating Agreement; and (d) the Esenjay seismic license.
 
4. This Amendment shall be binding upon and inure to the benefit of the Parties, and their respective successors and assigns. This Amendment may not be altered, or
amended, nor any rights hereunder waived, except by an instrument in writing executed by the Party or Parties to be charged with such amendment or waiver. This
Amendment may be executed in counterparts, and each counterpart shall be deemed to be an original, but all of which shall be deemed to be one amendment. This
Amendment may be executed by telefax or electronic signatures, and telefax and electronic signatures shall be valid and binding upon the Parties.
 

Please execute this letter in the space provided below indicating your agreement with the above amendments to the Purchase Agreement and return the
executed letter to the undersigned by fax or email at your earliest convenience.
 

Should you have any questions, please do not hesitate to contact me. Thank you for your prompt attention to this matter.
 
 ESENJAY OIL & GAS, LTD.  
    
 By: Esenjay Petroleum Corporation,  

  Its General Partner  
    
 By: /s/ Linda D. Schibi  
  Linda D. Schibi  
  Vice President Land  
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ACCEPTED AND AGREED
this 31st  day of October, 2011
 
WINN EXPLORATION CO., INC.  PACIFIC ENERGY DEVELOPMENT CORP.  
     
BY: /s/ Michael W. Calley  BY: /s/ Clark R. Moore  
Name: Michael W. Calley  Name: Clark R. Moore  
Title: Vice President  Title: EVP and General Counsel  
      
LACY PROPERTIES, LTD.  CRAIN ENERGY, LTD.  
      
By: Lacy Property Management, Inc.  By: Crain Oil & Gas, LLC  
Its General Partner  Its General Partner  
      
By: /s/ Darren T. Groce  By: /s/ Darren T. Groce  
Name: Darren T. Groce  Name: Darren T. Groce  
Title: Interim President  Title: Interim President  
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EXHIBIT 10.26
 

Consulting Agreement

This Consulting Agreement (“Agreement”) is entered into September 19, 2011 (the “Effective Date”), by and between Pacific Energy Development Corp. (“PEDCO”),
located at 4125 Blackhawk Plaza Circle, Suite 201-A, Danville, CA 94506, and South Texas Reservoir Alliance LLC (“STXRA”), located at 1416 Campbell Rd, Building B,
Suite 204, Houston, Texas 77055 (collectively referred to as “Parties” or “the Parties”).

WITNESSETH:

WHEREAS, STXRA is a consulting firm specializing in the delivery of petroleum resource acquisition services and practical engineering solutions to clients engaged in
the acquisition, exploration and development of petroleum resources, and is willing to provide services to PEDCO as detailed below;

WHEREAS, PEDCO is a development stage company engaging in the business of oil and gas exploration and development in the United States and the Pacific Rim
countries; and

WHEREAS, PEDCO is willing to engage STXRA as an independent contractor under the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the foregoing, and for other good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the
Parties hereto agree as follows:
 

Section 1
Engagement

1.1           PEDCO hereby engages STXRA on a non-exclusive basis to render the following services to PEDCO:  provide engineering and technical due diligence
assistance and services in support of PEDCO’s petroleum resource acquisition and post-acquisition efforts as requested from time to time by PEDCO with respect to
projects and opportunities not originally introduced to PEDCO by STXRA (and therefore not subject to the terms and conditions of that certain Agreement on Joint
Cooperation, dated April 27, 2011, entered into by and between PEDCO and STXRA (the “Cooperation Agreement”)), and in each event as accepted by STXRA (each, a
“Project”).

1.2           STXRA hereby agrees to provide the services described above.  STXRA will report to the Chief Executive Officer of PEDCO, or his designee(s).  STXRA
accepts the engagement to provide these services to PEDCO on the terms and conditions set forth herein.

1.3           Notwithstanding the forgoing or anything to the contrary herein, nothing herein shall have effect of modifying or amending the terms and conditions of the
Cooperation Agreement, which shall continue in full force and effect.
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Section 2
Confidentiality and Intellectual Property Rights

2.1           The Parties hereto shall maintain all information and data provided by the other Party strictly confidential and therefore agree not to disclose trade or otherwise
divulge such information and data to any third party, other than to its affiliates, without the prior written consent of the other Party.  In the event of disclosure to any of its
affiliates, such affiliate shall also be subject to the terms of this Agreement or a non-disclosure agreement with terms at least as restrictive and protective of the other
Party’s confidential information and data as set forth herein. Notwithstanding the above, the Party receiving the information and data shall be entitled to disclose the
information and data without the other Party's prior written consent to such of the following persons to the extent that they have a need to know and to be exposed to the
information and data:

A.  Employees, officers, managers, and directors of the Party receiving the information and data;

B.  Employees, officers, managers, and directors of affiliates;

C.  With respect to PEDCO, employees, officers, managers, directors, consultants and advisors of its strategic Chinese partner previously disclosed to
STXRA;

D.  Agents and consultants of the Party or its affiliates; or

E.  Any bank or other financial institution or person or entity funding or proposing to fund a Party's participation in a venture, including any agent or
consultant retained by such bank or other financial institution or entity.

The Party receiving the information and data shall be responsible for ensuring that all persons to whom the confidential information and data is disclosed under this
Agreement shall keep such information confidential and shall not disclose or divulge the same to any unauthorized person, and shall use no less than reasonable care to
protect the same.

Prior to making any such disclosures to persons under subparagraphs (D) and (E) above, however, the Party receiving the information and data shall obtain an
undertaking of confidentiality substantially in the same form and content as this Agreement, from each such person.

2.2 Exception to the Confidential Treatment of Data and Information.

The receiving Party may disclose the information and data without the disclosing Party's prior written consent only to the extent such information and data:

A.           Is already known to the receiving Party of the date of disclosure hereunder;

B.           Is already in possession of the public or becomes available to the public other than through the act or omission of the receiving Party or of any other person to
whom the data is disclosed pursuant to this Agreement;

C .           Is acquired independently from a third party that represents that it has the right to disseminate such information and data at the time it is acquired by the
receiving Party; or

D.           Is developed by the receiving Party independently from information and data received from the disclosing Party.

Notwithstanding anything to the contrary herein, nothing herein shall restrict either Party from disclosing this Agreement or the terms hereof, including, but not limited to,
in public filings or releases, and nothing restricts either Party from disclosing confidential data or information that, in such Party’s reasonable determination as advised by
legal counsel, is required or advised to be disclosed under applicable legal and regulatory requirements, including, but not limited to, SEC rules and regulations.
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2.3           Intellectual Property Rights.

To the extent that STXRA produces work relating to the business of PEDCO pursuant to this Agreement, such work (the “Work Product”) shall be the sole and exclusive
property of PEDCO and its assigns, free from any encumbrance, claim, lien for balance due or rights of retention on the part of STXRA. PEDCO and its assigns shall
have all rights, title and interest, including ownership of all intellectual property rights, in and to the Work Product and all associated documentation, and PEDCO shall
have no right to disclose or use any of the Work Product for any purpose whatsoever other than in connection with the performance of the services provided hereunder.
To the extent that ownership of the Work Product does not otherwise vest in PEDCO and its assigns by operation of law, STXRA hereby irrevocably assigns, transfers
and conveys to PEDCO and its assigns without further consideration all of its right, title and interest in such Work Product, including all rights of patent, copyright,
inventions, discoveries, trademarks, service marks, trade dress, know-how, names, ideas, PEDCO and its assigns shall have the right to obtain and hold in their own
names any intellectual property rights in such Work Product. STXRA agrees to execute any documents or take any other actions as might be reasonably necessary or as
PEDCO might reasonably request, to perfect ownership by PEDCO and its assigns of any Work Product.

Section 3
Compensation

STXRA shall be compensated as set forth on Exhibit A.

Section 4
Term and Termination

The term of this Agreement shall commence upon the Effective Date and shall continue with full force and effect until terminated by either Party in writing upon 30 days’
prior written notice.  Notwithstanding the foregoing, each Party’s obligations arising under Section 2 shall survive for a period of three (3) years following termination of this
Agreement.
 

Section 5
Miscellaneous

5.1           Relationship of the Parties.

A.           STXRA is, and throughout the term of this Agreement shall be, an independent consulting contractor and not an employee, partner or agent of PEDCO.  STXRA
shall not be entitled to nor receive any benefit normally provided to PEDCO’s employees such as, but not limited to, vacation pay, retirement, health insurance or sick
pay.  PEDCO shall not be responsible for withholding income or other taxes from the payments made to STXRA.  STXRA shall be solely responsible for filing all returns
and paying any income, social security or other tax levied upon or determined with respect to the payments made to STXRA pursuant to this Agreement.  STXRA agrees
to indemnify, defend and hold PEDCO harmless from any liability for, or assessment of, any claims or penalties with respect to such withholding taxes, labor or
employment requirements, including any liability for, or assessment of, withholding taxes imposed on PEDCO by the relevant taxing authorities with respect to any
compensation paid to STXRA.
 
B.           STXRA acknowledges and agrees that it has no authority to enter into contracts that bind PEDCO or create obligations on the part of PEDCO without the prior
written authorization of PEDCO.

C.           Each Party shall bear its own costs, expenses, risks, and liabilities incurred in connection with this Agreement, including but not limited to, identification and
evaluation of energy projects.  Notwithstanding the forgoing, reasonable expenses incurred by STXRA on behalf of PEDCO shall be reimbursed to STXRA by PEDCO
assuming that the taking of said expenses was preapproved by PEDCO.
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5.2           Indemnification.  Each of Party, at its own expense, shall indemnify, defend and hold the other, its partners, shareholders, members, managers, directors,
officers, employees, and agents harmless from and against any and all third-party suits, actions, investigations and proceedings, and related costs and expenses
(including reasonable attorney's fees) resulting solely and directly from the indemnifying party's negligence or willful misconduct. Neither Party shall be required hereunder
to defend, indemnify or hold harmless the other and/or its partners, shareholders, members, managers, directors, officers, directors, employees and agents, or any of
them, from any liability resulting from the negligence or wrongful acts of the party seeking indemnification or of any third-party. Each Party agrees to give the other
prompt written notice of any claim or other matter as to which it believes this indemnification provision is applicable. The indemnifying party shall have the right to defend
against any such claim with counsel of its own choosing and to settle and/or compromise such claim as it deems appropriate. Each Party further agrees to cooperate with
the other in the defense of any such claim or other matter.

5.3           Counterparts.  This Agreement may be executed in one or more counterparts, all of which shall be considered one and the same agreement, and shall become
effective when one or more counterparts have been signed by each of the Parties and delivered to the other Party.

5.4           Governing Law; Jurisdiction.  This Agreement and the transactions contemplated hereby shall be governed by and interpreted in accordance with the laws of
the State of Texas without giving effect to principles thereof relating to conflicts of law rules that would direct the application of the laws of another jurisdiction.

5.5           Entire Agreement.  This Agreement constitutes the entire agreement between the Parties pertaining to the subject matter hereof, and supersedes all prior
agreements, understandings, negotiations and discussions, whether oral or written, of the Parties regarding the subject matter hereof.

5.6           Notices.  Any notice required or permitted to be given under this Agreement shall be in writing, by hand delivery, commercial overnight courier or registered or
certified U.S. Mail, to the applicable Party’s address as indicated on the signature page hereto, or such other address as designated in writing to the other Party, and
shall be deemed duly given upon receipt, or if by registered or certified mail three (3) business days following deposit in the U.S. Mail. The parties hereto may from time
to time designate in writing other addresses expressly for the purpose of receipt of notice hereunder.

5.7           Successors and Assigns.   This Agreement shall be binding upon and inure to the benefit of the Parties and their respective successors and assigns; provided,
however, that the rights and obligations of STXRA shall not be assignable or delegable by STXRA without the express written consent of PEDCO.  Any purported
assignment by STXRA of this Agreement in whole or in part without the written consent of PEDCO shall be void.
5.8           Amendments and Waivers.  This Agreement may not be modified or amended except by an instrument or instruments in writing signed by the Party against
whom enforcement of any such modification or amendment is sought.  Either Party may, only by an instrument in writing, waive compliance by the other Party with any
term or provision of this Agreement on the part of such other Party to be performed or complied with.  The waiver by any Party of a breach of any term or provision of this
Agreement shall not be construed as a waiver of any subsequent breach.

5.9           Attorneys’ Fees.  The prevailing Party in any legal proceeding or arbitration brought under or to enforce this Agreement shall be additionally entitled to recover
court costs and reasonable attorneys’ fees (including reasonable charges for the time of the prevailing Party’s in-house attorneys) from the non-prevailing Party.

5.10         Severability.  If any provision of this Agreement is declared invalid or unenforceable, such provision shall be deemed modified to the extent necessary and
possible to render it valid and enforceable. In any event, the unenforceability or invalidity of any provision shall not affect any other provision of this Agreement, and this
Agreement shall continue in full force and effect, and be construed and enforced, as if such provision had not been included, or had been modified as above provided, as
the case may be.
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IN WITNESS WHEREOF, this Agreement on Joint Cooperation has been signed by or on behalf of each of the Parties as of the day first written above.
 
SOUTH TEXAS RESERVOIR ALLIANCE LLC  PACIFIC ENERGY DEVELOPMENT CORP.  
    
By: /s/ Sean Fitzgerald   /s/ Frank C. Ingriselli  
Name:Sean Fitzgerald  Frank C. Ingriselli  
Title: Manager   Chief Executive Officer  
     
Address:  Address:  
1416 Campbell Rd, Building B, Suite 204  4125 Blackhawk Plaza Circle Ste. 201A  
Houston, TX 77055  Danville, CA 94506  
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A.A.P.L. FORM 610 - 1989

MODEL FORM OPERATING AGREEMENT
 

OPERATING AGREEMENT

DATED

 October 31 , 2011 ,
  Year  
 
OPERATOR CONDOR ENERGY TECHNOLOGY LLC
 
CONTRACT AREA See Exhibit “A”
 
 
 
 
 
COUNTY  OFWELD ,     STATE OF COLORADO
 
 

 

COPYRIGHT 1989 – ALL RIGHTS
RESERVED AMERICAN ASSOCIATION OF
PETROLEUM LANDMEN, 4100 FOSSIL
CREEK BLVD. FORT WORTH, TEXAS, 76137,
APPROVED FORM.

 

   
 A.A.P.L. NO. 610 – 1989  
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OPERATING AGREEMENT
 

THIS AGREEMENT, entered into by and between CONDOR ENERGY TECHNOLOGY LLC, hereinafter designated and referred to as “Operator,” and the
signatory party or parties other than Operator, sometimes hereinafter referred to individually as “Non-Operator,” and collectively as “Non-Operators.”
 

WITNESSETH:
 

WHEREAS, the parties to this agreement are owners of Oil and Gas Leases and/or Oil and Gas Interests in the land identified in Exhibit “A,” and the parties
hereto have reached an agreement to explore and develop these Leases and/or Oil and Gas Interests for the production of Oil and Gas to the extent and as hereinafter
provided,
 

NOW, THEREFORE, it is agreed as follows:
 

ARTICLE I.
DEFINITIONS

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

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

conducting an operation hereunder. An AFE shall be prepared for any well drilled pursuant to Article VI of this agreement or for any operation defined as a “Required Well”
or “Required Operation” in Article XVI.E herein.
 

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

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

D. The term “Deepen” shall mean a single operation whereby a well is drilled to an additional distance into the deepest producing zone or  objective Zone
below the deepest Zone in which the well was previously drilled, or below the Deepest Zone proposed in the associated AFE, whichever is the lesser.
 

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

F. The term “Drilling Unit” shall mean the area fixed for the drilling of one well by order or rule of any state or federal body having authority. If a Drilling Unit is not
fixed by any such rule or order, a Drilling Unit shall be the drilling unit as established by the pattern of drilling in the Contract Area unless fixed by express agreement of
the Drilling Parties.
 

G. The term “Drillsite” shall mean the Oil and Gas Lease or Oil and Gas Interest on which a proposed well is to be Located and in the case of a horizontal or
multi-lateral well shall be the Oil and Gas Lease or Leases or Interests through which a Lateral wellbore is or will be drilled.
 

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

I. The term “Non-Consent Well” shall mean a well in which less than all parties have conducted an operation as provided in Article VI.B.2.
 

J. The terms “Non-Drilling Party” and “Non-Consenting Party” shall mean a party who elects not to participate in a proposed operation.
 

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

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

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

N. The term “Plug Back” shall mean a single operation whereby a deeper Zone or portion of a Zone  is abandoned in order to attempt a Completion in a shallower
Zone. In the case of horizontal wellbores, the term “Plug Back” shall also mean an operation whereby the producing interval of such well is reduced from its current total
measured length.
 

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

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

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

R. The term “Zone” shall mean a stratum of earth containing or thought to contain a common accumulation of Oil and Gas separately producible from any other
common accumulation of Oil and Gas. In the case of horizontal wells, “Zone” includes the interval in the well to be perforated.
 

S. The term “drilling rig” shall include, but not be limited to drilling, workover and/or coiled tubing rigs.
 

T. Casing Point” is defined herein as occurring at that point in time when the Initial Well has been drilled to Objective Depth, logged and, if deemed
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necessary cored, formation tested and further evaluated to the mutual satisfaction of the Parties, so that a decision can be made whether to set production
casing or to plug and abandon the Initial Well as dry hole or to perform any other operation requiring the consent of the Parties pursuant to the Operating
Agreement.
 

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

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

 
X A. Exhibit “A,” shall include the following information:

 
(1) Description of lands subject to this agreement,

 
(2) Restrictions, if any, as to depths, formations, or substances,

 
(3) Parties to agreement with addresses and telephone numbers for notice purposes,

 
(4) Percentages or fractional interests of parties to this agreement,

 
(5) Oil and Gas Leases and/or Oil and Gas Interests subject to this agreement,

 
(6) Burdens on production.

 
X B. Exhibit “B,” Well Reporting Requirements
 
X C. Exhibit “C,” Accounting Procedure.
 
XD. Exhibit “D,” Insurance.
 
XE. Exhibit “E,” Gas Balancing Agreement.
 
XF. Model Form Recording Supplement To Operating Agreement and Financing Statement
 
XH. Other: Exhibit “A-1” Plat with AMI outline
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If any provision of any exhibit, except Exhibits “E” and “F,”  and "G",  is inconsistent with any provision contained in the body of this agreement, the provisions in
the body of this agreement shall prevail.

 
ARTICLE III.

INTERESTS OF PARTIES
 
A.   Oil and Gas Interests:

If any party  owns an Oil and Gas Interest in the Contract Area,  that Interest  shall  be  treated  for  all purposes of this agreement  and  during  the  term
hereof  as  if  it  were  covered  by  the  form of  Oil  and  Gas Lease  attached  hereto  as  Exhibit “B, “ and the owner thereof shall be deemed to own both royalty interest
in such lease and the interest of the lessee thereunder.
 
B. Interests of Parties in Costs and Production:
 

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

Regardless of which party has contributed any Oil and Gas Lease or Oil and Gas Interest on which royalty or other burdens may be payable and except as
otherwise expressly provided in this agreement, Operator, on behalf of each party, shall pay or deliver, or cause to be paid or delivered, all burdens on its share of the
production from the Contract Area up to, but not in excess of, twenty percent (20%) of 8/8ths inclusive, except for those four (4) leases described in Exhibit “A” hereto
with a royalty burden greater than twenty percent (20%), which shall have a limit of twenty-five percent (25%) of 8/8ths inclusive, and shall indemnify, defend and hold the
other parties free from any liability therefor. Except as otherwise expressly provided in this agreement, if any party has contributed hereto any Lease or Interest which is
burdened with any royalty, overriding royalty, production payment or other burden on production in excess of the amounts stipulated above, such party so burdened shall
assume and alone bear all such excess obligations and shall indemnify, defend and hold the other parties hereto harmless from any and all claims attributable to such
excess burden. However, so long as the Drilling Unit for the productive Zone(s) is identical with the Contract Area, Operator, on behalf of each party, shall pay or deliver,
or cause to be paid or delivered, all burdens on production from the Contract Area due under the terms of the Oil and Gas Lease(s) which such party has contributed to
this agreement, and shall indemnify, defend and hold the other parties free from any liability therefor.
 

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

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

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

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

ARTICLE IV.
TITLE

 
A. Title Examination:
 

Title examination shall be made on the Drillsite of any proposed well prior to commencement of drilling operations and, if any a majority interest  of the Drilling
Parties so request or Operator so elects, title examination shall be made on the entire Drilling Unit, or maximum anticipated Drilling Unit, of the well. The opinion will
include the ownership of the working interest, minerals, royalty, overriding royalty and production payments under the applicable Leases. Each party contributing Leases
and/or Oil and Gas Interests to be included in the Drillsite or Drilling Unit, if appropriate, shall furnish to Operator all abstracts (including federal lease status reports), title
opinions, title papers and curative material in its possession free of charge. All such information not in the possession of or made available to Operator by the parties, but
necessary for the examination of the title, shall be obtained by Operator. Operator shall cause title to be examined by attorneys on its staff or by outside attorneys. Copies
of all title opinions shall be furnished to each Drilling Party prior to or at the time of sending the AFE, and shall include the title opinion and all curative work completed.
Costs incurred by Operator in procuring abstracts, fees paid outside attorneys and/or landmen for title examination (including preliminary, supplemental, shut-in royalty
opinions and division order title opinions and title curative work ) and other direct charges as provided in Exhibit “C” shall be borne by the Drilling Parties in the proportion
that the interest of each Drilling Party bears to the total interest of all Drilling Parties as such interests appear in Exhibit “A.” Operator shall make no charge for services
rendered by its staff attorneys or other personnel in the performance of the above functions.

 
Each party Operator shall be responsible for securing curative matter and pooling amendments or agreements required in connection with Leases or Oil and Gas

Interests contributed by such each party. Operator shall be responsible for the preparation and recording of pooling designations or declarations and communitization
agreements as well as the conduct of hearings before governmental agencies for the securing of spacing or pooling orders or any other orders necessary or appropriate
to the conduct of operations hereunder. This shall not prevent any party from appearing on its own behalf at such hearings.Costs incurred by Operator, including fees
paid to outside attorneys, which are associated with hearings before governmental agencies, and which costs are necessary and proper for the activities contemplated
under this agreement, shall be direct charges to the joint account and shall not be covered by the administrative overhead charges as provided in Exhibit “C.”
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Operator shall make no charge for services rendered by its staff attorneys or other personnel in the performance of the above functions.
 
No well shall be drilled on the Contract Area until after (1) the title to the Drillsite or Drilling Unit, if appropriate, has been examined as above provided, and (2) the

title has been approved by the examining attorney or title has been accepted by all of the Drilling Parties in such well.
 
B. Loss or Failure of Title:
 
1. Failure of Title:  Should any Oil and Gas Interest or Oil and Gas Lease be lost through failure of title, which results in a reduction  of interest  from  that  shown
on  Exhibit "A," the  party  credited   with  contributing the  affected  Lease  or  Interest (including,  if  applicable,  a successor in  interest  to such  party)  shall
have  ninety  (90)  days from final determination of  title failure  to acquire a new lease or  other  instrument  curing  the  entirety of  the  title  failure, which acquisition will
not be subject to Article VIII.B., and failing to do so, this agreement,  nevertheless,  shall  continue  in  force  as  to  all  remaining Oil  and Gas Leases and Interests; and,
 
(a)  The  party credited  with  contributing  the Oil and Gas Lease or Interest affected by the title failure  (including, if applicable,  a  successor  in  interest  to  such  party)
shall bear alone the entire loss and it shall not be entitled to recover from Operator or  the  other parties any  development  or  operating costs  which it  may
have  previously paid  or  incurred, but  there shall be no additional liability on its part to the other parties hereto by reason of such title failure;
 
(b) There  shall  be no  retroactive  adjustment of  expenses  incurred  or  revenues  received from  the operation of the Lease  or Interest which  has  failed,  but
the  interests of  the  parties contained  on  Exhibit  "A" shall be revised on an acreage basis,  as  of  the  time  it  is  determined  finally  that  title failure  has  occurred,
so  that the interest of the party whose Lease or Interest  is  affected by the title failure will thereafter be reduced in the Contract Area by the amount of the Lease or
Interest failed;
 
(c) If  the  proportionate  interest  of the  other  parties  hereto in any  producing well  previously drilled on the Contract Area is increased by reason of the title  failure, the
party who bore  the costs  incurred in connection  with such well  attributable to the Lease or Interest  which  has  failed shall  receive the proceeds attributable to the
increase in such interest (less costs and burdens  attributable  thereto) until  it has  been  reimbursed  for  unrecovered  costs  paid  by  it  in  connection  with  such  well
attributable to such failed Lease or Interest;
 
(d) Should  any  person not  a  party to  this  agreement,  who  is  determined to be the owner of any Lease or Interest which has failed, pay in any manner any part
of  the cost of  operation, development,  or equipment, such amount shall be paid to the party or parties who bore the costs which are so refunded;
 
(e) Any liability  to account to a  person not a party to this agreement for prior production of  Oil and Gas which arises by reason  of  title  failure shall  be  borne  severally
by each party  (including a predecessor to a  current  party )  who  received production for  which  such  accounting is  required based  on  the  amount  of  such
production received, and each such party shall severally indemnify, defend and hold harmless all other parties hereto for any such liability to account;

 
(f) No  charge  shall  be  made  to  the joint  account  for legal  expenses, fees or salaries in connection with the defense of the Lease or Interest claimed to have

failed, but if the party contributing such Lease or  Interest hereto elects to defend its title it shall bear all expenses in connection therewith; and
 
(g) If any  party is  given credit  on Exhibit "A"  to a  Lease or  Interest which  is  limited  solely to ownership of an interest  in  the  wellbore  of  any  well
or  wells  and  the  production  therefrom, such  party's  absence of interest in the remainder of the Contract Area shall be considered a Failure of  Title as  to such
remaining Contract  Area unless that absence of interest is reflected on Exhibit "A."

2. Loss by Non-Payment or Erroneous Payment of Amount Due: If, through mistake or oversight, any rental, shut-in well payment, minimum  royalty
or  royalty  payment,  or other  payment  necessary  to  maintain  all  or  a  portion  of  an Oil and Gas Lease  or  interest  is  not  paid or is erroneously paid, and as a
result  a  Lease  or  Interest  terminates,  there  shall  be no monetary liability  against  the party  who  failed  to make  such  payment. Unless  the party  who  failed
to  make  the  required  payment secures a new  Lease  or  Interest covering  the  same interest  within  ninety (90) days  from  the discovery of  the failure to make
proper payment,  which  acquisition  will not be subject  to Article  VIII.B.,  the  interests of  the  parties reflected on Exhibit "A" shall
be  revised  on  an  acreage  basis,  effective as  of  the  date  of  termination  of  the  Lease or Interest involved, and the party who failed  to  make proper payment will
no longer  be credited with an I nterest in the  Contract Area on account of  ownership of  the  Lease  or Interest which has  terminated. If the  party who  failed to make
the required payment shall not have been fully reimbursed,  at the  time  of  the  loss,  from  the  proceeds of the sale of Oil and Gas attributable  to the lost  Lease or
Interest, calculated on  an acreage basis, for the  development and  operating costs previously paid on account  of such Lease  or  Interest, it shall be
reimbursed  for  unrecovered actual  costs  previously  paid  by  it  (but not for its share  of  the  cost of any dry hole previously  drilled
or  wells  previously  abandoned)  from  so  much of the following as is necessary to effect reimbursement:
 
(a) Proceeds  of  Oil  and Gas  produced  prior  to  termination  of the  Lease or Interest, less operating expenses and lease burdens chargeable hereunder to  the person
who failed to make payment,  previously  accrued to the credit of  the lost Lease or Interest, on an acreage basis, up to the amount of unrecovered costs;
 
(b) Proceeds of Oil and  Gas, less operating expenses and  lease  burdens chargeable  hereunder to the person who failed to  make  payment, up to the amount of
unrecovered costs attributable to  that portion of  Oil and  Gas  thereafter  produced and marketed (excluding  production  from any wells  thereafter drilled)  which, in the
absence  of  such  Lease or Interest termination, would  be attributable to the lost Lease or Interest
on  an  acreage  basis  and  which  as  a  result  of  such  Lease  or  Interest termination is credited to other parties, the proceeds of said  portion of the Oil and Gas  to
be  contributed by the other  parties in proportion to their respective interests reflected on Exhibit "A"; and,
 
(c) Any  monies, up  to  the amount of  unrecovered costs,  that  may be  paid by any party who is, or becomes, the owner of the Lease or Interest lost, for the privilege of
participating in the Contract Area or becoming a party to this agreement.
 

3. Other Losses: All losses of Leases or Interests committed to this agreement, other than those set forth in Articles IV.B.1 and IV.B.2 above  shall be joint losses
and shall be borne by all parties in proportion to their interests shown on Exhibit “A.” This shall include but not be limited to the loss of any Lease or Interest through
failure to develop or because express or implied covenants have not been performed (other than performance which requires only the payment of money), and the loss of
any Lease by expiration at the end of its primary term if it is not renewed or extended. There shall be no readjustment of interests in the remaining portion of the Contract
Area on account of any joint loss.

 
4. Curing Title: In the event of a  Failure of  Title under Article IV.B.1. or a loss of title under Article IV. B. 2. above, any Lease or  Interest  acquired  by  any  party

hereto (other than the party whose interest has failed or was lost) during the ninety (90)  day period  provided  by Article IV.B.1. and  Article
IV.B.2.  above  covering  all  or a  portion of the interest that has failed or  was lost  shall be offered at cost to  the  party  whose interest  has failed or  was lost, and  the
provisions of  Article VIII.B. shall not apply to such acquisition.

 
 

 

4

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

A.A.P.L. FORM 610 - MODEL FORM OPERATING AGREEMENT - 1989
 

ARTICLE V.
OPERATOR

 
A. Designation and Responsibilities of Operator:
 

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

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

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

shall not be the basis for removal of Operator.
 

2. Selection of Successor Operator: Upon the resignation or removal of Operator under any provision of this agreement, a successor Operator shall be selected
by the parties. The successor Operator shall be selected from the parties owning an interest in the Contract Area at the time such successor Operator is selected. The
successor Operator shall be selected by the affirmative vote of two (2) or more the party or parties owning a majority interest based on ownership as shown on Exhibit
“A”; provided, however, if an Operator which has been removed or is deemed to have resigned fails to vote or votes only to succeed itself or any affiliate thereof,  the
successor Operator shall be selected by the affirmative vote of the party or parties owning a majority interest based on ownership as shown on Exhibit “A” remaining after
excluding the voting interest of the Operator that was removed or resigned and any affiliate thereof.  The former Operator shall promptly deliver to the successor Operator
all records and data relating to the operations conducted by the former Operator to the extent such records and data are not already in the possession of the successor
operator. Any cost of obtaining or copying the former Operator’s records and data shall be charged to the joint account.

 
3. Effect of Bankruptcy: If Operator becomes insolvent, bankrupt or is placed in receivership, it shall be deemed to have resigned without any action by Non-

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

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

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

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

3. Protection from Liens: Operator shall pay, or cause to be paid, as and when they become due and payable, all accounts of contractors and suppliers and
wages and salaries for services rendered or performed, and for materials supplied on, to or in respect of the Contract Area or any operations for the joint account thereof,
and shall keep the Contract Area free from liens and encumbrances resulting therefrom except for those resulting from a bona fide dispute as to services rendered or
materials supplied.
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4. Custody of Funds:  Operator shall hold for the account of the Non-Operators any funds of the Non-Operators advanced or paid to the Operator, either for the
conduct of operations hereunder or as a result of the sale of production from the Contract Area, and such funds shall remain the funds of the Non-Operators on whose
account they are advanced or paid until used for their intended purpose or otherwise delivered to the Non-Operators or applied toward the payment of debts as provided
in Article VII.B. Nothing in this paragraph shall be construed to establish a fiduciary relationship between Operator and Non-Operators for any purpose other than to
account for Non-Operator funds as herein specifically provided. Nothing in this paragraph shall require the maintenance by Operator of separate accounts for the funds of
Non-Operators unless the parties otherwise specifically agree.

 
5. Access to Contract Area and Records:  Operator shall, except as otherwise provided herein, permit each Non-Operator or its duly authorized representative, at

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

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

7. Drilling and Testing Operations : The following provisions shall apply to each well drilled, Completed, Reworked, Recompleted, Sidetracked or Plugged Back
hereunder, including but not limited to the Initial Well:
 

(a) Operator will promptly advise Non Operators Consenting Parties of the date on which the well is spudded, or the date on which drilling operations are
commenced.
 

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

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

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

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

In the event automobile liability insurance is specified in said Exhibit “D,” or subsequently receives the approval of the parties, no direct charge shall be made by
Operator for premiums paid for such insurance for Operator’s automotive equipment.

ARTICLE VI.
DRILLING AND DEVELOPMENT

 
A. Initial Well:
 

On or before the _____ day of _________ , Operator shall commence drilling of the Initial Well at the following location:
 
TO BE DETERMINED
 

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

1. Proposed Operations: If any party hereto should desire to drill any well on the Contract Area other than the Initial Well, or if any party should desire to Rework,
Sidetrack, Deepen, Recomplete or Plug Back a dry hole or a well no longer capable of producing in paying quantities in which such party has not otherwise relinquished
its interest in the proposed objective Zone under this agreement, the party desiring to drill, Rework, Sidetrack, Deepen, Recomplete or Plug Back such a well shall give
written notice of the proposed operation to the parties who have not otherwise relinquished their interest in such objective Zone under this agreement and to all other
parties in the case of a proposal for Sidetracking or Deepening, specifying the work to be performed, the location, proposed depth, objective Zone and the estimated cost
of the operation. The parties to whom such a notice is delivered shall have thirty (30) days after receipt of the notice within which to notify the party proposing to do the
work whether they elect to participate in the cost of the proposed operation. If a drilling rig is on location, notice of a proposal to Rework, Sidetrack, Recomplete, Plug
Back or Deepen may be given by telephone telecopy, express mail or facsimile  and the response period shall be limited to forty eight (48)twenty-four (24) hours,
exclusive of Saturday, Sunday and legal holidays. Failure of a party to whom such notice is delivered to reply within the period above fixed shall constitute an election by
that party not to participate in the cost of the proposed operation. Any proposal by a party to conduct an operation conflicting with the operation initially proposed shall be
delivered to all parties within the time and in the manner provided in Article VI.B.6.
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If all parties to whom such notice is delivered elect to participate in such a proposed operation, the parties shall be contractually committed to participate therein
provided such operations are commenced within the time period hereafter set forth, and Operator shall, no later than ninety (90) days after expiration of the notice period
of thirty (30) days (or as promptly as practicable after the expiration of the forty eight (48)twenty-four (24) hour period when a drilling rig is on location, as the case may
be), actually commence the proposed operation and thereafter complete it with due diligence at the risk and expense of the parties participating therein; provided,
however, that, except in cases where a drilling rig is on location,  said commencement date may be extended upon written notice of same by Operator to the other parties,
for a period of up to thirty (30) additional days if, in the sole opinion of Operator, such additional time is reasonably necessary to obtain permits from governmental
authorities, surface rights (including rights-of-way) or appropriate drilling equipment, or to complete title examination or curative matter required for title approval or
acceptance. If the actual operation has not been commenced within the time provided (including any extension thereof as specifically permitted herein or in the force
majeure provisions of Article XI) and if any party hereto still desires to conduct said operation, written notice proposing same must be resubmitted to the other parties in
accordance herewith as if no prior proposal had been made. Those parties that did not participate in the drilling of a well for which a proposal to Deepen or Sidetrack is
made hereunder shall, if such parties desire to participate in the proposed Deepening or Sidetracking operation, reimburse the Drilling Parties in accordance with Article
VI.B.4. in the event of a Deepening operation and in accordance with Article VI.B.5. in the event of a Sidetracking operation.

 
2. Operations by Less Than All Parties:

 
(a) Determination of Participation. If any party to whom such notice is delivered as provided in Article VI.B.1. or VI.C.1. (Option No. 2) elects not to participate in

the proposed operation, then, in order to be entitled to the benefits of this Article, the party or parties giving the notice and such other parties as shall elect to participate
in the operation shall, no later than ninety (90) days after the expiration of the notice period of thirty (30) days (or as promptly as practicable after the expiration of the
forty eight (48) twenty-four (24) hour period when a drilling rig is on location, as the case may be) actually commence the proposed operation and complete it with due
diligence. Operator shall perform all work for the account of the Consenting Parties; provided, however, if no drilling rig or other equipment is on location, and if Operator
is a Non-Consenting Party, the Consenting Parties shall either: (i) request Operator to perform the work required by such proposed operation for the account of the
Consenting Parties, provided, however, that Operator shall not be required to do so provided, however, that upon completion of such proposed  or (ii) designate one of the
Consenting Parties as Operator to perform such work operation, Operator shall resume responsibilities for all subsequent operations.  The rights and duties granted to and
imposed upon the Operator under this agreement are granted to and imposed upon the party designated as Operator for an operation in which the original Operator is a
Non-Consenting Party. Consenting Parties, when conducting operations on the Contract Area pursuant to this Article VI.B.2., shall comply with all terms and conditions of
this agreement.
 

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

(b) Relinquishment of Interest for Non-Participation.  The entire cost and risk of conducting such operations shall be borne by the Consenting Parties in the
proportions they have elected to bear same under the terms of the preceding paragraph. Consenting Parties and Operator shall keep the leasehold estates involved in
such operations free and clear of all liens and encumbrances of every kind created by or arising from the operations of the Consenting Parties. If such an operation results
in a dry hole, then subject to Articles VI.B.6. and VI.E.3., the Consenting Parties shall plug and abandon the well and restore the surface location at their sole cost, risk
and expense; provided, however, that those Non-Consenting Parties that participated in the drilling, Deepening or Sidetracking of the well shall remain liable for, and shall
pay, their proportionate shares of the cost of plugging and abandoning the well and restoring the surface location insofar only as those costs were not increased by the
subsequent operations of the Consenting Parties. If any well drilled, Reworked, Sidetracked, Deepened, Recompleted or Plugged Back under the provisions of this Article
results in a well capable of producing Oil and/or Gas in paying quantities, the Consenting Parties shall Complete and equip the well to produce at their sole cost and risk,
and the well shall then be turned over to Operator (if the Operator did not conduct the operation) and shall be operated by it at the expense and for the account of the
Consenting Parties. Upon commencement of operations for the drilling, Reworking, Sidetracking, Recompleting, Deepening or Plugging Back of any such well by
Consenting Parties in accordance with the provisions of this Article, each Non-Consenting Party shall be deemed to have relinquished to Consenting Parties, and the
Consenting Parties shall own and be entitled to receive, in proportion to their respective interests, all of such Non-Consenting Party’s interest in the well and share of
production therefrom or, in the case of a Reworking, Sidetracking, Deepening, Recompleting or Plugging Back, or a Completion pursuant to Article VI.C.1. Option No. 2,
all of such Non-Consenting Party’s interest in the production obtained from the operation in which the Non-Consenting Party did not elect to participate. Such
relinquishment shall be effective until the proceeds of the sale of such share, calculated at the well, or market value thereof if such share is not sold (after deducting
applicable ad valorem, production, severance, and excise taxes, royalty, overriding royalty and other interests not excepted by Article III.C. payable out of or measured by
the production from such well accruing with respect to such interest until it reverts), shall equal the total of the following:
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(i) 200 100% of each such Non-Consenting Party’s share of the cost of any newly acquired surface equipment beyond the wellhead connections (including but
not limited to stock tanks, separators, treaters, pumping equipment and piping), plus 100% of each such Non-Consenting Party’s share of the cost of operation of the well
commencing with first production and continuing until each such Non-Consenting Party’s relinquished interest shall revert to it under other provisions of this Article, it
being agreed that each Non-Consenting Party’s share of such costs and equipment will be that interest which would have been chargeable to such Non-Consenting Party
had it participated in the proposed well or operation from the beginning of the operations; and
 

( i i ) 500 300% of (a) that portion of the costs and expenses of drilling, Reworking, Sidetracking, Deepening, Plugging Back, testing, Completing, and
Recompleting, after deducting any cash contributions received under Article VIII.C., and of (b) that portion of the cost of newly acquired equipment in the well (to and
including the wellhead connections), which would have been chargeable to such Non-Consenting Party if it had participated therein.
 

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

(c) Reworking, Recompleting or Plugging Back.  An election not to participate in the drilling, Sidetracking or Deepening of a well shall be deemed an election not
to participate in any Reworking or Plugging Back operation proposed in such a well, or portion thereof, to which the initial non-consent election applied that is conducted
at any time prior to full recovery by the Consenting Parties of the Non-Consenting Party’s recoupment amount. Similarly, an election not to participate in the Completing
or Recompleting of a well shall be deemed an election not to participate in any Reworking operation proposed in such a well, or portion thereof, to which the initial non-
consent election applied that is conducted at any time prior to full recovery by the Consenting Parties of the Non-Consenting Party’s recoupment amount. Any such
Reworking, Recompleting or Plugging Back operation conducted during the recoupment period shall be deemed part of the cost of operation of said well and there shall
be added to the sums to be recouped by the Consenting Parties 500 300% of that portion of the costs of the Reworking, Recompleting or Plugging Back operation which
would have been chargeable to such Non-Consenting Party had it participated therein. If such a Reworking, Recompleting or Plugging Back operation is proposed during
such recoupment period, the provisions of this Article VI.B. shall be applicable as between said Consenting Parties in said well.
 

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

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

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

If and when the Consenting Parties recover from a Non-Consenting Party’s relinquished interest the amounts provided for above, the relinquished interests of
such Non-Consenting Party shall automatically revert to it as of 7:00 a.m. on the day following the day on which such recoupment occurs, and, from and after such
reversion, such Non-Consenting Party shall own the same interest in such well, the material and equipment in or pertaining thereto, and the production therefrom as such
Non-Consenting Party would have been entitled to had it participated in the drilling, Sidetracking, Reworking, Deepening, Recompleting or Plugging Back of said well.
Thereafter, such Non-Consenting Party shall be charged with and shall pay its proportionate part of the further costs of the operation of said well in accordance with the
terms of this agreement and Exhibit “C” attached hereto.
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3. Stand-By Costs: When a well which has been drilled or Deepened has reached its authorized depth and all tests have been completed and the results thereof
furnished to the parties, or when operations on the well have been otherwise terminated pursuant to Article VI.F., stand-by costs incurred pending response to a party’s
notice proposing a Reworking, Sidetracking, Deepening, Recompleting, Plugging Back or Completing operation in such a well (including the period required under Article
VI.B.6. to resolve competing proposals) shall be charged and borne as part of the drilling or Deepening  operation just completed. Stand-by costs subsequent to all
parties responding, or expiration of the response time permitted, whichever first occurs, and prior to agreement as to the participating interests of all Consenting Parties
pursuant to the terms of the second grammatical paragraph of Article VI.B.2. (a), shall be charged to and borne as part of the proposed operation, but if the proposal is
subsequently withdrawn because of insufficient participation, such stand-by costs shall be allocated between the Consenting Parties in the proportion each Consenting
Party’s interest as shown on Exhibit “A” bears to the total interest as shown on Exhibit “A” of all Consenting Parties.
 

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

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

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

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

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

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

5. Sidetracking: * (see line 74 below) Any party having the right to participate in a proposed Sidetracking operation that does not own an interest in the affected
wellbore at the time of the notice shall, upon electing to participate, tender to the wellbore owners its proportionate share (equal to its interest in the Sidetracking
operation) of the value of that portion of the existing wellbore to be utilized as follows:
 

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

(b) If the proposal is for Sidetracking a well which has previously produced, reimbursement shall be on the basis of such party’s proportionate share of drilling and
equipping costs incurred in the initial drilling of the well down to the depth at which the Sidetracking operation is conducted, calculated in the manner described in Article
VI.B.4(b) above. Such party’s proportionate share of the cost of the well’s salvable materials and equipment down to the depth at which the Sidetracking operation is
initiated shall be determined in accordance with the provisions of Exhibit “C.”
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6. Order of Preference of Operations.  *(This paragraph shall not be applicable to operations in the lateral portion of a horizontal or multi-lateral well. Drilling
operations which are intended to recover penetration of the target interval which are conducted in a horizontal or multi-lateral well shall be considered as included in the
original proposed operations.)
 

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

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

1. Completion: Without the consent of all parties, no well shall be drilled, Deepened or Sidetracked, except any well drilled, Deepened or Sidetracked pursuant to
the provisions of Article VI.B.2. of this agreement. Consent to the drilling, Deepening or Sidetracking shall include:
 
☑ Option No. 1: For all horizontal wells with respect to which Non-Operator does not elect Option 2 below, horizontal or multi-lateral well,  All necessary expenditures

for the drilling, Deepening or Sidetracking, testing, Completing and equipping of the including necessary tankage and/or surface facilities.
 
☑ Option No. 2: For all vertical wells with respect to which Non-Operator elects Option 2 contemporaneously with Non-Operators, making its initial election to

participate in a proposed drilling operation, All necessary expenditures for the drilling, Deepening or Sidetracking and testing of all vertical Wells well. When such
well has reached its authorized depth, and all logs, cores and other tests have been completed, and the results thereof furnished to the parties, Operator shall give
immediate notice to the Non-Operators having the right to participate in a Completion attempt whether or not Operator recommends attempting to Complete the
well or to perform another operation described in Article XVI.L hereto,  together with Operator’s AFE for Completion costs the cost of the operation if not previously
provided. The parties receiving such notice shall have forty-eight (48) hours (exclusive of Saturday, Sunday and legal holidays) in which to elect by delivery of
notice to Operator to participate in a recommended Completion attempt or to make an alternate  Completion proposal with an accompanying AFE. Operator shall
deliver any such Completion proposal, or any Completion proposal conflicting with Operator’s proposal, to the other parties entitled to participate in such
Completion in accordance with the procedures specified in Article VI.B.6. Election to participate in a Completion attempt shall include consent to all necessary
expenditures for the Completing and equipping of such well, including necessary tankage and/or surface facilities but excluding any stimulation operation not
contained on the Completion AFE. Failure of any party receiving such notice to reply within the period above fixed shall constitute an election by that party not to
participate in the cost of the Completion attempt; provided, that Article VI.B.6. shall control in the case of conflicting Completion proposals. If one or more, but less
than all of the parties, elect to attempt a Completion, the provision of Article VI.B.2. hereof (the phrase “Reworking, Sidetracking, Deepening, Recompleting or
Plugging Back” as contained in Article VI.B.2. shall be deemed to include “Completing”) shall apply to the operations thereafter conducted by less than all parties;
provided, however, that Article VI.B.2. shall apply separately to each separate Completion or Recompletion attempt undertaken hereunder, and an election to
become a Non-Consenting Party as to one Completion or Recompletion attempt shall not prevent a party from becoming a Consenting Party in subsequent
Completion or Recompletion attempts regardless whether the Consenting Parties as to earlier Completions or Recompletion have recouped their costs pursuant to
Article VI.B.2.; provided further, that any recoupment of costs by a Consenting Party shall be made solely from the production attributable to the Zone in which the
Completion attempt is made. Election by a previous Non-Consenting party to participate in a subsequent Completion or Recompletion attempt shall require such
party to pay its proportionate share of the cost of salvable materials and equipment installed in the well pursuant to the previous Completion or Recompletion
attempt, insofar and only insofar as such materials and equipment benefit the Zone in which such party participates in a Completion attempt, for purposes hereof
"zone" is defined as the interval in the well to be perforated.

 
2. Rework, Recomplete or Plug Back:  No well shall be Reworked, Recompleted or Plugged Back except a well Reworked, Recompleted, or Plugged Back

pursuant to the provisions of Article VI.B.2. of this agreement. Consent to the Reworking, Recompleting or Plugging Back of a well shall include all necessary
expenditures in conducting such operations and Completing and equipping of said well, including necessary tankage and/or surface facilities.
 
D. Other Operations:
 

Operator shall not undertake any single project reasonably estimated to require an expenditure in excess of Thirty Thousand Dollars ($ 30,000.00) except in
connection with the drilling, Sidetracking, Reworking, Deepening, Completing, Recompleting or Plugging Back of a well that has been previously authorized by or
pursuant to this agreement; provided, however, that, in case of explosion, fire, flood or other sudden emergency, whether of the same or different nature, Operator may
take such steps and incur such expenses as in its opinion are required to deal with the emergency to safeguard life and property but Operator, as promptly as possible,
shall report the emergency to the other parties. If Operator prepares an AFE for its own use, Operator shall furnish any Non-Operator so requesting an information copy
thereof for any single project costing in excess of Twenty Thousand Dollars ($ 20,000.00) Any party who has not relinquished its interest in a well shall have the right to
propose that Operator perform repair work or undertake the installation of artificial lift equipment or ancillary production facilities such as salt water disposal wells or to
conduct additional work with respect to a well drilled hereunder or other similar project (but not including the installation of gathering lines or other transportation or
marketing facilities, the installation of which shall be governed by separate agreement between the parties) reasonably estimated to require an expenditure in excess of
the amount first set forth above in this Article VI.D. (except in connection with an operation required to be proposed under Articles VI.B.1. or VI.C.1. Option No. 2, which
shall be governed exclusively be those Articles). Operator shall deliver such proposal to all parties entitled to participate therein. If within thirty (30) days thereof Operator
secures the written consent of any party or parties owning at least 51% of the interests of the parties entitled to participate in such operation, each party having the right
to participate in such project shall be bound by the terms of such proposal and shall be obligated to pay its proportionate share of the costs of the proposed project as if it
had consented to such project pursuant to the terms of the proposal.
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E. Abandonment of Wells:
 

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

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

Parties taking over a well as provided herein shall tender to each of the other parties its proportionate share of the value of the well’s salvable material and
equipment, determined in accordance with the provisions of Exhibit “C,” less the estimated cost of salvaging and the estimated cost of plugging and abandoning and
restoring the surface; provided, however, that in the event the estimated plugging and abandoning and surface restoration costs and the estimated cost of salvaging are
higher than the value of the well’s salvable material and equipment, each of the abandoning parties shall tender to the parties continuing operations their proportionate
shares of the estimated excess cost. Each abandoning party shall assign to the non-abandoning parties, without warranty, express or implied, as to title or as to quantity,
or fitness for use of the equipment and material, all of its interest in the wellbore of the well and related equipment, together with its interest in the Leasehold insofar and
only insofar as such Leasehold covers the right to obtain production from that wellbore in the Zone then open to production. If the interest of the abandoning party is or
includes an Oil and Gas Interest, such party shall execute and deliver to the non-abandoning party or parties an oil and gas lease, limited to the wellbore and the Zone
then open to production, for a term of one (1) year and so long thereafter as Oil and/or Gas is produced from the Zone covered thereby, such lease to be on the form
attached as Exhibit “B.” The assignments or leases so limited shall encompass the Drilling Unit upon which the well is located. The payments by, and the assignments or
leases to, the assignees shall be in a ratio based upon the relationship of their respective percentage of participation in the Contract Area to the aggregate of the
percentages of participation in the Contract Area of all assignees. There shall be no readjustment of interests in the remaining portions of the Contract Area.
 

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

3. Abandonment of Non-Consent Operations: The provisions of Article VI.E.1. or VI.E.2. above shall be applicable as between Consenting Parties in the event of
the proposed abandonment of any well excepted from said Articles; provided, however, no well shall be permanently plugged and abandoned unless and until all parties
having the right to conduct further operations therein have been notified of the proposed abandonment and afforded the opportunity to elect to take over the well in
accordance with the provisions of this Article VI.E.; and provided further, that Non-Consenting Parties who own an interest in a portion of the well shall pay their
proportionate shares of abandonment and surface restoration cost for such well (insofar as those costs were not increased by the subsequent operations of the non-
abandoning party) as provided in Article VI.B.2.(b).02
 
F. Termination of Operations:
 

Upon the commencement of an operation for the drilling, Reworking, Sidetracking, Plugging Back, Deepening, testing, Completion or plugging of a well, including
but not limited to the Initial Well, such operation shall not be terminated without consent of parties bearing 80 51% of the costs of such operation; provided, however, that
in the event granite or other practically impenetrable substance or condition in the hole is encountered which renders further operations impractical, Operator may
discontinue operations and give notice of such condition in the manner provided in Article VI.B.1, and the provisions of Article VI.B. or VI.E. shall thereafter apply to such
operation, as appropriate.
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G. Taking Production in Kind:
 
☑ Option No. 1: Gas Balancing Agreement Attached

 
Each party shall have the right to take in kind or separately dispose of its proportionate share of all Oil and Gas produced from the Contract Area, exclusive of

production which may be used in development and producing operations and in preparing and treating Oil and Gas for marketing purposes and production unavoidably
lost. Any extra expenditure incurred in the taking in kind or separate disposition by any party of its proportionate share of the production shall be borne by such party. Any
party taking its share of production in kind shall be required to pay for only its proportionate share of such part of Operator’s surface facilities which it uses, and shall pay
or deliver all royalties and overriding royalties burdening its proportionate share of production and indemnify the other parties hereto as to any claim related
thereto.
 

Each party shall execute such division orders and contracts as may be necessary for the sale of its interest in production from the Contract Area, and, except as
provided in Article VII.B., shall be entitled to receive payment directly from the purchaser thereof for its share of all production.
 

If any party fails to make the arrangements necessary to take in kind or separately dispose of its proportionate share of the Oil and/or gas produced from the
Contract Area, Operator shall have the right, subject to the revocation at will by the party owning it, but not the obligation, to purchase such Oil and/or gas or sell it to
others at any time and from time to time, for the account of the non-taking party. Any such purchase or sale by Operator may be terminated by Operator upon at least ten
(10) days written notice to the owner of said production and shall be subject always to the right of the owner of the production upon at least ten (10) days written notice to
Operator to exercise at any time its right to take in kind, or separately dispose of, its share of all Oil and/or gas not previously delivered to a purchaser.Any purchase or
sale by Operator of any other party’s share of Oil and/or gas shall be only for such reasonable periods of time as are consistent with the minimum needs of the industry
under the particular circumstances, but in no event for a period in excess of one (1) year.
 

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

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

In the event one or more parties’ separate disposition of its share of the Gas causes split-stream deliveries to separate pipelines and/or deliveries which on a
day-to-day basis for any reason are not exactly equal to a party’s respective proportion-ate share of total Gas sales to be allocated to it, the balancing or accounting
between the parties shall be in accordance with any Gas balancing agreement between the parties hereto, whether such an agreement is attached as Exhibit “E” or is a
separate agreement. Operator shall give notice to all parties of the first sales of Gas from any well under this agreement.
 
❑ Option No. 2: No Gas Balancing Agreement:

 
Each party shall take in kind or  separately dispose of its proportionate share of all Oil and Gas produced from the Contract Area, exclusive of  production which may be
used in development and producing operations and in preparing and treating Oil and Gas for marketing purposes and production unavoidably lost. Any extra expenditures
incurred in  the taking in kind or separate disposition by any party of its proportionate share of the production shall be borne by such party.  Any party taking its share of
production in kind shall be required to pay for only its proportionate share of such part of Operator's surface facilities which it uses.
 
Each party shall execute such division orders and contracts as may be necessary for the sale of its interest in production from the Contract Area, and, except as provided
in Article VII.B., shall be entitled to receive payment directly from the purchaser thereof for its share of all production.
 
If any party fails to make the arrangements necessary to take in kind or separately dispose of its proportionate share of the Oil and / or Gas produced from  the Contract
Area, Operator shall have the right, subject to the revocation at will by the party owning it, but not the obligation, to purchase such Oil and/or Gas or sell it to others at any
time and from time to time, for the account of the non-taking party. Any such purchase or sale by Operator may be terminated by Operator upon at least ten (10) days
written notice to the owner of said production and shall be subject always to the right of the owner of the production upon at least ten (10) days written notice to Operator
to exercise its right to take in kind, or separately dispose of, its share of all Oil and/or Gas not previously delivered to a purchaser; provided, however, that the effective
date of any such revocation may be deferred at Operator's election for a  period not to exceed ninety (90) days if Operator has committed such production to a purchase
contract having a term extending beyond such ten (10) -day period. Any purchase or sale by Operator of any other party's share of Oil and/or Gas shall  be only for
such  reasonable periods of time as are consistent with the minimum needs of the industry under the particular circumstances, but in no event for a period in excess of
one (1) year.
 
Any such sale by Operator shall be in a manner commercially reasonable under the circumstances, but Operator shall have no duty to share any existing market or
transportation arrangement or to obtain a price or transportation fee  equal to that received  under any existing market or  transportation arrangement.  The sale or
delivery by Operator of a non-taking party's share of production under the terms of any existing contract of Operator shall not give the non-taking party any interest in or
make the non-taking party a party to said contract. No purchase of Oil and Gas and no sale of Gas shall be made by Operator without first giving the non-taking party ten
days written notice of such intended purchase or sale and the price to be paid or the pricing basis to be used. Operator shall give notice to all parties of the first sale of
Gas from any well under this Agreement.
 
All parties shall give timely written notice to Operator of their Gas marketing arrangements for the following month, excluding  price, and shall notify Operator immediately
in the event of a change in such arrangements. Operator shall maintain records of all marketing arrangements, and of volumes actually sold or transported, which records
shall be made available to Non-Operators upon reasonable request.

 
 

 
ARTICLE VII.

EXPENDITURES AND LIABILITY OF PARTIES
 
A. Liability of Parties:
 

The liability of the parties shall be several, not joint or collective. Each party shall be responsible only for its obligations, and shall be liable only for its
proportionate share of the costs of developing and operating the Contract Area. Accordingly, the liens granted among the parties in Article VII.B. are given to secure only
the debts of each severally, and no party shall have any liability to third parties hereunder to satisfy the default of any other party in the payment of any expense or

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



obligation hereunder. It is not the intention of the parties to create, nor shall this agreement be construed as creating, a mining or other partnership, joint venture, agency
relationship or association, or to render the parties liable as partners, co-venturers, or principals. In their relations with each other under this agreement, the parties shall
not be considered fiduciaries or to have established a confidential relationship but rather shall be free to act on an arm’s-length basis in accordance with their own
respective self-interest, subject, however, to the obligation of the parties to act in good faith in their dealings with each other with respect to activities hereunder.
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B. Liens and Security Interests:
 

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

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

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

 
To the extent that parties have a security interest under the Uniform Commercial Code of the state in which the Contract Area is situated, they shall be entitled to

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

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

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

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

Operator, at its election, shall have the right from time to time to demand and receive from one or more of the other parties payment in advance of their
respective shares of the estimated amount of the expense to be incurred in operations hereunder during the next succeeding month, which right may be exercised only
by submission to each such party of anitemized statement of such estimated expense, together with an invoice for its share thereof. Each such statement and invoicefor
the payment in advance of estimated expense shall be submitted on or before the 20th day of the next preceding month. Each party shall pay to Operator its
proportionate share of such estimate within thirty (30) fifteen (15) days after such estimate and invoice is received. If any party fails to pay its share of said estimate
within said time, the amount due shall bear interest as provided in Exhibit “C” until paid. Proper adjustment shall be made monthly between advances and actual expense
to the end that each party shall bear and pay its proportionate share of actual expenses incurred, and no more.
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D. Defaults and Remedies:
 

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

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

2. Suit for Damages:  Non-defaulting parties or Operator for the benefit of non-defaulting parties may sue (at joint account expense) to collect the amounts in
default, plus interest accruing on the amounts recovered from the date of default until the date of collection at the rate specified in Exhibit “C” attached hereto. Nothing
herein shall prevent any party from suing any defaulting party to collect consequential damages accruing to such party as a result of the default.
 

3. Deemed Non-Consent: The non-defaulting party may deliver a written Notice of Non-Consent Election to the defaulting party at any time after the expiration of
the thirty-day cure period following delivery of the Notice of Default, in which event if the billing is for the drilling a new well or the Plugging Back, Sidetracking, Reworking
or Deepening of a well which is to be or has been plugged as a dry hole, or for the Completion or Recompletion of any well, the defaulting party will be conclusively
deemed to have elected not to participate in the operation and to be a Non-Consenting Party with respect thereto under Article VI.B. or VI.C., as the case may be, to the
extent of the costs unpaid by such party, notwithstanding any election to participate theretofore made. If election is made to proceed under this provision, then the non-
defaulting parties may not elect to sue for the unpaid amount pursuant to Article VII.D.2.
 

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

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

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

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

Rentals, shut-in well payments and minimum royalties which may be required under the terms of any lease shall be paid by the party or parties who subjected
such lease to this agreement at its or their expense. In the event two or more parties own and have contributed interests in the same lease to this agreement, such parties
may designate one of such parties to make said payments for and on behalf of all such parties. Any party may request, and shall be entitled to receive, proper evidence of
all such payments. In the event of failure to make proper payment of any rental, shut-in well payment or minimum royalty through mistake or oversight where such
payment is required to continue the lease in force, any loss which results from such non-payment shall be borne in accordance with the provisions of Article IV.B.2.
 

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

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

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

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

ARTICLE VIII.
ACQUISITION, MAINTENANCE OR TRANSFER OF INTEREST

 
A. Surrender of Leases:
 

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

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

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

If any party secures a renewal or replacement of an Oil and Gas Lease subject to this agreement, then all other parties shall be notified promptly upon such
acquisition or, in the case of a replacement Lease taken before expiration of an existing Lease, promptly upon expiration of the existing Lease. The parties notified shall
have the right for a period of thirty (30) days following delivery of such notice in which to elect to participate in the ownership of the renewal or replacement Lease, insofar
as such Lease affects lands within the Contract Area, by paying to the party who acquired it their proportionate shares of the acquisition cost allocated to that part of such
Lease within the Contract Area, which shall be in proportion to the interest held at that time by the parties in the Contract Area. Each party who participates in the
purchase of a renewal or replacement Lease shall be given an assignment of its proportionate interest therein by the acquiring party with a special warranty of title that
such interest is conveyed free and clear of all liens and encumbrances arising by, through or under Seller, but not otherwise .
 

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

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

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

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

For the purpose of maintaining uniformity of ownership in the Contract Area in the Oil and Gas Leases, Oil and Gas Interests, wells, equipment and production
covered by this agreement no party shall sell, encumber, transfer or make other disposition of its interest in the Oil and Gas Leases and Oil and Gas Interests embraced
within the Contract Area or in wells, equipment and production unless such disposition covers either:
 

1. the entire interest of the party in all Oil and Gas Leases, Oil and Gas Interests, wells, equipment and production; or
 

2. an equal undivided percent of the party’s present interest in all Oil and Gas Leases, Oil and Gas Interests, wells, equipment and production in the Contract
Area.
 

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

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

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

 
F.  Preferential Right to Purchase:

     (Optional; Check if applicable.)

  Should any party desire to sell all or any part of its interests under this agreement, or its rights and interests in the Contract Area, it shall promptly give written notice to
the other parties, with full information concerning its proposed disposition, which shall include the name and address of the prospective transferee (who must be ready,
willing and able to purchase), the purchase price, a legal description s ufficient to identify the property, and all other terms of the offer. The other parties shall then have
an optional prior right, for a period of ten (10) days after the notice is delivered, to purchase for the stated consideration on the same terms and conditions the interest
which the other party proposes to sell; and, if this optional right is exercised, the purchasing parties shall share the purchased interest in the proportions that the interest
of each bears to the total interest of all purchasing parties.  However, there shall be no preferential right to purchase in those cases where any party wishes to mortgage
its interests, or to transfer title to its interests to its mortgagee in lieu of or pursuant to foreclosure of a mortgage of its interests, or to dispose of its interests by merger,
reorganization, consolidation, or by sale of all or substantially all of its Oil and Gas assets to any party, or by transfer of its interests to a subsidiary or parent company or
to a subsidiary of a parent company, or to any company in which such party owns a majority of the stock.

 
 

ARTICLE IX.
INTERNAL REVENUE CODE ELECTION

 
If, for federal income tax purposes, this agreement and the operations hereunder are regarded as a partnership, and if the parties have not otherwise agreed to

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

 
 

16

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

A.A.P.L. FORM 610 - MODEL FORM OPERATING AGREEMENT - 1989
 

ARTICLE X.
CLAIMS AND LAWSUITS

 
Operator may settle any single uninsured third party damage claim or suit arising from operations hereunder if the expenditure does not exceed Twenty

Thousand Dollars ($ 20,000.00) and if the payment is in complete settlement of such claim or suit. If the amount required for settlement exceeds the above amount, the
parties hereto shall assume and take over the further handling of the claim or suit, unless such authority is delegated to Operator. All costs and expenses of handling
settling, or otherwise discharging such claim or suit shall be a the joint expense of the parties participating in the operation from which the claim or suit arises. If a claim is
made against any party or if any party is sued on account of any matter arising from operations hereunder over which such individual has no control because of the rights
given Operator by this agreement, such party shall immediately notify all other parties, and the claim or suit shall be treated as any other claim or suit involving operations
hereunder.
 

ARTICLE XI.
FORCE MAJEURE

 
If any party is rendered unable, wholly or in part, by force majeure to carry out its obligations under this agreement, other than the obligation to indemnify or make

money payments or furnish security, that party shall give to all other parties prompt written notice of the force majeure with reasonably full particulars concerning it;
thereupon, the obligations of the party giving the notice, so far as they are affected by the force majeure, shall be suspended during, but no longer than, the continuance
of the force majeure. The term “force majeure,” as here employed, shall mean an act of God, strike, lockout, or other industrial disturbance, act of the public enemy, acts
of terrorism war, blockade, public riot, lightening, fire, storm, flood or other act of nature, explosion, governmental action (including changes in laws, regulations, policies
or, in each case, the enforcement thereof), governmental delay, restraint or inaction, unavailability of equipment, and any other cause, whether of the kind specifically
enumerated above or otherwise, which is not reasonably within the control of the party claiming suspension.
 

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

 
ARTICLE XII.

NOTICES
 

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

ARTICLE XIII.
TERM OF AGREEMENT

 
This Unless terminated by mutual consent of the parties hereto, this agreement shall remain in full force and effect as to the Oil and Gas Leases

and/or Oil and Gas Interests subject hereto for the period of time selected below; provided, however, no party hereto shall ever be construed as having
any right, title or interest in or to any Lease or Oil and Gas Interest contributed by any other party beyond the term of this agreement.
 
 ☑ Option No. 1: So long as any of the Oil and Gas Leases subject to this agreement remain or are continued in force as to any part of the Contract Area, whether

by production, extension, renewal or otherwise.
 

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

 
The termination of this agreement shall not relieve any party hereto from any expense, liability or other obligation or any remedy therefor which has accrued or

attached prior to the date of such termination.
 

Upon termination of this agreement and the satisfaction of all obligations hereunder, in the event a memorandum of this Operating Agreement has been filed of
record, Operator is authorized to file of record in all necessary recording offices a notice of termination, and each party hereto agrees to execute such a notice of
termination as to Operator’s interest, upon request of Operator, if Operator has satisfied all its financial obligations.
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ARTICLE XIV.
COMPLIANCE WITH LAWS AND REGULATIONS

 
A. Laws, Regulations and Orders:
 

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

This agreement and all matters pertaining hereto, including but not limited to matters of performance, non-performance, breach, remedies, procedures, rights,
duties, and interpretation or construction, shall be governed and determined by the law of the state of Texas in which the Contract Area is located . If the Contract Area is
in two or more states, the law of the state of Texas Colorado shall govern.
 
C. Regulatory Agencies:
 

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

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

ARTICLE XV.
MISCELLANEOUS

 
A. Execution:
 

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

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

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

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

 
ARTICLE XVI.

OTHER PROVISIONS
 

A. Proposed Operations; Supplemental AFE.
 

Notwithstanding anything to the contrary herein above set forth, the term “Proposed Operations” shall expressly include reworking and sidetracking. If Operator
reasonably believes that the actual costs for any operations pursuant to Article VI.A, Article VI.B, or Article VI.C of this Operating Agreement will exceed one-hundred
twenty percent (120%) of the costs estimated for such operations in the applicable AFE, Operator will deliver notice promptly to the other parties participating in such
operations a supplemental AFE with a good faith estimate of the costs to continue such operations. Each party receiving such supplemental AFE shall have forty-eight
(48) hours (exclusive of Saturday, Sunday, and legal holidays) from delivery to elect to participate in the continuation of such operations. Failure by a party to respond
within such time-period shall be deemed conclusively to be an election not to participate in the continuation of such operations.
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If, after such elections, the Consenting Parties owning more than fifty percent (50%) of the interest elect to continue such operations, then the operation will
continue as proposed and each party having the right to participate in the operation shall be bound by the terms of the supplemental AFE and shall be obligated to pay its
proportionate share of the costs of such operations as if it had consented to such operations pursuant to the terms of the supplemental AFE. If, after such elections, the
Consenting Parties owning fifty percent (50%) or less of the interest elect to continue such operations, then one or more of the parties electing to continue such operations
may purchase the Non-Consenting Party’s interest in the well by paying all costs allocable to the interest of the Non-Consenting Party in the well and then continue such
operations. If none of the Consenting Parties elect to purchase the Non-Consenting Party’s interest in the well, then the Operator shall propose to plug and abandon the
well in accordance with the provisions of Article VI.E.
 

Notwithstanding anything to the contrary, each party shall remain liable for its proportionate share of all cost and expense arising in connection with or related to a
blowout, wild well or other emergency that causes costs to exceed the approved AFE until Operator has regained control of the well or otherwise resolved such
emergency.
 

B. Notice of Drilling Operations. It is specifically provided that no notice shall be given hereunder which proposes the drilling of more than three (3) wells. Further,
the provisions of Article VI.B., insofar as same pertains to notification by a party of its desire to drill a well, shall be suspended: (1) for so long as a prior well proposal for
up to three (3) wells has been given which is still in force and effect and the period of time to participate in such proposal, or if fully subscribed, the period of time during
which the wells regarding the same may be commenced has not expired; (2) for so long as three (3) wells are presently drilling hereunder; or (3) except with regard to
operations by Operator or Operator’s designee, as authorized herein, for the Initial Well, until the earlier of twelve (12) months from the date hereof or completion or
abandonment of the Initial Well. If Operator or Operator’s designee, as authorized herein, does not commence drilling operations for the Initial Well within twelve (12)
months of the date hereof, any party hereto may give written notice to propose to drill the Initial Well hereunder and any operation conducted pursuant to such notice shall
be deemed the Initial Well. This paragraph shall not apply under those circumstances where a well to which notice is directed is a well which is required under the terms
of an Oil and Gas Lease or farmout or a portion thereof, or “Required Operations” as set out below in Article XVI.E.
 

C. Separately Measured Production. If a diversity of the interest in production from an Oil and Gas Lease subject to this Operating Agreement occurs as a result
of operations by less than all parties pursuant to any provision of this Operating Agreement, it is agreed that the oil and other liquid hydrocarbons produced from the well
or wells completed by the consenting party or parties shall be separately measured by standard metering equipment to be properly tested periodically for accuracy, and
the setting of a separate tank battery will not be required unless the purchaser of the production or governmental regulatory body having jurisdiction will not approve
metering for separately measuring the production.
 

D. [Omitted Intentionally]
 

E. Required Operations. Notwithstanding the provisions of Article VI of this Operating Agreement, if any “proposed operation” is necessary to earn or to maintain
in full force and effect an Oil and Gas Lease or Oil and Gas Interest or both, then as to any such Oil and Gas Lease or Oil and Gas Interest, the provisions of Article
VI.B.2 shall not apply to any party that elects not to participate in such operations. The party electing not to participate in such operation (“Non-Consenting Party”) shall
relinquish and assign to each party that elects to participate in such operation (“Consenting Party”), in the proportions that each Consenting Party’s interest bears to the
total interest of all Consenting Parties, all of such Non-Consenting Party’s interest covered by the Oil and Gas Leases or Oil and Gas Interests which are so maintained
and/or the Oil and Gas Leases or Oil and Gas Interests earned by such operations including any oil as gas lease or oil and gas interest included within a pooled unit.
Thereafter, a separate operating agreement covering such lands, including the terms and conditions hereof, modified insofar as the same pertains to the lands and
depths covered by such Oil and Gas Leases or Oil and Gas Interests to (i) reflect the ownership of the Consenting Parties and their respective interests, (ii) reflect that the
Contract Area shall mean the lands covered by the Oil and Gas Leases and/or Oil and Gas Interests that are maintained and/or earned by such operations and (iii) the
area comprising the Area of Mutual Interest shall be deemed the lands covered by the Oil and Gas Leases and/or Oil and Gas Interests that are maintained and/or
earned by such operations. The interest in such relinquished Oil and Gas Leases or Oil and Gas Interest shall be assigned by the non-participating party to the
participating parties without warranty of title except as to claims by, through or under assignor, but not otherwise, and shall be free of any subsequent burdens as is
provided for in Article III.C hereof. All other leases or interest in which the non-participating party owns an interest which are pooled with the relinquished interest to form
a spacing or drilling unit under the regulations of the governmental authority having jurisdiction may be subject to Article VI.B.2 herein. Nothing herein shall be construed
to require the reduction of such non-participating party’s interest in any previously existing producing wells or units. A “proposed operation” shall be deemed necessary to
maintain an Oil and Gas Lease or Oil and Gas Interest in full force and effect if the Oil and Gas Lease or Oil and Gas Interest earned, as applicable to the affected portion
thereof, is not being otherwise maintained and if the operation is proposed within six (6) months or less before the expiration or termination of the Oil and Gas Lease or
Oil and Gas Interest.
 

F. Area of Mutual Interest.
 

It is agreed that the lands outlined in Exhibit “A-1” attached hereto shall constitute an Area of Mutual Interest, hereinafter sometimes referred to as the “AMI”,
among the parties hereto, which shall remain in force and effect for a term of five (5) years from the effective date of this Operating Agreement, unless terminated at an
earlier date by mutual consent of all parties.
 

In the event any of the parties hereto, hereinafter sometimes referred to as the “Acquiring Party,” acquires, either directly or indirectly after the effective date of
this Operating Agreement, a leasehold interest, mineral interest, royalty interest, overriding royalty interest, or the contractual right to earn any such leasehold, mineral,
royalty or overriding royalty interest, with regard to lands within the AMI, said Acquiring Party shall give written notice of the acquisition to the other party or parties hereto
within thirty (30) days after the acquisition of said interests or rights. Said notice shall include copies of all instruments of conveyance, paid drafts or checks, itemized
invoices of the actual costs incurred, and other available data concerning said acquisition. The non-acquiring party or parties shall have the option to participate in said
acquisition, to the extent of its working interest.
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Said option may only be exercised within thirty (30) days after the actual receipt of the written notice of acquisition, or within seventy-two (72) hours following
receipt of said notice, inclusive of Saturday, Sunday and legal holidays, if the interest being acquired is within one (1) mile of a well being drilled, whichever is applicable.
In the event a non-acquiring party elects to exercise its option to participate in said acquisition, said non-acquiring party shall give written notice thereof to the Acquiring
Party within the period of time specified hereinabove. Each non-acquiring party exercising its option to participate in said acquisition shall bear and assume its
proportionate share of the costs allocated to that part of the acquisition which covers lands within the AMI, together with all obligations, covenants, conditions,
requirements and terms associated with said acquisition, based upon the respective percentages of participation set forth hereinabove, including the overriding royalty
interest (the “Evolution ORI”) in favor of Evolution Oil & Gas, LLC (“Evolution”), as provided in that certain Exploration Agreement, dated effective September 1, 2007, by
and between Esenjay Oil & Gas, Ltd. (“Esenjay”) and Evolution, as amended by First Amendment to Exploration Agreement DJ Basin 3D Seismic Program, dated
effective September 19, 2009, and Second Amendment to Exploration Agreement DJ Basin 3D Seismic Program, dated effective April 12, 2011, proportionately reduced
to the extent that said acquisition covers less than the entire leasehold estate created by said acquisition, and to the extent that said acquisition covers less than the
entire oil and gas mineral estate in and under the land covered by said acquisition. The Evolution ORI entitles Evolution to one-half (1/2) of the difference, if positive,
between twenty percent (20%) and the royalty burden in any lease acquired within such AMI. The failure of any non-acquiring party to give written notice of its election to
participate within one of the applicable period of time specified herein, shall be deemed to be an election not to participate in said acquisition. In the event fewer than all
parties hereto elect to participate in any acquisition, each participating party’s proportionate share of the acquisition shall be based on the ratio in which the interest of
said participating party, as set forth hereinabove, relates to the interest of all parties participating in said acquisition. All acquisition costs, obligations, conditions,
covenants, requirements and terms shall be assumed and borne by the acquiring parties in accordance with their respective interest set forth herein above. Any
acquisition in which fewer than all parties elect to participate shall not be subject to this Operating Agreement; however, the participating parties shall enter into an
operating agreement covering said acquisition which shall be identical to this Operating Agreement in all respects, with the exception of the interests of the parties as set
forth on Exhibit “A,” attached hereto, which shall be modified to reflect the interest of the participating parties in the acquisition.
 

Each non-acquiring party electing to participate in such acquisition shall pay its proportionate share of the acquisition costs to the Acquiring Party, as determined
hereinabove upon such non-acquiring party’s election to participate. Upon receipt of said payment, the Acquiring Party shall deliver an assignment of the appropriate
percentage of said acquisition to each participating party, insofar as said acquisition to each participating party, insofar as said acquisition covers lands located within the
AMI. Said assignment shall be free and clear of any and all overriding royalty interest, mortgages, liens, production payments and other encumbrances arising by, through
or under the Acquiring Party, but not otherwise. Notwithstanding anything herein to the contrary, the provisions set forth in this Section shall not apply to any acquisitions
which results from acts of merger, consolidation, reorganization with, by or between a parent company, subsidiary or affiliated corporation or the acquisition by one party
hereto of all or any portion of the interest of another party hereto.
 

G. Assignment of Interest. This Operating Agreement and the interests subjected hereto may be transferred or assigned, in whole or in part, without the prior
written consent of Operator, subject to Article VIII.D., Assignment; Maintenance of Uniform Interest. Any assignment shall be made in accordance with all applicable
laws, including any securities laws.
 

H. [Omitted Intentionally]
 

I . Well Information; Information for Non-Consenting Parties . Operator shall, as to each well drilled under the terms of this Operating Agreement, provide
Participants with the information required in Exhibit “B” attached hereto. To the extent transferable under any applicable third party agreements and subject to the
provisions of this Operating Agreement, the parties hereby agree to share all data and/or results with respect to any wells that any party participates in the drilling of
within the AMI INSOFAR AND ONLY INSOFAR as such data pertains to the depths covered by this Operating Agreement. Notwithstanding anything to the contrary
contained elsewhere in this Operating Agreement, a Non-Consenting Party shall not be entitled to receive proprietary, non-public geological or technical information or
information concerning well-tests with respect to a non-consent operation until the recovery of all sums to be recovered pursuant to Article VI.B.2(b). Nothing in this
Section shall limit any party’s right to receive information as to the cost and expenses of conducting operations or as to the actual quantity or price of oil, gas, or other
hydrocarbons produced or sold from any well on the on the Contract Area during any regular reporting period.
 

J. News Releases; Confidentiality.
 

Any party hereto desiring to issue a news release concerning operations conducted on the Contract Area shall provide the other parties hereto with copies of the
proposed release and no such news release shall be issued without first obtaining the written consent of all parties participating in such operations, except as may be
required by applicable laws or rules and regulations of any governmental agency or stock exchange, but in no event is a news release to be released without prior notices
to all participating parties.
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During the term of the AMI, each party shall treat as confidential all geological, geophysical, seismic, geochemical, engineering, well, drilling, production and other
technical data related to the lands within the AMI (collectively, the “Confidential Information”). The Confidential Information shall not include any information which is
publicly available. During the term of the AMI, each party shall take reasonable precautions as may be necessary to prevent the disclosure of the Confidential Information
to any third party. Without the prior written consent of the other parties, during the term of the AMI, no party shall disclose any of the Confidential Information, except to
any of the following (on a confidential basis): (1) Affiliates and members, partners, managers, officers, directors, employees, attorneys, accountants, engineers, investors,
potential investors and other agents or consultants engaged by such party or its Affiliates; (2) any bona fide third party who in good faith is seeking to purchase, acquire,
invest, finance or otherwise participate with such party in an interest in any portion of the lands within the AMI, or the wells, lands or leases therein, including any
investors or potential investors in such party, subject to the terms of a written confidentiality agreement; or (3) any parties to which such party is required to disclose such
information by law or by the rules of any recognized stock exchange on which the securities of such party are traded. The parties acknowledge that the breach of the
terms of this provision may cause irreparable harm for which monetary damages would be inadequate and difficult to ascertain. Therefore, the parties hereby agree that,
in the event of a breach or threatened breach hereof, the non-breaching party may seek an injunction, restraining order, specific performance, and such other remedies
and relief, in law or at equity, or any combination thereof, which the non-breaching party may deem in its sole discretion as necessary or advisable. The filing of any
particular cause of action hereunder shall not be deemed to be an election of remedies.
 

For purposes of this Operating Agreement, “Confidential Information” does not include information that: (1) is already known to the receiving party as of the date
of disclosure hereunder; (2) is already in possession of the public or becomes available to the public other than through the breach of this Operating Agreement by the
receiving party or of any other person to whom Confidential Information is distributed pursuant to this Operating Agreement; (3) is required to be disclosed under
applicable law, stock exchange regulations, court order, or by a governmental order, decree, regulation or rule (provided that the receiving party shall make all reasonable
efforts to give prompt written notice to the disclosing party prior to such disclosure); (4) is acquired independently from a third party that represents it has the right to
disseminate such information at the time it is acquired by the receiving party; or (5) is developed by the receiving party independently of the Confidential Information
received from the disclosing party.
 

K. Multiple Counterparts. This Operating Agreement may be executed in counterparts and, if so executed, shall be valid, binding, and have the same effect as if
all parties hereto actually joined in and executed one and the same document.
 

L. Priority of Operations. Notwithstanding the provisions contained in Article XI.B.6., at that point in time when (a) the Initial Well, or substitute therefor, reaches
objective depth, or (b) any other well authorized under the terms of this Operating Agreement has been drilled to its initial objective depth pursuant to Article VI.B.1, and
for the event the parties participating therein cannot mutually agree upon the sequence and timing of further operations relating to such well, the following proposals shall
be considered and acted upon in the order hereafter enumerated:
 
 1) Proposals to do additional logging, coring or other testing, provided that, in the event a disagreement exists as to the testing to be performed on the well at

any depth, testing shall be performed as follows:
 
 2) Any logging, coring or other testing provided in a prognosis or AFE approved by the participating parties shall be given first priority;
 
 3) Any additional logging, coring or other testing shall be performed by the Operator at the sole cost, risk, expense and liability, including indemnification against

loss of hole, of the parties electing to participate in such additional operations, and such participating parties shall be exclusively entitled to the information
obtained therefrom; provided, however, no such additional testing shall be performed on a well then producing in paying quantities unless all working interest
owners in such well consent to such testing;

 
 4) Proposals to attempt a completion in the object zone(s), the deepest objective zone first;
 
 5) Proposals to rework the well;
 
 6) Proposals to plug back and attempt completions in shallower zones in ascending order;
 
 7) Proposals to deepen the well to deeper formations with priorities given in descending order;
 
 8) Proposals to sidetrack the well to a new bottomhole location;
 
 9) Proposals to plug and abandon the well.
 

In the event a well drilled pursuant hereto is in such condition that, at the time the participating parties are considering any of the above proposals that, in the
opinion of the Operator, a reasonable, prudent operator would not conduct the operations contemplated by a particular proposal for fear of placing the hole, life or
property in jeopardy of losing same prior to completing such well at its objective depth, such election shall not be given the priority hereinabove set forth.
 

If the decision is to drill deeper or sidetrack, any party may be relieved of further obligation and liability as to such deepening or sidetracking, but shall continue to
be liable and owe to Operator its proportionate part of the cost of plugging and abandoning the well at the initial objective depth (in the event it is not completed as a
producing well), as well as the cost of surface restoration to the extent such costs are not increased as a result of such deepening or sidetrack operation. In the event a
deepening or sidetracking operation shall be conducted as a Non-Consent Operation pursuant to Article VI.B.2. then only those costs incurred subsequent to the initial
objective depth having been reached shall be subject to the recoupment provisions of said Article VI.B.2. Nothing herein shall be construed as requiring a relinquishment
of such Non-Consenting Party’s interest in those depths above the initial objective depth in which it originally participated. Time frames for delivery and response for notice
of operations shall be in accordance with Article VI.B.1.
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M. Seismic. Any party may propose the acquisition, license or purchase of existing or newly-acquired conventional 2-D or 3-D seismic data, and the processing
or reprocessing of such data, covering all or a portion of the AMI Lands (the “Seismic Program”) by written notice delivered to the other parties with full details and cost
estimates. On or before thirty (30) days after delivery of such proposal, each party shall notify the proposing party of its election to participate in the Seismic Program.
Failure to respond within thirty (30) days of delivery of said seismic proposal shall be deemed an election to not participate in the Seismic Program. The parties
participating in the Seismic Program (the “Seismic Parties”) shall bear all costs of the Seismic Program, including all costs and expenses associated with the permitting
and shooting of the Seismic Program, along with the processing and/or reprocessing of the seismic data. If all of the parties participate, each party shall pay its respective
proportionate share. If less than all of the parties participate, each of the Seismic Parties shall also take their respective proportionate shares of the non-participating
party’s interest and bear the costs associated therewith. Each party who has paid its proportionate share of the costs of the Seismic Program conducted hereunder shall
receive complete copies of all data, including tapes and reproducibles. The seismic data from the Seismic Program shall be subject to the confidentiality provisions of this
Operating Agreement. Notwithstanding anything in this Section to the contrary, any party that does not elect to participate in the Seismic Program shall not have any
rights to the data from the Seismic Program.
 

N. Additional Definitions.
 

1. “Affiliate” shall mean any Person which (i) directly or indirectly Controls, is Controlled by, or is under common Control with, a party, or (ii) shares at least 50%
common beneficial ownership, directly or indirectly, with a party.
 

2. “Control” and “Controlled by” shall mean the ability (directly or indirectly through one or more intermediaries) to direct or cause the direction of the
management or affairs of an entity, whether through the ownership of voting interests, by contract or otherwise. For the avoidance of doubt, “Control” does not include
negative rights, such as a veto right or the right to withhold a vote on matters for which a supermajority vote is required, that are intended to protect investment-based
expectations of a minority equity investor.
 

3. “Horizontal well” shall mean a well containing a single lateral in which the wellbore deviates from approximate vertical orientation to approximate horizontal
orientation in order to drill within and test a specific geological interval, utilizing deviation equipment, services, and technology.
 

4. “Lateral” shall mean that portion of a wellbore that deviates from approximate vertical orientation to approximate horizontal orientation and all wellbore beyond
such deviation to the terminus, which exceeds a minimum of one hundred feet (100’) in the objective formation.
 

5. “Multi-lateral well” shall mean a well which contains more than one lateral and in which the wellbore deviate from approximate vertical orientation to
approximate horizontal orientation in order to drill within and test a specific geological interval, utilizing deviation equipment, services, and technology.
 

6. “Person” shall mean any natural person, firm, partnership, association, corporation, limited partnership, limited liability company, limited company, company,
trust, entity, public body or other corporate entity or governmental entity, whether formed in the United States or any other country.
 

7. “Vertical well” shall mean as any well drilled, completed or recompleted other than a horizontal well.
 

O. Horizontal Wells. To be effective as a “horizontal well proposal”, such proposal must include an AFE and other accompanying documents that clearly stipulate
that the well being proposed as a horizontal well. As to any possible conflicts that may arise during the completion phase of a horizontal well, priority shall be given first to
a lateral drain hole of the authorized depth, and then to objective formations in ascending order above the authorized depth, and then to objective formations in
descending order below the authorized depth.
 

P. Past Due Balance. If a Non-Operator has a balance due longer than sixty (60) days, for so long as the affected party remains in default, such defaulting Non-
Operator shall have no further access to the Contract Area or information obtained in connection with operations hereunder and shall not be entitled to vote on any matter
hereunder.
 

Q . Operating Agreement Preparation . The parties hereto further acknowledge and agree that each has been represented or had the opportunity to be
represented by attorneys of their own choosing and therefore, for the purposes of construing this Operating Agreement, each party shall be deemed to have participated
equally in the preparation and drafting of this Operating Agreement.
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R. Arbitration. Any dispute arising under this Operating Agreement shall be determined by binding arbitration hereunder. Arbitration shall be commenced by a
party delivering to the other parties written notice (the “Arbitration Demand”) which shall set forth in reasonable detail the basis of the dispute including supporting
documentation. The parties shall use their reasonable efforts in good faith to agree upon a single arbitrator, who shall be a neutral, disinterested party, who has never
been an officer, director, employee or attorney of any of the parties, or any of their Affiliates, who has not less than ten (10) years experience in the oil and gas industry,
and who has a formal financial, accounting, petroleum engineering or legal education. If the parties are unable to agree upon a mutually acceptable arbitrator on or
before thirty (30) days after receipt of the Arbitration Demand, then each party shall select their own arbitrator on or before forty-five (45) days after receipt of the
Arbitration Demand, and the arbitrators so selected shall select an additional arbitrator on or before sixty (60) days after receipt of the Arbitration Demand. The arbitration
shall take place in the State of Colorado and shall be conducted under the Commercial Arbitration Rules of the American Arbitration Association. The hearing shall be
commenced on or before thirty (30) days after the selection of the arbitrators. The parties and the arbitrators shall proceed diligently and in good faith so that the
arbitration award shall be entered on or before thirty (30) days after the arbitration hearing. The decision of a majority of the arbitrators shall be final, binding and non-
appealable. The prevailing party or parties in any dispute shall recover from the opposing party or parties all costs incurred by such party or parties with respect thereto
including reasonable attorneys’ fees, expert fees, and out-of-pocket costs. Any party may apply to any court of competent jurisdiction to enforce any arbitration award
hereunder.
 

S . Waiver. EACH PARTY HEREBY EXPRESSLY WAIVES, RELEASES AND DISCLAIMS ANY AND ALL RIGHTS TO RECOVER FROM THE OTHER
PARTIES ANY SPECIAL, INDIRECT, PUNITIVE OR EXEMPLARY DAMAGES RESULTING FROM OR ARISING OUT OF THIS OPERATING AGREEMENT OR ANY
BREACH OF OR FAILURE TO PERFORM UNDER THIS OPERATING AGREEMENT, INCLUDING LOST SALES, INCOME, PROFIT, REVENUE, PRODUCTION,
RESERVES OR OPPORTUNITY.
 

T. Memorandum of Joint Operating Agreement . The parties agree, upon the reasonable request of any of them, to execute and record in the public records of
Weld County, Colorado a memorandum of this Operating Agreement in substantially the same form as Exhibit “F” attached hereto and made a part hereof for all
purposes.
 

U. Change in Ownership. In the event any party hereto should sell, encumber, transfer or make other disposition of a portion of its interests in the Oil and Gas
Leases, Oil and Gas Interests, equipment or production in the Contract Area, such parties shall alone bear any expenditures incurred for additional surface or metering
facilities required due to such change in ownership.

V. Counterpart Instruments. Failure to execute this Operating Agreement by any party for whom a signatory space is provided shall not render it ineffective as to
any party hereto which does execute same. Furthermore, if counterparts of this Operating Agreement are executed, the signatures and acknowledgements of the parties,
as affixed thereto, may be combined by Operator in, and treated and given effect for all purposes as, a single instrument. This Operating Agreement also may be ratified
by separate instrument referring hereto, each of which shall have the effect of the original agreement and of adopting by reference all of the provisions herein contained.
 

W. Compliance with Laws. To the extent permitted by law, the parties to this Operating Agreement grant Operator the right to make all filings of applications,
reports, etc. required by each and every Federal or State regulatory body, commission, or agency having regulatory jurisdiction over all oil and/or gas produced from the
Contract Area, including but not limited to any filings with F.E.R.C. or other of the Natural Gas Policy Act and other energy legislation or the regulations which may have
been issued by any such governmental body pursuant thereto; provided, however, that all parties agree to indemnify and hold harmless Operator from any loss, risk, cost
and expense resulting from Operator’s making such filings on their behalf and, in particular, each party agrees to bear and be responsible for its share of any refund
obligation which may become due in the event any such governmental body should determine that prices received in the sale of oil or gas exceed the maximum price
permitted by law. Operator agrees that in its conduct hereunder, it shall use commercially reasonable efforts to comply with all applicable laws, rules, regulations and
orders including, without limitation, the Mineral Leasing Act, the Federal Oil and Gas Royalty Management Act and the National Environmental Policy Act. The parties
agree that any and all assessments, penalties, liabilities, costs and expense (including, without limitation, court costs, expert witnesses, consultants and reasonable
attorneys’ fees) incurred by the Operator with respect to such regulatory compliance shall be treated as a Joint Account expense and shall be borne by the parties
accordingly, and absent gross negligence or willful misconduct, Operator shall not be held liable or negligent for any non-compliance therewith to the extent any
interpretation of the compliance requirements by Operator is made in good faith.
 

X. Payment of Taxes. Operator will cause to be paid, all taxes, State or Federal, on production from the Contract Area whether in the form of a severance of
production tax; however, if at any time a party is taking its share of production in kind, such party will pay taxes on such production.
 

Y. [Omitted Intentionally]
 

Z. Plugging Wells. At such time as the well or wells subject to this Operating Agreement start reaching their economic limit, the Operator may request that Non-
Operators advance the estimated cost to (a) plug and abandon such well or wells, and (b) to restore the surface location(s) less the salvage value. When the well or
wells are actually plugged the Non-Operators will be refunded any positive difference between actual plugging costs or billed for any negative costs incurred to plug said
well or wells over and above such funds advanced.
 

AA. Advance Payment of Costs of Operations.  Operator shall have the right to require Non-Operators to pay the estimated costs of authorized operations
hereunder in advance, including, without limitation, estimated costs of drilling a well and estimated costs of completing a well as to which an election to participate in the
drilling or completion has been made by the applicable Non-Operator. Along with this cash call, Operator will provide an AFE setting out the anticipated costs of the
applicable operations. Non-Operators shall remit their proportionate share of the estimated costs of such operations within ten (10) days prior to the estimated date the
actual commencement of the applicable operations is scheduled. Actual operations to drill and complete any well shall begin within thirty (30) days of receipt of advanced
payments or Operator shall remit the applicable advance payments to Non-Operators. Any amounts advanced by Non-Operators for an operation in excess of the actual
costs of such operation shall be remitted to the Non-Operators within sixty (60) days following completion of the operation or in any case where operations were not
commenced within the thirty (30) days of payment of advanced payment.
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BB. Separate Operating Agreement per COGCC Drilling and Spacing Unit . This Operating Agreement form covers the AMI as reflected on the plat attached as
Exhibit “A-1” and, notwithstanding the maintenance of uniform interest provision in Article VIII.D of this Operating Agreement, shall be deemed a separate agreement; (i)
covering each COGCC drilling and spacing unit, and (ii) covering all AMI acreage not included in a COGCC drilling and spacing unit until such time as any portions of
AMI acreage are included in a COGCC drilling and spacing unit. The parties shall execute and deliver an amendment to Exhibit “A” to this Operating Agreement to reflect
the segregation of the leases and lands covered by such drilling and spacing unit from this Operating Agreement. If a party fails to execute and deliver to the other parties
such separate Operating Agreement and amendment to Exhibit “A” to this Operating Agreement within thirty (30) days of receipt thereof, the party requesting such
execution shall deliver a demand for execution to the party that failed to execute such documents. If the party receiving such demand fails to execute and deliver to the
other party such documents on or before five (5) days after receipt of such demand, the party requesting such execution shall have the right, power, and authority to
execute such documents as attorney-in-fact on behalf of the other party who fails or refuses to execute such documents (such right shall be deemed conclusively to be a
power coupled with an interest, and shall be irrevocable). The rights and remedies described in Article VII of this Operating Agreement, including the lien rights granted to
secure payment of expenses, shall be deemed to cover all of the Contract Areas covered by such separate Operating Agreements, so that a claim arising under one
Operating Agreement may be enforced under all of the other Operating Agreements.
 

CC. Conflict. In the event a conflict between the provisions of this Article XVI and any other provisions of this Operating Agreement, the provisions of this Article
XVI shall control and prevail.
 

DD. First Well on the Contract Area. The drilling of the first well (the “First Well”) on lands within the AMI, which lands are also covered by this Operating
Agreement, is governed in part by the terms and provisions of that certain Purchase and Sale Agreement, dated August 23, 2011 (the “Purchase Agreement”), by and
among Esenjay, Winn Exploration Co., Inc. (“Winn”), Lacy Properties, Ltd. (“Lacy”), Crain Energy, Ltd. (“Crain”) and PEDCO. Esenjay, Winn, Lacy, Crain and PEDCO
are, collectively, the “Purchase Agreement Parties.” Subject to the terms and provisions of the Purchase Agreement, and notwithstanding Article XVI.BB above or any
other provision of this Operating Agreement, the Purchase Agreement Parties hereby agree that in the event, for any reason, any one of them fails to participate in the
drilling of the First Well, or fails to pay its proportionate share of the costs of such operation, such party or parties will assign to the remaining Purchase Agreement
Parties, which are participating in the First Well, in proportionate shares, all of such non-participating party’s right, title and interest in and to the Leases within the AMI.
Such assignment will be delivered free and clear of any claims or burdens arising by, through or under the assigning party, but not otherwise, other than those provided
for in the Purchase Agreement. Furthermore, in such event, any non-participating party will have no further rights under this Operating Agreement.
 

EE. Initial Well. Except with regard to the First Well, the parties agree that in the event, for any reason, a party fails to participate in the drilling of the Initial Well
on any COGCC drilling and spacing unit, or fails to pay its proportionate share of the costs of such operation, such party will assign to the parties participating in such
Initial Well, in proportionate shares, all of such non-participating party’s right, title and interest in and to the Leases within such COGCC drilling and spacing unit. Such
assignment will be delivered free and clear of any claims or burdens arising by, through or under the assigning party, but not otherwise. Furthermore, in such event, the
non-participating party will have no further rights under the operating agreement covering such COGCC drilling and spacing unit.
 

FF. Other Operating Agreements. This Operating Agreement supersedes and replaces in its entirety any existing operating agreement that covers any portion of
the Contract Area.
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IN WITNESS WHEREOF, this agreement shall be effective as of the _________________ day of _____________ 2011. ESENJAY OIL & GAS, LTD. , who has

prepared and circulated this form for execution, represents and warrants that the form was printed from and, with the exception(s) listed below, is identical to the AAPL
Form 610-1989 Model Form Operating Agreement, as published in computerized form by Forms On-A-Disk, Inc. No changes, alterations, or modifications, other than
those made by strikethrough and/or insertion and that are clearly recognizable as changes in Articles ________________________________________________, have
been made to the form.
 
 
ATTEST OR WITNESS:     OPERATOR  
     
  CONDOR ENERGY TECHNOLOGY LLC  
     
  By /s/ Frank C. Ingriselli  
   Name: Frank C. Ingriselli  
   Title: President  
   Date: 10/31/11  
 
  NON-OPERATORS  
     
  PACIFIC ENERGY DEVELOPMENT CORP.  
     
  By /s/ Frank C. Ingriselli  
   Name: Frank C. Ingriselli  
   Title: President and Chief Executive Officer  
   Date: 10/31/11  
 
  ESENJAY OIL & GAS, LTD.  
  By Esenjay Petroleum Corporation Its General Partner  
     
  By /s/ Linda D. Schibi   
   Name: Linda D. Schibi  
   Title: Vice President Land              
   Date: 11/2/11  
 
  WINN EXPLORATION CO., INC.  
     
  By /s/ Michael W. Calley  
   Name: Michael W. Calley  
   Title: Vice-President  
   Date: [undated]  
 
  CRAIN ENERGY, LTD.  
     
  By /s/ Darren T. Groce  
   Name: Darren T.Groce  
   Title: Interim President   
   Date: November 2, 2011  

  LACY PROPERTIES, LTD.  
     
  By /s/ Darren T. Groce  
   Name: Darren T.Groce  
   Title: Interim President   
   Date: November 2, 2011  
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  EVOLUTION OIL & GAS  
     
  By /s/ Herb Rohloff  
   Name: Herb Rohloff  
   Title: President  
   Date: 11-3-2011  
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ACKNOWLEDGMENTS
 

 
State of     )
 )ss.
County of   )
 

The foregoing instrument was acknowledged before me this ___________day of _________ , 2011, by_______________________ ,
_____________________ of Condor Energy Technology LLC, a Nevada limited liability company, on behalf of the company.

 
(Seal, if any)   
  Title (and Rank)  

  My commission
expires:

 

 
State of     )
 )ss.
County of   )
 

The foregoing instrument was acknowledged before me this ___________day of _____________, 2011, by Frank C. Ingriselli, President and
Chief Executive Officer of Pacific Energy Development Corp., a Nevada corporation, on behalf of the corporation.

 
(Seal, if any)   
  Title (and Rank)  

  My commission
expires:

 

 
State of Texas  )
 )ss.
County of Nueces  )
 

The foregoing instrument was acknowledged before me this ______________ day of _____________ , 2011, by Linda D. Schibi, Vice President, Land, of
Esenjay Petroleum Corporation, General Partner on behalf of Esenjay Oil & Gas, Ltd. a Texas limited partnership.
 
(Seal, if any)   
  Title (and Rank)  

  My commission
expires:

 

 
State of Texas  )
 )ss.
County of Nueces  )
 

The foregoing instrument was acknowledged before me this____________day of_____________, 2011, by Michael W. Calley, Vice President of
Winn Exploration Co., Inc.,  a Texas corporation, on behalf of the corporation.
 
(Seal, if any)   
  Title (and Rank)  

  My commission
expires:

 

State of Texas  )
 )ss.
County of
Gregg  

 )

 
The foregoing instrument was acknowledged before me this_____________day of__________ , 2011, by Darren T. Groce, Interim President of Crain Oil & Gas,

LLC, General Partner on behalf of Crain Energy, Ltd., a Texas limited partnership.
 

(Seal, if any)   
  Title (and Rank)  

  My commission
expires:

 

 
State of Texas  )
 )ss.
County of
Gregg  

 )
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ACKNOWLEDGMENTS

 
The foregoing instrument was acknowledged before me this  _______________day of__________  , 2011, by Darren T. Groce, Interim President of Lacy

Property Management, Inc., General Partner on behalf of Lacy Pr❑perties,  Ltd., a Texas limited partnership.
 
(Seal, if any)   
  Title (and Rank)  

  My commission
expires:

 

 
State of     )
 )ss.
County of   )
 

The foregoing instrument was acknowledged before me this ___________day of _________ , 2011, by_______________________ ,
_____________________ of Condor Energy Technology LLC, a Nevada limited liability company, on behalf of the company.

 
(Seal, if any)   
  Title (and Rank)  

  My commission
expires:

 

 
State of Texas  )
 )ss.
County of
Gregg  

 )

The foregoing instrument was acknowledged before me this ___________day of _____________, 2011, by Frank C. Ingriselli, President and Chief Executive
Officer of Pacific Energy Development Corp., a Nevada corporation, on behalf of the corporation.

 
(Seal, if any)   
  Title (and Rank)  

  My commission
expires:

 

 
State of Texas  )
 )ss.
County of Nueces  )

The foregoing instrument was acknowledged before me this ______________ day of _____________ , 2011, by Linda D. Schibi, Vice President, Land, of
Esenjay Petroleum Corporation, General Partner on behalf of Esenjay Oil & Gas, Ltd. a Texas limited partnership.
 
(Seal, if any)   
  Title (and Rank)  

  My commission
expires:

 

 
State of Texas  )
 )ss.
County of Nueces  )
 

The foregoing instrument was acknowledged before me this____________day of_____________, 2011, by Michael W. Calley, Vice President of
Winn Exploration Co., Inc.,  a Texas corporation, on behalf of the corporation.
 
(Seal, if any)   
  Title (and Rank)  

  My commission
expires:

 

State of Texas  )
 )ss.
County of
Gregg  

 )
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The foregoing instrument was acknowledged before me this_____________day of__________ , 2011, by Darren T. Groce, Interim President of Crain Oil & Gas,
LLC, General Partner on behalf of Crain Energy, Ltd., a Texas limited partnership.

 
(Seal, if any)   
  Title (and Rank)  

  My commission
expires:

 

 
State of Texas  )
 )ss.
County of
Gregg  

 )

The foregoing instrument was acknowledged before me this  _______________day of__________  , 2011, by Darren T. Groce, Interim President of Lacy
Property Management, Inc., General Partner on behalf of Lacy Pr❑perties,  Ltd., a Texas limited partnership.
 
(Seal, if any)   
  Title (and Rank)  

  My commission
expires:

 

 
State of Texas  )
 )ss.
County of
Harris

 )

The foregoing instrument was acknowledged before me this____________day of__________, 2011, by Herb Rohloff, President of Ev❑lution Oil & Gas, a
Texas corporation, on behalf of the corporation.
 
(Seal, if any)   
  Title (and Rank)  

  My commission
expires:
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EXHIBIT “A”
 

Forming part of Model Form Recording Supplement To Operating Agreement
And Financing Statement dated effective October 31, 2011, by and between Condor Energy Technology LLC, as

Operator, and Esenjay Oil & Gas, Ltd., et al., as Non-Operators
 

PEDCO NIO PROSPECT WELD COUNTY, COLORADO
 
I.

INTERESTS
 
(1)           The lands subject to this agreement, defined herein as “Contract Area”, are all lands covered by the Leases in Section II below.
 
(2)           The parties to this agreement and their respective percentage of interest are as follows:
 

  
Working
Interest   

Working
Interest  

  BPPO Before   APPO After  

  Project Payout   Project Payout  
PARTICIPANTS       
Condor Energy Technology LLC   0.00000%   0.00000%
3315 Highway 50         
Silver Springs, Nevada 89429         
Attn: Clarke Moore         
Phone: 925-984-2845         
Fax: 925-403-0703         
Email: cmoore@pacificenergydevelopment.com         
         
Pacific Energy Development Corp.   50.00000%   50.00000%
4125 Blackhawk Plaza Circle, suite 201A         
Danville, California  94506         
Attn:  Frank C. Ingriselli, President and Chief Executive         
Officer         
Phone:  925-984-2845         
Fax:  925-403-0703         
Email: ingriselli@pacificenergydevelopment.com         
         
Esenjay Oil & Gas, Ltd.   30.000000%*   28.00000%*
500 N. Water Street, Suite 1100 S         
Corpus Christi, Texas 78401-0236         
Attn:  Linda D. Schibi, Vice President, Land         
Phone: 361-883-7464         
Fax: 361-883-3244         
Email: schibi@epc-cc.com         
         
Winn Exploration Co., Inc.   12.50000%   12.50000%
800 North Shoreline Blvd.         
Suite 1900 North         
Corpus Christi, Texas  78401         
Attn: Michael W. Calley         
Phone: 361-844-6900         
Fax: 361-844-6903         
Email: mwcalley@winnexco.com         
         
Crain Energy, Ltd.   5.62500%   5.62500%
222 East Tyler Street         
P.O. Box 2146         
Longview, Texas 75606         
Attn:  Darren Groce, Legal/ Land         
Phone: 903-758-8276         
Fax: 903-758-5098         
Email: dgroce@rlacyinc.com         
         
Lacy Properties, Ltd.   1.87500%   1.87500%
222 East Tyler Street         
P.O. Box 2146         
Longview, Texas  75606         
Attn:  Darren Groce, Legal/Land         
Phone: 903-758-8276         
Fax: 903-758-5098         
Email: dgroce@rlacyinc.com         
         
Evolution Oil & Gas   -0-*   2.00000%*
19619 Mills Meadow Lane         
Houston, Texas  77094         
Phone: 713-986-1703         
Cell: 713-301-9894         
Email: rohloff@houston.rr.com         
         

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



TOTAL   100.00000%   100.00000%
 
* Working Interest determined by Section 5.1 B of that certain Exploration Agreement dated effective September 1, 2007 by and between Esenjay Oil & Gas, Ltd. and
Evolution Oil & Gas, LLC, as amended by that certain First Amendment to Exploration Agreement DJ Basin 3D Seismic Program dated effective as of September 19,
2009.
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II.

OIL AND GAS LEASES
 
 

INSOFAR AND ONLY INSOFAR as the following leases cover all depths from the surface of the earth down to the stratigraphic equivalent of the base of the
Greenhorn Formation being the correlation marker called the “X Bentonite” as found in the Esenjay Operating, Inc. – Jess 23-10 Well (API #05-123-31643) at a
measured depth of 6,493 feet, SAVE AND EXCEPT IN THEIR ENTIRETY Sections 29 and 30, T7N, R59W and Sections 25 and 36, T7N, R60W, Weld County,
Colorado.
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7N 59W 19 NENW  40.00 10.000000 50% 40% 25.00000%

Eileen M. Bruehne aka Eileen Mae
(Brah) Bruehne aka Eileen Mae
Bruehne, a widow 11/15/07 11/15/07 11/15/12 11/15/12 5 yr 3565641 15.00%

7N 59W 19 NESW  40.00 10.000000 50% 40% 25.00000%

Eileen M. Bruehne aka Eileen Mae
(Brah) Bruehne aka Eileen Mae
Bruehne, a widow 11/15/07 11/15/07 11/15/12 11/15/12 5 yr 3565641 15.00%

7N 59W 19 NWNW lot 1 42.04 10.510000 50% 40% 25.00000%

Eileen M. Bruehne aka Eileen Mae
(Brah) Bruehne aka Eileen Mae
Bruehne, a widow 11/15/07 11/15/07 11/15/12 11/15/12 5 yr 3565641 15.00%

7N 59W 19 NWSW lot 3 41.96 10.490000 50% 40% 25.00000%

Eileen M. Bruehne aka Eileen Mae
(Brah) Bruehne aka Eileen Mae
Bruehne, a widow 11/15/07 11/15/07 11/15/12 11/15/12 5 yr 3565641 15.00%

7N 59W 19 SENW  40.00 10.000000 50% 40% 25.00000%

Eileen M. Bruehne aka Eileen Mae
(Brah) Bruehne aka Eileen Mae
Bruehne, a widow 11/15/07 11/15/07 11/15/12 11/15/12 5 yr 3565641 15.00%

7N 59W 19 SESW  40.00 10.000000 50% 40% 25.00000%

Eileen M. Bruehne aka Eileen Mae
(Brah) Bruehne aka Eileen Mae
Bruehne, a widow 11/15/07 11/15/07 11/15/12 11/15/12 5 yr 3565641 15.00%

7N 59W 19 SWNW lot 2 42.00 10.500000 50% 40% 25.00000%

Eileen M. Bruehne aka Eileen Mae
(Brah) Bruehne aka Eileen Mae
Bruehne, a widow 11/15/07 11/15/07 11/15/12 11/15/12 5 yr 3565641 15.00%

7N 59W 19 SWSW lot 4 41.92 10.480000 50% 40% 25.00000%

Eileen M. Bruehne aka Eileen Mae
(Brah) Bruehne aka Eileen Mae
Bruehne, a widow 11/15/07 11/15/07 11/15/12 11/15/12 5 yr 3565641 15.00%

     327.92 81.980000            

                  

7N 59W 2 NESE
S & W
of 0.80 0.337500 50% 40% 42.18750%

The Gary Castor and Jean Castor
Trust 6/27/08 6/27/08 6/27/13 6/27/13 5 yr 3578679 15.00%

7N 59W 2 NESW
S & W
of 30.00 12.656250 50% 40% 42.18750%

The Gary Castor and Jean Castor
Trust 6/27/08 6/27/08 6/27/13 6/27/13 5 yr 3578679 15.00%

7N 59W 2 NWSE
S & W
of 13.27 5.596594 50% 40% 42.18750%

The Gary Castor and Jean Castor
Trust 6/27/08 6/27/08 6/27/13 6/27/13 5 yr 3578679 15.00%

7N 59W 2 NWSW
S & W
of 39.00 16.453125 50% 40% 42.18750%

The Gary Castor and Jean Castor
Trust 6/27/08 6/27/08 6/27/13 6/27/13 5 yr 3578679 15.00%

7N 59W 2 SESE
S & W
of 33.06 13.947188 50% 40% 42.18750%

The Gary Castor and Jean Castor
Trust 6/27/08 6/27/08 6/27/13 6/27/13 5 yr 3578679 15.00%

7N 59W 2 SESW
S & W
of 40.00 16.875000 50% 40% 42.18750%

The Gary Castor and Jean Castor
Trust 6/27/08 6/27/08 6/27/13 6/27/13 5 yr 3578679 15.00%

7N 59W 2 SWSE
S & W
of 40.00 16.875000 50% 40% 42.18750%

The Gary Castor and Jean Castor
Trust 6/27/08 6/27/08 6/27/13 6/27/13 5 yr 3578679 15.00%

7N 59W 2 SWSW
S & W
of 40.00 16.875000 50% 40% 42.18750%

The Gary Castor and Jean Castor
Trust 6/27/08 6/27/08 6/27/13 6/27/13 5 yr 3578679 15.00%

7N 59W 3 NESE  40.00 8.750000 50% 40% 21.87500%
The Gary Castor and Jean Castor
Trust 6/27/08 6/27/08 6/27/13 6/27/13 5 yr 3578679 15.00%

7N 59W 3 NWSE  40.00 8.750000 50% 40% 21.87500%
The Gary Castor and Jean Castor
Trust 6/27/08 6/27/08 6/27/13 6/27/13 5 yr 3578679 15.00%

7N 59W 3 SESE  40.00 8.750000 50% 40% 21.87500%
The Gary Castor and Jean Castor
Trust 6/27/08 6/27/08 6/27/13 6/27/13 5 yr 3578679 15.00%

7N 59W 3 SWSE  40.00 8.750000 50% 40% 21.87500%
The Gary Castor and Jean Castor
Trust 6/27/08 6/27/08 6/27/13 6/27/13 5 yr 3578679 15.00%

     396.13 134.615657            

                  

7N 59W 17 NWNW  40.00 0.312500 50% 40% 0.78125%
Clarice B. Mayfield, a.k.a. Clarice B.
Elkjer, a widow 9/8/08 9/8/08 9/8/13 9/8/13 5 yr 3579923 15.00%

7N 59W 17 NENW  40.00 0.312500 50% 40% 0.78125%
Clarice B. Mayfield, a.k.a. Clarice B.
Elkjer, a widow 9/8/08 9/8/08 9/8/13 9/8/13 5 yr 3579923 15.00%

7N 59W 17 SENW  40.00 0.312500 50% 40% 0.78125%
Clarice B. Mayfield, a.k.a. Clarice B.
Elkjer, a widow 9/8/08 9/8/08 9/8/13 9/8/13 5 yr 3579923 15.00%

7N 59W 17 SWNW  40.00 0.312500 50% 40% 0.78125%
Clarice B. Mayfield, a.k.a. Clarice B.
Elkjer, a widow 9/8/08 9/8/08 9/8/13 9/8/13 5 yr 3579923 15.00%

7N 59W 17 NWNE  40.00 0.312500 50% 40% 0.78125%
Clarice B. Mayfield, a.k.a. Clarice B.
Elkjer, a widow 9/8/08 9/8/08 9/8/13 9/8/13 5 yr 3579923 15.00%

7N 59W 17 NENE  40.00 0.312500 50% 40% 0.78125%
Clarice B. Mayfield, a.k.a. Clarice B.
Elkjer, a widow 9/8/08 9/8/08 9/8/13 9/8/13 5 yr 3579923 15.00%

7N 59W 17 SENE  40.00 0.312500 50% 40% 0.78125%
Clarice B. Mayfield, a.k.a. Clarice B.
Elkjer, a widow 9/8/08 9/8/08 9/8/13 9/8/13 5 yr 3579923 15.00%

7N 59W 17 SWNE  40.00 0.312500 50% 40% 0.78125%
Clarice B. Mayfield, a.k.a. Clarice B.
Elkjer, a widow 9/8/08 9/8/08 9/8/13 9/8/13 5 yr 3579923 15.00%

     320.00 2.500000            

                  

7N 59W 16 SWSW  40.00 40.000000 50% 40% 100.00000%
Lease #9519.8 - State of Colorado
Board of Land Commissioners 2/21/08 2/21/08 2/21/13 2/21/13 5 yr 3602459 12.50%

7N 59W 16 SENE  40.00 40.000000 50% 40% 100.00000%
Lease #9519.8 - State of Colorado
Board of Land Commissioners 2/21/08 2/21/08 2/21/13 2/21/13 5 yr 3602459 12.50%

7N 59W 16 NWNW  40.00 40.000000 50% 40% 100.00000%
Lease #9519.8 - State of Colorado
Board of Land Commissioners 2/21/08 2/21/08 2/21/13 2/21/13 5 yr 3602459 12.50%

7N 59W 16 NENW  40.00 40.000000 50% 40% 100.00000%
Lease #9519.8 - State of Colorado
Board of Land Commissioners 2/21/08 2/21/08 2/21/13 2/21/13 5 yr 3602459 12.50%

7N 59W 16 SENW  40.00 40.000000 50% 40% 100.00000%

Lease #9519.8 - State of Colorado
Board of Land Commissioners

2/21/08 2/21/08 2/21/13 2/21/13 5 yr 3602459 12.50%

7N 59W 16 SWNW  40.00 40.000000 50% 40% 100.00000%
Lease #9519.8 - State of Colorado
Board of Land Commissioners 2/21/08 2/21/08 2/21/13 2/21/13 5 yr 3602459 12.50%
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7N 59W 16 NENE  40.00 40.000000 50% 40% 100.00000%
Lease #9519.8 - State of Colorado
Board of Land Commissioners 2/21/08 2/21/08 2/21/13 2/21/13 5 yr 3602459 12.50%

7N 59W 16 SWNE  40.00 40.000000 50% 40% 100.00000%
Lease #9519.8 - State of Colorado
Board of Land Commissioners 2/21/08 2/21/08 2/21/13 2/21/13 5 yr 3602459 12.50%

7N 59W 16 NWSE  40.00 40.000000 50% 40% 100.00000%
Lease #9519.8 - State of Colorado
Board of Land Commissioners 2/21/08 2/21/08 2/21/13 2/21/13 5 yr 3602459 12.50%

7N 59W 16 NESE  40.00 40.000000 50% 40% 100.00000%
Lease #9519.8 - State of Colorado
Board of Land Commissioners 2/21/08 2/21/08 2/21/13 2/21/13 5 yr 3602459 12.50%

7N 59W 16 SESE  40.00 40.000000 50% 40% 100.00000%
Lease #9519.8 - State of Colorado
Board of Land Commissioners 2/21/08 2/21/08 2/21/13 2/21/13 5 yr 3602459 12.50%

7N 59W 16 SWSE  40.00 40.000000 50% 40% 100.00000%
Lease #9519.8 - State of Colorado
Board of Land Commissioners 2/21/08 2/21/08 2/21/13 2/21/13 5 yr 3602459 12.50%

7N 59W 16 NWSW  40.00 40.000000 50% 40% 100.00000%
Lease #9519.8 - State of Colorado
Board of Land Commissioners 2/21/08 2/21/08 2/21/13 2/21/13 5 yr 3602459 12.50%

7N 59W 16 NESW  40.00 40.000000 50% 40% 100.00000%
Lease #9519.8 - State of Colorado
Board of Land Commissioners 2/21/08 2/21/08 2/21/13 2/21/13 5 yr 3602459 12.50%

7N 59W 16 SESW  40.00 40.000000 50% 40% 100.00000%
Lease #9519.8 - State of Colorado
Board of Land Commissioners 2/21/08 2/21/08 2/21/13 2/21/13 5 yr 3602459 12.50%

7N 59W 16 NWNE  40.00 40.000000 50% 40% 100.00000%
Lease #9519.8 - State of Colorado
Board of Land Commissioners 2/21/08 2/21/08 2/21/13 2/21/13 5 yr 3602459 12.50%

     640.00 640.000000            

                  

7N 59W 34 NWNW  40.00 40.000000 50% 40% 100.00000%
Lease #9520.8 - State of Colorado
Board of Land Commissioners 2/21/08 2/21/08 2/21/13 2/21/13 5 yr 3602460 12.50%

7N 59W 34 NENW  40.00 40.000000 50% 40% 100.00000%
Lease #9520.8 - State of Colorado
Board of Land Commissioners 2/21/08 2/21/08 2/21/13 2/21/13 5 yr 3602460 12.50%

7N 59W 34 SENW  40.00 40.000000 50% 40% 100.00000%
Lease #9520.8 - State of Colorado
Board of Land Commissioners 2/21/08 2/21/08 2/21/13 2/21/13 5 yr 3602460 12.50%

7N 59W 34 SWNW  40.00 40.000000 50% 40% 100.00000%
Lease #9520.8 - State of Colorado
Board of Land Commissioners 2/21/08 2/21/08 2/21/13 2/21/13 5 yr 3602460 12.50%

7N 59W 34 NWSW  40.00 40.000000 50% 40% 100.00000%
Lease #9520.8 - State of Colorado
Board of Land Commissioners 2/21/08 2/21/08 2/21/13 2/21/13 5 yr 3602460 12.50%

7N 59W 34 NESW  40.00 40.000000 50% 40% 100.00000%
Lease #9520.8 - State of Colorado
Board of Land Commissioners 2/21/08 2/21/08 2/21/13 2/21/13 5 yr 3602460 12.50%

7N 59W 34 SESW  40.00 40.000000 50% 40% 100.00000%
Lease #9520.8 - State of Colorado
Board of Land Commissioners 2/21/08 2/21/08 2/21/13 2/21/13 5 yr 3602460 12.50%

7N 59W 34 SWSW  40.00 40.000000 50% 40% 100.00000%
Lease #9520.8 - State of Colorado
Board of Land Commissioners 2/21/08 2/21/08 2/21/13 2/21/13 5 yr 3602460 12.50%

     320.00 320.000000            

                  

7N 59W 15 NWSE  40.00 0.117200 50% 40% 0.29300%
Dakota-Tex Oil Company, a Wyoming
Corporation 5/11/09 5/11/09 5/11/12 5/11/12 3 yr 3626715 15.00%

7N 59W 15 NESE  40.00 0.117200 50% 40% 0.29300%
Dakota-Tex Oil Company, a Wyoming
Corporation 5/11/09 5/11/09 5/11/12 5/11/12 3 yr 3626715 15.00%

7N 59W 15 SESE  40.00 0.117200 50% 40% 0.29300%
Dakota-Tex Oil Company, a Wyoming
Corporation 5/11/09 5/11/09 5/11/12 5/11/12 3 yr 3626715 15.00%

7N 59W 15 SWSE  40.00 0.117200 50% 40% 0.29300%
Dakota-Tex Oil Company, a Wyoming
Corporation 5/11/09 5/11/09 5/11/12 5/11/12 3 yr 3626715 15.00%

     160.00 0.468800            

                  

7N 59W 14 NENE  40.00 2.500000 50% 40% 6.25000% Black River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3648887 15.00%

7N 59W 14 NENW  40.00 2.500000 50% 40% 6.25000% Black River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3648887 15.00%

7N 59W 14 NWNE  40.00 2.500000 50% 40% 6.25000% Black River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3648887 15.00%

7N 59W 14 NWNW  40.00 2.500000 50% 40% 6.25000% Black River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3648887 15.00%

7N 59W 14 SENE  40.00 2.500000 50% 40% 6.25000% Black River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3648887 15.00%

7N 59W 14 SENW  40.00 2.500000 50% 40% 6.25000% Black River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3648887 15.00%

7N 59W 14 SWNE  40.00 2.500000 50% 40% 6.25000% Black River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3648887 15.00%

7N 59W 14 SWNW  40.00 2.500000 50% 40% 6.25000% Black River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3648887 15.00%

7N 59W 15 NENE  40.00 1.666665 50% 40% 4.16666% Black River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3648887 15.00%

7N 59W 15 NENW  40.00 1.666665 50% 40% 4.16666% Black River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3648887 15.00%

7N 59W 15 NESW  40.00 1.666670 50% 40% 4.16668% Black River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3648887 15.00%

7N 59W 15 NWNE  40.00 1.666665 50% 40% 4.16666% Black River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3648887 15.00%

7N 59W 15 NWNW  40.00 1.666665 50% 40% 4.16666% Black River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3648887 15.00%

7N 59W 15 NWSW  40.00 1.666670 50% 40% 4.16668% Black River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3648887 15.00%

7N 59W 15 SENE  40.00 1.666665 50% 40% 4.16666% Black River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3648887 15.00%

7N 59W 15 SENW  40.00 1.666665 50% 40% 4.16666% Black River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3648887 15.00%

7N 59W 15 SESW  40.00 1.666670 50% 40% 4.16668% Black River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3648887 15.00%

7N 59W 15 SWNE
 

40.00 1.666665 50% 40% 4.16666% Black River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3648887 15.00%
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7N 59W 15 SWNW  40.00 1.666665 50% 40% 4.16666% Black River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3648887 15.00%

7N 59W 15 SWSW  40.00 1.666670 50% 40% 4.16668% Black River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3648887 15.00%

7N 59W 34 NENE  40.00 2.500000 50% 40% 6.25000% Black River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3648887 15.00%

7N 59W 34 NESE  40.00 2.500000 50% 40% 6.25000% Black River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3648887 15.00%

7N 59W 34 NWNE  40.00 2.500000 50% 40% 6.25000% Black River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3648887 15.00%

7N 59W 34 NWSE  40.00 2.500000 50% 40% 6.25000% Black River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3648887 15.00%

7N 59W 34 SENE  40.00 2.500000 50% 40% 6.25000% Black River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3648887 15.00%

7N 59W 34 SESE  40.00 2.500000 50% 40% 6.25000% Black River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3648887 15.00%

7N 59W 34 SWNE  40.00 2.500000 50% 40% 6.25000% Black River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3648887 15.00%

7N 59W 34 SWSE  40.00 2.500000 50% 40% 6.25000% Black River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3648887 15.00%

     1,120.00 60.000000            

                  

7N 59W 14 NENE  40.00 2.500000 50% 40% 6.25000% White River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3650514 15.00%

7N 59W 14 NENW  40.00 2.500000 50% 40% 6.25000% White River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3650514 15.00%

7N 59W 14 NWNE  40.00 2.500000 50% 40% 6.25000% White River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3650514 15.00%

7N 59W 14 NWNW  40.00 2.500000 50% 40% 6.25000% White River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3650514 15.00%

7N 59W 14 SENE  40.00 2.500000 50% 40% 6.25000% White River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3650514 15.00%

7N 59W 14 SENW  40.00 2.500000 50% 40% 6.25000% White River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3650514 15.00%

7N 59W 14 SWNE  40.00 2.500000 50% 40% 6.25000% White River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3650514 15.00%

7N 59W 14 SWNW  40.00 2.500000 50% 40% 6.25000% White River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3650514 15.00%

7N 59W 15 NENE  40.00 1.666665 50% 40% 4.16666% White River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3650514 15.00%

7N 59W 15 NENW  40.00 1.666665 50% 40% 4.16666% White River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3650514 15.00%

7N 59W 15 NESW  40.00 1.666670 50% 40% 4.16668% White River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3650514 15.00%

7N 59W 15 NWNE  40.00 1.666665 50% 40% 4.16666% White River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3650514 15.00%

7N 59W 15 NWNW  40.00 1.666665 50% 40% 4.16666% White River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3650514 15.00%

7N 59W 15 NWSW  40.00 1.666670 50% 40% 4.16668% White River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3650514 15.00%

7N 59W 15 SENE  40.00 1.666665 50% 40% 4.16666% White River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3650514 15.00%

7N 59W 15 SENW  40.00 1.666665 50% 40% 4.16666% White River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3650514 15.00%

7N 59W 15 SESW  40.00 1.666670 50% 40% 4.16668% White River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3650514 15.00%

7N 59W 15 SWNE  40.00 1.666665 50% 40% 4.16666% White River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3650514 15.00%

7N 59W 15 SWNW  40.00 1.666665 50% 40% 4.16666% White River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3650514 15.00%

7N 59W 15 SWSW  40.00 1.666670 50% 40% 4.16668% White River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3650514 15.00%

7N 59W 34 NENE  40.00 2.500000 50% 40% 6.25000% White River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3650514 15.00%

7N 59W 34 NESE  40.00 2.500000 50% 40% 6.25000% White River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3650514 15.00%

7N 59W 34 NWNE  40.00 2.500000 50% 40% 6.25000% White River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3650514 15.00%

7N 59W 34 NWSE  40.00 2.500000 50% 40% 6.25000% White River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3650514 15.00%

7N 59W 34 SENE  40.00 2.500000 50% 40% 6.25000% White River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3650514 15.00%

7N 59W 34 SESE  40.00 2.500000 50% 40% 6.25000% White River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3650514 15.00%

7N 59W 34 SWNE  40.00 2.500000 50% 40% 6.25000% White River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3650514 15.00%

7N 59W 34 SWSE  40.00 2.500000 50% 40% 6.25000% White River Royalties, LLC 10/13/08 10/13/08 10/13/12 10/13/12 4 yr 3650514 15.00%

     1,120.00 60.000000            

                  

7N 59W 22 NWSE  40.00 0.555555 50% 40% 1.38889% RCL Company 6/10/09 6/10/09 6/10/12 6/10/12 3 yr 3655673 18.75%

7N 59W 22 NESE  40.00 0.555555 50% 40% 1.38889% RCL Company 6/10/09 6/10/09 6/10/12 6/10/12 3 yr 3655673 18.75%

7N 59W 22 SWSE  40.00 0.555555 50% 40% 1.38889% RCL Company 6/10/09 6/10/09 6/10/12 6/10/12 3 yr 3655673 18.75%

7N 59W 22 SESE  40.00 0.555555 50% 40% 1.38889% RCL Company 6/10/09 6/10/09 6/10/12 6/10/12 3 yr 3655673 18.75%

     160.00 2.222220            

                  

7N 59W 22 NWSE  40.00 0.555555 50% 40% 1.38889% The Ramsey Trust Dated 12/14/95 6/10/09 6/10/09 6/10/12 6/10/12 3 yr 3676325 18.75%

7N 59W 22 NESE  40.00 0.555555 50% 40% 1.38889% The Ramsey Trust Dated 12/14/95 6/10/09 6/10/09 6/10/12 6/10/12 3 yr 3676325 18.75%

7N 59W 22 SESE  40.00 0.555555 50% 40% 1.38889% The Ramsey Trust Dated 12/14/95 6/10/09 6/10/09 6/10/12 6/10/12 3 yr 3676325 18.75%

7N 59W 22 SWSE  40.00 0.555555 50% 40% 1.38889% The Ramsey Trust Dated 12/14/95 6/10/09 6/10/09 6/10/12 6/10/12 3 yr 3676325 18.75%

     160.00 2.222220            

                  

7N 59W 33 SESW  40.00 20.000000 50% 40% 50.00000%

Shelf of Greeley Eight, LLC,
represented herein by Joseph D.
Lundock, a/k/a Joe Lundock, President 10/1/10 10/1/10 10/1/13 10/1/13 3 yr 3728393 16.67%

7N 59W 33 NESW  40.00 20.000000 50% 40% 50.00000%

Shelf of Greeley Eight, LLC,
represented herein by Joseph D.
Lundock, a/k/a Joe Lundock, President 10/1/10 10/1/10 10/1/13 10/1/13 3 yr 3728393 16.67%

7N 59W 33 SWSW  40.00 20.000000 50% 40% 50.00000%

Shelf of Greeley Eight, LLC,
represented herein by Joseph D.
Lundock, a/k/a Joe Lundock, President 10/1/10 10/1/10 10/1/13 10/1/13 3 yr 3728393 16.67%

7N 59W 33 NWSW  40.00 20.000000 50% 40% 50.00000%

Shelf of Greeley Eight, LLC,
represented herein by Joseph D.
Lundock, a/k/a Joe Lundock, President 10/1/10 10/1/10 10/1/13 10/1/13 3 yr 3728393 16.67%

     160.00 80.000000            

                  

7N 59W 31 NWSE  40.00 20.000000 50% 40% 50.00000%
U.S. AgBank FCB fka Farm Credit
Bank of Wichita, 08-123-11-017 4/18/11 4/18/11 4/18/14 4/18/14 3 yr  18.75%

7N 59W 31 NESE  40.00 20.000000 50% 40% 50.00000%
U.S. AgBank FCB fka Farm Credit
Bank of Wichita, 08-123-11-017 4/18/11 4/18/11 4/18/14 4/18/14 3 yr  18.75%

7N 59W 31 SESE  40.00 20.000000 50% 40% 50.00000%
U.S. AgBank FCB fka Farm Credit
Bank of Wichita, 08-123-11-017 4/18/11 4/18/11 4/18/14 4/18/14 3 yr  18.75%

7N 59W 31 SWSE  40.00 20.000000 50% 40% 50.00000%

U.S. AgBank FCB fka Farm Credit
Bank of Wichita, 08-123-11-017

4/18/11 4/18/11 4/18/14 4/18/14 3 yr  18.75%

     160.00 80.000000            
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7N 59W 31 NWSW lot 3 41.38 20.690000 50% 40% 50.00000%
U.S. AgBank FCB fka Farm Credit
Bank of Wichita, 08-123-11-016 4/18/11 4/18/11 4/18/14 4/18/14 3 yr  18.75%

7N 59W 31 NESW  40.00 20.000000 50% 40% 50.00000%
U.S. AgBank FCB fka Farm Credit
Bank of Wichita, 08-123-11-016 4/18/11 4/18/11 4/18/14 4/18/14 3 yr  18.75%

7N 59W 31 SESW  40.00 20.000000 50% 40% 50.00000%
U.S. AgBank FCB fka Farm Credit
Bank of Wichita, 08-123-11-016 4/18/11 4/18/11 4/18/14 4/18/14 3 yr  18.75%

7N 59W 31 SWSW lot 4 41.23 20.615000 50% 40% 50.00000%
U.S. AgBank FCB fka Farm Credit
Bank of Wichita, 08-123-11-016 4/18/11 4/18/11 4/18/14 4/18/14 3 yr  18.75%

     162.61 81.305000            

                  

7N 59W 12 NENW  40.00 8.000000 50% 40% 20.00000%

Juli R. Kelley, a married woman
dealing in her sole and separate
property 3/17/08 3/17/08 3/17/13 3/17/13 5 yr 3549628, Affidavit 3751386 15.00%

7N 59W 12 NWNW  40.00 8.000000 50% 40% 20.00000%

Juli R. Kelley, a married woman
dealing in her sole and separate
property 3/17/08 3/17/08 3/17/13 3/17/13 5 yr 3549628, Affidavit 3751386 15.00%

7N 59W 12 SENW  40.00 8.000000 50% 40% 20.00000%

Juli R. Kelley, a married woman
dealing in her sole and separate
property 3/17/08 3/17/08 3/17/13 3/17/13 5 yr 3549628, Affidavit 3751386 15.00%

7N 59W 12 SWNW  40.00 8.000000 50% 40% 20.00000%

Juli R. Kelley, a married woman
dealing in her sole and separate
property 3/17/08 3/17/08 3/17/13 3/17/13 5 yr 3549628, Affidavit 3751386 15.00%

     160.00 32.000000            

                  

7N 59W 12 NWNW  40.00 8.000000 50% 40% 20.00000%
John W. Lauer and Mary K. Lauer,
husband and wife 3/17/08 3/17/08 3/17/13 3/17/13 5 yr 3552738, Affidavit 3751387 15.00%

7N 59W 12 NENW  40.00 8.000000 50% 40% 20.00000%
John W. Lauer and Mary K. Lauer,
husband and wife 3/17/08 3/17/08 3/17/13 3/17/13 5 yr 3552738, Affidavit 3751387 15.00%

7N 59W 12 SENW  40.00 8.000000 50% 40% 20.00000%
John W. Lauer and Mary K. Lauer,
husband and wife 3/17/08 3/17/08 3/17/13 3/17/13 5 yr 3552738, Affidavit 3751387 15.00%

7N 59W 12 SWNW  40.00 8.000000 50% 40% 20.00000%
John W. Lauer and Mary K. Lauer,
husband and wife 3/17/08 3/17/08 3/17/13 3/17/13 5 yr 3552738, Affidavit 3751387 15.00%

     160.00 32.000000            

                  

7N 59W 20 NWNE  40.00 0.888892 50% 40% 2.22223% Carol Shepherd, a single woman 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565637, Affidavit 3745470 15.00%

7N 59W 20 NENE  40.00 0.888892 50% 40% 2.22223% Carol Shepherd, a single woman 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565637, Affidavit 3745470 15.00%
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7N 59W 20 SENE  40.00 0.888892 50% 40% 2.22223% Carol Shepherd, a single woman 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565637, Affidavit 3745470 15.00%

7N 59W 20 SWNE  40.00 0.888892 50% 40% 2.22223% Carol Shepherd, a single woman 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565637, Affidavit 3745470 15.00%

7N 59W 20 NWSE  40.00 0.888892 50% 40% 2.22223% Carol Shepherd, a single woman 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565637, Affidavit 3745470 15.00%

7N 59W 20 NESE  40.00 0.888892 50% 40% 2.22223% Carol Shepherd, a single woman 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565637, Affidavit 3745470 15.00%

7N 59W 20 SESE  40.00 0.888892 50% 40% 2.22223% Carol Shepherd, a single woman 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565637, Affidavit 3745470 15.00%

7N 59W 20 SWSE  40.00 0.888892 50% 40% 2.22223% Carol Shepherd, a single woman 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565637, Affidavit 3745470 15.00%

     320.00 7.111136            

                  

7N 60W 24 NENE  40.00 10.000000 50% 40% 25.00000%

Eileen M. Bruehne aka Eileen Mae
(Brah) Bruehne aka Eileen Mae
Bruehne, a widow 10/22/07 10/22/07 10/22/12 10/22/12 5 yr 3565638, Affidavit 3735055 15.00%

7N 60W 24 SENE  40.00 10.000000 50% 40% 25.00000%

Eileen M. Bruehne aka Eileen Mae
(Brah) Bruehne aka Eileen Mae
Bruehne, a widow 10/22/07 10/22/07 10/22/12 10/22/12 5 yr 3565638, Affidavit 3735055 15.00%

7N 60W 24 SWNE  40.00 10.000000 50% 40% 25.00000%

Eileen M. Bruehne aka Eileen Mae
(Brah) Bruehne aka Eileen Mae
Bruehne, a widow 10/22/07 10/22/07 10/22/12 10/22/12 5 yr 3565638, Affidavit 3735055 15.00%

7N 60W 24 NWSE  40.00 10.000000 50% 40% 25.00000%

Eileen M. Bruehne aka Eileen Mae
(Brah) Bruehne aka Eileen Mae
Bruehne, a widow 10/22/07 10/22/07 10/22/12 10/22/12 5 yr 3565638, Affidavit 3735055 15.00%

7N 60W 24 NESE  40.00 10.000000 50% 40% 25.00000%

Eileen M. Bruehne aka Eileen Mae
(Brah) Bruehne aka Eileen Mae
Bruehne, a widow 10/22/07 10/22/07 10/22/12 10/22/12 5 yr 3565638, Affidavit 3735055 15.00%

7N 60W 24 SESE  40.00 10.000000 50% 40% 25.00000%

Eileen M. Bruehne aka Eileen Mae
(Brah) Bruehne aka Eileen Mae
Bruehne, a widow 10/22/07 10/22/07 10/22/12 10/22/12 5 yr 3565638, Affidavit 3735055 15.00%

     240.00 60.000000            

                  

7N 60W 13 NESE  40.00 10.000000 50% 40% 25.00000%

Eileen M. Bruehne aka Eileen Mae
(Brah) Bruehne aka Eileen Mae
Bruehne, a widow 11/15/07 11/15/07 11/15/12 11/15/12 5 yr 3565642, Affidavit 3735056 15.00%

7N 60W 13 SESE  40.00 10.000000 50% 40% 25.00000%

Eileen M. Bruehne aka Eileen Mae
(Brah) Bruehne aka Eileen Mae
Bruehne, a widow 11/15/07 11/15/07 11/15/12 11/15/12 5 yr 3565642, Affidavit 3735056 15.00%

     80.00 20.000000            

                  

7N 59W 20 NENE  40.00 3.555556 50% 40% 8.88889%

Mona Archer, a married woman
dealing in her sole and separate
property 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565650, Affidavit 3745469 15.00%

7N 59W 20 NWNE  40.00 3.555556 50% 40% 8.88889%

Mona Archer, a married woman
dealing in her sole and separate
property 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565650, Affidavit 3745469 15.00%

7N 59W 20 SENE  40.00 3.555556 50% 40% 8.88889%

Mona Archer, a married woman
dealing in her sole and separate
property 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565650, Affidavit 3745469 15.00%

7N 59W 20 NESE  40.00 3.555556 50% 40% 8.88889%

Mona Archer, a married woman
dealing in her sole and separate
property 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565650, Affidavit 3745469 15.00%

7N 59W 20 SWNE  40.00 3.555556 50% 40% 8.88889%

Mona Archer, a married woman
dealing in her sole and separate
property 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565650, Affidavit 3745469 15.00%

7N 59W 20 SESE  40.00 3.555556 50% 40% 8.88889%

Mona Archer, a married woman
dealing in her sole and separate
property 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565650, Affidavit 3745469 15.00%

7N 59W 20 SWSE  40.00 3.555556 50% 40% 8.88889%

Mona Archer, a married woman
dealing in her sole and separate
property 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565650, Affidavit 3745469 15.00%

7N 59W 20 NWSE  40.00 3.555556 50% 40% 8.88889%

Mona Archer, a married woman
dealing in her sole and separate
property 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565650, Affidavit 3745469 15.00%

     320.00 28.444448            

                  

7N 59W 20 NWNE  40.00 3.555556 50% 40% 8.88889%

Roe Ann Wallin, a maried woman
dealing in her sole and separate
property 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565651, Affidavit 3745468 15.00%

7N 59W 20 NWSE  40.00 3.555556 50% 40% 8.88889%

Roe Ann Wallin, a maried woman
dealing in her sole and separate
property 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565651, Affidavit 3745468 15.00%

7N 59W 20 NESE  40.00 3.555556 50% 40% 8.88889%

Roe Ann Wallin, a maried woman
dealing in her sole and separate
property 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565651, Affidavit 3745468 15.00%

7N 59W 20 SWSE  40.00 3.555556 50% 40% 8.88889%

Roe Ann Wallin, a maried woman
dealing in her sole and separate
property 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565651, Affidavit 3745468 15.00%

7N 59W 20 NENE  40.00 3.555556 50% 40% 8.88889%

Roe Ann Wallin, a maried woman
dealing in her sole and separate
property 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565651, Affidavit 3745468 15.00%

7N 59W 20 SENE  40.00 3.555556 50% 40% 8.88889%

Roe Ann Wallin, a maried woman
dealing in her sole and separate
property

2/14/08 2/14/08 2/14/13 2/14/13 5 yr
3565651, Affidavit 3745468

15.00%

7N 59W 20 SWNE  40.00 3.555556 50% 40% 8.88889%

Roe Ann Wallin, a maried woman
dealing in her sole and separate
property 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565651, Affidavit 3745468 15.00%
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7N 59W 20 SESE  40.00 3.555556 50% 40% 8.88889%

Roe Ann Wallin, a maried woman
dealing in her sole and separate
property 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565651, Affidavit 3745468 15.00%

     320.00 28.444444            

                  

7N 59W 20 NWNE  40.00 2.666667 50% 40% 6.66667% Lisa A. Scott, a single woman 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565652, Affidavit 3745472 15.00%

7N 59W 20 NENE  40.00 2.666667 50% 40% 6.66667% Lisa A. Scott, a single woman 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565652, Affidavit 3745472 15.00%

7N 59W 20 SENE  40.00 2.666667 50% 40% 6.66667% Lisa A. Scott, a single woman 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565652, Affidavit 3745472 15.00%

7N 59W 20 SWNE  40.00 2.666667 50% 40% 6.66667% Lisa A. Scott, a single woman 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565652, Affidavit 3745472 15.00%

7N 59W 20 NWSE  40.00 2.666667 50% 40% 6.66667% Lisa A. Scott, a single woman 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565652, Affidavit 3745472 15.00%

7N 59W 20 NESE  40.00 2.666667 50% 40% 6.66667% Lisa A. Scott, a single woman 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565652, Affidavit 3745472 15.00%

7N 59W 20 SESE  40.00 2.666667 50% 40% 6.66667% Lisa A. Scott, a single woman 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565652, Affidavit 3745472 15.00%

7N 59W 20 SWSE  40.00 2.666667 50% 40% 6.66667% Lisa A. Scott, a single woman 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565652, Affidavit 3745472 15.00%

     320.00 21.333333            

                  

7N 59W 31 NENW  40.00 15.000000 50% 40% 37.50000%
Howard K. Dean, Jr. and Dalma
Dean, husband and wife 1/28/08 1/28/08 1/28/13 1/28/13 5 yr 3565653, Affidavit 3740212 15.00%

7N 59W 31 NWNE  40.00 15.000000 50% 40% 37.50000%
Howard K. Dean, Jr. and Dalma
Dean, husband and wife 1/28/08 1/28/08 1/28/13 1/28/13 5 yr 3565653, Affidavit 3740212 15.00%

7N 59W 31 NENE  40.00 15.000000 50% 40% 37.50000%
Howard K. Dean, Jr. and Dalma
Dean, husband and wife 1/28/08 1/28/08 1/28/13 1/28/13 5 yr 3565653, Affidavit 3740212 15.00%

7N 59W 31 SENE  40.00 15.000000 50% 40% 37.50000%
Howard K. Dean, Jr. and Dalma
Dean, husband and wife 1/28/08 1/28/08 1/28/13 1/28/13 5 yr 3565653, Affidavit 3740212 15.00%

7N 59W 31 SWNE  40.00 15.000000 50% 40% 37.50000%
Howard K. Dean, Jr. and Dalma
Dean, husband and wife 1/28/08 1/28/08 1/28/13 1/28/13 5 yr 3565653, Affidavit 3740212 15.00%

7N 59W 31 SENW  40.00 15.000000 50% 40% 37.50000%
Howard K. Dean, Jr. and Dalma
Dean, husband and wife 1/28/08 1/28/08 1/28/13 1/28/13 5 yr 3565653, Affidavit 3740212 15.00%

7N 59W 31 SWNW lot 2 41.53 15.573750 50% 40% 37.50000%
Howard K. Dean, Jr. and Dalma
Dean, husband and wife 1/28/08 1/28/08 1/28/13 1/28/13 5 yr 3565653, Affidavit 3740212 15.00%

7N 59W 31 NWNW lot 1 41.68 15.630000 50% 40% 37.50000%
Howard K. Dean, Jr. and Dalma
Dean, husband and wife 1/28/08 1/28/08 1/28/13 1/28/13 5 yr 3565653, Affidavit 3740212 15.00%

     323.21 121.203750            

                  

7N 59W 20 SWSE  40.00 2.666667 50% 40% 6.66667% Anita Brauer, a single woman 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565654, Affidavit 3745467 15.00%

7N 59W 20 NWNE  40.00 2.666667 50% 40% 6.66667% Anita Brauer, a single woman 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565654, Affidavit 3745467 15.00%

7N 59W 20 NENE  40.00 2.666667 50% 40% 6.66667% Anita Brauer, a single woman 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565654, Affidavit 3745467 15.00%

7N 59W 20 SENE  40.00 2.666667 50% 40% 6.66667% Anita Brauer, a single woman 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565654, Affidavit 3745467 15.00%

7N 59W 20 SWNE  40.00 2.666667 50% 40% 6.66667% Anita Brauer, a single woman 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565654, Affidavit 3745467 15.00%

7N 59W 20 NWSE  40.00 2.666667 50% 40% 6.66667% Anita Brauer, a single woman 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565654, Affidavit 3745467 15.00%

7N 59W 20 SESE  40.00 2.666667 50% 40% 6.66667% Anita Brauer, a single woman 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565654, Affidavit 3745467 15.00%

7N 59W 20 NESE  40.00 2.666667 50% 40% 6.66667% Anita Brauer, a single woman 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565654, Affidavit 3745467 15.00%

     320.00 21.333333            

                  

7N 59W 20 NWNE  40.00 2.666667 50% 40% 6.66667% Terri Root, a single woman 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565655, Affidavit 3745471 15.00%

7N 59W 20 NENE  40.00 2.666667 50% 40% 6.66667% Terri Root, a single woman 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565655, Affidavit 3745471 15.00%

7N 59W 20 SENE  40.00 2.666667 50% 40% 6.66667% Terri Root, a single woman 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565655, Affidavit 3745471 15.00%

7N 59W 20 SWNE  40.00 2.666667 50% 40% 6.66667% Terri Root, a single woman 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565655, Affidavit 3745471 15.00%

7N 59W 20 NWSE  40.00 2.666667 50% 40% 6.66667% Terri Root, a single woman 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565655, Affidavit 3745471 15.00%

7N 59W 20 NESE  40.00 2.666667 50% 40% 6.66667% Terri Root, a single woman 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565655, Affidavit 3745471 15.00%

7N 59W 20 SWSE  40.00 2.666667 50% 40% 6.66667% Terri Root, a single woman 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565655, Affidavit 3745471 15.00%

7N 59W 20 SESE  40.00 2.666667 50% 40% 6.66667% Terri Root, a single woman 2/14/08 2/14/08 2/14/13 2/14/13 5 yr 3565655, Affidavit 3745471 15.00%

     320.00 21.333333            

                  

7N 59W 3 NENE  40.00 40.000000 50% 40% 100.00000%
Harold L. Daniels and Madeline P.
Daniels, husband and wife 3/21/08 3/21/08 3/21/13 3/21/13 5 yr 3578678, 3751388 15.00%

7N 59W 3 NWNE  40.00 40.000000 50% 40% 100.00000%
Harold L. Daniels and Madeline P.
Daniels, husband and wife 3/21/08 3/21/08 3/21/13 3/21/13 5 yr 3578678, 3751388 15.00%

     80.00 80.000000            

                  

7N 59W 14 NESW  40.00 40.000000 50% 40% 100.00000% DC Minerals, LLC 12/21/09 12/21/09 12/21/12 12/21/12 3 yr 3680882 18.00%

7N 59W 14 NWSW
 

40.00 40.000000 50% 40% 100.00000% DC Minerals, LLC 12/21/09 12/21/09 12/21/12 12/21/12 3 yr 3680882 18.00%
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7N 59W 14 SESW  40.00 40.000000 50% 40% 100.00000% DC Minerals, LLC 12/21/09 12/21/09 12/21/12 12/21/12 3 yr 3680882 18.00%

7N 59W 14 SWSW  40.00 40.000000 50% 40% 100.00000% DC Minerals, LLC 12/21/09 12/21/09 12/21/12 12/21/12 3 yr 3680882 18.00%

7N 59W 22 NESE  40.00 20.000000 50% 40% 50.00000% DC Minerals, LLC 12/21/09 12/21/09 12/21/12 12/21/12 3 yr 3680882 18.00%

7N 59W 22 SESE  40.00 20.000000 50% 40% 50.00000% DC Minerals, LLC 12/21/09 12/21/09 12/21/12 12/21/12 3 yr 3680882 18.00%

7N 59W 27 NENE  40.00 40.000000 50% 40% 100.00000% DC Minerals, LLC 12/21/09 12/21/09 12/21/12 12/21/12 3 yr 3680882 18.00%

     280.00 240.000000            

                  

7N 59W 14 SWSE  40.00 40.000000 50% 40% 100.00000% DC Minerals, LLC 6/9/10 6/9/10 6/9/13 6/9/13 3 yr 3700885 18.00%

     40.00 40.000000            

                  

7N 59W 11 NWNE  40.00 1.547597 50% 40% 3.86899%

Elizabeth P. Peterson, a/k/a Elizabeth
Peterson, a married woman, dealing in
her sole and separate property 6/19/08 6/19/08 6/19/13 6/19/13 5 yr

Memo 3572384, Affidavit
3714721 15.00%

7N 59W 11 SWNE  40.00 1.547597 50% 40% 3.86899%

Elizabeth P. Peterson, a/k/a Elizabeth
Peterson, a married woman, dealing in
her sole and separate property 6/19/08 6/19/08 6/19/13 6/19/13 5 yr

Memo 3572384, Affidavit
3714721 15.00%

7N 59W 11 NWNW  40.00 1.547597 50% 40% 3.86899%

Elizabeth P. Peterson, a/k/a Elizabeth
Peterson, a married woman, dealing in
her sole and separate property 6/19/08 6/19/08 6/19/13 6/19/13 5 yr

Memo 3572384, Affidavit
3714721 15.00%

7N 59W 11 NENW  40.00 1.547597 50% 40% 3.86899%

Elizabeth P. Peterson, a/k/a Elizabeth
Peterson, a married woman, dealing in
her sole and separate property 6/19/08 6/19/08 6/19/13 6/19/13 5 yr

Memo 3572384, Affidavit
3714721 15.00%

7N 59W 11 SENW  40.00 1.547597 50% 40% 3.86899%

Elizabeth P. Peterson, a/k/a Elizabeth
Peterson, a married woman, dealing in
her sole and separate property 6/19/08 6/19/08 6/19/13 6/19/13 5 yr

Memo 3572384, Affidavit
3714721 15.00%

7N 59W 11 SWNW  40.00 1.547597 50% 40% 3.86899%

Elizabeth P. Peterson, a/k/a Elizabeth
Peterson, a married woman, dealing in
her sole and separate property 6/19/08 6/19/08 6/19/13 6/19/13 5 yr

Memo 3572384, Affidavit
3714721 15.00%

     240.00 9.285582            

                  

7N 59W 23 NWNE  40.00 0.444444 50% 40% 1.11111%

Charles R. Hefner, Trustee of the
Robert A. Hefner IV Trust, a
Residuary Trust created under the
Last Will and Testament of Robert A.
Hefner, Jr. 5/26/09 5/26/09 5/26/12 5/26/12 3 yr Memo 3637673 15.00%

7N 59W 23 SWNE  40.00 0.444444 50% 40% 1.11111%

Charles R. Hefner, Trustee of the
Robert A. Hefner IV Trust, a
Residuary Trust created under the
Last Will and Testament of Robert A.
Hefner, Jr. 5/26/09 5/26/09 5/26/12 5/26/12 3 yr Memo 3637673 15.00%

7N 59W 23 NWNW  40.00 0.444444 50% 40% 1.11111%

Charles R. Hefner, Trustee of the
Robert A. Hefner IV Trust, a
Residuary Trust created under the
Last Will and Testament of Robert A.
Hefner, Jr. 5/26/09 5/26/09 5/26/12 5/26/12 3 yr Memo 3637673 15.00%

7N 59W 23 NENW  40.00 0.444444 50% 40% 1.11111%

Charles R. Hefner, Trustee of the
Robert A. Hefner IV Trust, a
Residuary Trust created under the
Last Will and Testament of Robert A.
Hefner, Jr. 5/26/09 5/26/09 5/26/12 5/26/12 3 yr Memo 3637673 15.00%

7N 59W 23 SENW  40.00 0.444444 50% 40% 1.11111%

Charles R. Hefner, Trustee of the
Robert A. Hefner IV Trust, a
Residuary Trust created under the
Last Will and Testament of Robert A.
Hefner, Jr. 5/26/09 5/26/09 5/26/12 5/26/12 3 yr Memo 3637673 15.00%

7N 59W 23 SWNW  40.00 0.444444 50% 40% 1.11111%

Charles R. Hefner, Trustee of the
Robert A. Hefner IV Trust, a
Residuary Trust created under the
Last Will and Testament of Robert A.
Hefner, Jr. 5/26/09 5/26/09 5/26/12 5/26/12 3 yr Memo 3637673 15.00%

     240.00 2.666664            

                  

7N 59W 11 NENE  40.00 20.000000 50% 40% 50.00000%

Gordon W. Smith, a/k/a Gordon
Whitford Smith, a/k/a Gordon Smith, a
married man, dealing in his sole and
separate property 6/19/08 6/19/08 6/19/13 6/19/13 5 yr

Memo 3578332, Affidavit
3714722 15.00%

7N 59W 11 SENE  40.00 20.000000 50% 40% 50.00000%

Gordon W. Smith, a/k/a Gordon
Whitford Smith, a/k/a Gordon Smith, a
married man, dealing in his sole and
separate property 6/19/08 6/19/08 6/19/13 6/19/13 5 yr

Memo 3578332, Affidavit
3714722 15.00%

     80.00 40.000000            

                  

7N 60W 23 NENE  40.00 40.000000 50% 40% 100.00000%
Irwin Lee Jess & Tamara Lynne Jess,
husband and wife 7/23/08 7/23/08 7/23/13 7/23/13 5 yr

Memo 3579660, Affidavit
3714723 15.00%

7N 60W 23 SWNE  40.00 40.000000 50% 40% 100.00000%
Irwin Lee Jess & Tamara Lynne Jess,
husband and wife 7/23/08 7/23/08 7/23/13 7/23/13 5 yr

Memo 3579660, Affidavit
3714723 15.00%

7N 60W 23 NWSE  40.00 40.000000 50% 40% 100.00000%
Irwin Lee Jess & Tamara Lynne Jess,
husband and wife 7/23/08 7/23/08 7/23/13 7/23/13 5 yr

Memo 3579660, Affidavit
3714723 15.00%

7N 60W 23 NESE  40.00 40.000000 50% 40% 100.00000%

Irwin Lee Jess & Tamara Lynne Jess,
husband and wife

7/23/08 7/23/08 7/23/13 7/23/13 5 yr

Memo 3579660, Affidavit
3714723

15.00%

7N 60W 23 SESE  40.00 40.000000 50% 40% 100.00000%
Irwin Lee Jess & Tamara Lynne Jess,
husband and wife 7/23/08 7/23/08 7/23/13 7/23/13 5 yr

Memo 3579660, Affidavit
3714723 15.00%

7N 60W 23 SWSE  40.00 40.000000 50% 40% 100.00000%
Irwin Lee Jess & Tamara Lynne Jess,
husband and wife 7/23/08 7/23/08 7/23/13 7/23/13 5 yr

Memo 3579660, Affidavit
3714723 15.00%
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7N 60W 23 NWNE  40.00 40.000000 50% 40% 100.00000%
Irwin Lee Jess & Tamara Lynne Jess,
husband and wife 7/23/08 7/23/08 7/23/13 7/23/13 5 yr

Memo 3579660, Affidavit
3714723 15.00%

7N 60W 23 SENE  40.00 40.000000 50% 40% 100.00000%
Irwin Lee Jess & Tamara Lynne Jess,
husband and wife 7/23/08 7/23/08 7/23/13 7/23/13 5 yr

Memo 3579660, Affidavit
3714723 15.00%

     320.00 320.000000            

                  

7N 59W 11 SWNW  40.00 6.666664 50% 40% 16.66666%
Margaret A. Stephenson, Trustee of
the John D. Stephenson Family Trust 8/8/08 8/8/08 8/8/13 8/8/11

3 yr + 2
yr opt Memo 3579663 15.00%

7N 59W 11 NWNW  40.00 6.666664 50% 40% 16.66666%
Margaret A. Stephenson, Trustee of
the John D. Stephenson Family Trust 8/8/08 8/8/08 8/8/13 8/8/11

3 yr + 2
yr opt Memo 3579663 15.00%

7N 59W 11 SENW  40.00 6.666664 50% 40% 16.66666%
Margaret A. Stephenson, Trustee of
the John D. Stephenson Family Trust 8/8/08 8/8/08 8/8/13 8/8/11

3 yr + 2
yr opt Memo 3579663 15.00%

7N 59W 11 NWNE  40.00 6.666664 50% 40% 16.66666%
Margaret A. Stephenson, Trustee of
the John D. Stephenson Family Trust 8/8/08 8/8/08 8/8/13 8/8/11

3 yr + 2
yr opt Memo 3579663 15.00%

7N 59W 11 SWNE  40.00 6.666664 50% 40% 16.66666%
Margaret A. Stephenson, Trustee of
the John D. Stephenson Family Trust 8/8/08 8/8/08 8/8/13 8/8/11

3 yr + 2
yr opt Memo 3579663 15.00%

7N 59W 11 NENW  40.00 6.666664 50% 40% 16.66666%
Margaret A. Stephenson, Trustee of
the John D. Stephenson Family Trust 8/8/08 8/8/08 8/8/13 8/8/11

3 yr + 2
yr opt Memo 3579663 15.00%

     240.00 39.999984            

                  

7N 59W 28 SWSE  40.00 10.000000 50% 40% 25.00000%

Elmer Gene Willoughby, a married
man dealing in his sole and separate
property 8/19/08 8/19/08 8/19/13 8/19/13 5 yr

Memo 3579664, Rat.
3720651, Affidavit 3723487,
Affidavit 3726185 15.00%

7N 59W 28 SESE  40.00 10.000000 50% 40% 25.00000%

Elmer Gene Willoughby, a married
man dealing in his sole and separate
property 8/19/08 8/19/08 8/19/13 8/19/13 5 yr

Memo 3579664, Rat.
3720651, Affidavit 3723487,
Affidavit 3726185 15.00%

7N 59W 28 NWNE  40.00 10.000000 50% 40% 25.00000%

Elmer Gene Willoughby, a married
man dealing in his sole and separate
property 8/19/08 8/19/08 8/19/13 8/19/13 5 yr

Memo 3579664, Rat.
3720651, Affidavit 3723487,
Affidavit 3726185 15.00%

7N 59W 28 NENE  40.00 10.000000 50% 40% 25.00000%

Elmer Gene Willoughby, a married
man dealing in his sole and separate
property 8/19/08 8/19/08 8/19/13 8/19/13 5 yr

Memo 3579664, Rat.
3720651, Affidavit 3723487,
Affidavit 3726185 15.00%

7N 59W 28 SENE  40.00 10.000000 50% 40% 25.00000%

Elmer Gene Willoughby, a married
man dealing in his sole and separate
property 8/19/08 8/19/08 8/19/13 8/19/13 5 yr

Memo 3579664, Rat.
3720651, Affidavit 3723487,
Affidavit 3726185 15.00%

7N 59W 28 SWNE  40.00 10.000000 50% 40% 25.00000%

Elmer Gene Willoughby, a married
man dealing in his sole and separate
property 8/19/08 8/19/08 8/19/13 8/19/13 5 yr

Memo 3579664, Rat.
3720651, Affidavit 3723487,
Affidavit 3726185 15.00%

7N 59W 28 NWSE  40.00 10.000000 50% 40% 25.00000%

Elmer Gene Willoughby, a married
man dealing in his sole and separate
property 8/19/08 8/19/08 8/19/13 8/19/13 5 yr

Memo 3579664, Rat.
3720651, Affidavit 3723487,
Affidavit 3726185 15.00%

7N 59W 28 NESE  40.00 10.000000 50% 40% 25.00000%

Elmer Gene Willoughby, a married
man dealing in his sole and separate
property 8/19/08 8/19/08 8/19/13 8/19/13 5 yr

Memo 3579664, Rat.
3720651, Affidavit 3723487,
Affidavit 3726185 15.00%

     320.00 80.000000            

                  

7N 59W 28 NENE  40.00 20.000000 50% 40% 50.00000%

Milton Nazaryk, aka Milton P.
Nazaryk, a married man dealing in his
sole and separate property 8/19/08 8/19/08 8/19/13 8/19/13 5 yr

Memo 3579665, Affidavit
3723486, Affidavit 3726184 15.00%

7N 59W 28 SENE  40.00 20.000000 50% 40% 50.00000%

Milton Nazaryk, aka Milton P.
Nazaryk, a married man dealing in his
sole and separate property 8/19/08 8/19/08 8/19/13 8/19/13 5 yr

Memo 3579665, Affidavit
3723486, Affidavit 3726184 15.00%

7N 59W 28 SWNE  40.00 20.000000 50% 40% 50.00000%

Milton Nazaryk, aka Milton P.
Nazaryk, a married man dealing in his
sole and separate property 8/19/08 8/19/08 8/19/13 8/19/13 5 yr

Memo 3579665, Affidavit
3723486, Affidavit 3726184 15.00%

7N 59W 28 NWSE  40.00 20.000000 50% 40% 50.00000%

Milton Nazaryk, aka Milton P.
Nazaryk, a married man dealing in his
sole and separate property 8/19/08 8/19/08 8/19/13 8/19/13 5 yr

Memo 3579665, Affidavit
3723486, Affidavit 3726184 15.00%

7N 59W 28 NESE  40.00 20.000000 50% 40% 50.00000%

Milton Nazaryk, aka Milton P.
Nazaryk, a married man dealing in his
sole and separate property 8/19/08 8/19/08 8/19/13 8/19/13 5 yr

Memo 3579665, Affidavit
3723486, Affidavit 3726184 15.00%

7N 59W 28 SESE  40.00 20.000000 50% 40% 50.00000%

Milton Nazaryk, aka Milton P.
Nazaryk, a married man dealing in his
sole and separate property 8/19/08 8/19/08 8/19/13 8/19/13 5 yr

Memo 3579665, Affidavit
3723486, Affidavit 3726184 15.00%

7N 59W 28 SWSE  40.00 20.000000 50% 40% 50.00000%

Milton Nazaryk, aka Milton P.
Nazaryk, a married man dealing in his
sole and separate property 8/19/08 8/19/08 8/19/13 8/19/13 5 yr

Memo 3579665, Affidavit
3723486, Affidavit 3726184 15.00%

7N 59W 28 NWNE  40.00 20.000000 50% 40% 50.00000%

Milton Nazaryk, aka Milton P.
Nazaryk, a married man dealing in his
sole and separate property 8/19/08 8/19/08 8/19/13 8/19/13 5 yr

Memo 3579665, Affidavit
3723486, Affidavit 3726184 15.00%

     320.00 160.000000            

                  

7N 59W 2 NENE lot 1 39.62 0.206355 50% 40% 0.52084%
Barbara J. Hergenreder, a single
person 9/5/08 9/5/08 9/5/13 9/5/13 5 yr

Memo 3579666, Affidavit
3731056 15.00%

7N 59W 2 NENW lot 3 39.99 0.208290 50% 40% 0.52086%
Barbara J. Hergenreder, a single
person 9/5/08 9/5/08 9/5/13 9/5/13 5 yr

Memo 3579666, Affidavit
3731056 15.00%

7N 59W 2 NWNE lot 2 39.81 0.207345 50% 40% 0.52084%
Barbara J. Hergenreder, a single
person 9/5/08 9/5/08 9/5/13 9/5/13 5 yr

Memo 3579666, Affidavit
3731056 15.00%

7N 59W 2 NWNW lot 4 40.17 0.209220 50% 40% 0.52084%
Barbara J. Hergenreder, a single
person 9/5/08 9/5/08 9/5/13 9/5/13 5 yr

Memo 3579666, Affidavit
3731056 15.00%

7N 59W 2 SENE  40.00 0.208330 50% 40% 0.52083%
Barbara J. Hergenreder, a single
person 9/5/08 9/5/08 9/5/13 9/5/13 5 yr

Memo 3579666, Affidavit
3731056 15.00%

7N 59W 2 SENW  40.00 0.208330 50% 40% 0.52083%
Barbara J. Hergenreder, a single
person 9/5/08 9/5/08 9/5/13 9/5/13 5 yr

Memo 3579666, Affidavit
3731056 15.00%

7N 59W 2 SWNE  40.00 0.208330 50% 40% 0.52083%
Barbara J. Hergenreder, a single
person 9/5/08 9/5/08 9/5/13 9/5/13 5 yr

Memo 3579666, Affidavit
3731056 15.00%

7N 59W 2 SWNW  40.00 0.208330 50% 40% 0.52083%
Barbara J. Hergenreder, a single
person 9/5/08 9/5/08 9/5/13 9/5/13 5 yr

Memo 3579666, Affidavit
3731056 15.00%

     319.59 1.664530            
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7N 59W 2 NENE lot 1 39.62 0.206355 50% 40% 0.52084%
Doris L. Barker and Donald D. Barker,
wife and husband 9/6/08 9/6/08 9/6/13 9/6/13 5 yr

Memo 3579667, Affidavit
3731057 15.00%

7N 59W 2 NENW lot 3 39.99 0.208290 50% 40% 0.52086%
Doris L. Barker and Donald D. Barker,
wife and husband 9/6/08 9/6/08 9/6/13 9/6/13 5 yr

Memo 3579667, Affidavit
3731057 15.00%

7N 59W 2 NWNE lot 2 39.81 0.207345 50% 40% 0.52084%
Doris L. Barker and Donald D. Barker,
wife and husband 9/6/08 9/6/08 9/6/13 9/6/13 5 yr

Memo 3579667, Affidavit
3731057 15.00%

7N 59W 2 NWNW lot 4 40.17 0.209220 50% 40% 0.52084%
Doris L. Barker and Donald D. Barker,
wife and husband 9/6/08 9/6/08 9/6/13 9/6/13 5 yr

Memo 3579667, Affidavit
3731057 15.00%

7N 59W 2 SENE  40.00 0.208330 50% 40% 0.52083%
Doris L. Barker and Donald D. Barker,
wife and husband 9/6/08 9/6/08 9/6/13 9/6/13 5 yr

Memo 3579667, Affidavit
3731057 15.00%

7N 59W 2 SENW  40.00 0.208330 50% 40% 0.52083%
Doris L. Barker and Donald D. Barker,
wife and husband 9/6/08 9/6/08 9/6/13 9/6/13 5 yr

Memo 3579667, Affidavit
3731057 15.00%

7N 59W 2 SWNE  40.00 0.208330 50% 40% 0.52083%
Doris L. Barker and Donald D. Barker,
wife and husband 9/6/08 9/6/08 9/6/13 9/6/13 5 yr

Memo 3579667, Affidavit
3731057 15.00%

7N 59W 2 SWNW  40.00 0.208330 50% 40% 0.52083%
Doris L. Barker and Donald D. Barker,
wife and husband 9/6/08 9/6/08 9/6/13 9/6/13 5 yr

Memo 3579667, Affidavit
3731057 15.00%
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     319.59 1.664530            

                  

7N 59W 9 NENE  40.00 0.253527 50% 40% 0.63382%
Pentagon Oil Company, a Texas
Partnership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579668 15.00%

7N 59W 9 NESE  40.00 0.253527 50% 40% 0.63382%
Pentagon Oil Company, a Texas
Partnership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579668 15.00%

7N 59W 9 NWNE  40.00 0.253527 50% 40% 0.63382%
Pentagon Oil Company, a Texas
Partnership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579668 15.00%

7N 59W 9 NWSE  40.00 0.253527 50% 40% 0.63382%
Pentagon Oil Company, a Texas
Partnership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579668 15.00%

7N 59W 9 SENE  40.00 0.253527 50% 40% 0.63382%
Pentagon Oil Company, a Texas
Partnership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579668 15.00%

7N 59W 9 SESE  40.00 0.253527 50% 40% 0.63382%
Pentagon Oil Company, a Texas
Partnership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579668 15.00%

7N 59W 9 SWNE  40.00 0.253527 50% 40% 0.63382%
Pentagon Oil Company, a Texas
Partnership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579668 15.00%

7N 59W 9 SWSE  40.00 0.253527 50% 40% 0.63382%
Pentagon Oil Company, a Texas
Partnership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579668 15.00%

7N 59W 11 NESE  40.00 0.253531 50% 40% 0.63383%
Pentagon Oil Company, a Texas
Partnership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579668 15.00%

7N 59W 11 NESW  40.00 0.253531 50% 40% 0.63383%
Pentagon Oil Company, a Texas
Partnership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579668 15.00%

7N 59W 11 NWSE  40.00 0.253531 50% 40% 0.63383%
Pentagon Oil Company, a Texas
Partnership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579668 15.00%

7N 59W 11 NWSW  40.00 0.253531 50% 40% 0.63383%
Pentagon Oil Company, a Texas
Partnership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579668 15.00%

7N 59W 11 SESE  40.00 0.253531 50% 40% 0.63383%
Pentagon Oil Company, a Texas
Partnership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579668 15.00%

7N 59W 11 SESW  40.00 0.253531 50% 40% 0.63383%
Pentagon Oil Company, a Texas
Partnership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579668 15.00%

7N 59W 11 SWSE  40.00 0.253531 50% 40% 0.63383%
Pentagon Oil Company, a Texas
Partnership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579668 15.00%

7N 59W 11 SWSW  40.00 0.253531 50% 40% 0.63383%
Pentagon Oil Company, a Texas
Partnership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579668 15.00%

7N 59W 22 NESE  40.00 0.184383 50% 40% 0.46096%
Pentagon Oil Company, a Texas
Partnership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579668 15.00%

7N 59W 22 NWSE  40.00 0.184383 50% 40% 0.46096%
Pentagon Oil Company, a Texas
Partnership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579668 15.00%

7N 59W 22 SESE  40.00 0.184383 50% 40% 0.46096%
Pentagon Oil Company, a Texas
Partnership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579668 15.00%

7N 59W 22 SWSE  40.00 0.184383 50% 40% 0.46096%
Pentagon Oil Company, a Texas
Partnership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579668 15.00%

     800.00 4.793997            

                  

7N 59W 9 NENE  40.00 0.158400 50% 40% 0.39600%
Chaparral Royalty Company, a Texas
Parntership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579669 15.00%

7N 59W 9 NESE  40.00 0.158400 50% 40% 0.39600%
Chaparral Royalty Company, a Texas
Parntership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579669 15.00%

7N 59W 9 NWNE  40.00 0.158400 50% 40% 0.39600%
Chaparral Royalty Company, a Texas
Parntership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579669 15.00%

7N 59W 9 NWSE  40.00 0.158400 50% 40% 0.39600%
Chaparral Royalty Company, a Texas
Parntership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579669 15.00%

7N 59W 9 SENE  40.00 0.158400 50% 40% 0.39600%
Chaparral Royalty Company, a Texas
Parntership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579669 15.00%

7N 59W 9 SESE  40.00 0.158400 50% 40% 0.39600%
Chaparral Royalty Company, a Texas
Parntership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579669 15.00%

7N 59W 9 SWNE  40.00 0.158400 50% 40% 0.39600%
Chaparral Royalty Company, a Texas
Parntership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579669 15.00%

7N 59W 9 SWSE  40.00 0.158400 50% 40% 0.39600%
Chaparral Royalty Company, a Texas
Parntership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579669 15.00%

7N 59W 11 NESE  40.00 0.158400 50% 40% 0.39600%
Chaparral Royalty Company, a Texas
Parntership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579669 15.00%

7N 59W 11 NESW  40.00 0.158400 50% 40% 0.39600%
Chaparral Royalty Company, a Texas
Parntership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579669 15.00%

7N 59W 11 NWSE  40.00 0.158400 50% 40% 0.39600%
Chaparral Royalty Company, a Texas
Parntership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579669 15.00%

7N 59W 11 NWSW  40.00 0.158400 50% 40% 0.39600%
Chaparral Royalty Company, a Texas
Parntership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579669 15.00%

7N 59W 11 SESE  40.00 0.158400 50% 40% 0.39600%
Chaparral Royalty Company, a Texas
Parntership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579669 15.00%

7N 59W 11 SESW  40.00 0.158400 50% 40% 0.39600%
Chaparral Royalty Company, a Texas
Parntership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579669 15.00%

7N 59W 11 SWSE  40.00 0.158400 50% 40% 0.39600%
Chaparral Royalty Company, a Texas
Parntership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579669 15.00%

7N 59W 11 SWSW  40.00 0.158400 50% 40% 0.39600%
Chaparral Royalty Company, a Texas
Parntership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579669 15.00%

7N 59W 22 NESE  40.00 0.115200 50% 40% 0.28800%
Chaparral Royalty Company, a Texas
Parntership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579669 15.00%

7N 59W 22 NWSE  40.00 0.115200 50% 40% 0.28800%
Chaparral Royalty Company, a Texas
Parntership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579669 15.00%

7N 59W 22 SESE  40.00 0.115200 50% 40% 0.28800%
Chaparral Royalty Company, a Texas
Parntership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579669 15.00%
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7N 59W 22 SWSE  40.00 0.115200 50% 40% 0.28800%

Chaparral Royalty Company, a Texas
Parntership

8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579669 15.00%

     800.00 2.995200            

                  

7N 59W 17 SWNE  40.00 0.312500 50% 40% 0.78125% Melvin H. Brantley, a single person 9/8/08 9/8/08 9/8/13 9/8/13 5 yr
Memo 3579924, Affidavit
3731062 15.00%

7N 59W 17 NWNW  40.00 0.312500 50% 40% 0.78125% Melvin H. Brantley, a single person 9/8/08 9/8/08 9/8/13 9/8/13 5 yr
Memo 3579924, Affidavit
3731062 15.00%

7N 59W 17 NENW  40.00 0.312500 50% 40% 0.78125% Melvin H. Brantley, a single person 9/8/08 9/8/08 9/8/13 9/8/13 5 yr
Memo 3579924, Affidavit
3731062 15.00%

7N 59W 17 SENW  40.00 0.312500 50% 40% 0.78125% Melvin H. Brantley, a single person 9/8/08 9/8/08 9/8/13 9/8/13 5 yr
Memo 3579924, Affidavit
3731062 15.00%

7N 59W 17 SWNW  40.00 0.312500 50% 40% 0.78125% Melvin H. Brantley, a single person 9/8/08 9/8/08 9/8/13 9/8/13 5 yr
Memo 3579924, Affidavit
3731062 15.00%

7N 59W 17 NWNE  40.00 0.312500 50% 40% 0.78125% Melvin H. Brantley, a single person 9/8/08 9/8/08 9/8/13 9/8/13 5 yr
Memo 3579924, Affidavit
3731062 15.00%

7N 59W 17 SENE  40.00 0.312500 50% 40% 0.78125% Melvin H. Brantley, a single person 9/8/08 9/8/08 9/8/13 9/8/13 5 yr
Memo 3579924, Affidavit
3731062 15.00%

7N 59W 17 NENE  40.00 0.312500 50% 40% 0.78125% Melvin H. Brantley, a single person 9/8/08 9/8/08 9/8/13 9/8/13 5 yr
Memo 3579924, Affidavit
3731062 15.00%

     320.00 2.500000            

                  

7N 59W 9 NENE  40.00 0.351962 50% 40% 0.87991%
Colonial Royalties Limited Partnership, a
Oklahoma Partnership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579925 15.00%

7N 59W 9 NESE  40.00 0.351962 50% 40% 0.87991%
Colonial Royalties Limited Partnership, a
Oklahoma Partnership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579925 15.00%

7N 59W 9 NWNE  40.00 0.351962 50% 40% 0.87991%
Colonial Royalties Limited Partnership, a
Oklahoma Partnership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579925 15.00%

7N 59W 9 NWSE  40.00 0.351962 50% 40% 0.87991%
Colonial Royalties Limited Partnership, a
Oklahoma Partnership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579925 15.00%

7N 59W 9 SENE  40.00 0.351962 50% 40% 0.87991%
Colonial Royalties Limited Partnership, a
Oklahoma Partnership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579925 15.00%

7N 59W 9 SESE  40.00 0.351962 50% 40% 0.87991%
Colonial Royalties Limited Partnership, a
Oklahoma Partnership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579925 15.00%

7N 59W 9 SWNE  40.00 0.351962 50% 40% 0.87991%
Colonial Royalties Limited Partnership, a
Oklahoma Partnership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579925 15.00%

7N 59W 9 SWSE  40.00 0.351962 50% 40% 0.87991%
Colonial Royalties Limited Partnership, a
Oklahoma Partnership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579925 15.00%

7N 59W 11 NESE  40.00 0.351961 50% 40% 0.87990%
Colonial Royalties Limited Partnership, a
Oklahoma Partnership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579925 15.00%

7N 59W 11 NESW  40.00 0.351961 50% 40% 0.87990%
Colonial Royalties Limited Partnership, a
Oklahoma Partnership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579925 15.00%

7N 59W 11 NWSE  40.00 0.351961 50% 40% 0.87990%
Colonial Royalties Limited Partnership, a
Oklahoma Partnership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579925 15.00%

7N 59W 11 NWSW  40.00 0.351961 50% 40% 0.87990%
Colonial Royalties Limited Partnership, a
Oklahoma Partnership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579925 15.00%

7N 59W 11 SESE  40.00 0.351961 50% 40% 0.87990%
Colonial Royalties Limited Partnership, a
Oklahoma Partnership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579925 15.00%

7N 59W 11 SESW  40.00 0.351961 50% 40% 0.87990%
Colonial Royalties Limited Partnership, a
Oklahoma Partnership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579925 15.00%

7N 59W 11 SWSE  40.00 0.351961 50% 40% 0.87990%
Colonial Royalties Limited Partnership, a
Oklahoma Partnership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579925 15.00%

7N 59W 11 SWSW  40.00 0.351961 50% 40% 0.87990%
Colonial Royalties Limited Partnership, a
Oklahoma Partnership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579925 15.00%

7N 59W 22 NESE  40.00 0.255973 50% 40% 0.63993%
Colonial Royalties Limited Partnership, a
Oklahoma Partnership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579925 15.00%

7N 59W 22 NWSE  40.00 0.255973 50% 40% 0.63993%
Colonial Royalties Limited Partnership, a
Oklahoma Partnership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579925 15.00%

7N 59W 22 SESE  40.00 0.255973 50% 40% 0.63993%
Colonial Royalties Limited Partnership, a
Oklahoma Partnership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579925 15.00%

7N 59W 22 SWSE  40.00 0.255973 50% 40% 0.63993%
Colonial Royalties Limited Partnership, a
Oklahoma Partnership 8/15/08 8/15/08 8/15/13 8/15/13 5 yr Memo 3579925 15.00%

     800.00 6.655274            

                  

7N 59W 3 NENW lot 3 40.43 6.064500 50% 40% 15.00000%
The Dewey E. And Lourene E. Miller
Trust dated March 16, 2001 9/2/08 9/2/08 9/2/13 9/2/13 5 yr

Memo 3581439, Affidavit
3732171 15.00%

7N 59W 3 NESW  40.00 13.333333 50% 40% 33.33333%
The Dewey E. And Lourene E. Miller
Trust dated March 16, 2001 9/2/08 9/2/08 9/2/13 9/2/13 5 yr

Memo 3581439, Affidavit
3732171 15.00%

7N 59W 3 NWNW lot 4 40.50 6.075000 50% 40% 15.00000%
The Dewey E. And Lourene E. Miller
Trust dated March 16, 2001 9/2/08 9/2/08 9/2/13 9/2/13 5 yr

Memo 3581439, Affidavit
3732171 15.00%

7N 59W 3 NWSW  40.00 13.333333 50% 40% 33.33333%
The Dewey E. And Lourene E. Miller
Trust dated March 16, 2001 9/2/08 9/2/08 9/2/13 9/2/13 5 yr

Memo 3581439, Affidavit
3732171 15.00%

7N 59W 3 SENE  40.00 7.000000 50% 40% 17.50000%
The Dewey E. And Lourene E. Miller
Trust dated March 16, 2001 9/2/08 9/2/08 9/2/13 9/2/13 5 yr

Memo 3581439, Affidavit
3732171 15.00%

7N 59W 3 SENW  40.00 6.000000 50% 40% 15.00000%
The Dewey E. And Lourene E. Miller
Trust dated March 16, 2001 9/2/08 9/2/08 9/2/13 9/2/13 5 yr

Memo 3581439, Affidavit
3732171 15.00%

7N 59W 3 SESW  40.00 13.333333 50% 40% 33.33333%
The Dewey E. And Lourene E. Miller
Trust dated March 16, 2001 9/2/08 9/2/08 9/2/13 9/2/13 5 yr

Memo 3581439, Affidavit
3732171 15.00%

7N 59W 3 SWNE  40.00 7.000000 50% 40% 17.50000%
The Dewey E. And Lourene E. Miller
Trust dated March 16, 2001 9/2/08 9/2/08 9/2/13 9/2/13 5 yr

Memo 3581439, Affidavit
3732171 15.00%
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7N 59W 3 SWNW  40.00 6.000000 50% 40% 15.00000%
The Dewey E. And Lourene E. Miller
Trust dated March 16, 2001 9/2/08 9/2/08 9/2/13 9/2/13 5 yr

Memo 3581439, Affidavit
3732171 15.00%

7N 59W 3 SWSW  40.00 13.333333 50% 40% 33.33333%
The Dewey E. And Lourene E. Miller
Trust dated March 16, 2001 9/2/08 9/2/08 9/2/13 9/2/13 5 yr

Memo 3581439, Affidavit
3732171 15.00%

7N 59W 4 NENE lot 1 40.56 13.519997 50% 40% 33.33333%
The Dewey E. And Lourene E. Miller
Trust dated March 16, 2001 9/2/08 9/2/08 9/2/13 9/2/13 5 yr

Memo 3581439, Affidavit
3732171 15.00%

7N 59W 4 NWNE lot 2 40.60 13.533331 50% 40% 33.33333%
The Dewey E. And Lourene E. Miller
Trust dated March 16, 2001 9/2/08 9/2/08 9/2/13 9/2/13 5 yr

Memo 3581439, Affidavit
3732171 15.00%

7N 59W 4 SENE  40.00 13.333332 50% 40% 33.33333%
The Dewey E. And Lourene E. Miller
Trust dated March 16, 2001 9/2/08 9/2/08 9/2/13 9/2/13 5 yr

Memo 3581439, Affidavit
3732171 15.00%

7N 59W 4 SWNE  40.00 13.333332 50% 40% 33.33333%
The Dewey E. And Lourene E. Miller
Trust dated March 16, 2001 9/2/08 9/2/08 9/2/13 9/2/13 5 yr

Memo 3581439, Affidavit
3732171 15.00%

7N 59W 8 NENE  40.00 13.333332 50% 40% 33.33333%
The Dewey E. And Lourene E. Miller
Trust dated March 16, 2001 9/2/08 9/2/08 9/2/13 9/2/13 5 yr

Memo 3581439, Affidavit
3732171 15.00%

7N 59W 8 NENW  40.00 13.333332 50% 40% 33.33333%
The Dewey E. And Lourene E. Miller
Trust dated March 16, 2001 9/2/08 9/2/08 9/2/13 9/2/13 5 yr

Memo 3581439, Affidavit
3732171 15.00%

7N 59W 8 NWNE  40.00 13.333332 50% 40% 33.33333%
The Dewey E. And Lourene E. Miller
Trust dated March 16, 2001 9/2/08 9/2/08 9/2/13 9/2/13 5 yr

Memo 3581439, Affidavit
3732171 15.00%

7N 59W 8 NWNW  40.00 13.333332 50% 40% 33.33333%
The Dewey E. And Lourene E. Miller
Trust dated March 16, 2001 9/2/08 9/2/08 9/2/13 9/2/13 5 yr

Memo 3581439, Affidavit
3732171 15.00%

7N 59W 8 SENE  40.00 13.333332 50% 40% 33.33333%
The Dewey E. And Lourene E. Miller
Trust dated March 16, 2001 9/2/08 9/2/08 9/2/13 9/2/13 5 yr

Memo 3581439, Affidavit
3732171 15.00%

7N 59W 8 SENW  40.00 13.333332 50% 40% 33.33333%
The Dewey E. And Lourene E. Miller
Trust dated March 16, 2001 9/2/08 9/2/08 9/2/13 9/2/13 5 yr

Memo 3581439, Affidavit
3732171 15.00%

7N 59W 8 SWNE  40.00 13.333332 50% 40% 33.33333%
The Dewey E. And Lourene E. Miller
Trust dated March 16, 2001 9/2/08 9/2/08 9/2/13 9/2/13 5 yr

Memo 3581439, Affidavit
3732171 15.00%

7N 59W 8 SWNW  40.00 13.333332 50% 40% 33.33333%
The Dewey E. And Lourene E. Miller
Trust dated March 16, 2001 9/2/08 9/2/08 9/2/13 9/2/13 5 yr

Memo 3581439, Affidavit
3732171 15.00%

     882.09 251.859480            

                  

7N 59W 14 SESE  40.00 0.000000 50% 40%  

Barbara Jo McFarland, a/k/a Barbara J.
McFarland, a/k/a Barbara McFarland, a
widow 9/11/08 9/11/08 9/11/13 9/11/13 5 yr

Memo 3581441, Affidavit
3732173 15.00%

7N 59W 14 NESE  40.00 0.000000 50% 40%  

Barbara Jo McFarland, a/k/a Barbara J.
McFarland, a/k/a Barbara McFarland, a
widow 9/11/08 9/11/08 9/11/13 9/11/13 5 yr

Memo 3581441, Affidavit
3732173 15.00%

7N 59W 14 SWSE  40.00 0.000000 50% 40%  

Barbara Jo McFarland, a/k/a Barbara J.
McFarland, a/k/a Barbara McFarland, a
widow 9/11/08 9/11/08 9/11/13 9/11/13 5 yr

Memo 3581441, Affidavit
3732173 15.00%

7N 59W 14 NWSW  40.00 0.000000 50% 40%  

Barbara Jo McFarland, a/k/a Barbara J.
McFarland, a/k/a Barbara McFarland, a
widow 9/11/08 9/11/08 9/11/13 9/11/13 5 yr

Memo 3581441, Affidavit
3732173 15.00%

7N 59W 14 NESW  40.00 0.000000 50% 40%  

Barbara Jo McFarland, a/k/a Barbara J.
McFarland, a/k/a Barbara McFarland, a
widow 9/11/08 9/11/08 9/11/13 9/11/13 5 yr

Memo 3581441, Affidavit
3732173 15.00%

7N 59W 14 SESW  40.00 0.000000 50% 40%  

Barbara Jo McFarland, a/k/a Barbara J.
McFarland, a/k/a Barbara McFarland, a
widow 9/11/08 9/11/08 9/11/13 9/11/13 5 yr

Memo 3581441, Affidavit
3732173 15.00%

7N 59W 14 SWSW  40.00 0.000000 50% 40%  

Barbara Jo McFarland, a/k/a Barbara J.
McFarland, a/k/a Barbara McFarland, a
widow 9/11/08 9/11/08 9/11/13 9/11/13 5 yr

Memo 3581441, Affidavit
3732173 15.00%

7N 59W 14 NWSE  40.00 0.000000 50% 40%  

Barbara Jo McFarland, a/k/a Barbara J.
McFarland, a/k/a Barbara McFarland, a
widow 9/11/08 9/11/08 9/11/13 9/11/13 5 yr

Memo 3581441, Affidavit
3732173 15.00%

     320.00 0.000000            

                  

7N 59W 33 NENE  40.00 6.666666 50% 40% 16.66667%
James C. Young, Jr., a married man
dealing in his sole and separate property 9/12/08 9/12/08 9/12/13 9/12/13 5 yr

Memo 3581442, Affidavit
3731069 15.00%

7N 59W 33 NESE  40.00 6.666666 50% 40% 16.66667%
James C. Young, Jr., a married man
dealing in his sole and separate property 9/12/08 9/12/08 9/12/13 9/12/13 5 yr

Memo 3581442, Affidavit
3731069 15.00%

7N 59W 33 NWNE  40.00 6.666666 50% 40% 16.66667%
James C. Young, Jr., a married man
dealing in his sole and separate property 9/12/08 9/12/08 9/12/13 9/12/13 5 yr

Memo 3581442, Affidavit
3731069 15.00%

7N 59W 33 NWSE  40.00 6.666666 50% 40% 16.66667%
James C. Young, Jr., a married man
dealing in his sole and separate property 9/12/08 9/12/08 9/12/13 9/12/13 5 yr

Memo 3581442, Affidavit
3731069 15.00%

7N 59W 33 SENE  40.00 6.666666 50% 40% 16.66667%
James C. Young, Jr., a married man
dealing in his sole and separate property 9/12/08 9/12/08 9/12/13 9/12/13 5 yr

Memo 3581442, Affidavit
3731069 15.00%

7N 59W 33 SESE  40.00 6.666666 50% 40% 16.66667%
James C. Young, Jr., a married man
dealing in his sole and separate property 9/12/08 9/12/08 9/12/13 9/12/13 5 yr

Memo 3581442, Affidavit
3731069 15.00%

7N 59W 33 SWNE  40.00 6.666666 50% 40% 16.66667%
James C. Young, Jr., a married man
dealing in his sole and separate property 9/12/08 9/12/08 9/12/13 9/12/13 5 yr

Memo 3581442, Affidavit
3731069 15.00%

7N 59W 33 SWSE  40.00 6.666666 50% 40% 16.66667%
James C. Young, Jr., a married man
dealing in his sole and separate property 9/12/08 9/12/08 9/12/13 9/12/13 5 yr

Memo 3581442, Affidavit
3731069 15.00%

7N 59W 34 NENE  40.00 0.416667 50% 40% 1.04167%
James C. Young, Jr., a married man
dealing in his sole and separate property 9/12/08 9/12/08 9/12/13 9/12/13 5 yr

Memo 3581442, Affidavit
3731069 15.00%

7N 59W 34 NESE  40.00 0.416667 50% 40% 1.04167%

James C. Young, Jr., a married man
dealing in his sole and separate property

9/12/08 9/12/08 9/12/13 9/12/13 5 yr

Memo 3581442, Affidavit
3731069

15.00%

7N 59W 34 NWNE  40.00 0.416667 50% 40% 1.04167%
James C. Young, Jr., a married man
dealing in his sole and separate property 9/12/08 9/12/08 9/12/13 9/12/13 5 yr

Memo 3581442, Affidavit
3731069 15.00%

7N 59W 34 NWSE  40.00 0.416667 50% 40% 1.04167%
James C. Young, Jr., a married man
dealing in his sole and separate property 9/12/08 9/12/08 9/12/13 9/12/13 5 yr

Memo 3581442, Affidavit
3731069 15.00%

7N 59W 34 SENE  40.00 0.416667 50% 40% 1.04167%
James C. Young, Jr., a married man
dealing in his sole and separate property 9/12/08 9/12/08 9/12/13 9/12/13 5 yr

Memo 3581442, Affidavit
3731069 15.00%
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7N 59W 34 SESE  40.00 0.416667 50% 40% 1.04167%
James C. Young, Jr., a married man
dealing in his sole and separate property 9/12/08 9/12/08 9/12/13 9/12/13 5 yr

Memo 3581442, Affidavit
3731069 15.00%

7N 59W 34 SWNE  40.00 0.416667 50% 40% 1.04167%
James C. Young, Jr., a married man
dealing in his sole and separate property 9/12/08 9/12/08 9/12/13 9/12/13 5 yr

Memo 3581442, Affidavit
3731069 15.00%

7N 59W 34 SWSE  40.00 0.416667 50% 40% 1.04167%
James C. Young, Jr., a married man
dealing in his sole and separate property 9/12/08 9/12/08 9/12/13 9/12/13 5 yr

Memo 3581442, Affidavit
3731069 15.00%

     640.00 56.666662            

                  

7N 59W 33 NENE  40.00 6.666666 50% 40% 16.66667%
Dianne Y. Fuller, a married woman
dealing in her sole and separate property 9/12/08 9/12/08 9/12/13 9/12/13 5 yr

Memo 3581443, Affidavit
3732174 15.00%

7N 59W 33 NESE  40.00 6.666666 50% 40% 16.66667%
Dianne Y. Fuller, a married woman
dealing in her sole and separate property 9/12/08 9/12/08 9/12/13 9/12/13 5 yr

Memo 3581443, Affidavit
3732174 15.00%

7N 59W 33 NWNE  40.00 6.666666 50% 40% 16.66667%
Dianne Y. Fuller, a married woman
dealing in her sole and separate property 9/12/08 9/12/08 9/12/13 9/12/13 5 yr

Memo 3581443, Affidavit
3732174 15.00%

7N 59W 33 NWSE  40.00 6.666666 50% 40% 16.66667%
Dianne Y. Fuller, a married woman
dealing in her sole and separate property 9/12/08 9/12/08 9/12/13 9/12/13 5 yr

Memo 3581443, Affidavit
3732174 15.00%

7N 59W 33 SENE  40.00 6.666666 50% 40% 16.66667%
Dianne Y. Fuller, a married woman
dealing in her sole and separate property 9/12/08 9/12/08 9/12/13 9/12/13 5 yr

Memo 3581443, Affidavit
3732174 15.00%

7N 59W 33 SESE  40.00 6.666666 50% 40% 16.66667%
Dianne Y. Fuller, a married woman
dealing in her sole and separate property 9/12/08 9/12/08 9/12/13 9/12/13 5 yr

Memo 3581443, Affidavit
3732174 15.00%

7N 59W 33 SWNE  40.00 6.666666 50% 40% 16.66667%
Dianne Y. Fuller, a married woman
dealing in her sole and separate property 9/12/08 9/12/08 9/12/13 9/12/13 5 yr

Memo 3581443, Affidavit
3732174 15.00%

7N 59W 33 SWSE  40.00 6.666666 50% 40% 16.66667%
Dianne Y. Fuller, a married woman
dealing in her sole and separate property 9/12/08 9/12/08 9/12/13 9/12/13 5 yr

Memo 3581443, Affidavit
3732174 15.00%

7N 59W 34 NENE  40.00 0.416667 50% 40% 1.04167%
Dianne Y. Fuller, a married woman
dealing in her sole and separate property 9/12/08 9/12/08 9/12/13 9/12/13 5 yr

Memo 3581443, Affidavit
3732174 15.00%

7N 59W 34 NESE  40.00 0.416667 50% 40% 1.04167%
Dianne Y. Fuller, a married woman
dealing in her sole and separate property 9/12/08 9/12/08 9/12/13 9/12/13 5 yr

Memo 3581443, Affidavit
3732174 15.00%

7N 59W 34 NWNE  40.00 0.416667 50% 40% 1.04167%
Dianne Y. Fuller, a married woman
dealing in her sole and separate property 9/12/08 9/12/08 9/12/13 9/12/13 5 yr

Memo 3581443, Affidavit
3732174 15.00%

7N 59W 34 NWSE  40.00 0.416667 50% 40% 1.04167%
Dianne Y. Fuller, a married woman
dealing in her sole and separate property 9/12/08 9/12/08 9/12/13 9/12/13 5 yr

Memo 3581443, Affidavit
3732174 15.00%

7N 59W 34 SENE  40.00 0.416667 50% 40% 1.04167%
Dianne Y. Fuller, a married woman
dealing in her sole and separate property 9/12/08 9/12/08 9/12/13 9/12/13 5 yr

Memo 3581443, Affidavit
3732174 15.00%

7N 59W 34 SESE  40.00 0.416667 50% 40% 1.04167%
Dianne Y. Fuller, a married woman
dealing in her sole and separate property 9/12/08 9/12/08 9/12/13 9/12/13 5 yr

Memo 3581443, Affidavit
3732174 15.00%

7N 59W 34 SWNE  40.00 0.416667 50% 40% 1.04167%
Dianne Y. Fuller, a married woman
dealing in her sole and separate property 9/12/08 9/12/08 9/12/13 9/12/13 5 yr

Memo 3581443, Affidavit
3732174 15.00%

7N 59W 34 SWSE  40.00 0.416667 50% 40% 1.04167%
Dianne Y. Fuller, a married woman
dealing in her sole and separate property 9/12/08 9/12/08 9/12/13 9/12/13 5 yr

Memo 3581443, Affidavit
3732174 15.00%

     640.00 56.666662            

                  

7N 59W 33 NENE  40.00 6.666666 50% 40% 16.66667% John W. Young, a single man 9/12/08 9/12/08 9/12/13 9/12/13 5 yr
Memo 3581444, Affidavit
3732175 15.00%

7N 59W 33 NESE  40.00 6.666666 50% 40% 16.66667% John W. Young, a single man 9/12/08 9/12/08 9/12/13 9/12/13 5 yr
Memo 3581444, Affidavit
3732175 15.00%

7N 59W 33 NWNE  40.00 6.666666 50% 40% 16.66667% John W. Young, a single man 9/12/08 9/12/08 9/12/13 9/12/13 5 yr
Memo 3581444, Affidavit
3732175 15.00%

7N 59W 33 NWSE  40.00 6.666666 50% 40% 16.66667% John W. Young, a single man 9/12/08 9/12/08 9/12/13 9/12/13 5 yr
Memo 3581444, Affidavit
3732175 15.00%

7N 59W 33 SENE  40.00 6.666666 50% 40% 16.66667% John W. Young, a single man 9/12/08 9/12/08 9/12/13 9/12/13 5 yr
Memo 3581444, Affidavit
3732175 15.00%

7N 59W 33 SESE  40.00 6.666666 50% 40% 16.66667% John W. Young, a single man 9/12/08 9/12/08 9/12/13 9/12/13 5 yr
Memo 3581444, Affidavit
3732175 15.00%

7N 59W 33 SWNE  40.00 6.666666 50% 40% 16.66667% John W. Young, a single man 9/12/08 9/12/08 9/12/13 9/12/13 5 yr
Memo 3581444, Affidavit
3732175 15.00%

7N 59W 33 SWSE  40.00 6.666666 50% 40% 16.66667% John W. Young, a single man 9/12/08 9/12/08 9/12/13 9/12/13 5 yr
Memo 3581444, Affidavit
3732175 15.00%

7N 59W 34 NENE  40.00 0.416667 50% 40% 1.04167% John W. Young, a single man 9/12/08 9/12/08 9/12/13 9/12/13 5 yr
Memo 3581444, Affidavit
3732175 15.00%

7N 59W 34 NESE  40.00 0.416667 50% 40% 1.04167% John W. Young, a single man 9/12/08 9/12/08 9/12/13 9/12/13 5 yr
Memo 3581444, Affidavit
3732175 15.00%

7N 59W 34 NWNE  40.00 0.416667 50% 40% 1.04167% John W. Young, a single man 9/12/08 9/12/08 9/12/13 9/12/13 5 yr
Memo 3581444, Affidavit
3732175 15.00%

7N 59W 34 NWSE  40.00 0.416667 50% 40% 1.04167% John W. Young, a single man 9/12/08 9/12/08 9/12/13 9/12/13 5 yr
Memo 3581444, Affidavit
3732175 15.00%

7N 59W 34 SENE  40.00 0.416667 50% 40% 1.04167% John W. Young, a single man 9/12/08 9/12/08 9/12/13 9/12/13 5 yr
Memo 3581444, Affidavit
3732175 15.00%

7N 59W 34 SESE  40.00 0.416667 50% 40% 1.04167% John W. Young, a single man 9/12/08 9/12/08 9/12/13 9/12/13 5 yr
Memo 3581444, Affidavit
3732175 15.00%

7N 59W 34 SWNE  40.00 0.416667 50% 40% 1.04167% John W. Young, a single man 9/12/08 9/12/08 9/12/13 9/12/13 5 yr
Memo 3581444, Affidavit
3732175 15.00%

7N 59W 34 SWSE  40.00 0.416667 50% 40% 1.04167% John W. Young, a single man 9/12/08 9/12/08 9/12/13 9/12/13 5 yr
Memo 3581444, Affidavit
3732175 15.00%

     640.00 56.666662            

                  

7N 59W 18 NESE  40.00 0.833332 50% 40% 2.08333%
Roxanne Honaker, a married woman
dealing in her sole and separate property 8/20/08 8/20/08 8/20/13 8/20/11

3 yr.+ 2
yr opt Memo 3582336 15.00%

7N 59W 18 NESW  40.00 0.833332 50% 40% 2.08333%
Roxanne Honaker, a married woman
dealing in her sole and separate property 8/20/08 8/20/08 8/20/13 8/20/11

3 yr.+ 2
yr opt Memo 3582336 15.00%

7N 59W 18 NWSE  40.00 0.833332 50% 40% 2.08333%
Roxanne Honaker, a married woman
dealing in her sole and separate property 8/20/08 8/20/08 8/20/13 8/20/11

3 yr.+ 2
yr opt Memo 3582336 15.00%

7N 59W 18 NWSW lot 3 42.12 0.877499 50% 40% 2.08333%
Roxanne Honaker, a married woman
dealing in her sole and separate property 8/20/08 8/20/08 8/20/13 8/20/11

3 yr.+ 2
yr opt Memo 3582336 15.00%

7N 59W 18 SENW  40.00 0.833332 50% 40% 2.08333%
Roxanne Honaker, a married woman
dealing in her sole and separate property 8/20/08 8/20/08 8/20/13 8/20/11

3 yr.+ 2
yr opt Memo 3582336 15.00%

7N 59W 18 SESE  40.00 0.833332 50% 40% 2.08333%
Roxanne Honaker, a married woman
dealing in her sole and separate property 8/20/08 8/20/08 8/20/13 8/20/11

3 yr.+ 2
yr opt Memo 3582336 15.00%
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7N 59W 18 SESW  40.00 0.833332 50% 40% 2.08333%
Roxanne Honaker, a married woman
dealing in her sole and separate property 8/20/08 8/20/08 8/20/13 8/20/11

3 yr.+ 2
yr opt Memo 3582336 15.00%

7N 59W 18 SWNW lot 2 42.16 0.878332 50% 40% 2.08333%
Roxanne Honaker, a married woman
dealing in her sole and separate property 8/20/08 8/20/08 8/20/13 8/20/11

3 yr.+ 2
yr opt Memo 3582336 15.00%

7N 59W 18 SWSE  40.00 0.833332 50% 40% 2.08333%
Roxanne Honaker, a married woman
dealing in her sole and separate property 8/20/08 8/20/08 8/20/13 8/20/11

3 yr.+ 2
yr opt Memo 3582336 15.00%

7N 59W 18 SWSW lot 4 42.08 0.876665 50% 40% 2.08333%
Roxanne Honaker, a married woman
dealing in her sole and separate property 8/20/08 8/20/08 8/20/13 8/20/11

3 yr.+ 2
yr opt Memo 3582336 15.00%

7N 60W 23 NENW  40.00 1.666660 50% 40% 4.16665%
Roxanne Honaker, a married woman
dealing in her sole and separate property 8/20/08 8/20/08 8/20/13 8/20/11

3 yr.+ 2
yr opt Memo 3582336 15.00%

7N 60W 23 NESW  40.00 1.666660 50% 40% 4.16665%
Roxanne Honaker, a married woman
dealing in her sole and separate property 8/20/08 8/20/08 8/20/13 8/20/11

3 yr.+ 2
yr opt Memo 3582336 15.00%

7N 60W 23 NWNW  40.00 1.666660 50% 40% 4.16665%
Roxanne Honaker, a married woman
dealing in her sole and separate property 8/20/08 8/20/08 8/20/13 8/20/11

3 yr.+ 2
yr opt Memo 3582336 15.00%

7N 60W 23 NWSW  40.00 1.666660 50% 40% 4.16665%
Roxanne Honaker, a married woman
dealing in her sole and separate property 8/20/08 8/20/08 8/20/13 8/20/11

3 yr.+ 2
yr opt Memo 3582336 15.00%

7N 60W 23 SENW  40.00 1.666660 50% 40% 4.16665%
Roxanne Honaker, a married woman
dealing in her sole and separate property 8/20/08 8/20/08 8/20/13 8/20/11

3 yr.+ 2
yr opt Memo 3582336 15.00%

7N 60W 23 SESW  40.00 1.666660 50% 40% 4.16665%
Roxanne Honaker, a married woman
dealing in her sole and separate property 8/20/08 8/20/08 8/20/13 8/20/11

3 yr.+ 2
yr opt Memo 3582336 15.00%

7N 60W 23 SWNW  40.00 1.666660 50% 40% 4.16665%
Roxanne Honaker, a married woman
dealing in her sole and separate property 8/20/08 8/20/08 8/20/13 8/20/11

3 yr.+ 2
yr opt Memo 3582336 15.00%

7N 60W 23 SWSW  40.00 1.666660 50% 40% 4.16665%
Roxanne Honaker, a married woman
dealing in her sole and separate property 8/20/08 8/20/08 8/20/13 8/20/11

3 yr.+ 2
yr opt Memo 3582336 15.00%

     726.36 21.799100            

                  

7N 59W 15 NWNW  40.00 17.500000 50% 40% 43.75000%

Keith V. Ashbaugh, a/k/a Keith
Ashbaugh and Shirley Ashbaugh, a/k/a
Shirley L. Ashbaugh, husband and wife 9/1/08 9/1/08 9/1/13 9/1/13 5 yr

Memo 3582337, Ratification
3642657, 3642658, 3642659,
3637677 & 3655672, Affidavit
3731052 15.00%

7N 59W 15 NENW  40.00 17.500000 50% 40% 43.75000%

Keith V. Ashbaugh, a/k/a Keith
Ashbaugh and Shirley Ashbaugh, a/k/a
Shirley L. Ashbaugh, husband and wife 9/1/08 9/1/08 9/1/13 9/1/13 5 yr

Memo 3582337, Ratification
3642657, 3642658, 3642659,
3637677 & 3655672, Affidavit
3731052 15.00%

7N 59W 15 SWNW  40.00 17.500000 50% 40% 43.75000%

Keith V. Ashbaugh, a/k/a Keith
Ashbaugh and Shirley Ashbaugh, a/k/a
Shirley L. Ashbaugh, husband and wife 9/1/08 9/1/08 9/1/13 9/1/13 5 yr

Memo 3582337, Ratification
3642657, 3642658, 3642659,
3637677 & 3655672, Affidavit
3731052 15.00%

7N 59W 15 NWNE  40.00 17.500000 50% 40% 43.75000%

Keith V. Ashbaugh, a/k/a Keith
Ashbaugh and Shirley Ashbaugh, a/k/a
Shirley L. Ashbaugh, husband and wife 9/1/08 9/1/08 9/1/13 9/1/13 5 yr

Memo 3582337, Ratification
3642657, 3642658, 3642659,
3637677 & 3655672, Affidavit
3731052 15.00%

7N 59W 15 SENW  40.00 17.500000 50% 40% 43.75000%

Keith V. Ashbaugh, a/k/a Keith
Ashbaugh and Shirley Ashbaugh, a/k/a
Shirley L. Ashbaugh, husband and wife 9/1/08 9/1/08 9/1/13 9/1/13 5 yr

Memo 3582337, Ratification
3642657, 3642658, 3642659,
3637677 & 3655672, Affidavit
3731052 15.00%

7N 59W 15 SWNE  40.00 17.500000 50% 40% 43.75000%

Keith V. Ashbaugh, a/k/a Keith
Ashbaugh and Shirley Ashbaugh, a/k/a
Shirley L. Ashbaugh, husband and wife 9/1/08 9/1/08 9/1/13 9/1/13 5 yr

Memo 3582337, Ratification
3642657, 3642658, 3642659,
3637677 & 3655672, Affidavit
3731052 15.00%

7N 59W 15 SENE  40.00 17.500000 50% 40% 43.75000%

Keith V. Ashbaugh, a/k/a Keith
Ashbaugh and Shirley Ashbaugh, a/k/a
Shirley L. Ashbaugh, husband and wife 9/1/08 9/1/08 9/1/13 9/1/13 5 yr

Memo 3582337, Ratification
3642657, 3642658, 3642659,
3637677 & 3655672, Affidavit
3731052 15.00%

7N 59W 15 NWSE  40.00 39.395834 50% 40% 98.48958%

Keith V. Ashbaugh, a/k/a Keith
Ashbaugh and Shirley Ashbaugh, a/k/a
Shirley L. Ashbaugh, husband and wife 9/1/08 9/1/08 9/1/13 9/1/13 5 yr

Memo 3582337, Ratification
3642657, 3642658, 3642659,
3637677 & 3655672, Affidavit
3731052 15.00%

7N 59W 15 NESE
 

40.00 39.395834 50% 40% 98.48958%
Keith V. Ashbaugh, a/k/a Keith
Ashbaugh and Shirley Ashbaugh, a/k/a
Shirley L. Ashbaugh, husband and wife

9/1/08 9/1/08 9/1/13 9/1/13 5 yr

Memo 3582337, Ratification
3642657, 3642658, 3642659,
3637677 & 3655672, Affidavit
3731052

15.00%

7N 59W 15 SWSE  40.00 39.395834 50% 40% 98.48958%

Keith V. Ashbaugh, a/k/a Keith
Ashbaugh and Shirley Ashbaugh, a/k/a
Shirley L. Ashbaugh, husband and wife 9/1/08 9/1/08 9/1/13 9/1/13 5 yr

Memo 3582337, Ratification
3642657, 3642658, 3642659,
3637677 & 3655672, Affidavit
3731052 15.00%

7N 59W 15 SESE  40.00 39.395834 50% 40% 98.48958%

Keith V. Ashbaugh, a/k/a Keith
Ashbaugh and Shirley Ashbaugh, a/k/a
Shirley L. Ashbaugh, husband and wife 9/1/08 9/1/08 9/1/13 9/1/13 5 yr

Memo 3582337, Ratification
3642657, 3642658, 3642659,
3637677 & 3655672, Affidavit
3731052 15.00%

7N 59W 15 NENE  40.00 17.500000 50% 40% 43.75000%

Keith V. Ashbaugh, a/k/a Keith
Ashbaugh and Shirley Ashbaugh, a/k/a
Shirley L. Ashbaugh, husband and wife 9/1/08 9/1/08 9/1/13 9/1/13 5 yr

Memo 3582337, Ratification
3642657, 3642658, 3642659,
3637677 & 3655672, Affidavit
3731052 15.00%

7N 59W 15 NWSW  30.04 13.140315 50% 40% 43.75001%

Keith V. Ashbaugh, a/k/a Keith
Ashbaugh and Shirley Ashbaugh, a/k/a
Shirley L. Ashbaugh, husband and wife 9/1/08 9/1/08 9/1/13 9/1/13 5 yr

Memo 3582337, Ratification
3642657, 3642658, 3642659,
3637677 & 3655672, Affidavit
3731052 15.00%

7N 59W 15 NESW  30.04 13.140315 50% 40% 43.75001%

Keith V. Ashbaugh, a/k/a Keith
Ashbaugh and Shirley Ashbaugh, a/k/a
Shirley L. Ashbaugh, husband and wife 9/1/08 9/1/08 9/1/13 9/1/13 5 yr

Memo 3582337, Ratification
3642657, 3642658, 3642659,
3637677 & 3655672, Affidavit
3731052 15.00%

     540.07 323.863964            

                  

7N 59W 17 NESE  40.00 5.875000 50% 40% 14.68750%
Rodney S. Marcum, a married man,
dealing in his sole and separate property 9/2/08 9/2/08 9/2/13 9/2/13 5 yr

Memo 3582338, Affidavit
3731053 15.00%
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7N 59W 17 NESW  40.00 5.875000 50% 40% 14.68750%
Rodney S. Marcum, a married man,
dealing in his sole and separate property 9/2/08 9/2/08 9/2/13 9/2/13 5 yr

Memo 3582338, Affidavit
3731053 15.00%

7N 59W 17 NWSE  40.00 5.875000 50% 40% 14.68750%
Rodney S. Marcum, a married man,
dealing in his sole and separate property 9/2/08 9/2/08 9/2/13 9/2/13 5 yr

Memo 3582338, Affidavit
3731053 15.00%

7N 59W 17 NWSW  40.00 5.875000 50% 40% 14.68750%
Rodney S. Marcum, a married man,
dealing in his sole and separate property 9/2/08 9/2/08 9/2/13 9/2/13 5 yr

Memo 3582338, Affidavit
3731053 15.00%

7N 59W 17 SESE  40.00 5.875000 50% 40% 14.68750%
Rodney S. Marcum, a married man,
dealing in his sole and separate property 9/2/08 9/2/08 9/2/13 9/2/13 5 yr

Memo 3582338, Affidavit
3731053 15.00%

7N 59W 17 SESW  40.00 5.875000 50% 40% 14.68750%
Rodney S. Marcum, a married man,
dealing in his sole and separate property 9/2/08 9/2/08 9/2/13 9/2/13 5 yr

Memo 3582338, Affidavit
3731053 15.00%

7N 59W 17 SWSE  40.00 5.875000 50% 40% 14.68750%
Rodney S. Marcum, a married man,
dealing in his sole and separate property 9/2/08 9/2/08 9/2/13 9/2/13 5 yr

Memo 3582338, Affidavit
3731053 15.00%

7N 59W 17 SWSW  40.00 5.875000 50% 40% 14.68750%
Rodney S. Marcum, a married man,
dealing in his sole and separate property 9/2/08 9/2/08 9/2/13 9/2/13 5 yr

Memo 3582338, Affidavit
3731053 15.00%

     320.00 47.000000            

                  

7N 59W 17 NESE  40.00 5.750000 50% 40% 14.37500% Virginia R. Potter, a single person 9/4/08 9/4/08 9/4/13 9/4/13 5 yr
Memo 3582339, Affidavit
3731054 15.00%

7N 59W 17 NESW  40.00 5.750000 50% 40% 14.37500% Virginia R. Potter, a single person 9/4/08 9/4/08 9/4/13 9/4/13 5 yr
Memo 3582339, Affidavit
3731054 15.00%

7N 59W 17 NWSE  40.00 5.750000 50% 40% 14.37500% Virginia R. Potter, a single person 9/4/08 9/4/08 9/4/13 9/4/13 5 yr
Memo 3582339, Affidavit
3731054 15.00%

7N 59W 17 NWSW  40.00 5.750000 50% 40% 14.37500% Virginia R. Potter, a single person 9/4/08 9/4/08 9/4/13 9/4/13 5 yr
Memo 3582339, Affidavit
3731054 15.00%

7N 59W 17 SESE  40.00 5.750000 50% 40% 14.37500% Virginia R. Potter, a single person 9/4/08 9/4/08 9/4/13 9/4/13 5 yr
Memo 3582339, Affidavit
3731054 15.00%

7N 59W 17 SESW  40.00 5.750000 50% 40% 14.37500% Virginia R. Potter, a single person 9/4/08 9/4/08 9/4/13 9/4/13 5 yr
Memo 3582339, Affidavit
3731054 15.00%

7N 59W 17 SWSE  40.00 5.750000 50% 40% 14.37500% Virginia R. Potter, a single person 9/4/08 9/4/08 9/4/13 9/4/13 5 yr
Memo 3582339, Affidavit
3731054 15.00%

7N 59W 17 SWSW  40.00 5.750000 50% 40% 14.37500% Virginia R. Potter, a single person 9/4/08 9/4/08 9/4/13 9/4/13 5 yr
Memo 3582339, Affidavit
3731054 15.00%

     320.00 46.000000            

                  

7N 59W 17 NESE  40.00 5.875000 50% 40% 14.68750%
Sharon Colson, a married person,
dealing in her sole and separate property 9/4/08 9/4/08 9/4/13 9/4/13 5 yr

Memo 3582340, Affidavit
3731055 15.00%

7N 59W 17 NESW  40.00 5.875000 50% 40% 14.68750%
Sharon Colson, a married person,
dealing in her sole and separate property 9/4/08 9/4/08 9/4/13 9/4/13 5 yr

Memo 3582340, Affidavit
3731055 15.00%

7N 59W 17 NWSE  40.00 5.875000 50% 40% 14.68750%
Sharon Colson, a married person,
dealing in her sole and separate property 9/4/08 9/4/08 9/4/13 9/4/13 5 yr

Memo 3582340, Affidavit
3731055 15.00%

7N 59W 17 NWSW  40.00 5.875000 50% 40% 14.68750%
Sharon Colson, a married person,
dealing in her sole and separate property 9/4/08 9/4/08 9/4/13 9/4/13 5 yr

Memo 3582340, Affidavit
3731055 15.00%

7N 59W 17 SESE  40.00 5.875000 50% 40% 14.68750%
Sharon Colson, a married person,
dealing in her sole and separate property 9/4/08 9/4/08 9/4/13 9/4/13 5 yr

Memo 3582340, Affidavit
3731055 15.00%

7N 59W 17 SESW  40.00 5.875000 50% 40% 14.68750%
Sharon Colson, a married person,
dealing in her sole and separate property 9/4/08 9/4/08 9/4/13 9/4/13 5 yr

Memo 3582340, Affidavit
3731055 15.00%

7N 59W 17 SWSE  40.00 5.875000 50% 40% 14.68750%

Sharon Colson, a married person,
dealing in her sole and separate property 9/4/08 9/4/08 9/4/13 9/4/13 5 yr

Memo 3582340, Affidavit
3731055 15.00%

7N 59W 17 SWSW  40.00 5.875000 50% 40% 14.68750%
Sharon Colson, a married person,
dealing in her sole and separate property 9/4/08 9/4/08 9/4/13 9/4/13 5 yr

Memo 3582340, Affidavit
3731055 15.00%

     320.00 47.000000            

                  

7N 59W 4 NENE lot 1 40.56 0.169000 50% 40% 0.41667%
John Kuehn, a/k/a John L. Kuehn, a/k/a
John Lee Kuehn, a single man 10/3/08 10/3/08 10/3/13 10/3/13 5 yr Memo 3584253 15.00%

7N 59W 4 NWNE lot 2 40.60 0.169166 50% 40% 0.41667%
John Kuehn, a/k/a John L. Kuehn, a/k/a
John Lee Kuehn, a single man 10/3/08 10/3/08 10/3/13 10/3/13 5 yr Memo 3584253 15.00%

7N 59W 4 SENE  40.00 0.166667 50% 40% 0.41667%
John Kuehn, a/k/a John L. Kuehn, a/k/a
John Lee Kuehn, a single man 10/3/08 10/3/08 10/3/13 10/3/13 5 yr Memo 3584253 15.00%

7N 59W 4 SWNE  40.00 0.166667 50% 40% 0.41667%
John Kuehn, a/k/a John L. Kuehn, a/k/a
John Lee Kuehn, a single man 10/3/08 10/3/08 10/3/13 10/3/13 5 yr Memo 3584253 15.00%

7N 59W 8 NENE  40.00 0.166667 50% 40% 0.41667%
John Kuehn, a/k/a John L. Kuehn, a/k/a
John Lee Kuehn, a single man 10/3/08 10/3/08 10/3/13 10/3/13 5 yr Memo 3584253 15.00%

7N 59W 8 NENW  40.00 0.166667 50% 40% 0.41667%
John Kuehn, a/k/a John L. Kuehn, a/k/a
John Lee Kuehn, a single man 10/3/08 10/3/08 10/3/13 10/3/13 5 yr Memo 3584253 15.00%

7N 59W 8 NWNE  40.00 0.166667 50% 40% 0.41667%
John Kuehn, a/k/a John L. Kuehn, a/k/a
John Lee Kuehn, a single man 10/3/08 10/3/08 10/3/13 10/3/13 5 yr Memo 3584253 15.00%

7N 59W 8 NWNW  40.00 0.166667 50% 40% 0.41667%
John Kuehn, a/k/a John L. Kuehn, a/k/a
John Lee Kuehn, a single man 10/3/08 10/3/08 10/3/13 10/3/13 5 yr Memo 3584253 15.00%

7N 59W 8 SENE  40.00 0.166667 50% 40% 0.41667%
John Kuehn, a/k/a John L. Kuehn, a/k/a
John Lee Kuehn, a single man 10/3/08 10/3/08 10/3/13 10/3/13 5 yr Memo 3584253 15.00%

7N 59W 8 SENW  40.00 0.166667 50% 40% 0.41667%
John Kuehn, a/k/a John L. Kuehn, a/k/a
John Lee Kuehn, a single man 10/3/08 10/3/08 10/3/13 10/3/13 5 yr Memo 3584253 15.00%

7N 59W 8 SWNE  40.00 0.166667 50% 40% 0.41667%
John Kuehn, a/k/a John L. Kuehn, a/k/a
John Lee Kuehn, a single man 10/3/08 10/3/08 10/3/13 10/3/13 5 yr Memo 3584253 15.00%

7N 59W 8 SWNW  40.00 0.166667 50% 40% 0.41667%
John Kuehn, a/k/a John L. Kuehn, a/k/a
John Lee Kuehn, a single man 10/3/08 10/3/08 10/3/13 10/3/13 5 yr Memo 3584253 15.00%

     481.16 2.004836            

                  

7N 59W 18 NESE  40.00 1.666666 50% 40% 4.16667%
Bill Paul, a married man dealing in his
sole and separate property 9/5/08 9/5/08 9/5/13 9/5/11

3 yr + 2
yr opt Memo 3584254 15.00%

7N 59W 18 NESW  40.00 1.666666 50% 40% 4.16667%
Bill Paul, a married man dealing in his
sole and separate property 9/5/08 9/5/08 9/5/13 9/5/11

3 yr + 2
yr opt Memo 3584254 15.00%

7N 59W 18 NWSE  40.00 1.666666 50% 40% 4.16667%
Bill Paul, a married man dealing in his
sole and separate property 9/5/08 9/5/08 9/5/13 9/5/11

3 yr + 2
yr opt Memo 3584254 15.00%

7N 59W 18 NWSW lot 3 42.12 1.755000 50% 40% 4.16667%
Bill Paul, a married man dealing in his
sole and separate property 9/5/08 9/5/08 9/5/13 9/5/11

3 yr + 2
yr opt Memo 3584254 15.00%
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7N 59W 18 SENW  40.00 1.666666 50% 40% 4.16667%
Bill Paul, a married man dealing in his
sole and separate property 9/5/08 9/5/08 9/5/13 9/5/11

3 yr + 2
yr opt Memo 3584254 15.00%

7N 59W 18 SESE  40.00 1.666666 50% 40% 4.16667%
Bill Paul, a married man dealing in his
sole and separate property 9/5/08 9/5/08 9/5/13 9/5/11

3 yr + 2
yr opt Memo 3584254 15.00%

7N 59W 18 SESW  40.00 1.666666 50% 40% 4.16667%
Bill Paul, a married man dealing in his
sole and separate property 9/5/08 9/5/08 9/5/13 9/5/11

3 yr + 2
yr opt Memo 3584254 15.00%

7N 59W 18 SWNW lot 2 42.16 1.756668 50% 40% 4.16667%
Bill Paul, a married man dealing in his
sole and separate property 9/5/08 9/5/08 9/5/13 9/5/11

3 yr + 2
yr opt Memo 3584254 15.00%

7N 59W 18 SWSE  40.00 1.666666 50% 40% 4.16667%
Bill Paul, a married man dealing in his
sole and separate property 9/5/08 9/5/08 9/5/13 9/5/11

3 yr + 2
yr opt Memo 3584254 15.00%

7N 59W 18 SWSW lot 4 42.08 1.753337 50% 40% 4.16668%
Bill Paul, a married man dealing in his
sole and separate property 9/5/08 9/5/08 9/5/13 9/5/11

3 yr + 2
yr opt Memo 3584254 15.00%

7N 60W 23 NENW  40.00 3.333332 50% 40% 8.33333%
Bill Paul, a married man dealing in his
sole and separate property 9/5/08 9/5/08 9/5/13 9/5/11

3 yr + 2
yr opt Memo 3584254 15.00%

7N 60W 23 NESW  40.00 3.333332 50% 40% 8.33333%
Bill Paul, a married man dealing in his
sole and separate property 9/5/08 9/5/08 9/5/13 9/5/11

3 yr + 2
yr opt Memo 3584254 15.00%
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7N 60W 23 NWNW  40.00 3.333332 50% 40% 8.33333%
Bill Paul, a married man dealing in his
sole and separate property 9/5/08 9/5/08 9/5/13 9/5/11

3 yr + 2
yr opt Memo 3584254 15.00%

7N 60W 23 NWSW  40.00 3.333332 50% 40% 8.33333%
Bill Paul, a married man dealing in his
sole and separate property 9/5/08 9/5/08 9/5/13 9/5/11

3 yr + 2
yr opt Memo 3584254 15.00%

7N 60W 23 SENW  40.00 3.333332 50% 40% 8.33333%
Bill Paul, a married man dealing in his
sole and separate property 9/5/08 9/5/08 9/5/13 9/5/11

3 yr + 2
yr opt Memo 3584254 15.00%

7N 60W 23 SESW  40.00 3.333332 50% 40% 8.33333%
Bill Paul, a married man dealing in his
sole and separate property 9/5/08 9/5/08 9/5/13 9/5/11

3 yr + 2
yr opt Memo 3584254 15.00%

7N 60W 23 SWNW  40.00 3.333332 50% 40% 8.33333%
Bill Paul, a married man dealing in his
sole and separate property 9/5/08 9/5/08 9/5/13 9/5/11

3 yr + 2
yr opt Memo 3584254 15.00%

7N 60W 23 SWSW  40.00 3.333332 50% 40% 8.33333%
Bill Paul, a married man dealing in his
sole and separate property 9/5/08 9/5/08 9/5/13 9/5/11

3 yr + 2
yr opt Memo 3584254 15.00%

     726.36 43.598323            

                  

7N 59W 19 NENE  40.00 40.000000 50% 40% 100.00000%
John Thomas Logan, a married man
dealing in his sole and separate property 9/16/08 9/16/08 9/16/13 9/16/13 5 yr

Memo 3584257, Affidavit
3731070 15.00%

7N 59W 19 NESE  40.00 40.000000 50% 40% 100.00000%
John Thomas Logan, a married man
dealing in his sole and separate property 9/16/08 9/16/08 9/16/13 9/16/13 5 yr

Memo 3584257, Affidavit
3731070 15.00%

7N 59W 19 NWNE  40.00 40.000000 50% 40% 100.00000%
John Thomas Logan, a married man
dealing in his sole and separate property 9/16/08 9/16/08 9/16/13 9/16/13 5 yr

Memo 3584257, Affidavit
3731070 15.00%

7N 59W 19 NWSE  40.00 40.000000 50% 40% 100.00000%
John Thomas Logan, a married man
dealing in his sole and separate property 9/16/08 9/16/08 9/16/13 9/16/13 5 yr

Memo 3584257, Affidavit
3731070 15.00%

7N 59W 19 SENE  40.00 40.000000 50% 40% 100.00000%
John Thomas Logan, a married man
dealing in his sole and separate property 9/16/08 9/16/08 9/16/13 9/16/13 5 yr

Memo 3584257, Affidavit
3731070 15.00%

7N 59W 19 SESE  40.00 40.000000 50% 40% 100.00000%
John Thomas Logan, a married man
dealing in his sole and separate property 9/16/08 9/16/08 9/16/13 9/16/13 5 yr

Memo 3584257, Affidavit
3731070 15.00%

7N 59W 19 SWNE  40.00 40.000000 50% 40% 100.00000%
John Thomas Logan, a married man
dealing in his sole and separate property 9/16/08 9/16/08 9/16/13 9/16/13 5 yr

Memo 3584257, Affidavit
3731070 15.00%

7N 59W 19 SWSE  40.00 40.000000 50% 40% 100.00000%
John Thomas Logan, a married man
dealing in his sole and separate property 9/16/08 9/16/08 9/16/13 9/16/13 5 yr

Memo 3584257, Affidavit
3731070 15.00%

     320.00 320.000000            

                  

7N 59W 10 NESW  40.00 2.222000 50% 40% 5.55500%
Victoria Karn, a/k/a Vicki Karn and Terry
E. Karn, wife and husband 9/10/08 9/10/08 9/10/13 9/10/13 5 yr

Memo 3584258, Affidavit
3731066 15.00%

7N 59W 10 NWSW  40.00 2.222000 50% 40% 5.55500%
Victoria Karn, a/k/a Vicki Karn and Terry
E. Karn, wife and husband 9/10/08 9/10/08 9/10/13 9/10/13 5 yr

Memo 3584258, Affidavit
3731066 15.00%

7N 59W 10 SESW  40.00 2.222000 50% 40% 5.55500%
Victoria Karn, a/k/a Vicki Karn and Terry
E. Karn, wife and husband 9/10/08 9/10/08 9/10/13 9/10/13 5 yr

Memo 3584258, Affidavit
3731066 15.00%

7N 59W 10 SWSW  40.00 2.222000 50% 40% 5.55500%
Victoria Karn, a/k/a Vicki Karn and Terry
E. Karn, wife and husband 9/10/08 9/10/08 9/10/13 9/10/13 5 yr

Memo 3584258, Affidavit
3731066 15.00%

     160.00 8.888000            

                  

7N 59W 11 NESE  40.00 0.156250 50% 40% 0.39063%

Mrs. Anna M. McClelland, a/k/a Ann M.
McClelland, a married woman, dealing in
her sole and separate property 9/17/08 9/17/08 9/17/13 9/17/13 5 yr

Memo 3584259, Affidavit
3731072 15.00%

7N 59W 11 NESW  40.00 0.156250 50% 40% 0.39063%

Mrs. Anna M. McClelland, a/k/a Ann M.
McClelland, a married woman, dealing in
her sole and separate property 9/17/08 9/17/08 9/17/13 9/17/13 5 yr

Memo 3584259, Affidavit
3731072 15.00%

7N 59W 11 NWSE  40.00 0.156250 50% 40% 0.39063%

Mrs. Anna M. McClelland, a/k/a Ann M.
McClelland, a married woman, dealing in
her sole and separate property 9/17/08 9/17/08 9/17/13 9/17/13 5 yr

Memo 3584259, Affidavit
3731072 15.00%

7N 59W 11 NWSW  40.00 0.156250 50% 40% 0.39063%

Mrs. Anna M. McClelland, a/k/a Ann M.
McClelland, a married woman, dealing in
her sole and separate property 9/17/08 9/17/08 9/17/13 9/17/13 5 yr

Memo 3584259, Affidavit
3731072 15.00%

7N 59W 11 SESE  40.00 0.156250 50% 40% 0.39063%

Mrs. Anna M. McClelland, a/k/a Ann M.
McClelland, a married woman, dealing in
her sole and separate property 9/17/08 9/17/08 9/17/13 9/17/13 5 yr

Memo 3584259, Affidavit
3731072 15.00%

7N 59W 11 SESW  40.00 0.156250 50% 40% 0.39063%

Mrs. Anna M. McClelland, a/k/a Ann M.
McClelland, a married woman, dealing in
her sole and separate property 9/17/08 9/17/08 9/17/13 9/17/13 5 yr

Memo 3584259, Affidavit
3731072 15.00%

7N 59W 11 SWSE  40.00 0.156250 50% 40% 0.39063%

Mrs. Anna M. McClelland, a/k/a Ann M.
McClelland, a married woman, dealing in
her sole and separate property 9/17/08 9/17/08 9/17/13 9/17/13 5 yr

Memo 3584259, Affidavit
3731072 15.00%

7N 59W 11 SWSW  40.00 0.156250 50% 40% 0.39063%

Mrs. Anna M. McClelland, a/k/a Ann M.
McClelland, a married woman, dealing in
her sole and separate property 9/17/08 9/17/08 9/17/13 9/17/13 5 yr

Memo 3584259, Affidavit
3731072 15.00%

7N 59W 23 NENW  40.00 1.250000 50% 40% 3.12500%

Mrs. Anna M. McClelland, a/k/a Ann M.
McClelland, a married woman, dealing in
her sole and separate property

9/17/08 9/17/08 9/17/13 9/17/13 5 yr
Memo 3584259, Affidavit
3731072 15.00%

7N 59W 23 NWNE  40.00 1.250000 50% 40% 3.12500%

Mrs. Anna M. McClelland, a/k/a Ann M.
McClelland, a married woman, dealing in
her sole and separate property 9/17/08 9/17/08 9/17/13 9/17/13 5 yr

Memo 3584259, Affidavit
3731072 15.00%

7N 59W 23 NWNW  40.00 1.250000 50% 40% 3.12500%

Mrs. Anna M. McClelland, a/k/a Ann M.
McClelland, a married woman, dealing in
her sole and separate property 9/17/08 9/17/08 9/17/13 9/17/13 5 yr

Memo 3584259, Affidavit
3731072 15.00%

7N 59W 23 SENW  40.00 1.250000 50% 40% 3.12500%

Mrs. Anna M. McClelland, a/k/a Ann M.
McClelland, a married woman, dealing in
her sole and separate property 9/17/08 9/17/08 9/17/13 9/17/13 5 yr

Memo 3584259, Affidavit
3731072 15.00%

7N 59W 23 SWNE  40.00 1.250000 50% 40% 3.12500%

Mrs. Anna M. McClelland, a/k/a Ann M.
McClelland, a married woman, dealing in
her sole and separate property 9/17/08 9/17/08 9/17/13 9/17/13 5 yr

Memo 3584259, Affidavit
3731072 15.00%

7N 59W 23 SWNW  40.00 1.250000 50% 40% 3.12500%

Mrs. Anna M. McClelland, a/k/a Ann M.
McClelland, a married woman, dealing in
her sole and separate property 9/17/08 9/17/08 9/17/13 9/17/13 5 yr

Memo 3584259, Affidavit
3731072 15.00%
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     560.00 8.750000            

                  

7N 59W 8 NESE  40.00 0.937500 50% 40% 2.34375%
Lutin Curlee Family Partnership LTD., a
Colorado Limited Partnership 9/8/08 9/8/08 9/8/13 9/8/13 5 yr

Memo 3588025, Affidavit
3731058 15.00%

7N 59W 8 NESW  40.00 0.937500 50% 40% 2.34375%
Lutin Curlee Family Partnership LTD., a
Colorado Limited Partnership 9/8/08 9/8/08 9/8/13 9/8/13 5 yr

Memo 3588025, Affidavit
3731058 15.00%

7N 59W 8 NWSE  40.00 0.937500 50% 40% 2.34375%
Lutin Curlee Family Partnership LTD., a
Colorado Limited Partnership 9/8/08 9/8/08 9/8/13 9/8/13 5 yr

Memo 3588025, Affidavit
3731058 15.00%

7N 59W 8 NWSW  40.00 0.937500 50% 40% 2.34375%
Lutin Curlee Family Partnership LTD., a
Colorado Limited Partnership 9/8/08 9/8/08 9/8/13 9/8/13 5 yr

Memo 3588025, Affidavit
3731058 15.00%

7N 59W 8 SESE  40.00 0.937500 50% 40% 2.34375%
Lutin Curlee Family Partnership LTD., a
Colorado Limited Partnership 9/8/08 9/8/08 9/8/13 9/8/13 5 yr

Memo 3588025, Affidavit
3731058 15.00%

7N 59W 8 SESW  40.00 0.937500 50% 40% 2.34375%
Lutin Curlee Family Partnership LTD., a
Colorado Limited Partnership 9/8/08 9/8/08 9/8/13 9/8/13 5 yr

Memo 3588025, Affidavit
3731058 15.00%

7N 59W 8 SWSE  40.00 0.937500 50% 40% 2.34375%
Lutin Curlee Family Partnership LTD., a
Colorado Limited Partnership 9/8/08 9/8/08 9/8/13 9/8/13 5 yr

Memo 3588025, Affidavit
3731058 15.00%

7N 59W 8 SWSW  40.00 0.937500 50% 40% 2.34375%
Lutin Curlee Family Partnership LTD., a
Colorado Limited Partnership 9/8/08 9/8/08 9/8/13 9/8/13 5 yr

Memo 3588025, Affidavit
3731058 15.00%

     320.00 7.500000            

                  

7N 59W 11 NESE  40.00 0.156250 50% 40% 0.39063%
The William K. McGarvey Revocable
Trust, dated September 2, 1999 9/16/08 9/16/08 9/16/13 9/16/13 5 yr

Memo 3588026, Affidavit
3731071 15.00%

7N 59W 11 NESW  40.00 0.156250 50% 40% 0.39063%
The William K. McGarvey Revocable
Trust, dated September 2, 1999 9/16/08 9/16/08 9/16/13 9/16/13 5 yr

Memo 3588026, Affidavit
3731071 15.00%

7N 59W 11 NWSE  40.00 0.156250 50% 40% 0.39063%
The William K. McGarvey Revocable
Trust, dated September 2, 1999 9/16/08 9/16/08 9/16/13 9/16/13 5 yr

Memo 3588026, Affidavit
3731071 15.00%

7N 59W 11 NWSW  40.00 0.156250 50% 40% 0.39063%
The William K. McGarvey Revocable
Trust, dated September 2, 1999 9/16/08 9/16/08 9/16/13 9/16/13 5 yr

Memo 3588026, Affidavit
3731071 15.00%

7N 59W 11 SESE  40.00 0.156250 50% 40% 0.39063%
The William K. McGarvey Revocable
Trust, dated September 2, 1999 9/16/08 9/16/08 9/16/13 9/16/13 5 yr

Memo 3588026, Affidavit
3731071 15.00%

7N 59W 11 SESW  40.00 0.156250 50% 40% 0.39063%
The William K. McGarvey Revocable
Trust, dated September 2, 1999 9/16/08 9/16/08 9/16/13 9/16/13 5 yr

Memo 3588026, Affidavit
3731071 15.00%

7N 59W 11 SWSE  40.00 0.156250 50% 40% 0.39063%
The William K. McGarvey Revocable
Trust, dated September 2, 1999 9/16/08 9/16/08 9/16/13 9/16/13 5 yr

Memo 3588026, Affidavit
3731071 15.00%

7N 59W 11 SWSW  40.00 0.156250 50% 40% 0.39063%
The William K. McGarvey Revocable
Trust, dated September 2, 1999 9/16/08 9/16/08 9/16/13 9/16/13 5 yr

Memo 3588026, Affidavit
3731071 15.00%

7N 59W 23 NENW  40.00 1.250000 50% 40% 3.12500%
The William K. McGarvey Revocable
Trust, dated September 2, 1999 9/16/08 9/16/08 9/16/13 9/16/13 5 yr

Memo 3588026, Affidavit
3731071 15.00%

7N 59W 23 NWNE  40.00 1.250000 50% 40% 3.12500%
The William K. McGarvey Revocable
Trust, dated September 2, 1999 9/16/08 9/16/08 9/16/13 9/16/13 5 yr

Memo 3588026, Affidavit
3731071 15.00%

7N 59W 23 NWNW  40.00 1.250000 50% 40% 3.12500%
The William K. McGarvey Revocable
Trust, dated September 2, 1999 9/16/08 9/16/08 9/16/13 9/16/13 5 yr

Memo 3588026, Affidavit
3731071 15.00%

7N 59W 23 SENW  40.00 1.250000 50% 40% 3.12500%
The William K. McGarvey Revocable
Trust, dated September 2, 1999 9/16/08 9/16/08 9/16/13 9/16/13 5 yr

Memo 3588026, Affidavit
3731071 15.00%

7N 59W 23 SWNE  40.00 1.250000 50% 40% 3.12500%
The William K. McGarvey Revocable
Trust, dated September 2, 1999 9/16/08 9/16/08 9/16/13 9/16/13 5 yr

Memo 3588026, Affidavit
3731071 15.00%

7N 59W 23 SWNW  40.00 1.250000 50% 40% 3.12500%

The William K. McGarvey Revocable
Trust, dated September 2, 1999 9/16/08 9/16/08 9/16/13 9/16/13 5 yr

Memo 3588026, Affidavit
3731071 15.00%

     560.00 8.750000            

                  

7N 59W 11 NESE  40.00 0.156250 50% 40% 0.39063%

The Eugene J. McGarvey, Jr.,
Revocable Trust dated November 16,
2005 9/22/08 9/22/08 9/22/13 9/22/13 5 yr

Memo 3588027, Affidavit
3731074 15.00%

7N 59W 11 NESW  40.00 0.156250 50% 40% 0.39063%

The Eugene J. McGarvey, Jr.,
Revocable Trust dated November 16,
2005 9/22/08 9/22/08 9/22/13 9/22/13 5 yr

Memo 3588027, Affidavit
3731074 15.00%

7N 59W 11 NWSE  40.00 0.156250 50% 40% 0.39063%

The Eugene J. McGarvey, Jr.,
Revocable Trust dated November 16,
2005 9/22/08 9/22/08 9/22/13 9/22/13 5 yr

Memo 3588027, Affidavit
3731074 15.00%

7N 59W 11 NWSW  40.00 0.156250 50% 40% 0.39063%

The Eugene J. McGarvey, Jr.,
Revocable Trust dated November 16,
2005 9/22/08 9/22/08 9/22/13 9/22/13 5 yr

Memo 3588027, Affidavit
3731074 15.00%

7N 59W 11 SESE  40.00 0.156250 50% 40% 0.39063%

The Eugene J. McGarvey, Jr.,
Revocable Trust dated November 16,
2005 9/22/08 9/22/08 9/22/13 9/22/13 5 yr

Memo 3588027, Affidavit
3731074 15.00%

7N 59W 11 SESW  40.00 0.156250 50% 40% 0.39063%

The Eugene J. McGarvey, Jr.,
Revocable Trust dated November 16,
2005 9/22/08 9/22/08 9/22/13 9/22/13 5 yr

Memo 3588027, Affidavit
3731074 15.00%

7N 59W 11 SWSE  40.00 0.156250 50% 40% 0.39063%

The Eugene J. McGarvey, Jr.,
Revocable Trust dated November 16,
2005 9/22/08 9/22/08 9/22/13 9/22/13 5 yr

Memo 3588027, Affidavit
3731074 15.00%

7N 59W 11 SWSW  40.00 0.156250 50% 40% 0.39063%

The Eugene J. McGarvey, Jr.,
Revocable Trust dated November 16,
2005 9/22/08 9/22/08 9/22/13 9/22/13 5 yr

Memo 3588027, Affidavit
3731074 15.00%

7N 59W 23 NENW  40.00 1.250000 50% 40% 3.12500%

The Eugene J. McGarvey, Jr.,
Revocable Trust dated November 16,
2005 9/22/08 9/22/08 9/22/13 9/22/13 5 yr

Memo 3588027, Affidavit
3731074 15.00%

7N 59W 23 NWNE  40.00 1.250000 50% 40% 3.12500%

The Eugene J. McGarvey, Jr.,
Revocable Trust dated November 16,
2005 9/22/08 9/22/08 9/22/13 9/22/13 5 yr

Memo 3588027, Affidavit
3731074 15.00%

7N 59W 23 NWNW  40.00 1.250000 50% 40% 3.12500%

The Eugene J. McGarvey, Jr.,
Revocable Trust dated November 16,
2005 9/22/08 9/22/08 9/22/13 9/22/13 5 yr

Memo 3588027, Affidavit
3731074 15.00%

7N 59W 23 SENW  40.00 1.250000 50% 40% 3.12500%

The Eugene J. McGarvey, Jr.,
Revocable Trust dated November 16,
2005 9/22/08 9/22/08 9/22/13 9/22/13 5 yr

Memo 3588027, Affidavit
3731074 15.00%

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



7N 59W 23 SWNE  40.00 1.250000 50% 40% 3.12500%

The Eugene J. McGarvey, Jr.,
Revocable Trust dated November 16,
2005 9/22/08 9/22/08 9/22/13 9/22/13 5 yr

Memo 3588027, Affidavit
3731074 15.00%

7N 59W 23 SWNW  40.00 1.250000 50% 40% 3.12500%

The Eugene J. McGarvey, Jr.,
Revocable Trust dated November 16,
2005 9/22/08 9/22/08 9/22/13 9/22/13 5 yr

Memo 3588027, Affidavit
3731074 15.00%

     560.00 8.750000            

                  

7N 59W 33 NENE  40.00 6.666666 50% 40% 16.66667%
Roger Hilzer, a married man dealing in
his sole and separate property 9/9/08 9/9/08 9/9/13 9/9/13 5 yr

Memo 3588029, Affidavit
3731065 15.00%

7N 59W 33 NESE  40.00 6.666666 50% 40% 16.66667%
Roger Hilzer, a married man dealing in
his sole and separate property 9/9/08 9/9/08 9/9/13 9/9/13 5 yr

Memo 3588029, Affidavit
3731065 15.00%

7N 59W 33 NWNE  40.00 6.666666 50% 40% 16.66667%
Roger Hilzer, a married man dealing in
his sole and separate property 9/9/08 9/9/08 9/9/13 9/9/13 5 yr

Memo 3588029, Affidavit
3731065 15.00%

7N 59W 33 NWSE  40.00 6.666666 50% 40% 16.66667%
Roger Hilzer, a married man dealing in
his sole and separate property 9/9/08 9/9/08 9/9/13 9/9/13 5 yr

Memo 3588029, Affidavit
3731065 15.00%
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7N 59W 33 SENE  40.00 6.666666 50% 40% 16.66667%
Roger Hilzer, a married man dealing in
his sole and separate property 9/9/08 9/9/08 9/9/13 9/9/13 5 yr

Memo 3588029, Affidavit
3731065 15.00%

7N 59W 33 SESE  40.00 6.666666 50% 40% 16.66667%
Roger Hilzer, a married man dealing in
his sole and separate property 9/9/08 9/9/08 9/9/13 9/9/13 5 yr

Memo 3588029, Affidavit
3731065 15.00%

7N 59W 33 SWNE  40.00 6.666666 50% 40% 16.66667%
Roger Hilzer, a married man dealing in
his sole and separate property 9/9/08 9/9/08 9/9/13 9/9/13 5 yr

Memo 3588029, Affidavit
3731065 15.00%

7N 59W 33 SWSE  40.00 6.666666 50% 40% 16.66667%
Roger Hilzer, a married man dealing in
his sole and separate property 9/9/08 9/9/08 9/9/13 9/9/13 5 yr

Memo 3588029, Affidavit
3731065 15.00%

7N 59W 34 NENE  40.00 0.625000 50% 40% 1.56250%
Roger Hilzer, a married man dealing in
his sole and separate property 9/9/08 9/9/08 9/9/13 9/9/13 5 yr

Memo 3588029, Affidavit
3731065 15.00%

7N 59W 34 NESE  40.00 0.625000 50% 40% 1.56250%
Roger Hilzer, a married man dealing in
his sole and separate property 9/9/08 9/9/08 9/9/13 9/9/13 5 yr

Memo 3588029, Affidavit
3731065 15.00%

7N 59W 34 NWNE  40.00 0.625000 50% 40% 1.56250%
Roger Hilzer, a married man dealing in
his sole and separate property 9/9/08 9/9/08 9/9/13 9/9/13 5 yr

Memo 3588029, Affidavit
3731065 15.00%

7N 59W 34 NWSE  40.00 0.625000 50% 40% 1.56250%
Roger Hilzer, a married man dealing in
his sole and separate property 9/9/08 9/9/08 9/9/13 9/9/13 5 yr

Memo 3588029, Affidavit
3731065 15.00%

7N 59W 34 SENE  40.00 0.625000 50% 40% 1.56250%
Roger Hilzer, a married man dealing in
his sole and separate property 9/9/08 9/9/08 9/9/13 9/9/13 5 yr

Memo 3588029, Affidavit
3731065 15.00%

7N 59W 34 SESE  40.00 0.625000 50% 40% 1.56250%
Roger Hilzer, a married man dealing in
his sole and separate property 9/9/08 9/9/08 9/9/13 9/9/13 5 yr

Memo 3588029, Affidavit
3731065 15.00%

7N 59W 34 SWNE  40.00 0.625000 50% 40% 1.56250%
Roger Hilzer, a married man dealing in
his sole and separate property 9/9/08 9/9/08 9/9/13 9/9/13 5 yr

Memo 3588029, Affidavit
3731065 15.00%

7N 59W 34 SWSE  40.00 0.625000 50% 40% 1.56250%
Roger Hilzer, a married man dealing in
his sole and separate property 9/9/08 9/9/08 9/9/13 9/9/13 5 yr

Memo 3588029, Affidavit
3731065 15.00%

     640.00 58.333328            

                  

7N 59W 17 NENE  40.00 0.312500 50% 40% 0.78125%
Richard C. Brantley and Lodean L.
Brantley, husband and wife 9/8/08 9/8/08 9/8/13 9/8/13 5 yr

Memo 3588461, Affidavit
3731060 15.00%

7N 59W 17 NENW  40.00 0.312500 50% 40% 0.78125%
Richard C. Brantley and Lodean L.
Brantley, husband and wife 9/8/08 9/8/08 9/8/13 9/8/13 5 yr

Memo 3588461, Affidavit
3731060 15.00%

7N 59W 17 NWNE  40.00 0.312500 50% 40% 0.78125%
Richard C. Brantley and Lodean L.
Brantley, husband and wife 9/8/08 9/8/08 9/8/13 9/8/13 5 yr

Memo 3588461, Affidavit
3731060 15.00%

7N 59W 17 NWNW  40.00 0.312500 50% 40% 0.78125%
Richard C. Brantley and Lodean L.
Brantley, husband and wife 9/8/08 9/8/08 9/8/13 9/8/13 5 yr

Memo 3588461, Affidavit
3731060 15.00%

7N 59W 17 SENE  40.00 0.312500 50% 40% 0.78125%
Richard C. Brantley and Lodean L.
Brantley, husband and wife 9/8/08 9/8/08 9/8/13 9/8/13 5 yr

Memo 3588461, Affidavit
3731060 15.00%

7N 59W 17 SENW  40.00 0.312500 50% 40% 0.78125%
Richard C. Brantley and Lodean L.
Brantley, husband and wife 9/8/08 9/8/08 9/8/13 9/8/13 5 yr

Memo 3588461, Affidavit
3731060 15.00%

7N 59W 17 SWNE  40.00 0.312500 50% 40% 0.78125%
Richard C. Brantley and Lodean L.
Brantley, husband and wife 9/8/08 9/8/08 9/8/13 9/8/13 5 yr

Memo 3588461, Affidavit
3731060 15.00%

7N 59W 17 SWNW  40.00 0.312500 50% 40% 0.78125%
Richard C. Brantley and Lodean L.
Brantley, husband and wife 9/8/08 9/8/08 9/8/13 9/8/13 5 yr

Memo 3588461, Affidavit
3731060 15.00%

     320.00 2.500000            

                  

7N 59W 28 NENE  40.00 10.000000 50% 40% 25.00000%
Cherie Lynn Solomon, a married woman
dealing in her sole and separate property 8/19/08 8/19/08 8/19/13 8/19/13 5 yr

Memo 3588462, Affidavit
3723485, Affidavit 3726183 15.00%

7N 59W 28 NESE  40.00 10.000000 50% 40% 25.00000%
Cherie Lynn Solomon, a married woman
dealing in her sole and separate property 8/19/08 8/19/08 8/19/13 8/19/13 5 yr

Memo 3588462, Affidavit
3723485, Affidavit 3726183 15.00%

7N 59W 28 NWNE  40.00 10.000000 50% 40% 25.00000%
Cherie Lynn Solomon, a married woman
dealing in her sole and separate property 8/19/08 8/19/08 8/19/13 8/19/13 5 yr

Memo 3588462, Affidavit
3723485, Affidavit 3726183 15.00%

7N 59W 28 NWSE  40.00 10.000000 50% 40% 25.00000%
Cherie Lynn Solomon, a married woman
dealing in her sole and separate property 8/19/08 8/19/08 8/19/13 8/19/13 5 yr

Memo 3588462, Affidavit
3723485, Affidavit 3726183 15.00%

7N 59W 28 SENE  40.00 10.000000 50% 40% 25.00000%
Cherie Lynn Solomon, a married woman
dealing in her sole and separate property 8/19/08 8/19/08 8/19/13 8/19/13 5 yr

Memo 3588462, Affidavit
3723485, Affidavit 3726183 15.00%

7N 59W 28 SESE  40.00 10.000000 50% 40% 25.00000%
Cherie Lynn Solomon, a married woman
dealing in her sole and separate property 8/19/08 8/19/08 8/19/13 8/19/13 5 yr

Memo 3588462, Affidavit
3723485, Affidavit 3726183 15.00%

7N 59W 28 SWNE  40.00 10.000000 50% 40% 25.00000%
Cherie Lynn Solomon, a married woman
dealing in her sole and separate property 8/19/08 8/19/08 8/19/13 8/19/13 5 yr

Memo 3588462, Affidavit
3723485, Affidavit 3726183 15.00%

7N 59W 28 SWSE  40.00 10.000000 50% 40% 25.00000%
Cherie Lynn Solomon, a married woman
dealing in her sole and separate property 8/19/08 8/19/08 8/19/13 8/19/13 5 yr

Memo 3588462, Affidavit
3723485, Affidavit 3726183 15.00%

     320.00 80.000000            

                  

7N 59W 15 NESW  9.97 4.359690 50% 40% 43.75003%

Jesse U. Archuleta, a/k/a Jesse
Archuleta and Stephanie L. Archuleta,
a/k/a Stephanie Archuleta, husband and
wife 9/8/08 9/8/08 9/8/13 9/8/13 5 yr

Memo 3592038, Affidavit
3731059 15.00%

7N 59W 15 NWSW  9.97 4.359690 50% 40% 43.75003%

Jesse U. Archuleta, a/k/a Jesse
Archuleta and Stephanie L. Archuleta,
a/k/a Stephanie Archuleta, husband and
wife 9/8/08 9/8/08 9/8/13 9/8/13 5 yr

Memo 3592038, Affidavit
3731059 15.00%

7N 59W 15 SESW  40.00 17.500000 50% 40% 43.75000%

Jesse U. Archuleta, a/k/a Jesse
Archuleta and Stephanie L. Archuleta,
a/k/a Stephanie Archuleta, husband and
wife 9/8/08 9/8/08 9/8/13 9/8/13 5 yr

Memo 3592038, Affidavit
3731059 15.00%

7N 59W 15 SWSW  40.00 17.500000 50% 40% 43.75000%

Jesse U. Archuleta, a/k/a Jesse
Archuleta and Stephanie L. Archuleta,
a/k/a Stephanie Archuleta, husband and
wife

9/8/08 9/8/08 9/8/13 9/8/13 5 yr
Memo 3592038, Affidavit
3731059 15.00%

     99.93 43.719380            

                  

7N 59W 33 NENE  40.00 6.666666 50% 40% 16.66667%
Connie L. Green, a married woman
dealing in her sole and separate property 9/9/08 9/9/08 9/9/13 9/9/13 5 yr

Memo 3592039, Affidavit
3731063 15.00%
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7N 59W 33 NESE  40.00 6.666666 50% 40% 16.66667%
Connie L. Green, a married woman
dealing in her sole and separate property 9/9/08 9/9/08 9/9/13 9/9/13 5 yr

Memo 3592039, Affidavit
3731063 15.00%

7N 59W 33 NWNE  40.00 6.666666 50% 40% 16.66667%
Connie L. Green, a married woman
dealing in her sole and separate property 9/9/08 9/9/08 9/9/13 9/9/13 5 yr

Memo 3592039, Affidavit
3731063 15.00%

7N 59W 33 NWSE  40.00 6.666666 50% 40% 16.66667%
Connie L. Green, a married woman
dealing in her sole and separate property 9/9/08 9/9/08 9/9/13 9/9/13 5 yr

Memo 3592039, Affidavit
3731063 15.00%

7N 59W 33 SENE  40.00 6.666666 50% 40% 16.66667%
Connie L. Green, a married woman
dealing in her sole and separate property 9/9/08 9/9/08 9/9/13 9/9/13 5 yr

Memo 3592039, Affidavit
3731063 15.00%

7N 59W 33 SESE  40.00 6.666666 50% 40% 16.66667%
Connie L. Green, a married woman
dealing in her sole and separate property 9/9/08 9/9/08 9/9/13 9/9/13 5 yr

Memo 3592039, Affidavit
3731063 15.00%

7N 59W 33 SWNE  40.00 6.666666 50% 40% 16.66667%
Connie L. Green, a married woman
dealing in her sole and separate property 9/9/08 9/9/08 9/9/13 9/9/13 5 yr

Memo 3592039, Affidavit
3731063 15.00%

7N 59W 33 SWSE  40.00 6.666666 50% 40% 16.66667%
Connie L. Green, a married woman
dealing in her sole and separate property 9/9/08 9/9/08 9/9/13 9/9/13 5 yr

Memo 3592039, Affidavit
3731063 15.00%

7N 59W 34 NENE  40.00 0.625000 50% 40% 1.56250%
Connie L. Green, a married woman
dealing in her sole and separate property 9/9/08 9/9/08 9/9/13 9/9/13 5 yr

Memo 3592039, Affidavit
3731063 15.00%

7N 59W 34 NESE  40.00 0.625000 50% 40% 1.56250%
Connie L. Green, a married woman
dealing in her sole and separate property 9/9/08 9/9/08 9/9/13 9/9/13 5 yr

Memo 3592039, Affidavit
3731063 15.00%

7N 59W 34 NWNE  40.00 0.625000 50% 40% 1.56250%
Connie L. Green, a married woman
dealing in her sole and separate property 9/9/08 9/9/08 9/9/13 9/9/13 5 yr

Memo 3592039, Affidavit
3731063 15.00%

7N 59W 34 NWSE  40.00 0.625000 50% 40% 1.56250%
Connie L. Green, a married woman
dealing in her sole and separate property 9/9/08 9/9/08 9/9/13 9/9/13 5 yr

Memo 3592039, Affidavit
3731063 15.00%

7N 59W 34 SENE  40.00 0.625000 50% 40% 1.56250%
Connie L. Green, a married woman
dealing in her sole and separate property 9/9/08 9/9/08 9/9/13 9/9/13 5 yr

Memo 3592039, Affidavit
3731063 15.00%

7N 59W 34 SESE  40.00 0.625000 50% 40% 1.56250%
Connie L. Green, a married woman
dealing in her sole and separate property 9/9/08 9/9/08 9/9/13 9/9/13 5 yr

Memo 3592039, Affidavit
3731063 15.00%

7N 59W 34 SWNE  40.00 0.625000 50% 40% 1.56250%
Connie L. Green, a married woman
dealing in her sole and separate property 9/9/08 9/9/08 9/9/13 9/9/13 5 yr

Memo 3592039, Affidavit
3731063 15.00%

7N 59W 34 SWSE  40.00 0.625000 50% 40% 1.56250%
Connie L. Green, a married woman
dealing in her sole and separate property 9/9/08 9/9/08 9/9/13 9/9/13 5 yr

Memo 3592039, Affidavit
3731063 15.00%

     640.00 58.333328            

                  

7N 60W 35 NENE  40.00 0.555555 50% 40% 1.38889% Marjorie Joy Cain, a widow 9/23/08 9/23/08 9/23/11 9/23/11
3 yr + 2
yr opt Memo 3592040 15.00%

7N 60W 35 NESE  40.00 0.555555 50% 40% 1.38889% Marjorie Joy Cain, a widow 9/23/08 9/23/08 9/23/11 9/23/11
3 yr + 2
yr opt Memo 3592040 15.00%

7N 60W 35 NWNE  40.00 0.555555 50% 40% 1.38889% Marjorie Joy Cain, a widow 9/23/08 9/23/08 9/23/11 9/23/11
3 yr + 2
yr opt Memo 3592040 15.00%

7N 60W 35 NWSE  40.00 0.555555 50% 40% 1.38889% Marjorie Joy Cain, a widow 9/23/08 9/23/08 9/23/11 9/23/11
3 yr + 2
yr opt Memo 3592040 15.00%

7N 60W 35 SENE  40.00 0.555555 50% 40% 1.38889% Marjorie Joy Cain, a widow 9/23/08 9/23/08 9/23/11 9/23/11
3 yr + 2
yr opt Memo 3592040 15.00%

7N 60W 35 SESE  40.00 0.555555 50% 40% 1.38889% Marjorie Joy Cain, a widow 9/23/08 9/23/08 9/23/11 9/23/11
3 yr + 2
yr opt Memo 3592040 15.00%

7N 60W 35 SWNE  40.00 0.555555 50% 40% 1.38889% Marjorie Joy Cain, a widow 9/23/08 9/23/08 9/23/11 9/23/11
3 yr + 2
yr opt Memo 3592040 15.00%

7N 60W 35 SWSE  40.00 0.555555 50% 40% 1.38889% Marjorie Joy Cain, a widow 9/23/08 9/23/08 9/23/11 9/23/11
3 yr + 2
yr opt Memo 3592040 15.00%

     320.00 4.444440            

                  

7N 59W 4 NENE lot 1 40.56 1.690000 50% 40% 4.16667%

Janette Kuehn, a/k/a Janette M. Kuehn,
and John Kuehn, a/k/a John M. Kuehn,
wife and husband 9/29/08 9/29/08 9/29/13 9/29/13 5 yr

Memo 3592041, Affidavit
3731077 15.00%

7N 59W 4 NWNE lot 2 40.60 1.691660 50% 40% 4.16665%

Janette Kuehn, a/k/a Janette M. Kuehn,
and John Kuehn, a/k/a John M. Kuehn,
wife and husband 9/29/08 9/29/08 9/29/13 9/29/13 5 yr

Memo 3592041, Affidavit
3731077 15.00%

7N 59W 4 SENE  40.00 1.666667 50% 40% 4.16667%

Janette Kuehn, a/k/a Janette M. Kuehn,
and John Kuehn, a/k/a John M. Kuehn,
wife and husband 9/29/08 9/29/08 9/29/13 9/29/13 5 yr

Memo 3592041, Affidavit
3731077 15.00%

7N 59W 4 SWNE  40.00 1.666667 50% 40% 4.16667%

Janette Kuehn, a/k/a Janette M. Kuehn,
and John Kuehn, a/k/a John M. Kuehn,
wife and husband 9/29/08 9/29/08 9/29/13 9/29/13 5 yr

Memo 3592041, Affidavit
3731077 15.00%

7N 59W 8 NENE  40.00 1.666667 50% 40% 4.16667%

Janette Kuehn, a/k/a Janette M. Kuehn,
and John Kuehn, a/k/a John M. Kuehn,
wife and husband 9/29/08 9/29/08 9/29/13 9/29/13 5 yr

Memo 3592041, Affidavit
3731077 15.00%

7N 59W 8 NENW  40.00 1.666667 50% 40% 4.16667%

Janette Kuehn, a/k/a Janette M. Kuehn,
and John Kuehn, a/k/a John M. Kuehn,
wife and husband 9/29/08 9/29/08 9/29/13 9/29/13 5 yr

Memo 3592041, Affidavit
3731077 15.00%

7N 59W 8 NWNE  40.00 1.666667 50% 40% 4.16667%

Janette Kuehn, a/k/a Janette M. Kuehn,
and John Kuehn, a/k/a John M. Kuehn,
wife and husband 9/29/08 9/29/08 9/29/13 9/29/13 5 yr

Memo 3592041, Affidavit
3731077 15.00%

7N 59W 8 NWNW  40.00 1.666667 50% 40% 4.16667%

Janette Kuehn, a/k/a Janette M. Kuehn,
and John Kuehn, a/k/a John M. Kuehn,
wife and husband 9/29/08 9/29/08 9/29/13 9/29/13 5 yr

Memo 3592041, Affidavit
3731077 15.00%

7N 59W 8 SENE  40.00 1.666667 50% 40% 4.16667%

Janette Kuehn, a/k/a Janette M. Kuehn,
and John Kuehn, a/k/a John M. Kuehn,
wife and husband 9/29/08 9/29/08 9/29/13 9/29/13 5 yr

Memo 3592041, Affidavit
3731077 15.00%

7N 59W 8 SENW  40.00 1.666667 50% 40% 4.16667%

Janette Kuehn, a/k/a Janette M. Kuehn,
and John Kuehn, a/k/a John M. Kuehn,
wife and husband 9/29/08 9/29/08 9/29/13 9/29/13 5 yr

Memo 3592041, Affidavit
3731077 15.00%

7N 59W 8 SWNE  40.00 1.666667 50% 40% 4.16667%

Janette Kuehn, a/k/a Janette M. Kuehn,
and John Kuehn, a/k/a John M. Kuehn,
wife and husband 9/29/08 9/29/08 9/29/13 9/29/13 5 yr

Memo 3592041, Affidavit
3731077 15.00%

7N 59W 8 SWNW  40.00 1.666667 50% 40% 4.16667%

Janette Kuehn, a/k/a Janette M. Kuehn,
and John Kuehn, a/k/a John M. Kuehn,
wife and husband 9/29/08 9/29/08 9/29/13 9/29/13 5 yr

Memo 3592041, Affidavit
3731077 15.00%

     481.16 20.048330            

                  

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



7N 59W 4 NENE lot 1 40.56 0.169000 50% 40% 0.41667%

Joel William Kuehn, a/k/a Joel W.
Kuehn, a/k/a Joel Kuehn and Shannon
Dee Kuehn, a/k/a Shannon D. Kuehn,
husband and wife 10/9/08 10/9/08 10/9/13 10/9/13 5 yr Memo 3592042 15.00%

7N 59W 4 NWNE lot 2 40.60 0.169166 50% 40% 0.41667%

Joel William Kuehn, a/k/a Joel W.
Kuehn, a/k/a Joel Kuehn and Shannon
Dee Kuehn, a/k/a Shannon D. Kuehn,
husband and wife 10/9/08 10/9/08 10/9/13 10/9/13 5 yr Memo 3592042 15.00%

7N 59W 4 SENE  40.00 0.166667 50% 40% 0.41667%

Joel William Kuehn, a/k/a Joel W.
Kuehn, a/k/a Joel Kuehn and Shannon
Dee Kuehn, a/k/a Shannon D. Kuehn,
husband and wife 10/9/08 10/9/08 10/9/13 10/9/13 5 yr Memo 3592042 15.00%

7N 59W 4 SWNE  40.00 0.166667 50% 40% 0.41667%

Joel William Kuehn, a/k/a Joel W.
Kuehn, a/k/a Joel Kuehn and Shannon
Dee Kuehn, a/k/a Shannon D. Kuehn,
husband and wife 10/9/08 10/9/08 10/9/13 10/9/13 5 yr Memo 3592042 15.00%

 
 

40

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 
 

 
T

 
R

 
S

 
L1

 
L2

 
Gross
Acres

 
Net Acres

Net Acre
WI

Pedco
Receives

Net Acre
NRI

Pedco
Receives

 
Mineral
Interst

 
Lease Name

 
Lease
Date

 
Eff Date

 
Control

Date

 
Exp
Date

 
Term

 
Recording

 
Royalty

7N 59W 8 NENE  40.00 0.166667 50% 40% 0.41667%

Joel William Kuehn, a/k/a Joel W.
Kuehn, a/k/a Joel Kuehn and Shannon
Dee Kuehn, a/k/a Shannon D. Kuehn,
husband and wife 10/9/08 10/9/08 10/9/13 10/9/13 5 yr Memo 3592042 15.00%

7N 59W 8 NENW  40.00 0.166667 50% 40% 0.41667%

Joel William Kuehn, a/k/a Joel W.
Kuehn, a/k/a Joel Kuehn and Shannon
Dee Kuehn, a/k/a Shannon D. Kuehn,
husband and wife 10/9/08 10/9/08 10/9/13 10/9/13 5 yr Memo 3592042 15.00%

7N 59W 8 NWNE  40.00 0.166667 50% 40% 0.41667%

Joel William Kuehn, a/k/a Joel W.
Kuehn, a/k/a Joel Kuehn and Shannon
Dee Kuehn, a/k/a Shannon D. Kuehn,
husband and wife 10/9/08 10/9/08 10/9/13 10/9/13 5 yr Memo 3592042 15.00%

7N 59W 8 NWNW  40.00 0.166667 50% 40% 0.41667%

Joel William Kuehn, a/k/a Joel W.
Kuehn, a/k/a Joel Kuehn and Shannon
Dee Kuehn, a/k/a Shannon D. Kuehn,
husband and wife 10/9/08 10/9/08 10/9/13 10/9/13 5 yr Memo 3592042 15.00%

7N 59W 8 SENE  40.00 0.166667 50% 40% 0.41667%

Joel William Kuehn, a/k/a Joel W.
Kuehn, a/k/a Joel Kuehn and Shannon
Dee Kuehn, a/k/a Shannon D. Kuehn,
husband and wife 10/9/08 10/9/08 10/9/13 10/9/13 5 yr Memo 3592042 15.00%

7N 59W 8 SENW  40.00 0.166667 50% 40% 0.41667%

Joel William Kuehn, a/k/a Joel W.
Kuehn, a/k/a Joel Kuehn and Shannon
Dee Kuehn, a/k/a Shannon D. Kuehn,
husband and wife 10/9/08 10/9/08 10/9/13 10/9/13 5 yr Memo 3592042 15.00%

7N 59W 8 SWNE  40.00 0.166667 50% 40% 0.41667%

Joel William Kuehn, a/k/a Joel W.
Kuehn, a/k/a Joel Kuehn and Shannon
Dee Kuehn, a/k/a Shannon D. Kuehn,
husband and wife 10/9/08 10/9/08 10/9/13 10/9/13 5 yr Memo 3592042 15.00%

7N 59W 8 SWNW  40.00 0.166667 50% 40% 0.41667%

Joel William Kuehn, a/k/a Joel W.
Kuehn, a/k/a Joel Kuehn and Shannon
Dee Kuehn, a/k/a Shannon D. Kuehn,
husband and wife 10/9/08 10/9/08 10/9/13 10/9/13 5 yr Memo 3592042 15.00%

     481.16 2.004836            

                  

7N 59W 18 NWNW lot 1 42.20 15.825000 50% 40% 37.50000%
Mary Anne McCourt a/k/a Mary Ann
McCourt, a single woman 10/23/08 10/23/08 10/23/13 10/23/11

3 yr + 2
yr opt Memo 3592044 15.00%

7N 60W 13 NENE  40.00 15.000000 50% 40% 37.50000%
Mary Anne McCourt a/k/a Mary Ann
McCourt, a single woman 10/23/08 10/23/08 10/23/13 10/23/11

3 yr + 2
yr opt Memo 3592044 15.00%

7N 60W 13 NWNE  40.00 15.000000 50% 40% 37.50000%
Mary Anne McCourt a/k/a Mary Ann
McCourt, a single woman 10/23/08 10/23/08 10/23/13 10/23/11

3 yr + 2
yr opt Memo 3592044 15.00%

7N 60W 13 SENE  40.00 15.000000 50% 40% 37.50000%
Mary Anne McCourt a/k/a Mary Ann
McCourt, a single woman 10/23/08 10/23/08 10/23/13 10/23/11

3 yr + 2
yr opt Memo 3592044 15.00%

     162.20 60.825000            

                  

7N 59W 4 NENE lot 1 40.56 0.169000 50% 40% 0.41667%

Beth Martin, a/k/a Beth Ann Martin, a
married woman, dealing in her sole
and separate property 11/3/08 11/3/08 11/3/13 11/3/13 5 yr Memo 3592047 15.00%

7N 59W 4 NWNE lot 2 40.60 0.169160 50% 40% 0.41665%

Beth Martin, a/k/a Beth Ann Martin, a
married woman, dealing in her sole
and separate property 11/3/08 11/3/08 11/3/13 11/3/13 5 yr Memo 3592047 15.00%

7N 59W 4 SENE  40.00 0.166667 50% 40% 0.41667%

Beth Martin, a/k/a Beth Ann Martin, a
married woman, dealing in her sole
and separate property 11/3/08 11/3/08 11/3/13 11/3/13 5 yr Memo 3592047 15.00%

7N 59W 4 SWNE  40.00 0.166667 50% 40% 0.41667%

Beth Martin, a/k/a Beth Ann Martin, a
married woman, dealing in her sole
and separate property 11/3/08 11/3/08 11/3/13 11/3/13 5 yr Memo 3592047 15.00%

7N 59W 8 NENE  40.00 0.166667 50% 40% 0.41667%

Beth Martin, a/k/a Beth Ann Martin, a
married woman, dealing in her sole
and separate property 11/3/08 11/3/08 11/3/13 11/3/13 5 yr Memo 3592047 15.00%

7N 59W 8 NENW  40.00 0.166667 50% 40% 0.41667%

Beth Martin, a/k/a Beth Ann Martin, a
married woman, dealing in her sole
and separate property 11/3/08 11/3/08 11/3/13 11/3/13 5 yr Memo 3592047 15.00%

7N 59W 8 NWNE  40.00 0.166667 50% 40% 0.41667%

Beth Martin, a/k/a Beth Ann Martin, a
married woman, dealing in her sole
and separate property 11/3/08 11/3/08 11/3/13 11/3/13 5 yr Memo 3592047 15.00%

7N 59W 8 NWNW  40.00 0.166667 50% 40% 0.41667%

Beth Martin, a/k/a Beth Ann Martin, a
married woman, dealing in her sole
and separate property 11/3/08 11/3/08 11/3/13 11/3/13 5 yr Memo 3592047 15.00%

7N 59W 8 SENE  40.00 0.166667 50% 40% 0.41667%

Beth Martin, a/k/a Beth Ann Martin, a
married woman, dealing in her sole
and separate property 11/3/08 11/3/08 11/3/13 11/3/13 5 yr Memo 3592047 15.00%

7N 59W 8 SENW  40.00 0.166667 50% 40% 0.41667%

Beth Martin, a/k/a Beth Ann Martin, a
married woman, dealing in her sole
and separate property 11/3/08 11/3/08 11/3/13 11/3/13 5 yr Memo 3592047 15.00%

7N 59W 8 SWNE  40.00 0.166667 50% 40% 0.41667%

Beth Martin, a/k/a Beth Ann Martin, a
married woman, dealing in her sole
and separate property

11/3/08 11/3/08 11/3/13 11/3/13 5 yr Memo 3592047 15.00%

7N 59W 8 SWNW  40.00 0.166667 50% 40% 0.41667%

Beth Martin, a/k/a Beth Ann Martin, a
married woman, dealing in her sole
and separate property 11/3/08 11/3/08 11/3/13 11/3/13 5 yr Memo 3592047 15.00%

     481.16 2.004830            

                  

7N 60W 35 NENE  40.00 0.555555 50% 40% 1.38889%

Harvey Allen Spaur, a married man
dealing in his sole and separate
property 9/23/08 9/23/08 9/23/13 9/23/11

3 yr + 2
yr opt Memo 3593307 15.00%
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7N 60W 35 NESE  40.00 0.555555 50% 40% 1.38889%

Harvey Allen Spaur, a married man
dealing in his sole and separate
property 9/23/08 9/23/08 9/23/13 9/23/11

3 yr + 2
yr opt Memo 3593307 15.00%

7N 60W 35 NWNE  40.00 0.555555 50% 40% 1.38889%

Harvey Allen Spaur, a married man
dealing in his sole and separate
property 9/23/08 9/23/08 9/23/13 9/23/11

3 yr + 2
yr opt Memo 3593307 15.00%

7N 60W 35 NWSE  40.00 0.555555 50% 40% 1.38889%

Harvey Allen Spaur, a married man
dealing in his sole and separate
property 9/23/08 9/23/08 9/23/13 9/23/11

3 yr + 2
yr opt Memo 3593307 15.00%

7N 60W 35 SENE  40.00 0.555555 50% 40% 1.38889%

Harvey Allen Spaur, a married man
dealing in his sole and separate
property 9/23/08 9/23/08 9/23/13 9/23/11

3 yr + 2
yr opt Memo 3593307 15.00%

7N 60W 35 SESE  40.00 0.555555 50% 40% 1.38889%

Harvey Allen Spaur, a married man
dealing in his sole and separate
property 9/23/08 9/23/08 9/23/13 9/23/11

3 yr + 2
yr opt Memo 3593307 15.00%

7N 60W 35 SWNE  40.00 0.555555 50% 40% 1.38889%

Harvey Allen Spaur, a married man
dealing in his sole and separate
property 9/23/08 9/23/08 9/23/13 9/23/11

3 yr + 2
yr opt Memo 3593307 15.00%

7N 60W 35 SWSE  40.00 0.555555 50% 40% 1.38889%

Harvey Allen Spaur, a married man
dealing in his sole and separate
property 9/23/08 9/23/08 9/23/13 9/23/11

3 yr + 2
yr opt Memo 3593307 15.00%

     320.00 4.444442            

                  

7N 59W 4 NENE lot 1 40.56 0.169000 50% 40% 0.41667%
Lisa Kaplan, a married woman, dealing
in her sole and separate property 10/30/08 10/30/08 10/30/13 10/30/13 5 yr Memo 3593308 15.00%

7N 59W 4 NWNE lot 2 40.60 0.169163 50% 40% 0.41666%
Lisa Kaplan, a married woman, dealing
in her sole and separate property 10/30/08 10/30/08 10/30/13 10/30/13 5 yr Memo 3593308 15.00%

7N 59W 4 SENE  40.00 0.166667 50% 40% 0.41667%
Lisa Kaplan, a married woman, dealing
in her sole and separate property 10/30/08 10/30/08 10/30/13 10/30/13 5 yr Memo 3593308 15.00%

7N 59W 4 SWNE  40.00 0.166667 50% 40% 0.41667%
Lisa Kaplan, a married woman, dealing
in her sole and separate property 10/30/08 10/30/08 10/30/13 10/30/13 5 yr Memo 3593308 15.00%

7N 59W 8 NENE  40.00 0.166667 50% 40% 0.41667%
Lisa Kaplan, a married woman, dealing
in her sole and separate property 10/30/08 10/30/08 10/30/13 10/30/13 5 yr Memo 3593308 15.00%

7N 59W 8 NENW  40.00 0.166667 50% 40% 0.41667%
Lisa Kaplan, a married woman, dealing
in her sole and separate property 10/30/08 10/30/08 10/30/13 10/30/13 5 yr Memo 3593308 15.00%

7N 59W 8 NWNE  40.00 0.166667 50% 40% 0.41667%
Lisa Kaplan, a married woman, dealing
in her sole and separate property 10/30/08 10/30/08 10/30/13 10/30/13 5 yr Memo 3593308 15.00%

7N 59W 8 NWNW  40.00 0.166667 50% 40% 0.41667%
Lisa Kaplan, a married woman, dealing
in her sole and separate property 10/30/08 10/30/08 10/30/13 10/30/13 5 yr Memo 3593308 15.00%

7N 59W 8 SENE  40.00 0.166667 50% 40% 0.41667%
Lisa Kaplan, a married woman, dealing
in her sole and separate property 10/30/08 10/30/08 10/30/13 10/30/13 5 yr Memo 3593308 15.00%

7N 59W 8 SENW  40.00 0.166667 50% 40% 0.41667%
Lisa Kaplan, a married woman, dealing
in her sole and separate property 10/30/08 10/30/08 10/30/13 10/30/13 5 yr Memo 3593308 15.00%

7N 59W 8 SWNW  40.00 0.166667 50% 40% 0.41667%
Lisa Kaplan, a married woman, dealing
in her sole and separate property 10/30/08 10/30/08 10/30/13 10/30/13 5 yr Memo 3593308 15.00%

7N 59W 8 SWSE  40.00 0.166667 50% 40% 0.41667%
Lisa Kaplan, a married woman, dealing
in her sole and separate property 10/30/08 10/30/08 10/30/13 10/30/13 5 yr Memo 3593308 15.00%

     481.16 2.004833            

                  

7N 59W 4 NENE lot 1 40.56 1.690000 50% 40% 4.16667%

Walter Thomas, a/k/a Walt Thomas
and Sandra E. Thomas, a/k/a Sandra
Thomas, husband and wife 10/29/08 10/29/08 10/29/13 10/29/13 5 yr Memo 3593311 15.00%

7N 59W 4 NWNE lot 2 40.60 1.691667 50% 40% 4.16667%

Walter Thomas, a/k/a Walt Thomas
and Sandra E. Thomas, a/k/a Sandra
Thomas, husband and wife 10/29/08 10/29/08 10/29/13 10/29/13 5 yr Memo 3593311 15.00%

7N 59W 4 SENE  40.00 1.666667 50% 40% 4.16667%

Walter Thomas, a/k/a Walt Thomas
and Sandra E. Thomas, a/k/a Sandra
Thomas, husband and wife 10/29/08 10/29/08 10/29/13 10/29/13 5 yr Memo 3593311 15.00%

7N 59W 4 SWNE  40.00 1.666667 50% 40% 4.16667%

Walter Thomas, a/k/a Walt Thomas
and Sandra E. Thomas, a/k/a Sandra
Thomas, husband and wife 10/29/08 10/29/08 10/29/13 10/29/13 5 yr Memo 3593311 15.00%

7N 59W 8 NENE  40.00 1.666667 50% 40% 4.16667%

Walter Thomas, a/k/a Walt Thomas
and Sandra E. Thomas, a/k/a Sandra
Thomas, husband and wife 10/29/08 10/29/08 10/29/13 10/29/13 5 yr Memo 3593311 15.00%

7N 59W 8 NENW  40.00 1.666667 50% 40% 4.16667%

Walter Thomas, a/k/a Walt Thomas
and Sandra E. Thomas, a/k/a Sandra
Thomas, husband and wife

10/29/08 10/29/08 10/29/13 10/29/13 5 yr Memo 3593311 15.00%

7N 59W 8 NWNE  40.00 1.666667 50% 40% 4.16667%

Walter Thomas, a/k/a Walt Thomas
and Sandra E. Thomas, a/k/a Sandra
Thomas, husband and wife 10/29/08 10/29/08 10/29/13 10/29/13 5 yr Memo 3593311 15.00%

7N 59W 8 NWNW  40.00 1.666667 50% 40% 4.16667%

Walter Thomas, a/k/a Walt Thomas
and Sandra E. Thomas, a/k/a Sandra
Thomas, husband and wife 10/29/08 10/29/08 10/29/13 10/29/13 5 yr Memo 3593311 15.00%

7N 59W 8 SENE  40.00 1.666667 50% 40% 4.16667%

Walter Thomas, a/k/a Walt Thomas
and Sandra E. Thomas, a/k/a Sandra
Thomas, husband and wife 10/29/08 10/29/08 10/29/13 10/29/13 5 yr Memo 3593311 15.00%

7N 59W 8 SENW  40.00 1.666667 50% 40% 4.16667%

Walter Thomas, a/k/a Walt Thomas
and Sandra E. Thomas, a/k/a Sandra
Thomas, husband and wife 10/29/08 10/29/08 10/29/13 10/29/13 5 yr Memo 3593311 15.00%

7N 59W 8 SWNE  40.00 1.666667 50% 40% 4.16667%

Walter Thomas, a/k/a Walt Thomas
and Sandra E. Thomas, a/k/a Sandra
Thomas, husband and wife 10/29/08 10/29/08 10/29/13 10/29/13 5 yr Memo 3593311 15.00%

7N 59W 8 SWNW  40.00 1.666667 50% 40% 4.16667%

Walter Thomas, a/k/a Walt Thomas
and Sandra E. Thomas, a/k/a Sandra
Thomas, husband and wife 10/29/08 10/29/08 10/29/13 10/29/13 5 yr Memo 3593311 15.00%

     481.16 20.048337            

                  

7N 59W 4 NENE lot 1 40.56 0.169000 50% 40% 0.41667%

Drew W. Thomas, a/k/a Drew Weaver
Thomas, a/k/a Drew Thomas, a single
man 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3595533 15.00%

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



7N 59W 4 NWNE lot 2 40.60 0.169166 50% 40% 0.41667%

Drew W. Thomas, a/k/a Drew Weaver
Thomas, a/k/a Drew Thomas, a single
man 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3595533 15.00%

7N 59W 4 SENE  40.00 0.166667 50% 40% 0.41667%

Drew W. Thomas, a/k/a Drew Weaver
Thomas, a/k/a Drew Thomas, a single
man 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3595533 15.00%

7N 59W 4 SWNE  40.00 0.166667 50% 40% 0.41667%

Drew W. Thomas, a/k/a Drew Weaver
Thomas, a/k/a Drew Thomas, a single
man 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3595533 15.00%

7N 59W 8 NENE  40.00 0.166667 50% 40% 0.41667%

Drew W. Thomas, a/k/a Drew Weaver
Thomas, a/k/a Drew Thomas, a single
man 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3595533 15.00%

7N 59W 8 NENW  40.00 0.166667 50% 40% 0.41667%

Drew W. Thomas, a/k/a Drew Weaver
Thomas, a/k/a Drew Thomas, a single
man 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3595533 15.00%

7N 59W 8 NWNE  40.00 0.166667 50% 40% 0.41667%

Drew W. Thomas, a/k/a Drew Weaver
Thomas, a/k/a Drew Thomas, a single
man 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3595533 15.00%

7N 59W 8 NWNW  40.00 0.166667 50% 40% 0.41667%

Drew W. Thomas, a/k/a Drew Weaver
Thomas, a/k/a Drew Thomas, a single
man 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3595533 15.00%

7N 59W 8 SENE  40.00 0.166667 50% 40% 0.41667%

Drew W. Thomas, a/k/a Drew Weaver
Thomas, a/k/a Drew Thomas, a single
man 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3595533 15.00%

7N 59W 8 SENW  40.00 0.166667 50% 40% 0.41667%

Drew W. Thomas, a/k/a Drew Weaver
Thomas, a/k/a Drew Thomas, a single
man 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3595533 15.00%

7N 59W 8 SWNE  40.00 0.166667 50% 40% 0.41667%

Drew W. Thomas, a/k/a Drew Weaver
Thomas, a/k/a Drew Thomas, a single
man 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3595533 15.00%

7N 59W 8 SWNW  40.00 0.166667 50% 40% 0.41667%

Drew W. Thomas, a/k/a Drew Weaver
Thomas, a/k/a Drew Thomas, a single
man 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3595533 15.00%

     481.16 2.004833            

                  

7N 59W 4 NENE lot 1 40.56 0.169000 50% 40% 0.41667%

Crystal M. Thomas, a/k/a Crystal Marie
Thomas, a/k/a Crystal Thomas, a
single woman 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3595534 15.00%

7N 59W 4 NWNE lot 2 40.60 0.169166 50% 40% 0.41667%

Crystal M. Thomas, a/k/a Crystal Marie
Thomas, a/k/a Crystal Thomas, a
single woman 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3595534 15.00%

7N 59W 4 SENE  40.00 0.166667 50% 40% 0.41667%

Crystal M. Thomas, a/k/a Crystal Marie
Thomas, a/k/a Crystal Thomas, a
single woman 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3595534 15.00%

7N 59W 4 SWNE  40.00 0.166667 50% 40% 0.41667%

Crystal M. Thomas, a/k/a Crystal Marie
Thomas, a/k/a Crystal Thomas, a
single woman 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3595534 15.00%
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7N 59W 8 NENE  40.00 0.166667 50% 40% 0.41667%

Crystal M. Thomas, a/k/a Crystal Marie
Thomas, a/k/a Crystal Thomas, a
single woman 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3595534 15.00%

7N 59W 8 NENW  40.00 0.166667 50% 40% 0.41667%

Crystal M. Thomas, a/k/a Crystal Marie
Thomas, a/k/a Crystal Thomas, a
single woman 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3595534 15.00%

7N 59W 8 NWNE  40.00 0.166667 50% 40% 0.41667%

Crystal M. Thomas, a/k/a Crystal Marie
Thomas, a/k/a Crystal Thomas, a
single woman 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3595534 15.00%

7N 59W 8 NWNW  40.00 0.166667 50% 40% 0.41667%

Crystal M. Thomas, a/k/a Crystal Marie
Thomas, a/k/a Crystal Thomas, a
single woman 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3595534 15.00%

7N 59W 8 SENE  40.00 0.166667 50% 40% 0.41667%

Crystal M. Thomas, a/k/a Crystal Marie
Thomas, a/k/a Crystal Thomas, a
single woman 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3595534 15.00%

7N 59W 8 SENW  40.00 0.166667 50% 40% 0.41667%

Crystal M. Thomas, a/k/a Crystal Marie
Thomas, a/k/a Crystal Thomas, a
single woman 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3595534 15.00%

7N 59W 8 SWNE  40.00 0.166667 50% 40% 0.41667%

Crystal M. Thomas, a/k/a Crystal Marie
Thomas, a/k/a Crystal Thomas, a
single woman 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3595534 15.00%

7N 59W 8 SWNW  40.00 0.166667 50% 40% 0.41667%

Crystal M. Thomas, a/k/a Crystal Marie
Thomas, a/k/a Crystal Thomas, a
single woman 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3595534 15.00%

     481.16 2.004833            

                  

7N 59W 4 NENE lot 1 40.56 0.169000 50% 40% 0.41667%

William L. Thomas, a/k/a William Lee
Thomas, a/k/a William Thomas, a/k/a
Bill Thomas, a single man 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3595535 15.00%

7N 59W 4 NWNE lot 2 40.60 0.169166 50% 40% 0.41667%

William L. Thomas, a/k/a William Lee
Thomas, a/k/a William Thomas, a/k/a
Bill Thomas, a single man 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3595535 15.00%

7N 59W 4 SENE  40.00 0.166667 50% 40% 0.41667%

William L. Thomas, a/k/a William Lee
Thomas, a/k/a William Thomas, a/k/a
Bill Thomas, a single man 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3595535 15.00%

7N 59W 4 SWNE  40.00 0.166667 50% 40% 0.41667%

William L. Thomas, a/k/a William Lee
Thomas, a/k/a William Thomas, a/k/a
Bill Thomas, a single man 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3595535 15.00%

7N 59W 8 NENE  40.00 0.166667 50% 40% 0.41667%

William L. Thomas, a/k/a William Lee
Thomas, a/k/a William Thomas, a/k/a
Bill Thomas, a single man 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3595535 15.00%

7N 59W 8 NENW  40.00 0.166667 50% 40% 0.41667%

William L. Thomas, a/k/a William Lee
Thomas, a/k/a William Thomas, a/k/a
Bill Thomas, a single man 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3595535 15.00%

7N 59W 8 NWNE  40.00 0.166667 50% 40% 0.41667%

William L. Thomas, a/k/a William Lee
Thomas, a/k/a William Thomas, a/k/a
Bill Thomas, a single man 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3595535 15.00%

7N 59W 8 NWNW  40.00 0.166667 50% 40% 0.41667%

William L. Thomas, a/k/a William Lee
Thomas, a/k/a William Thomas, a/k/a
Bill Thomas, a single man 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3595535 15.00%

7N 59W 8 SENE  40.00 0.166667 50% 40% 0.41667%

William L. Thomas, a/k/a William Lee
Thomas, a/k/a William Thomas, a/k/a
Bill Thomas, a single man 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3595535 15.00%

7N 59W 8 SENW  40.00 0.166667 50% 40% 0.41667%

William L. Thomas, a/k/a William Lee
Thomas, a/k/a William Thomas, a/k/a
Bill Thomas, a single man 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3595535 15.00%

7N 59W 8 SWNE  40.00 0.166667 50% 40% 0.41667%

William L. Thomas, a/k/a William Lee
Thomas, a/k/a William Thomas, a/k/a
Bill Thomas, a single man 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3595535 15.00%

7N 59W 8 SWNW  40.00 0.166667 50% 40% 0.41667%

William L. Thomas, a/k/a William Lee
Thomas, a/k/a William Thomas, a/k/a
Bill Thomas, a single man 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3595535 15.00%

     481.16 2.004833            

                  

7N 59W 2 NESE  40.00 0.625000 50% 40% 1.56250% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 2 NESW  40.00 0.625000 50% 40% 1.56250% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 2 NWSE  40.00 0.625000 50% 40% 1.56250% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 2 NWSW  40.00 0.625000 50% 40% 1.56250% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 2 SESE  40.00 0.625000 50% 40% 1.56250% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11

3 yr+2 yr
opt

Memo 3595536 15.00%

7N 59W 2 SESW  40.00 0.625000 50% 40% 1.56250% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 2 SWSE  40.00 0.625000 50% 40% 1.56250% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 2 SWSW  40.00 0.625000 50% 40% 1.56250% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 3 NENW lot 3 40.43 2.526875 50% 40% 6.25000% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 3 NWNW lot 4 40.50 2.531250 50% 40% 6.25000% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%
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7N 59W 3 SENE  40.00 2.500000 50% 40% 6.25000% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 3 SENW  40.00 2.500000 50% 40% 6.25000% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 3 SWNE  40.00 2.500000 50% 40% 6.25000% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 3 SWNW  40.00 2.500000 50% 40% 6.25000% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 5 NENE lot 1 40.64 1.111250 50% 40% 2.73438% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 5 NENW lot 3 40.48 1.106875 50% 40% 2.73438% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 5 NESE  40.00 1.093750 50% 40% 2.73438% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 5 NESW  40.00 1.093750 50% 40% 2.73438% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 5 NWNE lot 2 40.56 1.109063 50% 40% 2.73438% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 5 NWNW lot 4 40.39 1.104414 50% 40% 2.73437% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 5 NWSE  40.00 1.093750 50% 40% 2.73438% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 5 NWSW  40.00 1.093750 50% 40% 2.73438% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 5 SENE  40.00 1.093750 50% 40% 2.73438% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 5 SENW  40.00 1.093750 50% 40% 2.73438% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 5 SESE  40.00 1.093750 50% 40% 2.73438% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 5 SESW  40.00 1.093750 50% 40% 2.73438% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 5 SWNE  40.00 1.093750 50% 40% 2.73438% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 5 SWNW  40.00 1.093750 50% 40% 2.73438% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 5 SWSE  40.00 1.093750 50% 40% 2.73438% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 5 SWSW  40.00 1.093750 50% 40% 2.73438% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 14 NENE  40.00 1.093740 50% 40% 2.73435% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 14 NENW  40.00 1.093740 50% 40% 2.73435% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 14 NWNE  40.00 1.093740 50% 40% 2.73435% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 14 NWNW  40.00 1.093740 50% 40% 2.73435% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 14 SENE  40.00 1.093740 50% 40% 2.73435% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 14 SENW  40.00 1.093740 50% 40% 2.73435% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 14 SWNE  40.00 1.093740 50% 40% 2.73435% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 14 SWNW  40.00 1.093740 50% 40% 2.73435% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 15 NENE  40.00 2.500000 50% 40% 6.25000% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 15 NENW  40.00 2.500000 50% 40% 6.25000% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 15 NESW  40.00 2.500000 50% 40% 6.25000% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 15 NWNE  40.00 2.500000 50% 40% 6.25000% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 15 NWNW  40.00 2.500000 50% 40% 6.25000% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 15 NWSW  40.00 2.500000 50% 40% 6.25000% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 15 SENE  40.00 2.500000 50% 40% 6.25000% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 15 SENW  40.00 2.500000 50% 40% 6.25000% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 15 SESW  40.00 2.500000 50% 40% 6.25000% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 15 SWNE  40.00 2.500000 50% 40% 6.25000% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 15 SWNW  40.00 2.500000 50% 40% 6.25000% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 15 SWSW  40.00 2.500000 50% 40% 6.25000% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 20 NENW  40.00 2.500000 50% 40% 6.25000% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 20 NESW  40.00 2.500000 50% 40% 6.25000% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 20 NWNW  40.00 2.500000 50% 40% 6.25000% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 20 NWSW  40.00 2.500000 50% 40% 6.25000% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 20 SENW  40.00 2.500000 50% 40% 6.25000% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%
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7N 59W 20 SESW  40.00 2.500000 50% 40% 6.25000% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 20 SWNW  40.00 2.500000 50% 40% 6.25000% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 20 SWSW  40.00 2.500000 50% 40% 6.25000% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 22 NENW  40.00 0.812500 50% 40% 2.03125% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 22 NESW  40.00 0.812500 50% 40% 2.03125% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 22 NWNW  40.00 0.812500 50% 40% 2.03125% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 22 NWSW  40.00 0.812500 50% 40% 2.03125% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

 
 

42

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
 

 
T

 
R

 
S

 
L1

 
L2

 
Gross
Acres

 
Net Acres

Net Acre
WI

Pedco
Receives

Net Acre
NRI

Pedco
Receives

 
Mineral
Interst

 
Lease Name

 
Lease
Date

 
Eff Date

 
Control

Date

 
Exp
Date

 
Term

 
Recording

 
Royalty

7N 59W 22 SENW  40.00 0.812500 50% 40% 2.03125% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 22 SESW  40.00 0.812500 50% 40% 2.03125% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 22 SWNW  40.00 0.812500 50% 40% 2.03125% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

7N 59W 22 SWSW  40.00 0.812500 50% 40% 2.03125% Margaret A. Stephenson, a widow 8/8/08 8/8/08 8/8/13 8/8/11
3 yr+2 yr
opt Memo 3595536 15.00%

     2,643.00 102.864647            

                  

7N 59W 4 NENE lot 1 40.56 1.690000 50% 40% 4.16667%

Lester L. Thomas, a/k/a Lester
Thomas, a/k/a Les Thomas and Mary
L. Thomas, husband and wife 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3598732 15.00%

7N 59W 4 NWNE lot 2 40.60 1.691673 50% 40% 4.16668%

Lester L. Thomas, a/k/a Lester
Thomas, a/k/a Les Thomas and Mary
L. Thomas, husband and wife 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3598732 15.00%

7N 59W 4 SENE  40.00 1.666666 50% 40% 4.16667%

Lester L. Thomas, a/k/a Lester
Thomas, a/k/a Les Thomas and Mary
L. Thomas, husband and wife 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3598732 15.00%

7N 59W 4 SWNE  40.00 1.666666 50% 40% 4.16667%

Lester L. Thomas, a/k/a Lester
Thomas, a/k/a Les Thomas and Mary
L. Thomas, husband and wife 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3598732 15.00%

7N 59W 8 NENE  40.00 1.666666 50% 40% 4.16667%

Lester L. Thomas, a/k/a Lester
Thomas, a/k/a Les Thomas and Mary
L. Thomas, husband and wife 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3598732 15.00%

7N 59W 8 NENW  40.00 1.666666 50% 40% 4.16667%

Lester L. Thomas, a/k/a Lester
Thomas, a/k/a Les Thomas and Mary
L. Thomas, husband and wife 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3598732 15.00%

7N 59W 8 NWNE  40.00 1.666666 50% 40% 4.16667%

Lester L. Thomas, a/k/a Lester
Thomas, a/k/a Les Thomas and Mary
L. Thomas, husband and wife 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3598732 15.00%

7N 59W 8 NWNW  40.00 1.666666 50% 40% 4.16667%

Lester L. Thomas, a/k/a Lester
Thomas, a/k/a Les Thomas and Mary
L. Thomas, husband and wife 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3598732 15.00%

7N 59W 8 SENE  40.00 1.666666 50% 40% 4.16667%

Lester L. Thomas, a/k/a Lester
Thomas, a/k/a Les Thomas and Mary
L. Thomas, husband and wife 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3598732 15.00%

7N 59W 8 SENW  40.00 1.666666 50% 40% 4.16667%

Lester L. Thomas, a/k/a Lester
Thomas, a/k/a Les Thomas and Mary
L. Thomas, husband and wife 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3598732 15.00%

7N 59W 8 SWNE  40.00 1.666666 50% 40% 4.16667%

Lester L. Thomas, a/k/a Lester
Thomas, a/k/a Les Thomas and Mary
L. Thomas, husband and wife 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3598732 15.00%

7N 59W 8 SWNW  40.00 1.666666 50% 40% 4.16667%

Lester L. Thomas, a/k/a Lester
Thomas, a/k/a Les Thomas and Mary
L. Thomas, husband and wife 10/15/08 10/15/08 10/15/13 10/15/13 5 yr Memo 3598732 15.00%

     481.16 20.048333            

                  

7N 59W 4 NENE lot 1 40.56 0.169000 50% 40% 0.41667%

Julia Pavelka, a/k/a Julia M. Pavelka,
f/k/a Julia Kuehn and John Pavelka,
a/k/a John T. Pavelka, wife and
husband 9/29/08 9/29/08 9/29/13 9/29/13 5 yr

Memo 3600828, Affidavit
3731076 15.00%

7N 59W 4 NWNE lot 2 40.60 0.169163 50% 40% 0.41666%

Julia Pavelka, a/k/a Julia M. Pavelka,
f/k/a Julia Kuehn and John Pavelka,
a/k/a John T. Pavelka, wife and
husband 9/29/08 9/29/08 9/29/13 9/29/13 5 yr

Memo 3600828, Affidavit
3731076 15.00%

7N 59W 4 SENE  40.00 0.166667 50% 40% 0.41667%

Julia Pavelka, a/k/a Julia M. Pavelka,
f/k/a Julia Kuehn and John Pavelka,
a/k/a John T. Pavelka, wife and
husband 9/29/08 9/29/08 9/29/13 9/29/13 5 yr

Memo 3600828, Affidavit
3731076 15.00%

7N 59W 4 SWNE  40.00 0.166667 50% 40% 0.41667%

Julia Pavelka, a/k/a Julia M. Pavelka,
f/k/a Julia Kuehn and John Pavelka,
a/k/a John T. Pavelka, wife and
husband 9/29/08 9/29/08 9/29/13 9/29/13 5 yr

Memo 3600828, Affidavit
3731076 15.00%

7N 59W 8 NENE  40.00 0.166667 50% 40% 0.41667%

Julia Pavelka, a/k/a Julia M. Pavelka,
f/k/a Julia Kuehn and John Pavelka,
a/k/a John T. Pavelka, wife and
husband 9/29/08 9/29/08 9/29/13 9/29/13 5 yr

Memo 3600828, Affidavit
3731076 15.00%

7N 59W 8 NENW  40.00 0.166667 50% 40% 0.41667%

Julia Pavelka, a/k/a Julia M. Pavelka,
f/k/a Julia Kuehn and John Pavelka,
a/k/a John T. Pavelka, wife and
husband 9/29/08 9/29/08 9/29/13 9/29/13 5 yr

Memo 3600828, Affidavit
3731076 15.00%

7N 59W 8 NWNE  40.00 0.166667 50% 40% 0.41667%

Julia Pavelka, a/k/a Julia M. Pavelka,
f/k/a Julia Kuehn and John Pavelka,
a/k/a John T. Pavelka, wife and
husband

9/29/08 9/29/08 9/29/13 9/29/13 5 yr
Memo 3600828, Affidavit
3731076 15.00%

7N 59W 8 NWNW  40.00 0.166667 50% 40% 0.41667%

Julia Pavelka, a/k/a Julia M. Pavelka,
f/k/a Julia Kuehn and John Pavelka,
a/k/a John T. Pavelka, wife and
husband 9/29/08 9/29/08 9/29/13 9/29/13 5 yr

Memo 3600828, Affidavit
3731076 15.00%

7N 59W 8 SENE  40.00 0.166667 50% 40% 0.41667%

Julia Pavelka, a/k/a Julia M. Pavelka,
f/k/a Julia Kuehn and John Pavelka,
a/k/a John T. Pavelka, wife and
husband 9/29/08 9/29/08 9/29/13 9/29/13 5 yr

Memo 3600828, Affidavit
3731076 15.00%
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7N 59W 8 SENW  40.00 0.166667 50% 40% 0.41667%

Julia Pavelka, a/k/a Julia M. Pavelka,
f/k/a Julia Kuehn and John Pavelka,
a/k/a John T. Pavelka, wife and
husband 9/29/08 9/29/08 9/29/13 9/29/13 5 yr

Memo 3600828, Affidavit
3731076 15.00%

7N 59W 8 SWNE  40.00 0.166667 50% 40% 0.41667%

Julia Pavelka, a/k/a Julia M. Pavelka,
f/k/a Julia Kuehn and John Pavelka,
a/k/a John T. Pavelka, wife and
husband 9/29/08 9/29/08 9/29/13 9/29/13 5 yr

Memo 3600828, Affidavit
3731076 15.00%

7N 59W 8 SWNW  40.00 0.166667 50% 40% 0.41667%

Julia Pavelka, a/k/a Julia M. Pavelka,
f/k/a Julia Kuehn and John Pavelka,
a/k/a John T. Pavelka, wife and
husband 9/29/08 9/29/08 9/29/13 9/29/13 5 yr

Memo 3600828, Affidavit
3731076 15.00%

     481.16 2.004833            

                  

7N 60W 35 SWSE  40.00 0.555555 50% 40% 1.38889%

Delbert L. Spaur, a married man
dealing in his sole and separate
property 7/22/08 7/22/08 7/22/13 7/22/11

3 yr + 2
yr opt Memo 3600829 15.00%

7N 60W 35 NWNE  40.00 0.555555 50% 40% 1.38889%

Delbert L. Spaur, a married man
dealing in his sole and separate
property 7/22/08 7/22/08 7/22/13 7/22/11

3 yr + 2
yr opt Memo 3600829 15.00%

7N 60W 35 NENE  40.00 0.555555 50% 40% 1.38889%

Delbert L. Spaur, a married man
dealing in his sole and separate
property 7/22/08 7/22/08 7/22/13 7/22/11

3 yr + 2
yr opt Memo 3600829 15.00%

7N 60W 35 SENE  40.00 0.555555 50% 40% 1.38889%

Delbert L. Spaur, a married man
dealing in his sole and separate
property 7/22/08 7/22/08 7/22/13 7/22/11

3 yr + 2
yr opt Memo 3600829 15.00%

7N 60W 35 SWNE  40.00 0.555555 50% 40% 1.38889%

Delbert L. Spaur, a married man
dealing in his sole and separate
property 7/22/08 7/22/08 7/22/13 7/22/11

3 yr + 2
yr opt Memo 3600829 15.00%

7N 60W 35 NWSE  40.00 0.555555 50% 40% 1.38889%

Delbert L. Spaur, a married man
dealing in his sole and separate
property 7/22/08 7/22/08 7/22/13 7/22/11

3 yr + 2
yr opt Memo 3600829 15.00%

7N 60W 35 SESE  40.00 0.555555 50% 40% 1.38889%

Delbert L. Spaur, a married man
dealing in his sole and separate
property 7/22/08 7/22/08 7/22/13 7/22/11

3 yr + 2
yr opt Memo 3600829 15.00%

7N 60W 35 NESE  40.00 0.555555 50% 40% 1.38889%

Delbert L. Spaur, a married man
dealing in his sole and separate
property 7/22/08 7/22/08 7/22/13 7/22/11

3 yr + 2
yr opt Memo 3600829 15.00%

     320.00 4.444440            

                  

7N 59W 4 NENE lot 1 40.56 0.169000 50% 40% 0.41667%

Jill M. Smith, f/k/a Jill Boner, f/k/a Jill
Kuehn and Jerry J. Smith, wife and
husband 10/9/08 10/9/08 10/9/13 10/9/13 5 yr Memo 3601240 15.00%

7N 59W 4 NWNE lot 2 40.60 0.169163 50% 40% 0.41666%

Jill M. Smith, f/k/a Jill Boner, f/k/a Jill
Kuehn and Jerry J. Smith, wife and
husband 10/9/08 10/9/08 10/9/13 10/9/13 5 yr Memo 3601240 15.00%

7N 59W 4 SENE  40.00 0.166667 50% 40% 0.41667%

Jill M. Smith, f/k/a Jill Boner, f/k/a Jill
Kuehn and Jerry J. Smith, wife and
husband 10/9/08 10/9/08 10/9/13 10/9/13 5 yr Memo 3601240 15.00%

7N 59W 4 SWNE  40.00 0.166667 50% 40% 0.41667%

Jill M. Smith, f/k/a Jill Boner, f/k/a Jill
Kuehn and Jerry J. Smith, wife and
husband 10/9/08 10/9/08 10/9/13 10/9/13 5 yr Memo 3601240 15.00%

7N 59W 8 NENE  40.00 0.166667 50% 40% 0.41667%

Jill M. Smith, f/k/a Jill Boner, f/k/a Jill
Kuehn and Jerry J. Smith, wife and
husband 10/9/08 10/9/08 10/9/13 10/9/13 5 yr Memo 3601240 15.00%

7N 59W 8 NENW  40.00 0.166667 50% 40% 0.41667%

Jill M. Smith, f/k/a Jill Boner, f/k/a Jill
Kuehn and Jerry J. Smith, wife and
husband 10/9/08 10/9/08 10/9/13 10/9/13 5 yr Memo 3601240 15.00%

7N 59W 8 NWNE  40.00 0.166667 50% 40% 0.41667%

Jill M. Smith, f/k/a Jill Boner, f/k/a Jill
Kuehn and Jerry J. Smith, wife and
husband 10/9/08 10/9/08 10/9/13 10/9/13 5 yr Memo 3601240 15.00%

7N 59W 8 NWNW  40.00 0.166667 50% 40% 0.41667%

Jill M. Smith, f/k/a Jill Boner, f/k/a Jill
Kuehn and Jerry J. Smith, wife and
husband 10/9/08 10/9/08 10/9/13 10/9/13 5 yr Memo 3601240 15.00%

7N 59W 8 SENE  40.00 0.166667 50% 40% 0.41667%

Jill M. Smith, f/k/a Jill Boner, f/k/a Jill
Kuehn and Jerry J. Smith, wife and
husband 10/9/08 10/9/08 10/9/13 10/9/13 5 yr Memo 3601240 15.00%

7N 59W 8 SENW  40.00 0.166667 50% 40% 0.41667%

Jill M. Smith, f/k/a Jill Boner, f/k/a Jill
Kuehn and Jerry J. Smith, wife and
husband 10/9/08 10/9/08 10/9/13 10/9/13 5 yr Memo 3601240 15.00%

7N 59W 8 SWNE  40.00 0.166667 50% 40% 0.41667%

Jill M. Smith, f/k/a Jill Boner, f/k/a Jill
Kuehn and Jerry J. Smith, wife and
husband 10/9/08 10/9/08 10/9/13 10/9/13 5 yr Memo 3601240 15.00%

7N 59W 8 SWNW  40.00 0.166667 50% 40% 0.41667%

Jill M. Smith, f/k/a Jill Boner, f/k/a Jill
Kuehn and Jerry J. Smith, wife and
husband 10/9/08 10/9/08 10/9/13 10/9/13 5 yr Memo 3601240 15.00%

     481.16 2.004833            

                  

7N 59W 10 NESW  40.00 2.222223 50% 40% 5.55556%

Suzanne Leskovar, a/k/a Suzanne A.
Leskovar and Mark D. Leskovar, wife
and husband 9/24/08 9/24/08 9/24/13 9/24/13 5 yr

Memo 3601241, Affidavit
3731075 15.00%

7N 59W 10 NWSW  40.00 2.222223 50% 40% 5.55556%

Suzanne Leskovar, a/k/a Suzanne A.
Leskovar and Mark D. Leskovar, wife
and husband 9/24/08 9/24/08 9/24/13 9/24/13 5 yr

Memo 3601241, Affidavit
3731075 15.00%

7N 59W 10 SESW  40.00 2.222223 50% 40% 5.55556%

Suzanne Leskovar, a/k/a Suzanne A.
Leskovar and Mark D. Leskovar, wife
and husband 9/24/08 9/24/08 9/24/13 9/24/13 5 yr

Memo 3601241, Affidavit
3731075 15.00%

7N 59W 10 SWSW  40.00 2.222223 50% 40% 5.55556%

Suzanne Leskovar, a/k/a Suzanne A.
Leskovar and Mark D. Leskovar, wife
and husband 9/24/08 9/24/08 9/24/13 9/24/13 5 yr

Memo 3601241, Affidavit
3731075 15.00%

     160.00 8.888890            
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7N 59W 18 NESE  40.00 1.666665 50% 40% 4.16666%

Ruby Schmotzer, a married woman
dealing in her sole and separate
property 9/6/08 9/6/08 9/6/13 9/6/11

3 yr + 2
yr opt Memo 3606464 15.00%

7N 59W 18 NESW  40.00 1.666665 50% 40% 4.16666%

Ruby Schmotzer, a married woman
dealing in her sole and separate
property 9/6/08 9/6/08 9/6/13 9/6/11

3 yr + 2
yr opt Memo 3606464 15.00%

7N 59W 18 NWSE  40.00 1.666665 50% 40% 4.16666%

Ruby Schmotzer, a married woman
dealing in her sole and separate
property 9/6/08 9/6/08 9/6/13 9/6/11

3 yr + 2
yr opt Memo 3606464 15.00%

7N 59W 18 NWSW lot 3 42.12 1.755002 50% 40% 4.16667%

Ruby Schmotzer, a married woman
dealing in her sole and separate
property 9/6/08 9/6/08 9/6/13 9/6/11

3 yr + 2
yr opt Memo 3606464 15.00%

7N 59W 18 SENW  40.00 1.666665 50% 40% 4.16666%

Ruby Schmotzer, a married woman
dealing in her sole and separate
property 9/6/08 9/6/08 9/6/13 9/6/11

3 yr + 2
yr opt Memo 3606464 15.00%

7N 59W 18 SESE  40.00 1.666665 50% 40% 4.16666%

Ruby Schmotzer, a married woman
dealing in her sole and separate
property 9/6/08 9/6/08 9/6/13 9/6/11

3 yr + 2
yr opt Memo 3606464 15.00%

7N 59W 18 SESW  40.00 1.666665 50% 40% 4.16666%

Ruby Schmotzer, a married woman
dealing in her sole and separate
property 9/6/08 9/6/08 9/6/13 9/6/11

3 yr + 2
yr opt Memo 3606464 15.00%

7N 59W 18 SWNW lot 2 42.16 1.756668 50% 40% 4.16667%

Ruby Schmotzer, a married woman
dealing in her sole and separate
property 9/6/08 9/6/08 9/6/13 9/6/11

3 yr + 2
yr opt Memo 3606464 15.00%

7N 59W 18 SWSE  40.00 1.666665 50% 40% 4.16666%

Ruby Schmotzer, a married woman
dealing in her sole and separate
property 9/6/08 9/6/08 9/6/13 9/6/11

3 yr + 2
yr opt Memo 3606464 15.00%

7N 59W 18 SWSW lot 4 42.08 1.753335 50% 40% 4.16667%

Ruby Schmotzer, a married woman
dealing in her sole and separate
property 9/6/08 9/6/08 9/6/13 9/6/11

3 yr + 2
yr opt Memo 3606464 15.00%

7N 60W 23 NENW  40.00 3.333330 50% 40% 8.33333%

Ruby Schmotzer, a married woman
dealing in her sole and separate
property 9/6/08 9/6/08 9/6/13 9/6/11

3 yr + 2
yr opt Memo 3606464 15.00%

7N 60W 23 NESW  40.00 3.333330 50% 40% 8.33333%

Ruby Schmotzer, a married woman
dealing in her sole and separate
property 9/6/08 9/6/08 9/6/13 9/6/11

3 yr + 2
yr opt Memo 3606464 15.00%

7N 60W 23 NWNW  40.00 3.333330 50% 40% 8.33333%

Ruby Schmotzer, a married woman
dealing in her sole and separate
property 9/6/08 9/6/08 9/6/13 9/6/11

3 yr + 2
yr opt Memo 3606464 15.00%

7N 60W 23 NWSW  40.00 3.333330 50% 40% 8.33333%

Ruby Schmotzer, a married woman
dealing in her sole and separate
property 9/6/08 9/6/08 9/6/13 9/6/11

3 yr + 2
yr opt Memo 3606464 15.00%

7N 60W 23 SENW  40.00 3.333330 50% 40% 8.33333%

Ruby Schmotzer, a married woman
dealing in her sole and separate
property 9/6/08 9/6/08 9/6/13 9/6/11

3 yr + 2
yr opt Memo 3606464 15.00%

7N 60W 23 SESW  40.00 3.333330 50% 40% 8.33333%

Ruby Schmotzer, a married woman
dealing in her sole and separate
property 9/6/08 9/6/08 9/6/13 9/6/11

3 yr + 2
yr opt Memo 3606464 15.00%

7N 60W 23 SWNW  40.00 3.333330 50% 40% 8.33333%

Ruby Schmotzer, a married woman
dealing in her sole and separate
property 9/6/08 9/6/08 9/6/13 9/6/11

3 yr + 2
yr opt Memo 3606464 15.00%

7N 60W 23 SWSW  40.00 3.333330 50% 40% 8.33333%

Ruby Schmotzer, a married woman
dealing in her sole and separate
property 9/6/08 9/6/08 9/6/13 9/6/11

3 yr + 2
yr opt Memo 3606464 15.00%

     726.36 43.598300            

                  

7N 59W 15 NESE  40.00 0.000000 50% 40%  Robert D. Thompson, a single man 10/10/08 10/10/08 10/10/13 10/10/13 5 yr Memo 3606465 15.00%

7N 59W 15 NWSE  40.00 0.000000 50% 40%  Robert D. Thompson, a single man 10/10/08 10/10/08 10/10/13 10/10/13 5 yr Memo 3606465 15.00%
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7N 59W 15 SESE  40.00 0.000000 50% 40%  Robert D. Thompson, a single man 10/10/0810/10/0810/10/1310/10/135 yr Memo 3606465 15.00%
7N 59W 15 SWSE  40.00 0.000000 50% 40%  Robert D. Thompson, a single man 10/10/0810/10/0810/10/1310/10/135 yr Memo 3606465 15.00%
7N 59W 22 NENE  40.00 0.104160 50% 40% 0.26040%Robert D. Thompson, a single man 10/10/0810/10/0810/10/1310/10/135 yr Memo 3606465 15.00%
7N 59W 22 NWNE  40.00 0.104160 50% 40% 0.26040%Robert D. Thompson, a single man 10/10/0810/10/0810/10/1310/10/135 yr Memo 3606465 15.00%
7N 59W 22 SENE  40.00 0.104160 50% 40% 0.26040%Robert D. Thompson, a single man 10/10/0810/10/0810/10/1310/10/135 yr Memo 3606465 15.00%
7N 59W 22 SWNE  40.00 0.104160 50% 40% 0.26040%Robert D. Thompson, a single man 10/10/0810/10/0810/10/1310/10/135 yr Memo 3606465 15.00%
     320.00 0.416640            
                  

7N 59W 15 NESE  40.00 0.000000 50% 40%  

J. Allen Meyer, a/k/a J.A. Meyer, a/k/a J.
Meyer, a/k/a Jay Allen Meyer, a/k/a Jay
A. Meyer, a/k/a Jay Meyer, a married
man dealing in his sole and separate
property 1/2/09 1/2/09 1/2/14 1/2/14 5 yr

Memo 3606466, Affidavit
3740211 15.00%

7N 59W 15 NWSE  40.00 0.000000 50% 40%  

J. Allen Meyer, a/k/a J.A. Meyer, a/k/a J.
Meyer, a/k/a Jay Allen Meyer, a/k/a Jay
A. Meyer, a/k/a Jay Meyer, a married
man dealing in his sole and separate
property 1/2/09 1/2/09 1/2/14 1/2/14 5 yr

Memo 3606466, Affidavit
3740211 15.00%

7N 59W 15 SESE  40.00 0.000000 50% 40%  

J. Allen Meyer, a/k/a J.A. Meyer, a/k/a J.
Meyer, a/k/a Jay Allen Meyer, a/k/a Jay
A. Meyer, a/k/a Jay Meyer, a married
man dealing in his sole and separate
property 1/2/09 1/2/09 1/2/14 1/2/14 5 yr

Memo 3606466, Affidavit
3740211 15.00%

7N 59W 15 SWSE  40.00 0.000000 50% 40%  

J. Allen Meyer, a/k/a J.A. Meyer, a/k/a J.
Meyer, a/k/a Jay Allen Meyer, a/k/a Jay
A. Meyer, a/k/a Jay Meyer, a married
man dealing in his sole and separate
property 1/2/09 1/2/09 1/2/14 1/2/14 5 yr

Memo 3606466, Affidavit
3740211 15.00%

7N 59W 22 NENE  40.00 0.104160 50% 40% 0.26040%

J. Allen Meyer, a/k/a J.A. Meyer, a/k/a J.
Meyer, a/k/a Jay Allen Meyer, a/k/a Jay
A. Meyer, a/k/a Jay Meyer, a married
man dealing in his sole and separate
property 1/2/09 1/2/09 1/2/14 1/2/14 5 yr

Memo 3606466, Affidavit
3740211 15.00%

7N 59W 22 NWNE  40.00 0.104160 50% 40% 0.26040%

J. Allen Meyer, a/k/a J.A. Meyer, a/k/a J.
Meyer, a/k/a Jay Allen Meyer, a/k/a Jay
A. Meyer, a/k/a Jay Meyer, a married
man dealing in his sole and separate
property 1/2/09 1/2/09 1/2/14 1/2/14 5 yr

Memo 3606466, Affidavit
3740211 15.00%

7N 59W 22 SENE  40.00 0.104160 50% 40% 0.26040%

J. Allen Meyer, a/k/a J.A. Meyer, a/k/a J.
Meyer, a/k/a Jay Allen Meyer, a/k/a Jay
A. Meyer, a/k/a Jay Meyer, a married
man dealing in his sole and separate
property 1/2/09 1/2/09 1/2/14 1/2/14 5 yr

Memo 3606466, Affidavit
3740211 15.00%

7N 59W 22 SWNE  40.00 0.104160 50% 40% 0.26040%

J. Allen Meyer, a/k/a J.A. Meyer, a/k/a J.
Meyer, a/k/a Jay Allen Meyer, a/k/a Jay
A. Meyer, a/k/a Jay Meyer, a married
man dealing in his sole and separate
property 1/2/09 1/2/09 1/2/14 1/2/14 5 yr

Memo 3606466, Affidavit
3740211 15.00%

     320.00 0.416640            
                  

7N 59W 15 NESE  40.00 0.000000 50% 40%  

Jackie Hermen Batt, a/k/a Jackie
Hermen, a/k/a Jackie Batt, a/k/a Jackie
Batt, a/k/a Jacqueline Batt, a/k/a
Jacqueline Meyer, a/k/a Jacqueline
Hermen Batt, a single woman 10/10/0810/10/0810/10/1310/10/135 yr

Memo 3615988, Affidavit
3734513 15.00%

7N 59W 15 NWSE  40.00 0.000000 50% 40%  

Jackie Hermen Batt, a/k/a Jackie
Hermen, a/k/a Jackie Batt, a/k/a Jackie
Batt, a/k/a Jacqueline Batt, a/k/a
Jacqueline Meyer, a/k/a Jacqueline
Hermen Batt, a single woman 10/10/0810/10/0810/10/1310/10/135 yr

Memo 3615988, Affidavit
3734513 15.00%

7N 59W 15 SESE  40.00 0.000000 50% 40%  

Jackie Hermen Batt, a/k/a Jackie
Hermen, a/k/a Jackie Batt, a/k/a Jackie
Batt, a/k/a Jacqueline Batt, a/k/a
Jacqueline Meyer, a/k/a Jacqueline
Hermen Batt, a single woman 10/10/0810/10/0810/10/1310/10/135 yr

Memo 3615988, Affidavit
3734513 15.00%

7N 59W 15 SWSE  40.00 0.000000 50% 40%  

Jackie Hermen Batt, a/k/a Jackie
Hermen, a/k/a Jackie Batt, a/k/a Jackie
Batt, a/k/a Jacqueline Batt, a/k/a
Jacqueline Meyer, a/k/a Jacqueline
Hermen Batt, a single woman 10/10/0810/10/0810/10/1310/10/135 yr

Memo 3615988, Affidavit
3734513 15.00%

7N 59W 22 NENE  40.00 1.250000 50% 40% 3.12500%

Jackie Hermen Batt, a/k/a Jackie
Hermen, a/k/a Jackie Batt, a/k/a Jackie
Batt, a/k/a Jacqueline Batt, a/k/a
Jacqueline Meyer, a/k/a Jacqueline
Hermen Batt, a single woman 10/10/0810/10/0810/10/1310/10/135 yr

Memo 3615988, Affidavit
3734513 15.00%

7N 59W 22 NWNE  40.00 1.250000 50% 40% 3.12500%

Jackie Hermen Batt, a/k/a Jackie
Hermen, a/k/a Jackie Batt, a/k/a Jackie
Batt, a/k/a Jacqueline Batt, a/k/a
Jacqueline Meyer, a/k/a Jacqueline
Hermen Batt, a single woman 10/10/0810/10/0810/10/1310/10/135 yr

Memo 3615988, Affidavit
3734513 15.00%

7N 59W 22 SENE  40.00 1.250000 50% 40% 3.12500%

Jackie Hermen Batt, a/k/a Jackie
Hermen, a/k/a Jackie Batt, a/k/a Jackie
Batt, a/k/a Jacqueline Batt, a/k/a
Jacqueline Meyer, a/k/a Jacqueline
Hermen Batt, a single woman 10/10/0810/10/0810/10/1310/10/135 yr

Memo 3615988, Affidavit
3734513 15.00%

7N 59W 22 SWNE  40.00 1.250000 50% 40% 3.12500%

Jackie Hermen Batt, a/k/a Jackie
Hermen, a/k/a Jackie Batt, a/k/a Jackie
Batt, a/k/a Jacqueline Batt, a/k/a
Jacqueline Meyer, a/k/a Jacqueline
Hermen Batt, a single woman 10/10/0810/10/0810/10/1310/10/135 yr

Memo 3615988, Affidavit
3734513 15.00%

     320.00 5.000000            
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7N 59W 23 NENW  40.00 1.250000 50% 40% 3.12500%
Vaughn Daniel Yeager, a married man
dealing in his sole and separate property 4/18/09 4/18/09 4/18/12 4/18/12 3 yr. Memo 3625522 15.00%

7N 59W 23 NWNE  40.00 1.250000 50% 40% 3.12500%
Vaughn Daniel Yeager, a married man
dealing in his sole and separate property 4/18/09 4/18/09 4/18/12 4/18/12 3 yr. Memo 3625522 15.00%

7N 59W 23 NWNW  40.00 1.250000 50% 40% 3.12500%
Vaughn Daniel Yeager, a married man
dealing in his sole and separate property 4/18/09 4/18/09 4/18/12 4/18/12 3 yr. Memo 3625522 15.00%

7N 59W 23 SENW  40.00 1.250000 50% 40% 3.12500%
Vaughn Daniel Yeager, a married man
dealing in his sole and separate property 4/18/09 4/18/09 4/18/12 4/18/12 3 yr. Memo 3625522 15.00%

7N 59W 23 SWNE  40.00 1.250000 50% 40% 3.12500%
Vaughn Daniel Yeager, a married man
dealing in his sole and separate property 4/18/09 4/18/09 4/18/12 4/18/12 3 yr. Memo 3625522 15.00%

7N 59W 23 SWNW  40.00 1.250000 50% 40% 3.12500%
Vaughn Daniel Yeager, a married man
dealing in his sole and separate property 4/18/09 4/18/09 4/18/12 4/18/12 3 yr. Memo 3625522 15.00%

     240.00 7.500000            
                  

7N 59W 15 NESE  40.00 0.041668 50% 40% 0.10417%

Gloria F. Spurlock, a/k/a Gloria Faye
Spurlock, a/k/a Gloria Spurlock, a/k/a
Gloria Pace Spurlock, f/k/a Gloria W.
Pace, a/k/a Gloria Pace, a married
woman, dealing in her sole and separate
property 4/17/09 4/17/09 4/17/12 4/17/12 3 yr. Memo 3625527 15.00%

7N 59W 15 NWSE  40.00 0.041668 50% 40% 0.10417%

Gloria F. Spurlock, a/k/a Gloria Faye
Spurlock, a/k/a Gloria Spurlock, a/k/a
Gloria Pace Spurlock, f/k/a Gloria W.
Pace, a/k/a Gloria Pace, a married
woman, dealing in her sole and separate
property 4/17/09 4/17/09 4/17/12 4/17/12 3 yr. Memo 3625527 15.00%

7N 59W 15 SESE  40.00 0.041668 50% 40% 0.10417%

Gloria F. Spurlock, a/k/a Gloria Faye
Spurlock, a/k/a Gloria Spurlock, a/k/a
Gloria Pace Spurlock, f/k/a Gloria W.
Pace, a/k/a Gloria Pace, a married
woman, dealing in her sole and separate
property 4/17/09 4/17/09 4/17/12 4/17/12 3 yr. Memo 3625527 15.00%

7N 59W 15 SWSE  40.00 0.041668 50% 40% 0.10417%

Gloria F. Spurlock, a/k/a Gloria Faye
Spurlock, a/k/a Gloria Spurlock, a/k/a
Gloria Pace Spurlock, f/k/a Gloria W.
Pace, a/k/a Gloria Pace, a married
woman, dealing in her sole and separate
property 4/17/09 4/17/09 4/17/12 4/17/12 3 yr. Memo 3625527 15.00%

     160.00 0.166670            
                  

7N 59W 15 NESE  40.00 0.041668 50% 40% 0.10417%

Catherine P. Trask, a/k/a Catherine
Patricia Trask, a/k/a Catherine Trask, a
married woman, dealing in her sole and
separate property 4/17/09 4/17/09 4/17/12 4/17/12 3 yr. Memo 3625530 15.00%

7N 59W 15 NWSE  40.00 0.041668 50% 40% 0.10417%

Catherine P. Trask, a/k/a Catherine
Patricia Trask, a/k/a Catherine Trask, a
married woman, dealing in her sole and
separate property 4/17/09 4/17/09 4/17/12 4/17/12 3 yr. Memo 3625530 15.00%

7N 59W 15 SESE  40.00 0.041668 50% 40% 0.10417%

Catherine P. Trask, a/k/a Catherine
Patricia Trask, a/k/a Catherine Trask, a
married woman, dealing in her sole and
separate property 4/17/09 4/17/09 4/17/12 4/17/12 3 yr. Memo 3625530 15.00%

7N 59W 15 SWSE  40.00 0.041668 50% 40% 0.10417%

Catherine P. Trask, a/k/a Catherine
Patricia Trask, a/k/a Catherine Trask, a
married woman, dealing in her sole and
separate property 4/17/09 4/17/09 4/17/12 4/17/12 3 yr. Memo 3625530 15.00%

     160.00 0.166670            
                  

7N 59W 22 NESE  40.00 0.833325 50% 40% 2.08331%
John Henry Jarman III, a married man
dealing in his sole and separate property 5/15/09 5/15/09 5/15/12 5/15/12 3 yr. Memo 3630636 15.00%

7N 59W 22 NWSE  40.00 0.833325 50% 40% 2.08331%
John Henry Jarman III, a married man
dealing in his sole and separate property 5/15/09 5/15/09 5/15/12 5/15/12 3 yr. Memo 3630636 15.00%

7N 59W 22 SESE  40.00 0.833325 50% 40% 2.08331%
John Henry Jarman III, a married man
dealing in his sole and separate property 5/15/09 5/15/09 5/15/12 5/15/12 3 yr. Memo 3630636 15.00%

7N 59W 22 SWSE  40.00 0.833325 50% 40% 2.08331%
John Henry Jarman III, a married man
dealing in his sole and separate property 5/15/09 5/15/09 5/15/12 5/15/12 3 yr. Memo 3630636 15.00%

     160.00 3.333300            
                  

7N 59W 15 NESE  40.00 0.000000 50% 40%  
Shirley Diane Meyer, a/k/a Diane Meyer,
a/k/a S. Diane Meyer, a widow 5/12/09 5/12/09 5/12/12 5/12/12 3 yr Memo 3630638 15.00%

7N 59W 15 NWSE  40.00 0.000000 50% 40%  
Shirley Diane Meyer, a/k/a Diane Meyer,
a/k/a S. Diane Meyer, a widow 5/12/09 5/12/09 5/12/12 5/12/12 3 yr Memo 3630638 15.00%

7N 59W 15 SESE  40.00 0.000000 50% 40%  
Shirley Diane Meyer, a/k/a Diane Meyer,
a/k/a S. Diane Meyer, a widow 5/12/09 5/12/09 5/12/12 5/12/12 3 yr Memo 3630638 15.00%

7N 59W 15 SWSE  40.00 0.000000 50% 40%  
Shirley Diane Meyer, a/k/a Diane Meyer,
a/k/a S. Diane Meyer, a widow 5/12/09 5/12/09 5/12/12 5/12/12 3 yr Memo 3630638 15.00%

     160.00 0.000000            
                  

7N 59W 15 NESE  40.00 0.000000 50% 40%  
Margaret A. Meyer, a/k/a Margaret
Meyer, a widow 5/5/09 5/5/09 5/5/12 5/5/12 3 yr Memo 3630639 15.00%

7N 59W 15 NWSE  40.00 0.000000 50% 40%  
Margaret A. Meyer, a/k/a Margaret
Meyer, a widow 5/5/09 5/5/09 5/5/12 5/5/12 3 yr Memo 3630639 15.00%

7N 59W 15 SESE  40.00 0.000000 50% 40%  
Margaret A. Meyer, a/k/a Margaret
Meyer, a widow 5/5/09 5/5/09 5/5/12 5/5/12 3 yr Memo 3630639 15.00%

7N 59W 15 SWSE  40.00 0.000000 50% 40%  
Margaret A. Meyer, a/k/a Margaret
Meyer, a widow 5/5/09 5/5/09 5/5/12 5/5/12 3 yr Memo 3630639 15.00%

     160.00 0.000000            
                  
7N 59W 15 SESE  40.00 0.250000 50% 40% 0.62500%Carlson Oil and Gas, Inc. 5/20/09 5/20/09 5/20/12 5/20/12 3 yr. Memo 3630640 18.75%
     40.00 0.250000            
                  

7N 59W 22 NESE  40.00 1.250000 50% 40% 3.12500%
Bank of Oklahoma, N.A., Agent for Trinity
Episcopal Church of Tulsa, Inc. 5/7/09 5/7/09 5/7/12 5/7/12 3 yr Memo 3637663 0.17%

7N 59W 22 NWSE  40.00 1.250000 50% 40% 3.12500%
Bank of Oklahoma, N.A., Agent for Trinity
Episcopal Church of Tulsa, Inc. 5/7/09 5/7/09 5/7/12 5/7/12 3 yr Memo 3637663 0.17%

7N 59W 22 SESE  40.00 1.250000 50% 40% 3.12500%
Bank of Oklahoma, N.A., Agent for Trinity
Episcopal Church of Tulsa, Inc. 5/7/09 5/7/09 5/7/12 5/7/12 3 yr Memo 3637663 0.17%
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7N 59W 22 SWSE  40.00 1.250000 50% 40% 3.12500%
Bank of Oklahoma, N.A., Agent for Trinity
Episcopal Church of Tulsa, Inc. 5/7/09 5/7/09 5/7/12 5/7/12 3 yr Memo 3637663 0.17%

7N 59W 23 NENW  40.00 3.333320 50% 40% 8.33330%
Bank of Oklahoma, N.A., Agent for Trinity
Episcopal Church of Tulsa, Inc. 5/7/09 5/7/09 5/7/12 5/7/12 3 yr Memo 3637663 0.17%

7N 59W 23 NWNE  40.00 3.333320 50% 40% 8.33330%
Bank of Oklahoma, N.A., Agent for Trinity
Episcopal Church of Tulsa, Inc. 5/7/09 5/7/09 5/7/12 5/7/12 3 yr Memo 3637663 0.17%

7N 59W 23 NWNW  40.00 3.333320 50% 40% 8.33330%
Bank of Oklahoma, N.A., Agent for Trinity
Episcopal Church of Tulsa, Inc. 5/7/09 5/7/09 5/7/12 5/7/12 3 yr Memo 3637663 0.17%

7N 59W 23 SENW  40.00 3.333320 50% 40% 8.33330%
Bank of Oklahoma, N.A., Agent for Trinity
Episcopal Church of Tulsa, Inc. 5/7/09 5/7/09 5/7/12 5/7/12 3 yr Memo 3637663 0.17%

7N 59W 23 SWNE  40.00 3.333320 50% 40% 8.33330%
Bank of Oklahoma, N.A., Agent for Trinity
Episcopal Church of Tulsa, Inc. 5/7/09 5/7/09 5/7/12 5/7/12 3 yr Memo 3637663 0.17%

7N 59W 23 SWNW  40.00 3.333320 50% 40% 8.33330%
Bank of Oklahoma, N.A., Agent for Trinity
Episcopal Church of Tulsa, Inc. 5/7/09 5/7/09 5/7/12 5/7/12 3 yr Memo 3637663 0.17%

     400.00 24.999920            
                  

7N 59W 22 NESE  40.00 0.156250 50% 40% 0.39063%
Eugene J. McGarvey Jr., Trustee of the
Eugene J. McGarvey Jr. Revocable Trust 6/2/09 6/2/09 6/2/12 6/2/12 3 yr Memo 3637667 15.00%

7N 59W 22 NWSE  40.00 0.156250 50% 40% 0.39063%
Eugene J. McGarvey Jr., Trustee of the
Eugene J. McGarvey Jr. Revocable Trust 6/2/09 6/2/09 6/2/12 6/2/12 3 yr Memo 3637667 15.00%

7N 59W 22 SESE  40.00 0.156250 50% 40% 0.39063%
Eugene J. McGarvey Jr., Trustee of the
Eugene J. McGarvey Jr. Revocable Trust 6/2/09 6/2/09 6/2/12 6/2/12 3 yr Memo 3637667 15.00%

7N 59W 22 SWSE  40.00 0.156250 50% 40% 0.39063%
Eugene J. McGarvey Jr., Trustee of the
Eugene J. McGarvey Jr. Revocable Trust 6/2/09 6/2/09 6/2/12 6/2/12 3 yr Memo 3637667 15.00%

     160.00 0.625000            
 
 

44

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 
 
 

 
T

 
R

 
S

 
L1

 
L2

 
Gross
Acres

 
Net Acres

Net Acre
WI

Pedco
Receives

Net Acre
NRI

Pedco
Receives

 
Mineral
Interst

 
Lease Name

 
Lease
Date

 
Eff

Date

 
Control

Date

 
Exp
Date

 
Term

 
Recording

 
Royalty

                  

7N 59W 22 NESE  40.00 0.156250 50% 40% 0.39063%
William K. McGarvey, Trustee of the
William K. McGarvey Revocable Trust 6/2/09 6/2/09 6/2/12 6/2/12 3 yr. Memo 3637668 15.00%

7N 59W 22 NWSE  40.00 0.156250 50% 40% 0.39063%
William K. McGarvey, Trustee of the
William K. McGarvey Revocable Trust 6/2/09 6/2/09 6/2/12 6/2/12 3 yr. Memo 3637668 15.00%

7N 59W 22 SESE  40.00 0.156250 50% 40% 0.39063%
William K. McGarvey, Trustee of the
William K. McGarvey Revocable Trust 6/2/09 6/2/09 6/2/12 6/2/12 3 yr. Memo 3637668 15.00%

7N 59W 22 SWSE  40.00 0.156250 50% 40% 0.39063%
William K. McGarvey, Trustee of the
William K. McGarvey Revocable Trust 6/2/09 6/2/09 6/2/12 6/2/12 3 yr. Memo 3637668 15.00%

     160.00 0.625000            

                  

7N 59W 22 NESE  40.00 0.156250 50% 40% 0.39063%
Vaughn Daniel Yeager, a married man
dealing in his sole and separate property 6/2/09 6/2/09 6/2/12 6/2/12 3 yr. Memo 3637669 15.00%

7N 59W 22 NWSE  40.00 0.156250 50% 40% 0.39063%
Vaughn Daniel Yeager, a married man
dealing in his sole and separate property 6/2/09 6/2/09 6/2/12 6/2/12 3 yr. Memo 3637669 15.00%

7N 59W 22 SESE  40.00 0.156250 50% 40% 0.39063%
Vaughn Daniel Yeager, a married man
dealing in his sole and separate property 6/2/09 6/2/09 6/2/12 6/2/12 3 yr. Memo 3637669 15.00%

7N 59W 22 SWSE  40.00 0.156250 50% 40% 0.39063%
Vaughn Daniel Yeager, a married man
dealing in his sole and separate property 6/2/09 6/2/09 6/2/12 6/2/12 3 yr. Memo 3637669 15.00%

     160.00 0.625000            

                  

7N 59W 22 NESE  40.00 0.833325 50% 40% 2.08331%
Susan Jarman Martin, a married woman
dealing in her sole and separate property 6/4/09 6/4/09 6/4/12 6/4/12 3 yr. Memo 3637670 15.00%

7N 59W 22 NWSE  40.00 0.833325 50% 40% 2.08331%
Susan Jarman Martin, a married woman
dealing in her sole and separate property 6/4/09 6/4/09 6/4/12 6/4/12 3 yr. Memo 3637670 15.00%

7N 59W 22 SESE  40.00 0.833325 50% 40% 2.08331%
Susan Jarman Martin, a married woman
dealing in her sole and separate property 6/4/09 6/4/09 6/4/12 6/4/12 3 yr. Memo 3637670 15.00%

7N 59W 22 SWSE  40.00 0.833325 50% 40% 2.08331%
Susan Jarman Martin, a married woman
dealing in her sole and separate property 6/4/09 6/4/09 6/4/12 6/4/12 3 yr. Memo 3637670 15.00%

     160.00 3.333300            

                  

7N 59W 23 NENW  40.00 2.222222 50% 40% 5.55556%
Carlos Elwell, Agent for SCE Petroleum,
L.L.C. 5/21/09 5/21/09 5/21/12 5/21/12 3 yr. Memo 3637671 15.00%

7N 59W 23 NWNE  40.00 2.222222 50% 40% 5.55556%
Carlos Elwell, Agent for SCE Petroleum,
L.L.C. 5/21/09 5/21/09 5/21/12 5/21/12 3 yr. Memo 3637671 15.00%

7N 59W 23 NWNW  40.00 2.222222 50% 40% 5.55556%
Carlos Elwell, Agent for SCE Petroleum,
L.L.C. 5/21/09 5/21/09 5/21/12 5/21/12 3 yr. Memo 3637671 15.00%

7N 59W 23 SENW  40.00 2.222222 50% 40% 5.55556%
Carlos Elwell, Agent for SCE Petroleum,
L.L.C. 5/21/09 5/21/09 5/21/12 5/21/12 3 yr. Memo 3637671 15.00%

7N 59W 23 SWNE  40.00 2.222222 50% 40% 5.55556%
Carlos Elwell, Agent for SCE Petroleum,
L.L.C. 5/21/09 5/21/09 5/21/12 5/21/12 3 yr. Memo 3637671 15.00%

7N 59W 23 SWNW  40.00 2.222220 50% 40% 5.55555%
Carlos Elwell, Agent for SCE Petroleum,
L.L.C. 5/21/09 5/21/09 5/21/12 5/21/12 3 yr. Memo 3637671 15.00%

     240.00 13.333330            

                  

7N 59W 23 NENW  40.00 0.444444 50% 40% 1.11111%

Charles R. Hefner, Trustee of the
Charles Ray Hefner Trust, a Residuary
Trust created under the Last Will and
Testament of Robert A. Hefner, Jr. 5/26/09 5/26/09 5/26/12 5/26/12 3 yr Memo 3637672 15.00%

7N 59W 23 NWNE  40.00 0.444444 50% 40% 1.11111%

Charles R. Hefner, Trustee of the
Charles Ray Hefner Trust, a Residuary
Trust created under the Last Will and
Testament of Robert A. Hefner, Jr. 5/26/09 5/26/09 5/26/12 5/26/12 3 yr Memo 3637672 15.00%

7N 59W 23 NWNW  40.00 0.444444 50% 40% 1.11111%

Charles R. Hefner, Trustee of the
Charles Ray Hefner Trust, a Residuary
Trust created under the Last Will and
Testament of Robert A. Hefner, Jr. 5/26/09 5/26/09 5/26/12 5/26/12 3 yr Memo 3637672 15.00%

7N 59W 23 SENW  40.00 0.444444 50% 40% 1.11111%

Charles R. Hefner, Trustee of the
Charles Ray Hefner Trust, a Residuary
Trust created under the Last Will and
Testament of Robert A. Hefner, Jr. 5/26/09 5/26/09 5/26/12 5/26/12 3 yr Memo 3637672 15.00%

7N 59W 23 SWNE
 

40.00 0.444444 50% 40% 1.11111%

Charles R. Hefner, Trustee of the
Charles Ray Hefner Trust, a Residuary
Trust created under the Last Will and
Testament of Robert A. Hefner, Jr.

5/26/09 5/26/09 5/26/12 5/26/12 3 yr Memo 3637672 15.00%

7N 59W 23 SWNW  40.00 0.444444 50% 40% 1.11111%

Charles R. Hefner, Trustee of the
Charles Ray Hefner Trust, a Residuary
Trust created under the Last Will and
Testament of Robert A. Hefner, Jr. 5/26/09 5/26/09 5/26/12 5/26/12 3 yr Memo 3637672 15.00%

     240.00 2.666664            

                  

7N 59W 23 NENW  40.00 0.888889 50% 40% 2.22222%
James C. Brewer, III, Manager for The
GHK Company, a Limited Partnership 5/26/09 5/26/09 5/26/12 5/26/12 3 yr Memo 3637674 15.00%

7N 59W 23 NWNE  40.00 0.888889 50% 40% 2.22222%
James C. Brewer, III, Manager for The
GHK Company, a Limited Partnership 5/26/09 5/26/09 5/26/12 5/26/12 3 yr Memo 3637674 15.00%

7N 59W 23 NWNW  40.00 0.888889 50% 40% 2.22222%
James C. Brewer, III, Manager for The
GHK Company, a Limited Partnership 5/26/09 5/26/09 5/26/12 5/26/12 3 yr Memo 3637674 15.00%

7N 59W 23 SENW  40.00 0.888889 50% 40% 2.22222%
James C. Brewer, III, Manager for The
GHK Company, a Limited Partnership 5/26/09 5/26/09 5/26/12 5/26/12 3 yr Memo 3637674 15.00%

7N 59W 23 SWNE  40.00 0.888889 50% 40% 2.22222%
James C. Brewer, III, Manager for The
GHK Company, a Limited Partnership 5/26/09 5/26/09 5/26/12 5/26/12 3 yr Memo 3637674 15.00%
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7N 59W 23 SWNW  40.00 0.888889 50% 40% 2.22222%
James C. Brewer, III, Manager for The
GHK Company, a Limited Partnership 5/26/09 5/26/09 5/26/12 5/26/12 3 yr Memo 3637674 15.00%

     240.00 5.333333            

                  

7N 59W 23 NENW  40.00 0.444444 50% 40% 1.11111%

Charles R. Hefner, Trustee of the
Catherine Eva Hefner Trust, a Residuary
Trust created under the Last Will and
Testament of Robert A. Hefner, Jr. 5/26/09 5/26/09 5/26/12 5/26/12 3 yr Memo 3637675 15.00%

7N 59W 23 NWNE  40.00 0.444444 50% 40% 1.11111%

Charles R. Hefner, Trustee of the
Catherine Eva Hefner Trust, a Residuary
Trust created under the Last Will and
Testament of Robert A. Hefner, Jr. 5/26/09 5/26/09 5/26/12 5/26/12 3 yr Memo 3637675 15.00%

7N 59W 23 NWNW  40.00 0.444444 50% 40% 1.11111%

Charles R. Hefner, Trustee of the
Catherine Eva Hefner Trust, a Residuary
Trust created under the Last Will and
Testament of Robert A. Hefner, Jr. 5/26/09 5/26/09 5/26/12 5/26/12 3 yr Memo 3637675 15.00%

7N 59W 23 SENW  40.00 0.444444 50% 40% 1.11111%

Charles R. Hefner, Trustee of the
Catherine Eva Hefner Trust, a Residuary
Trust created under the Last Will and
Testament of Robert A. Hefner, Jr. 5/26/09 5/26/09 5/26/12 5/26/12 3 yr Memo 3637675 15.00%

7N 59W 23 SWNE  40.00 0.444444 50% 40% 1.11111%

Charles R. Hefner, Trustee of the
Catherine Eva Hefner Trust, a Residuary
Trust created under the Last Will and
Testament of Robert A. Hefner, Jr. 5/26/09 5/26/09 5/26/12 5/26/12 3 yr Memo 3637675 15.00%

7N 59W 23 SWNW  40.00 0.444444 50% 40% 1.11111%

Charles R. Hefner, Trustee of the
Catherine Eva Hefner Trust, a Residuary
Trust created under the Last Will and
Testament of Robert A. Hefner, Jr. 5/26/09 5/26/09 5/26/12 5/26/12 3 yr Memo 3637675 15.00%

     240.00 2.666664            

                  

7N 59W 22 NESE  40.00 2.500000 50% 40% 6.25000% Black Stone Natural Resources I, L.P. 6/3/09 6/3/09 6/3/12 6/3/12 3 yr Memo 3642656 15.00%

7N 59W 22 NWSE  40.00 2.500000 50% 40% 6.25000% Black Stone Natural Resources I, L.P. 6/3/09 6/3/09 6/3/12 6/3/12 3 yr Memo 3642656 15.00%

7N 59W 22 SESE  40.00 2.500000 50% 40% 6.25000% Black Stone Natural Resources I, L.P. 6/3/09 6/3/09 6/3/12 6/3/12 3 yr Memo 3642656 15.00%

7N 59W 22 SWSE  40.00 2.500000 50% 40% 6.25000% Black Stone Natural Resources I, L.P. 6/3/09 6/3/09 6/3/12 6/3/12 3 yr Memo 3642656 15.00%

     160.00 10.000000            

                  

7N 59W 23 NENW  40.00 6.666667 50% 40% 16.66667% Texas Christian University 7/23/09 7/23/09 7/23/12 7/23/12 3 yr Memo 3648888 18.75%

7N 59W 23 NWNE  40.00 6.666667 50% 40% 16.66667% Texas Christian University 7/23/09 7/23/09 7/23/12 7/23/12 3 yr Memo 3648888 18.75%

7N 59W 23 NWNW  40.00 6.666667 50% 40% 16.66667% Texas Christian University 7/23/09 7/23/09 7/23/12 7/23/12 3 yr Memo 3648888 18.75%

7N 59W 23 SENW  40.00 6.666667 50% 40% 16.66667% Texas Christian University 7/23/09 7/23/09 7/23/12 7/23/12 3 yr Memo 3648888 18.75%

7N 59W 23 SWNE  40.00 6.666667 50% 40% 16.66667% Texas Christian University 7/23/09 7/23/09 7/23/12 7/23/12 3 yr Memo 3648888 18.75%

7N 59W 23 SWNW  40.00 6.666667 50% 40% 16.66667% Texas Christian University 7/23/09 7/23/09 7/23/12 7/23/12 3 yr Memo 3648888 18.75%

     240.00 40.000002            

                  

7N 59W 22 NESE  40.00 0.625000 50% 40% 1.56250%

A.F. Ringold, Trustee of the Cecile
Wagner Revocable Trust, dated
November 29, 1990 6/15/09 6/15/09 6/15/12 6/15/12 3 yr Memo 3648889 18.75%

7N 59W 22 SESE  40.00 0.625000 50% 40% 1.56250%

A.F. Ringold, Trustee of the Cecile
Wagner Revocable Trust, dated
November 29, 1990 6/15/09 6/15/09 6/15/12 6/15/12 3 yr Memo 3648889 18.75%

7N 59W 23 NENW  40.00 5.000000 50% 40% 12.50000%

A.F. Ringold, Trustee of the Cecile
Wagner Revocable Trust, dated
November 29, 1990 6/15/09 6/15/09 6/15/12 6/15/12 3 yr Memo 3648889 18.75%

7N 59W 23 NWNE  40.00 5.000000 50% 40% 12.50000%

A.F. Ringold, Trustee of the Cecile
Wagner Revocable Trust, dated
November 29, 1990 6/15/09 6/15/09 6/15/12 6/15/12 3 yr Memo 3648889 18.75%

7N 59W 23 NWNW  40.00 5.000000 50% 40% 12.50000%

A.F. Ringold, Trustee of the Cecile
Wagner Revocable Trust, dated
November 29, 1990 6/15/09 6/15/09 6/15/12 6/15/12 3 yr Memo 3648889 18.75%

7N 59W 23 SENW  40.00 5.000000 50% 40% 12.50000%

A.F. Ringold, Trustee of the Cecile
Wagner Revocable Trust, dated
November 29, 1990 6/15/09 6/15/09 6/15/12 6/15/12 3 yr Memo 3648889 18.75%

7N 59W 23 SWNE  40.00 5.000000 50% 40% 12.50000%

A.F. Ringold, Trustee of the Cecile
Wagner Revocable Trust, dated
November 29, 1990 6/15/09 6/15/09 6/15/12 6/15/12 3 yr Memo 3648889 18.75%

7N 59W 23 SWNW  40.00 5.000000 50% 40% 12.50000%

A.F. Ringold, Trustee of the Cecile
Wagner Revocable Trust, dated
November 29, 1990 6/15/09 6/15/09 6/15/12 6/15/12 3 yr Memo 3648889 18.75%

     320.00 31.250000            

                  

7N 59W 22 NESE  40.00 0.156250 50% 40% 0.39063%

Mrs. Anna M. McClelland, a/k/a Ann M.
McClelland, a married woman dealing in
her sole and separate property 8/12/09 8/12/09 8/12/12 8/12/12 3 yr Memo 3648891 15.00%

7N 59W 22 NWSE  40.00 0.156250 50% 40% 0.39063%

Mrs. Anna M. McClelland, a/k/a Ann M.
McClelland, a married woman dealing in
her sole and separate property 8/12/09 8/12/09 8/12/12 8/12/12 3 yr Memo 3648891 15.00%

7N 59W 22 SESE  40.00 0.156250 50% 40% 0.39063%

Mrs. Anna M. McClelland, a/k/a Ann M.
McClelland, a married woman dealing in
her sole and separate property 8/12/09 8/12/09 8/12/12 8/12/12 3 yr Memo 3648891 15.00%

7N 59W 22 SWSE  40.00 0.156250 50% 40% 0.39063%

Mrs. Anna M. McClelland, a/k/a Ann M.
McClelland, a married woman dealing in
her sole and separate property 8/12/09 8/12/09 8/12/12 8/12/12 3 yr Memo 3648891 15.00%

     160.00 0.625000            

                  

7N 59W 23 NENW  40.00 6.666667 50% 40% 16.66667%

Michael Allen Bell, as Personal
Representative of the Estate of Patricia
Bell a/k/a Patricia Bell-Levine, deceased 8/17/09 8/17/09 8/17/12 8/17/12 3 yr Memo 3655674 18.75%

7N 59W 23 NWNE  40.00 6.666667 50% 40% 16.66667%

Michael Allen Bell, as Personal
Representative of the Estate of Patricia
Bell a/k/a Patricia Bell-Levine, deceased 8/17/09 8/17/09 8/17/12 8/17/12 3 yr Memo 3655674 18.75%
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7N 59W 23 NWNW  40.00 6.666667 50% 40% 16.66667%

Michael Allen Bell, as Personal
Representative of the Estate of Patricia
Bell a/k/a Patricia Bell-Levine, deceased 8/17/09 8/17/09 8/17/12 8/17/12 3 yr Memo 3655674 18.75%

7N 59W 23 SENW  40.00 6.666667 50% 40% 16.66667%

Michael Allen Bell, as Personal
Representative of the Estate of Patricia
Bell a/k/a Patricia Bell-Levine, deceased 8/17/09 8/17/09 8/17/12 8/17/12 3 yr Memo 3655674 18.75%

7N 59W 23 SWNE  40.00 6.666667 50% 40% 16.66667%

Michael Allen Bell, as Personal
Representative of the Estate of Patricia
Bell a/k/a Patricia Bell-Levine, deceased 8/17/09 8/17/09 8/17/12 8/17/12 3 yr Memo 3655674 18.75%
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7N 59W 23 SWNW  40.00 6.666667 50% 40% 16.66667%

Michael Allen Bell, as Personal
Representative of the Estate of Patricia
Bell a/k/a Patricia Bell-Levine,
deceased 8/17/09 8/17/09 8/17/12 8/17/12 3 yr Memo 3655674 18.75%

     240.00 40.000000            

                  

7N 59W 14 NENW  40.00 0.703125 50% 40% 1.75781%
The William K. McGarvey Revocable
Trust, William K. McGarvey, Trustee 9/30/09 9/30/09 9/30/12 9/30/12 3 yr Memo 3658602 15.00%

7N 59W 14 NWNW  40.00 0.703125 50% 40% 1.75781%
The William K. McGarvey Revocable
Trust, William K. McGarvey, Trustee 9/30/09 9/30/09 9/30/12 9/30/12 3 yr Memo 3658602 15.00%

7N 59W 14 SENW  40.00 0.703125 50% 40% 1.75781%
The William K. McGarvey Revocable
Trust, William K. McGarvey, Trustee 9/30/09 9/30/09 9/30/12 9/30/12 3 yr Memo 3658602 15.00%

7N 59W 14 SWNW  40.00 0.703125 50% 40% 1.75781%
The William K. McGarvey Revocable
Trust, William K. McGarvey, Trustee 9/30/09 9/30/09 9/30/12 9/30/12 3 yr Memo 3658602 15.00%

     160.00 2.812500            

                  

7N 59W 14 NENW  40.00 0.703125 50% 40% 1.75781%

The Eugene J. McGarvey, Jr.
Revocable Trust, Eugene J.
McGarvey, Jr., Trustee 9/30/09 9/30/09 9/30/12 9/30/12 3 yr Memo 3658603 15.00%

7N 59W 14 NWNW  40.00 0.703125 50% 40% 1.75781%

The Eugene J. McGarvey, Jr.
Revocable Trust, Eugene J.
McGarvey, Jr., Trustee 9/30/09 9/30/09 9/30/12 9/30/12 3 yr Memo 3658603 15.00%

7N 59W 14 SENW  40.00 0.703125 50% 40% 1.75781%

The Eugene J. McGarvey, Jr.
Revocable Trust, Eugene J.
McGarvey, Jr., Trustee 9/30/09 9/30/09 9/30/12 9/30/12 3 yr Memo 3658603 15.00%

7N 59W 14 SWNW  40.00 0.703125 50% 40% 1.75781%

The Eugene J. McGarvey, Jr.
Revocable Trust, Eugene J.
McGarvey, Jr., Trustee 9/30/09 9/30/09 9/30/12 9/30/12 3 yr Memo 3658603 15.00%

     160.00 2.812500            

                  

7N 59W 14 NENW  40.00 0.234375 50% 40% 0.58594%

Don W. Piper, a/k/a Don Woll Piper,
a/k/a Don Piper, a/k/a Donald W.
Piper, a/k/a Donald Woll Piper, a/k/a
Donald Piper, a single man 9/29/09 9/29/09 9/29/12 9/29/12 3 yr Memo 3658604 15.00%

7N 59W 14 NWNW  40.00 0.234375 50% 40% 0.58594%

Don W. Piper, a/k/a Don Woll Piper,
a/k/a Don Piper, a/k/a Donald W.
Piper, a/k/a Donald Woll Piper, a/k/a
Donald Piper, a single man 9/29/09 9/29/09 9/29/12 9/29/12 3 yr Memo 3658604 15.00%

7N 59W 14 SENW  40.00 0.234375 50% 40% 0.58594%

Don W. Piper, a/k/a Don Woll Piper,
a/k/a Don Piper, a/k/a Donald W.
Piper, a/k/a Donald Woll Piper, a/k/a
Donald Piper, a single man 9/29/09 9/29/09 9/29/12 9/29/12 3 yr Memo 3658604 15.00%

7N 59W 14 SWNW  40.00 0.234375 50% 40% 0.58594%

Don W. Piper, a/k/a Don Woll Piper,
a/k/a Don Piper, a/k/a Donald W.
Piper, a/k/a Donald Woll Piper, a/k/a
Donald Piper, a single man 9/29/09 9/29/09 9/29/12 9/29/12 3 yr Memo 3658604 15.00%

     160.00 0.937500            

                  

7N 59W 14 NENW  40.00 0.703125 50% 40% 1.75781%

The McClelland Living Trust (Anns
separate share), Michael L. McClelland
and Ann M. McClelland, Trustee 9/30/09 9/30/09 9/30/12 9/30/12 3 yr Memo 3658605 15.00%

7N 59W 14 NWNW  40.00 0.703125 50% 40% 1.75781%

The McClelland Living Trust (Anns
separate share), Michael L. McClelland
and Ann M. McClelland, Trustee 9/30/09 9/30/09 9/30/12 9/30/12 3 yr Memo 3658605 15.00%

7N 59W 14 SENW  40.00 0.703125 50% 40% 1.75781%

The McClelland Living Trust (Anns
separate share), Michael L. McClelland
and Ann M. McClelland, Trustee 9/30/09 9/30/09 9/30/12 9/30/12 3 yr Memo 3658605 15.00%

7N 59W 14 SWNW  40.00 0.703125 50% 40% 1.75781%

The McClelland Living Trust (Anns
separate share), Michael L. McClelland
and Ann M. McClelland, Trustee 9/30/09 9/30/09 9/30/12 9/30/12 3 yr Memo 3658605 15.00%

     160.00 2.812500            

                  

7N 59W 14 NENW  40.00 0.703125 50% 40% 1.75781%

Vaughn Daniel Yeager, a married man,
dealing in his sole and separate
property 10/7/09 10/7/09 10/7/12 10/7/12 3 yr Memo 3658606 15.00%

7N 59W 14 NWNW  40.00 0.703125 50% 40% 1.75781%

Vaughn Daniel Yeager, a married man,
dealing in his sole and separate
property 10/7/09 10/7/09 10/7/12 10/7/12 3 yr Memo 3658606 15.00%

7N 59W 14 SENW  40.00 0.703125 50% 40% 1.75781%

Vaughn Daniel Yeager, a married man,
dealing in his sole and separate
property 10/7/09 10/7/09 10/7/12 10/7/12 3 yr Memo 3658606 15.00%

7N 59W 14 SWNW  40.00 0.703125 50% 40% 1.75781%

Vaughn Daniel Yeager, a married man,
dealing in his sole and separate
property

10/7/09 10/7/09 10/7/12 10/7/12 3 yr Memo 3658606 15.00%

     160.00 2.812500            

                  

7N 59W 23 NENW  40.00 0.416667 50% 37.5% 1.04167%

William M. Blackburn, a married man
dealing in his sole and separate
property 10/1/09 10/1/09 10/1/12 10/1/12 3 yr Memo 3658607 25.00%

7N 59W 23 NWNE  40.00 0.416667 50% 37.5% 1.04167%

William M. Blackburn, a married man
dealing in his sole and separate
property 10/1/09 10/1/09 10/1/12 10/1/12 3 yr Memo 3658607 25.00%
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7N 59W 23 NWNW  40.00 0.416667 50% 37.5% 1.04167%

William M. Blackburn, a married man
dealing in his sole and separate
property 10/1/09 10/1/09 10/1/12 10/1/12 3 yr Memo 3658607 25.00%

7N 59W 23 SENW  40.00 0.416667 50% 37.5% 1.04167%

William M. Blackburn, a married man
dealing in his sole and separate
property 10/1/09 10/1/09 10/1/12 10/1/12 3 yr Memo 3658607 25.00%

7N 59W 23 SWNE  40.00 0.416667 50% 37.5% 1.04167%

William M. Blackburn, a married man
dealing in his sole and separate
property 10/1/09 10/1/09 10/1/12 10/1/12 3 yr Memo 3658607 25.00%

7N 59W 23 SWNW  40.00 0.416667 50% 37.5% 1.04167%

William M. Blackburn, a married man
dealing in his sole and separate
property 10/1/09 10/1/09 10/1/12 10/1/12 3 yr Memo 3658607 25.00%

     240.00 2.500000            

                  

7N 59W 23 NENW  40.00 0.416667 50% 37.5% 1.04167%

Victor K. Blackburn, a married man
dealing in his sole and separate
property 10/1/09 10/1/09 10/1/12 10/1/12 3 yr Memo 3658608 25.00%

7N 59W 23 NWNE  40.00 0.416667 50% 37.5% 1.04167%

Victor K. Blackburn, a married man
dealing in his sole and separate
property 10/1/09 10/1/09 10/1/12 10/1/12 3 yr Memo 3658608 25.00%

7N 59W 23 NWNW  40.00 0.416667 50% 37.5% 1.04167%

Victor K. Blackburn, a married man
dealing in his sole and separate
property 10/1/09 10/1/09 10/1/12 10/1/12 3 yr Memo 3658608 25.00%

7N 59W 23 SENW  40.00 0.416667 50% 37.5% 1.04167%

Victor K. Blackburn, a married man
dealing in his sole and separate
property 10/1/09 10/1/09 10/1/12 10/1/12 3 yr Memo 3658608 25.00%

7N 59W 23 SWNE  40.00 0.416667 50% 37.5% 1.04167%

Victor K. Blackburn, a married man
dealing in his sole and separate
property 10/1/09 10/1/09 10/1/12 10/1/12 3 yr Memo 3658608 25.00%

7N 59W 23 SWNW  40.00 0.416667 50% 37.5% 1.04167%

Victor K. Blackburn, a married man
dealing in his sole and separate
property 10/1/09 10/1/09 10/1/12 10/1/12 3 yr Memo 3658608 25.00%

     240.00 2.500000            

                  

7N 59W 22 NESE  40.00 2.500000 50% 40% 6.25000%

Robert M. Killam, Trustee of the Robert
M. Killam Living Trust dated March 11,
1998 10/8/09 10/8/09 10/8/12 10/8/12 3 yr Memo 3658609 18.75%

7N 59W 22 NWSE  40.00 2.500000 50% 40% 6.25000%

Robert M. Killam, Trustee of the Robert
M. Killam Living Trust dated March 11,
1998 10/8/09 10/8/09 10/8/12 10/8/12 3 yr Memo 3658609 18.75%

7N 59W 22 SESE  40.00 2.500000 50% 40% 6.25000%

Robert M. Killam, Trustee of the Robert
M. Killam Living Trust dated March 11,
1998 10/8/09 10/8/09 10/8/12 10/8/12 3 yr Memo 3658609 18.75%

7N 59W 22 SWSE  40.00 2.500000 50% 40% 6.25000%

Robert M. Killam, Trustee of the Robert
M. Killam Living Trust dated March 11,
1998 10/8/09 10/8/09 10/8/12 10/8/12 3 yr Memo 3658609 18.75%

     160.00 10.000000            

                  

7N 59W 23 NENW  40.00 2.222222 50% 40% 5.55556%

Brian Stanley, Vice President for the
Hefner Company, Inc., also known as
THC, Inc., formerly known as the
Hefner Corporation 5/26/09 5/26/09 5/26/12 5/26/12 3 yr Memo 3658610 15.00%

7N 59W 23 NWNE  40.00 2.222222 50% 40% 5.55556%

Brian Stanley, Vice President for the
Hefner Company, Inc., also known as
THC, Inc., formerly known as the
Hefner Corporation 5/26/09 5/26/09 5/26/12 5/26/12 3 yr Memo 3658610 15.00%

7N 59W 23 NWNW  40.00 2.222222 50% 40% 5.55556%

Brian Stanley, Vice President for the
Hefner Company, Inc., also known as
THC, Inc., formerly known as the
Hefner Corporation 5/26/09 5/26/09 5/26/12 5/26/12 3 yr Memo 3658610 15.00%

7N 59W 23 SENW  40.00 2.222222 50% 40% 5.55556%

Brian Stanley, Vice President for the
Hefner Company, Inc., also known as
THC, Inc., formerly known as the
Hefner Corporation 5/26/09 5/26/09 5/26/12 5/26/12 3 yr Memo 3658610 15.00%

7N 59W 23 SWNE  40.00 2.222222 50% 40% 5.55556%

Brian Stanley, Vice President for the
Hefner Company, Inc., also known as
THC, Inc., formerly known as the
Hefner Corporation 5/26/09 5/26/09 5/26/12 5/26/12 3 yr Memo 3658610 15.00%

7N 59W 23 SWNW  40.00 2.222222 50% 40% 5.55556%

Brian Stanley, Vice President for the
Hefner Company, Inc., also known as
THC, Inc., formerly known as the
Hefner Corporation 5/26/09 5/26/09 5/26/12 5/26/12 3 yr Memo 3658610 15.00%

     240.00 13.333332            

                  

7N 59W 14 NENW  40.00 1.875000 50% 40% 4.68750%
Bank of Oklahoma, N.A., Agent for
Trinity Episcopal Church of Tulsa, Inc. 10/13/09 10/13/09 10/13/12 10/13/12 3 yr Memo 3658612 16.67%

7N 59W 14 NWNW  40.00 1.875000 50% 40% 4.68750%
Bank of Oklahoma, N.A., Agent for
Trinity Episcopal Church of Tulsa, Inc. 10/13/09 10/13/09 10/13/12 10/13/12 3 yr Memo 3658612 16.67%

7N 59W 14 SENW  40.00 1.875000 50% 40% 4.68750%

Bank of Oklahoma, N.A., Agent for
Trinity Episcopal Church of Tulsa, Inc. 10/13/09 10/13/09 10/13/12 10/13/12 3 yr Memo 3658612 16.67%

7N 59W 14 SWNW  40.00 1.875000 50% 40% 4.68750%
Bank of Oklahoma, N.A., Agent for
Trinity Episcopal Church of Tulsa, Inc. 10/13/09 10/13/09 10/13/12 10/13/12 3 yr Memo 3658612 16.67%

     160.00 7.500000            

                  

7N 59W 14 NENW  40.00 0.390625 50% 40% 0.97656%

Lee Ann Cook, a/k/a Lee A. Cook,
a/k/a Lee Cook, a married woman,
dealing in her sole and separate
property 11/4/09 11/4/09 11/4/12 11/4/12 3 yr Memo 3661781 15.00%

7N 59W 14 NWNW  40.00 0.390625 50% 40% 0.97656%

Lee Ann Cook, a/k/a Lee A. Cook,
a/k/a Lee Cook, a married woman,
dealing in her sole and separate
property 11/4/09 11/4/09 11/4/12 11/4/12 3 yr Memo 3661781 15.00%
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7N 59W 14 SENW  40.00 0.390625 50% 40% 0.97656%

Lee Ann Cook, a/k/a Lee A. Cook,
a/k/a Lee Cook, a married woman,
dealing in her sole and separate
property 11/4/09 11/4/09 11/4/12 11/4/12 3 yr Memo 3661781 15.00%

7N 59W 14 SWNW  40.00 0.390625 50% 40% 0.97656%

Lee Ann Cook, a/k/a Lee A. Cook,
a/k/a Lee Cook, a married woman,
dealing in her sole and separate
property 11/4/09 11/4/09 11/4/12 11/4/12 3 yr Memo 3661781 15.00%

     160.00 1.562500            

                  

7N 59W 14 NENW  40.00 0.390625 50% 40% 0.97656%

Mary Lynn Wilson, a/k/a Mary L.
Wilson, a/k/a Mary Wilson, a married
woman, dealing in her sole and
separate property 11/4/09 11/4/09 11/4/12 11/4/12 3 yr Memo 3661782 15.00%

7N 59W 14 NWNW  40.00 0.390625 50% 40% 0.97656%

Mary Lynn Wilson, a/k/a Mary L.
Wilson, a/k/a Mary Wilson, a married
woman, dealing in her sole and
separate property 11/4/09 11/4/09 11/4/12 11/4/12 3 yr Memo 3661782 15.00%

7N 59W 14 SENW  40.00 0.390625 50% 40% 0.97656%

Mary Lynn Wilson, a/k/a Mary L.
Wilson, a/k/a Mary Wilson, a married
woman, dealing in her sole and
separate property 11/4/09 11/4/09 11/4/12 11/4/12 3 yr Memo 3661782 15.00%

7N 59W 14 SWNW  40.00 0.390625 50% 40% 0.97656%

Mary Lynn Wilson, a/k/a Mary L.
Wilson, a/k/a Mary Wilson, a married
woman, dealing in her sole and
separate property 11/4/09 11/4/09 11/4/12 11/4/12 3 yr Memo 3661782 15.00%

     160.00 1.562500            

                  

7N 59W 14 NENW  40.00 0.156250 50% 40% 0.39063%
Christopher D. Mabray, a/k/a
Christopher Mabray, a single man 10/23/09 10/23/09 10/23/12 10/23/12 3 yr Memo 3661783 15.00%

7N 59W 14 NWNW  40.00 0.156250 50% 40% 0.39063%
Christopher D. Mabray, a/k/a
Christopher Mabray, a single man 10/23/09 10/23/09 10/23/12 10/23/12 3 yr Memo 3661783 15.00%

7N 59W 14 SENW  40.00 0.156250 50% 40% 0.39063%
Christopher D. Mabray, a/k/a
Christopher Mabray, a single man 10/23/09 10/23/09 10/23/12 10/23/12 3 yr Memo 3661783 15.00%

7N 59W 14 SWNW  40.00 0.156250 50% 40% 0.39063%
Christopher D. Mabray, a/k/a
Christopher Mabray, a single man 10/23/09 10/23/09 10/23/12 10/23/12 3 yr Memo 3661783 15.00%

     160.00 0.625000            
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7N 59W 14 NENW  40.00 0.156250 50% 40% 0.39063%

Craig J. Mabray, a/k/a Craig Mabray, a
married man dealing in his sole and
separate property 9/26/09 9/26/09 9/26/12 9/26/12 3 yr Memo 3661784 15.00%

7N 59W 14 NWNW  40.00 0.156250 50% 40% 0.39063%

Craig J. Mabray, a/k/a Craig Mabray, a
married man dealing in his sole and
separate property 9/26/09 9/26/09 9/26/12 9/26/12 3 yr Memo 3661784 15.00%

7N 59W 14 SENW  40.00 0.156250 50% 40% 0.39063%

Craig J. Mabray, a/k/a Craig Mabray, a
married man dealing in his sole and
separate property 9/26/09 9/26/09 9/26/12 9/26/12 3 yr Memo 3661784 15.00%

7N 59W 14 SWNW  40.00 0.156250 50% 40% 0.39063%

Craig J. Mabray, a/k/a Craig Mabray, a
married man dealing in his sole and
separate property 9/26/09 9/26/09 9/26/12 9/26/12 3 yr Memo 3661784 15.00%

     160.00 0.625000            

                  

7N 59W 14 NENW  40.00 0.052083 50% 40% 0.13021%
Jan C. Gipson, a/k/a Jan Gipson, a
widow 11/5/09 11/5/09 11/5/12 11/5/12 3 yr Memo 3661785 15.00%

7N 59W 14 NWNW  40.00 0.052083 50% 40% 0.13021%
Jan C. Gipson, a/k/a Jan Gipson, a
widow 11/5/09 11/5/09 11/5/12 11/5/12 3 yr Memo 3661785 15.00%

7N 59W 14 SENW  40.00 0.052083 50% 40% 0.13021%
Jan C. Gipson, a/k/a Jan Gipson, a
widow 11/5/09 11/5/09 11/5/12 11/5/12 3 yr Memo 3661785 15.00%

7N 59W 14 SWNW  40.00 0.052083 50% 40% 0.13021%
Jan C. Gipson, a/k/a Jan Gipson, a
widow 11/5/09 11/5/09 11/5/12 11/5/12 3 yr Memo 3661785 15.00%

     160.00 0.208330            

                  

7N 59W 14 NENW  40.00 0.625000 50% 40% 1.56250%

John E. Elliff, a/k/a John Elliff, a
married man dealing in his sole and
separate property 9/26/09 9/26/09 9/26/12 9/26/12 3 yr Memo 3661786 15.00%

7N 59W 14 NWNW  40.00 0.625000 50% 40% 1.56250%

John E. Elliff, a/k/a John Elliff, a
married man dealing in his sole and
separate property 9/26/09 9/26/09 9/26/12 9/26/12 3 yr Memo 3661786 15.00%

7N 59W 14 SENW  40.00 0.625000 50% 40% 1.56250%

John E. Elliff, a/k/a John Elliff, a
married man dealing in his sole and
separate property 9/26/09 9/26/09 9/26/12 9/26/12 3 yr Memo 3661786 15.00%

7N 59W 14 SWNW  40.00 0.625000 50% 40% 1.56250%

John E. Elliff, a/k/a John Elliff, a
married man dealing in his sole and
separate property 9/26/09 9/26/09 9/26/12 9/26/12 3 yr Memo 3661786 15.00%

     160.00 2.500000            

                  

7N 59W 14 NENW  40.00 0.052083 50% 40% 0.13021%
Lee L. Cubbison, a/k/a Lee Cubbison,
a widow 11/5/09 11/5/09 11/5/12 11/5/12 3 yr Memo 3661787 15.00%

7N 59W 14 NWNW  40.00 0.052083 50% 40% 0.13021%
Lee L. Cubbison, a/k/a Lee Cubbison,
a widow 11/5/09 11/5/09 11/5/12 11/5/12 3 yr Memo 3661787 15.00%

7N 59W 14 SENW  40.00 0.052083 50% 40% 0.13021%
Lee L. Cubbison, a/k/a Lee Cubbison,
a widow 11/5/09 11/5/09 11/5/12 11/5/12 3 yr Memo 3661787 15.00%

7N 59W 14 SWNW  40.00 0.052083 50% 40% 0.13021%
Lee L. Cubbison, a/k/a Lee Cubbison,
a widow 11/5/09 11/5/09 11/5/12 11/5/12 3 yr Memo 3661787 15.00%

     160.00 0.208330            

                  

7N 59W 14 NENW  40.00 0.234375 50% 40% 0.58594%

Richard W. Rowland, a/k/a Richard
Rowland, a married man, dealing in his
sole and separate property 10/6/09 10/6/09 10/6/12 10/6/12 3 yr Memo 3661788 15.00%

7N 59W 14 NWNW  40.00 0.234375 50% 40% 0.58594%

Richard W. Rowland, a/k/a Richard
Rowland, a married man, dealing in his
sole and separate property 10/6/09 10/6/09 10/6/12 10/6/12 3 yr Memo 3661788 15.00%

7N 59W 14 SENW  40.00 0.234375 50% 40% 0.58594%

Richard W. Rowland, a/k/a Richard
Rowland, a married man, dealing in his
sole and separate property 10/6/09 10/6/09 10/6/12 10/6/12 3 yr Memo 3661788 15.00%

7N 59W 14 SWNW  40.00 0.234375 50% 40% 0.58594%

Richard W. Rowland, a/k/a Richard
Rowland, a married man, dealing in his
sole and separate property 10/6/09 10/6/09 10/6/12 10/6/12 3 yr Memo 3661788 15.00%

     160.00 0.937500            

                  

7N 59W 23 NENW  40.00 0.416666 50% 37.5% 1.04167%

H. Charles Snowden, a married man
dealing in his sole and separate
property 10/1/09 10/1/09 10/1/12 10/1/12 3 yr Memo 3661789 25.00%

7N 59W 23 NWNE  40.00 0.416666 50% 37.5% 1.04167%

H. Charles Snowden, a married man
dealing in his sole and separate
property 10/1/09 10/1/09 10/1/12 10/1/12 3 yr Memo 3661789 25.00%

7N 59W 23 NWNW  40.00 0.416666 50% 37.5% 1.04167%

H. Charles Snowden, a married man
dealing in his sole and separate
property 10/1/09 10/1/09 10/1/12 10/1/12 3 yr Memo 3661789 25.00%

7N 59W 23 SENW  40.00 0.416666 50% 37.5% 1.04167%

H. Charles Snowden, a married man
dealing in his sole and separate
property 10/1/09 10/1/09 10/1/12 10/1/12 3 yr Memo 3661789 25.00%

7N 59W 23 SWNE  40.00 0.416666 50% 37.5% 1.04167%

H. Charles Snowden, a married man
dealing in his sole and separate
property 10/1/09 10/1/09 10/1/12 10/1/12 3 yr Memo 3661789 25.00%

7N 59W 23 SWNW  40.00 0.416666 50% 37.5% 1.04167%

H. Charles Snowden, a married man
dealing in his sole and separate
property 10/1/09 10/1/09 10/1/12 10/1/12 3 yr Memo 3661789 25.00%

     240.00 2.499996            

                  

7N 59W 23 NENW  40.00 0.416667 50% 37.5% 1.04167% Jacqueline S. Crisp, a single woman 10/1/09 10/1/09 10/1/12 10/1/12 3 yr Memo 3661790 25.00%
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7N 59W 23 NWNE  40.00 0.416667 50% 37.5% 1.04167% Jacqueline S. Crisp, a single woman 10/1/09 10/1/09 10/1/12 10/1/12 3 yr Memo 3661790 25.00%

7N 59W 23 NWNW  40.00 0.416667 50% 37.5% 1.04167% Jacqueline S. Crisp, a single woman 10/1/09 10/1/09 10/1/12 10/1/12 3 yr Memo 3661790 25.00%

7N 59W 23 SENW  40.00 0.416667 50% 37.5% 1.04167% Jacqueline S. Crisp, a single woman 10/1/09 10/1/09 10/1/12 10/1/12 3 yr Memo 3661790 25.00%

7N 59W 23 SWNE  40.00 0.416667 50% 37.5% 1.04167% Jacqueline S. Crisp, a single woman 10/1/09 10/1/09 10/1/12 10/1/12 3 yr Memo 3661790 25.00%

7N 59W 23 SWNW  40.00 0.416667 50% 37.5% 1.04167% Jacqueline S. Crisp, a single woman 10/1/09 10/1/09 10/1/12 10/1/12 3 yr Memo 3661790 25.00%

     240.00 2.500000            

                  

7N 59W 14 NENW  40.00 0.052083 50% 40% 0.13021%

Lewis M. Nelson, a/k/a Lewis Nelson, a
married man, dealing in his sole and
property 11/5/09 11/5/09 11/5/12 11/5/12 3 yr Memo 3665254 15.00%

7N 59W 14 NWNW  40.00 0.052083 50% 40% 0.13021%

Lewis M. Nelson, a/k/a Lewis Nelson, a
married man, dealing in his sole and
property 11/5/09 11/5/09 11/5/12 11/5/12 3 yr Memo 3665254 15.00%

7N 59W 14 SENW  40.00 0.052083 50% 40% 0.13021%

Lewis M. Nelson, a/k/a Lewis Nelson, a
married man, dealing in his sole and
property 11/5/09 11/5/09 11/5/12 11/5/12 3 yr Memo 3665254 15.00%

7N 59W 14 SWNW  40.00 0.052083 50% 40% 0.13021%

Lewis M. Nelson, a/k/a Lewis Nelson, a
married man, dealing in his sole and
property 11/5/09 11/5/09 11/5/12 11/5/12 3 yr Memo 3665254 15.00%

     160.00 0.208330            

                  

7N 59W 14 NENW  40.00 0.625000 50% 40% 1.56250%

EB & CL Scott Survivors Trust Dated
September 23, 1996, a/k/a E.B. and
C.L. Scott Survivors Trust, Clara Lea
Scott, a/k/a Clara L. Scott, Trustee 11/18/09 11/18/09 11/18/12 11/18/12 3 yr Memo 3665255 15.00%

7N 59W 14 NWNW  40.00 0.625000 50% 40% 1.56250%

EB & CL Scott Survivors Trust Dated
September 23, 1996, a/k/a E.B. and
C.L. Scott Survivors Trust, Clara Lea
Scott, a/k/a Clara L. Scott, Trustee 11/18/09 11/18/09 11/18/12 11/18/12 3 yr Memo 3665255 15.00%

7N 59W 14 SENW  40.00 0.625000 50% 40% 1.56250%

EB & CL Scott Survivors Trust Dated
September 23, 1996, a/k/a E.B. and
C.L. Scott Survivors Trust, Clara Lea
Scott, a/k/a Clara L. Scott, Trustee 11/18/09 11/18/09 11/18/12 11/18/12 3 yr Memo 3665255 15.00%

7N 59W 14 SWNW  40.00 0.625000 50% 40% 1.56250%

EB & CL Scott Survivors Trust Dated
September 23, 1996, a/k/a E.B. and
C.L. Scott Survivors Trust, Clara Lea
Scott, a/k/a Clara L. Scott, Trustee 11/18/09 11/18/09 11/18/12 11/18/12 3 yr Memo 3665255 15.00%

     160.00 2.500000            

                  

7N 59W 14 NENW  40.00 0.625000 50% 40% 1.56250%

James H. Elliff, a/k/a James Henry
Elliff, a/k/a James Elliff, a married man,
dealing in his sole and separate
property 9/26/09 9/26/09 9/26/12 9/26/12 3 yr Memo 3665256 15.00%

7N 59W 14 NWNW  40.00 0.625000 50% 40% 1.56250%

James H. Elliff, a/k/a James Henry
Elliff, a/k/a James Elliff, a married man,
dealing in his sole and separate
property 9/26/09 9/26/09 9/26/12 9/26/12 3 yr Memo 3665256 15.00%

7N 59W 14 SENW  40.00 0.625000 50% 40% 1.56250%

James H. Elliff, a/k/a James Henry
Elliff, a/k/a James Elliff, a married man,
dealing in his sole and separate
property 9/26/09 9/26/09 9/26/12 9/26/12 3 yr Memo 3665256 15.00%

7N 59W 14 SWNW  40.00 0.625000 50% 40% 1.56250%

James H. Elliff, a/k/a James Henry
Elliff, a/k/a James Elliff, a married man,
dealing in his sole and separate
property 9/26/09 9/26/09 9/26/12 9/26/12 3 yr Memo 3665256 15.00%

     160.00 2.500000            

                  

7N 59W 14 NENW  40.00 2.812500 50% 40% 7.03125%

A.F. Ringold, Successor Trustee of the
Cecile Wagner Revocable Trust, dated
November 29, 1990 10/19/09 10/19/09 10/19/12 10/19/12 3 yr Memo 3665257 18.75%

7N 59W 14 NWNW  40.00 2.812500 50% 40% 7.03125%

A.F. Ringold, Successor Trustee of the
Cecile Wagner Revocable Trust, dated
November 29, 1990 10/19/09 10/19/09 10/19/12 10/19/12 3 yr Memo 3665257 18.75%

7N 59W 14 SENW  40.00 2.812500 50% 40% 7.03125%

A.F. Ringold, Successor Trustee of the
Cecile Wagner Revocable Trust, dated
November 29, 1990 10/19/09 10/19/09 10/19/12 10/19/12 3 yr Memo 3665257 18.75%

7N 59W 14 SWNW  40.00 2.812500 50% 40% 7.03125%

A.F. Ringold, Successor Trustee of the
Cecile Wagner Revocable Trust, dated
November 29, 1990 10/19/09 10/19/09 10/19/12 10/19/12 3 yr Memo 3665257 18.75%

     160.00 11.250000            

                  

7N 59W 22 NESE  40.00 1.875000 50% 40% 4.68750% J.E. and L.E. Mabee Foundation, Inc. 9/30/09 9/30/09 9/30/12 9/30/12 3 yr Memo 3666770 18.75%

7N 59W 22 SESE  40.00 1.875000 50% 40% 4.68750% J.E. and L.E. Mabee Foundation, Inc. 9/30/09 9/30/09 9/30/12 9/30/12 3 yr Memo 3666770 18.75%

     80.00 3.750000            

                  

7N 59W 14 NENW  40.00 2.343750 50% 40% 5.85938%
Lutin Curlee Family Partnership, LTD.,
a Colorado Limited Partnership 11/12/09 11/12/09 11/12/12 11/12/12 3 yr Memo 3666771 15.00%

7N 59W 14 NWNW  40.00 2.343750 50% 40% 5.85938%
Lutin Curlee Family Partnership, LTD.,
a Colorado Limited Partnership 11/12/09 11/12/09 11/12/12 11/12/12 3 yr Memo 3666771 15.00%

7N 59W 14 SENW  40.00 2.343750 50% 40% 5.85938%
Lutin Curlee Family Partnership, LTD.,
a Colorado Limited Partnership 11/12/09 11/12/09 11/12/12 11/12/12 3 yr Memo 3666771 15.00%

7N 59W 14 SWNW  40.00 2.343750 50% 40% 5.85938%
Lutin Curlee Family Partnership, LTD.,
a Colorado Limited Partnership 11/12/09 11/12/09 11/12/12 11/12/12 3 yr Memo 3666771 15.00%

     160.00 9.375000            

                  

7N 59W 14 NENW  40.00 0.156250 50% 40% 0.39063%
Lynn Mabray, f/k/a Lynn K. McMillin, a
single woman 11/12/09 11/12/09 11/12/12 11/12/12 3 yr Memo 3680881 15.00%

7N 59W 14 NWNW  40.00 0.156250 50% 40% 0.39063%
Lynn Mabray, f/k/a Lynn K. McMillin, a
single woman 11/12/09 11/12/09 11/12/12 11/12/12 3 yr Memo 3680881 15.00%
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7N 59W 14 SENW  40.00 0.156250 50% 40% 0.39063%
Lynn Mabray, f/k/a Lynn K. McMillin, a
single woman 11/12/09 11/12/09 11/12/12 11/12/12 3 yr Memo 3680881 15.00%

7N 59W 14 SWNW  40.00 0.156250 50% 40% 0.39063%
Lynn Mabray, f/k/a Lynn K. McMillin, a
single woman 11/12/09 11/12/09 11/12/12 11/12/12 3 yr Memo 3680881 15.00%

     160.00 0.625000            
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7N 59W 20 NENE  40.00 4.000000 50% 40% 10.00000% Patty L. Ford 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3714716 17.50%

7N 59W 20 NESE  40.00 4.000000 50% 40% 10.00000% Patty L. Ford 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3714716 17.50%

7N 59W 20 NWNE  40.00 4.000000 50% 40% 10.00000% Patty L. Ford 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3714716 17.50%

7N 59W 20 NWSE  40.00 4.000000 50% 40% 10.00000% Patty L. Ford 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3714716 17.50%

7N 59W 20 SENE  40.00 4.000000 50% 40% 10.00000% Patty L. Ford 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3714716 17.50%

7N 59W 20 SESE  40.00 4.000000 50% 40% 10.00000% Patty L. Ford 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3714716 17.50%

7N 59W 20 SWNE  40.00 4.000000 50% 40% 10.00000% Patty L. Ford 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3714716 17.50%

7N 59W 20 SWSE  40.00 4.000000 50% 40% 10.00000% Patty L. Ford 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3714716 17.50%

7N 59W 21 NENE  40.00 20.000000 50% 40% 50.00000% Patty L. Ford 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3714716 17.50%

7N 59W 21 NENW  40.00 20.000000 50% 40% 50.00000% Patty L. Ford 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3714716 17.50%

7N 59W 21 NESW  40.00 20.000000 50% 40% 50.00000% Patty L. Ford 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3714716 17.50%

7N 59W 21 NWNE  40.00 20.000000 50% 40% 50.00000% Patty L. Ford 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3714716 17.50%

7N 59W 21 NWNW  40.00 20.000000 50% 40% 50.00000% Patty L. Ford 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3714716 17.50%

7N 59W 21 NWSW  40.00 20.000000 50% 40% 50.00000% Patty L. Ford 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3714716 17.50%

7N 59W 21 SENE  40.00 20.000000 50% 40% 50.00000% Patty L. Ford 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3714716 17.50%

7N 59W 21 SENW  40.00 20.000000 50% 40% 50.00000% Patty L. Ford 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3714716 17.50%

7N 59W 21 SESW  40.00 20.000000 50% 40% 50.00000% Patty L. Ford 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3714716 17.50%

7N 59W 21 SWNE  40.00 20.000000 50% 40% 50.00000% Patty L. Ford 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3714716 17.50%

7N 59W 21 SWNW  40.00 20.000000 50% 40% 50.00000% Patty L. Ford 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3714716 17.50%

7N 59W 21 SWSW  40.00 20.000000 50% 40% 50.00000% Patty L. Ford 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3714716 17.50%

7N 59W 31 NENE  40.00 5.000000 50% 40% 12.50000% Patty L. Ford 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3714716 17.50%

7N 59W 31 NENW  40.00 5.000000 50% 40% 12.50000% Patty L. Ford 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3714716 17.50%

7N 59W 31 NWNE  40.00 5.000000 50% 40% 12.50000% Patty L. Ford 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3714716 17.50%

7N 59W 31 NWNW lot 1 41.68 5.210000 50% 40% 12.50000% Patty L. Ford 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3714716 17.50%

7N 59W 31 SENE  40.00 5.000000 50% 40% 12.50000% Patty L. Ford 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3714716 17.50%

7N 59W 31 SENW  40.00 5.000000 50% 40% 12.50000% Patty L. Ford 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3714716 17.50%

7N 59W 31 SWNE  40.00 5.000000 50% 40% 12.50000% Patty L. Ford 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3714716 17.50%

7N 59W 31 SWNW lot 2 41.53 5.191300 50% 40% 12.50012% Patty L. Ford 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3714716 17.50%

7N 60W 13 NESE  40.00 20.000000 50% 40% 50.00000% Patty L. Ford 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3714716 17.50%

7N 60W 13 NWSE  40.00 30.000000 50% 40% 75.00000% Patty L. Ford 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3714716 17.50%

7N 60W 13 SESE  40.00 20.000000 50% 40% 50.00000% Patty L. Ford 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3714716 17.50%

7N 60W 13 SWNE  40.00 30.000000 50% 40% 75.00000% Patty L. Ford 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3714716 17.50%

7N 60W 13 SWSE  40.00 30.000000 50% 40% 75.00000% Patty L. Ford 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3714716 17.50%

     1,323.21 442.401300            

                  

7N 59W 20 NENW  40.00 10.000000 50% 40% 25.00000%
Jeffrey and Gina Ford, husband and
wife 8/3/10 8/3/10 8/3/13 8/3/13 3 yr Memo 3714717 17.50%

7N 59W 20 NESW  40.00 10.000000 50% 40% 25.00000%
Jeffrey and Gina Ford, husband and
wife 8/3/10 8/3/10 8/3/13 8/3/13 3 yr Memo 3714717 17.50%

7N 59W 20 NWNW  40.00 10.000000 50% 40% 25.00000%
Jeffrey and Gina Ford, husband and
wife 8/3/10 8/3/10 8/3/13 8/3/13 3 yr Memo 3714717 17.50%

7N 59W 20 NWSW  40.00 10.000000 50% 40% 25.00000%
Jeffrey and Gina Ford, husband and
wife 8/3/10 8/3/10 8/3/13 8/3/13 3 yr Memo 3714717 17.50%

7N 59W 20 SENW  40.00 10.000000 50% 40% 25.00000%
Jeffrey and Gina Ford, husband and
wife 8/3/10 8/3/10 8/3/13 8/3/13 3 yr Memo 3714717 17.50%

7N 59W 20 SESW  40.00 10.000000 50% 40% 25.00000%
Jeffrey and Gina Ford, husband and
wife 8/3/10 8/3/10 8/3/13 8/3/13 3 yr Memo 3714717 17.50%

7N 59W 20 SWNW  40.00 10.000000 50% 40% 25.00000%
Jeffrey and Gina Ford, husband and
wife 8/3/10 8/3/10 8/3/13 8/3/13 3 yr Memo 3714717 17.50%

7N 59W 20 SWSW  40.00 10.000000 50% 40% 25.00000%
Jeffrey and Gina Ford, husband and
wife 8/3/10 8/3/10 8/3/13 8/3/13 3 yr Memo 3714717 17.50%

     320.00 80.000000            

                  

7N 59W 22 NESE  40.00 1.250000 50% 40% 3.12500% Diversified Operating Corporation 8/19/10 10/5/10 10/5/13 10/5/13 3 yr Memo 3717816 17.00%

7N 59W 22 NWSE  40.00 1.250000 50% 40% 3.12500% Diversified Operating Corporation 8/19/10 10/5/10 10/5/13 10/5/13 3 yr Memo 3717816 17.00%

7N 59W 22 SESE  40.00 1.250000 50% 40% 3.12500% Diversified Operating Corporation 8/19/10 10/5/10 10/5/13 10/5/13 3 yr Memo 3717816 17.00%

7N 59W 22 SWSE  40.00 1.250000 50% 40% 3.12500% Diversified Operating Corporation 8/19/10 10/5/10 10/5/13 10/5/13 3 yr Memo 3717816 17.00%

7N 59W 23 NENW  40.00 0.833333 50% 40% 2.08333% Diversified Operating Corporation 8/19/10 10/5/10 10/5/13 10/5/13 3 yr Memo 3717816 17.00%

7N 59W 23 NWNE  40.00 0.833333 50% 40% 2.08333% Diversified Operating Corporation 8/19/10 10/5/10 10/5/13 10/5/13 3 yr Memo 3717816 17.00%

7N 59W 23 NWNW  40.00 0.833333 50% 40% 2.08333% Diversified Operating Corporation 8/19/10 10/5/10 10/5/13 10/5/13 3 yr Memo 3717816 17.00%

7N 59W 23 SENW  40.00 0.833333 50% 40% 2.08333% Diversified Operating Corporation 8/19/10 10/5/10 10/5/13 10/5/13 3 yr Memo 3717816 17.00%

7N 59W 23 SWNE  40.00 0.833333 50% 40% 2.08333% Diversified Operating Corporation 8/19/10 10/5/10 10/5/13 10/5/13 3 yr Memo 3717816 17.00%

7N 59W 23 SWNW  40.00 0.833333 50% 40% 2.08333% Diversified Operating Corporation 8/19/10 10/5/10 10/5/13 10/5/13 3 yr Memo 3717816 17.00%

     400.00 9.999998            

                  

7N 59W 21 NESE  40.00 30.000000 50% 40% 75.00000%
John E. Ford Family Trust, dated
March 6, 2005 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3718938 17.50%

7N 59W 21 NWSE  40.00 30.000000 50% 40% 75.00000%
John E. Ford Family Trust, dated
March 6, 2005 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3718938 17.50%

7N 59W 21 SESE  40.00 30.000000 50% 40% 75.00000%
John E. Ford Family Trust, dated
March 6, 2005 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3718938 17.50%

7N 59W 21 SWSE  40.00 30.000000 50% 40% 75.00000%
John E. Ford Family Trust, dated
March 6, 2005 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3718938 17.50%

7N 59W 31 NENE  40.00 5.000000 50% 40% 12.50000%
John E. Ford Family Trust, dated
March 6, 2005 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3718938 17.50%

7N 59W 31 NENW  40.00 5.000000 50% 40% 12.50000%
John E. Ford Family Trust, dated
March 6, 2005 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3718938 17.50%

7N 59W 31 NESE  40.00 20.000000 50% 40% 50.00000%
John E. Ford Family Trust, dated
March 6, 2005 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3718938 17.50%
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7N 59W 31 NESW  40.00 20.000000 50% 40% 50.00000%
John E. Ford Family Trust, dated
March 6, 2005 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3718938 17.50%

7N 59W 31 NWNE  40.00 5.000000 50% 40% 12.50000%
John E. Ford Family Trust, dated
March 6, 2005 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3718938 17.50%

7N 59W 31 NWNW lot 1 41.68 5.210000 50% 40% 12.50000%
John E. Ford Family Trust, dated
March 6, 2005 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3718938 17.50%

7N 59W 31 NWSE  40.00 20.000000 50% 40% 50.00000%
John E. Ford Family Trust, dated
March 6, 2005 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3718938 17.50%

7N 59W 31 NWSW lot 3 41.38 20.690000 50% 40% 50.00000%
John E. Ford Family Trust, dated
March 6, 2005 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3718938 17.50%

7N 59W 31 SENE  40.00 5.000000 50% 40% 12.50000%
John E. Ford Family Trust, dated
March 6, 2005 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3718938 17.50%

7N 59W 31 SENW  40.00 5.000000 50% 40% 12.50000%
John E. Ford Family Trust, dated
March 6, 2005 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3718938 17.50%

7N 59W 31 SESE  40.00 20.000000 50% 40% 50.00000%
John E. Ford Family Trust, dated
March 6, 2005 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3718938 17.50%

7N 59W 31 SESW  40.00 20.000000 50% 40% 50.00000%
John E. Ford Family Trust, dated
March 6, 2005 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3718938 17.50%

7N 59W 31 SWNE  40.00 5.000000 50% 40% 12.50000%
John E. Ford Family Trust, dated
March 6, 2005 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3718938 17.50%

7N 59W 31 SWNW lot 2 41.53 5.191250 50% 40% 12.50000%
John E. Ford Family Trust, dated
March 6, 2005 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3718938 17.50%

7N 59W 31 SWSE  40.00 20.000000 50% 40% 50.00000%
John E. Ford Family Trust, dated
March 6, 2005 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3718938 17.50%

7N 59W 31 SWSW lot 4 41.23 20.615000 50% 40% 50.00000%
John E. Ford Family Trust, dated
March 6, 2005 12/13/10 12/13/10 12/13/13 12/13/13 3 yr Memo 3718938 17.50%

     805.82 321.706250            

                  

7N 59W 20 NENW  40.00 2.500000 50% 40% 6.25000%

Eugene A. Markley, a married man
dealing in his sole and separate
property 10/12/10 10/12/10 10/12/15 10/12/13

3 yr + 2
yr opt Memo 3731050 16.67%

7N 59W 20 NESW  40.00 2.500000 50% 40% 6.25000%

Eugene A. Markley, a married man
dealing in his sole and separate
property 10/12/10 10/12/10 10/12/15 10/12/13

3 yr + 2
yr opt Memo 3731050 16.67%

7N 59W 20 NWNW  40.00 2.500000 50% 40% 6.25000%

Eugene A. Markley, a married man
dealing in his sole and separate
property 10/12/10 10/12/10 10/12/15 10/12/13

3 yr + 2
yr opt Memo 3731050 16.67%

7N 59W 20 NWSW  40.00 2.500000 50% 40% 6.25000%

Eugene A. Markley, a married man
dealing in his sole and separate
property 10/12/10 10/12/10 10/12/15 10/12/13

3 yr + 2
yr opt Memo 3731050 16.67%

7N 59W 20 SENW  40.00 2.500000 50% 40% 6.25000%

Eugene A. Markley, a married man
dealing in his sole and separate
property 10/12/10 10/12/10 10/12/15 10/12/13

3 yr + 2
yr opt Memo 3731050 16.67%

7N 59W 20 SESW  40.00 2.500000 50% 40% 6.25000%

Eugene A. Markley, a married man
dealing in his sole and separate
property 10/12/10 10/12/10 10/12/15 10/12/13

3 yr + 2
yr opt Memo 3731050 16.67%
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7N 59W 20 SWNW  40.00 2.500000 50% 40% 6.25000%

Eugene A. Markley, a married man
dealing in his sole and separate
property 10/12/10 10/12/10 10/12/15 10/12/13

3 yr + 2
yr opt Memo 3731050 16.67%

7N 59W 20 SWSW  40.00 2.500000 50% 40% 6.25000%

Eugene A. Markley, a married man
dealing in his sole and separate
property 10/12/10 10/12/10 10/12/15 10/12/13

3 yr + 2
yr opt Memo 3731050 16.67%

     320.00 20.000000            

                  

7N 59W 20 NENW  40.00 2.500000 50% 40% 6.25000%

Robert H. Markley, a married man
dealing in his sole and separate
property 10/12/10 10/12/10 10/12/15 10/12/13

3 yr + 2
yr opt memo 3731051 16.67%

7N 59W 20 NESW  40.00 2.500000 50% 40% 6.25000%

Robert H. Markley, a married man
dealing in his sole and separate
property 10/12/10 10/12/10 10/12/15 10/12/13

3 yr + 2
yr opt memo 3731051 16.67%

7N 59W 20 NWNW  40.00 2.500000 50% 40% 6.25000%

Robert H. Markley, a married man
dealing in his sole and separate
property 10/12/10 10/12/10 10/12/15 10/12/13

3 yr + 2
yr opt memo 3731051 16.67%

7N 59W 20 NWSW  40.00 2.500000 50% 40% 6.25000%

Robert H. Markley, a married man
dealing in his sole and separate
property 10/12/10 10/12/10 10/12/15 10/12/13

3 yr + 2
yr opt memo 3731051 16.67%

7N 59W 20 SENW  40.00 2.500000 50% 40% 6.25000%

Robert H. Markley, a married man
dealing in his sole and separate
property 10/12/10 10/12/10 10/12/15 10/12/13

3 yr + 2
yr opt memo 3731051 16.67%

7N 59W 20 SESW  40.00 2.500000 50% 40% 6.25000%

Robert H. Markley, a married man
dealing in his sole and separate
property 10/12/10 10/12/10 10/12/15 10/12/13

3 yr + 2
yr opt memo 3731051 16.67%

7N 59W 20 SWNW  40.00 2.500000 50% 40% 6.25000%

Robert H. Markley, a married man
dealing in his sole and separate
property 10/12/10 10/12/10 10/12/15 10/12/13

3 yr + 2
yr opt memo 3731051 16.67%

7N 59W 20 SWSW  40.00 2.500000 50% 40% 6.25000%

Robert H. Markley, a married man
dealing in his sole and separate
property 10/12/10 10/12/10 10/12/15 10/12/13

3 yr + 2
yr opt memo 3731051 16.67%

     320.00 20.000000            

                  

7N 59W 18 NESE  40.00 0.833320 50% 40% 2.08330%

Andrew J. Prebish, a married man
dealing in his sole and separate
property 10/5/10 10/5/10 10/5/15 10/5/13

3 yr + 2
yr opt Memo 3733389 16.67%

7N 59W 18 NESW  40.00 0.833320 50% 40% 2.08330%

Andrew J. Prebish, a married man
dealing in his sole and separate
property 10/5/10 10/5/10 10/5/15 10/5/13

3 yr + 2
yr opt Memo 3733389 16.67%

7N 59W 18 NWSE  40.00 0.833320 50% 40% 2.08330%

Andrew J. Prebish, a married man
dealing in his sole and separate
property 10/5/10 10/5/10 10/5/15 10/5/13

3 yr + 2
yr opt Memo 3733389 16.67%

7N 59W 18 NWSW lot 3 42.12 0.877486 50% 40% 2.08330%

Andrew J. Prebish, a married man
dealing in his sole and separate
property 10/5/10 10/5/10 10/5/15 10/5/13

3 yr + 2
yr opt Memo 3733389 16.67%

7N 59W 18 SENW  40.00 0.833320 50% 40% 2.08330%

Andrew J. Prebish, a married man
dealing in his sole and separate
property 10/5/10 10/5/10 10/5/15 10/5/13

3 yr + 2
yr opt Memo 3733389 16.67%

7N 59W 18 SESE  40.00 0.833320 50% 40% 2.08330%

Andrew J. Prebish, a married man
dealing in his sole and separate
property 10/5/10 10/5/10 10/5/15 10/5/13

3 yr + 2
yr opt Memo 3733389 16.67%

7N 59W 18 SESW  40.00 0.833320 50% 40% 2.08330%

Andrew J. Prebish, a married man
dealing in his sole and separate
property 10/5/10 10/5/10 10/5/15 10/5/13

3 yr + 2
yr opt Memo 3733389 16.67%

7N 59W 18 SWNW lot 2 42.16 0.878319 50% 40% 2.08330%

Andrew J. Prebish, a married man
dealing in his sole and separate
property 10/5/10 10/5/10 10/5/15 10/5/13

3 yr + 2
yr opt Memo 3733389 16.67%

7N 59W 18 SWSE  40.00 0.833320 50% 40% 2.08330%

Andrew J. Prebish, a married man
dealing in his sole and separate
property 10/5/10 10/5/10 10/5/15 10/5/13

3 yr + 2
yr opt Memo 3733389 16.67%

7N 59W 18 SWSW lot 4 42.08 0.876653 50% 40% 2.08330%

Andrew J. Prebish, a married man
dealing in his sole and separate
property 10/5/10 10/5/10 10/5/15 10/5/13

3 yr + 2
yr opt Memo 3733389 16.67%

7N 60W 23 NENW  40.00 1.666667 50% 40% 4.16667%

Andrew J. Prebish, a married man
dealing in his sole and separate
property 10/5/10 10/5/10 10/5/15 10/5/13

3 yr + 2
yr opt Memo 3733389 16.67%

7N 60W 23 NESW  40.00 1.666666 50% 40% 4.16667%

Andrew J. Prebish, a married man
dealing in his sole and separate
property 10/5/10 10/5/10 10/5/15 10/5/13

3 yr + 2
yr opt Memo 3733389 16.67%

7N 60W 23 NWNW  40.00 1.666667 50% 40% 4.16667%

Andrew J. Prebish, a married man
dealing in his sole and separate
property 10/5/10 10/5/10 10/5/15 10/5/13

3 yr + 2
yr opt Memo 3733389 16.67%

7N 60W 23 NWSW  40.00 1.666667 50% 40% 4.16667%

Andrew J. Prebish, a married man
dealing in his sole and separate
property 10/5/10 10/5/10 10/5/15 10/5/13

3 yr + 2
yr opt Memo 3733389 16.67%

7N 60W 23 SENW  40.00 1.666666 50% 40% 4.16667%

Andrew J. Prebish, a married man
dealing in his sole and separate
property 10/5/10 10/5/10 10/5/15 10/5/13

3 yr + 2
yr opt Memo 3733389 16.67%

7N 60W 23 SESW  40.00 1.666666 50% 40% 4.16667%

Andrew J. Prebish, a married man
dealing in his sole and separate
property 10/5/10 10/5/10 10/5/15 10/5/13

3 yr + 2
yr opt Memo 3733389 16.67%

7N 60W 23 SWNW  40.00 1.666667 50% 40% 4.16667%

Andrew J. Prebish, a married man
dealing in his sole and separate
property 10/5/10 10/5/10 10/5/15 10/5/13

3 yr + 2
yr opt Memo 3733389 16.67%
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7N 60W 23 SWSW  40.00 1.666667 50% 40% 4.16667%

Andrew J. Prebish, a married man
dealing in his sole and separate
property 10/5/10 10/5/10 10/5/15 10/5/13

3 yr + 2
yr opt Memo 3733389 16.67%

     726.36 21.799031            

                  

7N 59W 19 NENW  40.00 20.000000 50% 40% 50.00000% Patty L. Ford 11/10/10 11/10/10 11/10/13 11/10/13 3 yr Memo 3737413 17.50%

7N 59W 19 NESW  40.00 20.000000 50% 40% 50.00000% Patty L. Ford 11/10/10 11/10/10 11/10/13 11/10/13 3 yr Memo 3737413 17.50%

7N 59W 19 NWNW lot 1 42.04 21.020000 50% 40% 50.00000% Patty L. Ford 11/10/10 11/10/10 11/10/13 11/10/13 3 yr Memo 3737413 17.50%

7N 59W 19 NWSW lot 3 41.96 20.980000 50% 40% 50.00000% Patty L. Ford 11/10/10 11/10/10 11/10/13 11/10/13 3 yr Memo 3737413 17.50%

7N 59W 19 SENW  40.00 20.000000 50% 40% 50.00000% Patty L. Ford 11/10/10 11/10/10 11/10/13 11/10/13 3 yr Memo 3737413 17.50%

7N 59W 19 SESW  40.00 20.000000 50% 40% 50.00000% Patty L. Ford 11/10/10 11/10/10 11/10/13 11/10/13 3 yr Memo 3737413 17.50%

7N 59W 19 SWNW lot 2 42.00 21.000000 50% 40% 50.00000% Patty L. Ford 11/10/10 11/10/10 11/10/13 11/10/13 3 yr Memo 3737413 17.50%

7N 59W 19 SWSW lot 4 41.92 20.960000 50% 40% 50.00000% Patty L. Ford 11/10/10 11/10/10 11/10/13 11/10/13 3 yr Memo 3737413 17.50%

     327.92 163.960000            

                  

7N 59W 32 NENE  40.00 20.000000 50% 40% 50.00000%
John E. Ford Family Trust, dated
March 6, 2005 11/10/10 11/10/10 11/10/13 11/10/13 3 yr Memo 3737414 17.50%

7N 59W 32 NENW  40.00 20.000000 50% 40% 50.00000%
John E. Ford Family Trust, dated
March 6, 2005 11/10/10 11/10/10 11/10/13 11/10/13 3 yr Memo 3737414 17.50%

7N 59W 32 NESE  40.00 40.000000 50% 40% 100.00000%
John E. Ford Family Trust, dated
March 6, 2005 11/10/10 11/10/10 11/10/13 11/10/13 3 yr Memo 3737414 17.50%

7N 59W 32 NESW  40.00 40.000000 50% 40% 100.00000%
John E. Ford Family Trust, dated
March 6, 2005 11/10/10 11/10/10 11/10/13 11/10/13 3 yr Memo 3737414 17.50%

7N 59W 32 NWNE  40.00 20.000000 50% 40% 50.00000%
John E. Ford Family Trust, dated
March 6, 2005 11/10/10 11/10/10 11/10/13 11/10/13 3 yr Memo 3737414 17.50%

7N 59W 32 NWNW  40.00 20.000000 50% 40% 50.00000%
John E. Ford Family Trust, dated
March 6, 2005 11/10/10 11/10/10 11/10/13 11/10/13 3 yr Memo 3737414 17.50%

7N 59W 32 NWSE  40.00 40.000000 50% 40% 100.00000%
John E. Ford Family Trust, dated
March 6, 2005 11/10/10 11/10/10 11/10/13 11/10/13 3 yr Memo 3737414 17.50%

7N 59W 32 NWSW  40.00 40.000000 50% 40% 100.00000%
John E. Ford Family Trust, dated
March 6, 2005 11/10/10 11/10/10 11/10/13 11/10/13 3 yr Memo 3737414 17.50%

7N 59W 32 SENE  40.00 20.000000 50% 40% 50.00000%
John E. Ford Family Trust, dated
March 6, 2005 11/10/10 11/10/10 11/10/13 11/10/13 3 yr Memo 3737414 17.50%

7N 59W 32 SENW  40.00 20.000000 50% 40% 50.00000%
John E. Ford Family Trust, dated
March 6, 2005 11/10/10 11/10/10 11/10/13 11/10/13 3 yr Memo 3737414 17.50%

7N 59W 32 SESE  40.00 40.000000 50% 40% 100.00000%
John E. Ford Family Trust, dated
March 6, 2005 11/10/10 11/10/10 11/10/13 11/10/13 3 yr Memo 3737414 17.50%

7N 59W 32 SESW  40.00 40.000000 50% 40% 100.00000%
John E. Ford Family Trust, dated
March 6, 2005 11/10/10 11/10/10 11/10/13 11/10/13 3 yr Memo 3737414 17.50%

7N 59W 32 SWNE  40.00 20.000000 50% 40% 50.00000%
John E. Ford Family Trust, dated
March 6, 2005 11/10/10 11/10/10 11/10/13 11/10/13 3 yr Memo 3737414 17.50%

7N 59W 32 SWNW  40.00 20.000000 50% 40% 50.00000%
John E. Ford Family Trust, dated
March 6, 2005 11/10/10 11/10/10 11/10/13 11/10/13 3 yr Memo 3737414 17.50%

7N 59W 32 SWSE  40.00 40.000000 50% 40% 100.00000%
John E. Ford Family Trust, dated
March 6, 2005 11/10/10 11/10/10 11/10/13 11/10/13 3 yr Memo 3737414 17.50%

7N 59W 32 SWSW  40.00 40.000000 50% 40% 100.00000%
John E. Ford Family Trust, dated
March 6, 2005 11/10/10 11/10/10 11/10/13 11/10/13 3 yr Memo 3737414 17.50%

     640.00 480.000000            

                  

7N 59W 17 NESE  40.00 1.666667 50% 40% 4.16667%

The United Methodist Church of Wray,
a Colorado non-profit corporation in
trust, represented herein by Robert L.
Schneider, Trustee 12/1/10 12/1/10 12/1/15 12/1/13

3 yr+ 2 yr
opt Memo 3746209 18.75%

7N 59W 17 NESW  40.00 1.666667 50% 40% 4.16667%

The United Methodist Church of Wray,
a Colorado non-profit corporation in
trust, represented herein by Robert L.
Schneider, Trustee 12/1/10 12/1/10 12/1/15 12/1/13

3 yr+ 2 yr
opt Memo 3746209 18.75%

7N 59W 17 NWSE  40.00 1.666667 50% 40% 4.16667%

The United Methodist Church of Wray,
a Colorado non-profit corporation in
trust, represented herein by Robert L.
Schneider, Trustee 12/1/10 12/1/10 12/1/15 12/1/13

3 yr+ 2 yr
opt Memo 3746209 18.75%

7N 59W 17 NWSW  40.00 1.666667 50% 40% 4.16667%

The United Methodist Church of Wray,
a Colorado non-profit corporation in
trust, represented herein by Robert L.
Schneider, Trustee 12/1/10 12/1/10 12/1/15 12/1/13

3 yr+ 2 yr
opt Memo 3746209 18.75%

7N 59W 17 SESE  40.00 1.666667 50% 40% 4.16667%

The United Methodist Church of Wray,
a Colorado non-profit corporation in
trust, represented herein by Robert L.
Schneider, Trustee 12/1/10 12/1/10 12/1/15 12/1/13

3 yr+ 2 yr
opt Memo 3746209 18.75%

7N 59W 17 SESW  40.00 1.666667 50% 40% 4.16667%

The United Methodist Church of Wray,
a Colorado non-profit corporation in
trust, represented herein by Robert L.
Schneider, Trustee 12/1/10 12/1/10 12/1/15 12/1/13

3 yr+ 2 yr
opt Memo 3746209 18.75%

7N 59W 17 SWSE  40.00 1.666667 50% 40% 4.16667%

The United Methodist Church of Wray,
a Colorado non-profit corporation in
trust, represented herein by Robert L.
Schneider, Trustee 12/1/10 12/1/10 12/1/15 12/1/13

3 yr+ 2 yr
opt Memo 3746209 18.75%

7N 59W 17 SWSW
 

40.00 1.666667 50% 40% 4.16667%

The United Methodist Church of Wray,
a Colorado non-profit corporation in
trust, represented herein by Robert L.
Schneider, Trustee

12/1/10 12/1/10 12/1/15 12/1/13
3 yr+ 2 yr
opt Memo 3746209 18.75%

7N 59W 18 NESE  40.00 1.666667 50% 40% 4.16667%

The United Methodist Church of Wray,
a Colorado non-profit corporation in
trust, represented herein by Robert L.
Schneider, Trustee 12/1/10 12/1/10 12/1/15 12/1/13

3 yr+ 2 yr
opt Memo 3746209 18.75%

7N 59W 18 NESW  40.00 1.666667 50% 40% 4.16667%

The United Methodist Church of Wray,
a Colorado non-profit corporation in
trust, represented herein by Robert L.
Schneider, Trustee 12/1/10 12/1/10 12/1/15 12/1/13

3 yr+ 2 yr
opt Memo 3746209 18.75%
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7N 59W 18 NWNW lot 1 42.20 1.758333 50% 40% 4.16667%

The United Methodist Church of Wray,
a Colorado non-profit corporation in
trust, represented herein by Robert L.
Schneider, Trustee 12/1/10 12/1/10 12/1/15 12/1/13

3 yr+ 2 yr
opt Memo 3746209 18.75%

7N 59W 18 NWSE  40.00 1.666667 50% 40% 4.16667%

The United Methodist Church of Wray,
a Colorado non-profit corporation in
trust, represented herein by Robert L.
Schneider, Trustee 12/1/10 12/1/10 12/1/15 12/1/13

3 yr+ 2 yr
opt Memo 3746209 18.75%

7N 59W 18 NWSW lot 3 42.12 1.755000 50% 40% 4.16667%

The United Methodist Church of Wray,
a Colorado non-profit corporation in
trust, represented herein by Robert L.
Schneider, Trustee 12/1/10 12/1/10 12/1/15 12/1/13

3 yr+ 2 yr
opt Memo 3746209 18.75%

7N 59W 18 SENW  40.00 1.666667 50% 40% 4.16667%

The United Methodist Church of Wray,
a Colorado non-profit corporation in
trust, represented herein by Robert L.
Schneider, Trustee 12/1/10 12/1/10 12/1/15 12/1/13

3 yr+ 2 yr
opt Memo 3746209 18.75%

7N 59W 18 SESE  40.00 1.666667 50% 40% 4.16667%

The United Methodist Church of Wray,
a Colorado non-profit corporation in
trust, represented herein by Robert L.
Schneider, Trustee 12/1/10 12/1/10 12/1/15 12/1/13

3 yr+ 2 yr
opt Memo 3746209 18.75%

7N 59W 18 SESW  40.00 1.666667 50% 40% 4.16667%

The United Methodist Church of Wray,
a Colorado non-profit corporation in
trust, represented herein by Robert L.
Schneider, Trustee 12/1/10 12/1/10 12/1/15 12/1/13

3 yr+ 2 yr
opt Memo 3746209 18.75%

7N 59W 18 SWNW lot 2 42.16 1.756000 50% 40% 4.16509%

The United Methodist Church of Wray,
a Colorado non-profit corporation in
trust, represented herein by Robert L.
Schneider, Trustee 12/1/10 12/1/10 12/1/15 12/1/13

3 yr+ 2 yr
opt Memo 3746209 18.75%

7N 59W 18 SWSE  40.00 1.666667 50% 40% 4.16667%

The United Methodist Church of Wray,
a Colorado non-profit corporation in
trust, represented herein by Robert L.
Schneider, Trustee 12/1/10 12/1/10 12/1/15 12/1/13

3 yr+ 2 yr
opt Memo 3746209 18.75%

7N 59W 18 SWSW lot 4 42.08 1.753333 50% 40% 4.16667%

The United Methodist Church of Wray,
a Colorado non-profit corporation in
trust, represented herein by Robert L.
Schneider, Trustee 12/1/10 12/1/10 12/1/15 12/1/13

3 yr+ 2 yr
opt Memo 3746209 18.75%

7N 60W 13 NENE  40.00 1.666667 50% 40% 4.16667%

The United Methodist Church of Wray,
a Colorado non-profit corporation in
trust, represented herein by Robert L.
Schneider, Trustee 12/1/10 12/1/10 12/1/15 12/1/13

3 yr+ 2 yr
opt Memo 3746209 18.75%

7N 60W 13 NWNE  40.00 1.666667 50% 40% 4.16667%

The United Methodist Church of Wray,
a Colorado non-profit corporation in
trust, represented herein by Robert L.
Schneider, Trustee 12/1/10 12/1/10 12/1/15 12/1/13

3 yr+ 2 yr
opt Memo 3746209 18.75%

7N 60W 13 SENE  40.00 1.666667 50% 40% 4.16667%

The United Methodist Church of Wray,
a Colorado non-profit corporation in
trust, represented herein by Robert L.
Schneider, Trustee 12/1/10 12/1/10 12/1/15 12/1/13

3 yr+ 2 yr
opt Memo 3746209 18.75%

7N 60W 23 NENW  40.00 3.333333 50% 40% 8.33333%

The United Methodist Church of Wray,
a Colorado non-profit corporation in
trust, represented herein by Robert L.
Schneider, Trustee 12/1/10 12/1/10 12/1/15 12/1/13

3 yr+ 2 yr
opt Memo 3746209 18.75%

7N 60W 23 NESW  40.00 3.333333 50% 40% 8.33333%

The United Methodist Church of Wray,
a Colorado non-profit corporation in
trust, represented herein by Robert L.
Schneider, Trustee 12/1/10 12/1/10 12/1/15 12/1/13

3 yr+ 2 yr
opt Memo 3746209 18.75%
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7N 60W 23 NWNW  40.00 3.333333 50% 40% 8.33333%

The United Methodist Church of Wray,
a Colorado non-profit corporation in
trust, represented herein by Robert L.
Schneider, Trustee 12/1/10 12/1/10 12/1/15 12/1/13

3 yr+ 2 yr
opt Memo 3746209 18.75%

7N 60W 23 NWSW  40.00 3.333333 50% 40% 8.33333%

The United Methodist Church of Wray,
a Colorado non-profit corporation in
trust, represented herein by Robert L.
Schneider, Trustee 12/1/10 12/1/10 12/1/15 12/1/13

3 yr+ 2 yr
opt Memo 3746209 18.75%

7N 60W 23 SENW  40.00 3.333333 50% 40% 8.33333%

The United Methodist Church of Wray,
a Colorado non-profit corporation in
trust, represented herein by Robert L.
Schneider, Trustee 12/1/10 12/1/10 12/1/15 12/1/13

3 yr+ 2 yr
opt Memo 3746209 18.75%

7N 60W 23 SESW  40.00 3.333333 50% 40% 8.33333%

The United Methodist Church of Wray,
a Colorado non-profit corporation in
trust, represented herein by Robert L.
Schneider, Trustee 12/1/10 12/1/10 12/1/15 12/1/13

3 yr+ 2 yr
opt Memo 3746209 18.75%

7N 60W 23 SWNW  40.00 3.333333 50% 40% 8.33333%

The United Methodist Church of Wray,
a Colorado non-profit corporation in
trust, represented herein by Robert L.
Schneider, Trustee 12/1/10 12/1/10 12/1/15 12/1/13

3 yr+ 2 yr
opt Memo 3746209 18.75%

7N 60W 23 SWSW  40.00 3.333333 50% 40% 8.33333%

The United Methodist Church of Wray,
a Colorado non-profit corporation in
trust, represented herein by Robert L.
Schneider, Trustee 12/1/10 12/1/10 12/1/15 12/1/13

3 yr+ 2 yr
opt Memo 3746209 18.75%

     1,208.56 63.689332            

                  

7N 59W 17 NESE  40.00 1.666667 50% 40% 4.16667%

Wray Area Foundation, Inc., a
Colorado, non-profit corporation,
represented herein by Lance Bohall 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746210 18.75%

7N 59W 17 NESW  40.00 1.666667 50% 40% 4.16667%

Wray Area Foundation, Inc., a
Colorado, non-profit corporation,
represented herein by Lance Bohall 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746210 18.75%

7N 59W 17 NWSE  40.00 1.666667 50% 40% 4.16667%

Wray Area Foundation, Inc., a
Colorado, non-profit corporation,
represented herein by Lance Bohall 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746210 18.75%

7N 59W 17 NWSW  40.00 1.666667 50% 40% 4.16667%

Wray Area Foundation, Inc., a
Colorado, non-profit corporation,
represented herein by Lance Bohall 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746210 18.75%

7N 59W 17 SESE  40.00 1.666667 50% 40% 4.16667%

Wray Area Foundation, Inc., a
Colorado, non-profit corporation,
represented herein by Lance Bohall 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746210 18.75%

7N 59W 17 SESW  40.00 1.666667 50% 40% 4.16667%

Wray Area Foundation, Inc., a
Colorado, non-profit corporation,
represented herein by Lance Bohall 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746210 18.75%

7N 59W 17 SWSE  40.00 1.666667 50% 40% 4.16667%

Wray Area Foundation, Inc., a
Colorado, non-profit corporation,
represented herein by Lance Bohall 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746210 18.75%

7N 59W 17 SWSW  40.00 1.666667 50% 40% 4.16667%

Wray Area Foundation, Inc., a
Colorado, non-profit corporation,
represented herein by Lance Bohall 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746210 18.75%

7N 59W 18 NESE  40.00 1.666667 50% 40% 4.16667%

Wray Area Foundation, Inc., a
Colorado, non-profit corporation,
represented herein by Lance Bohall 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746210 18.75%

7N 59W 18 NESW  40.00 1.666667 50% 40% 4.16667%

Wray Area Foundation, Inc., a
Colorado, non-profit corporation,
represented herein by Lance Bohall 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746210 18.75%

7N 59W 18 NWNW  42.20 1.758333 50% 40% 4.16667%

Wray Area Foundation, Inc., a
Colorado, non-profit corporation,
represented herein by Lance Bohall 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746210 18.75%

7N 59W 18 NWSE  40.00 1.666667 50% 40% 4.16667%

Wray Area Foundation, Inc., a
Colorado, non-profit corporation,
represented herein by Lance Bohall 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746210 18.75%

7N 59W 18 NWSW  42.12 1.755000 50% 40% 4.16667%

Wray Area Foundation, Inc., a
Colorado, non-profit corporation,
represented herein by Lance Bohall 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746210 18.75%

7N 59W 18 SENW  40.00 1.666667 50% 40% 4.16667%

Wray Area Foundation, Inc., a
Colorado, non-profit corporation,
represented herein by Lance Bohall

12/1/10 12/1/10 12/1/15 12/1/13
3 yr + 2
yr opt Memo 3746210 18.75%

7N 59W 18 SESE  40.00 1.666667 50% 40% 4.16667%

Wray Area Foundation, Inc., a
Colorado, non-profit corporation,
represented herein by Lance Bohall 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746210 18.75%

7N 59W 18 SESW  40.00 1.666667 50% 40% 4.16667%

Wray Area Foundation, Inc., a
Colorado, non-profit corporation,
represented herein by Lance Bohall 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746210 18.75%

7N 59W 18 SWNW  42.16 1.756667 50% 40% 4.16667%

Wray Area Foundation, Inc., a
Colorado, non-profit corporation,
represented herein by Lance Bohall 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746210 18.75%

7N 59W 18 SWSE  40.00 1.666667 50% 40% 4.16667%

Wray Area Foundation, Inc., a
Colorado, non-profit corporation,
represented herein by Lance Bohall 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746210 18.75%

7N 59W 18 SWSW  42.08 1.753333 50% 40% 4.16667%

Wray Area Foundation, Inc., a
Colorado, non-profit corporation,
represented herein by Lance Bohall 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746210 18.75%

7N 60W 13 NENE  40.00 1.666667 50% 40% 4.16667%

Wray Area Foundation, Inc., a
Colorado, non-profit corporation,
represented herein by Lance Bohall 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746210 18.75%
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7N 60W 13 NWNE  40.00 1.666667 50% 40% 4.16667%

Wray Area Foundation, Inc., a
Colorado, non-profit corporation,
represented herein by Lance Bohall 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746210 18.75%

7N 60W 13 SENE  40.00 1.666667 50% 40% 4.16667%

Wray Area Foundation, Inc., a
Colorado, non-profit corporation,
represented herein by Lance Bohall 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746210 18.75%

7N 60W 23 NENW  40.00 3.333333 50% 40% 8.33333%

Wray Area Foundation, Inc., a
Colorado, non-profit corporation,
represented herein by Lance Bohall 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746210 18.75%

7N 60W 23 NESW  40.00 3.333333 50% 40% 8.33333%

Wray Area Foundation, Inc., a
Colorado, non-profit corporation,
represented herein by Lance Bohall 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746210 18.75%

7N 60W 23 NWNW  40.00 3.333333 50% 40% 8.33333%

Wray Area Foundation, Inc., a
Colorado, non-profit corporation,
represented herein by Lance Bohall 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746210 18.75%

7N 60W 23 NWSW  40.00 3.333333 50% 40% 8.33333%

Wray Area Foundation, Inc., a
Colorado, non-profit corporation,
represented herein by Lance Bohall 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746210 18.75%

7N 60W 23 SENW  40.00 3.333333 50% 40% 8.33333%

Wray Area Foundation, Inc., a
Colorado, non-profit corporation,
represented herein by Lance Bohall 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746210 18.75%

7N 60W 23 SESW  40.00 3.333333 50% 40% 8.33333%

Wray Area Foundation, Inc., a
Colorado, non-profit corporation,
represented herein by Lance Bohall 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746210 18.75%

7N 60W 23 SWNW  40.00 3.333333 50% 40% 8.33333%

Wray Area Foundation, Inc., a
Colorado, non-profit corporation,
represented herein by Lance Bohall 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746210 18.75%

7N 60W 23 SWSW  40.00 3.333333 50% 40% 8.33333%

Wray Area Foundation, Inc., a
Colorado, non-profit corporation,
represented herein by Lance Bohall 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746210 18.75%

     1,208.56 63.689998            

                  

7N 59W 17 NESE  40.00 1.666667 50% 40% 4.16667%

City of Wray,Colorado, a Municipal
Corporation, represented herein by
Kris Jones, Mayor 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746211 18.75%

7N 59W 17 NESW  40.00 1.666667 50% 40% 4.16667%

City of Wray,Colorado, a Municipal
Corporation, represented herein by
Kris Jones, Mayor 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746211 18.75%

7N 59W 17 NWSE  40.00 1.666667 50% 40% 4.16667%

City of Wray,Colorado, a Municipal
Corporation, represented herein by
Kris Jones, Mayor 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746211 18.75%

7N 59W 17 NWSW  40.00 1.666667 50% 40% 4.16667%

City of Wray,Colorado, a Municipal
Corporation, represented herein by
Kris Jones, Mayor 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746211 18.75%

7N 59W 17 SESE  40.00 1.666667 50% 40% 4.16667%

City of Wray,Colorado, a Municipal
Corporation, represented herein by
Kris Jones, Mayor 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746211 18.75%

7N 59W 17 SESW  40.00 1.666667 50% 40% 4.16667%

City of Wray,Colorado, a Municipal
Corporation, represented herein by
Kris Jones, Mayor 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746211 18.75%

7N 59W 17 SWSE  40.00 1.666667 50% 40% 4.16667%

City of Wray,Colorado, a Municipal
Corporation, represented herein by
Kris Jones, Mayor 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746211 18.75%

7N 59W 17 SWSW  40.00 1.666667 50% 40% 4.16667%

City of Wray,Colorado, a Municipal
Corporation, represented herein by
Kris Jones, Mayor 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746211 18.75%

7N 59W 18 NESE  40.00 1.666667 50% 40% 4.16667%

City of Wray,Colorado, a Municipal
Corporation, represented herein by
Kris Jones, Mayor 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746211 18.75%

7N 59W 18 NESW  40.00 1.666667 50% 40% 4.16667%

City of Wray,Colorado, a Municipal
Corporation, represented herein by
Kris Jones, Mayor 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746211 18.75%

7N 59W 18 NWNW  42.20 1.758333 50% 40% 4.16667%

City of Wray,Colorado, a Municipal
Corporation, represented herein by
Kris Jones, Mayor 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746211 18.75%

7N 59W 18 NWSE  40.00 1.666667 50% 40% 4.16667%

City of Wray,Colorado, a Municipal
Corporation, represented herein by
Kris Jones, Mayor 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746211 18.75%

7N 59W 18 NWSW  42.12 1.755000 50% 40% 4.16667%

City of Wray,Colorado, a Municipal
Corporation, represented herein by
Kris Jones, Mayor 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746211 18.75%

7N 59W 18 SENW  40.00 1.666667 50% 40% 4.16667%

City of Wray,Colorado, a Municipal
Corporation, represented herein by
Kris Jones, Mayor 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746211 18.75%

7N 59W 18 SESE  40.00 1.666667 50% 40% 4.16667%

City of Wray,Colorado, a Municipal
Corporation, represented herein by
Kris Jones, Mayor 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746211 18.75%

7N 59W 18 SESW  40.00 1.666667 50% 40% 4.16667%

City of Wray,Colorado, a Municipal
Corporation, represented herein by
Kris Jones, Mayor 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746211 18.75%

7N 59W 18 SWNW  42.16 1.756667 50% 40% 4.16667%

City of Wray,Colorado, a Municipal
Corporation, represented herein by
Kris Jones, Mayor 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746211 18.75%

7N 59W 18 SWSE  40.00 1.666667 50% 40% 4.16667%

City of Wray,Colorado, a Municipal
Corporation, represented herein by
Kris Jones, Mayor 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746211 18.75%

7N 59W 18 SWSW  42.08 1.753333 50% 40% 4.16667%

City of Wray,Colorado, a Municipal
Corporation, represented herein by
Kris Jones, Mayor 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746211 18.75%

7N 60W 13 NENE  40.00 1.666667 50% 40% 4.16667%

City of Wray,Colorado, a Municipal
Corporation, represented herein by
Kris Jones, Mayor 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746211 18.75%
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7N 60W 13 NWNE  40.00 1.666667 50% 40% 4.16667%

City of Wray,Colorado, a Municipal
Corporation, represented herein by
Kris Jones, Mayor 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746211 18.75%

7N 60W 13 SENE  40.00 1.666667 50% 40% 4.16667%

City of Wray,Colorado, a Municipal
Corporation, represented herein by
Kris Jones, Mayor 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746211 18.75%

7N 60W 23 NENW  40.00 3.333333 50% 40% 8.33333%

City of Wray,Colorado, a Municipal
Corporation, represented herein by
Kris Jones, Mayor 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746211 18.75%

7N 60W 23 NESW  40.00 3.333333 50% 40% 8.33333%

City of Wray,Colorado, a Municipal
Corporation, represented herein by
Kris Jones, Mayor 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746211 18.75%

7N 60W 23 NWNW  40.00 3.333333 50% 40% 8.33333%

City of Wray,Colorado, a Municipal
Corporation, represented herein by
Kris Jones, Mayor 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746211 18.75%

7N 60W 23 NWSW  40.00 3.333333 50% 40% 8.33333%

City of Wray,Colorado, a Municipal
Corporation, represented herein by
Kris Jones, Mayor 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746211 18.75%

7N 60W 23 SENW  40.00 3.333333 50% 40% 8.33333%

City of Wray,Colorado, a Municipal
Corporation, represented herein by
Kris Jones, Mayor 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746211 18.75%

7N 60W 23 SESW  40.00 3.333333 50% 40% 8.33333%

City of Wray,Colorado, a Municipal
Corporation, represented herein by
Kris Jones, Mayor 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746211 18.75%

7N 60W 23 SWNW  40.00 3.333333 50% 40% 8.33333%

City of Wray,Colorado, a Municipal
Corporation, represented herein by
Kris Jones, Mayor 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746211 18.75%

7N 60W 23 SWSW  40.00 3.333333 50% 40% 8.33333%

City of Wray,Colorado, a Municipal
Corporation, represented herein by
Kris Jones, Mayor 12/1/10 12/1/10 12/1/15 12/1/13

3 yr + 2
yr opt Memo 3746211 18.75%

     1,208.56 63.689998            

                  

7N 59W 19 NENW  40.00 10.000000 50% 40% 25.00000%

The Albert E. Radinsky Trust,
represented herein by William Litvak,
Trustee of the trust 12/10/10 12/10/10 12/10/16 12/10/13

3 yr + 3
yr opt Memo 3749643 16.67%

7N 59W 19 NESW  40.00 10.000000 50% 40% 25.00000%

The Albert E. Radinsky Trust,
represented herein by William Litvak,
Trustee of the trust 12/10/10 12/10/10 12/10/16 12/10/13

3 yr + 3
yr opt Memo 3749643 16.67%

7N 59W 19 NWNW lot 1 42.04 10.510000 50% 40% 25.00000%

The Albert E. Radinsky Trust,
represented herein by William Litvak,
Trustee of the trust 12/10/10 12/10/10 12/10/16 12/10/13

3 yr + 3
yr opt Memo 3749643 16.67%

7N 59W 19 NWSW lot 3 41.96 10.490000 50% 40% 25.00000%

The Albert E. Radinsky Trust,
represented herein by William Litvak,
Trustee of the trust 12/10/10 12/10/10 12/10/16 12/10/13

3 yr + 3
yr opt Memo 3749643 16.67%

7N 59W 19 SENW  40.00 10.000000 50% 40% 25.00000%

The Albert E. Radinsky Trust,
represented herein by William Litvak,
Trustee of the trust 12/10/10 12/10/10 12/10/16 12/10/13

3 yr + 3
yr opt Memo 3749643 16.67%

7N 59W 19 SESW  40.00 10.000000 50% 40% 25.00000%

The Albert E. Radinsky Trust,
represented herein by William Litvak,
Trustee of the trust 12/10/10 12/10/10 12/10/16 12/10/13

3 yr + 3
yr opt Memo 3749643 16.67%

7N 59W 19 SWNW lot 2 42.00 10.500000 50% 40% 25.00000%

The Albert E. Radinsky Trust,
represented herein by William Litvak,
Trustee of the trust 12/10/10 12/10/10 12/10/16 12/10/13

3 yr + 3
yr opt Memo 3749643 16.67%

7N 59W 19 SWSW lot 4 41.92 10.480000 50% 40% 25.00000%

The Albert E. Radinsky Trust,
represented herein by William Litvak,
Trustee of the trust 12/10/10 12/10/10 12/10/16 12/10/13

3 yr + 3
yr opt Memo 3749643 16.67%

7N 60W 13 NESE  40.00 10.000000 50% 40% 25.00000%

The Albert E. Radinsky Trust,
represented herein by William Litvak,
Trustee of the trust 12/10/10 12/10/10 12/10/16 12/10/13

3 yr + 3
yr opt Memo 3749643 16.67%

7N 60W 13 SESE  40.00 10.000000 50% 40% 25.00000%

The Albert E. Radinsky Trust,
represented herein by William Litvak,
Trustee of the trust 12/10/10 12/10/10 12/10/16 12/10/13

3 yr + 3
yr opt Memo 3749643 16.67%

7N 60W 24 NENE  40.00 10.000000 50% 40% 25.00000%

The Albert E. Radinsky Trust,
represented herein by William Litvak,
Trustee of the trust 12/10/10 12/10/10 12/10/16 12/10/13

3 yr + 3
yr opt Memo 3749643 16.67%

7N 60W 24 NESE  40.00 10.000000 50% 40% 25.00000%

The Albert E. Radinsky Trust,
represented herein by William Litvak,
Trustee of the trust 12/10/10 12/10/10 12/10/16 12/10/13

3 yr + 3
yr opt Memo 3749643 16.67%

7N 60W 24 NWSE  40.00 10.000000 50% 40% 25.00000%

The Albert E. Radinsky Trust,
represented herein by William Litvak,
Trustee of the trust 12/10/10 12/10/10 12/10/16 12/10/13

3 yr + 3
yr opt Memo 3749643 16.67%

7N 60W 24 SENE  40.00 10.000000 50% 40% 25.00000%

The Albert E. Radinsky Trust,
represented herein by William Litvak,
Trustee of the trust 12/10/10 12/10/10 12/10/16 12/10/13

3 yr + 3
yr opt Memo 3749643 16.67%
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7N 60W 24 SESE  40.00 10.000000 50% 40% 25.00000%

The Albert E. Radinsky Trust,
represented herein by William Litvak,
Trustee of the trust 12/10/10 12/10/10 12/10/16 12/10/13

3 yr + 3
yr opt Memo 3749643 16.67%

7N 60W 24 SWNE  40.00 10.000000 50% 40% 25.00000%

The Albert E. Radinsky Trust,
represented herein by William Litvak,
Trustee of the trust 12/10/10 12/10/10 12/10/16 12/10/13

3 yr + 3
yr opt Memo 3749643 16.67%

     647.92 161.980000            

                  

7N 59W 33 NESW  40.00 20.000000 50% 40% 50.00000%

Sandra Kay Worsham, a married
woman dealing in her sole and
separate property 9/8/08 9/8/08 9/8/13 9/8/13 5 yr

Recordation Notice & Memo
3591759, Affidavit 3732178 15.00%

7N 59W 33 NWSW  40.00 20.000000 50% 40% 50.00000%

Sandra Kay Worsham, a married
woman dealing in her sole and
separate property 9/8/08 9/8/08 9/8/13 9/8/13 5 yr

Recordation Notice & Memo
3591759, Affidavit 3732178 15.00%

7N 59W 33 SESW  40.00 20.000000 50% 40% 50.00000%

Sandra Kay Worsham, a married
woman dealing in her sole and
separate property 9/8/08 9/8/08 9/8/13 9/8/13 5 yr

Recordation Notice & Memo
3591759, Affidavit 3732178 15.00%

7N 59W 33 SWSW  40.00 20.000000 50% 40% 50.00000%

Sandra Kay Worsham, a married
woman dealing in her sole and
separate property 9/8/08 9/8/08 9/8/13 9/8/13 5 yr

Recordation Notice & Memo
3591759, Affidavit 3732178 15.00%

7N 59W 8 NESE  40.00 0.625000 50% 40% 1.56250% Kathryn B. Yahn, a single woman 7/11/11 7/11/11 7/11/19 7/11/15
4 yr + 4
yr opt Memo 3786033 0.1667

7N 59W 8 NESW  40.00 0.625000 50% 40% 1.56250% Kathryn B. Yahn, a single woman 7/11/11 7/11/11 7/11/19 7/11/15
4 yr + 4
yr opt Memo 3786033 0.1667

7N 59W 8 NWSE  40.00 0.625000 50% 40% 1.56250% Kathryn B. Yahn, a single woman 7/11/11 7/11/11 7/11/19 7/11/15
4 yr + 4
yr opt Memo 3786033 0.1667

7N 59W 8 NWSW  40.00 0.625000 50% 40% 1.56250% Kathryn B. Yahn, a single woman 7/11/11 7/11/11 7/11/19 7/11/15
4 yr + 4
yr opt Memo 3786033 0.1667

7N 59W 8 SESE  40.00 0.625000 50% 40% 1.56250% Kathryn B. Yahn, a single woman 7/11/11 7/11/11 7/11/19 7/11/15
4 yr + 4
yr opt Memo 3786033 0.1667

7N 59W 8 SESW  40.00 0.625000 50% 40% 1.56250% Kathryn B. Yahn, a single woman 7/11/11 7/11/11 7/11/19 7/11/15
4 yr + 4
yr opt Memo 3786033 0.1667

7N 59W 8 SWSE  40.00 0.625000 50% 40% 1.56250% Kathryn B. Yahn, a single woman 7/11/11 7/11/11 7/11/19 7/11/15
4 yr + 4
yr opt Memo 3786033 0.1667

7N 59W 8 SWSW  40.00 0.625000 50% 40% 1.56250% Kathryn B. Yahn, a single woman 7/11/11 7/11/11 7/11/19 7/11/15
4 yr + 4
yr opt Memo 3786033 0.1667

     320.00 5.000000            

                  

7N 59W 34 NENE  40.00 0.159801 50% 40% 0.39950%

Robert M. McDannald, Jr., a/k/a Robert
Morris McDannald, Jr., married to Katin C.
Pontikes, dealing herein with his sole and
separate property 7/20/11 7/20/11 7/20/19 7/20/15

4 yr + 4
yr opt Memo 3786034 0.1667

7N 59W 34 NESE  40.00 0.159801 50% 40% 0.39950%

Robert M. McDannald, Jr., a/k/a Robert
Morris McDannald, Jr., married to Katin C.
Pontikes, dealing herein with his sole and
separate property 7/20/11 7/20/11 7/20/19 7/20/15

4 yr + 4
yr opt Memo 3786034 0.1667

7N 59W 34 NWNE  40.00 0.159801 50% 40% 0.39950%

Robert M. McDannald, Jr., a/k/a Robert
Morris McDannald, Jr., married to Katin C.
Pontikes, dealing herein with his sole and
separate property 7/20/11 7/20/11 7/20/19 7/20/15

4 yr + 4
yr opt Memo 3786034 0.1667

7N 59W 34 NWSE  40.00 0.159801 50% 40% 0.39950%

Robert M. McDannald, Jr., a/k/a Robert
Morris McDannald, Jr., married to Katin C.
Pontikes, dealing herein with his sole and
separate property 7/20/11 7/20/11 7/20/19 7/20/15

4 yr + 4
yr opt Memo 3786034 0.1667

7N 59W 34 SENE  40.00 0.159801 50% 40% 0.39950%

Robert M. McDannald, Jr., a/k/a Robert
Morris McDannald, Jr., married to Katin C.
Pontikes, dealing herein with his sole and
separate property 7/20/11 7/20/11 7/20/19 7/20/15

4 yr + 4
yr opt Memo 3786034 0.1667

7N 59W 34 SESE  40.00 0.159801 50% 40% 0.39950%

Robert M. McDannald, Jr., a/k/a Robert
Morris McDannald, Jr., married to Katin C.
Pontikes, dealing herein with his sole and
separate property 7/20/11 7/20/11 7/20/19 7/20/15

4 yr + 4
yr opt Memo 3786034 0.1667

7N 59W 34 SWNE  40.00 0.159801 50% 40% 0.39950%

Robert M. McDannald, Jr., a/k/a Robert
Morris McDannald, Jr., married to Katin C.
Pontikes, dealing herein with his sole and
separate property 7/20/11 7/20/11 7/20/19 7/20/15

4 yr + 4
yr opt Memo 3786034 0.1667

7N 59W 34 SWSE  40.00 0.159801 50% 40% 0.39950%

Robert M. McDannald, Jr., a/k/a Robert
Morris McDannald, Jr., married to Katin C.
Pontikes, dealing herein with his sole and
separate property 7/20/11 7/20/11 7/20/19 7/20/15

4 yr + 4
yr opt Memo 3786034 0.1667

     320.00 1.278410            

                  

7N 59W 34 NENE  40.00 0.319603 50% 40% 0.79901%

Jolynn McDannald Brailas Bypass Trust,
represented herein by Alexander Brailas,
Trustee 7/26/11 7/26/11 7/26/19 7/26/15

4 yr + 4
yr opt Memo 3788917 0.1667

7N 59W 34 NESE  40.00 0.319603 50% 40% 0.79901%

Jolynn McDannald Brailas Bypass Trust,
represented herein by Alexander Brailas,
Trustee 7/26/11 7/26/11 7/26/19 7/26/15

4 yr + 4
yr opt Memo 3788917 0.1667

7N 59W 34 NWNE  40.00 0.319603 50% 40% 0.79901%

Jolynn McDannald Brailas Bypass Trust,
represented herein by Alexander Brailas,
Trustee 7/26/11 7/26/11 7/26/19 7/26/15

4 yr + 4
yr opt Memo 3788917 0.1667

7N 59W 34 NWSE  40.00 0.319603 50% 40% 0.79901%

Jolynn McDannald Brailas Bypass Trust,
represented herein by Alexander Brailas,
Trustee 7/26/11 7/26/11 7/26/19 7/26/15

4 yr + 4
yr opt Memo 3788917 0.1667
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7N 59W 34 SENE  40.00 0.319603 50% 40% 0.79901%

Jolynn McDannald Brailas Bypass Trust,
represented herein by Alexander Brailas,
Trustee

7/26/11 7/26/11 7/26/19 7/26/15

4 yr + 4
yr opt

Memo 3788917 0.1667

7N 59W 34 SESE  40.00 0.319603 50% 40% 0.79901%

Jolynn McDannald Brailas Bypass Trust,
represented herein by Alexander Brailas,
Trustee 7/26/11 7/26/11 7/26/19 7/26/15

4 yr + 4
yr opt Memo 3788917 0.1667

7N 59W 34 SWNE  40.00 0.319603 50% 40% 0.79901%

Jolynn McDannald Brailas Bypass Trust,
represented herein by Alexander Brailas,
Trustee 7/26/11 7/26/11 7/26/19 7/26/15

4 yr + 4
yr opt Memo 3788917 0.1667

7N 59W 34 SWSE  40.00 0.319603 50% 40% 0.79901%

Jolynn McDannald Brailas Bypass Trust,
represented herein by Alexander Brailas,
Trustee 7/26/11 7/26/11 7/26/19 7/26/15

4 yr + 4
yr opt Memo 3788917 0.1667

     320.00 2.556820            

                  

7N 59W 34 NENE  40.00 0.639205 50% 40% 1.59801%

Blake LaRue, a/k/a William Blake LaRue,
married to Bonnie P. LaRue, dealling
herein with his sole and separate property 7/15/11 7/15/11 7/15/19 7/15/15

4 yr + 4
yr opt Memo 3788918 0.1667

7N 59W 34 NESE  40.00 0.639205 50% 40% 1.59801%

Blake LaRue, a/k/a William Blake LaRue,
married to Bonnie P. LaRue, dealling
herein with his sole and separate property 7/15/11 7/15/11 7/15/19 7/15/15

4 yr + 4
yr opt Memo 3788918 0.1667

7N 59W 34 NWNE  40.00 0.639205 50% 40% 1.59801%

Blake LaRue, a/k/a William Blake LaRue,
married to Bonnie P. LaRue, dealling
herein with his sole and separate property 7/15/11 7/15/11 7/15/19 7/15/15

4 yr + 4
yr opt Memo 3788918 0.1667

7N 59W 34 NWSE  40.00 0.639205 50% 40% 1.59801%

Blake LaRue, a/k/a William Blake LaRue,
married to Bonnie P. LaRue, dealling
herein with his sole and separate property 7/15/11 7/15/11 7/15/19 7/15/15

4 yr + 4
yr opt Memo 3788918 0.1667

7N 59W 34 SENE  40.00 0.639205 50% 40% 1.59801%

Blake LaRue, a/k/a William Blake LaRue,
married to Bonnie P. LaRue, dealling
herein with his sole and separate property 7/15/11 7/15/11 7/15/19 7/15/15

4 yr + 4
yr opt Memo 3788918 0.1667

7N 59W 34 SESE  40.00 0.639205 50% 40% 1.59801%

Blake LaRue, a/k/a William Blake LaRue,
married to Bonnie P. LaRue, dealling
herein with his sole and separate property 7/15/11 7/15/11 7/15/19 7/15/15

4 yr + 4
yr opt Memo 3788918 0.1667

7N 59W 34 SWNE  40.00 0.639205 50% 40% 1.59801%

Blake LaRue, a/k/a William Blake LaRue,
married to Bonnie P. LaRue, dealling
herein with his sole and separate property 7/15/11 7/15/11 7/15/19 7/15/15

4 yr + 4
yr opt Memo 3788918 0.1667

7N 59W 34 SWSE  40.00 0.639205 50% 40% 1.59801%

Blake LaRue, a/k/a William Blake LaRue,
married to Bonnie P. LaRue, dealling
herein with his sole and separate property 7/15/11 7/15/11 7/15/19 7/15/15

4 yr + 4
yr opt Memo 3788918 0.1667

     320.00 5.113640            

                  

7N 59W 34 NENE  40.00 0.319603 50% 40% 0.79901%
Jerry M. McDannald Estate, represented
by Jane M. Russell, Executor 7/25/11 7/25/11 7/25/19 7/25/15

4 yr + 4
yr opt Memo 3788919 0.1667

7N 59W 34 NESE  40.00 0.319603 50% 40% 0.79901%
Jerry M. McDannald Estate, represented
by Jane M. Russell, Executor 7/25/11 7/25/11 7/25/19 7/25/15

4 yr + 4
yr opt Memo 3788919 0.1667

7N 59W 34 NWNE  40.00 0.319603 50% 40% 0.79901%
Jerry M. McDannald Estate, represented
by Jane M. Russell, Executor 7/25/11 7/25/11 7/25/19 7/25/15

4 yr + 4
yr opt Memo 3788919 0.1667

7N 59W 34 NWSE  40.00 0.319603 50% 40% 0.79901%
Jerry M. McDannald Estate, represented
by Jane M. Russell, Executor 7/25/11 7/25/11 7/25/19 7/25/15

4 yr + 4
yr opt Memo 3788919 0.1667

7N 59W 34 SENE  40.00 0.319603 50% 40% 0.79901%
Jerry M. McDannald Estate, represented
by Jane M. Russell, Executor 7/25/11 7/25/11 7/25/19 7/25/15

4 yr + 4
yr opt Memo 3788919 0.1667

7N 59W 34 SESE  40.00 0.319603 50% 40% 0.79901%
Jerry M. McDannald Estate, represented
by Jane M. Russell, Executor 7/25/11 7/25/11 7/25/19 7/25/15

4 yr + 4
yr opt Memo 3788919 0.1667

7N 59W 34 SWNE  40.00 0.319603 50% 40% 0.79901%
Jerry M. McDannald Estate, represented
by Jane M. Russell, Executor 7/25/11 7/25/11 7/25/19 7/25/15

4 yr + 4
yr opt Memo 3788919 0.1667

7N 59W 34 SWSE  40.00 0.319603 50% 40% 0.79901%
Jerry M. McDannald Estate, represented
by Jane M. Russell, Executor 7/25/11 7/25/11 7/25/19 7/25/15

4 yr + 4
yr opt Memo 3788919 0.1667

     320.00 2.556820            

                  

7N 59W 34 NENE  40.00 0.319603 50% 40% 0.79901% Jane M. Russell, a single woman 7/25/11 7/25/11 7/25/19 7/25/15
4 yr + 4
yr opt Memo 3788920 0.1667

7N 59W 34 NESE  40.00 0.319603 50% 40% 0.79901% Jane M. Russell, a single woman 7/25/11 7/25/11 7/25/19 7/25/15
4 yr + 4
yr opt Memo 3788920 0.1667

7N 59W 34 NWNE  40.00 0.319603 50% 40% 0.79901% Jane M. Russell, a single woman 7/25/11 7/25/11 7/25/19 7/25/15
4 yr + 4
yr opt Memo 3788920 0.1667

7N 59W 34 NWSE  40.00 0.319603 50% 40% 0.79901% Jane M. Russell, a single woman 7/25/11 7/25/11 7/25/19 7/25/15
4 yr + 4
yr opt Memo 3788920 0.1667

7N 59W 34 SENE  40.00 0.319603 50% 40% 0.79901% Jane M. Russell, a single woman 7/25/11 7/25/11 7/25/19 7/25/15
4 yr + 4
yr opt Memo 3788920 0.1667

7N 59W 34 SESE  40.00 0.319603 50% 40% 0.79901% Jane M. Russell, a single woman 7/25/11 7/25/11 7/25/19 7/25/15
4 yr + 4
yr opt Memo 3788920 0.1667

7N 59W 34 SWNE  40.00 0.319603 50% 40% 0.79901% Jane M. Russell, a single woman 7/25/11 7/25/11 7/25/19 7/25/15
4 yr + 4
yr opt Memo 3788920 0.1667

7N 59W 34 SWSE  40.00 0.319603 50% 40% 0.79901% Jane M. Russell, a single woman 7/25/11 7/25/11 7/25/19 7/25/15
4 yr + 4
yr opt Memo 3788920 0.1667

     320.00 2.556820            

                  

7N 59W 28 NENW  40.00 1.212121 50% 40% 3.03030%
Karen S. Kozak, a/k/a Karen Sue Kozak,
a widow 8/11/11 8/11/11 8/11/19 8/11/15

4 yr + 4
yr opt Memo 3788921 0.1667

7N 59W 28 NESW  40.00 1.212121 50% 40% 3.03030%
Karen S. Kozak, a/k/a Karen Sue Kozak,
a widow 8/11/11 8/11/11 8/11/19 8/11/15

4 yr + 4
yr opt Memo 3788921 0.1667

7N 59W 28 NWNW  40.00 1.212121 50% 40% 3.03030%
Karen S. Kozak, a/k/a Karen Sue Kozak,
a widow 8/11/11 8/11/11 8/11/19 8/11/15

4 yr + 4
yr opt Memo 3788921 0.1667

7N 59W 28 NWSW  40.00 1.212121 50% 40% 3.03030%
Karen S. Kozak, a/k/a Karen Sue Kozak,
a widow 8/11/11 8/11/11 8/11/19 8/11/15

4 yr + 4
yr opt Memo 3788921 0.1667

7N 59W 28 SENW  40.00 1.212121 50% 40% 3.03030%
Karen S. Kozak, a/k/a Karen Sue Kozak,
a widow 8/11/11 8/11/11 8/11/19 8/11/15

4 yr + 4
yr opt Memo 3788921 0.1667

7N 59W 28 SESW  40.00 1.212121 50% 40% 3.03030%
Karen S. Kozak, a/k/a Karen Sue Kozak,
a widow 8/11/11 8/11/11 8/11/19 8/11/15

4 yr + 4
yr opt Memo 3788921 0.1667

7N 59W 28 SWNW  40.00 1.212121 50% 40% 3.03030%
Karen S. Kozak, a/k/a Karen Sue Kozak,
a widow 8/11/11 8/11/11 8/11/19 8/11/15

4 yr + 4
yr opt Memo 3788921 0.1667
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7N 59W 28 SWSW  40.00 1.212121 50% 40% 3.03030%
Karen S. Kozak, a/k/a Karen Sue Kozak,
a widow 8/11/11 8/11/11 8/11/19 8/11/15

4 yr + 4
yr opt Memo 3788921 0.1667

     320.00 9.696970            

                  

7N 59W 28 NENW  40.00 0.047225 50% 40% 0.11806% Marilyn L. Raymond, a single woman 7/12/11 7/12/11 7/12/19 7/12/15
4 yr + 4
yr opt Memo 3788922 0.1667

7N 59W 28 NESW  40.00 0.047225 50% 40% 0.11806% Marilyn L. Raymond, a single woman 7/12/11 7/12/11 7/12/19 7/12/15
4 yr + 4
yr opt Memo 3788922 0.1667

7N 59W 28 NWNW  40.00 0.047225 50% 40% 0.11806% Marilyn L. Raymond, a single woman 7/12/11 7/12/11 7/12/19 7/12/15
4 yr + 4
yr opt Memo 3788922 0.1667

7N 59W 28 NWSW  40.00 0.047225 50% 40% 0.11806% Marilyn L. Raymond, a single woman 7/12/11 7/12/11 7/12/19 7/12/15
4 yr + 4
yr opt Memo 3788922 0.1667
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7N 59W 28 SENW  40.00 0.047225 50% 40% 0.11806% Marilyn L. Raymond, a single woman 7/12/11 7/12/11 7/12/19 7/12/15
4 yr + 4
yr opt Memo 3788922 0.1667

7N 59W 28 SESW  40.00 0.047225 50% 40% 0.11806% Marilyn L. Raymond, a single woman 7/12/11 7/12/11 7/12/19 7/12/15
4 yr + 4
yr opt Memo 3788922 0.1667

7N 59W 28 SWNW  40.00 0.047225 50% 40% 0.11806% Marilyn L. Raymond, a single woman 7/12/11 7/12/11 7/12/19 7/12/15
4 yr + 4
yr opt Memo 3788922 0.1667

7N 59W 28 SWSW  40.00 0.047225 50% 40% 0.11806% Marilyn L. Raymond, a single woman 7/12/11 7/12/11 7/12/19 7/12/15
4 yr + 4
yr opt Memo 3788922 0.1667

     320.00 0.377800            

                  

7N 59W 34 NENE  40.00 0.639205 50% 40% 1.59801%

Robert D. LaRue, a/k/a Robert Driscoll
LaRue, married to Edell E. LaRue,
dealing herein with his sole and
separate property 7/15/11 7/15/11 7/15/19 7/15/15

4 yr + 4
yr opt Memo 3788923 0.1667

7N 59W 34 NESE  40.00 0.639205 50% 40% 1.59801%

Robert D. LaRue, a/k/a Robert Driscoll
LaRue, married to Edell E. LaRue,
dealing herein with his sole and
separate property 7/15/11 7/15/11 7/15/19 7/15/15

4 yr + 4
yr opt Memo 3788923 0.1667

7N 59W 34 NWNE  40.00 0.639205 50% 40% 1.59801%

Robert D. LaRue, a/k/a Robert Driscoll
LaRue, married to Edell E. LaRue,
dealing herein with his sole and
separate property 7/15/11 7/15/11 7/15/19 7/15/15

4 yr + 4
yr opt Memo 3788923 0.1667

7N 59W 34 NWSE  40.00 0.639205 50% 40% 1.59801%

Robert D. LaRue, a/k/a Robert Driscoll
LaRue, married to Edell E. LaRue,
dealing herein with his sole and
separate property 7/15/11 7/15/11 7/15/19 7/15/15

4 yr + 4
yr opt Memo 3788923 0.1667

7N 59W 34 SENE  40.00 0.639205 50% 40% 1.59801%

Robert D. LaRue, a/k/a Robert Driscoll
LaRue, married to Edell E. LaRue,
dealing herein with his sole and
separate property 7/15/11 7/15/11 7/15/19 7/15/15

4 yr + 4
yr opt Memo 3788923 0.1667

7N 59W 34 SESE  40.00 0.639205 50% 40% 1.59801%

Robert D. LaRue, a/k/a Robert Driscoll
LaRue, married to Edell E. LaRue,
dealing herein with his sole and
separate property 7/15/11 7/15/11 7/15/19 7/15/15

4 yr + 4
yr opt Memo 3788923 0.1667

7N 59W 34 SWNE  40.00 0.639205 50% 40% 1.59801%

Robert D. LaRue, a/k/a Robert Driscoll
LaRue, married to Edell E. LaRue,
dealing herein with his sole and
separate property 7/15/11 7/15/11 7/15/19 7/15/15

4 yr + 4
yr opt Memo 3788923 0.1667

7N 59W 34 SWSE  40.00 0.639205 50% 40% 1.59801%

Robert D. LaRue, a/k/a Robert Driscoll
LaRue, married to Edell E. LaRue,
dealing herein with his sole and
separate property 7/15/11 7/15/11 7/15/19 7/15/15

4 yr + 4
yr opt Memo 3788923 0.1667

     320.00 5.113640            

                  

7N 59W 28 NENW  40.00 3.636360 50% 40% 9.09090%

Richard E. Jones, a/k/a Richard Emmett
Glenn Jones, married to Wilma J. Jones,
dealing herein with his sole and
separate property 8/3/11 8/3/11 8/3/19 8/3/15

4 yr+4yr
opt

Memo 3788926, ratifications
3795138, 3795139 0.1667

7N 59W 28 NESW  40.00 3.636360 50% 40% 9.09090%

Richard E. Jones, a/k/a Richard Emmett
Glenn Jones, married to Wilma J. Jones,
dealing herein with his sole and
separate property 8/3/11 8/3/11 8/3/19 8/3/15

4 yr+4yr
opt

Memo 3788926, ratifications
3795138, 3795139 0.1667

7N 59W 28 NWNW  40.00 3.636360 50% 40% 9.09090%

Richard E. Jones, a/k/a Richard Emmett
Glenn Jones, married to Wilma J. Jones,
dealing herein with his sole and
separate property 8/3/11 8/3/11 8/3/19 8/3/15

4 yr+4yr
opt

Memo 3788926, ratifications
3795138, 3795139 0.1667

7N 59W 28 NWSW  40.00 3.636360 50% 40% 9.09090%

Richard E. Jones, a/k/a Richard Emmett
Glenn Jones, married to Wilma J. Jones,
dealing herein with his sole and
separate property 8/3/11 8/3/11 8/3/19 8/3/15

4 yr+4yr
opt

Memo 3788926, ratifications
3795138, 3795139 0.1667

7N 59W 28 SENW  40.00 3.636360 50% 40% 9.09090%

Richard E. Jones, a/k/a Richard Emmett
Glenn Jones, married to Wilma J. Jones,
dealing herein with his sole and
separate property 8/3/11 8/3/11 8/3/19 8/3/15

4 yr+4yr
opt

Memo 3788926, ratifications
3795138, 3795139 0.1667

7N 59W 28 SESW  40.00 3.636360 50% 40% 9.09090%

Richard E. Jones, a/k/a Richard Emmett
Glenn Jones, married to Wilma J. Jones,
dealing herein with his sole and
separate property 8/3/11 8/3/11 8/3/19 8/3/15

4 yr+4yr
opt

Memo 3788926, ratifications
3795138, 3795139 0.1667

7N 59W 28 SWNW  40.00 3.636360 50% 40% 9.09090%

Richard E. Jones, a/k/a Richard Emmett
Glenn Jones, married to Wilma J. Jones,
dealing herein with his sole and
separate property 8/3/11 8/3/11 8/3/19 8/3/15

4 yr+4yr
opt

Memo 3788926, ratifications
3795138, 3795139 0.1667

7N 59W 28 SWSW  40.00 3.636360 50% 40% 9.09090%

Richard E. Jones, a/k/a Richard Emmett
Glenn Jones, married to Wilma J. Jones,
dealing herein with his sole and
separate property 8/3/11 8/3/11 8/3/19 8/3/15

4 yr+4yr
opt

Memo 3788926, ratifications
3795138, 3795139 0.1667

     320.00 29.090880            

                  

7N 59W 34 NENE  40.00 0.213068 50% 40% 0.53267%

Mary Ann Smith, married to Edward
Smith, dealing herein with her sole and
separate property 7/25/11 7/25/11 7/25/19 7/25/15

4 yr + 4
yr opt Memo 3792452 0.1667

7N 59W 34 NESE  40.00 0.213068 50% 40% 0.53267%

Mary Ann Smith, married to Edward
Smith, dealing herein with her sole and
separate property 7/25/11 7/25/11 7/25/19 7/25/15

4 yr + 4
yr opt Memo 3792452 0.1667
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7N 59W 34 NWNE  40.00 0.213068 50% 40% 0.53267%

Mary Ann Smith, married to Edward
Smith, dealing herein with her sole and
separate property

7/25/11 7/25/11 7/25/19 7/25/15

4 yr + 4
yr opt

Memo 3792452 0.1667

7N 59W 34 NWSE  40.00 0.213068 50% 40% 0.53267%

Mary Ann Smith, married to Edward
Smith, dealing herein with her sole and
separate property 7/25/11 7/25/11 7/25/19 7/25/15

4 yr + 4
yr opt Memo 3792452 0.1667

7N 59W 34 SENE  40.00 0.213068 50% 40% 0.53267%

Mary Ann Smith, married to Edward
Smith, dealing herein with her sole and
separate property 7/25/11 7/25/11 7/25/19 7/25/15

4 yr + 4
yr opt Memo 3792452 0.1667

7N 59W 34 SESE  40.00 0.213068 50% 40% 0.53267%

Mary Ann Smith, married to Edward
Smith, dealing herein with her sole and
separate property 7/25/11 7/25/11 7/25/19 7/25/15

4 yr + 4
yr opt Memo 3792452 0.1667

7N 59W 34 SWNE  40.00 0.213068 50% 40% 0.53267%

Mary Ann Smith, married to Edward
Smith, dealing herein with her sole and
separate property 7/25/11 7/25/11 7/25/19 7/25/15

4 yr + 4
yr opt Memo 3792452 0.1667

7N 59W 34 SWSE  40.00 0.213068 50% 40% 0.53267%

Mary Ann Smith, married to Edward
Smith, dealing herein with her sole and
separate property 7/25/11 7/25/11 7/25/19 7/25/15

4 yr + 4
yr opt Memo 3792452 0.1667

     320.00 1.704540            

                  

7N 59W 28 NENW  40.00 0.047240 50% 40% 0.11810% David W. Ferguson Trust 7/18/11 7/18/11 7/18/19 7/18/15
4 yr + 4
yr opt Memo 3792453 0.1667

7N 59W 28 NESW  40.00 0.047240 50% 40% 0.11810% David W. Ferguson Trust 7/18/11 7/18/11 7/18/19 7/18/15
4 yr + 4
yr opt Memo 3792453 0.1667

7N 59W 28 NWNW  40.00 0.047240 50% 40% 0.11810% David W. Ferguson Trust 7/18/11 7/18/11 7/18/19 7/18/15
4 yr + 4
yr opt Memo 3792453 0.1667

7N 59W 28 NWSW  40.00 0.047240 50% 40% 0.11810% David W. Ferguson Trust 7/18/11 7/18/11 7/18/19 7/18/15
4 yr + 4
yr opt Memo 3792453 0.1667

7N 59W 28 SENW  40.00 0.047240 50% 40% 0.11810% David W. Ferguson Trust 7/18/11 7/18/11 7/18/19 7/18/15
4 yr + 4
yr opt Memo 3792453 0.1667

7N 59W 28 SESW  40.00 0.047240 50% 40% 0.11810% David W. Ferguson Trust 7/18/11 7/18/11 7/18/19 7/18/15
4 yr + 4
yr opt Memo 3792453 0.1667

7N 59W 28 SWNW  40.00 0.047240 50% 40% 0.11810% David W. Ferguson Trust 7/18/11 7/18/11 7/18/19 7/18/15
4 yr + 4
yr opt Memo 3792453 0.1667

7N 59W 28 SWSW  40.00 0.047240 50% 40% 0.11810% David W. Ferguson Trust 7/18/11 7/18/11 7/18/19 7/18/15
4 yr + 4
yr opt Memo 3792453 0.1667

     320.00 0.377920            

                  

7N 59W 31 NENE  40.00 7.500000 50% 40% 18.75000%

Virginia M. Rosandick, personal
representative of the Estate of Virginia
Dean Gabbard, deceased 6/27/11 6/27/11 6/27/19 6/27/15

4 yr + 4
yr opt Memo 3792455 0.166667

7N 59W 31 NENW  40.00 7.500000 50% 40% 18.75000%

Virginia M. Rosandick, personal
representative of the Estate of Virginia
Dean Gabbard, deceased 6/27/11 6/27/11 6/27/19 6/27/15

4 yr + 4
yr opt Memo 3792455 0.166667

7N 59W 31 NWNE  40.00 7.500000 50% 40% 18.75000%

Virginia M. Rosandick, personal
representative of the Estate of Virginia
Dean Gabbard, deceased 6/27/11 6/27/11 6/27/19 6/27/15

4 yr + 4
yr opt Memo 3792455 0.166667

7N 59W 31 NWNW lot 1 41.68 7.815000 50% 40% 18.75000%

Virginia M. Rosandick, personal
representative of the Estate of Virginia
Dean Gabbard, deceased 6/27/11 6/27/11 6/27/19 6/27/15

4 yr + 4
yr opt Memo 3792455 0.166667

7N 59W 31 SENE  40.00 7.500000 50% 40% 18.75000%

Virginia M. Rosandick, personal
representative of the Estate of Virginia
Dean Gabbard, deceased 6/27/11 6/27/11 6/27/19 6/27/15

4 yr + 4
yr opt Memo 3792455 0.166667

7N 59W 31 SENW  40.00 7.500000 50% 40% 18.75000%

Virginia M. Rosandick, personal
representative of the Estate of Virginia
Dean Gabbard, deceased 6/27/11 6/27/11 6/27/19 6/27/15

4 yr + 4
yr opt Memo 3792455 0.166667

7N 59W 31 SWNE  40.00 7.500000 50% 40% 18.75000%

Virginia M. Rosandick, personal
representative of the Estate of Virginia
Dean Gabbard, deceased 6/27/11 6/27/11 6/27/19 6/27/15

4 yr + 4
yr opt Memo 3792455 0.166667

7N 59W 31 SWNW lot 2 41.53 7.786880 50% 40% 18.75001%

Virginia M. Rosandick, personal
representative of the Estate of Virginia
Dean Gabbard, deceased 6/27/11 6/27/11 6/27/19 6/27/15

4 yr + 4
yr opt Memo 3792455 0.166667

     323.21 60.601880            

                  

7N 59W 31 NENE  40.00 7.500000 50% 40% 18.75000% Eileen Louise Dean, a single woman 6/27/11 6/27/11 6/27/19 6/27/15
4 yr + 4
yr opt Memo 3792456 0.1667

7N 59W 31 NENW  40.00 7.500000 50% 40% 18.75000% Eileen Louise Dean, a single woman 6/27/11 6/27/11 6/27/19 6/27/15
4 yr + 4
yr opt Memo 3792456 0.1667

7N 59W 31 NWNE  40.00 7.500000 50% 40% 18.75000% Eileen Louise Dean, a single woman 6/27/11 6/27/11 6/27/19 6/27/15
4 yr + 4
yr opt Memo 3792456 0.1667

7N 59W 31 NWNW lot 1 41.68 7.815000 50% 40% 18.75000% Eileen Louise Dean, a single woman 6/27/11 6/27/11 6/27/19 6/27/15
4 yr + 4
yr opt Memo 3792456 0.1667

7N 59W 31 SENE  40.00 7.500000 50% 40% 18.75000% Eileen Louise Dean, a single woman 6/27/11 6/27/11 6/27/19 6/27/15
4 yr + 4
yr opt Memo 3792456 0.1667

7N 59W 31 SENW  40.00 7.500000 50% 40% 18.75000% Eileen Louise Dean, a single woman 6/27/11 6/27/11 6/27/19 6/27/15
4 yr + 4
yr opt Memo 3792456 0.1667

7N 59W 31 SWNE  40.00 7.500000 50% 40% 18.75000% Eileen Louise Dean, a single woman 6/27/11 6/27/11 6/27/19 6/27/15
4 yr + 4
yr opt Memo 3792456 0.1667

7N 59W 31 SWNW lot 2 41.53 7.786880 50% 40% 18.75001% Eileen Louise Dean, a single woman 6/27/11 6/27/11 6/27/19 6/27/15
4 yr + 4
yr opt Memo 3792456 0.1667

     323.21 60.601880            

                  

7N 59W 34 NENE  40.00 0.639205 50% 40% 1.59801%
Lynn S. Cutrer, a/k/a Lynn Francis Stark
Cutrer, a single woman 7/14/11 7/14/11 7/14/19 7/14/15

4 yr + 4
yr opt Memo 3792457 0.1667

7N 59W 34 NESE  40.00 0.639205 50% 40% 1.59801%
Lynn S. Cutrer, a/k/a Lynn Francis Stark
Cutrer, a single woman 7/14/11 7/14/11 7/14/19 7/14/15

4 yr + 4
yr opt Memo 3792457 0.1667

7N 59W 34 NWNE  40.00 0.639205 50% 40% 1.59801%
Lynn S. Cutrer, a/k/a Lynn Francis Stark
Cutrer, a single woman 7/14/11 7/14/11 7/14/19 7/14/15

4 yr + 4
yr opt Memo 3792457 0.1667

7N 59W 34 NWSE  40.00 0.639205 50% 40% 1.59801%
Lynn S. Cutrer, a/k/a Lynn Francis Stark
Cutrer, a single woman 7/14/11 7/14/11 7/14/19 7/14/15

4 yr + 4
yr opt Memo 3792457 0.1667
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7N 59W 34 SENE  40.00 0.639205 50% 40% 1.59801%

Lynn S. Cutrer, a/k/a Lynn Francis Stark
Cutrer, a single woman

7/14/11 7/14/11 7/14/19 7/14/15

4 yr + 4
yr opt

Memo 3792457 0.1667

7N 59W 34 SESE  40.00 0.639205 50% 40% 1.59801%
Lynn S. Cutrer, a/k/a Lynn Francis Stark
Cutrer, a single woman 7/14/11 7/14/11 7/14/19 7/14/15

4 yr + 4
yr opt Memo 3792457 0.1667

7N 59W 34 SWNE  40.00 0.639205 50% 40% 1.59801%
Lynn S. Cutrer, a/k/a Lynn Francis Stark
Cutrer, a single woman 7/14/11 7/14/11 7/14/19 7/14/15

4 yr + 4
yr opt Memo 3792457 0.1667

7N 59W 34 SWSE  40.00 0.639205 50% 40% 1.59801%
Lynn S. Cutrer, a/k/a Lynn Francis Stark
Cutrer, a single woman 7/14/11 7/14/11 7/14/19 7/14/15

4 yr + 4
yr opt Memo 3792457 0.1667

     320.00 5.113640            

                  

7N 59W 34 NENE  40.00 0.426136 50% 40% 1.06534%

Alan B. Hall, a/k/a Alan Bradley Hall,
married to Kelly McMsnyderahon Hall,
dealing herein with his sole and
separate property 7/18/11 7/18/11 7/18/19 7/18/15

4 yr + 4
yr opt Memo 3792458 0.1667

7N 59W 34 NESE  40.00 0.426136 50% 40% 1.06534%

Alan B. Hall, a/k/a Alan Bradley Hall,
married to Kelly McMsnyderahon Hall,
dealing herein with his sole and
separate property 7/18/11 7/18/11 7/18/19 7/18/15

4 yr + 4
yr opt Memo 3792458 0.1667

7N 59W 34 NWNE  40.00 0.426136 50% 40% 1.06534%

Alan B. Hall, a/k/a Alan Bradley Hall,
married to Kelly McMsnyderahon Hall,
dealing herein with his sole and
separate property 7/18/11 7/18/11 7/18/19 7/18/15

4 yr + 4
yr opt Memo 3792458 0.1667

7N 59W 34 NWSE  40.00 0.426136 50% 40% 1.06534%

Alan B. Hall, a/k/a Alan Bradley Hall,
married to Kelly McMsnyderahon Hall,
dealing herein with his sole and
separate property 7/18/11 7/18/11 7/18/19 7/18/15

4 yr + 4
yr opt Memo 3792458 0.1667

7N 59W 34 SENE  40.00 0.426136 50% 40% 1.06534%

Alan B. Hall, a/k/a Alan Bradley Hall,
married to Kelly McMsnyderahon Hall,
dealing herein with his sole and
separate property 7/18/11 7/18/11 7/18/19 7/18/15

4 yr + 4
yr opt Memo 3792458 0.1667

7N 59W 34 SESE  40.00 0.426136 50% 40% 1.06534%

Alan B. Hall, a/k/a Alan Bradley Hall,
married to Kelly McMsnyderahon Hall,
dealing herein with his sole and
separate property 7/18/11 7/18/11 7/18/19 7/18/15

4 yr + 4
yr opt Memo 3792458 0.1667

7N 59W 34 SWNE  40.00 0.426136 50% 40% 1.06534%

Alan B. Hall, a/k/a Alan Bradley Hall,
married to Kelly McMsnyderahon Hall,
dealing herein with his sole and
separate property 7/18/11 7/18/11 7/18/19 7/18/15

4 yr + 4
yr opt Memo 3792458 0.1667

7N 59W 34 SWSE  40.00 0.426136 50% 40% 1.06534%

Alan B. Hall, a/k/a Alan Bradley Hall,
married to Kelly McMsnyderahon Hall,
dealing herein with his sole and
separate property 7/18/11 7/18/11 7/18/19 7/18/15

4 yr + 4
yr opt Memo 3792458 0.1667
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     320.00 3.409090            

                  

7N 59W 28 NENW  40.00 0.047225 50% 40% 0.11806% Karen S. Raymond, a single woman 7/12/11 7/12/11 7/12/19 7/12/15
4 yr + 4
yr opt Memo 3792459 0.1667

7N 59W 28 NESW  40.00 0.047225 50% 40% 0.11806% Karen S. Raymond, a single woman 7/12/11 7/12/11 7/12/19 7/12/15
4 yr + 4
yr opt Memo 3792459 0.1667

7N 59W 28 NWNW  40.00 0.047225 50% 40% 0.11806% Karen S. Raymond, a single woman 7/12/11 7/12/11 7/12/19 7/12/15
4 yr + 4
yr opt Memo 3792459 0.1667

7N 59W 28 NWSW  40.00 0.047225 50% 40% 0.11806% Karen S. Raymond, a single woman 7/12/11 7/12/11 7/12/19 7/12/15
4 yr + 4
yr opt Memo 3792459 0.1667

7N 59W 28 SENW  40.00 0.047225 50% 40% 0.11806% Karen S. Raymond, a single woman 7/12/11 7/12/11 7/12/19 7/12/15
4 yr + 4
yr opt Memo 3792459 0.1667

7N 59W 28 SESW  40.00 0.047225 50% 40% 0.11806% Karen S. Raymond, a single woman 7/12/11 7/12/11 7/12/19 7/12/15
4 yr + 4
yr opt Memo 3792459 0.1667

7N 59W 28 SWNW  40.00 0.047225 50% 40% 0.11806% Karen S. Raymond, a single woman 7/12/11 7/12/11 7/12/19 7/12/15
4 yr + 4
yr opt Memo 3792459 0.1667

7N 59W 28 SWSW  40.00 0.047225 50% 40% 0.11806% Karen S. Raymond, a single woman 7/12/11 7/12/11 7/12/19 7/12/15
4 yr + 4
yr opt Memo 3792459 0.1667

     320.00 0.377800            

                  

7N 59W 28 NENW  40.00 0.151600 50% 40% 0.37900%
Iris Lee Memovich Swaggerty Turk, a
widow 8/16/11 8/16/11 8/16/19 8/16/15

4 yr + 4
yr opt Memo 3792460 0.1667

7N 59W 28 NESW  40.00 0.151600 50% 40% 0.37900%
Iris Lee Memovich Swaggerty Turk, a
widow 8/16/11 8/16/11 8/16/19 8/16/15

4 yr + 4
yr opt Memo 3792460 0.1667

7N 59W 28 NWNW  40.00 0.151600 50% 40% 0.37900%
Iris Lee Memovich Swaggerty Turk, a
widow 8/16/11 8/16/11 8/16/19 8/16/15

4 yr + 4
yr opt Memo 3792460 0.1667

7N 59W 28 NWSW  40.00 0.151600 50% 40% 0.37900%
Iris Lee Memovich Swaggerty Turk, a
widow 8/16/11 8/16/11 8/16/19 8/16/15

4 yr + 4
yr opt Memo 3792460 0.1667

7N 59W 28 SENW  40.00 0.151600 50% 40% 0.37900%
Iris Lee Memovich Swaggerty Turk, a
widow 8/16/11 8/16/11 8/16/19 8/16/15

4 yr + 4
yr opt Memo 3792460 0.1667

7N 59W 28 SESW  40.00 0.151600 50% 40% 0.37900%
Iris Lee Memovich Swaggerty Turk, a
widow 8/16/11 8/16/11 8/16/19 8/16/15

4 yr + 4
yr opt Memo 3792460 0.1667

7N 59W 28 SWNW  40.00 0.151600 50% 40% 0.37900%
Iris Lee Memovich Swaggerty Turk, a
widow 8/16/11 8/16/11 8/16/19 8/16/15

4 yr + 4
yr opt Memo 3792460 0.1667

7N 59W 28 SWSW  40.00 0.151600 50% 40% 0.37900%
Iris Lee Memovich Swaggerty Turk, a
widow 8/16/11 8/16/11 8/16/19 8/16/15

4 yr + 4
yr opt Memo 3792460 0.1667

     320.00 1.212800            

                  

7N 59W 28 NENW  40.00 0.454600 50% 40% 1.13650%

William Anthony Linscott, married to
Cynthia Linscott, dealing herein with his
sole and separate property 8/10/11 8/10/11 8/10/19 8/10/15

4 yr + 4
yr opt Memo 3792461 0.166666

7N 59W 28 NESW  40.00 0.454600 50% 40% 1.13650%

William Anthony Linscott, married to
Cynthia Linscott, dealing herein with his
sole and separate property 8/10/11 8/10/11 8/10/19 8/10/15

4 yr + 4
yr opt Memo 3792461 0.166666

7N 59W 28 NWNW  40.00 0.454600 50% 40% 1.13650%

William Anthony Linscott, married to
Cynthia Linscott, dealing herein with his
sole and separate property 8/10/11 8/10/11 8/10/19 8/10/15

4 yr + 4
yr opt Memo 3792461 0.166666

7N 59W 28 NWSW  40.00 0.454600 50% 40% 1.13650%

William Anthony Linscott, married to
Cynthia Linscott, dealing herein with his
sole and separate property 8/10/11 8/10/11 8/10/19 8/10/15

4 yr + 4
yr opt Memo 3792461 0.166666

7N 59W 28 SENW  40.00 0.454600 50% 40% 1.13650%

William Anthony Linscott, married to
Cynthia Linscott, dealing herein with his
sole and separate property 8/10/11 8/10/11 8/10/19 8/10/15

4 yr + 4
yr opt Memo 3792461 0.166666

7N 59W 28 SESW  40.00 0.454600 50% 40% 1.13650%

William Anthony Linscott, married to
Cynthia Linscott, dealing herein with his
sole and separate property 8/10/11 8/10/11 8/10/19 8/10/15

4 yr + 4
yr opt Memo 3792461 0.166666

7N 59W 28 SWNW  40.00 0.454600 50% 40% 1.13650%

William Anthony Linscott, married to
Cynthia Linscott, dealing herein with his
sole and separate property 8/10/11 8/10/11 8/10/19 8/10/15

4 yr + 4
yr opt Memo 3792461 0.166666

7N 59W 28 SWSW  40.00 0.454600 50% 40% 1.13650%

William Anthony Linscott, married to
Cynthia Linscott, dealing herein with his
sole and separate property 8/10/11 8/10/11 8/10/19 8/10/15

4 yr + 4
yr opt Memo 3792461 0.166666

     320.00 3.636800            

                  

7N 59W 28 NENW  40.00 0.047236 50% 40% 0.11809% Anthony Dicroce, a widower 7/12/11 7/12/11 7/12/19 7/12/15
4 yr + 4
yr opt Memo 3792462 0.166666

7N 59W 28 NESW  40.00 0.047236 50% 40% 0.11809% Anthony Dicroce, a widower 7/12/11 7/12/11 7/12/19 7/12/15
4 yr + 4
yr opt Memo 3792462 0.166666

7N 59W 28 NWNW  40.00 0.047236 50% 40% 0.11809% Anthony Dicroce, a widower 7/12/11 7/12/11 7/12/19 7/12/15
4 yr + 4
yr opt Memo 3792462 0.166666

7N 59W 28 NWSW  40.00 0.047236 50% 40% 0.11809% Anthony Dicroce, a widower 7/12/11 7/12/11 7/12/19 7/12/15
4 yr + 4
yr opt Memo 3792462 0.166666

7N 59W 28 SENW  40.00 0.047236 50% 40% 0.11809% Anthony Dicroce, a widower 7/12/11 7/12/11 7/12/19 7/12/15
4 yr + 4
yr opt Memo 3792462 0.166666

7N 59W 28 SESW  40.00 0.047236 50% 40% 0.11809% Anthony Dicroce, a widower 7/12/11 7/12/11 7/12/19 7/12/15
4 yr + 4
yr opt Memo 3792462 0.166666

7N 59W 28 SWNW  40.00 0.047236 50% 40% 0.11809% Anthony Dicroce, a widower 7/12/11 7/12/11 7/12/19 7/12/15
4 yr + 4
yr opt Memo 3792462 0.166666

7N 59W 28 SWSW  40.00 0.047236 50% 40% 0.11809% Anthony Dicroce, a widower 7/12/11 7/12/11 7/12/19 7/12/15
4 yr + 4
yr opt Memo 3792462 0.166666

     320.00 0.377890            
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7N 59W 28 NENW  40.00 0.129600 50% 40% 0.32400%

Darlene M. Colbenson, f/k/a Darlene
Mlynek, a widow, as sole heir of
Theresa Michalov Mlynek 8/23/11 8/23/11 8/23/19 8/23/15

4 yr + 4
yr opt Memo 3792465 0.1667

7N 59W 28 NESW  40.00 0.129600 50% 40% 0.32400%

Darlene M. Colbenson, f/k/a Darlene
Mlynek, a widow, as sole heir of
Theresa Michalov Mlynek 8/23/11 8/23/11 8/23/19 8/23/15

4 yr + 4
yr opt Memo 3792465 0.1667

7N 59W 28 NWNW  40.00 0.129600 50% 40% 0.32400%

Darlene M. Colbenson, f/k/a Darlene
Mlynek, a widow, as sole heir of
Theresa Michalov Mlynek 8/23/11 8/23/11 8/23/19 8/23/15

4 yr + 4
yr opt Memo 3792465 0.1667

7N 59W 28 NWSW  40.00 0.129600 50% 40% 0.32400%

Darlene M. Colbenson, f/k/a Darlene
Mlynek, a widow, as sole heir of
Theresa Michalov Mlynek 8/23/11 8/23/11 8/23/19 8/23/15

4 yr + 4
yr opt Memo 3792465 0.1667

7N 59W 28 SENW  40.00 0.129600 50% 40% 0.32400%

Darlene M. Colbenson, f/k/a Darlene
Mlynek, a widow, as sole heir of
Theresa Michalov Mlynek 8/23/11 8/23/11 8/23/19 8/23/15

4 yr + 4
yr opt Memo 3792465 0.1667

7N 59W 28 SESW  40.00 0.129600 50% 40% 0.32400%

Darlene M. Colbenson, f/k/a Darlene
Mlynek, a widow, as sole heir of
Theresa Michalov Mlynek 8/23/11 8/23/11 8/23/19 8/23/15

4 yr + 4
yr opt Memo 3792465 0.1667

7N 59W 28 SWNW  40.00 0.129600 50% 40% 0.32400%

Darlene M. Colbenson, f/k/a Darlene
Mlynek, a widow, as sole heir of
Theresa Michalov Mlynek 8/23/11 8/23/11 8/23/19 8/23/15

4 yr + 4
yr opt Memo 3792465 0.1667

7N 59W 28 SWSW  40.00 0.129600 50% 40% 0.32400%

Darlene M. Colbenson, f/k/a Darlene
Mlynek, a widow, as sole heir of
Theresa Michalov Mlynek 8/23/11 8/23/11 8/23/19 8/23/15

4 yr + 4
yr opt Memo 3792465 0.1667

     320.00 1.036800            

                  

7N 59W 28 NENW  40.00 0.047456 50% 40% 0.11864% Patricia S. Ditolla, a single woman 7/13/11 7/13/11 7/13/19 7/13/15
4 yr + 4
yr opt Memo 3792466 0.166666

7N 59W 28 NESW  40.00 0.047456 50% 40% 0.11864% Patricia S. Ditolla, a single woman 7/13/11 7/13/11 7/13/19 7/13/15
4 yr + 4
yr opt Memo 3792466 0.166666

7N 59W 28 NWNW  40.00 0.047456 50% 40% 0.11864% Patricia S. Ditolla, a single woman 7/13/11 7/13/11 7/13/19 7/13/15
4 yr + 4
yr opt Memo 3792466 0.166666

7N 59W 28 NWSW  40.00 0.047456 50% 40% 0.11864% Patricia S. Ditolla, a single woman 7/13/11 7/13/11 7/13/19 7/13/15
4 yr + 4
yr opt Memo 3792466 0.166666

7N 59W 28 SENW  40.00 0.047456 50% 40% 0.11864% Patricia S. Ditolla, a single woman 7/13/11 7/13/11 7/13/19 7/13/15
4 yr + 4
yr opt Memo 3792466 0.166666

7N 59W 28 SESW  40.00 0.047456 50% 40% 0.11864% Patricia S. Ditolla, a single woman 7/13/11 7/13/11 7/13/19 7/13/15
4 yr + 4
yr opt Memo 3792466 0.166666

7N 59W 28 SWNW  40.00 0.047456 50% 40% 0.11864% Patricia S. Ditolla, a single woman 7/13/11 7/13/11 7/13/19 7/13/15
4 yr + 4
yr opt Memo 3792466 0.166666

7N 59W 28 SWSW  40.00 0.047456 50% 40% 0.11864% Patricia S. Ditolla, a single woman 7/13/11 7/13/11 7/13/19 7/13/15
4 yr + 4
yr opt Memo 3792466 0.166666

     320.00 0.379650            

                  

7N 59W 28 NENW  40.00 0.047456 50% 40% 0.11864% Beverly A. Ditolla, a single woman 7/13/11 7/13/11 7/13/19 7/13/15
4 yr + 4
yr opt Memo 3792467 0.166666

7N 59W 28 NESW  40.00 0.047456 50% 40% 0.11864% Beverly A. Ditolla, a single woman 7/13/11 7/13/11 7/13/19 7/13/15
4 yr + 4
yr opt Memo 3792467 0.166666

7N 59W 28 NWNW  40.00 0.047456 50% 40% 0.11864% Beverly A. Ditolla, a single woman 7/13/11 7/13/11 7/13/19 7/13/15
4 yr + 4
yr opt Memo 3792467 0.166666

7N 59W 28 NWSW  40.00 0.047456 50% 40% 0.11864% Beverly A. Ditolla, a single woman 7/13/11 7/13/11 7/13/19 7/13/15
4 yr + 4
yr opt Memo 3792467 0.166666

7N 59W 28 SENW  40.00 0.047456 50% 40% 0.11864% Beverly A. Ditolla, a single woman 7/13/11 7/13/11 7/13/19 7/13/15
4 yr + 4
yr opt Memo 3792467 0.166666

7N 59W 28 SESW  40.00 0.047456 50% 40% 0.11864% Beverly A. Ditolla, a single woman 7/13/11 7/13/11 7/13/19 7/13/15
4 yr + 4
yr opt Memo 3792467 0.166666

7N 59W 28 SWNW  40.00 0.047456 50% 40% 0.11864% Beverly A. Ditolla, a single woman 7/13/11 7/13/11 7/13/19 7/13/15
4 yr + 4
yr opt Memo 3792467 0.166666

7N 59W 28 SWSW  40.00 0.047456 50% 40% 0.11864% Beverly A. Ditolla, a single woman 7/13/11 7/13/11 7/13/19 7/13/15
4 yr + 4
yr opt Memo 3792467 0.166666

     320.00 0.379650            

                  

7N 59W 28 NENW  40.00 0.043400 50% 40% 0.10850%
Monaco Family Trust, represented
herein by Edward Monaco, Trustee 8/5/11 8/5/11 8/15/19 8/5/15

4 yr + 4
yr opt Memo 3792469 0.1667

7N 59W 28 NESW  40.00 0.043400 50% 40% 0.10850%
Monaco Family Trust, represented
herein by Edward Monaco, Trustee 8/5/11 8/5/11 8/15/19 8/5/15

4 yr + 4
yr opt Memo 3792469 0.1667

7N 59W 28 NWNW  40.00 0.043400 50% 40% 0.10850%
Monaco Family Trust, represented
herein by Edward Monaco, Trustee 8/5/11 8/5/11 8/15/19 8/5/15

4 yr + 4
yr opt Memo 3792469 0.1667

7N 59W 28 NWSW  40.00 0.043400 50% 40% 0.10850%
Monaco Family Trust, represented
herein by Edward Monaco, Trustee 8/5/11 8/5/11 8/15/19 8/5/15

4 yr + 4
yr opt Memo 3792469 0.1667

7N 59W 28 SENW  40.00 0.043400 50% 40% 0.10850%
Monaco Family Trust, represented
herein by Edward Monaco, Trustee 8/5/11 8/5/11 8/15/19 8/5/15

4 yr + 4
yr opt Memo 3792469 0.1667

7N 59W 28 SESW  40.00 0.043400 50% 40% 0.10850%
Monaco Family Trust, represented
herein by Edward Monaco, Trustee 8/5/11 8/5/11 8/15/19 8/5/15

4 yr + 4
yr opt Memo 3792469 0.1667

7N 59W 28 SWNW  40.00 0.043400 50% 40% 0.10850%
Monaco Family Trust, represented
herein by Edward Monaco, Trustee 8/5/11 8/5/11 8/15/19 8/5/15

4 yr + 4
yr opt Memo 3792469 0.1667

7N 59W 28 SWSW  40.00 0.043400 50% 40% 0.10850%
Monaco Family Trust, represented
herein by Edward Monaco, Trustee 8/5/11 8/5/11 8/15/19 8/5/15

4 yr + 4
yr opt Memo 3792469 0.1667

     320.00 0.347200            

                  

7N 59W 28 NENW  40.00 4.848485 50% 40% 12.12121% Darlene Kozak Burham, a widow 8/11/11 8/11/11 8/11/19 8/11/15
4 yr + 4
yr opt Memo 3795140 0.1667

7N 59W 28 NESW  40.00 4.848485 50% 40% 12.12121% Darlene Kozak Burham, a widow 8/11/11 8/11/11 8/11/19 8/11/15
4 yr + 4
yr opt Memo 3795140 0.1667
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7N 59W 28 NWNW  40.00 4.848485 50% 40% 12.12121% Darlene Kozak Burham, a widow 8/11/11 8/11/11 8/11/19 8/11/15
4 yr + 4
yr opt Memo 3795140 0.1667

7N 59W 28 NWSW  40.00 4.848485 50% 40% 12.12121% Darlene Kozak Burham, a widow 8/11/11 8/11/11 8/11/19 8/11/15
4 yr + 4
yr opt Memo 3795140 0.1667

7N 59W 28 SENW  40.00 4.848485 50% 40% 12.12121% Darlene Kozak Burham, a widow 8/11/11 8/11/11 8/11/19 8/11/15
4 yr + 4
yr opt Memo 3795140 0.1667

7N 59W 28 SESW  40.00 4.848485 50% 40% 12.12121% Darlene Kozak Burham, a widow 8/11/11 8/11/11 8/11/19 8/11/15
4 yr + 4
yr opt Memo 3795140 0.1667

7N 59W 28 SWNW  40.00 4.848485 50% 40% 12.12121% Darlene Kozak Burham, a widow 8/11/11 8/11/11 8/11/19 8/11/15
4 yr + 4
yr opt Memo 3795140 0.1667

7N 59W 28 SWSW  40.00 4.848485 50% 40% 12.12121% Darlene Kozak Burham, a widow 8/11/11 8/11/11 8/11/19 8/11/15
4 yr + 4
yr opt Memo 3795140 0.1667

     320.00 38.787880            

                  

7N 59W 28 NENW  40.00 0.259740 50% 40%  Clarice Colleen Giba Molholm, a widow 8/8/11 8/8/11 8/8/19 8/8/15
4 yr + 4
yr opt Memo 3795141, Ratifications 0.1667

7N 59W 28 NESW  40.00 0.259740 50% 40%  Clarice Colleen Giba Molholm, a widow 8/8/11 8/8/11 8/8/19 8/8/15
4 yr + 4
yr opt Memo 3795141, Ratifications 0.1667

7N 59W 28 NWNW  40.00 0.259740 50% 40%  Clarice Colleen Giba Molholm, a widow 8/8/11 8/8/11 8/8/19 8/8/15
4 yr + 4
yr opt Memo 3795141, Ratifications 0.1667

7N 59W 28 NWSW  40.00 0.259740 50% 40%  Clarice Colleen Giba Molholm, a widow 8/8/11 8/8/11 8/8/19 8/8/15
4 yr + 4
yr opt Memo 3795141, Ratifications 0.1667

7N 59W 28 SENW  40.00 0.259740 50% 40%  Clarice Colleen Giba Molholm, a widow 8/8/11 8/8/11 8/8/19 8/8/15
4 yr + 4
yr opt Memo 3795141, Ratifications 0.1667

7N 59W 28 SESW  40.00 0.259740 50% 40%  Clarice Colleen Giba Molholm, a widow 8/8/11 8/8/11 8/8/19 8/8/15
4 yr + 4
yr opt Memo 3795141, Ratifications 0.1667

7N 59W 28 SWNW  40.00 0.259740 50% 40%  Clarice Colleen Giba Molholm, a widow 8/8/11 8/8/11 8/8/19 8/8/15
4 yr + 4
yr opt Memo 3795141, Ratifications 0.1667

7N 59W 28 SWSW  40.00 0.259740 50% 40%  Clarice Colleen Giba Molholm, a widow 8/8/11 8/8/11 8/8/19 8/8/15
4 yr + 4
yr opt Memo 3795141, Ratifications 0.1667

     320.00 2.077920            

                  

7N 59W 28 NENW  40.00 0.129870 50% 40% 0.32468%

Ronald Dean Michalov, married to
Janice Michalov, dealing herein with his
sole and separate property 8/23/11 8/23/11 8/23/19 8/23/15

4 yr + 4
yr opt Memo 3795143 0.166666

7N 59W 28 NESW  40.00 0.129870 50% 40% 0.32468%

Ronald Dean Michalov, married to
Janice Michalov, dealing herein with his
sole and separate property 8/23/11 8/23/11 8/23/19 8/23/15

4 yr + 4
yr opt Memo 3795143 0.166666

7N 59W 28 NWNW  40.00 0.129870 50% 40% 0.32468%

Ronald Dean Michalov, married to
Janice Michalov, dealing herein with his
sole and separate property 8/23/11 8/23/11 8/23/19 8/23/15

4 yr + 4
yr opt Memo 3795143 0.166666

7N 59W 28 NWSW  40.00 0.129870 50% 40% 0.32468%

Ronald Dean Michalov, married to
Janice Michalov, dealing herein with his
sole and separate property 8/23/11 8/23/11 8/23/19 8/23/15

4 yr + 4
yr opt Memo 3795143 0.166666

7N 59W 28 SENW  40.00 0.129870 50% 40% 0.32468%

Ronald Dean Michalov, married to
Janice Michalov, dealing herein with his
sole and separate property 8/23/11 8/23/11 8/23/19 8/23/15

4 yr + 4
yr opt Memo 3795143 0.166666

7N 59W 28 SESW  40.00 0.129870 50% 40% 0.32468%

Ronald Dean Michalov, married to
Janice Michalov, dealing herein with his
sole and separate property 8/23/11 8/23/11 8/23/19 8/23/15

4 yr + 4
yr opt Memo 3795143 0.166666

7N 59W 28 SWNW  40.00 0.129870 50% 40% 0.32468%

Ronald Dean Michalov, married to
Janice Michalov, dealing herein with his
sole and separate property 8/23/11 8/23/11 8/23/19 8/23/15

4 yr + 4
yr opt Memo 3795143 0.166666

7N 59W 28 SWSW  40.00 0.129870 50% 40% 0.32468%

Ronald Dean Michalov, married to
Janice Michalov, dealing herein with his
sole and separate property 8/23/11 8/23/11 8/23/19 8/23/15

4 yr + 4
yr opt Memo 3795143 0.166666

     320.00 1.038960            

                  

7N 59W 28 NENW  40.00 0.259740 50% 40% 0.64935%

Paula Grivna Manzuk, married to Myron
D. Manzuk, dealing herein with her sole
and separate property 8/17/11 8/17/11 8/17/19 8/17/15

4 yr + 4
yr opt Memo 3795144 0.1667

7N 59W 28 NESW  40.00 0.259740 50% 40% 0.64935%

Paula Grivna Manzuk, married to Myron
D. Manzuk, dealing herein with her sole
and separate property 8/17/11 8/17/11 8/17/19 8/17/15

4 yr + 4
yr opt Memo 3795144 0.1667

7N 59W 28 NWNW  40.00 0.259740 50% 40% 0.64935%

Paula Grivna Manzuk, married to Myron
D. Manzuk, dealing herein with her sole
and separate property 8/17/11 8/17/11 8/17/19 8/17/15

4 yr + 4
yr opt Memo 3795144 0.1667

7N 59W 28 NWSW  40.00 0.259740 50% 40% 0.64935%

Paula Grivna Manzuk, married to Myron
D. Manzuk, dealing herein with her sole
and separate property 8/17/11 8/17/11 8/17/19 8/17/15

4 yr + 4
yr opt Memo 3795144 0.1667

7N 59W 28 SENW  40.00 0.259740 50% 40% 0.64935%

Paula Grivna Manzuk, married to Myron
D. Manzuk, dealing herein with her sole
and separate property 8/17/11 8/17/11 8/17/19 8/17/15

4 yr + 4
yr opt Memo 3795144 0.1667

7N 59W 28 SESW  40.00 0.259740 50% 40% 0.64935%

Paula Grivna Manzuk, married to Myron
D. Manzuk, dealing herein with her sole
and separate property 8/17/11 8/17/11 8/17/19 8/17/15

4 yr + 4
yr opt Memo 3795144 0.1667

7N 59W 28 SWNW  40.00 0.259740 50% 40% 0.64935%

Paula Grivna Manzuk, married to Myron
D. Manzuk, dealing herein with her sole
and separate property 8/17/11 8/17/11 8/17/19 8/17/15

4 yr + 4
yr opt Memo 3795144 0.1667

7N 59W 28 SWSW  40.00 0.259740 50% 40% 0.64935%

Paula Grivna Manzuk, married to Myron
D. Manzuk, dealing herein with her sole
and separate property 8/17/11 8/17/11 8/17/19 8/17/15

4 yr + 4
yr opt Memo 3795144 0.1667

     320.00 2.077920            
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7N 59W 28 NENW  40.00 0.151600 50% 40% 0.37900%

Peggy R. Schultz,  f/k/a Peggy Rose
Memovich, married to Gene Schultz,
dealing herein with her sole and
separate property 8/29/11 8/29/11 8/29/19 8/29/15

4 yr + 4
yr opt Memo 3795145 0.1667

7N 59W 28 NESW  40.00 0.151600 50% 40% 0.37900%

Peggy R. Schultz,  f/k/a Peggy Rose
Memovich, married to Gene Schultz,
dealing herein with her sole and
separate property 8/29/11 8/29/11 8/29/19 8/29/15

4 yr + 4
yr opt Memo 3795145 0.1667

7N 59W 28 NWNW  40.00 0.151600 50% 40% 0.37900%

Peggy R. Schultz,  f/k/a Peggy Rose
Memovich, married to Gene Schultz,
dealing herein with her sole and
separate property 8/29/11 8/29/11 8/29/19 8/29/15

4 yr + 4
yr opt Memo 3795145 0.1667

7N 59W 28 NWSW  40.00 0.151600 50% 40% 0.37900%

Peggy R. Schultz,  f/k/a Peggy Rose
Memovich, married to Gene Schultz,
dealing herein with her sole and
separate property 8/29/11 8/29/11 8/29/19 8/29/15

4 yr + 4
yr opt Memo 3795145 0.1667

7N 59W 28 SENW  40.00 0.151600 50% 40% 0.37900%

Peggy R. Schultz,  f/k/a Peggy Rose
Memovich, married to Gene Schultz,
dealing herein with her sole and
separate property 8/29/11 8/29/11 8/29/19 8/29/15

4 yr + 4
yr opt Memo 3795145 0.1667

7N 59W 28 SESW  40.00 0.151600 50% 40% 0.37900%

Peggy R. Schultz,  f/k/a Peggy Rose
Memovich, married to Gene Schultz,
dealing herein with her sole and
separate property 8/29/11 8/29/11 8/29/19 8/29/15

4 yr + 4
yr opt Memo 3795145 0.1667

7N 59W 28 SWNW  40.00 0.151600 50% 40% 0.37900%

Peggy R. Schultz,  f/k/a Peggy Rose
Memovich, married to Gene Schultz,
dealing herein with her sole and
separate property 8/29/11 8/29/11 8/29/19 8/29/15

4 yr + 4
yr opt Memo 3795145 0.1667

7N 59W 28 SWSW  40.00 0.151600 50% 40% 0.37900%

Peggy R. Schultz,  f/k/a Peggy Rose
Memovich, married to Gene Schultz,
dealing herein with her sole and
separate property 8/29/11 8/29/11 8/29/19 8/29/15

4 yr + 4
yr opt Memo 3795145 0.1667

     320.00 1.212800            

                  

7N 59W 28 NENW  40.00 0.075800 50% 40% 0.18950%

Sandra Lynn Kaspar, f/k/a Sandra Lynn
Memovich, married to Eric Kaspar,
dealing herein with her sole and
separate property 8/31/11 8/31/11 8/31/19 8/31/15

4 yr + 4
yr opt Memo 3795146 0.1667

7N 59W 28 NESW  40.00 0.075800 50% 40% 0.18950%

Sandra Lynn Kaspar, f/k/a Sandra Lynn
Memovich, married to Eric Kaspar,
dealing herein with her sole and
separate property 8/31/11 8/31/11 8/31/19 8/31/15

4 yr + 4
yr opt Memo 3795146 0.1667

7N 59W 28 NWNW  40.00 0.075800 50% 40% 0.18950%

Sandra Lynn Kaspar, f/k/a Sandra Lynn
Memovich, married to Eric Kaspar,
dealing herein with her sole and
separate property 8/31/11 8/31/11 8/31/19 8/31/15

4 yr + 4
yr opt Memo 3795146 0.1667

7N 59W 28 NWSW  40.00 0.075800 50% 40% 0.18950%

Sandra Lynn Kaspar, f/k/a Sandra Lynn
Memovich, married to Eric Kaspar,
dealing herein with her sole and
separate property 8/31/11 8/31/11 8/31/19 8/31/15

4 yr + 4
yr opt Memo 3795146 0.1667

7N 59W 28 SENW  40.00 0.075800 50% 40% 0.18950%

Sandra Lynn Kaspar, f/k/a Sandra Lynn
Memovich, married to Eric Kaspar,
dealing herein with her sole and
separate property 8/31/11 8/31/11 8/31/19 8/31/15

4 yr + 4
yr opt Memo 3795146 0.1667

7N 59W 28 SESW  40.00 0.075800 50% 40% 0.18950%

Sandra Lynn Kaspar, f/k/a Sandra Lynn
Memovich, married to Eric Kaspar,
dealing herein with her sole and
separate property 8/31/11 8/31/11 8/31/19 8/31/15

4 yr + 4
yr opt Memo 3795146 0.1667

7N 59W 28 SWNW  40.00 0.075800 50% 40% 0.18950%

Sandra Lynn Kaspar, f/k/a Sandra Lynn
Memovich, married to Eric Kaspar,
dealing herein with her sole and
separate property 8/31/11 8/31/11 8/31/19 8/31/15

4 yr + 4
yr opt Memo 3795146 0.1667

7N 59W 28 SWSW  40.00 0.075800 50% 40% 0.18950%

Sandra Lynn Kaspar, f/k/a Sandra Lynn
Memovich, married to Eric Kaspar,
dealing herein with her sole and
separate property 8/31/11 8/31/11 8/31/19 8/31/15

4 yr + 4
yr opt Memo 3795146 0.1667

     320.00 0.606400            

                  

7N 59W 28 NENW  40.00 0.151600 50% 40% 0.37900%
Barbara J. Memovich, a widow, and an
heir to Robert Harris Memovich 8/29/11 8/29/11 8/29/19 8/29/15

4 yr + 4
yr opt Memo 3795147 0.1667

7N 59W 28 NESW  40.00 0.151600 50% 40% 0.37900%
Barbara J. Memovich, a widow, and an
heir to Robert Harris Memovich 8/29/11 8/29/11 8/29/19 8/29/15

4 yr + 4
yr opt Memo 3795147 0.1667

7N 59W 28 NWNW  40.00 0.151600 50% 40% 0.37900%
Barbara J. Memovich, a widow, and an
heir to Robert Harris Memovich 8/29/11 8/29/11 8/29/19 8/29/15

4 yr + 4
yr opt Memo 3795147 0.1667

7N 59W 28 NWSW  40.00 0.151600 50% 40% 0.37900%
Barbara J. Memovich, a widow, and an
heir to Robert Harris Memovich 8/29/11 8/29/11 8/29/19 8/29/15

4 yr + 4
yr opt Memo 3795147 0.1667

7N 59W 28 SENW  40.00 0.151600 50% 40% 0.37900%
Barbara J. Memovich, a widow, and an
heir to Robert Harris Memovich 8/29/11 8/29/11 8/29/19 8/29/15

4 yr + 4
yr opt Memo 3795147 0.1667

7N 59W 28 SESW  40.00 0.151600 50% 40% 0.37900%
Barbara J. Memovich, a widow, and an
heir to Robert Harris Memovich 8/29/11 8/29/11 8/29/19 8/29/15

4 yr + 4
yr opt Memo 3795147 0.1667

7N 59W 28 SWNW  40.00 0.151600 50% 40% 0.37900%
Barbara J. Memovich, a widow, and an
heir to Robert Harris Memovich 8/29/11 8/29/11 8/29/19 8/29/15

4 yr + 4
yr opt Memo 3795147 0.1667

7N 59W 28 SWSW  40.00 0.151600 50% 40% 0.37900%
Barbara J. Memovich, a widow, and an
heir to Robert Harris Memovich 8/29/11 8/29/11 8/29/19 8/29/15

4 yr + 4
yr opt Memo 3795147 0.1667

     320.00 1.212800            

                  

7N 59W 28 NENW  40.00 0.259740 50% 40% 0.64935%
Catherine J. Reed, f/k/a Cathy Lind
Burmeister Reed, a widow 8/22/11 8/22/11 8/22/19 8/22/15

4 yr + 4
yr opt Memo 3795149 0.166666

7N 59W 28 NESW  40.00 0.259740 50% 40% 0.64935%
Catherine J. Reed, f/k/a Cathy Lind
Burmeister Reed, a widow 8/22/11 8/22/11 8/22/19 8/22/15

4 yr + 4
yr opt Memo 3795149 0.166666

7N 59W 28 NWNW  40.00 0.259740 50% 40% 0.64935%

Catherine J. Reed, f/k/a Cathy Lind
Burmeister Reed, a widow 8/22/11 8/22/11 8/22/19 8/22/15

4 yr + 4
yr opt Memo 3795149 0.166666

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



7N 59W 28 NWSW  40.00 0.259740 50% 40% 0.64935%
Catherine J. Reed, f/k/a Cathy Lind
Burmeister Reed, a widow 8/22/11 8/22/11 8/22/19 8/22/15

4 yr + 4
yr opt Memo 3795149 0.166666

7N 59W 28 SENW  40.00 0.259740 50% 40% 0.64935%
Catherine J. Reed, f/k/a Cathy Lind
Burmeister Reed, a widow 8/22/11 8/22/11 8/22/19 8/22/15

4 yr + 4
yr opt Memo 3795149 0.166666

7N 59W 28 SESW  40.00 0.259740 50% 40% 0.64935%
Catherine J. Reed, f/k/a Cathy Lind
Burmeister Reed, a widow 8/22/11 8/22/11 8/22/19 8/22/15

4 yr + 4
yr opt Memo 3795149 0.166666

7N 59W 28 SWNW  40.00 0.259740 50% 40% 0.64935%
Catherine J. Reed, f/k/a Cathy Lind
Burmeister Reed, a widow 8/22/11 8/22/11 8/22/19 8/22/15

4 yr + 4
yr opt Memo 3795149 0.166666

7N 59W 28 SWSW  40.00 0.259740 50% 40% 0.64935%
Catherine J. Reed, f/k/a Cathy Lind
Burmeister Reed, a widow 8/22/11 8/22/11 8/22/19 8/22/15

4 yr + 4
yr opt Memo 3795149 0.166666

     320.00 2.077920            

                  

7N 59W 28 NENW  40.00 0.086800 50% 40% 0.21700%

Marianne Giba Jelniker, married to
Donald Jelniker, dealing herin with her
sole and separate property 8/5/11 8/5/11 8/5/19 8/5/15

4 yr + 4
yr opt Memo 3795150 0.1667

7N 59W 28 NESW  40.00 0.086800 50% 40% 0.21700%

Marianne Giba Jelniker, married to
Donald Jelniker, dealing herin with her
sole and separate property 8/5/11 8/5/11 8/5/19 8/5/15

4 yr + 4
yr opt Memo 3795150 0.1667

7N 59W 28 NWNW  40.00 0.086800 50% 40% 0.21700%

Marianne Giba Jelniker, married to
Donald Jelniker, dealing herin with her
sole and separate property 8/5/11 8/5/11 8/5/19 8/5/15

4 yr + 4
yr opt Memo 3795150 0.1667

7N 59W 28 NWSW  40.00 0.086800 50% 40% 0.21700%

Marianne Giba Jelniker, married to
Donald Jelniker, dealing herin with her
sole and separate property 8/5/11 8/5/11 8/5/19 8/5/15

4 yr + 4
yr opt Memo 3795150 0.1667

7N 59W 28 SENW  40.00 0.086800 50% 40% 0.21700%

Marianne Giba Jelniker, married to
Donald Jelniker, dealing herin with her
sole and separate property 8/5/11 8/5/11 8/5/19 8/5/15

4 yr + 4
yr opt Memo 3795150 0.1667

7N 59W 28 SESW  40.00 0.086800 50% 40% 0.21700%

Marianne Giba Jelniker, married to
Donald Jelniker, dealing herin with her
sole and separate property 8/5/11 8/5/11 8/5/19 8/5/15

4 yr + 4
yr opt Memo 3795150 0.1667
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7N 59W 28 SWNW  40.00 0.086800 50% 40% 0.21700%

Marianne Giba Jelniker, married to
Donald Jelniker, dealing herin with her
sole and separate property 8/5/11 8/5/11 8/5/19 8/5/15

4 yr + 4
yr opt Memo 3795150 0.1667

7N 59W 28 SWSW  40.00 0.086800 50% 40% 0.21700%

Marianne Giba Jelniker, married to
Donald Jelniker, dealing herin with her
sole and separate property 8/5/11 8/5/11 8/5/19 8/5/15

4 yr + 4
yr opt Memo 3795150 0.1667

     320.00 0.694400            

                  

7N 59W 28 NENW  40.00 0.259740 50% 40% 0.64935%

James R. Lind, married to Rita Lind,
dealing herein with his sole and
separate property 8/23/11 8/23/11 8/23/19 8/23/15

4 yr + 4
yr opt Memo 3795154 0.166667

7N 59W 28 NESW  40.00 0.259740 50% 40% 0.64935%

James R. Lind, married to Rita Lind,
dealing herein with his sole and
separate property 8/23/11 8/23/11 8/23/19 8/23/15

4 yr + 4
yr opt Memo 3795154 0.166667

7N 59W 28 NWNW  40.00 0.259740 50% 40% 0.64935%

James R. Lind, married to Rita Lind,
dealing herein with his sole and
separate property 8/23/11 8/23/11 8/23/19 8/23/15

4 yr + 4
yr opt Memo 3795154 0.166667

7N 59W 28 NWSW  40.00 0.259740 50% 40% 0.64935%

James R. Lind, married to Rita Lind,
dealing herein with his sole and
separate property 8/23/11 8/23/11 8/23/19 8/23/15

4 yr + 4
yr opt Memo 3795154 0.166667

7N 59W 28 SENW  40.00 0.259740 50% 40% 0.64935%

James R. Lind, married to Rita Lind,
dealing herein with his sole and
separate property 8/23/11 8/23/11 8/23/19 8/23/15

4 yr + 4
yr opt Memo 3795154 0.166667

7N 59W 28 SESW  40.00 0.259740 50% 40% 0.64935%

James R. Lind, married to Rita Lind,
dealing herein with his sole and
separate property 8/23/11 8/23/11 8/23/19 8/23/15

4 yr + 4
yr opt Memo 3795154 0.166667

7N 59W 28 SWNW  40.00 0.259740 50% 40% 0.64935%

James R. Lind, married to Rita Lind,
dealing herein with his sole and
separate property 8/23/11 8/23/11 8/23/19 8/23/15

4 yr + 4
yr opt Memo 3795154 0.166667

7N 59W 28 SWSW  40.00 0.259740 50% 40% 0.64935%

James R. Lind, married to Rita Lind,
dealing herein with his sole and
separate property 8/23/11 8/23/11 8/23/19 8/23/15

4 yr + 4
yr opt Memo 3795154 0.166667

     320.00 2.077920            

                  

7N 59W 28 NENW  40.00 0.259740 50% 40% 0.64935% William J. Grivna, a single man 8/22/11 8/22/11 8/22/19 8/22/15 4 yrs Memo 3795155 0.1667

7N 59W 28 NESW  40.00 0.259740 50% 40% 0.64935% William J. Grivna, a single man 8/22/11 8/22/11 8/22/19 8/22/15 4 yrs Memo 3795155 0.1667

7N 59W 28 NWNW  40.00 0.259740 50% 40% 0.64935% William J. Grivna, a single man 8/22/11 8/22/11 8/22/19 8/22/15 4 yrs Memo 3795155 0.1667

7N 59W 28 NWSW  40.00 0.259740 50% 40% 0.64935% William J. Grivna, a single man 8/22/11 8/22/11 8/22/19 8/22/15 4 yrs Memo 3795155 0.1667

7N 59W 28 SENW  40.00 0.259740 50% 40% 0.64935% William J. Grivna, a single man 8/22/11 8/22/11 8/22/19 8/22/15 4 yrs Memo 3795155 0.1667

7N 59W 28 SESW  40.00 0.259740 50% 40% 0.64935% William J. Grivna, a single man 8/22/11 8/22/11 8/22/19 8/22/15 4 yrs Memo 3795155 0.1667

7N 59W 28 SWNW  40.00 0.259740 50% 40% 0.64935% William J. Grivna, a single man 8/22/11 8/22/11 8/22/19 8/22/15 4 yrs Memo 3795155 0.1667

7N 59W 28 SWSW  40.00 0.259740 50% 40% 0.64935% William J. Grivna, a single man 8/22/11 8/22/11 8/22/19 8/22/15 4 yrs Memo 3795155 0.1667

     320.00 2.077920            

                  

7N 59W 28 NENW  40.00 0.173160 50% 40% 0.43290%

Dorothy May Warhol, f/k/a Dorothy May
Urista, married to Joseph Warhol,
dealing herein with her sole and
separate property 8/18/11 8/18/11 8/18/19 8/18/15

4 yr + 4
yr opt Memo 3795156 0.1667

7N 59W 28 NESW  40.00 0.173160 50% 40% 0.43290%

Dorothy May Warhol, f/k/a Dorothy May
Urista, married to Joseph Warhol,
dealing herein with her sole and
separate property 8/18/11 8/18/11 8/18/19 8/18/15

4 yr + 4
yr opt Memo 3795156 0.1667

7N 59W 28 NWNW  40.00 0.173160 50% 40% 0.43290%

Dorothy May Warhol, f/k/a Dorothy May
Urista, married to Joseph Warhol,
dealing herein with her sole and
separate property 8/18/11 8/18/11 8/18/19 8/18/15

4 yr + 4
yr opt Memo 3795156 0.1667

7N 59W 28 NWSW  40.00 0.173160 50% 40% 0.43290%

Dorothy May Warhol, f/k/a Dorothy May
Urista, married to Joseph Warhol,
dealing herein with her sole and
separate property 8/18/11 8/18/11 8/18/19 8/18/15

4 yr + 4
yr opt Memo 3795156 0.1667

7N 59W 28 SENW  40.00 0.173160 50% 40% 0.43290%

Dorothy May Warhol, f/k/a Dorothy May
Urista, married to Joseph Warhol,
dealing herein with her sole and
separate property 8/18/11 8/18/11 8/18/19 8/18/15

4 yr + 4
yr opt Memo 3795156 0.1667

7N 59W 28 SESW  40.00 0.173160 50% 40% 0.43290%

Dorothy May Warhol, f/k/a Dorothy May
Urista, married to Joseph Warhol,
dealing herein with her sole and
separate property 8/18/11 8/18/11 8/18/19 8/18/15

4 yr + 4
yr opt Memo 3795156 0.1667

7N 59W 28 SWNW  40.00 0.173160 50% 40% 0.43290%

Dorothy May Warhol, f/k/a Dorothy May
Urista, married to Joseph Warhol,
dealing herein with her sole and
separate property 8/18/11 8/18/11 8/18/19 8/18/15

4 yr + 4
yr opt Memo 3795156 0.1667

7N 59W 28 SWSW  40.00 0.173160 50% 40% 0.43290%

Dorothy May Warhol, f/k/a Dorothy May
Urista, married to Joseph Warhol,
dealing herein with her sole and
separate property 8/18/11 8/18/11 8/18/19 8/18/15

4 yr + 4
yr opt Memo 3795156 0.1667

     320.00 1.385280            

                  

7N 59W 34 NENE  40.00 0.213068 50% 40% 0.53267%

Patrick L. Dailey, married to Diane
Dailey, and dealing herein with his sole
and separate property 8/1/11 8/1/11 8/1/19 8/1/15

4 yr + 4
yr opt Memo 3795157 0.1667

7N 59W 34 NESE  40.00 0.213068 50% 40% 0.53267%

Patrick L. Dailey, married to Diane
Dailey, and dealing herein with his sole
and separate property 8/1/11 8/1/11 8/1/19 8/1/15

4 yr + 4
yr opt Memo 3795157 0.1667
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7N 59W 34 NWNE  40.00 0.213068 50% 40% 0.53267%

Patrick L. Dailey, married to Diane
Dailey, and dealing herein with his sole
and separate property 8/1/11 8/1/11 8/1/19 8/1/15

4 yr + 4
yr opt Memo 3795157 0.1667

7N 59W 34 NWSE  40.00 0.213068 50% 40% 0.53267%

Patrick L. Dailey, married to Diane
Dailey, and dealing herein with his sole
and separate property 8/1/11 8/1/11 8/1/19 8/1/15

4 yr + 4
yr opt Memo 3795157 0.1667

7N 59W 34 SENE  40.00 0.213068 50% 40% 0.53267%

Patrick L. Dailey, married to Diane
Dailey, and dealing herein with his sole
and separate property 8/1/11 8/1/11 8/1/19 8/1/15

4 yr + 4
yr opt Memo 3795157 0.1667

7N 59W 34 SESE  40.00 0.213068 50% 40% 0.53267%

Patrick L. Dailey, married to Diane
Dailey, and dealing herein with his sole
and separate property 8/1/11 8/1/11 8/1/19 8/1/15

4 yr + 4
yr opt Memo 3795157 0.1667

7N 59W 34 SWNE  40.00 0.213068 50% 40% 0.53267%

Patrick L. Dailey, married to Diane
Dailey, and dealing herein with his sole
and separate property 8/1/11 8/1/11 8/1/19 8/1/15

4 yr + 4
yr opt Memo 3795157 0.1667

7N 59W 34 SWSE  40.00 0.213068 50% 40% 0.53267%

Patrick L. Dailey, married to Diane
Dailey, and dealing herein with his sole
and separate property 8/1/11 8/1/11 8/1/19 8/1/15

4 yr + 4
yr opt Memo 3795157 0.1667

     320.00 1.704540            

                  

7N 59W 28 NENW  40.00 0.259600 50% 40% 0.64900%

Dennis L. Bateman, a/k/a Dennis Leland
Bateman, married to Barbara Bateman,
dealing herein with his sole and
separate property 9/21/11 9/21/11 9/21/19 9/21/15

4 yr + 4
yr opt Memo 3798011 0.1667

7N 59W 28 NESW  40.00 0.259600 50% 40% 0.64900%

Dennis L. Bateman, a/k/a Dennis Leland
Bateman, married to Barbara Bateman,
dealing herein with his sole and
separate property 9/21/11 9/21/11 9/21/19 9/21/15

4 yr + 4
yr opt Memo 3798011 0.1667

7N 59W 28 NWNW  40.00 0.259600 50% 40% 0.64900%

Dennis L. Bateman, a/k/a Dennis Leland
Bateman, married to Barbara Bateman,
dealing herein with his sole and
separate property 9/21/11 9/21/11 9/21/19 9/21/15

4 yr + 4
yr opt Memo 3798011 0.1667

7N 59W 28 NWSW  40.00 0.259600 50% 40% 0.64900%

Dennis L. Bateman, a/k/a Dennis Leland
Bateman, married to Barbara Bateman,
dealing herein with his sole and
separate property 9/21/11 9/21/11 9/21/19 9/21/15

4 yr + 4
yr opt Memo 3798011 0.1667

7N 59W 28 SENW  40.00 0.259600 50% 40% 0.64900%

Dennis L. Bateman, a/k/a Dennis Leland
Bateman, married to Barbara Bateman,
dealing herein with his sole and
separate property 9/21/11 9/21/11 9/21/19 9/21/15

4 yr + 4
yr opt Memo 3798011 0.1667

7N 59W 28 SESW  40.00 0.259600 50% 40% 0.64900%

Dennis L. Bateman, a/k/a Dennis Leland
Bateman, married to Barbara Bateman,
dealing herein with his sole and
separate property 9/21/11 9/21/11 9/21/19 9/21/15

4 yr + 4
yr opt Memo 3798011 0.1667

7N 59W 28 SWNW  40.00 0.259600 50% 40% 0.64900%

Dennis L. Bateman, a/k/a Dennis Leland
Bateman, married to Barbara Bateman,
dealing herein with his sole and
separate property 9/21/11 9/21/11 9/21/19 9/21/15

4 yr + 4
yr opt Memo 3798011 0.1667

7N 59W 28 SWSW  40.00 0.259600 50% 40% 0.64900%

Dennis L. Bateman, a/k/a Dennis Leland
Bateman, married to Barbara Bateman,
dealing herein with his sole and
separate property 9/21/11 9/21/11 9/21/19 9/21/15

4 yr + 4
yr opt Memo 3798011 0.1667

     320.00 2.076800            

                  

7N 59W 28 NENW  40.00 0.050504 50% 40% 0.12626% Mark Willis Memovich, a single man 8/29/11 8/29/11 8/29/19 8/29/15
4 yr + 4
yr opt Memo 3798012 0.16667

7N 59W 28 NESW  40.00 0.050504 50% 40% 0.12626% Mark Willis Memovich, a single man 8/29/11 8/29/11 8/29/19 8/29/15
4 yr + 4
yr opt Memo 3798012 0.16667

7N 59W 28 NWNW  40.00 0.050504 50% 40% 0.12626% Mark Willis Memovich, a single man 8/29/11 8/29/11 8/29/19 8/29/15
4 yr + 4
yr opt Memo 3798012 0.16667

7N 59W 28 NWSW  40.00 0.050504 50% 40% 0.12626% Mark Willis Memovich, a single man 8/29/11 8/29/11 8/29/19 8/29/15
4 yr + 4
yr opt Memo 3798012 0.16667

7N 59W 28 SENW  40.00 0.050504 50% 40% 0.12626% Mark Willis Memovich, a single man 8/29/11 8/29/11 8/29/19 8/29/15
4 yr + 4
yr opt Memo 3798012 0.16667

7N 59W 28 SESW  40.00 0.050504 50% 40% 0.12626% Mark Willis Memovich, a single man 8/29/11 8/29/11 8/29/19 8/29/15
4 yr + 4
yr opt Memo 3798012 0.16667

7N 59W 28 SWNW  40.00 0.050504 50% 40% 0.12626% Mark Willis Memovich, a single man 8/29/11 8/29/11 8/29/19 8/29/15
4 yr + 4
yr opt Memo 3798012 0.16667

7N 59W 28 SWSW  40.00 0.050504 50% 40% 0.12626% Mark Willis Memovich, a single man 8/29/11 8/29/11 8/29/19 8/29/15
4 yr + 4
yr opt Memo 3798012 0.16667

     320.00 0.404032            

                  

7N 59W 28 NENW  40.00 1.212121 50% 40% 3.03030% William B. Kozak, a widower 8/11/11 8/11/11 8/11/19 8/11/15
4 yr + 4
yr opt Memo 3798013 0.166667

7N 59W 28 NESW  40.00 1.212121 50% 40% 3.03030% William B. Kozak, a widower 8/11/11 8/11/11 8/11/19 8/11/15
4 yr + 4
yr opt Memo 3798013 0.166667

7N 59W 28 NWNW  40.00 1.212121 50% 40% 3.03030% William B. Kozak, a widower 8/11/11 8/11/11 8/11/19 8/11/15
4 yr + 4
yr opt Memo 3798013 0.166667

7N 59W 28 NWSW  40.00 1.212121 50% 40% 3.03030% William B. Kozak, a widower 8/11/11 8/11/11 8/11/19 8/11/15
4 yr + 4
yr opt Memo 3798013 0.166667

7N 59W 28 SENW  40.00 1.212121 50% 40% 3.03030% William B. Kozak, a widower 8/11/11 8/11/11 8/11/19 8/11/15
4 yr + 4
yr opt Memo 3798013 0.166667

7N 59W 28 SESW  40.00 1.212121 50% 40% 3.03030% William B. Kozak, a widower 8/11/11 8/11/11 8/11/19 8/11/15
4 yr + 4
yr opt Memo 3798013 0.166667

7N 59W 28 SWNW  40.00 1.212121 50% 40% 3.03030% William B. Kozak, a widower 8/11/11 8/11/11 8/11/19 8/11/15
4 yr + 4
yr opt Memo 3798013 0.166667

7N 59W 28 SWSW  40.00 1.212121 50% 40% 3.03030% William B. Kozak, a widower 8/11/11 8/11/11 8/11/19 8/11/15
4 yr + 4
yr opt Memo 3798013 0.166667

     320.00 9.696970            
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7N 59W 28 NENW  40.00 0.173160 50% 40% 0.43290%

Holly Jo Watson, f/k/a Holly Jo
Michalov, married to Gregg D. Watson,
dealing herein with her sole and
separate property 8/29/11 8/29/11 8/29/19 8/29/15

4 yr + 4
yr opt Memo 3798014 0.166666

7N 59W 28 NESW  40.00 0.173160 50% 40% 0.43290%

Holly Jo Watson, f/k/a Holly Jo
Michalov, married to Gregg D. Watson,
dealing herein with her sole and
separate property 8/29/11 8/29/11 8/29/19 8/29/15

4 yr + 4
yr opt Memo 3798014 0.166666

7N 59W 28 NWNW  40.00 0.173160 50% 40% 0.43290%

Holly Jo Watson, f/k/a Holly Jo
Michalov, married to Gregg D. Watson,
dealing herein with her sole and
separate property 8/29/11 8/29/11 8/29/19 8/29/15

4 yr + 4
yr opt Memo 3798014 0.166666

7N 59W 28 NWSW  40.00 0.173160 50% 40% 0.43290%

Holly Jo Watson, f/k/a Holly Jo
Michalov, married to Gregg D. Watson,
dealing herein with her sole and
separate property 8/29/11 8/29/11 8/29/19 8/29/15

4 yr + 4
yr opt Memo 3798014 0.166666

7N 59W 28 SENW  40.00 0.173160 50% 40% 0.43290%

Holly Jo Watson, f/k/a Holly Jo
Michalov, married to Gregg D. Watson,
dealing herein with her sole and
separate property 8/29/11 8/29/11 8/29/19 8/29/15

4 yr + 4
yr opt Memo 3798014 0.166666

7N 59W 28 SESW  40.00 0.173160 50% 40% 0.43290%

Holly Jo Watson, f/k/a Holly Jo
Michalov, married to Gregg D. Watson,
dealing herein with her sole and
separate property 8/29/11 8/29/11 8/29/19 8/29/15

4 yr + 4
yr opt Memo 3798014 0.166666

7N 59W 28 SWNW  40.00 0.173160 50% 40% 0.43290%

Holly Jo Watson, f/k/a Holly Jo
Michalov, married to Gregg D. Watson,
dealing herein with her sole and
separate property 8/29/11 8/29/11 8/29/19 8/29/15

4 yr + 4
yr opt Memo 3798014 0.166666

7N 59W 28 SWSW  40.00 0.173160 50% 40% 0.43290%

Holly Jo Watson, f/k/a Holly Jo
Michalov, married to Gregg D. Watson,
dealing herein with her sole and
separate property 8/29/11 8/29/11 8/29/19 8/29/15

4 yr + 4
yr opt Memo 3798014 0.166666

     320.00 1.385280            
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7N 59W 28 NENW  40.00 0.519480 50% 40% 1.29870% Dorothy A. Menzies, a widow 7/22/11 7/22/11 7/22/19 7/22/15
4 yr + 4
yr opt Memo 3798015 0.166667

7N 59W 28 NESW  40.00 0.519480 50% 40% 1.29870% Dorothy A. Menzies, a widow 7/22/11 7/22/11 7/22/19 7/22/15
4 yr + 4
yr opt Memo 3798015 0.166667

7N 59W 28 NWNW  40.00 0.519480 50% 40% 1.29870% Dorothy A. Menzies, a widow 7/22/11 7/22/11 7/22/19 7/22/15
4 yr + 4
yr opt Memo 3798015 0.166667

7N 59W 28 NWSW  40.00 0.519480 50% 40% 1.29870% Dorothy A. Menzies, a widow 7/22/11 7/22/11 7/22/19 7/22/15
4 yr + 4
yr opt Memo 3798015 0.166667

7N 59W 28 SENW  40.00 0.519480 50% 40% 1.29870% Dorothy A. Menzies, a widow 7/22/11 7/22/11 7/22/19 7/22/15
4 yr + 4
yr opt Memo 3798015 0.166667

7N 59W 28 SESW  40.00 0.519480 50% 40% 1.29870% Dorothy A. Menzies, a widow 7/22/11 7/22/11 7/22/19 7/22/15
4 yr + 4
yr opt Memo 3798015 0.166667

7N 59W 28 SWNW  40.00 0.519480 50% 40% 1.29870% Dorothy A. Menzies, a widow 7/22/11 7/22/11 7/22/19 7/22/15
4 yr + 4
yr opt Memo 3798015 0.166667

7N 59W 28 SWSW  40.00 0.519480 50% 40% 1.29870% Dorothy A. Menzies, a widow 7/22/11 7/22/11 7/22/19 7/22/15
4 yr + 4
yr opt Memo 3798015 0.166667

     320.00 4.155840            

                  

7N 59W 28 NENW  40.00 0.086800 50% 40% 0.21700%

Cheryl Andrew, f/k/a Cheryl Ann
Michalov, married to Jonah Andrew,
dealing herein with her sole and
separate property 8/22/11 8/22/11 8/22/19 8/22/15

4 yr + 4
yr opt Memo 3798016 0.1667

7N 59W 28 NESW  40.00 0.086800 50% 40% 0.21700%

Cheryl Andrew, f/k/a Cheryl Ann
Michalov, married to Jonah Andrew,
dealing herein with her sole and
separate property 8/22/11 8/22/11 8/22/19 8/22/15

4 yr + 4
yr opt Memo 3798016 0.1667

7N 59W 28 NWNW  40.00 0.086800 50% 40% 0.21700%

Cheryl Andrew, f/k/a Cheryl Ann
Michalov, married to Jonah Andrew,
dealing herein with her sole and
separate property 8/22/11 8/22/11 8/22/19 8/22/15

4 yr + 4
yr opt Memo 3798016 0.1667

7N 59W 28 NWSW  40.00 0.086800 50% 40% 0.21700%

Cheryl Andrew, f/k/a Cheryl Ann
Michalov, married to Jonah Andrew,
dealing herein with her sole and
separate property 8/22/11 8/22/11 8/22/19 8/22/15

4 yr + 4
yr opt Memo 3798016 0.1667

7N 59W 28 SENW  40.00 0.086800 50% 40% 0.21700%

Cheryl Andrew, f/k/a Cheryl Ann
Michalov, married to Jonah Andrew,
dealing herein with her sole and
separate property 8/22/11 8/22/11 8/22/19 8/22/15

4 yr + 4
yr opt Memo 3798016 0.1667

7N 59W 28 SESW  40.00 0.086800 50% 40% 0.21700%

Cheryl Andrew, f/k/a Cheryl Ann
Michalov, married to Jonah Andrew,
dealing herein with her sole and
separate property 8/22/11 8/22/11 8/22/19 8/22/15

4 yr + 4
yr opt Memo 3798016 0.1667

7N 59W 28 SWNW  40.00 0.086800 50% 40% 0.21700%

Cheryl Andrew, f/k/a Cheryl Ann
Michalov, married to Jonah Andrew,
dealing herein with her sole and
separate property 8/22/11 8/22/11 8/22/19 8/22/15

4 yr + 4
yr opt Memo 3798016 0.1667

7N 59W 28 SWSW  40.00 0.086800 50% 40% 0.21700%

Cheryl Andrew, f/k/a Cheryl Ann
Michalov, married to Jonah Andrew,
dealing herein with her sole and
separate property 8/22/11 8/22/11 8/22/19 8/22/15

4 yr + 4
yr opt Memo 3798016 0.1667

     320.00 0.694400            

                  

7N 59W 28 NENW  40.00 0.194800 50% 40% 0.48700% Patricia Louise Welch, a widow 9/20/11 9/20/11 9/20/19 9/20/15
4yr + 4 yr
opt Memo 3798017 0.1667

7N 59W 28 NESW  40.00 0.194800 50% 40% 0.48700% Patricia Louise Welch, a widow 9/20/11 9/20/11 9/20/19 9/20/15
4yr + 4 yr
opt Memo 3798017 0.1667

7N 59W 28 NWNW  40.00 0.194800 50% 40% 0.48700% Patricia Louise Welch, a widow 9/20/11 9/20/11 9/20/19 9/20/15
4yr + 4 yr
opt Memo 3798017 0.1667

7N 59W 28 NWSW  40.00 0.194800 50% 40% 0.48700% Patricia Louise Welch, a widow 9/20/11 9/20/11 9/20/19 9/20/15
4yr + 4 yr
opt Memo 3798017 0.1667

7N 59W 28 SENW  40.00 0.194800 50% 40% 0.48700% Patricia Louise Welch, a widow 9/20/11 9/20/11 9/20/19 9/20/15
4yr + 4 yr
opt Memo 3798017 0.1667

7N 59W 28 SESW  40.00 0.194800 50% 40% 0.48700% Patricia Louise Welch, a widow 9/20/11 9/20/11 9/20/19 9/20/15
4yr + 4 yr
opt Memo 3798017 0.1667

7N 59W 28 SWNW  40.00 0.194800 50% 40% 0.48700% Patricia Louise Welch, a widow 9/20/11 9/20/11 9/20/19 9/20/15
4yr + 4 yr
opt Memo 3798017 0.1667

7N 59W 28 SWSW  40.00 0.194800 50% 40% 0.48700% Patricia Louise Welch, a widow 9/20/11 9/20/11 9/20/19 9/20/15
4yr + 4 yr
opt Memo 3798017 0.1667

     320.00 1.558400            

                  

7N 59W 28 NENW  40.00 0.151600 50% 40% 0.37900%

Steven Arthur Memovich, a widower,
represented herein by Mary R.
Thompson, his Attorney-in-Fact 8/30/11 8/30/11 8/30/19 8/30/15

4yr + 4 yr
opt Memo 3798018 0.1667

7N 59W 28 NESW  40.00 0.151600 50% 40% 0.37900%

Steven Arthur Memovich, a widower,
represented herein by Mary R.
Thompson, his Attorney-in-Fact 8/30/11 8/30/11 8/30/19 8/30/15

4yr + 4 yr
opt Memo 3798018 0.1667

7N 59W 28 NWNW  40.00 0.151600 50% 40% 0.37900%

Steven Arthur Memovich, a widower,
represented herein by Mary R.
Thompson, his Attorney-in-Fact 8/30/11 8/30/11 8/30/19 8/30/15

4yr + 4 yr
opt Memo 3798018 0.1667

7N 59W 28 NWSW  40.00 0.151600 50% 40% 0.37900%

Steven Arthur Memovich, a widower,
represented herein by Mary R.
Thompson, his Attorney-in-Fact

8/30/11 8/30/11 8/30/19 8/30/15
4yr + 4 yr
opt Memo 3798018 0.1667
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7N 59W 28 SENW  40.00 0.151600 50% 40% 0.37900%

Steven Arthur Memovich, a widower,
represented herein by Mary R.
Thompson, his Attorney-in-Fact 8/30/11 8/30/11 8/30/19 8/30/15

4yr + 4 yr
opt Memo 3798018 0.1667

7N 59W 28 SESW  40.00 0.151600 50% 40% 0.37900%

Steven Arthur Memovich, a widower,
represented herein by Mary R.
Thompson, his Attorney-in-Fact 8/30/11 8/30/11 8/30/19 8/30/15

4yr + 4 yr
opt Memo 3798018 0.1667

7N 59W 28 SWNW  40.00 0.151600 50% 40% 0.37900%

Steven Arthur Memovich, a widower,
represented herein by Mary R.
Thompson, his Attorney-in-Fact 8/30/11 8/30/11 8/30/19 8/30/15

4yr + 4 yr
opt Memo 3798018 0.1667

7N 59W 28 SWSW  40.00 0.151600 50% 40% 0.37900%

Steven Arthur Memovich, a widower,
represented herein by Mary R.
Thompson, his Attorney-in-Fact 8/30/11 8/30/11 8/30/19 8/30/15

4yr + 4 yr
opt Memo 3798018 0.1667

     320.00 1.212800            

                  

7N 59W 28 NENW  40.00 0.909200 50% 40% 2.27300%

Victoria Lee Mosher Sutphin, married to
Michael Allen Sutphin, as sole heir of
Helen Chura Mosher, dealing herein
with her sold and separate property 8/4/11 8/4/11 8/4/19 8/4/15

4yr + 4 yr
opt Memo 3798019 0.1667

7N 59W 28 NESW  40.00 0.909200 50% 40% 2.27300%

Victoria Lee Mosher Sutphin, married to
Michael Allen Sutphin, as sole heir of
Helen Chura Mosher, dealing herein
with her sold and separate property 8/4/11 8/4/11 8/4/19 8/4/15

4yr + 4 yr
opt Memo 3798019 0.1667

7N 59W 28 NWNW  40.00 0.909200 50% 40% 2.27300%

Victoria Lee Mosher Sutphin, married to
Michael Allen Sutphin, as sole heir of
Helen Chura Mosher, dealing herein
with her sold and separate property 8/4/11 8/4/11 8/4/19 8/4/15

4yr + 4 yr
opt Memo 3798019 0.1667

7N 59W 28 NWSW  40.00 0.909200 50% 40% 2.27300%

Victoria Lee Mosher Sutphin, married to
Michael Allen Sutphin, as sole heir of
Helen Chura Mosher, dealing herein
with her sold and separate property 8/4/11 8/4/11 8/4/19 8/4/15

4yr + 4 yr
opt Memo 3798019 0.1667

7N 59W 28 SENW  40.00 0.909200 50% 40% 2.27300%

Victoria Lee Mosher Sutphin, married to
Michael Allen Sutphin, as sole heir of
Helen Chura Mosher, dealing herein
with her sold and separate property 8/4/11 8/4/11 8/4/19 8/4/15

4yr + 4 yr
opt Memo 3798019 0.1667

7N 59W 28 SESW  40.00 0.909200 50% 40% 2.27300%

Victoria Lee Mosher Sutphin, married to
Michael Allen Sutphin, as sole heir of
Helen Chura Mosher, dealing herein
with her sold and separate property 8/4/11 8/4/11 8/4/19 8/4/15

4yr + 4 yr
opt Memo 3798019 0.1667

7N 59W 28 SWNW  40.00 0.909200 50% 40% 2.27300%

Victoria Lee Mosher Sutphin, married to
Michael Allen Sutphin, as sole heir of
Helen Chura Mosher, dealing herein
with her sold and separate property 8/4/11 8/4/11 8/4/19 8/4/15

4yr + 4 yr
opt Memo 3798019 0.1667

7N 59W 28 SWSW  40.00 0.909200 50% 40% 2.27300%

Victoria Lee Mosher Sutphin, married to
Michael Allen Sutphin, as sole heir of
Helen Chura Mosher, dealing herein
with her sold and separate property 8/4/11 8/4/11 8/4/19 8/4/15

4yr + 4 yr
opt Memo 3798019 0.1667

     320.00 7.273600            

                  

7N 59W 28 NENW  40.00 0.173160 50% 40% 0.43290% Scott Lee Michalov, a single man 8/30/11 8/30/11 8/30/19 8/30/15
4 yr + 4
yr opt Memo 3798020 0.1667

7N 59W 28 NESW  40.00 0.173160 50% 40% 0.43290% Scott Lee Michalov, a single man 8/30/11 8/30/11 8/30/19 8/30/15
4 yr + 4
yr opt Memo 3798020 0.1667

7N 59W 28 NWNW  40.00 0.173160 50% 40% 0.43290% Scott Lee Michalov, a single man 8/30/11 8/30/11 8/30/19 8/30/15
4 yr + 4
yr opt Memo 3798020 0.1667

7N 59W 28 NWSW  40.00 0.173160 50% 40% 0.43290% Scott Lee Michalov, a single man 8/30/11 8/30/11 8/30/19 8/30/15
4 yr + 4
yr opt Memo 3798020 0.1667

7N 59W 28 SENW  40.00 0.173160 50% 40% 0.43290% Scott Lee Michalov, a single man 8/30/11 8/30/11 8/30/19 8/30/15
4 yr + 4
yr opt Memo 3798020 0.1667

7N 59W 28 SESW  40.00 0.173160 50% 40% 0.43290% Scott Lee Michalov, a single man 8/30/11 8/30/11 8/30/19 8/30/15
4 yr + 4
yr opt Memo 3798020 0.1667

7N 59W 28 SWNW  40.00 0.173160 50% 40% 0.43290% Scott Lee Michalov, a single man 8/30/11 8/30/11 8/30/19 8/30/15
4 yr + 4
yr opt Memo 3798020 0.1667

7N 59W 28 SWSW  40.00 0.173160 50% 40% 0.43290% Scott Lee Michalov, a single man 8/30/11 8/30/11 8/30/19 8/30/15
4 yr + 4
yr opt Memo 3798020 0.1667

     320.00 1.385280            

                  

7N 59W 28 NENW  40.00 1.212121 50% 40% 3.03030% Gloria Memorich Tarasar, a widow 8/10/11 8/10/11 8/10/19 8/10/15
4 yr + 4
yr opt Memo 3798021 0.1667

7N 59W 28 NESW  40.00 1.212121 50% 40% 3.03030% Gloria Memorich Tarasar, a widow 8/10/11 8/10/11 8/10/19 8/10/15
4 yr + 4
yr opt Memo 3798021 0.1667

7N 59W 28 NWNW  40.00 1.212121 50% 40% 3.03030% Gloria Memorich Tarasar, a widow 8/10/11 8/10/11 8/10/19 8/10/15
4 yr + 4
yr opt Memo 3798021 0.1667

7N 59W 28 NWSW  40.00 1.212121 50% 40% 3.03030% Gloria Memorich Tarasar, a widow 8/10/11 8/10/11 8/10/19 8/10/15
4 yr + 4
yr opt Memo 3798021 0.1667

7N 59W 28 SENW  40.00 1.212121 50% 40% 3.03030% Gloria Memorich Tarasar, a widow 8/10/11 8/10/11 8/10/19 8/10/15
4 yr + 4
yr opt Memo 3798021 0.1667

7N 59W 28 SESW  40.00 1.212121 50% 40% 3.03030% Gloria Memorich Tarasar, a widow 8/10/11 8/10/11 8/10/19 8/10/15
4 yr + 4
yr opt Memo 3798021 0.1667

7N 59W 28 SWNW  40.00 1.212121 50% 40% 3.03030% Gloria Memorich Tarasar, a widow 8/10/11 8/10/11 8/10/19 8/10/15
4 yr + 4
yr opt Memo 3798021 0.1667

7N 59W 28 SWSW  40.00 1.212121 50% 40% 3.03030% Gloria Memorich Tarasar, a widow 8/10/11 8/10/11 8/10/19 8/10/15
4 yr + 4
yr opt Memo 3798021 0.1667

     320.00 9.696970            

                  

7N 59W 28 NENW  40.00 0.779200 50% 40% 1.94800% Fred Joseph Radosevich, a widower 9/8/11 9/8/11 9/8/19 9/8/15
4yr + 4 yr
opt Memo 3798022 0.1667

7N 59W 28 NESW  40.00 0.779200 50% 40% 1.94800% Fred Joseph Radosevich, a widower 9/8/11 9/8/11 9/8/19 9/8/15
4yr + 4 yr
opt Memo 3798022 0.1667

7N 59W 28 NWNW  40.00 0.779200 50% 40% 1.94800% Fred Joseph Radosevich, a widower 9/8/11 9/8/11 9/8/19 9/8/15
4yr + 4 yr
opt Memo 3798022 0.1667
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7N 59W 28 NWSW  40.00 0.779200 50% 40% 1.94800% Fred Joseph Radosevich, a widower 9/8/11 9/8/11 9/8/19 9/8/15
4yr + 4 yr
opt Memo 3798022 0.1667

7N 59W 28 SENW  40.00 0.779200 50% 40% 1.94800% Fred Joseph Radosevich, a widower 9/8/11 9/8/11 9/8/19 9/8/15
4yr + 4 yr
opt Memo 3798022 0.1667

7N 59W 28 SESW  40.00 0.779200 50% 40% 1.94800% Fred Joseph Radosevich, a widower 9/8/11 9/8/11 9/8/19 9/8/15
4yr + 4 yr
opt Memo 3798022 0.1667

7N 59W 28 SWNW  40.00 0.779200 50% 40% 1.94800% Fred Joseph Radosevich, a widower 9/8/11 9/8/11 9/8/19 9/8/15
4yr + 4 yr
opt Memo 3798022 0.1667

7N 59W 28 SWSW  40.00 0.779200 50% 40% 1.94800% Fred Joseph Radosevich, a widower 9/8/11 9/8/11 9/8/19 9/8/15
4yr + 4 yr
opt Memo 3798022 0.1667

     320.00 6.233600            

                  

7N 59W 28 NENW  40.00 0.075800 50% 40% 0.18950%

Steven James Memovich, married to
Patricia Memovich, dealing herein with
his sole and separate property 8/31/11 8/31/11 8/31/19 8/31/15

4 yr + 4
yr opt Memo 3798024 0.166666

7N 59W 28 NESW  40.00 0.075800 50% 40% 0.18950%

Steven James Memovich, married to
Patricia Memovich, dealing herein with
his sole and separate property 8/31/11 8/31/11 8/31/19 8/31/15

4 yr + 4
yr opt Memo 3798024 0.166666

7N 59W 28 NWNW  40.00 0.075800 50% 40% 0.18950%

Steven James Memovich, married to
Patricia Memovich, dealing herein with
his sole and separate property 8/31/11 8/31/11 8/31/19 8/31/15

4 yr + 4
yr opt Memo 3798024 0.166666

7N 59W 28 NWSW  40.00 0.075800 50% 40% 0.18950%

Steven James Memovich, married to
Patricia Memovich, dealing herein with
his sole and separate property 8/31/11 8/31/11 8/31/19 8/31/15

4 yr + 4
yr opt Memo 3798024 0.166666
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7N 59W 28 SENW  40.00 0.075800 50% 40% 0.18950%

Steven James Memovich, married to
Patricia Memovich, dealing herein with
his sole and separate property 8/31/11 8/31/11 8/31/19 8/31/15

4 yr + 4
yr opt Memo 3798024 0.166666

7N 59W 28 SESW  40.00 0.075800 50% 40% 0.18950%

Steven James Memovich, married to
Patricia Memovich, dealing herein with
his sole and separate property 8/31/11 8/31/11 8/31/19 8/31/15

4 yr + 4
yr opt Memo 3798024 0.166666

7N 59W 28 SWNW  40.00 0.075800 50% 40% 0.18950%

Steven James Memovich, married to
Patricia Memovich, dealing herein with
his sole and separate property 8/31/11 8/31/11 8/31/19 8/31/15

4 yr + 4
yr opt Memo 3798024 0.166666

7N 59W 28 SWSW  40.00 0.075800 50% 40% 0.18950%

Steven James Memovich, married to
Patricia Memovich, dealing herein with
his sole and separate property 8/31/11 8/31/11 8/31/19 8/31/15

4 yr + 4
yr opt Memo 3798024 0.166666

     320.00 0.606400            

                  

7N 59W 28 NENW  40.00 0.129870 50% 40% 0.32468% Matthew A. Giba, a single man 8/19/11 8/19/11 8/19/19 8/19/15
4 yr + 4
yr opt Memo 3798026 0.166667

7N 59W 28 NESW  40.00 0.129870 50% 40% 0.32468% Matthew A. Giba, a single man 8/19/11 8/19/11 8/19/19 8/19/15
4 yr + 4
yr opt Memo 3798026 0.166667

7N 59W 28 NWNW  40.00 0.129870 50% 40% 0.32468% Matthew A. Giba, a single man 8/19/11 8/19/11 8/19/19 8/19/15
4 yr + 4
yr opt Memo 3798026 0.166667

7N 59W 28 NWSW  40.00 0.129870 50% 40% 0.32468% Matthew A. Giba, a single man 8/19/11 8/19/11 8/19/19 8/19/15
4 yr + 4
yr opt Memo 3798026 0.166667

7N 59W 28 SENW  40.00 0.129870 50% 40% 0.32468% Matthew A. Giba, a single man 8/19/11 8/19/11 8/19/19 8/19/15
4 yr + 4
yr opt Memo 3798026 0.166667

7N 59W 28 SESW  40.00 0.129870 50% 40% 0.32468% Matthew A. Giba, a single man 8/19/11 8/19/11 8/19/19 8/19/15
4 yr + 4
yr opt Memo 3798026 0.166667

7N 59W 28 SWNW  40.00 0.129870 50% 40% 0.32468% Matthew A. Giba, a single man 8/19/11 8/19/11 8/19/19 8/19/15
4 yr + 4
yr opt Memo 3798026 0.166667

7N 59W 28 SWSW  40.00 0.129870 50% 40% 0.32468% Matthew A. Giba, a single man 8/19/11 8/19/11 8/19/19 8/19/15
4 yr + 4
yr opt Memo 3798026 0.166667

     320.00 1.038960            

                  

7N 59W 8 NESE  40.00 0.208333 50% 40% 0.52083% Lynn K. Mabray, a single woman 8/25/11 8/25/11 8/25/19 8/25/15
4 yr + 4
yr opt Memo 3798033 0.166666

7N 59W 8 NESW  40.00 0.208333 50% 40% 0.52083% Lynn K. Mabray, a single woman 8/25/11 8/25/11 8/25/19 8/25/15
4 yr + 4
yr opt Memo 3798033 0.166666

7N 59W 8 NWSE  40.00 0.208333 50% 40% 0.52083% Lynn K. Mabray, a single woman 8/25/11 8/25/11 8/25/19 8/25/15
4 yr + 4
yr opt Memo 3798033 0.166666

7N 59W 8 NWSW  40.00 0.208333 50% 40% 0.52083% Lynn K. Mabray, a single woman 8/25/11 8/25/11 8/25/19 8/25/15
4 yr + 4
yr opt Memo 3798033 0.166666

7N 59W 8 SESE  40.00 0.208333 50% 40% 0.52083% Lynn K. Mabray, a single woman 8/25/11 8/25/11 8/25/19 8/25/15
4 yr + 4
yr opt Memo 3798033 0.166666

7N 59W 8 SESW  40.00 0.208333 50% 40% 0.52083% Lynn K. Mabray, a single woman 8/25/11 8/25/11 8/25/19 8/25/15
4 yr + 4
yr opt Memo 3798033 0.166666

7N 59W 8 SWSE  40.00 0.208333 50% 40% 0.52083% Lynn K. Mabray, a single woman 8/25/11 8/25/11 8/25/19 8/25/15
4 yr + 4
yr opt Memo 3798033 0.166666

7N 59W 8 SWSW  40.00 0.208333 50% 40% 0.52083% Lynn K. Mabray, a single woman 8/25/11 8/25/11 8/25/19 8/25/15
4 yr + 4
yr opt Memo 3798033 0.166666

     320.00 1.666667            

                  

7N 59W 8 NESE  40.00 0.208333 50% 40% 0.52083% Christopher D. Mabray, a single man 8/25/11 8/25/11 8/25/19 8/25/15
4 yr + 4
yr opt Memo 3798034 0.166666

7N 59W 8 NESW  40.00 0.208333 50% 40% 0.52083% Christopher D. Mabray, a single man 8/25/11 8/25/11 8/25/19 8/25/15
4 yr + 4
yr opt Memo 3798034 0.166666

7N 59W 8 NWSE  40.00 0.208333 50% 40% 0.52083% Christopher D. Mabray, a single man 8/25/11 8/25/11 8/25/19 8/25/15
4 yr + 4
yr opt Memo 3798034 0.166666

7N 59W 8 NWSW  40.00 0.208333 50% 40% 0.52083% Christopher D. Mabray, a single man 8/25/11 8/25/11 8/25/19 8/25/15
4 yr + 4
yr opt Memo 3798034 0.166666

7N 59W 8 SESE  40.00 0.208333 50% 40% 0.52083% Christopher D. Mabray, a single man 8/25/11 8/25/11 8/25/19 8/25/15
4 yr + 4
yr opt Memo 3798034 0.166666

7N 59W 8 SESW  40.00 0.208333 50% 40% 0.52083% Christopher D. Mabray, a single man 8/25/11 8/25/11 8/25/19 8/25/15
4 yr + 4
yr opt Memo 3798034 0.166666

7N 59W 8 SWSE  40.00 0.208333 50% 40% 0.52083% Christopher D. Mabray, a single man 8/25/11 8/25/11 8/25/19 8/25/15
4 yr + 4
yr opt Memo 3798034 0.166666

7N 59W 8 SWSW  40.00 0.208333 50% 40% 0.52083% Christopher D. Mabray, a single man 8/25/11 8/25/11 8/25/19 8/25/15
4 yr + 4
yr opt Memo 3798034 0.166666

     320.00 1.666667            

                  

7N 59W 34 NENE  40.00 0.213068 50% 40% 0.53267% Michael J. Dailey, a single man 8/1/11 8/1/11 8/1/19 8/1/15
4 yr + 4
yr opt Memo sent for recording 0.1667

7N 59W 34 NESE  40.00 0.213068 50% 40% 0.53267% Michael J. Dailey, a single man 8/1/11 8/1/11 8/1/19 8/1/15
4 yr + 4
yr opt Memo sent for recording 0.1667

7N 59W 34 NWNE  40.00 0.213068 50% 40% 0.53267% Michael J. Dailey, a single man 8/1/11 8/1/11 8/1/19 8/1/15
4 yr + 4
yr opt Memo sent for recording 0.1667

7N 59W 34 NWSE  40.00 0.213068 50% 40% 0.53267% Michael J. Dailey, a single man 8/1/11 8/1/11 8/1/19 8/1/15
4 yr + 4
yr opt Memo sent for recording 0.1667

7N 59W 34 SENE  40.00 0.213068 50% 40% 0.53267% Michael J. Dailey, a single man 8/1/11 8/1/11 8/1/19 8/1/15
4 yr + 4
yr opt Memo sent for recording 0.1667

7N 59W 34 SESE  40.00 0.213068 50% 40% 0.53267% Michael J. Dailey, a single man 8/1/11 8/1/11 8/1/19 8/1/15
4 yr + 4
yr opt Memo sent for recording 0.1667

7N 59W 34 SWNE  40.00 0.213068 50% 40% 0.53267% Michael J. Dailey, a single man 8/1/11 8/1/11 8/1/19 8/1/15
4 yr + 4
yr opt Memo sent for recording 0.1667

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



7N 59W 34 SWSE  40.00 0.213068 50% 40% 0.53267% Michael J. Dailey, a single man 8/1/11 8/1/11 8/1/19 8/1/15
4 yr + 4
yr opt Memo sent for recording 0.1667

     320.00 1.704540            

                  

7N 59W 34 NENE  40.00 0.639205 50% 40% 1.59801% Morris Ernest Stark 8/24/11 8/24/11 8/24/19 8/24/15
4 yr + 4
yr opt Memo sent for recording 0.1667

7N 59W 34 NESE  40.00 0.639205 50% 40% 1.59801% Morris Ernest Stark 8/24/11 8/24/11 8/24/19 8/24/15
4 yr + 4
yr opt Memo sent for recording 0.1667

7N 59W 34 NWNE  40.00 0.639205 50% 40% 1.59801% Morris Ernest Stark 8/24/11 8/24/11 8/24/19 8/24/15
4 yr + 4
yr opt Memo sent for recording 0.1667

7N 59W 34 NWSE  40.00 0.639205 50% 40% 1.59801% Morris Ernest Stark 8/24/11 8/24/11 8/24/19 8/24/15
4 yr + 4
yr opt Memo sent for recording 0.1667

7N 59W 34 SENE  40.00 0.639205 50% 40% 1.59801% Morris Ernest Stark 8/24/11 8/24/11 8/24/19 8/24/15
4 yr + 4
yr opt Memo sent for recording 0.1667

7N 59W 34 SESE  40.00 0.639205 50% 40% 1.59801% Morris Ernest Stark 8/24/11 8/24/11 8/24/19 8/24/15
4 yr + 4
yr opt Memo sent for recording 0.1667

7N 59W 34 SWNE  40.00 0.639205 50% 40% 1.59801% Morris Ernest Stark 8/24/11 8/24/11 8/24/19 8/24/15
4 yr + 4
yr opt Memo sent for recording 0.1667

7N 59W 34 SWSE  40.00 0.639205 50% 40% 1.59801% Morris Ernest Stark 8/24/11 8/24/11 8/24/19 8/24/15
4 yr + 4
yr opt Memo sent for recording 0.1667

     320.00 5.113640            

 

7N 59W 17 NESW  40 1.250000 50% 40% 3.12500% Doris L. Poush, a widow 11/3/10 11/3/10 11/3/16 11/3/13
3 yr+3 yr
option Memo 3755306 0.166666

7N 59W 17 SESW  40 1.250000 50% 40% 3.12500% Doris L. Poush, a widow 11/3/10 11/3/10 11/3/16 11/3/13
3 yr+3 yr
option Memo 3755306 0.166666

7N 59W 17 SWSW  40 1.250000 50% 40% 3.12500% Doris L. Poush, a widow 11/3/10 11/3/10 11/3/16 11/3/13
3 yr+3 yr
option Memo 3755306 0.166666

7N 59W 17 NWSE  40 1.250000 50% 40% 3.12500% Doris L. Poush, a widow 11/3/10 11/3/10 11/3/16 11/3/13
3 yr+3 yr
option Memo 3755306 0.166666

7N 59W 17 NESE  40 1.250000 50% 40% 3.12500% Doris L. Poush, a widow 11/3/10 11/3/10 11/3/16 11/3/13
3 yr+3 yr
option Memo 3755306 0.166666

7N 59W 17 SESE  40 1.250000 50% 40% 3.12500% Doris L. Poush, a widow 11/3/10 11/3/10 11/3/16 11/3/13
3 yr+3 yr
option Memo 3755306 0.166666

7N 59W 17 SWSE  40 1.250000 50% 40% 3.12500% Doris L. Poush, a widow 11/3/10 11/3/10 11/3/16 11/3/13
3 yr+3 yr
option Memo 3755306 0.166666

7N 59W 17 NWSW  40 1.250000 50% 40% 3.12500% Doris L. Poush, a widow 11/3/10 11/3/10 11/3/16 11/3/13
3 yr+3 yr
option Memo 3755306 0.166666

     320.00 10.000000            

                  

7N 59W 17 NESE  40 1.250000 50% 40% 3.12500%

The Irene M. Kosch Living Trust, dated
January 31, 2006, represented herein by
Christina A. Sawyer, Trustee 11/3/10 11/3/10 11/3/16 11/3/13

3 yr+3 yr
option Memo 3755307 0.166666

7N 59W 17 NWSW  40 1.250000 50% 40% 3.12500%

The Irene M. Kosch Living Trust, dated
January 31, 2006, represented herein by
Christina A. Sawyer, Trustee 11/3/10 11/3/10 11/3/16 11/3/13

3 yr+3 yr
option Memo 3755307 0.166666

7N 59W 17 NESW  40 1.250000 50% 40% 3.12500%

The Irene M. Kosch Living Trust, dated
January 31, 2006, represented herein by
Christina A. Sawyer, Trustee 11/3/10 11/3/10 11/3/16 11/3/13

3 yr+3 yr
option Memo 3755307 0.166666

7N 59W 17 SESW  40 1.250000 50% 40% 3.12500%

The Irene M. Kosch Living Trust, dated
January 31, 2006, represented herein by
Christina A. Sawyer, Trustee 11/3/10 11/3/10 11/3/16 11/3/13

3 yr+3 yr
option Memo 3755307 0.166666

7N 59W 17 NWSE  40 1.250000 50% 40% 3.12500%

The Irene M. Kosch Living Trust, dated
January 31, 2006, represented herein by
Christina A. Sawyer, Trustee 11/3/10 11/3/10 11/3/16 11/3/13

3 yr+3 yr
option Memo 3755307 0.166666

7N 59W 17 SESE  40 1.250000 50% 40% 3.12500%

The Irene M. Kosch Living Trust, dated
January 31, 2006, represented herein by
Christina A. Sawyer, Trustee 11/3/10 11/3/10 11/3/16 11/3/13

3 yr+3 yr
option Memo 3755307 0.166666

7N 59W 17 SWSE  40 1.250000 50% 40% 3.12500%

The Irene M. Kosch Living Trust, dated
January 31, 2006, represented herein by
Christina A. Sawyer, Trustee 11/3/10 11/3/10 11/3/16 11/3/13

3 yr+3 yr
option Memo 3755307 0.166666

7N 59W 17 SWSW  40 1.250000 50% 40% 3.12500%

The Irene M. Kosch Living Trust, dated
January 31, 2006, represented herein by
Christina A. Sawyer, Trustee 11/3/10 11/3/10 11/3/16 11/3/13

3 yr+3 yr
option Memo 3755307 0.166666

     320.00 10.000000            

 
Total    7450.297185 NET ACRES OF WHICH PEDCO IS BUYING A 50% WI IN
 

      3725.148593 NET ACRES TO PEDCO (AFTER APPLYING THE 50% WI)
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A.A.P.L. FORM 610 - MODEL FORM OPERATING AGREEMENT - 1989

 
EXHIBIT “B”

  
Forming part of Operating Agreement dated effective October 31, 2011, by and between Condor Energy

Technology LLC, as Operator, and Esenjay Oil & Gas, Ltd. et al., as Non-Operators
 

WELL REPORTING REQUIREMENTS
Pacific Energy Development Corp.

 
 

 
WELL: ALL WELLS
FIELD: Nio Prospect (Also known as Indian Peaks Project)
LOCATION: Weld Counties, Colorado
 

Please send all Well Information noted below to the following:
 
Mail:
 
South Texas Reservoir Alliance LLC
C/O Kris Johnson or Sean Fitzgerald
1416 Campbell Rd, Building B, Suite 204
Houston, TX 77055
 
Email:
Kris.Johnson@STXRA.com
 
and
Sean.Fitzgerald@STXRA.com
 
Phone:
Kris Johnson at 713-854-8734
 
or
Sean Fitzgerald at 512-799-2622
 
Fax:
Attention Kris Johnson or Sean Fitzgerald at 281-815-2882

Well Information Requirements:
 

 1) Authorization for Expenditure (Including a detailed breakdown of all tangible equipment
i.e.:casing, tubing, packers, pumps, wellheads, separators, heaters, tanks, etc.) (1 Copy).

   

 2) Drilling Permit, Drilling Contract, Final Location Plat, all Regulatory Filings (Including Regulatory Body Permits, P&A and Completion Forms, etc.), and any
Environmental Assessments (1 Copy).

   
 3) Detailed, Proposed and Final, Drilling and Completion Procedures (1 Copy).
   

 4) Daily Operations Report for Drilling, Completion, Facility, Workover, Plugging or Other Activities e-mailed or faxed by 9 AM Mountain Time the day following
the activity (1 Copy).

   
 5) Daily Mud Log e-mailed or faxed by 9 AM Mountain Time (1 Copy).
   

 

6) Open Hole Logs(Including all Electric, Porosity,Triple Combos, Special Logs,MWDs, LWDs,Computed Logs and Micrologs),Final 1 Logs, Final Mud Logs,
DST Reports, Fluid Sample Analysis, all types of Pressure Testing Reports (Including all forms of RFTs) and any Core Analysis (Including Side Wall and
Whole Cores) (2 Field Copies, 2 Final Copies, 1 Electronic Copy (e-mailed or faxed), 1 electronic *.las or equivalent copy (e-mailed), and 1 hard electronic
copy (CD or USB Stick)).

   
 7) Casing Point Elections (1 Copy).
   

 

8) Perforating Logs, Bond Logs (Including CBLs), Gamma Ray / Neutron and any other Wellbore
or Reservoir Evaluation Logs, all Production Logs, all other Logs, Stimulation Proposals, Treatment Reports, any Testing Reports, Final Stimulation
Summary Reports, and any other Analysis (2 Field Copies, 2 Final Copies, 1 Electronic Copy (e-mailed or faxed), 1 electronic *.las or equivalent copy (e-
mailed), and 1 hard electronic copy (CD or USB Stick)).

   

 9) Daily Production Reports until well is turned to sales (1 Electronic Copy (e-mailed or faxed)). Production report must include a measurement of all oil, gas,
and water production along with a tubing pressure and casing pressure reading for each day.
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A.A.P.L. FORM 610 - MODEL FORM OPERATING AGREEMENT - 1989

 

 10) Weekly Production Reports after well is turned to sales (1 Electronic Copy (e-mailed or faxed)). Production report must include a measurement of all oil,
gas, and water production, along with a pressure reading for each day if available.

   

 11) Build Up Tests, Pressure Surveys, Other Pressure Data (Including BHPs and any Third Party Evaluations), Deliverability Tests, Fluid Analysis (1 Final
Copy, 1 Electronic Copy (e-mail or faxed), 1 Digital Copy *.txt format or equivalent).

   
 12) Land Correspondence, Operating Agreements, Title Opinions, Payout Notices, Pipeline Contracts and all other Pertinent Contacts (1 Copy).
   
 13) Twenty-Four Hour Notification prior to all Testing and Open Hole Logging during Drilling Operations (By Phone, E-mail or Fax).
   
 14) Twenty-Four Hour Notification prior to all Logging, Coring, DSTs, Abandonment Operations, or Completion Operations (By Phone, E-mail or Fax).
   
 15) Any other pertinent Notifications Including Gas or Oil Marketing Notifications (By Phone, E- mail or Fax).
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A.A.P.L. FORM 610 - MODEL FORM OPERATING AGREEMENT - 1989

EXHIBIT “B” Continued
 

WELL REPORTING REQUIREMENTS
 

Esenjay Oil & Gas, Ltd.
 
 
WELL: All Wells
FIELD: PEDCO Nio Prospect
LOCATION: Weld County, Colorado
 
CONTACTS
 
Name Department E-Mail Address Home Phone Mobile Phone
Connie Taylor Engineering  taylor@epc-cc.com   
Dale Alexander Engineering  alexander@epc-cc.com  361-994-7810 361-537-3311
Sil Bosch Exploration bosch@epc-cc.com   
Eric Gardner Exploration gardner@epc-cc.com 832-655-0934  832-655-0934
Linda Schibi Land/Legal/Marketing schibi@epc-cc.com 361-850-8304 361-815-9510
Howard Williams Financial williams@epc-cc.com 361-643-6146  
 
OPERATIONS
 
Reports taylor@epc-cc.com
Regulatory Forms taylor@epc-cc.com
Spud/P&A taylor@epc-cc.com
 
LOGGING
 
Notification  Dale Alexander
 Sil Bosch
 Eric Garder
Mud Logs Sil Bosch
Field Logs (2) Dale Alexander
Final Logs (2) Connie Taylor
Final 1" Logs (2) Connie Taylor
LAS Floppy (1) Connie Taylor
Tests (2) Connie Taylor
Analysis (2) Connie Taylor
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EXHIBIT “B” Continued

 
LACY & CRAIN NOMINEE, LLC

 
R. LACY SERVICES, LTD.
LACY PROPERTIES, LTD.
LACY OPERATIONS, LTD.

RLI PROPERTIES, LLC.
CRAIN ENERGY, LTD.

CRAIN RESOURCES, LTD.
CEL PROPERTIES, LLC.

CRAIN II OIL & GAS, LTD.
CRAIN MARITAL TRUST #1

KEENER PROPERTIES, LLC
 

POST OFFICE BOX 2146
LONGVIEW, TEXAS  75606

 
PHONE: 903/758-8276 FACSIMILE: 903/758-5098

 
 
                                                                       
DATA REQUIREMENTS
 

Pacific Energy Development Corp.
Niobrara Project

Weld County, Colorado
 
PERSONNEL TO BE CONTACTED
 
Daily drilling, completion and/or workover reports by facsimile, e-mail or telephone before 9:00 am to the attention of Deniece Barker at dbarker@rlacyinc.com (e-
mail) or 903/758-8276 (office ph❑ne).
 
Daily mudlogs to the attention of Shelley Wisenbaker at swisenbaker@rlacyinc.com (e-mail) or 903/758-5098 (facsimile).
 
NOTIFICATION OF LOGGING, CORING, DSTs, ABANDONMENT OR COMPLETION (Minimum of 24 hours advance notice)CASING POINT ELECTION
NOTICES SHOULD BE SENT TO THE ATTENTION OF: ERIC SWANSON AND JAMEY WALKER @ 903/758-8276 OR 903/758-5098 (FACSIMILE).
PERSON TO CONTACT OFFICE PHONE HOME PHONE CELL PHONE
    
Jamey Walker-Geologist 903/758-8276 903/663-6568 903/238-6808
Walter Tehan-Engineer 903/758-8276 903/984-0441 903/431-2699
                                                                                                                                                                                                                      
NOTIFICATION OF GAS OR OIL MARKETS
 
Lacy Operations, LTD
Post Office Box 2146
Longview, Texas 75606

903/758-8276

 
DATA DISTRIBUTION
 
GENERAL, PROCEDURE, REGULATORY DATA
 

1  Complete copy of Drilling Program
1  Copy Drilling Contract (Turnkey wells only)
1  Copy Location Plat
1  Copy Regulatory Body Permits, P&A and/or Completion Forms, etc.

 
OPEN HOLE EVALUATION DATA  (Tw❑ total, not tw❑ per company.)
 

2  Copy Mud Log (Faxed or E-mailed Daily)
2  Open Hole Log (Final), including well link access
2  DSTs and/or RFTs (Final)
2  SWCs or Conventional Core Analysis

 
*Email all electronic versions of the above data to Jamey Walker at jwalker@rlacyinc.com
 
CASED HOLE AND COMPLETION DATA (One total, not one per company.)
 

1  Detailed copy of Completion and/or Workover Procedures
1  Perforating, CBL, GR-N and/or other Wellbore or Reservoir Evaluation Logs
1  BHP Data (to include any third party evaluation)
1  Detailed breakdown of all tangible equipment ie: casing, tubing, packers, pumps, well- heads, separators, heaters, tanks, etc.

 
PLEASE SEND ADDITIONAL COPIES OF ALL ITEMS LISTED UNDER DATA DISTRIBUTION TO:
 

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



J:\Public\Production Dept\Data Requirements\Data Req.-D&C.wpd
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EXHIBIT “B”

WINN EXPLORATION CO., INC.
WELL INFORMATION REQUIREMENTS

PHONE AND ADDRESS LIST
 
1. Morning reports (including WEEKENDS and HOLIDAYS) on drilling wells faxed or e-mailed by
 

8:30 A. M. (each day) including but not limited to well depth, mud log reports, drill stem tests, core description , cumulative well costs and other pertinent data to
the following:

 
FAX TO:  361-844-6901 and 210-547-7918
OR e-mail to the following:

 
WinnExco@sbcglobal.net twinn49@winnexco.com
swinn@winnexco.com cawinn@winnexco.com
mlayman@winnexco.com labillingsley@winnexco.com
mwcalley@winnexco.com rmurr@winnexco.com
dboultingh❑use@winnexco.com  

 
2.    1   Copy of the survey plat showing accurate location of the well.
 
3.    1   Copy of all forms furnished to any governmental authority.
 
4.    2   Paper field prints and    2   paper final prints of all electrical logging surveys.  These prints are to be addressed to:
 

VIA U. S. MAIL OR VIA OVERNIGHT DELIVERY
 

Winn Exploration Co., Inc.
800 N. Shoreline Blvd. 1900 North
Corpus Christi, Texas 78401
 

5.    1   Copies of all mud logs and/or sample logs.
 
6.    1   Copy of all deviated hole surveys run &  the computed results for the bottom hole location
 
7.    1   Copy of Well Prognosis prior to commencement of well.
 
8.    1   Set of samples across the pay zones, if requested, if caught.

   1 Set of core chips is requested, if requested, if cut.
   1 Copies of core descriptions, if sidewall cores are shot.

 
9.    1   Copies of any drill stem test, formation test, core analysis, dip meter, temperature survey and/or any other log or tests ..
 
10.    1   Copy of completion report and/or plugging record.
 
11. During completion and for    30    days after well has been placed on production, daily reports of oil, water, and gas production.
 
12. In the event Winn elects not to have a representative present during logging operations, please follow the procedure outlined in Item 1 above and email  or fax a

copy of said log to Winn. Our fax numbers are (361) 844-6901 and (210) 547-7918. Our equipment is equipped with automatic speed adjustment. In the event of a
weekend or holiday please refer to the instructions above.

 
13. Phone List:
 
  Area Code (361)     E mail @

  Residence   Home Fax   Cell  winnexco.com

C.C. Winn - President   853-9005    853-2282    815-6399   
Tom Winn - Geologist   814-3934    814-3933    815-6392  twinn49@
Southern Winn - Geologist   855-3950    855-6480    815-6398  swinn@
C. A. Winn   855-7648    855-6875    765-2652  cawinn@
Mike Layman - Geophy.   985-8805        877-7622  mlayman@
Larry Billingsley - Expl. Mgr   991-5238    991-1079    816-7375  labillingsley@
Michael Calley - VP   994-7301    992-8050    688-6984  mwcalley@
Rodney Murr - Oper. Mgr           510-8561  rmurr@
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COPAS 2005 Accounting Procedure
Recommended by COPAS, Inc.

 
Exhibit “ C ” 

ACCOUNTING PROCEDURE 
JOINT OPERATIONS

 
Attached to and made part of  that certain Operating Agreement dated effective Oct❑ber 31, 2011, by and between Condor Energy Technology LLC, as
Operat❑r, and Esenjay Oil & Gas, Ltd., et al., as Non-Operat❑rs
 

I. GENERAL PROVISIONS
 
IF THE PARTIES FAIL TO SELECT EITHER ONE OF COMPETING ALTERNATIVE PROVISIONS, OR SELECT ALL THE COMPETING ALTERNATIVE
PROVISIONS, ALTERNATIVE 1 IN EACH SUCH INSTANCE SHALL BE DEEMED TO HAVE BEEN ADOPTED BY THE PARTIES AS A RESULT OF ANY SUCH
OMISSION OR DUPLICATE NOTATION.
 
IN THE EVENT THAT ANY OPTIONAL PROVISION OF THIS ACCOUNTING PROCEDURE IS NOT ADOPTED BY THE PARTIES TO THE AGREEMENT BY A
TYPED, PRINTED OR HANDWRITTEN INDICATION, SUCH PROVISION SHALL NOT FORM A PART OF THIS ACCOUNTING PROCEDURE, AND NO INFERENCE
SHALL BE MADE CONCERNING THE INTENT OF THE PARTIES IN SUCH EVENT.
 
1.        DEFINITIONS
 

All terms used in this Accounting Procedure shall have the following meaning, unless otherwise expressly defined in the Agreement:
 
“Affiliate” means for a person, another person that controls, is controlled by, or is under common control with that person. In this definition, (a) control means the
ownership by one person, directly or indirectly, of more than fifty percent (50%) of the voting securities of a corporation or, for other persons, the equivalent
ownership interest (such as partnership interests), and (b) “person” means an individual, corporation, partnership, trust, estate, unincorporated organization,
association, or other legal entity.
 
“Agreement” means the  operating agreement, farmout agreement, or  other contract between the  Parties to  which this Accounting Procedure is attached.
 
“Controllable Material” means Material that, at the time of acquisition or disposition by the Joint Account, as applicable, is so classified in the Material
Classification Manual most recently recommended by the Council of Petroleum Accountants Societies (COPAS).
 
“Equalized Freight” means the procedure of charging transportation cost to the Joint Account based upon the distance from the nearest Railway Receiving Point
to the property.
 
“Excluded Am❑unt” means a specified excluded trucking amount most recently recommended by COPAS.
 
“Field Office” means a structure, or portion of a structure, whether a temporary or permanent installation, the primary function of which is  to directly serve daily
operation and maintenance activities of the Joint Property and which serves as a staging area for directly chargeable field personnel.
 
“First Level Supervision” means those employees whose primary function in Joint Operations is the direct oversight of the Operator’s field employees and/or
contract labor directly employed On-site in a field operating capacity. First Level Supervision functions may include, but are not limited to:

 
•   Responsibility for  field  employees  and  contract labor  engaged in  activities that  can  include  field  operations, maintenance, construction, well remedial
work, equipment movement and drilling
•   Responsibility for day-to-day direct oversight of rig operations
•   Responsibility for day-to-day direct oversight of construction operations
•   Coordination of job priorities and approval of work procedures
•   Responsibility for optimal resource utilization (equipment, Materials, personnel)
•   Responsibility for meeting production and field operating expense targets
•   Representation of the Parties in local matters involving community, vendors, regulatory agents and landowners, as an incidental part of the supervisor’s
operating responsibilities
•   Responsibility for all emergency responses with field staff
•   Responsibility for implementing safety and environmental practices
•   Responsibility for field adherence to company policy
•   Responsibility for employment decisions and performance appraisals for field personnel
•   Oversight of sub-groups for field functions such as electrical, safety, environmental, telecommunications, which may have group or team leaders.

 
 “Joint Account” means the account showing the charges paid and credits received in the conduct of the Joint Operations that are to be  shared by the Parties,
but does not include proceeds attributable to hydrocarbons and by-products produced under the Agreement.
 
“Joint  Operations”  means  all  operations  necessary  or  proper  for  the  exploration,  appraisal,  development,  production,  protection, maintenance, repair,
abandonment, and restoration of the Joint Property.

 
COPYRIGHT © 2005 by Council of Petroleum Accountants Societies, Inc. (COPAS)
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COPAS 2005 Accounting Procedure

Recommended by COPAS, Inc.

 
“Joint Property” means the real and personal property subject to the Agreement.
 
“Laws” means any laws, rules, regulations, decrees, and orders of the United States of America or any state thereof and all other governmental bodies, agencies,
and other authorities having jurisdiction over or affecting the provisions contained in or the transactions contemplated by the Agreement or the Parties and their
operations, whether such laws now exist or are hereafter amended, enacted, promulgated or issued.
 
“Material” means personal property, equipment, supplies, or consumables acquired or held for use by the Joint Property.
 
“Non-Operators” means the Parties to the Agreement other than the Operator.
 
“Off-site” means any location that is not considered On-site as defined in this Accounting Procedure.
 
“On-site” means on the Joint Property when in direct conduct of Joint Operations. The term “On-site” shall also include that portion
of fabrication yards, and staging areas fr❑m which Joint Operations are conducted, or other facilities that directly control equipment on the Joint Property,
regardless of whether such facilities are owned by the Joint Account.
 
“Operator” means the Party designated pursuant to the Agreement to conduct the Joint Operations.
 
“Parties” means legal entities signatory to the Agreement or their successors and assigns. Parties shall be referred to individually as “Party.”
 
“Participating Interest” means the percentage of the costs and risks of conducting an operation under the Agreement that a Party agrees, or is otherwise
obligated, to pay and bear.
 
“Participating Party” means a Party that approves a proposed operation or otherwise agrees, or becomes liable, to pay and bear a share of the costs and risks of
conducting an operation under the Agreement.
 
“Personal Expenses” means reimbursed costs for travel and temporary living expenses.
 
“Railway Receiving Point” means the railhead nearest the Joint Property for which freight rates are published, even though an actual railhead may not exist.
 
“Supply Store” means a recognized source or common stock point for a given Material item.
 
“Technical Services” means services providing specific engineering, geoscience, or other professional skills, such as those performed by engineers, geologists,
geophysicists, and technicians, required to handle specific operating conditions and problems for the benefit of Joint Operations; provided, however, Technical
Services shall not include those functions specifically identified as overhead under the second paragraph of the introduction of Section III (Overhead). Technical
Services may be provided by the Operator, Operator’s Affiliate, Non-Operator, Non-Operator Affiliates, and/or third parties.

 
2.        STATEMENTS AND BILLINGS
 

The Operator shall bill Non-Operators on or before the last day of the month for their proportionate share of the Joint Account for the preceding month. Such bills
shall be accompanied by statements that identify the AFE (authority for expenditure), lease or facility, and all charges and credits summarized by appropriate
categories of investment and expense. Controllable Material shall be separately identified and fully described in detail, or at the Operator’s option, Controllable
Material may be summarized by major Material classifications. Intangible drilling costs, audit adjustments, and unusual charges and credits shall be separately and
clearly identified.
 
The Operator may make available to Non-Operators any statements and bills required under Section I.2 and/or Section I.3.A (Advances and
Payments by the Parties) via email, electronic data interchange, internet websites or other equivalent electronic media in lieu of paper copies. The
Operator shall provide the Non-Operators instructions and any necessary information to access and receive the statements and bills within the
timeframes specified herein. A statement or billing shall be deemed as delivered twenty-four (24) hours (exclusive of weekends and holidays) after
the Operator notifies the Non-Operator that the statement or billing is available on the website and/or sent via email or electronic data interchange
transmission. Each Non-Operator individually shall elect to receive statements and billings electronically, if available from the Operator, or request
paper copies. Such election may be changed upon thirty (30) days prior written notice to the Operator.
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COPAS 2005 Accounting Procedure

Recommended by COPAS, Inc.

3.        ADVANCES AND PAYMENTS BY THE PARTIES
 

A.         Unless otherwise provided for in the Agreement, the Operator may require the Non-Operators to advance their share of the estimated cash outlay for the
succeeding month’s operations within fifteen (15) days after receipt of the advance request or by the first day of the month for which the advance is required,
whichever is later. The Operator shall adjust each monthly billing to reflect advances received from the Non-Operators for such month. If a refund is due, the
Operator shall apply the amount to be refunded to the subsequent month’s billing or advance, unless the Non-Operator sends the Operator a written request for
a cash refund. The Operator shall remit the refund to the Non-Operator within fifteen (15) days of receipt of such written request.

 
B.         Except as provided below, each Party shall pay its proportionate share of all bills in full within  thirty (30) days of receipt date. If payment is not made within

such time, the unpaid balance shall bear interest compounded monthly at the prime rate in effect at Bank of America  Corpus Christi  on the first day of
each month the payment is delinquent, plus one percent (1%), per annum, or the maximum contract rate permitted by the applicable usury Laws governing
the Joint Property, whichever is the lesser, plus attorneys fees, court costs, and other costs in connection with the collection of unpaid amounts. If Bank of
America  Corpus Christi ceases to exist or provide the prime rate,  the unpaid balance shall bear interest compounded monthly at the prime rate published
by the Federal Reserve plus three percent (3%), per annum. Interest shall begin accruing on the first day of the month in which the payment was due.
Payment shall not be reduced or delayed as a result of inquiries or anticipated credits unless the Operator has agreed. Notwithstanding the foregoing, the
Non-Operator may reduce payment, provided it furnishes documentation and explanation to the Operator at the time payment is made, to the extent such
reduction is caused by:

 
(1)        being billed at an incorrect working interest or Participating Interest that is higher than such Non-Operator’s actual working  interest or Participating

Interest, as applicable; or
 

(2)        being billed for a project or AFE requiring approval of the Parties under the Agreement that the Non-Operator has not approved or is not otherwise
obligated to pay under the Agreement; or

 
(3)        being billed for a property in which the Non-Operator no longer owns a working interest, provided the Non-Operator has  furnished the Operator a copy of

the recorded assignment or letter in-lieu. Notwithstanding the foregoing, the Non-Operator shall remain responsible for paying bills attributable to the
interest it sold or transferred for any bills rendered during the thirty (30) day period following the Operator’s receipt of such written notice; or

 
(4)        charges outside the adjustment period, as provided in Section I.4 ( Adjustments).

 
4.        ADJUSTMENTS
 

A.         Payment of any such bills shall not prejudice the right of any Party to protest or question the correctness thereof; however, all bills and statements, including
payout statements, rendered during any calendar year shall conclusively be presumed to be true and correct, with respect only to expenditures, after twenty-
four (24) months following the end of any such calendar year, unless within said period a Party takes specific detailed written exception thereto making a claim
for adjustment. The Operator shall provide a response to all written exceptions, whether or not contained in an audit report, within the time periods prescribed
in Section I.5 (Expenditure Audits).

 
B.         All adjustments initiated by the Operator, except those described in items (1) through (4) of this Section I.4.B, are limited to the twenty-four (24) month period

following the end of the calendar year in which the original charge appeared or should have appeared on the Operator’s Joint Account statement or payout
statement. Adjustments that may be made beyond the twenty-four (24) month period are limited to adjustments resulting from the following:

 
(1)        a physical inventory of Controllable Material as provided for in Section V ( Inventories of Controllable Material), or

 
(2)        an offsetting entry (whether in whole or in part) that is the direct result of a specific joint interest audit exception granted by the Operator relating to another

property, or
 

(3)        a government/regulatory audit, or
 

(4)        a working interest ownership or Participating Interest adjustment.
 
5.        EXPENDITURE AUDITS
 

A.         A Non-Operator, upon written notice to the Operator and all other Non-Operators, shall have the right to audit the Operator’s accounts and records relating to
the Joint Account within the twenty-four (24) month period following the end of such calendar year in which such bill was rendered; however, conducting an
audit shall not extend the time for the taking of written exception to and the adjustment of accounts as provided for in Section I.4 ( Adjustments). Any Party that
is subject to payout accounting under the Agreement shall have the right to audit the accounts and records of the Party responsible for preparing the payout
statements, or of the Party furnishing information to the Party responsible for preparing payout statements. Audits of payout accounts may include the
volumes of hydrocarbons produced and saved and proceeds received for such hydrocarbons as they pertain to payout accounting required under the
Agreement. Unless otherwise provided in the Agreement, audits of a payout account shall be conducted within the twenty-four (24) month period following the
end of the calendar year in which the payout statement was rendered.
 
Where there are two or more Non-Operators, the Non-Operators shall make every reasonable effort to conduct a joint audit in a manner that will result in a
minimum of inconvenience to the Operator. The Operator shall bear no portion of the Non-Operators audit cost incurred under this paragraph unless agreed to
by the Operator. The audits shall not be conducted more than once each year without prior approval of the Operator, except upon the resignation or removal
of the Operator, and shall be made at the expense of those Non-Operators approving such audit.
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 The Non-Operator leading the audit (hereinafter “lead audit company”) shall issue the audit report within ninety (90) days after completion of the audit testing and
analysis; however, the ninety (90) day time period shall not extend the twenty-four (24) month requirement for taking specific detailed written exception as
required in Section I.4.A (Adjustments) above. All claims shall be supported with sufficient documentation.
 
A timely filed written exception or audit report containing written exceptions (hereinafter “written exceptions”) shall, with respect to the claims made therein,
preclude the Operator from asserting a statute of limitations defense against such claims, and the Operator hereby waives its right to assert any statute of
limitations defense against such claims for so long as any Non-Operator continues to comply with the deadlines for resolving exceptions provided in this
Accounting Procedure. If the Non-Operators fail to comply with the additional deadlines in Section I.5.B or I.5.C, the Operator’s waiver of its rights to assert a
statute of limitations defense against the claims brought by the Non-Operators shall lapse, and such claims shall then be subject to the applicable statute of
limitations, provided that such waiver shall not lapse in the event that the Operator has failed to comply with the deadlines in Section I.5.B or I.5.C.

 
B.         The Operator shall provide a written response to all exceptions in an audit report within one hundred eighty (180) days after Operator  receives such report.

Denied exceptions should be accompanied by a substantive response. If the Operator fails to provide substantive response to an exception within this one
hundred eighty (180) day period, the Operator will owe interest on that exception or portion thereof, if ultimately granted, from the date it received the audit
report. Interest shall be calculated using the rate set forth in Section I.3.B (Advances and Payments by the Parties).

 
C.         The lead audit company shall reply to the Operator’s response to an audit report within ninety (90) days of receipt, and the Operator shall reply to the lead audit

company’s follow-up response within ninety (90) days of receipt; provided, however, each Non-Operator shall have the right to represent itself if it disagrees
with the lead audit company’s position or believes the lead audit company is not adequately fulfilling its duties. Unless otherwise provided for in Section I.5.E, if
the Operator fails to provide substantive response to an exception within this ninety (90) day period, the Operator will owe interest on that exception or portion
thereof, if ultimately granted, from the date it received the audit report. Interest shall be calculated using the rate set forth in Section I.3.B ( Advances and
Payments by the Parties).

 
D.         If any Party fails to meet the deadlines in Sections I.5.B or I.5.C or if any audit issues are outstanding fifteen (15) months after Operator receives the audit

report, the Operator or any Non-Operator participating in the audit has the right to call a resolution meeting, as set forth in this Section I.5.D or it may invoke
the dispute resolution procedures included in the Agreement, if applicable. The meeting will require one month’s written notice to the Operator and all Non-
Operators participating in the audit. The meeting shall be held at the Operator’s office or mutually agreed location, and shall be attended by representatives of
the Parties with authority to resolve such outstanding issues. Any Party who fails to attend the resolution meeting shall be bound by any resolution reached at
the meeting. The lead audit company will make good faith efforts to coordinate the response and positions of the Non-Operator participants throughout the
resolution process; however, each Non-Operator shall have the right to represent itself. Attendees will make good faith efforts to resolve outstanding issues,
and each Party will be required to present substantive information supporting its position. A resolution meeting may be held as often as agreed to by the
Parties. Issues unresolved at one meeting may be discussed at subsequent meetings until each such issue is resolved.
 
If the Agreement contains no dispute resolution procedures and the audit issues cannot be resolved by negotiation, the dispute shall be submitted to
mediation. In such event, promptly following one Party’s written request for mediation, the Parties to the dispute shall choose a mutually acceptable mediator
and share the costs of mediation services equally. The Parties shall each have present at the mediation at least one individual who has the authority to settle
the dispute. The Parties shall make reasonable efforts to ensure that the mediation commences within sixty (60) days of the date of the mediation request.
Notwithstanding the above, any Party may file a lawsuit or complaint (1) if the Parties are unable after reasonable efforts, to commence mediation within sixty
(60) days of the date of the mediation request, (2) for statute of limitations reasons, or (3) to seek a preliminary injunction or other provisional judicial relief, if
in its sole judgment an injunction or other provisional relief is necessary to avoid irreparable damage or to preserve the status quo. Despite such action, the
Parties shall continue to try to resolve the dispute by mediation.

 
E.        o(Optional Provision  Forfeiture Penalties)

If the Non-Operators fail to meet the deadline in Section I.5.C, any unresolved exceptions that were not addressed by the Non- Operators within one (1) year
following receipt of the last substantive response of the Operator shall be deemed to have been withdrawn by the Non-Operators. If the Operator fails to meet
the deadlines in Section I.5.B or I.5.C, any unresolved exceptions that were not addressed by the Operator within one (1) year following receipt of the audit
report or receipt of the last substantive response of the Non-Operators, whichever is later, shall be deemed to have been granted by the Operator and
adjustments shall be made, without interest, to the Joint Account.

 
6.        APPROVAL BY PARTIES
 

A.         GENERAL MATTERS
 
Where an approval or other agreement of the Parties or Non-Operators is expressly required under other Sections of this Accounting Procedure
and if the Agreement to which this Accounting Procedure is attached contains no contrary provisions in regard thereto, the Operator shall notify all Non-
Operators of the Operator’s proposal and the agreement or approval of a majority in interest of the Non-Operators shall be controlling on all Non-Operators.
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 This Section I.6.A applies to specific situations of limited duration where a Party proposes to change the accounting for charges from that prescribed in this
Accounting Procedure. This provision does not apply to amendments to this Accounting Procedure, which are covered by Section I.6.B.

 
B.         AMENDMENTS

 
If the Agreement to which this Accounting Procedure is attached contains no contrary provisions in regard thereto, this Accounting Procedure can be amended
by an affirmative vote of Parties, one of which is the Operator, having a combined working interest of at l e a s t fifty
percent (50%), which approval shall be binding ❑n all Parties, provided, however, approval of at least one (1) Non-Operator shall be required.

 
C.         AFFILIATES

 
For the purpose of administering the voting procedures of Sections I.6.A and I.6.B, if Parties to this Agreement are Affiliates of each other, then such Affiliates
shall be combined and treated as a single Party having the combined working interest or Participating Interest of such Affiliates.
 
For the purposes of administering the voting procedures in Section I.6.A, if a Non-Operator is an Affiliate of the Operator, votes under Section I.6.A shall
require the majority in interest of the Non-Operator(s) after excluding the interest of the Operator’s Affiliate.

 
II. DIRECT CHARGES

 
The Operator shall charge the Joint Account with the following items:
 
1.        RENTALS AND ROYALTIES
 

Lease rentals and royalties paid by the Operator, on behalf of all Parties, for the Joint Operations.
 
2.        LABOR
 

A.         Salaries  and  wages,  including  incentive  compensation programs  as  set  forth  in  COPAS  MFI-37  (“Chargeability of  Incentive Compensation Programs”),
for:

 
(1)        Operator’s field employees directly employed On-site in the conduct of Joint Operations,

 
(2)        Operator’s employees directly employed on, ❑r other facilities serving the Joint Property if such costs are not charged under Section II.6

(Equipment and Facilities Furnished by Operator) or are not a function covered under Section III (Overhead),
 

(3)        Operator’s employees providing First Level Supervision,
 

(4)        Operator’s employees providing On-site Technical Services for the Joint Property if such charges are excluded from the overhead rates in Section III
(Overhead),

 
(5)        Operator’s employees providing Off-site Technical Services for the Joint Property if such charges are excluded from the overhead rates in Section III

(Overhead).
 

 Charges for the Operator’s employees identified in Section II.2.A may be made based on the employee’s actual salaries and wages, or in lieu thereof, a day rate
representing the Operator’s average salaries and wages of the employee’s specific job category.

 
 Charges for personnel chargeable under this Section II.2.A who are foreign nationals shall not exceed comparable compensation paid to an equivalent U.S.
employee pursuant to this Section II.2, unless otherwise approved by the Parties pursuant to Section I.6.A (General Matters).

 
B.         Operator’s cost of holiday, vacation, sickness, and disability benefits, and other customary allowances paid to employees whose salaries and wages are

chargeable to the Joint Account under Section II.2.A, excluding severance payments or other termination allowances. Such costs under this Section II.2.B may
be charged on a “when and as-paid basis” or by “percentage assessment” on the amount of salaries and wages chargeable to the Joint Account under Section
II.2.A. If percentage assessment is used, the rate shall be based on the Operator’s cost experience.

 
C.         Expenditures  or  contributions  made  pursuant  to  assessments  imposed  by  governmental  authority  that  are  applicable  to 

costschargeable to the Joint Account under Sections II.2.A and B.
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D.         Personal Expenses of personnel whose salaries and wages are chargeable to the Joint Account under Section II.2.A when the expenses are incurred in
connection with directly chargeable activities.

 
E.          Reasonable relocation costs incurred in transferring to the Joint Property personnel whose salaries and wages are chargeable to the Joint Account under

Section II.2.A. Notwithstanding the foregoing, relocation costs that result from reorganization or merger of a Party, or   that are for the primary benefit of the
Operator, shall not be chargeable to the Joint Account. Extraordinary relocation costs, such as those incurred as a result of transfers from remote locations,
such as Alaska or overseas, shall not be charged to the Joint Account unless approved by the Parties pursuant to Section I.6.A ( General Matters).

 
F.          Training costs as specified in COPAS MFI-35 (“Charging of Training Costs to the Joint Account”) for personnel whose salaries and wages are chargeable under

Section II.2.A. This training charge shall include the wages, salaries, training course cost, and Personal Expenses incurred during the training session. The
training cost shall be charged or allocated to the property or properties directly benefiting from the training. The cost of the training course shall not exceed
prevailing commercial rates, where such rates are available.

 
G.          Operator’s current cost of established plans for employee benefits, as described in COPAS MFI-27 (“Employee Benefits Chargeable to Joint Operations and

Subject to Percentage Limitation”), applicable to the Operator’s labor costs chargeable to the Joint Account under Sections II.2.A and B based on the
Operator’s actual cost not to exceed the employee benefits limitation percentage most recently recommended by COPAS.

 
H.         Award payments to employees, in accordance with COPAS MFI-49 (“Awards to Employees and Contractors”) for personnel whose salaries and wages are

chargeable under Section II.2.A.
 
3.        MATERIAL
 

Material purchased or furnished by the Operator for use on the Joint Property in the conduct of Joint Operations as provided under Section IV (Material
Purchases, Transfers, and Dispositions). Only such Material shall be purchased for or transferred to the Joint Property as may be required for immediate use or is
reasonably practical and consistent with efficient and economical operations. The accumulation of surplus stocks shall be avoided.

 
4.        TRANSPORTATION
 

A.         Transportation of the Operator’s, Operator’s Affiliate’s, or contractor’s personnel necessary for Joint Operations.
 

B.          Transportation of Material between the Joint Property and another property, or from the Operator’s warehouse or other storage point to the Joint Property, shall
be charged to the receiving property using one of the methods listed below. Transportation of Material from the Joint Property to the Operator’s warehouse or
other storage point shall be paid for by the Joint Property using one of the methods listed below:

 
(1)        If the actual trucking charge is less than or equal to the Excluded Amount the Operator may charge actual trucking cost or a theoretical charge from the

Railway Receiving Point to the Joint Property. The basis for the theoretical charge is the per hundred weight charge plus fuel surcharges from the
Railway Receiving Point to the Joint Property.. The Operator shall consistently apply the selected alternative.

 
(2)        If the actual trucking charge is greater than the Excluded Amount, the Operator shall charge Equalized Freight. Accessorial charges such as loading and

unloading costs, split pick-up costs, detention, call out charges, and permit fees shall be charged directly to the Joint Property and shall not be included
when calculating the Equalized Freight.

 
5.        SERVICES
 

The cost of contract services, equipment, and utilities used in the conduct of Joint Operations, except for contract services, equipment, and utilities covered by
Section III (Overhead), or Section II.7 (Affiliates), or excluded under Section II.9 ( Legal Expense). Awards paid to contractors shall be chargeable pursuant to
COPAS MFI-49 (“Awards to Employees and Contractors”).
 
The costs of third party Technical Services are chargeable to the extent excluded from the overhead rates under Section III ( Overhead).

 
6.        EQUIPMENT AND FACILITIES FURNISHED BY OPERATOR
 

In the absence of a separately negotiated agreement, equipment and facilities furnished by the Operator will be charged as follows:
 

A.         The Operator shall charge the Joint Account for use of Operator-owned equipment and facilities, including but not limited toproduction facilities, and Field
Offices, at rates commensurate with the costs of ownership and operation. The cost of Field Offices shall be chargeable to the extent the Field Offices provide
direct service to personnel who are chargeable pursuant to Section II.2.A (Labor). Such rates may include labor, maintenance, repairs, other operating
expense, insurance, taxes, depreciation using straight line depreciation method, and interest on gross investment less accumulated depreciation not to exceed
twelve percent (12%) per annum; provided, however, depreciation shall not be charged when the equipment and facilities investment have been fully
depreciated. The rate may include an element of the estimated cost for abandonment, reclamation, and dismantlement. Such rates shall not exceed the
average commercial rates currently prevailing in the immediate area of the Joint Property.
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B.          In lieu of charges in Section II.6.A above, the Operator may elect to use average commercial rates prevailing in the immediate areaof the Joint Property, less
twenty percent (20%). If equipment and facilities are charged under this Section II.6.B, the Operator shall adequately document and support commercial rates
and shall periodically review and update the rate and the supporting documentation. For automotive equipment, the Operator may elect to use rates published
by the Petroleum Motor Transport Association (PMTA) or such other organization recognized by COPAS as the official source of rates.

 
7.        AFFILIATES
 

A.         Charges for an Affiliates goods and/or services used in operations requiring an AFE or other authorization from the Non-Operators may be made without the
approval of the Parties provided (i) the Affiliate is identified and the Affiliate goods and services are specifically detailed in the approved AFE or other
authorization, and (ii) the total costs for such Affiliates goods and services billed to such individual project do not exceed $100,000.00 If the total costs for an
Affiliates goods and services charged to such individual project are not specifically detailed in the approved AFE or authorization or exceed such amount,
charges for such Affiliate shall require approval of the Parties, pursuant to Section I.6.A ( General Matters).

 
B.         For an Affiliate’s goods and/or services used in operations not requiring an AFE or other authorization from the Non-Operators, charges for such Affiliate’s

goods and services shall require approval of the Parties, pursuant to Section I.6.A (General Matters), if the cha rges exceed $
50,000.00in a given calendar year.

 
C.         The cost of the Affiliate’s goods or services shall not exceed average commercial rates prevailing in the area of the Joint Property, unless the  Operator obtains

the  Non-Operators’ approval of  such  rates. The  Operator shall adequately document and  support
commercial  rates  and  shall  periodically  review  and  update  the  rate  and  the  supporting  documentation;  provided,  however, documentation of
commercial rates shall not be required if the Operator obtains Non-Operator approval of its Affiliate’s rates or charges prior to billing Non-Operators for such
Affiliate’s goods and services. Notwithstanding the foregoing, direct charges for Affiliate-owned communication facilities or systems shall be made pursuant to
Section II.12 (Communications).
 
If the Parties fail to designate an amount in Sections II.7.A or II.7.B, in each instance the amount deemed adopted by the Parties as a result of such omission
shall be the amount established as the Operator’s expenditure limitation in the Agreement. If the Agreement does not contain an Operator’s expenditure
limitation, the amount deemed adopted by the Parties as a result of such omission shall be zero dollars ($ 0.00).

 
8.        DAMAGES AND LOSSES TO JOINT PROPERTY
 

All costs or expenses necessary for the repair or replacement of Joint Property resulting from damages or losses incurred, except to the extent such damages or
losses result from a Party’s or Parties’ gross negligence or willful misconduct, in which case such Party or Parties shall be solely liable.
 
The Operator shall furnish the Non-Operator written notice of damages or losses incurred as soon as practicable after a report has been received by the Operator.

 
9.        LEGAL EXPENSE
 

Recording fees  and  costs of  handling, settling, or  otherwise discharging litigation, claims, and  liens  incurred in  or  resulting from operations under the
Agreement, or  necessary to protect or recover the Joint Property, to the extent permitted under the Agreement. Costs of the Operator’s or Affiliate’s legal staff or
outside attorneys, including fees and expenses, are not chargeable unless approved by the Parties pursuant to Section I.6.A (General Matters) or otherwise
provided for in the Agreement.
 
Notwithstanding the foregoing paragraph, costs for procuring abstracts, fees paid to outside attorneys for title examinations (including preliminary, supplemental,
shut-in royalty opinions, division order title opinions), and curative work shall be chargeable to the extent permitted as a direct charge in the Agreement.

 
10.      TAXES AND PERMITS
 

All taxes and permitting fees of every kind and nature, assessed or levied upon or in connection with the Joint Property, or the production therefrom, and which
have been paid by the Operator for the benefit of the Parties, including penalties and interest, except to the extent the penalties and interest result from the
Operator’s gross negligence or willful misconduct.
 
If ad valorem taxes paid by the Operator are based in whole or in part upon separate valuations of each Party’s working interest, then notwithstanding any contrary
provisions, the charges to the Parties will be made in accordance with the tax value generated by each Party’s working interest.
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Costs of tax consultants or advisors, the Operator’s employees, or Operator’s Affiliate employees in matters regarding ad valorem or other tax matters, are not
permitted as direct charges unless approved by the Parties pursuant to Section I.6.A (General Matters).
 
Charges to the Joint Account resulting from sales/use tax audits, including extrapolated amounts and penalties and interest, are permitted, provided the Non-
Operator shall be allowed to review the invoices and other underlying source documents which served as the basis for tax charges and to determine that the correct
amount of taxes were charged to the Joint Account. If the Non-Operator is not permitted to review such documentation, the sales/use tax amount shall not be
directly charged unless the Operator can conclusively document the amount owed by the Joint Account.
 

11.     INSURANCE
 

Net premiums paid for insurance required to be carried for Joint Operations for the protection of the Parties. If Joint Operations are conducted at locations where
the Operator acts as self-insurer in regard to its worker’s compensation and employer’s liability insurance obligation, the Operator shall charge the Joint Account
manual rates for the risk assumed in its self-insurance program as regulated by the jurisdiction governing the Joint Property. In the case of offshore operations in
federal waters, the manual rates of the adjacent state shall be used for personnel performing work On-site, and such rates shall be adjusted for offshore operations
by the U.S. Longshoreman and Harbor Workers (USL&H) or Jones Act surcharge, as appropriate.

 
12.     COMMUNICATIONS
 

Costs of acquiring, leasing, installing, operating, repairing, and maintaining communication facilities or systems, including satellite, radio and microwave facilities,
between the Joint Property and the Operator’s office(s) directly responsible for field operations in accordance with the provisions of COPAS MFI-44 (“Field
Computer and Communication Systems”). If the communications facilities or systems serving the Joint Property are Operator-owned, charges to the Joint Account
shall be made as provided in Section II.6 (Equipment and Facilities Furnished by Operator). If the communication facilities or systems serving the Joint Property
are owned by the Operator’s Affiliate, charges to the Joint Account shall not exceed average commercial rates prevailing in the area of the Joint Property. The
Operator shall  adequately  document  and  support  commercial  rates  and  shall  periodically  review  and  update  the  rate  and  the  supporting documentation.

 
13.     ECOLOGICAL, ENVIRONMENTAL, AND SAFETY
 

Costs incurred for Technical Services and drafting to comply with ecological, environmental and safety Laws or standards recommended by Occupational Safety
and  Health Administration (OSHA) or  other  regulatory authorities. All  other labor and  functions incurred for ecological, environmental and safety matters,
including management, administration,  and permitting, shall be covered by Sections II.2 (Labor), II.5 (Services), or Section III (Overhead), as applicable.
 
Costs to provide or have available pollution containment and removal equipment plus actual costs of control and cleanup and resulting responsibilities of oil and
other spills as well as discharges from permitted outfalls as required by applicable Laws, or other pollution containment and removal equipment deemed appropriate
by the Operator for prudent operations, are directly chargeable.

 
14.     ABANDONMENT AND RECLAMATION
 

Costs incurred for abandonment and reclamation of the Joint Property, including costs required by lease agreements or by Laws.
 
15.     OTHER EXPENDITURES
 

Any other expenditure not covered or dealt with in the foregoing provisions of this Section II ( Direct Charges), or in Section III (Overhead) and which is of direct
benefit to the Joint Property and is incurred by the Operator in the necessary and proper conduct of the Joint Operations. Charges made under this Section II.15
shall require approval of the Parties, pursuant to Section I.6.A (General Matters).

 
III. OVERHEAD

 
As compensation for costs not specifically identified as chargeable to the Joint Account pursuant to Section II ( Direct Charges), the Operator shall charge the Joint
Account in accordance with this Section III.
 
Functions included in the overhead rates regardless of whether performed by the Operator, Operator’s Affiliates or third parties and regardless of location, shall
include, but not be limited to, costs and expenses of:

 
•   warehousing, other than for warehouses that are jointly owned under this Agreement
•   design and drafting (except when allowed as a direct charge under Sections II.13, III.1.A(ii), and III.2, Option B)
•   inventory costs not chargeable under Section V ( Inventories of Controllable Material)
•   procurement
•   administration
•   accounting and auditing
•   gas dispatching and gas chart integration
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•   human resources
•   management
•   supervision not directly charged under Section II.2 ( Labor)
•   legal services not directly chargeable under Section II.9 ( Legal Expense)
•   taxation, other than those costs identified as directly chargeable under Section II.10 ( Taxes and Permits)
•   preparation  and  monitoring  of  permits  and  certifications;  preparing  regulatory  reports;  appearances  before  or  meetings  with governmental
agencies or other authorities having jurisdiction over the Joint Property, other than On-site inspections; reviewing, interpreting, or submitting comments on or
lobbying with respect to Laws or proposed Laws.

 
Overhead charges shall include the salaries or wages plus applicable payroll burdens, benefits, and Personal Expenses of personnel performing overhead
functions, as well as office and other related expenses of overhead functions.

 
1.        OVERHEAD—DRILLING AND PRODUCING OPERATIONS
 

As compensation for costs incurred but not chargeable under Section II ( Direct Charges) and not covered by other provisions of this Section III, the Operator shall
charge on either:

 
 ☑ (Alternative 1) Fixed Rate Basis, Section III.1.B.
 o (Alternative 2) Percentage Basis, Section III.1.C.
 

A.        TECHNICAL SERVICES
 

(i)         Except as otherwise provided in Section II.13 ( Ecological Environmental, and Safety) and Section III.2 (Overhead – Major
Constructi❑n and Catastr❑phe), or by approval of the Parties pursuant to Section I.6.A ( General Matters), the salaries, wages, related payroll burdens
and benefits, and Personal Expenses for On-site Technical Services, including third party Technical Services:

 
 ☑ (Alternative 1 – Direct) shall be charged direct to the Joint Account.
 o (Alternative 2 – Overhead) shall be covered by the overhead rates.
 

(ii)        Except as otherwise provided in Section II.13 ( Ecological, Environmental, and Safety) and Section III.2 (Overhead – Maj❑r
Constructi❑n and Catastr❑phe), or by approval of the Parties pursuant to Section I.6.A ( General Matters), the salaries, wages, related payroll burdens
and benefits, and Personal Expenses for Off-site Technical Services, including third party Technical Services:

 
 o (Alternative 1 – All Overhead) shall be covered by the overhead rates.
 ☑ (Alternative 2 – All Direct) shall be charged direct to the Joint Account.
 o (Alternative 3 – Drilling Direct) shall be charged  direct to the Joint Account,  only to the extent such Technical Servicesare  directly attributable to  drilling,

redrilling, deepening, or  sidetracking operations, through completion, temporary  abandonment, or abandonment if a dry hole. Off-site Technical Services for all
other operations, including workover, recompletion, abandonment of producing wells, and the construction or expansion of fixed assets not covered by Section
III.2 (Overhead - Major Constructi❑n and Catastrophe) shall be covered by the overhead rates.

 
Notwithstanding anything to the contrary in this Section III, Technical Services provided by Operator’s Affiliates are subject to limitations set forth in Section II.7
(Affiliates). Charges for Technical personnel performing non-technical work shall not be governed by this Section III.1.A, but instead governed by other provisions of
this Accounting Procedure relating to the type of work being performed.

 
B.         OVERHEAD—FIXED RATE BASIS

 
(1)        The Operator shall charge the Joint Account at the following rates per well per month:

 
Drilling Well Rate per month $ 9,000.00(pr❑rated for less than a full month)
 
Producing Well Rate per month $  900.00

 
(2)        Application of Overhead—Drilling Well Rate shall be as follows:

 
(a)       Charges for onshore drilling wells shall begin on the spud date and terminate on the date the drilling and/or completion equipment used on the well is

released, whichever occurs later. Charges for offshore and inland waters drilling wells shall begin on the date the drilling or completion equipment
arrives on location and terminate on the date the drilling or completion equipment moves off location, or is released, whichever occurs first. No
charge shall be made during suspension of drilling and/or completion operations for fifteen (15) or more consecutive calendar days.
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(b)   Charges for any well undergoing any type of workover, recompletion, and/or abandonment for a period of five (5) or more consecutive work–days shall

be made at the Drilling Well Rate. Such charges shall be applied for the period from date operations, with rig or other units used in operations,
commence through date of rig or other unit release, except that no charges shall be made during suspension of operations for fifteen (15) or more
consecutive calendar days.

 
(3) Application of Overhead—Producing Well Rate shall be as follows:

 
(a)   An active well that is produced, injected into for recovery or disposal, or used to obtain water supply to support operations for any portion of the month

shall be considered as a one-well charge for the entire month.
 

(b)   Each active completion in a multi-completed well shall be considered as a one-well charge provided each completion is considered a separate well by the
governing regulatory authority.

 
(c)   A one-well charge shall be made for the month in which plugging and abandonment operations are completed on any well, unless the Drilling Well Rate

applies, as provided in Sections III.1.B.(2)(a) or (b). This one-well charge shall be made whether or not the well has produced.
 

(d)   An active gas well shut in because of overproduction or failure of a purchaser, processor, or transporter to take production shall  be considered as a one-
well charge provided the gas well is directly connected to a permanent sales outlet.

 
(e)   Any well not meeting the criteria set forth in Sections III.1.B.(3) (a), (b), (c), or (d) shall not qualify for a producing overhead charge.

 
(4) The well rates shall be adjusted on the first day of April each year following the effective date of the Agreement; provided, however, if this Accounting Procedure is

attached to or otherwise governing the payout accounting under a farmout agreement, the rates shall be adjusted on the first day of April each year following the
effective date of such farmout agreement. The adjustment shall be computed by applying the adjustment factor most recently published by COPAS. The adjusted
rates shall be the initial or amended rates agreed to by the Parties increased or decreased by the adjustment factor described herein, for each year from the
effective date of such rates, in accordance with COPAS MFI-47 (“Adjustment of Overhead Rates”).

 
C. OVERHEAD—PERCENTAGE BASIS
 

(1) Operator shall charge the Joint Account at the following rates:
 

(a) Development Rate             N/A       percent ( ________  ) % of the cost of development of the Joint Property, exclusive of costs provided under Section II.9
(Legal Expense) and all Material salvage credits.

 
(b) Operating Rate              N/A       percent (   __________%) of the cost of operating the Joint Property, exclusive of costs provided under Sections II.1

(Rentals and Royalties) and II.9 (Legal Expense); all Material salvage credits; the value of substances purchased for enhanced recovery; all property and
ad valorem taxes, and any other taxes and assessments that are levied, assessed, and paid upon the mineral interest in and to the Joint Property.

 
(2) Application of Overhead—Percentage Basis shall be as follows:

 
(a) The Development Rate shall be applied to all costs in connection with:

 
[i] drilling, redrilling, sidetracking, or deepening of a well
[ii] a well undergoing plugback or workover operations for a period of five (5) or more consecutive work–days
[iii] preliminary expenditures necessary in preparation for drilling
[iv] expenditures incurred in abandoning when the well is not completed as a producer
[v] construction or installation of fixed assets, the expansion of fixed assets and any other project clearly discernible as a fixed asset, other than Major

Construction or Catastrophe as defined in Section III.2 (Overhead-Major Constructi❑n and Catastrophe).
 

(b) The Operating Rate shall be applied to all other costs in connection with Joint Operations, except those subject to Section III.2 (Overhead-
Major Constructi❑n and Catastr❑phe).

 
2. OVERHEAD—MAJOR CONSTRUCTION AND CATASTROPHE

 
To compensate the Operator for overhead costs incurred in connection with a Major Construction project or Catastrophe, the Operator shall either negotiate a rate
prior to the beginning of the project, or shall charge the Joint Account for overhead based on the following rates for any Major Construction project in excess of the
Operators expenditure limit under the Agreement, or for any Catastrophe regardless of the amount. If the Agreement to which this Accounting Procedure is
attached does not contain an expenditure limit, Major Construction Overhead shall be assessed for any single Major Construction project costing in excess
of $50,000 gross.
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 Major Construction shall mean the construction and installation of fixed assets, the expansion of fixed assets, and any other project clearly discernible as a fixed

asset required for the development and operation of the Joint Property, or in the dismantlement, abandonment, removal, and restoration of platforms, production
equipment, and other operating facilities.
 
Catastrophe is defined as a sudden calamitous event bringing damage, loss, or destruction to property or the environment, such as an oil spill, blowout, explosion,
fire, storm, hurricane, or other disaster. The overhead rate shall be applied to those costs necessary to restore the Joint Property to the equivalent condition that
existed prior to the event.

 
A. If the Operator absorbs the engineering, design and drafting costs related to the project:

 
 (1)    5   % of total costs if such costs are less than $100,000; plus
   
 (2)    3   % of total costs in excess of $100,000 but less than $1,000,000; plus
   
 (3)    2      % of total costs in excess of $1,000,000.
 

B. If the Operator charges engineering, design and drafting costs related to the project directly to the Joint Account:
 
 (1)       5    % of total costs if such costs are less than $100,000; plus
   
 (2)        3     % of total costs in excess of $100,000 but less than $1,000,000; plus
   
 (3)        2      % of total costs in excess of $1,000,000.
 
 Total cost shall mean the gross cost of any one project. For the purpose of this paragraph, the component parts of a single Major   Construction project shall not be

treated separately, and the cost of drilling and workover wells and purchasing and installing pumping units and downhole artificial lift equipment shall be excluded.
For Catastrophes, the rates shall be applied to all costs associated with each single occurrence or event.
 
On each project, the Operator shall advise the Non-Operator(s) in advance which of the above options shall apply.
 
For the purposes of calculating Catastrophe Overhead, the cost of drilling relief wells, substitute wells, or conducting other well operations directly resulting from the
catastrophic event shall be included. Expenditures to which these rates apply shall not be reduced by salvage or insurance recoveries. Expenditures that qualify for
Major Construction or Catastrophe Overhead shall not qualify for overhead under any other overhead provisions.
 
In the event of any conflict between the provisions of this Section III.2 and the provisions of Sections II.2 ( Labor), II.5 (Services), or II.7 (Affiliates), the provisions of
this Section III.2 shall govern.

  
3. AMENDMENT OF OVERHEAD RATES

 
The overhead rates provided for in this Section III may be amended from time to time if, in practice, the rates are found to be insufficient or excessive, in
accordance with the provisions of Section I.6.B (Amendments).

 
IV. MATERIAL PURCHASES, TRANSFERS, AND DISPOSITIONS

 
The Operator is responsible for Joint Account Material and shall make proper and timely charges and credits for direct purchases, transfers, and dispositions. The
Operator shall provide all Material for use in the conduct of Joint Operations; however, Material may be supplied by the Non- Operators, at the Operator’s option. Material
furnished by any Party shall be furnished without any express or implied warranties as to quality, fitness for use, or any other matter.
 
1. DIRECT PURCHASES

 
Direct purchases shall be charged to the Joint Account at the price paid by the Operator after deduction of all discounts received. The Operator shall make good
faith efforts to take discounts offered by suppliers, but shall not be liable for failure to take discounts except to the extent such failure was the result of the
Operator’s gross negligence or willful misconduct. A direct purchase shall be deemed to occur when an agreement is made between an Operator and a third party
for the acquisition of Material for a specific well site or location. Material provided by the Operator under “vendor stocking programs,” where the initial use is for a
Joint Property and title of the Material does not pass from the manufacturer, distributor, or agent until usage, is considered a direct purchase. If Material is found to
be defective or is returned to the manufacturer, distributor, or agent for any other reason, credit shall be passed to the Joint Account within sixty (60) days after the
Operator has received adjustment from the manufacturer, distributor, or agent.
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2. TRANSFERS

 
A transfer is determined to occur when the Operator (i) furnishes Material from a storage facility or from another operated property, (ii) has assumed liability for the
storage costs and changes in value, and (iii) has previously secured and held title to the transferred Material. Similarly, the removal of Material from the Joint
Property to a storage facility or to another operated property is also considered a transfer; provided, however, Material that is moved from the Joint Property to a
storage location for safe-keeping pending disposition may remain charged to the Joint Account and is not considered a transfer. Material shall be disposed of in
accordance with Section IV.3 (Disposition of Surplus) and the Agreement to which this Accounting Procedure is attached.

 
A. PRICING

 
 The value of Material transferred to/from the Joint Property should generally reflect the market value on the date of physical transfer. Regardless of the

pricing method used, the Operator shall make available to the Non-Operators sufficient documentation to verify the Material valuation. When higher than
specification grade or size tubulars are used in the conduct of Joint Operations, the Operator shall charge the Joint Account at the equivalent price for well
design specification tubulars, unless such higher specification grade or sized tubulars are approved by the Parties pursuant to Section I.6.A
(General Matters). Transfers of new Material will be priced using one of the following pricing methods; provided, however, the Operator shall use consistent
pricing methods, and not alternate between methods for the purpose of choosing the method most favorable to the Operator for a specific transfer:

 
(1) Using published prices in effect on date of movement as adjusted by the appropriate COPAS Historical Price Multiplier (HPM) or prices provided

by the COPAS Computerized Equipment Pricing System (CEPS).
 

(a) For oil country tubulars and line pipe, the published price shall be based upon eastern mill carload base prices (Houston,  Texas, for
special end) adjusted as of date of movement, plus transportation cost as defined in Section IV.2.B (Freight).

 
(b) For other Material, the published price shall be the published list price in effect at date of movement, as listed by a Supply Store nearest

the Joint Property where like Material is normally available, or point of manufacture plus transportation costs as defined in Section IV.2.B
(Freight).

 
(2) Based on a price quotation from a vendor that reflects a current realistic acquisition cost.

 
(3) Based on the amount paid by the Operator for like Material in the vicinity of the Joint Property within the previous twelve (12) months from the

date of physical transfer.
 

(4) As agreed to by the Participating Parties for Material being transferred to the Joint Property, and by the Parties owning the Material for Material
being transferred from the Joint Property.

 
B. FREIGHT

 
 Transportation costs shall be  added to  the  Material transfer price using the  method prescribed by  the  COPAS Computerized Equipment Pricing System

(CEPS). If not using CEPS, transportation costs shall be calculated as follows:
 

(1) Transportation costs for oil country tubulars and line pipe shall be calculated using the distance from eastern mill to the Railway Receiving Point
based on the carload weight basis as recommended by the COPAS MFI-38 (“Material Pricing Manual”) and other COPAS MFIs in effect at the
time of the transfer.

 
(2) Transportation costs for special mill items shall be calculated from that mill's shipping point to the Railway Receiving Point. For transportation

costs from other than eastern mills, the 30,000-pound interstate truck rate shall be used. Transportation costs for macaroni tubing shall be
calculated based on the interstate truck rate per weight of tubing transferred to the Railway Receiving Point.

 
(3) Transportation costs for special end tubular goods shall be calculated using the interstate truck rate from Houston, Texas, to the Railway

Receiving Point.
 

(4) Transportation costs for Material other than that described in Sections IV.2.B.(1) through (3), shall be calculated from the Supply Store or point of
manufacture, whichever is appropriate, to the Railway Receiving Point

 
 Regardless of whether using CEPS or manually calculating transportation costs, transportation costs from the Railway Receiving Point to the Joint

Property are in addition to the foregoing, and may be charged to the Joint Account based on actual costs incurred. All transportation costs are subject to
Equalized Freight as provided in Section II.4 (Transportation) of this Accounting Procedure.

 
C. TAXES

 
Sales and use taxes shall be added to the Material transfer price using either the method contained in the COPAS Computerized Equipment Pricing System
(CEPS) or the applicable tax rate in effect for the Joint Property at the time and place of transfer. In either
case, the Joint Account shall be charged or credited at the rate that would have governed had the Material been a direct purchase.
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D. CONDITION

 
(1) Condition “A” – New and unused Material in sound and serviceable condition shall be charged at one hundred percent (100%) of the price as

determined in Sections IV.2.A (Pricing), IV.2.B (Freight), and IV.2.C (Taxes). Material transferred from the Joint Property that was not placed in
service shall be credited as charged without gain or loss; provided, however, any unused Material that was charged to the Joint Account through
a direct purchase will be credited to the Joint Account at the original cost paid less restocking fees charged by the vendor. New and unused
Material transferred from the Joint Property may be credited at a price other than the price originally charged to the Joint Account provided such
price is approved by the Parties owning such Material, pursuant to Section I.6.A ( General Matters). All refurbishing costs required or necessary
to return the Material to original condition or to correct handling, transportation, or other damages will be borne by the divesting property. The
Joint Account is responsible for Material preparation, handling, and transportation costs for new and unused Material charged to the Joint
Property either through a direct purchase or transfer. Any preparation costs incurred, including any internal or external coating and wrapping, will
be credited on new Material provided these services were not repeated for such Material for the receiving property.

 
(2) Condition “B” – Used Material in sound and serviceable condition and suitable for reuse without reconditioning shall be priced by multiplying the

price determined in Sections IV.2.A (Pricing), IV.2.B (Freight), and IV.2.C (Taxes) by seventy-five percent (75%).
 

 Except as provided in Section IV.2.D(3), all reconditioning costs required to return the Material to Condition “B” or to correct handling, transportation
or other damages will be borne by the divesting property.

 
 If the Material was originally charged to the Joint Account as used Material and placed in service for the Joint Property, the Material will be credited
at the price determined in Sections IV.2.A (Pricing), IV.2.B (Freight), and IV.2.C (Taxes) multiplied by sixty-five percent (65%).

 
 Unless otherwise agreed to by the Parties that paid for such Material, used Material transferred from the Joint Property that was not placed in
service on the property shall be credited as charged without gain or loss.

 
(3) Condition “C” – Material that is not in sound and serviceable condition and not suitable for its original function until after  reconditioning shall be

priced by multiplying the price determined in Sections IV.2.A (Pricing), IV.2.B (Freight), and IV.2.C (Taxes) by fifty percent (50%).
 
The  cost  of  reconditioning may  be  charged  to  the  receiving  property  to  the  extent  Condition  “C”  value,  plus  cost  of reconditioning, does
not exceed Condition “B” value.

 
(4) Condition “D” – Material that (i) is no longer suitable for its original purpose but useable for some other purpose, (ii) is obsolete, or (iii) does not

meet original specifications but still has value and can be used in other applications as a substitute for items with different specifications, is
considered Condition “D” Material. Casing, tubing, or drill pipe used as line pipe shall be priced as Grade A and B seamless line pipe of
comparable size and weight. Used casing, tubing, or drill pipe utilized as line pipe shall be priced at used line pipe prices. Casing, tubing, or drill
pipe used as higher pressure service lines than standard line pipe, e.g., power oil lines, shall be priced under normal pricing procedures for
casing, tubing, or drill pipe. Upset tubular goods shall be priced on a non-upset basis. For other items, the price used should result in the Joint
Account being charged or credited with the value of the service rendered or use of the Material, or as agreed to by the Parties pursuant to
Section 1.6.A (General Matters).

 
 (5) Condition “E” – Junk shall be priced at prevailing scrap value prices.

 
E. OTHER PRICING PROVISIONS

 
(1) Preparation Costs

 
Subjectto Section II (Direct Charges) and Section III (Overhead) of this Accounting Procedure, costs incurred by the Operator  in making Material
serviceable including inspection, third party surveillance services, and other similar services will be charged to the Joint Account at prices which
reflect the Operator’s actual costs of the services. Documentation must be provided to the Non-Operators upon request to support the cost of
service. New coating and/or wrapping shall be considered a component of the Materials and priced in accordance with Sections IV.1
(Direct Purchases) or IV.2.A (Pricing), as applicable. No charges or  credits shall be made for used coating or wrapping. Charges and credits for
inspections shall be made in accordance with COPAS MFI-38 (“Material Pricing Manual”).

 
(2) Loading and Unloading Costs

 
Loading and unloading costs related to the movement of the Material to the Joint Property shall be charged in accordance with  the methods
specified in COPAS MFI-38 (“Material Pricing Manual”).
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3. DISPOSITION OF SURPLUS

 
Surplus Material is that Material, whether new or used, that is no longer required for Joint Operations. The Operator may purchase, but shall be under no obligation
to purchase, the interest of the Non-Operators in surplus Material.
 
Dispositions for the purpose of this procedure are considered to be the relinquishment of title of the Material from the Joint Property to either a third party, a Non-
Operator, or to the Operator. To avoid the accumulation of surplus Material, the Operator should make good faith efforts to dispose of surplus within twelve (12)
months through buy/sale agreements, trade, sale to a third party, division in kind, or other dispositions as agreed to by the Parties.
 
Disposal of surplus Materials shall be made in accordance with the terms of the Agreement to which this Accounting Procedure is attached. If the Agreement
contains no provisions governing disposal of surplus Material, the following terms shall apply:

 
•   The Operator may, through a sale to an unrelated third party or entity, dispose of surplus Material having a gross sale value that is less than or equal to

the Operator’s expenditure limit as set forth in the Agreement to which this Accounting Procedure is attached without the prior approval of the Parties
owning such Material.

 
•   If the gross sale value exceeds the Agreement expenditure limit, the disposal must be agreed to by the Parties owning such Material.

 
•   Operator may purchase surplus Condition “A” or “B” Material without approval of the Parties owning such Material, based on the pricing methods set forth

in Section IV.2 (Transfers).
 

•   Operator may purchase Condition “C” Material without prior approval of the Parties owning such Material if the value of the Materials, based on the
pricing methods set forth in Section IV.2 (Transfers), is less than or equal to the Operator’s expenditure  limitation set forth in the Agreement. The
Operator shall provide documentation supporting the classification of the Material as Condition C.

 
•   Operator may dispose of Condition “D” or “E” Material under procedures normally utilized by Operator without prior approval of the Parties owning such

Material.
 
4. SPECIAL PRICING PROVISIONS
 

A. PREMIUM PRICING
 
Whenever Material is available only at inflated prices due to national emergencies, strikes, government imposed foreign trade restrictions, or other unusual
causes over which the Operator has no control, for direct purchase the Operator may charge the Joint Account for the required Material at the Operator’s
actual cost incurred in providing such Material, making it suitable for use, and moving it to the Joint Property. Material transferred or disposed of during
premium pricing situations shall be valued in accordance with Section IV.2 (Transfers) or Section IV.3 (Disposition of Surplus), as applicable.

 
B. SHOP-MADE ITEMS

 
Items fabricated by the Operators employees, or by contract laborers under the direction of the Operator, shall be priced using the value of the Material
used to construct the item plus the cost of labor to fabricate the item. If the Material is from the Operators scrap or junk account, the Material shall be priced
at either twenty-five percent (25%) of the current price as determined in Section IV.2.A (Pricing) or scrap value, whichever is higher. In no event shall the
amount charged exceed the value of the item commensurate with its use.

 
C. MILL REJECTS

 
Mill rejects purchased as “limited service” casing or tubing shall be priced at eighty percent (80%) of K-55/J-55 price as determined in Section IV.2
(Transfers). Line pipe converted to casing or tubing with casing or tubing couplings attached shall be priced as K-55/J- 55 casing or tubing at the nearest
size and weight.

 
V. INVENTORIES OF CONTROLLABLE MATERIAL

 
The Operator shall maintain records of Controllable Material charged to the Joint Account, with sufficient detail to perform physical inventories.
 
Adjustments to the Joint Account by the Operator resulting from a physical inventory of Controllable Material shall be made within twelve (12) months following the taking
of the inventory or receipt of Non-Operator inventory report. Charges and credits for overages or shortages will be valued for the Joint Account in accordance with
Section IV.2 (Transfers) and shall be based on the Condition “B” prices in effect on the date of physical inventory unless the inventorying Parties can provide sufficient
evidence another Material condition applies.
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1. DIRECTED INVENTORIES

 
Physical inventories shall be performed by the Operator upon written request of a majority in working interests of the Non-Operators (hereinafter, “directed
inventory”); provided, however, the Operator shall not be required to perform directed inventories more frequently than once every five (5) years. Directed
inventories shall be commenced within one hundred eighty (180) days after the Operator receives written notice that a majority in interest of the Non-Operators has
requested the inventory. All Parties shall be governed by the results of any directed inventory.
 
Expenses of directed inventories will be borne by the Joint Account; provided, however, costs associated with any post-report follow-up  work in settling the
inventory will be absorbed by the Party incurring such costs. The Operator is expected to exercise judgment in keeping expenses within reasonable limits. Any
anticipated disproportionate or extraordinary costs should be discussed and agreed upon prior to commencement of the inventory. Expenses of directed inventories
may include the following:

 
A. A per diem rate for each inventory person, representative of actual salaries, wages, and payroll burdens and benefits of the personnel  performing the

inventory or a rate agreed to by the Parties pursuant to Section I.6.A (General Matters). The per diem rate shall also  be applied to a reasonable number of
days for pre-inventory work and report preparation.

 
B. Actual transportation costs and Personal Expenses for the inventory team.

 
C. Reasonable charges for report preparation and distribution to the Non-Operators.

 
2. NON-DIRECTED INVENTORIES
 

A. OPERATOR INVENTORIES
 
Physical inventories that are not requested by the Non-Operators may be performed by the Operator, at the Operator’s discretion. The expenses of
conducting such Operator-initiated inventories shall not be charged to the Joint Account.

 
B. NON-OPERATOR INVENTORIES

 
Subject to the terms of the Agreement to which this Accounting Procedure is attached, the Non-Operators may conduct a physical inventory at reasonable
times at their sole cost and risk after giving the Operator at least ninety (90) days prior written notice. The Non-Operator inventory report shall be furnished
to the Operator in writing within ninety (90) days of completing the inventory fieldwork.

 
C. SPECIAL INVENTORIES

 
 The  expense  of  conducting  inventories  other  than  those  described  in  Sections  V.1  (Directed  Inventories),  V.2.A  (Operator Inventories), or V.2.B (Non-

Operator Inventories), shall be charged to the Party requesting such inventory; provided, however, inventories required due to a change of Operator shall be
charged to the Joint Account in the same manner as described in Section V.1 (Directed Inventories).
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A.A.P.L. FORM 610 - MODEL FORM OPERATING AGREEMENT - 1989
 

EXHIBIT “D”
 

Forming part of Operating Agreement dated effective October 31, 2011, by and between Condor Energy
Technology LLC, as Operator, and Esenjay Oil & Gas, Ltd. et al., as Non-Operators

  
INSURANCE EXHIBIT

 
The Operator, at all times while operations are conducted hereunder, shall carry insurance for the benefit and at the  expense of the parties hereto as follows unless
notified in writing by Non-Operator(s):
 

(A) Worker's Compensation Insurance as contemplated and required by the Laws of the state in which operations will be conducted.
 

(B) Employer's Liability Insurance with a minimum limit of $500,000.00.
 

(C) Automobile  Public  Liability  Insurance  with  a  combined  single  limit  of  not  less  than  $1,000,000.00 per occurrence.
 

(D) General Commercial Liability Insurance with a general aggregate and each occurrence coverage limit of $1,000,000.00.
 

(E) Excess Liability Umbrella Coverage with an each occurrence and general aggregate limit of not less than $10,000,000.00.
 

(F) Well  Control  "Blowout"  Insurance  with  limits  of  not  less  than  $10,000,000.00  per occurrence for all drilling wells, including Cost of Control and
the following endorsements:

 
(1)   Seepage and pollution;

 
(2)   Extra expense (Re-drilling);

 
(3)   Care, Custody & Control (drillstem loss);

 
(4)   Evacuation expense;

 
(5)   Contingent liability;

 
Non-operating working interest owners (“Non-Operators”) shall be named as Additional Insureds (except under Employers Liability) on  the liability  insurance policies, but
only with  respect to  the performance of  all work here under, and Operator agrees to waive subrogation in favor of each such Non-Operator.  Upon request by any Non-
Operator, Operator agrees to have its insurance carrier furnish Certificates of Insurance evidencing such insurance coverages, naming such Non-Operator as an
Additional Insured (except under Employers Liability), and providing such waiver of subrogation.
 
Notwithstanding anything contained herein to the contrary, each non-operating working interest owner may, at their sole option, provide the Operator with
a Certificate of Insurance showing that the party maintains insurance independently covering the risks set forth in subparagraph B, C, D, E and F above
with limits of coverage at least equal to those specified. Alternately, any non-operating working interest owner may provide Operator with evidence of self
insurance acceptable to Operator with respect to such risks. Any party providing evidence of such coverage or self insurance shall not be a named insured
under policies maintained by Operator and shall not be charged with premiums charged to the joint account for coverage specified in subparagraphs B, C,
D, E and F above, but shall provide a waiver of subrogation in favor of Operator.
 
The Operator shall charge the joint account for insurance premiums, Losses (including deductibles) not covered by such insurance shall be charged to the joint account.
The Operator is solely responsible for selection of coverage’s but is not responsible for solvency of any Insurer(s).
 
If any Non-Operator elects to not participate in any of the above insurance, written notification must be presented to the Operator within ten days of the execution
acceptance date of this agreement, or prior to the commencement of operations for the drilling of all wells under this agreement together with a copy on Non-Operator's
Certificate of Insurance which provides for full coverage of all insurances listed above.
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EXHIBIT “E”

 
Forming part of Operating Agreement dated effective October 31, 2011, by and between Condor Energy

Technology LLC, as Operator, and Esenjay Oil & Gas, Ltd. et al., as Non-Operators
 

GAS BALANCING AGREEMENT
 
1. Each party shall have the right to take in kind and separately dispose of its proportionate share of the gas produced from the lands subject to the within agreement

and shall be entitled to an opportunity to produce its proportionate share of the gas producible from the well or wells thereon.
 
2. It is the intent that each party be entitled to gas produced attributable to its participation as provided for in the within agreement. It is the intent of the parties that the

Operator have the duty of controlling gas production and the responsibility of administering the provisions of this gas balancing agreement. Operator shall cause
deliveries to be made to the gas purchasers, as designated by parties hereto, at such rates as may be required to give effect to the intent that the gas production
accounts for all parties are to be brought into balance each month under the provisions contained herein.

 
3. To give effect to the intent of this agreement, the Operator shall be governed by the following rights of each  party:
 

(a) Each underproduced party (a party who has taken a lesser volume of gas than the quantity such party is herein entitled) shall have the right to take a
greater amount of gas (makeup gas) than its proportionate share of the wells current production, provided that the right to take such greater amount shall
be in proportion that its interest bears to the total interest of all underproduced parties desiring to take more than their proportionate share of the wells
current production. It is specifically agreed that no underproduced Party will be allowed to take makeup gas during the months of November, December,
January or February (The Winter Period). However, gas make- up will be allowed during The Winter Period if the underproduced Party has taken at least
eighty percent (80%) of the make-up gas to which it is entitled during the six (6) consecutive months immediately prior to The Winter Period.

 
(b) Each overproduced party (a party who has taken a greater volume of gas than the quantity suchparty is herein entitled) shall reduce its respective take in

the proportion that such partys interest bears to the total interest of all overproduced parties, but in no event shall any overproduced party be required to
reduce its take to less than seventy five percent (75%) of such overproduced partys proportionate share of the wells current production.

 
4. The  Operator,  at  the  request  of  any  party,  may  produce  the  entire  well  stream,  if  necessary,  for  a deliverability test not to exceed seventy-two (72) hours

duration required under such requesting party’s gas sales contract and may overproduce in any other situation provided that such overproducing would be
consistent with prudent operations, with 48 hour notice.

 
5. Each party taking gas shall furnish the Operator a monthly statement of gas taken.  After commencement of production, Operator shall furnish a current account

monthly of the gas balance between parties hereto including the total quantity of gas produced, the portion thereof used in operations, vented or lost, and the total
quantity of gas delivered to a market. For purposes of balancing hereunder, the first gas made up shall be assumed to be the first gas underproduced.

 
6. Each party producing and/or delivering gas to its purchaser shall pay any and all production taxes due on such gas. Operator shall be responsible for marketing

of all royalty volumes and payment of revenues due.
 
7. The provisions of this gas balancing agreement shall be separately applicable and shall constitute a separate agreement as to each well and each reservoir to the

end that production from one reservoir may not be utilized for the purpose of balancing under production from other reservoirs.
 
8. Should production of gas from or attributed to any of the lands subject to the within agreement be permanently discontinued at a time when the gas account is out

of balance, settlement will be made between the underproduced and overproduced parties. (In making such settlement, the underproduced party or parties will be
paid a sum of money by the overproduced party or parties attributable to the overproduction which said overproduced party received, less applicable taxes and/or
royalties theretofore paid.) Such settlement shall be based upon the price, defined below, received for the over-produced volumes of gas which have not been
recovered by the underproduced party or parties. For gas not subject to price regulation, the price basis shall be the actual price received for sale of the gas at the
time the overproduction was accumulated. For gas subject to price regulation, the price basis shall be the rate collected at the time the overproduction was
accumulated, from time to time, which is not subject to possible refund, as provided by the Federal Energy
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 Regulatory Commission pursuant to final order or settlement applicable to the gas sold from such well, plus any additional collected amount which is not ultimately

required by said Commission to be refunded, such additional collected amount to be accounted for at such time as final determination is made with respect thereto.
 
9. Nothing herein ever shall be construed as altering, amending or negating any agreement heretofore entered into by any party hereto obligating such party to pay

any overriding royalty payment out of production or royalties payable under any lease out of its interest, regardless of whether such party is or is not taking or
selling its full share of production provided, however, that for lease burdens not common to all parties, each party hereto will make settlement with the royalty
owners to whom it is accountable. Each party hereto agrees to hold each harmless from any and all claims for royalty payments asserted by royalty owners to
whom such party is accountable. The term royalty owner shall include owners of royalty, overriding royalties, production payments and similar interests. With
respect to lease burdens that are common to all parties, the party or parties producing and taking gas shall pay all such royalty burdens.

 
10. All parties shall share in and own and dispose of the condensate recovered at the surface in accordance with  their respective interests.
 
11. Any market secured by any party to the Gas Balancing Agreement shall be offered to all signatory partieshereto. If after thirty (30) days no written confirmation of

acceptance of the terms is received by the selling party, then the terms of the Gas Balancing Agreement shall control. Unless agreed prior to any effective date of
an oil/gas/hydrocarbon sales contract by the parties hereto, no marketing fee for such sale shall be deducted from the proceeds due from the sale of production.
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EXHIBIT “F”
 

Forming part of Operating Agreement dated effective October 31, 2011, by and between Condor Energy
Technology LLC, as Operator, and Esenjay Oil & Gas, Ltd. et al., as Non-Operators

 
MODEL FORM RECORDING SUPPLEMENT TO

 
OPERATING AGREEMENT AND FINANCING STATEMENT

 
THIS AGREEMENT, entered into by and between CONDOR ENERGY TECHNOLOGY LLC , hereinafter referred to as Operator, and the

signatory party or parties other than Operator, hereinafter referred to individually as Non-Operator, and collectively as Non-Operators.
 
WHEREAS, the parties to this agreement are owners of Oil and Gas Leases and/or Oil and Gas Interests in the land identified in Exhibit A (said land, Leases and

Interests being hereinafter called the Contract Area), and in any instance in which the Leases or Interests of a party are not of record, the record owner and the party
hereto that owns the interest or rights therein are reflected on Exhibit A;

 
WHEREAS, the parties hereto have executed an Operating Agreement dated effective October 31, 2011 (herein the Operating Agreement),

covering the Contract Area for the purposeofexploringanddevelopingsuchlands, Leases and Interests for Oil and Gas; and
 
WHEREAS, the parties hereto have executed this agreement for the purpose of imparting notice to all persons of the rights and obligations of the

parties under the Operating Agreement and for the further purpose of perfecting those rights capable of perfection.
 
NOW, THEREFORE, in consideration of the mutual rights and obligations of the parties hereto, it is agreed as follows:

 
1. This agreement supplements the Operating Agreement, which Agreement in its entirety is incorporated herein by reference, and all terms used herein shall

have the meaning ascribed to them in the Operating Agreement.
 
2.   The parties do hereby agree that:

 
A. The Oil and Gas Leases and/or Oil and Gas Interests of the parties comprising the Contract Area shall be subject to and burdened with the terms and

provisions of this agreement and the Operating Agreement, and the parties do hereby commit such Leases and Interests to the performance thereof.
 
B. The exploration and development of the Contract Area for Oil and Gas shall be governed by the terms and provisions of the Operating Agreement, as

supplemented by this agreement.
 
C. All costs and liabilities incurred in operations under this agreement and the Operating Agreement shall be borne and paid, and all

equipment and materials acquired in operations on the Contract Area shall be owned, by the parties hereto, as provided in the Operating Agreement.
 
D. Regardless of the record title ownership to the Oil and Gas Leases and/or Oil and Gas Interests identified on Exhibit A, all production of

Oil and Gas from the Contract Area shall be owned by the parties as provided in the
Operating Agreement; provided nothing contained in this agreement shall be deemed an assignment or cross-assignment of interests covered hereby.

 
E. Each party shall pay or deliver, or cause to be paid or delivered, all burdens on its share of the production from the Contract Area as

provided in the Operating Agreement.
 
F. An overriding royalty, production payment, net profits interest or other burden payable out of production hereafter created, assignments of production

given as security for the payment of money and those overriding royalties, production payments and other burdens payable out of production heretofore created and
defined as Subsequently Created Interests in the Operating Agreement shall be (i) borne solely by the party whose interest is burdened therewith, (ii) subject to
suspension if a party is required to assign or relinquish to another party an interest which is subject to such burden, and (iii) subject to the lien and security interest
hereinafter provided if the party subject to such burden fails to pay its share of expenses chargeable hereunder and under the Operating Agreement, all upon the terms
and provisions and in the times and manner provided by the Operating Agreement.

 
G. The Oil and Gas Leases and/or Oil and Gas Interests which are subject hereto may not be assigned or transferred except in accordance

with those terms, provisions and restrictions in the Operating Agreement regulating such transfers. This agreement and the Operating Agreement shall be
binding upon and shall inure to the benefit of the parties hereto, and their respective heirs, devisees, legal representatives, and assigns, and the terms
hereof shall be deemed to run with
the leases or interests included within the lease Contract Area.

 
H. The parties shall have the right to acquire an interest in renewal, extension and replacement leases, leases proposed to be surrendered,

wells proposed to be abandoned, and interests to be relinquished as a result of non- participation in subsequent operations, all in accordance with the
terms and provisions of the Operating Agreement.

 
I. The rights and obligations of the parties and the adjustment of interests among them in the event of a failure or loss of title, each partys

right to propose operations, obligations with respect to participation in operations on the Contract Area and the consequences of a failure to participate in
operations, the rights and obligations of the parties regarding the marketing of production, and the rights and remedies of the parties for failure to comply
with financial obligations shall be as provided in the Operating Agreement.

 
J. Each partys interest under this agreement and under the Operating Agreement shall be subject to relinquishment for its failure to participate in

subsequent operations and each partys share of production and costs shall be reallocated on the basis of such relinquishment, all upon the terms and provisions provided
in the Operating Agreement.

 
K. All other matters with respect to exploration and development of the Contract Area and the ownership and transfer of the Oil and Gas Leases and/or

Oil and Gas Interest therein shall be governed by the terms and provisions of the Operating Agreement.
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3. The parties hereby grant reciprocal liens and security interests as follows:

 
A. Each party grants to the other parties hereto a lien upon any interest it now owns or hereafter acquires in Oil and Gas Leases and Oil and

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

 
B. Each party represents and warrants to the other parties hereto that the lien and security interest granted by such party to the other parties

shall be a first and prior lien, and each party hereby agrees to maintain the priority of said lien and security interest against all persons acquiring an interest
in Oil and Gas Leases and Interests covered by this agreement and the Operating Agreement by, through or under such party. All parties acquiring an
interest in Oil and Gas Leases and Oil and Gas Interests covered by this agreement and the Operating Agreement, whether by assignment, merger,
mortgage, operation of law, or otherwise, shall be deemed to have taken subject to the lien and security interest granted by the Operating Agreement and
this instrument as to all obligations attributable to such interest under this agreement and the Operating Agreement whether or not such obligations arise
before or after such interest is acquired.

 
C. To the extent that the parties have a security interest under the Uniform Commercial Code of the state in which the Contract Area is

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

 
D. If any party fails to pay its share of expenses within one hundred-twenty (120) days after rendition of a statement therefor by Operator

the non-defaulting parties, including Operator, shall, upon request by Operator, pay the unpaid amount in the proportion that the interest of each such
party bears to the interest of all such parties. The amount paid by each party so paying its share of the unpaid amount shall be secured by the liens and
security rights described in this paragraph 3 and in the Operating Agreement, and each paying party may independently pursue any remedy available
under the Operating Agreement or otherwise.

 
E. If any party does not perform all of its obligations under this agreement or the Operating Agreement, and the failure to perform subjects

such party to foreclosure or execution proceedings pursuant to the provisions of this agreement or the Operating Agreement, to the extent allowed by
governing law, the defaulting party waives any available right of redemption from and after the date of judgment, any required valuation or appraisement of
the mortgaged or secured property prior to sale, any available right to stay execution or to require a marshalling of assets and any required bond in the
event a receiver is appointed. In addition, to the extent permitted by applicable law, each party hereby grants to the other parties a power of sale as to any
property that is subject to the lien and security rights granted hereunder or under the Operating Agreement, such power to be exercised in the manner
provided by applicable law or otherwise in a commercially reasonable manner and upon reasonable notice.

 
F. The lien and security interest granted in this paragraph 3 supplements identical rights granted under the Operating Agreement.
 
G. To the extent permitted by applicable law, Non-Operators agree that Operator may invoke or utilize the mechanics or materialmens lien

law of the state in which the Contract Area is situated in order to secure the payment to Operator of any sum due under this agreement and the Operating
Agreement for services performed or materials supplied by Operator.

 
H. The above described security will be financed at the wellhead of the well or wells located on the Contract Area and this Recording Supplement may be

filed in the land records in the County or Parish in which the Contract Area is
located, and as a financing statement in all recording offices required under the Uniform Commercial Code or other applicable state statutes to perfect the above-
described security interest, and any party hereto may file a continuation statement as necessary under the Uniform Commercial Code, or other state laws.

 
4. This agreement shall be effective as of the date of the Operating Agreement as above recited. Upon termination of this agreement and the Operating

Agreement and the satisfaction of all obligations thereunder, Operator is authorized to file of record in all necessary recording offices a notice of termination, and each
party hereto agrees to execute such a notice of termination as to Operators interest, upon the request of Operator, if Operator has complied with all of its financial
obligations.

 
5. This agreement and the Operating Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective heirs,

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

 
6. In the event of a conflict between the terms and provisions of this agreement and the terms and provisions of the Operating Agreement, then, as
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7. This agreement shall be binding upon each Non-Operator when this agreement or a counterpart thereof has been executed by such Non-Operator and
Operator notwithstanding that this agreement is not then or thereafter executed by all of the parties to which it is tendered or which are listed on Exhibit A as owning an
interest in the Contract Area or which own, in fact, an interest in the Contract Area. In the event that any provision herein is illegal or unenforceable, the remaining
provisions shall not be affected, and shall be enforced as if the illegal or unenforceable provision did not appear herein.

 
8. Other provisions.

 
ESENJAY OPERATING, INC.  , who has prepared and circulated this form for execution, represents and warrants  that the form was printed from and, with the
exception(s) listed below, is identical to the AAPL Form 610RS-1989 Model Form Recording Supplement to Operating Agreement and Financing Statement,
as  published in computerized form by Forms On-A-Disk, Inc. No changes, alterations, or modifications, other than those made by strikethrough and/or insertion and that
are clearly recognizable as changes in Articles , have been made to the form.
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IN WITNESS WHEREOF, this agreement shall be effective as of the___________day of ___________, 2011.
 

 
ATTEST OR WITNESS:   OPERATOR  
     
   CONDOR ENERGY TECHNOLOGY LLC  
     
  By   
    
   Name   
   Title   
   Date   
     

NON-OPERATORS  
   PACIFIC ENERGY DEVELOPMENT CORP.  
     
  By   
    
   Frank C. Ingriselli  
   Title President and Chief E☑ecutive Officer  
   Date   
     

   
ESENJAY OIL & GAS, LTD.
By Esenjay Petroleum Corporation Its General
Partner

 

     
  By   
    
   Linda D. Schibi  
   Title Vice President Land     
   Date   
     
   WINN EXPLORATION CO., INC.  
     
  By   
     
   Michael W. Calley  
   Title Vice-President  
   Date   
     
   CRAIN ENERGY, LTD.  
  By   
     
   Darren T.Groce  
   Title  Interim President  
   Date   
     
   LACY PROPERTIES, LTD.  
     
  By   
     
   Darren T.Groce  
   Title  Interim President  
   Date   
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   EVOLUTION OIL & GAS  
     
   By    
     
   Herb Rohloff  
   Title President  
   Date    
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ACKNOWLEDGMENTS
 

 
State of     )
 )ss.
County of   )
 

The foregoing instrument was acknowledged before me this ___________day of _________ , 2011, by_______________________ ,
_____________________ of Condor Energy Technology LLC, a Nevada limited liability company, on behalf of the company.

 
(Seal, if any)   
  Title (and Rank)  

  My commission
expires:

 

 
State of     )
 )ss.
County of   )
 

The foregoing instrument was acknowledged before me this ___________day of _____________, 2011, by Frank C. Ingriselli, President and
Chief Executive Officer of Pacific Energy Development Corp., a Nevada corporation, on behalf of the corporation.

 
(Seal, if any)   
  Title (and Rank)  

  My commission
expires:

 

 
State of Texas  )
 )ss.
County of Nueces  )
 

The foregoing instrument was acknowledged before me this ______________ day of _____________ , 2011, by Linda D. Schibi, Vice President, Land, of
Esenjay Petroleum Corporation, General Partner on behalf of Esenjay Oil & Gas, Ltd. a Texas limited partnership.
 
(Seal, if any)   
  Title (and Rank)  

  My commission
expires:

 

 
State of Texas  )
 )ss.
County of Nueces  )
 

The foregoing instrument was acknowledged before me this____________day of_____________, 2011, by Michael W. Calley, Vice President of
Winn Exploration Co., Inc.,  a Texas corporation, on behalf of the corporation.
 
(Seal, if any)   
  Title (and Rank)  

  My commission
expires:

 

State of Texas  )
 )ss.
County of
Gregg  

 )

 
The foregoing instrument was acknowledged before me this_____________day of__________ , 2011, by Darren T. Groce, Interim President of Crain Oil & Gas,

LLC, General Partner on behalf of Crain Energy, Ltd., a Texas limited partnership.
 

(Seal, if any)   
  Title (and Rank)  

  My commission
expires:

 

 
State of Texas  )
 )ss.
County of
Gregg  

 )

The foregoing instrument was acknowledged before me this  _______________day of__________  , 2011, by Darren T. Groce, Interim President of Lacy
Property Management, Inc., General Partner on behalf of Lacy Pr❑perties,  Ltd., a Texas limited partnership.
 
(Seal, if any)   
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  Title (and Rank)  

  My commission
expires:
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State of Texas  )
 )ss.
County of
Harris

 )

The foregoing instrument was acknowledged before me this____________day of__________, 2011, by Herb Rohloff, President of Ev❑lution Oil & Gas, a
Texas corporation, on behalf of the corporation.
 
(Seal, if any)   
  Title (and Rank)  

  My commission
expires:
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EXHIBIT 10.28
 

NEITHER THIS WARRANT NOR ANY OF THE SECURITIES ISSUABLE UPON ITS EXERCISE HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933
AND SUCH SECURITIES MAY NOT BE TRANSFERRED UNLESS COVERED BY AN EFFECTIVE REGISTRATION STATEMENT UNDER SAID ACT, OR AN
OPINION OF COUNSEL SATISFACTORY TO THE ISSUER TO THE EFFECT THAT ANY SUCH TRANSFER IS EXEMPT FROM SUCH REGISTRATION.
 
PSAW-001

PACIFIC ENERGY DEVELOPMENT CORP.
WARRANT

FOR THE PURCHASE OF
SERIES A CONVERTIBLE PREFERRED STOCK

 
1. Issuance.  For value received, the receipt of which is hereby acknowledged by Pacific Energy Development Corp., a Nevada corporation (the “Company”),

Global Venture Investments LLC, or registered assigns (the “Holder”), is hereby granted the right to purchase, at any time until the close of business on October 31, 2014
(the “Expiration Date”), FOUR HUNDRED EIGHTY THOUSAND (480,000) fully paid and nonassessable shares of the Company’s Series A Convertible Preferred Stock,
par value $.001 per share (the “Preferred Stock”), at an exercise price of $0.75 per share (the “Exercise Price”).
 

2. Procedure for Exercise.  Upon surrender of this Warrant with the annexed Notice of Exercise Form duly executed, together with payment of the Exercise Price
for the shares of Preferred Stock purchased, the Holder shall be entitled to receive a certificate or certificates for the shares of Preferred Stock so purchased.  This
Warrant may be exercised in whole or in part.
 

(a) Net Issues Exercise.  Notwithstanding any provisions herein to the contrary, if the fair market value of one share of Preferred Stock is greater
than the Exercise Price (at the date of calculation as set forth below), in lieu of exercising this Warrant for cash, the Holder may elect to receive shares equal to the value
(as determined below) of this Warrant (or the portion thereof being canceled) by surrender of this Warrant at the principal office of the Company together with the properly
endorsed Notice of Exercise Form and notice of such election in which event the Company shall issue to the Holder a number of shares of Preferred Stock computed
using the following formula:
 

X = Y (A-B)  
A  

 Where X = the number of shares of Preferred Stock to be issued to the Holder
 
 Y = the number of shares of Preferred Stock purchasable under this Warrant or, if only a portion of this Warrant is being exercised, the

portion of this Warrant being canceled (at the date of such calculation)
 
 A = the fair market value of one share of the Company’s Preferred Stock (at the date of such calculation)
 
 B = Exercise Price (as adjusted to the date of such calculation)
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For purposes of the above calculation, fair market value of one share of Preferred Stock shall be determined by the Company’s Board of Directors in good faith; provided,
however, that where there exists a public market for the Common Stock at the time of such exercise and the Triggering Event has occurred (defined below), the fair
market value per share shall be equal to the average of the closing bid and asked prices of the Preferred Stock quoted in the Over-The-Counter Market Summary or the
last reported sale price of the Preferred Stock or the closing price quoted on the Nasdaq National Market or on any exchange on which the Preferred Stock is listed,
whichever is applicable, as reported by the National Quotation Bureau, Inc., or an equivalent generally accepted reporting service, for the five (5) trading days prior to the
date of determination of fair market value.  Notwithstanding the foregoing, in the event the Warrant is exercised in connection with the Company’s initial public offering of
Common Stock, the fair market value per share shall be equal to the per share offering price to the public of the Company’s initial public offering.
 
For purposes of this Warrant, the “Triggering Event” shall be the earlier to occur of (x) the effectiveness of the Company’s first firm commitment underwritten public
offering of its Common Stock under the United States Securities Exchange Act of 1934, as amended (the “Exchange Act”), to occur following the issuance date of this
Warrant, or (y) the date following the issuance date of this Warrant that is one (1) year and thirty (30) days following the date that the Company filed current "Form 10
information" with the SEC reflecting its status as an entity that is no longer a shell company, provided that the Company is subject to the reporting requirements of section
13 or 15(d) of the Exchange Act and the Company has filed all reports and other materials required to be filed by section 13 or 15(d) of the Exchange Act, as applicable,
during the 12 months preceding such date.
 

3. Reservation of Shares.  The Company hereby agrees that at all times during the term of this Warrant there shall be reserved for issuance upon exercise of this
Warrant such number of shares of Preferred Stock as shall be required for issuance upon exercise hereof (the “Warrant Shares”).  Any shares issuable upon exercise of
this Warrant will be duly and validly issued, fully paid and free of all liens and charges and not subject to any preemptive rights.
 

4. Mutilation or Loss of Warrant .  Upon receipt by the Company of evidence satisfactory to it of the loss, theft, destruction or mutilation of this Warrant, and (in the
case of loss, theft or destruction) receipt of reasonably satisfactory indemnification, and (in the case of mutilation) upon surrender and cancellation of this Warrant, the
Company will execute and deliver a new warrant of like tenor and date and any such lost, stolen, destroyed or mutilated Warrant shall thereupon become void.
 

5. No Rights as Shareholder.  The Holder shall not, by virtue hereof, be entitled to any rights of a shareholder of the Company, either at law or in equity, and the
rights of the Holder are limited to those expressed in this Warrant and are not enforceable against the Company except to the extent set forth herein.
 

6. Effect of Certain Transactions
 

6.1 Adjustments for Stock Splits, Stock Dividends Etc .  If the number of outstanding shares of Preferred Stock of the Company are increased or
decreased by a stock split, reverse stock split, stock dividend, stock combination, recapitalization or the like, the Exercise Price and the number of shares purchasable
pursuant to this Warrant shall be adjusted proportionately so that the ratio of (i) the aggregate number of shares purchasable by exercise of this Warrant to (ii) the total
number of shares outstanding immediately following such stock split, reverse stock split, stock dividend, stock combination, recapitalization or the like shall remain
unchanged, and the aggregate purchase price of shares issuable pursuant to this Warrant shall remain unchanged.
 

6.2 Expiration Upon Certain Transactions.  If at any time the Company plans to sell all or substantially all of its assets or engage in a merger or
consolidation of the Company in which the Company will not survive and in which holders of the Preferred Stock will receive consideration at or above the Exercise Price,
as adjusted (other than a merger or consolidation with or into a wholly- or partially-owned subsidiary of the Company), the Company will give the Holder of this Warrant
advance written notice.  Upon the occurrence of any such event, this Warrant shall automatically be deemed to be exercised in full without any action required on the part
of the Holder.
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6.3 Adjustments for Reorganization, Mergers, Consolidations or Sales of Assets .  If at any time there is a capital reorganization of the Preferred Stock

(other than a recapitalization, combination, or the like provided for elsewhere in this Section 6) or merger or consolidation of the Company with another corporation (other
than one covered by Section 6.2), or the sale of all or substantially all of the Company’s properties and assets to any other person, then, as a part of such reorganization,
merger, consolidation or sale, provision shall be made so that the Holder shall thereafter be entitled to receive upon exercise of this Warrant (and only to the extent this
Warrant is exercised), the number of shares of stock or other securities or property of the Company, or of the successor corporation resulting from such merger or
consolidation or sale, to which a holder of Preferred Stock, or other securities, deliverable upon the exercise of this Warrant would otherwise have been entitled on such
capital reorganization, merger, consolidation or sale.  In any such case, appropriate adjustments shall be made in the application of the provisions of this Section 6
(including adjustment of the Exercise Price then in effect and number of Warrant Shares purchasable upon exercise of this Warrant) which shall be applicable after such
events.
 

6.4 Mandatory Conversion of Preferred Stock.   In the event that all of the issued and outstanding shares of Preferred Stock are converted into shares of
Common Stock (the date of such event, the “Conversion Date”), then, as of the Conversion Date and with no action required on the part of the Company or the Holder,
this Warrant shall automatically be deemed to be amended to provide that upon its exercise, and in lieu of receiving shares of Preferred Stock, the Holder shall instead be
entitled to that number of shares of Common Stock that the Holder would have received had this Warrant been exercised and the Preferred Stock issued upon such
exercise been converted into shares of Common Stock.
 

7. Transfer to Comply with the Securities Act .  This Warrant has not been registered under the Securities Act of 1933, as amended, (the “Securities Act”) and has
been issued to the Holder for investment and not with a view to the distribution of either this Warrant or the Warrant Shares.  Neither this Warrant nor any of the Warrant
Shares or any other security issued or upon exercise of this Warrant may be sold, transferred, pledged or hypothecated in the absence of an effective registration
statement under the Act relating to such security or an opinion of counsel satisfactory to the Company that registration is not required under the Act.  Each certificate for
this Warrant, the Warrant Shares and any other security issued or issuable upon exercise of this Warrant shall contain a legend in form and substance satisfactory to
counsel for the Company, setting forth the restrictions on transfer contained in this Section.
 

8. Notices.  Any notice or other communication required or permitted hereunder shall be in writing and shall be delivered personally or sent by certified, registered
or express mail, postage pre-paid.  Any such notice shall be deemed given when so delivered personally, or if mailed, two days after the date of deposit in the United
States mails, as follows:
 

If to the Company, to:
 

Pacific Energy Development Corp.
4125 Blackhawk  Plaza Circle, Suite 201A
Danville, CA 94506
Attention:  Chief Executive Officer and General Counsel

 
With a copy to:

 
TroyGould PC
1801 Century Park East, 16th Floor
Los Angeles, CA 90067
Attention:  Lawrence P. Schnapp, Esq.
If to the Holder, to his address appearing on the Company’ records.
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Any party may designate another address or person for receipt of notices hereunder by notice given to the other parties in accordance with this Section.

 
9. Supplements and Amendments; Whole Agreement .  Except as provided for in Section 6.4, this Warrant may be amended or supplemented only by an

instrument in writing signed by the parties hereto.  This Warrant contains the full understanding of the parties hereto with respect to the subject matter hereof, and there
are no representations, warranties, agreements or understandings other than expressly contained herein.
 

10. Governing Law.  This Warrant shall be deemed to be a contract made under the laws of the State of California and for all purposes shall be governed by and
construed in accordance with the laws of such State applicable to contracts to be made and performed entirely within such State.
 

11. Counterparts.  This Warrant may be executed in any number of counterparts and each of such counterparts shall for all purposes be deemed to be an
original, and all such counterparts shall together constitute but one and the same instrument.
 

12. Descriptive Headings.  Descriptive headings of the several Sections of this Warrant are inserted for convenience only and shall not control or affect the
meaning or construction of any of the provisions hereof.
 

13. Assignability.  This Warrant or any part hereof may only be hereafter assigned by the Holder to an affiliate thereof executing documents reasonably required
by the Company.  Any such assignment shall be binding on the Company and shall inure to the benefit of any such assignee.

 
IN WITNESS WHEREOF, the parties hereto have executed this Warrant as of October 31, 2011.
 
 PACIFIC ENERGY

DEVELOPMENT CORP.
 

   
 By:/s/ Clark R. Moore   

 Name:  Clark R. Moore  
 Title:    Executive Vice President

and General Counsel
 

   
 HOLDER  
   
 GLOBAL VENTURE

INVESTMENTS LLC
 

   
 By:/s/ Frank C. Ingriselli    
 Name: Frank C. Ingriselli

Title: President and CEO
 

 
 

4

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
NOTICE OF EXERCISE OF WARRANT

The undersigned hereby irrevocably elects to exercise the right, represented by the Warrant dated as of ______________, 2011 to purchase _____________
shares of the Preferred Stock of Pacific Energy Development Corp., and (x) tenders herewith payment in accordance with the first paragraph of Section 2 of the Warrant
or (y) elects to exercise the Warrant for the purchase of _______ shares of Preferred Stock, pursuant to the provisions of Section 2(a) of the Warrant.
 

Please deliver the stock certificate to:
 

______________________________________
 

______________________________________
 

______________________________________

Dated:  ___________________
 
By:_______________________
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CONDOR ENERGY TECHNOLOGY LLC
 
 

OPERATING AGREEMENT
 
 

by and among
 
 

MIE JURASSIC ENERGY CORPORATION
 
 

and
 
 

PACIFIC ENERGY DEVELOPMENT CORP.
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OPERATING AGREEMENT
 

This OPERATING AGREEMENT (“Agreement”) is entered into effective as of October 31, 2011 (the “ Effective Date ”) between and among CONDOR ENERGY
TECHNOLOGY LLC, a  company organized and existing under the laws of the State of Nevada, United States of America, and having its principal office at 3315 Highway
50, Silver Springs, Nevada 89429, United States of America (“CONDOR” or the “Company”), PACIFIC ENERGY DEVELOPMENT CORP., a  company organized and
existing under the laws of the State of Nevada, United States of America, and having its principal office at Suite 201A, 4125 Blackhawk Plaza Circle, Danville, California
94506, United States of America (“PEDCO”), and MIE JURASSIC ENERGY CORPORATION, a corporation validly incorporated and existing under the laws of Cayman
Islands, and having its principal office at Suite 406, Block C, Grand Palace, 5 Hui Zhong Road, Chaoyang District, Beijing 100101 P.R. China (“MIE”). PEDCO and MIE
are referred to collectively as the “Parties” and individually as a “ Party,” and unless the context otherwise requires, include their respective successors and permitted
assigns.
 

RECITALS
 

WHEREAS, the Company was originally formed on October 12, 2011 through the filing of Article of Organization in the office of the Secretary of State of the
State of Nevada;
 

WHEREAS, PEDCO, along with its affiliated entities, is engaged in activities involving the development and operation of petroleum resources in Pacific Rim
countries;
 

WHEREAS, MIE, along with its affiliated entities, is an independent upstream oil company specializing in the development and operation of oil and gas properties
globally;
 

WHEREAS, PEDCO and MIE entered into that certain Memorandum of Understanding, dated July 20, 2011 (the “ MOU”), pursuant to which, among other things,
(i) MIE agreed to invest US$3 million in PEDCO’s Series A Preferred Offering (the “Series A Preferred Investment”), (ii) PEDCO agreed to contribute a full 31.25%
Interest in, and operatorship of, the Niobrara Asset to CONDOR, (iii) MIE will be issued Units equivalent to 80% of the issued capital of CONDOR, and (iv) MIE agreed to
fund (via loan at the Agreed Interest Rate, capital contribution, or otherwise) certain operating expenses and the drilling of the first well on the Niobrara Asset;
 

WHEREAS PEDCO and MIE plan for CONDOR to pursue additional acquisition, exploration and development opportunities within the U.S. (the “ Business”);
 

WHEREAS, following the Effective Date, MIE and PEDCO will be the sole Members of the Company; and
 

WHEREAS, the Parties desire to record their agreements with respect to the matters set forth in the MOU, including the governance, management and operation
of CONDOR, and set out in writing their respective rights, restrictions and obligations as Members of CONDOR.
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NOW THEREFORE, in consideration of the mutual promises set forth herein and for other good and valuable consideration the receipt and sufficiency of which

are hereby acknowledged, the Parties agree as follows:
 

Article 1
Definitions; Principles of Construction

 
Section 1.1  Definitions.  As used in this Agreement, the following terms shall have the following meanings:

 
“Advisors” shall have the meaning set forth in Section 11.1.

 
“Affiliate” (including the terms “Affiliated” and “Affiliated with”) means, with respect to any Person, any other Person who or which, directly or indirectly, through

one or more intermediaries, controlling, controlled by, or under common control with such Person.  As used in the preceding sentence, the term “control” (including the
terms “controlling”, “controlled by” or “under common control with”) means the possession, directly or indirectly, through one or more intermediaries, of the power to direct
or cause the direction of the management or policies of a Person, whether through the ownership of voting securities, by contract or otherwise; provided however that in
any event, any Person that owns directly or indirectly more than fifty percent (50%) of the ordinary voting interests in such other Person shall be deemed to control such
other Person.
 

“Agreed Interest Rate” means interest compounded on a monthly basis, at the rate per annum equal to the one (1) month term, London Interbank Offered Rate
(LIBOR rate) for U.S. dollar deposits, as published in London by the Financial Times or if not published, then by The Wall Street Journal, plus four (4.0) percentage points,
applicable on the first Business Day prior to the due date of payment and thereafter on the first Business Day of each succeeding calendar month.  If the aforesaid rate is
contrary to any applicable usury law, the rate of interest to be charged shall be the maximum rate permitted by such applicable law.
 

“Agreement” means this Operating Agreement of CONDOR, as amended and in effect from time to time.
 

 “Articles of Organization” or “Articles” means the Articles of Organization of CONDOR, dated October 12, 2011, as amended or supplemented from time to
time.
 

“Board” shall mean the board of Managers of CONDOR.
 

“Business Day” means any day other than a Saturday, a Sunday or other day on which commercial banks in New York, New York, Hong Kong SAR or the
People’s Republic of China are authorized or required to close under applicable laws.
 

“Chairman of the Board” means the chairman of the Board of CONDOR.
 

 “CONDOR” and the “Company” shall have the meanings set forth in the introductory paragraph to this Agreement.
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“Confidential Information” shall have the meaning set forth in Section 11.1.

 
“Dispute” shall have the meaning set forth in Section 17.1(a).

 
“Effective Date ” shall have the meaning set forth in the introductory paragraph to this Agreement.

 
“FCPA” shall have the meaning set forth in Section 19.15(a).

 
 “Governmental Authority” means each nation, state, department, region, county, municipality or other political subdivision, and any agency, authority, court,

department, commission, board, bureau or instrumentality of any of them.
 

“Governmental Approvals” means all clearances, permits, consents, licenses, approvals or any other authorization required by any Governmental Authority for
the (i) development, finance, maintenance, operation or ownership of a Project, (ii) ownership of, or investment in, CONDOR, (iii) distribution or receipt of dividends,
earnings or other moneys generated by a Project or CONDOR and (iv) transfer of any such dividends, earnings or moneys outside the United States.
 

“Independent Third Party” means any Person who, immediately prior to the contemplated transaction, does not own in excess of 10% of the Company’s
Interests on a fully-diluted basis (a “10% Owner”), who is not a member of management of the Company, who is not controlling, controlled by or under common control
with any such 10% Owner and who is not the spouse or descendent (by birth or adoption) of any such 10% Owner or a trust for the benefit of such 10% owner and/or
other such persons.
 

“Intellectual Property Rights” mean all right, title and interest in and to all commercial know-how, discoveries, developments, concepts, designs, ideas,
improvements, inventions, trade secrets and/or original works of authorship and work product, whether or not patentable, copyrightable or otherwise legally protectable.
 

“Interest(s)” or “Membership Interest(s)” or “Unit(s)” mean a membership interest(s) of CONDOR, including Class A Units and any other class or series of units
or interests issued by CONDOR.
 

“IPO” means the offering of Interests of the Company for subscription by the general public on any exchange.
 

“Manager(s)” shall mean a Manager of the Board of CONDOR elected by the Members in compliance with the terms of the Articles, this Agreement and Nevada
Law.
 

“Members” means, collectively, PEDCO, MIE, and any other holder of Units of CONDOR from time to time.
 

 “Nevada” means the State of Nevada, United States of America.
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“Nevada Law” means all State of Nevada laws, statutes, orders, policies, licenses, permits, clearances, approvals, regulations, rules of and agreements with any

State of Nevada governmental instrumentality and interpretations thereof having jurisdiction over the matter in question.
 

“Niobrara Asset” means those certain “Designated Interests” (as defined in the Niobrara PSA) to be acquired by PEDCO in the State of Colorado pursuant to
the Niobrara PSA.
 

“Niobrara PSA” shall mean than certain Purchase and Sale Agreement, dated August 23, 2011, by and among PEDCO, as buyer, and Esenjay Oil & Gas, Ltd.,
Winn Exploration Co., Inc., Lacy Properties, Ltd., and Crain Energy, Ltd., as sellers (together, “Esenjay”).
 

“Party” and “Parties” shall have the meaning set forth in the introductory paragraph to this Agreement.
 

“Person” means any individual, general or limited partnership, corporation, limited liability company, executor, administrator or estate, association, trustee or trust
or other entity.
 

“PRC” means the People’s Republic of China.
 

“Project” and “Projects” shall mean such petroleum resource due diligence, development, operation and service projects as undertaken by CONDOR.
 
“Sale of the Company ” means the sale of the Company to an Independent Third Party or group of Independent Third Parties pursuant to which such party or parties
acquire (i) Interests of the Company possessing the voting power to elect a majority of the Company’s Managers (whether by merger, consolidation or sale or transfer of
the Company’s Interests) or (ii) all or substantially all of the Company’s assets as determined on a consolidated basis.
 

 “Senior Officer” means the chief executive officer, chief operating officer, president or any executive vice president of the Parties.
 

“STXRA” means South Texas Reservoir Alliance LLC, a petroleum resource and engineering company organized under the laws of the State of Delaware.
 

“Transfer” means any sale, assignment, transfer or other disposition (whether voluntarily, involuntarily or by operation of law).
 

“Unitholder(s)” or “Member(s)” means any holder of Units of the Company.
 

“Unitholder Interest” means with respect to each Member, the interest of such Member in CONDOR derived by dividing the total number of Units registered in
the name of such Member by the total outstanding Units, on an as-converted basis.
 

“U.S.” or “United States of America” means that sovereign nation encompassed within the territorial boundaries of the United States of America.
 

“US$” means the lawful currency of the United States of America.
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Section 1.2Principles of Construction.

 
(a)  Any document expressed to be in “agreed form” means a document in or substantially in the form approved by, and signed for identification purposes by or

on behalf of, all the Parties.
 

(b) The words “hereof,” “herein” and “hereunder” and words of similar import when used in this Agreement shall refer to this Agreement as a whole and not to any
particular provision of this Agreement.

(c) The words “include,” “including” and “among other things ” shall be deemed to be followed by “ without limitation” or “but not limited to” whether or not they are
followed by such phrases or words of similar import.

(d) Unless the context clearly requires otherwise, “or” is not exclusive.

(e) All references herein to a Party’s “ knowledge” shall mean, with respect to the matter in question, if such Party (or any of the executive officers of such Party)
has, or would reasonably be expected to have, after conducting a reasonable investigation, actual knowledge of the matter.

(f) Any reference to a statutory provision shall include such provision and any regulations made in pursuance thereof as from time to time modified or re-enacted
whether before or after the date of this Agreement.

(g) References to the Preamble, Recitals, Clauses and Schedules are to the preamble, recitals and clauses of and schedules to this Agreement.

(h) The headings are for convenience only and shall not affect the interpretation hereof.

(i) Unless the context otherwise requires or permits, references to the singular number shall include references to the plural number and vice versa and
references to natural persons shall include bodies corporate.

(j) This Agreement is the result of negotiations between, and has been reviewed by, the respective Parties.  Accordingly, this Agreement shall be deemed to be
the product of all Parties thereto, and there shall be no presumption that an ambiguity should be construed in favor of or against any of the Members or the Company, as
the case may be, thereto solely as a result of such Party’s actual or alleged role in the drafting of any such agreement.

(k) Any reference in this Agreement to a transaction agreement shall include any schedules and exhibits attached to it and shall include that transaction
agreement as amended, modified or supplemented from time to time and any document which amends, modifies or supplements that transaction agreement.
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Article 2

Organizational Matters
 

Section 2.1Formation.
 

The Members hereby ratify and approve the Articles and approve this Agreement as the Company’s operating agreement.
 

Section 2.2Name.
 

The name of the Company shall be Condor Energy Technology LLC, as set forth in the Articles, and the business of the Company shall be conducted under such
name or, subject to compliance with applicable law, any other name that the Managers deem appropriate.  The Managers shall file on the Company’s behalf all fictitious
name certificates and similar filings that the Managers consider necessary or advisable.
 

Section 2.3Term.
 

The term of the Company commenced as of the date of the filing of the Articles and, unless sooner terminated under Section 12.1 or as otherwise provided by
law, shall continue until the date specified in the Articles.
 

Section 2.4Office and Agent.
 

The Company shall continuously maintain a registered agent in the State of Nevada.  The registered agent shall be as stated in the Articles or as otherwise
determined by the Managing Member.
 

Section 2.5Principal Place of Business; Other Offices .
 

The principal place of business of the Company shall be 3315 Highway 50, Silver Springs, Nevada 89429, U.S.A. The Managers may change the Company’s
principal place of business and may establish on the Company’s behalf such additional places of business as they may determine.
 

Section 2.6Purpose and Business of the Company.
 

The purpose and business of the Company shall be to engage in any lawful act or activity for which a limited liability company may be formed under Nevada law,
including to conduct the Business.
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Article 3

Ownership Interests and Capital Contributions
 

Section 3.1Units and Classes of Units.
 

The ownership interests in the Company shall be reflected as Units of which there shall be one class, Class A Units, which shall be issued to the initial Members
(the “Class A Members”).  The additional characteristics of the Class A Units shall be as described in this Agreement.  References in this Agreement to Units shall refer to
Units regardless of class; and references to a “Unitholder” or “Unitholders” shall include any or all owners of Units.
 

Section 3.2Capital Contributions; Issuance of Units.
 

Previously or concurrently with the effective date of this Agreement, the initial Members, also called the Class A Members, have each contributed to the Company
the amount of cash, property or other consideration set forth opposite such Class A Member’s name on Exhibit A hereto.
 

Section 3.3No Return of Capital Contributions; No Interest.
 

Except as otherwise provided in this Agreement, no Member shall be entitled to demand or receive the return of all or any portion of such Member’s capital
contribution or to be paid interest in respect of either its capital account or capital contribution.  No Member shall have any right to receive property other than cash.
 

Section 3.4 Capital Accounts.
 

The Company shall maintain a separate Capital Account for each Unitholder according to the rules of Treasury Regulation Section 1.704-1(b)(2)(iv).  For this
purpose, the Company may, upon the occurrence of the events specified in Treasury Regulation Section 1.704-1(b)(2)(iv)(f), increase or decrease the Capital Accounts
in accordance with the rules of such regulation and Treasury Regulation Section 1.704-1(b)(2)(iv)(g) to reflect a revaluation of Company property.
 

Section 3.5No Obligation to Restore Deficits.
 

No Member or Unitholder shall have any liability or obligation to the Company, the Members or other Unitholders or any creditor of the Company to restore at any
time any deficit balance in such Member’s or Unitholder’s Capital Account.
 

Section 3.6Units as Profits Interests .
 

The Class A Units issued to the initial Members, insofar as they differ in participation in profit from the relative capital contributed in exchange therefor, may be
treated in part as “profits interests” under IRS Revenue Procedure 93-27 and IRS Revenue Procedure 2001-43 and the provisions of this Agreement shall be interpreted
and applied consistently therewith.  Each Unitholder authorizes and directs the Company to elect to have the "Safe Harbor" described in the proposed Revenue
Procedure set forth in Internal Revenue Service Notice 2005-43 (the "Notice") apply to any interest in the Company transferred to a service provider by the Company on
or after the effective date of such Revenue Procedure in connection with services provided to the Company.  For purposes of making such Safe Harbor election, the Tax
Matters Member (as defined below) is hereby designated as the "partner who has responsibility for federal income tax reporting" by the Company and, accordingly,
execution of such Safe Harbor election by the Tax Matters Member constitutes execution of a "Safe Harbor Election" in accordance with Section 3.03(1) of the
Notice.  The Company and each Unitholder hereby agree to comply with all requirements of the Safe Harbor described in the Notice, including, without limitation, the
requirement that each Unitholder shall prepare and file all federal income tax returns reporting the income tax effects of each interest in the Company issued by the
Company covered by the Safe Harbor in a manner consistent with the requirements of the Notice.
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Article 4

Members; Transfer Of Membership Interests
 

Section 4.1Initial Members.
 

The Members (those who have signed this Agreement) are hereby admitted to the Company.
 

Section 4.2Limited Liability.
 

The Members shall have no personal liability or obligation under any judgment of a court, or in any other manner, for any debt, obligation or liability of the
Company, whether that liability or obligation arises in contract, tort or otherwise, solely by reason of their status as Members.
 

Section 4.3Transfer of Membership Interests.
 

A Member’s or Unitholder’s interest in the Company, including the Member’s economic interest, may not be transferred unless in accordance with the provisions
of Article 5 below.  For purposes of this Section 4.3, a pledge of Units shall not be deemed a transfer.
 

Article 5
Restrictions on Transfers, Issuances, Repurchases or Other Changes in the Units

 
Section 5.1General Restrictions.

 
From the Effective Date and until the date falling three (3) years after the Effective Date, no Transfer of Units of CONDOR by any Unitholder shall be permitted;

provided however that :
 

 (a)           any Unitholder may Transfer Units to one (1) or more of its Affiliates in accordance with Clause 5.8 of this Agreement shall be permitted; and
 
 (b)           any Transfer effected by any Unitholder in accordance with Clauses 5.2, 5.3 or 5.4  of this Agreement shall be permitted.

 
Section 5.2  Right of First Refusal.

 
 (a)           Except for a Transfer in accordance with Clauses 5.1, 5.3, 5.4 or 5.8 of this Agreement, if at any time, any Unitholder (the “ Offering Unitholder”)

desires to Transfer all or part of its Units (the “Offered Units”) to a prospective transferee (a “ Prospective Transferee”), the other Unitholder (the “Non-Offering
Unitholder”) shall have the right of first refusal to purchase the Offered Units upon the terms and subject to the conditions hereinafter provided. Prior to any proposed
transfer (a “Proposed Transfer”) of Offered Units, the Offering Unitholder shall deliver to the Non-Offering Unitholder (with a copy to the Company) a written irrevocable
bona fide offer to sell the Offered Units to the Non-Offering Unitholder stating the number of Units to be sold, the price and terms thereof (which shall not include any
warranties or indemnities (other than capacity and authority) from the transferee) and the identity of the Prospective Transferee (a “Transfer Notice”).
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 (b)           The Non-Offering Unitholder shall have a period of thirty (30) days after receipt of a Transfer Notice within which to elect to purchase any or all such

Offered Units on the terms offered to the Prospective Transferee in the Transfer Notice, which election shall be made by an irrevocable written notice delivered by the
electing Non-Offering Unitholder to the Offering Unitholder (with a copy to the Company and the Non-Offering Unitholder). The last day of such 30-day period is
hereinafter referred to as the “Cut-Off Date”. Any new terms, conditions or price offered by the Offering Unitholder to the Non-Offering Unitholder during such 30-day
period shall be set forth in a new Transfer Notice, which new Transfer Notice shall trigger a new 30-day period as provided above. Any election to purchase the Offered
Units must be in accordance with the terms of the Transfer Notice then in effect and otherwise must be unconditional (except that such purchase may be subject to the
prior receipt of statutory or regulatory approvals necessary to complete such purchase). The Non-Offering Unitholder that elects to purchase the Offered Units pursuant to
this Clause 5.2(b) is hereinafter referred to as an “Electing Offeree.”

 
 (c)           The consideration for such Offered Units shall be paid in full in cash, or in such other form as may be agreed between the Offering Unitholder and the

Electing Offeree.
 
 (d)           The completion of each such purchase shall take place on the thirtieth (30 th) day after the Cut-Off Date, or if such a day is not a Business Day, then on

the next such Business Day (the “Scheduled Completion Date ”). The Scheduled Completion Date may be amended upon the mutual agreement of the Offering
Unitholder and the Electing Offeree, and in any case shall be extended to the extent necessary in order to comply with applicable laws and regulations (including
obtaining any necessary governmental approvals for the Transfer of such Offered Units). On or before the relevant Scheduled Completion Date, the Offering Unitholder
shall surrender the certificate or certificates representing the Offered Units to be purchased on such Scheduled Completion Date to the Electing Offeree against payment
in full of the consideration for such Offered Units in accordance with the provisions in this Clause 5.2.

 
 (e)           Upon any election of the right to purchase such Offered Units by the Electing Offeree, the Offering Unitholder and such Electing Offeree shall use their

reasonable best efforts to secure any approvals required in connection therewith.
 
 (f)           Notwithstanding the foregoing, if the Non-Offering Unitholder has not exercised its right to purchase all the Offered Units by the end of the Cut-Off Date,

then the Non-Offering Unitholder shall be deemed to have forfeited any right to purchase such Offered Units, and the Offering Unitholder shall be free to sell all, but not
less than all, of the Offered Units to the Prospective Transferee substantially on the terms and conditions set forth in the Proposed Transfer Notice not later than the
sixtieth (60th) day after the Cut-Off Date.

 
 (g)           If the Electing Offeree fails to complete the purchase of all of the Offered Units on the Scheduled Completion Date in accordance with the terms of this

Agreement and the applicable Transfer Notice and such failure is not remedied within seven (7) days of the Scheduled Completion Date, then the Offering Unitholder may
sell all (but not less than all) of the Offered Units to the Prospective Transferee not later than the sixtieth (60th) day after the Scheduled Completion Date.
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 (h)           Any sale to a Prospective Transferee pursuant to either Clause 5.2(f) or Clause 5.2(g) shall be on terms and conditions (including, without limitation,

the price per Unit) no more favorable to such Prospective Transferee than those set forth in the applicable Transfer Notice received by the Non-Offering Unitholder, and
the Offering Unitholder must sell all of the Offered Units and not some only.

 
 (i)           If all of the Offered Units are not sold to any Person within the 60-day period specified in Clause 5.2(f) or Clause 5.2(g), then the rights of the Non-

Offering Unitholder under this Clause 5.2 shall be fully restored and reinstated as if such offer had never been made and the Offering Unitholder must again follow the
procedures set forth in this Clause 5.2 prior to the sale of any of its Units to any Person, except for Transfers otherwise permitted by this Agreement.
 

Section 5.3  Tag-Along Right.
 

 (a)           If at any time a Unitholder (a “Tag-Along Seller”) proposes to Transfer Units to a Prospective Transferee (other than as permitted under Clause 5.8)
that, when the aggregated Offered Units are no less than 30% of the then total issued and outstanding Units of the Company, such Tag-Along Seller shall promptly give
written notice to the Company and the other Unitholder (a “Tag-Along Notice”) at least thirty days prior to the completion of such Transfer and shall cause the
Prospective Transferee to make an offer for the same number of the Offered Units of the other Unitholder (or all of such other Unitholder’s Units, if less) on the same
terms and conditions of the Proposed Transfer (a “Tag-Along Offer”). The Tag-Along Notice shall describe in reasonable details the Proposed Transfer including without
limitation the class and number of Units to be sold, the price per Unit and terms thereof and identity of the Prospective Transferee and attach a copy of the Tag-Along
Offer.
 

(b)           The Non-Offering Unitholder shall have a period of thirty (30) days after receipt of a Tag-Along Offer within which to elect to sell up to the same number
of the Offered Units of the Tag-Along Seller on the same terms offered by the Prospective Transferee in the Tag-Along Offer, which election shall be made by an
irrevocable written notice delivered by the electing Non-Offering Unitholder to the Tag-Along Seller and Prospective Transferee (with a copy to the Company). The last
day of such 30-day period is hereinafter referred to as the “Tag-Along Cut-Off Date”. Any new terms, conditions or price offered by the Prospective Transferee to the Tag-
Along Seller during such 30-day period shall require a new Tag-Along Offer and Tag-Along Notice, which new Tag-Along Notice shall trigger a new 30-day period as
provided above. Any election by the Non-Offering Unitholder to sell its Units to the Prospective Transferee must be in accordance with the terms of the Tag-Along Offer
and Tag-Along Notice then in effect and otherwise must be unconditional (except that such purchase may be subject to the prior receipt of statutory or regulatory
approvals necessary to complete such purchase). The Non-Offering Unitholder that elects to sell Units pursuant to this Clause 5.3(b) is hereinafter referred to as an
Electing Tag-Along Offeree, and such Units shall also be deemed “Offered Units.”
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 (c)           The consideration for such Offered Units shall be paid in full in cash, or in such other form as may be agreed between the Prospective Transferee and

the Electing Tag-Along Offeree.
 
 (d)           The completion of each such sale by the Tag-Along Seller and the Electing Tag-Along Offeree shall take place on the thirtieth (30 th) day after the Tag-

Along Cut-Off Date, or if such a day is not a Business Day, then on the next such Business Day (the “Scheduled Tag-Along Completion Date ”). The Scheduled Tag-
Along Completion Date may be amended upon the mutual agreement of the Tag-Along Seller, the Electing Tag-Along Offeree, and the Prospective Transferee, and in
any case shall be extended to the extent necessary in order to comply with applicable laws and regulations (including obtaining any necessary governmental approvals
for the Transfer of such Offered Units). On or before the relevant Scheduled Tag-Along Completion Date, the Tag-Along Seller and the Electing Tag-Along Offeree shall
surrender the certificate or certificates representing the Offered Units to be sold to the Prospective Transferee on such Scheduled Tag-Along Completion Date against
payment in full of the consideration for such Offered Units in accordance with the provisions in this Clause 5.3.

 
 (e)           Upon any election of the right to sell such Offered Units by the Electing Tag-Along Offeree, the Tag-Along Seller and such Electing Tag-Along Offeree

shall use their reasonable best efforts to secure any approvals required in connection therewith.
 
 (f)           Notwithstanding the foregoing, if the Non-Offering Unitholder has not exercised its right to sell Units by the end of the Tag-Along Cut-Off Date, then the

Non-Offering Unitholder shall be deemed to have forfeited any right to sell such Units under this Clause 5.3 with respect to the transaction contemplated by the Tag-
Along Notice, and the Tag-Along Seller shall be free to sell all, but not less than all, of the Offered Units to the Prospective Transferee substantially on the terms and
conditions set forth in the Tag-Along Notice not later than the sixtieth (60th) day after the Tag-Along Cut-Off Date.

 
 (g)           Any sale to a Prospective Transferee pursuant to Clause 5.3(f) shall be on terms and conditions (including, without limitation, the price per Unit) no

more favorable to such Tag-Along Seller than those set forth in the applicable Tag-Along Notice received by the Non-Offering Unitholder, and the Tag-Along Seller must
sell all of the Offered Units and not some only.

 
 (h)           If all of the Offered Units are not sold to any Person within the 60-day period specified in Clause 5.3(f), then the rights of the Non-Offering Unitholder

under this Clause 5.3 shall be fully restored and reinstated as if such offer had never been made and the Tag-Along Seller must again follow the procedures set forth in
this Clause 5.3 prior to the sale of any of its Units to any Person, except for Transfers otherwise permitted by this Agreement.
 

Section 5.4  Drag-Along Rights.
 

The Unitholders hereby agree that they will vote in favor of, and grant any necessary consents or approvals and execute any agreements or instruments required
to facilitate, a Sale of the Company, provided that such Sale of the Corporation is requested and approved by the holders of at least 90% of the outstanding Units (an
“Approved Sale ”).  If an Approved Sale is initiated, the Unitholders hereby agree to vote all of their Units in favor thereof, and if such Approved Sale is structured as a
sale of securities, such holders agree to sell their Units of the Company in connection therewith.  Such holders shall take all other necessary and desirable actions in
connection with the consummation of the Approved Sale.
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Section 5.5  Attempted Transfers Void.

 
Except as provided in this Article 5, no Transfer or attempted Transfer of the Units of any Unitholder, whether by absolute or by collateral assignment or

otherwise, whether by gift or for valuable consideration, and no matter how conditioned, shall in any manner be effective or binding upon the other Unitholders or
CONDOR, unless made in full compliance with the terms hereof.
 

Section 5.6  After-Acquired Units.
 

Whenever any Unitholder who is a party to this Agreement acquires additional Units, such Units so acquired shall be subject to all of the terms and provisions of
this Agreement.
 

Section 5.7Deed of Adherence.
 

No transfer of Units by any selling Party to any third party shall be entered into CONDOR’s register of Unit transfers and all Parties shall procure that unless such
third party has first entered into a deed of adherence with all parties hereto other than the selling Party pursuant to which such third party shall agree, inter alia, to be
bound by all the restrictions of, and discharge all duties and obligations as set out in this Agreement as if it were an original party hereto.  Such deed of adherence shall
be in such form at such other parties shall reasonably require.
 

Section 5.8  Exempt Transfer.
 

 (a)           Notwithstanding anything to the contrary herein, the foregoing provisions of this Article 5 shall not apply to a Transfer by a Unitholder of all or part of its
Units to an Affiliate, provided, however, that any such Transfer shall be in accordance with each of the following terms:
 

 (i)           Such Unitholder shall provide written notice of such Transfer to each other Unitholder;
 

 (ii)           The transferee to whom the Unitholder Transfers its Units shall execute and deliver to each other Unitholder and the Company a deed of
adherence to this Agreement, in form and substance reasonably satisfactory to the Company, indicating such transferee’s agreement to be bound by the terms
and conditions of this Agreement as a Party and a Unitholder hereunder in the same manner as the Transferring Unitholder and be entitled to the same right to
the same extent and in the same manner as the Transferring Unitholder;

 
 (iii)           such Unitholder shall remain bound by its obligations under this Agreement; and
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 (iv)           if any such transferee Affiliate shall cease to be an Affiliate of such Unitholder, any Units held by such transferee shall be promptly

retransferred to such Unitholder or transferred to another of such Unitholder’s Affiliates.
 

 (b)           Notwithstanding anything to the contrary herein, the provisions of this Article 5 shall not apply to (i) the sale of Units pursuant to an IPO or (ii) any
Transfer after the expiration of a customary lock up period of an IPO.
 

Article 6
Meetings of Unitholders

 
Section 6.1  General Meeting.

 
A General Meeting of the Unitholders of the Company (the “ Annual General Meeting”) shall be held once in every calendar year and not later than fifteen (15)

months after the holding of the last preceding Annual General Meeting.
 

Section 6.2  Extraordinary Meetings.
 

Extraordinary meetings of the Unitholders of the Company shall be held upon the request of the Chairman, any PEDCO Manager, or any MIE Manager (or as
otherwise required pursuant to the provisions of applicable law) upon at least fourteen (14) days written notice (containing the agenda, date, time and place of the
meeting) to all Unitholders of the Company, provided, however, that if any Reserved Matter (as defined below) is to be voted on in any extraordinary meetings, the notice
for such meeting shall specify such Reserved Matter separately from other matters and shall be held at such time and place designated in such notice, with attendance
in person or by telephone or by proxy or corporate representative; provided, however, that, subject to applicable law, such fourteen (14) day notice requirement may be
waived by Unitholders of the Company having an aggregate Unitholder Interest of not less than ninety percent (90%) in a particular case.  Any notice period referred to
above shall exclude both the day on which the notice is served or deemed to be served and the day for which the notice is given.
 

Section 6.3  Quorum.
 

The quorum for any meeting of the Unitholders of the Company shall be Unitholders of the Company whose aggregate Unitholder Interest is not less than fifty
percent (50%) present personally or by duly appointed proxy, attorney or representative, provided, however, that for the Unitholders meeting to be validly convened,
PEDCO shall be present or represented as long as PEDCO holds more than 5% of the aggregate Unitholder Interest.  If within half an hour of the time appointed for the
meeting no quorum is present, the meeting shall be adjourned to the same day one (1) week later at the same time and place or to such other day or time as the
Chairman may designate upon at least five (5) days’ written notice to all of the Unitholders of the Company.  If at the adjourned meeting no quorum is present within half
an hour from the time appointed for the meeting, Unitholders of the Company whose Unitholder Interest is not less than fifty percent (50%) present or represented at
such meeting shall constitute a quorum; provided, however, that no action or decision shall be taken on any matter not specified in the agenda of the meeting when it was
first called.
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Section 6.4  Unitholder Approval.

 
(a) All the Reserved Matters shall be subject to the approval of the Unitholders of the Company.

 
(b) Except as required by applicable law or otherwise provided in this Agreement, any action by the Unitholders of the Company at any General Meeting or

extraordinary meeting shall require the approval of Unitholders of the Company having an aggregate Unitholder Interest of more than fifty percent (50%) present and
voting at a validly held meeting; provided, however, that any Reserved Matter shall require the approval of Unitholders of the Company have an aggregate Unitholder
Interest of ninety percent (90%) and voting at a validly held meeting.
 

Section 6.5  Written Resolution.
 

Except as otherwise required by applicable law, a resolution in writing (circulated to all the Unitholders of the Company) approved and signed by all the
Unitholders of the Company shall be valid and effectual as if it had been a resolution passed at a meeting of the Unitholders of the Company duly convened and held.
 

Section 6.6Chairman.
 

The Chairman of the Board for the time being shall also preside as chairman at any General Meeting.  If the Chairman of the Board is absent at any General
Meeting, a Manager shall act as the chairman.
 

Section 6.7Reserved Matters.
 

For purposes of this Agreement, “Reserved Matters” requiring the approval of Unitholders of the Company holding an aggregate Unitholder Interest of ninety
percent (90%) are as follows:
 

(a)            issuing new equity capital or securities convertible into new equity capital;
 
(b)            merging or consolidating with or into any other company , or reconstructing or amalgamating its business or promoting or taking any steps to effect its winding
up or passing of any resolution to liquidate it or applying to any court of competent jurisdiction for an order to convene a meeting of creditors or any class of creditors or
members or any class of members or to sanction any such compromise or arrangement;

(c)            acquiring another business entity, joint venture, partnership or investment in other companies;

(d)            commencing or acquiring any new line of business which does not fall within or is not ancillary to a Project or Projects;
 
 

14

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

(e)            repurchasing or redemption of any securities or debt (except to the extent such debt is due in accordance with its terms and conditions and/or such debt is due
for the retirement of any redeemable preferred Units issued by CONDOR); 

(g)            amending its Articles;

(h)            changing the size of the Board from three (3) members;

(j)            creating, allotting or issuing or agreeing to create, allot or issue any Units or Interests of CONDOR or granting or agreeing to grant any option over or right to
acquire any additional Units or Interests or purchasing or redeeming any Units or Interests;  

(k)            consolidating, subdividing or converting any of CONDOR’s Units or Interests; 

(l)            passing any resolution the result of which would be the winding up of CONDOR, or CONDOR going into liquidation or receivership save as otherwise expressly
provided in this Agreement; make any composition or arrangement with its creditors; 

(m)            issuing any debentures or other securities convertible into Units or debentures or Interests; and

(n)            offering the Units, Interests or securities of CONDOR for subscription by the general public by IPO on any exchange.
 

Article 7
Company Management

 
Section 7.1  Board of Managers.

 
 (a)           The number of Managers holding office at any one time shall be three (3), unless otherwise agreed by all of the Unitholders. So long as the Company

is not listed on any stock exchange, the Board shall be comprised of members nominated by the Unitholders whereby the number of nominated Managers by each
Unitholder shall be as nearly as practicable in proportion to such Unitholder’s Unitholder Interest (for which purposes a Unitholder may aggregate the Unitholder Interests
of some or all of its Affiliates provided those Affiliates do not also exercise their nomination rights) provided that any Manager nominated by a Unitholder shall have
acceptable qualifications to serve on the Board and provided further that:
 

(i) As long as PEDCO and its Affiliates shall have an aggregate Unitholder Interest of at least ten (10%), one (1) Manager will be nominated by
PEDCO (the  “PEDCO Manager”); and

 
(ii) So long as MIE and its Affiliates shall have an aggregate Unitholder Interest of at least fifty percent 50%, two (2) Managers will be nominated

by MIE (each a “MIE Manager”);
 

provided, however, that MIE shall always be entitled to nominate a majority of the Managers so long as MIE and its Affiliates hold a majority of the Unitholder
Interest of the Company.
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(b)           The Chairman of the Board shall be one of the MIE Managers, as designated by MIE. The Chairman shall chair all meetings of the Board; provided

however that if Chairman is absent from any such meeting, one of the other MIE Manager shall chair such meeting.
 

(c)           In the event of the resignation, death, removal or disqualification of a Manager selected as set forth above, the appropriate designating Party or Parties
shall promptly nominate a new Manager, and, after written notice of the nomination has been given by such designating Party or Parties to the other parties, each
Unitholder shall vote its Units to elect such nominee to the Board, if and as required.
 

(d)           The appropriate designating Party or Parties may specify that the Manager elected by it shall be removed at any time and from time to time, with or
without cause (subject to applicable Nevada Law, this Agreement, and the Articles), in such Party or Parties’ sole discretion.  After written notice to each of the Parties of
the new nominee to replace a removed Manager, each Unitholder shall promptly vote its Units to remove the Manager in question and to replace such Manager with the
nominee of the Party entitled to designate such Manager.
 
( e )            Appointment of Managers.  In the event of the appointment of a Manager nominated in accordance with this clause, the Unitholders shall vote their Units to
cause the appointment to the Board of the Manager so designated for appointment by the appropriate Unitholder.
 

(f)            Frequency of meetings; Notice.  Except as otherwise provided in this Agreement, the Board shall hold a regular meeting at least once each calendar
quarter at a location the Board shall determine.  The date, time and location of any such regular meeting shall be established by the Board and notified to each Manager
in writing at least fourteen (14) days in advance.  Special meetings of the Board shall be held upon the request of the Chairman or any Manager upon at least two (2)
Business Days’ written notice (containing the agenda, date, time and place of the meeting) to the Managers and shall be held at such time and place designated in such
notice.
 

(g)          Quorum.  The quorum for any meeting of the Board shall be a majority of the Managers, each Manager present personally or by his alternate. If within
half an hour of the time appointed for the meeting no quorum is present, the meeting shall be adjourned to the same day one (1) week later at the same time and place or
to such other day or time as the Chairman may designate upon at least two (2) days’ written notice to all of the Managers (the “Adjourned Meeting”).  If at the Adjourned
Meeting no quorum is present within half an hour from the time appointed for the meeting, any two (2) Managers present at such meeting shall constitute a quorum;
provided, however, that no action or decision shall be taken on any matter not specified in the agenda of the meeting when it was first called.
 

(h)          Conference Meetings .  Meetings of the Managers held by means of a telephone conference which enables all persons participating in the meeting to
hear each other at the same time and to communicate with each other shall be valid as if they were attended by all Managers in person.  Such participation by any
Manager shall constitute presence in person at the meeting by such Manager.  All meetings of the Managers shall enable Managers to participate by means of telephone
conference.
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(i)            Board Approvals.

 
(i) Except as otherwise provided in, or delegated in accordance with, this Agreement or required by applicable law, all matters requiring the

approval of the Board shall be subject to the approval of a majority of the Managers present and voting at a duly convened meeting.
 

(ii) Each Manager shall have one (1) vote and no Manager shall have a casting vote.
 

(j) Written Resolution.  The Board may take action by written resolution signed and approved by all of the Managers in lieu of holding a meeting.  Such written
resolution may be signed in counterparts.
 

Section 7.2  Officers and Employees .
 

(a)           Both PEDCO Manager and MIE Managers are entitled to nominate corporate officers of CONDOR, subject to approval by the Board.  Any officer so
expressly designated shall have such authority and perform such duties as the Board may, from time to time, delegate to such officer.
 

(b)           Subject to the approval rights described herein, the business and affairs of CONDOR shall be managed exclusively under the direction of the Board, by
or under the direction of one or more officers pursuant to expressly delegated authority from the Board.  The power to act for or to bind CONDOR shall be vested
exclusively in such officers of CONDOR, subject to the Board’s authority to delegate powers and duties to officers, as set forth herein.  Subject to the foregoing, the
officers shall have the power and authority to execute and deliver contracts, instruments, filings, notices, certificates, and other documents of whatsoever nature on behalf
of CONDOR.  The officers of CONDOR shall have power and authority, as expressly delegated to them by the Board of Managers of CONDOR to cause CONDOR to hire
employees, including officers appointed by the Board of Managers, as such officers deem necessary and to cause CONDOR to pay such employees as such officers
deem fit, in their reasonable discretion.
 

Article 8
Allocation Of Profit, Loss And Distributions

 
Section 8.1 Allocations.

 
Subject to Sections 8.4-8.7, Company profit shall first be allocated to the Unitholders, pro rata, in accordance with the prior allocation of Company loss and to the

extent thereof; and thereafter such profit shall be allocated to the Unitholders, pro rata, in accordance with their ownership of Units.
 

 

17

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
Section 8.2 Company Loss.

 
Company loss shall be allocated to the Unitholders, pro rata, in accordance with their positive Capital Account balances and to the extent thereof; and thereafter

such loss shall be allocated to the Unitholders, pro rata, in accordance with their ownership of Units.
 

Section 8.3 Distributions.
 

Subject to any restrictions under applicable law, the Company may make distributions of money or property at least annually or at such other times and in such
amounts as the Managers may determine.  Such distributions, other than liquidating distributions, shall be made to Unitholders, pro rata, in accordance with their
ownership of Units.   Liquidating distributions shall be made to the Unitholders, pro rata, in accordance with their  positive capital account balances after all allocations of
profit and loss are made.
 

Section 8.4 Company Non-Recourse Deductions .
 

Any Company non-recourse deductions (as defined in Treasury Regulations Section 1.704-2(1)) for any taxable year or other period shall be specially allocated
to the Members in accordance with their respective interests in profit.
 

Section 8.5 Member Non-recourse Deductions.
 

Member non-recourse deductions shall be specially allocated to the Member who bears the economic risk of loss with respect to the Member non-recourse debt
in accordance with Treasury Regulations Section 1.704-2.
 

Section 8.6 Minimum Gain.
 

Notwithstanding any other provision of this Article 8, if there is a net decrease in Company non-recourse debt or Member non-recourse debt, minimum gain shall
be determined in accordance with the principles of Treasury Regulations Sections 1.704-2 and 1.704-2, and each Member shall be specially allocated items of Company
income and gain for such year (and, if necessary, subsequent years) in an amount equal to the Member’s respective share of such net decrease during such year,
determined pursuant to Treasury Regulations Sections 1.704-2.  The items to be so allocated shall be determined in accordance with Treasury Regulations Section
1.704-2.
 

Section 8.7 Section 704 Allocations.
 

In the event that the fair market value of an item of Company property differs from its tax basis, allocations of depreciation and amortization, gain and loss with
respect to such property will be made for tax purposes in a manner that takes account of the variation between the tax basis and the fair market value of such property in
accordance with the Internal Revenue Code Section 704 and Treasury Regulations Section 1.704-1(4).
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Article 9

Certain Additional Covenants
 

Section 9.1Assignment of Niobrara Asset to CONDOR.
 

As soon as reasonably possible immediately after the closing of PEDCO’s acquisition of the Niobrara Asset pursuant to the Niobrara PSA, PEDCO shall transfer
and assign all right, title and interest to 62.50% of the Designated Interests (as defined in the Niobrara PSA) free and clear of any charges, encumbrances and liens (save
for a security interest held by the Sellers (as defined under the Niobrara PSA) securing PEDCO’s obligation to issue equity thereto as required under the Niobrara PSA,
which obligation does not transfer to or obligate CONDOR), including corresponding proportionate operating costs and expenses, liabilities and obligations (the
“62.50%  Interest”), to CONDOR, and, as soon as possible as permitted by applicable law and the procedures under the applicable contracts, PEDCO shall transfer all of
its right, title and interest in the 62.50% Interest to CONDOR.  Notwithstanding the consummation of the full legal transfer of the 62.50% Interest to CONDOR as
provided herein following the closing of PEDCO’s acquisition of the Niobrara Asset, immediately upon such closing CONDOR shall have full contractual
right, title and interest to such 62.50% Interest, including corresponding proportionate operating costs and expenses, liabilities and obligations, and rights to
book reserves with respect thereto.
 

Section 9.2Operatorship of Niobrara Asset by CONDOR.
 

Upon the closing of the acquisition of the Niobrara Asset by PEDCO, PEDCO shall designate and engage CONDOR to serve as the operator of the Niobrara
Asset, and as soon as possible as permitted by the applicable laws and the procedures under the applicable contracts, following the closing of the acquisition of the
Niobrara Asset, PEDCO shall transfer its operatorship with respect to the Niobrara Asset to CONDOR.  Should PEDCO fail to transfer its operatorship with respect to the
Niobrara Asset to CONDOR within six (6) months after the closing of the acquisition of the Niobrara Asset by PEDCO, MIE and PEDCO shall work out a mutually
agreeable arrangement such that the same effects monetarily and operationally are achieved.
 

Section 9.3Funding of CONDOR and the Initial Well on the Niobrara Asset .
 

( a )           Commencing upon the closing of the acquisition of the Niobrara Asset by PEDCO, MIE shall loan up to US$50,000 cash to CONDOR per calendar
month to fund CONDOR’s operations, at the Agreed Interest Rate, for a period of one (1) year, said amount shall be used to pay actual expenses incurred during such
one (1) year period, and actual expenses accrued or arising prior to such period in connection with the formation of CONDOR, and legal and technical fees and expenses
incurred by CONDOR in connection with the due diligence and acquisition of the Niobrara Asset prior to such closing (not to exceed US$50,000 aggregate cash funded
by MIE per month), extendable upon mutual agreement by PEDCO, MIE and CONDOR.

 
 

19

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
(b)           From the Effective Date until the completion of the drilling of the first well in the Niobrara Asset, MIE shall endeavor to secure on behalf of CONDOR a

loan(s) at the Agreed Interest Rate, funding or other arrangement for CONDOR to fund the required expenditures and the general and administrative expense of
CONDOR, with PEDCO not being required to loan, fund or otherwise arrange for any of CONDOR’s portion of the capital necessary for the drilling of such first well.
 

( c )           As another method to finance the operations of CONDOR without contributing to, changing or otherwise affecting the Unit capital of CONDOR, the
Unitholders and the Board, via majority approval, respectively, may require the Unitholders to provide intercompany loans to CONDOR from time to time in amounts
proportionate to each Unitholder’s Unitholder Interest (each, a “Cash Call”). The terms and conditions of each Cash Call and related intercompany loans must be
unanimously approved by the Unitholders and the Board.  The Chairman shall propose the due dates for payment of Cash Calls and purposes of use of respective Cash
Calls, including funding CONDOR’s operations and the general administrative expenses of CONDOR.  Notwithstanding the foregoing, in no event shall PEDCO be
required to pay any Cash Calls or make any other contributions to CONDOR (i) in connection with the drilling of the first well in the Niobrara Asset as described under
Section 9.3(b) above, and (ii) in connection with any expenses incurred by CONDOR through the date that is one (1) year following the Effective Date, except to the
extent MIE’s US$50,000 monthly funding during such period as described under Section 9.3(a) above is insufficient to fund CONDOR’s expenses exclusive of those
incurred in connection with the drilling of the first well in the Niobrara Asset, in which event PEDCO shall be subject to Cash Calls in proportion to its Unitholder Interest
above such US$50,000 monthly amount.
 

Section 9.4  Allocation of Compensation Due to STXRA.
 

The Unitholders each agree and acknowledge that in the event any equity consideration is due and owing to STXRA by CONDOR pursuant to any consulting,
finders, or other agreement entered into by and between CONDOR and STXRA (an “STXRA Agreement”), and provided, further, that the Unitholders unanimously agree
that the Unitholders shall each be required to issue to STXRA its respective allocation of equity as required by such STXRA Agreement, then each Unitholder shall be
obligated to promptly issue to STXRA such amount of equity to STXRA in proportion to such Unitholder’s Unitholder Interest and in compliance with the requirements of
the STXRA Agreement and applicable securities laws. The Unitholder shall be entitled to select the class and series of its equity to be issued, determine the fair market
value thereof in good faith, and such equity shall be issued pursuant to an equity purchase agreement(s) acceptable to the issuing Unitholder.  In the event the STXRA
Agreement provides that CONDOR (or the issuing Unitholder) may elect to either issue equity and/or pay cash in lieu of equity, such Unitholder may elect, in its sole
discretion, to satisfy its obligation to issue equity to STXRA, in whole or in part, through the payment of cash to STXRA of equal value to the unissued equity in lieu of
issuance of such equity, as determined in good faith by such issuing Unitholder.
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Section 9.5  Observance of Laws.

 
Each Unitholder and CONDOR shall comply with and shall cause its Affiliates to comply with all applicable Nevada Law or other applicable laws, rules, or

regulations of any other jurisdiction that are or may be applicable to CONDOR's business and the Unitholders' and their Affiliates' activities in connection with CONDOR
or a Project.  Each of the Unitholders shall use reasonable efforts to obtain all regulatory approvals that are necessary for it to perform its obligations under this
Agreement.  CONDOR shall use reasonable efforts to obtain all other Governmental Approvals necessary to effect each of the transactions contemplated herein.
 

Article 10
Representations, Warranties and Acknowledgments of the Unitholders

 
Section 10.1  Representations and Warranties of Unitholders.

 
Each Unitholder hereby represents and warrants to CONDOR and the other Unitholders as of the date hereof as follows:

 
(a)           If such Unitholder is an entity, such Unitholder is duly organized and validly existing in good standing under the laws of the jurisdiction of its creation and

has all requisite power and authority, corporate or otherwise, to enter into and to perform its obligations hereunder and to carry out the terms hereof and the transactions
contemplated hereby.
 

(b)           The execution, delivery and performance of this Agreement by such Unitholder have been duly authorized by all necessary action on the part of such
Unitholder and do not require any approval or consent of any holder (or any trustee for any holder) of any indebtedness or other obligation of such Unitholder.
 

(c)           This Agreement has been duly executed and delivered on behalf of such Unitholder by an appropriate officer of such Unitholder and constitutes the
legal, valid and binding obligation of such Unitholder, enforceable against it in accordance with its terms, as such enforceability may be limited by applicable bankruptcy,
insolvency, reorganization, moratorium and similar laws affecting creditors' rights generally and by general principles of equity.
 

(d)           There is no legislation, action, suit, proceeding or investigation pending or, to the best of such Unitholder's knowledge, threatened, before or by any
court, administrative agency, environmental council, arbitrator or governmental authority, body or agency which could reasonably be expected to materially and adversely
affect the performance by such Unitholder of its obligations hereunder or which questions the validity, binding effect or enforceability hereof, any action taken or to be
taken by such  Unitholder pursuant hereto or any of the transactions contemplated hereby.
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(e)           The execution, delivery and performance by such Unitholder of this Agreement and the consummation of the transactions contemplated hereby and

thereby, including the incurrence by such Unitholder of its financial obligations hereunder and thereunder, will not result in any violation of any term of its constituent
documents, or its Articles, as the case may be, or any material contract or agreement applicable to it, or of any license, permit, franchise, judgment, writ, injunction or
regulation, decree, order, charter, law, ordinance, rule or regulation applicable to it, including any loan agreements executed with the banks/other creditors, or any of its
properties or to any obligations incurred by it or by which it or any of its properties or obligations are bound or affected, or of any determination or award of any arbitrator
applicable to it, and will not conflict with, or cause a breach of, or default under, any such term or result in the creation of any lien upon any of its properties or assets.
 

(f)           All third party consents and approvals including banks/other creditors approval(s) required for the execution, delivery and performance if this Agreement
have been obtained to the satisfaction of each other and no other consent, approval, order or authorization of, or registration, declaration or filing with, or giving of notice
to, obtaining of any license or permit from, or taking of any other action with respect to, any central, state or local government or public body, authority or agency or
banks/other creditors is required in connection with the valid authorization, execution, delivery and performance by such Unitholder of this Agreement or the
consummation of any of the transactions contemplated hereby.
 

Section 10.2  Investment Intent.
 

Each Unitholder hereby represents and warrants to CONDOR and the other Unitholders that such Unitholder has acquired its Units for such Unitholder’s own
account, for investment purposes only and not with a view to the distribution or resale thereof, in whole or in part, and agrees that it will not Transfer, or offer to Transfer,
all or any portion of its Units in any manner that would violate, or cause CONDOR to violate, this Agreement or any applicable securities laws.
 

Section 10.3 Unregistered Securities.
 

Each Unitholder hereby acknowledges that such Unitholder is aware that the Units (and the offering, issuance and sale thereof to such Unitholder) have not been
listed with any stock exchanges under any applicable securities laws.  Each Unitholder further acknowledges that CONDOR will not, and has no obligation to, recognize
any Transfer of all or any part of Units to any Person except in accordance with this Agreement.
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Article 11

Confidentiality; License
 

Section 11.1  Obligation to Maintain Confidentiality.
 

With respect to each Unitholder and their respective Affiliates, except to the extent necessary for the exercise of its rights and remedies and the performance of its
obligations under this Agreement, such Unitholder will not itself use or intentionally disclose (and will not permit the use or disclosure by any of its Affiliates or its
advisors, counsel and public accountants (collectively, “Advisors”)) of, directly or indirectly, any CONDOR documents or this Agreement or information furnished
thereunder (the “Confidential Information”), and will use all reasonable efforts to have all such Confidential Information kept confidential (consistent with its own
practices) and not used in any way known to such Unitholder to be detrimental to any of the other Parties; provided, that (i) any such Unitholder, its Affiliates and its
advisors may use, retain and disclose any such Confidential Information to its special counsel and public accountants or any Governmental Authority, including the U.S.
Securities and Exchange Commission in such public filings as required under applicable law or advised by counsel to be disclosed therein, (ii) any such Unitholder, its
Affiliates and its advisors may use, retain and disclose any such Confidential Information that has been publicly disclosed (other than by such Unitholder, its Affiliates or
any of its advisors in breach of this Section) or has rightfully come into the possession of such Unitholder thereof or any of its Affiliates or advisors other than from
another Unitholder or a Person acting on such other Unitholder’s behalf, (iii) to the extent that any such Unitholder, its Affiliates or its advisors may have received a
subpoena or other written demand under color of legal right for such information, such Unitholder, its Affiliates or advisors may disclose such information, but such
Unitholder will first, as soon as practicable upon receipt of such demand and unless otherwise prohibited by applicable Law, furnish a copy thereof to the other Parties
and, if practicable so long as such Unitholder, its Affiliates or advisors will not be in violation of such subpoena or demand or likely to become liable to any penalty or
sanctions thereunder, afford the other Parties reasonable opportunity, at such other Parties’ cost and expense, to obtain a protective order or other reasonably
satisfactory assurance of confidential treatment for the information required to be disclosed, (iv) disclosures to lenders, potential lenders, investors, potential investors,
strategic partners or acquirers, or potential strategic partners or acquirers, or other Persons providing financing to CONDOR or PEDCO, if such Persons have agreed to
abide by the terms of this Section, (v) any such Unitholder, its Affiliates and its advisors may disclose any such information, and make such filings, as may be required by
this Agreement or applicable law, including, but not limited to, U.S. securities laws, and (vi) nothing in this Section will prevent any such Unitholder from using such
information for its own internal purposes.  Notwithstanding anything herein to the contrary, a Unitholder may disclose information to its Affiliates and other advisors in
accordance with this Agreement if such Persons have agreed to the terms of this Section.
 

Section 11.2  Return of Confidential Information.
 

The receiving Unitholder shall immediately destroy or return all tangible and, to the extent practicable, intangible material in its possession or control embodying
the disclosing Unitholder’s Confidential Information (in any form and including, without limitation, all summaries, copies and excerpts of Confidential Information) upon the
earlier of (a) the completion or termination of the dealings between the Parties or (b) such time as the disclosing Unitholder may so request and shall not thereafter be
retained in any form by receiving Unitholder, except that notwithstanding the above, one copy may be retained by receiving Unitholder to show compliance with the terms
of this Agreement or for regulatory compliance purposes.
 

Section 11.3  Compliance with Securities Laws .
 

The Parties hereby acknowledge that they are aware of the U.S. securities laws that prohibit any person who has material non-public information about a
company from purchasing or selling, directly or indirectly, any securities of such company (including entering into hedge transactions involving such securities), or from
communicating such information to any other person under circumstances in which it is reasonably foreseeable that such person is likely to purchase or sell such
securities.  Each Party agrees that it will not use or permit any third party to use, and that it will use reasonable best efforts to assure that none of its representatives will
use or permit to use, any Confidential Information in contravention of U.S. securities laws.
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Section 11.4  License.

 
The Company hereby grants to each of PEDCO and MIE, and each of their respective Affiliates, a nonexclusive, royalty-free, fully paid-up, irrevocable, worldwide

license, with no right to grant or authorize sublicenses except to Affiliates thereof, to use (but not sell or offer to sell) all Intellectual Property Rights of CONDOR for the
duration set forth in Section 11.6 below (the “License”).
 

Section 11.5  Survival.
 

The restrictions contained in Sections 11.1 through 11.4 will survive the termination or expiration of this Agreement for a period of six (6) years from the date of
such termination or expiration, and the License contained in Section 11.5 shall survive with respect to each of PEDCO and MIE, respectively, following termination or
expiration of this Agreement until the earlier to occur of (i) the date that such Unitholder is no longer a Unitholder of the Company, or (ii) the date that the Company has
an IPO.

 
Article 12

Term and Termination
 

Section 12.1Term.
 

This Agreement shall remain in full force and effect for so long as any of the Unitholders continue to own Units of CONDOR or as otherwise terminated earlier
pursuant to Section 9.2.
 

Section 12.2  Termination.
 

This Agreement shall terminate
 

 (a)           upon the written agreement of the Unitholders;
 

 (b)           upon the dissolution and winding up of CONDOR pursuant to this Agreement;
 

 (c)           upon the consummation of an IPO;
 

 (d)           upon a Sale of the Company; or
 

 (e)           with respect to any Unitholder, if such Unitholder and its Affiliates no longer own any Units.
 
Except as otherwise provided herein or as may be agreed by the Parties, no termination of this Agreement shall release any Unitholder from any liability to any other
Unitholder which at the time of such termination has already accrued, nor affect in any way the survival of any right, duty or obligation of any Unitholder which is
expressly stated elsewhere in this Agreement to survive the termination hereof.
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Article 13

Accounting, Records, Reporting, Company Expenses
 

Section 13.1  Books and Records; Fiscal Year .
 

The books and records of the Company shall be kept in accordance with the accounting method followed by the Company for federal income tax purposes.  The
Company shall maintain at its registered office those books and records as required by law. The fiscal year of the Company shall be the calendar year.
 

Section 13.2  Bank Accounts.
 

The Company shall maintain the funds of the Company in one or more separate bank accounts in the name of the Company.  The executive officers and
Managers of the Company shall be authorized to draw funds out of any Company bank account.
 

Section 13.3  Financial Information.
 

The Company shall cause to be filed all required reports and documents with any governmental agency.  The Company shall cause to be prepared information
concerning the Company’s operations as soon as practicable after the end of the Company’s fiscal year. The Company shall send or cause to be sent to each Unitholder
within ninety (90) days after the end of each taxable year state and federal schedules K-1 (such information as is necessary to complete the Unitholder’s federal and state
income tax or information returns) and a copy of the Company’s federal, state, and local income tax or information returns for the year.
 

Section 13.4  Tax Matters Member.
 

The PEDCO contact person specified in Article 18.2 (“PEDCO Contact”) shall be the initial Tax Matters Member as defined under the Internal Revenue Code and
in any similar capacity under state or local law. Any successor to PEDCO Contact as Tax Matters Member shall be selected by the Managers. The Tax Matters Member
agrees to promptly notify the other Members upon the receipt of any correspondence from any federal, state or local tax authorities relating to any examination of the
Company’s affairs.  The Tax Matters Member shall manage all audits or other tax proceedings of the Company and shall keep the Members informed with respect to such
proceedings.  The Tax Matters Member may retain, at the Company’s expense, such outside counsel, accountants and other professional consultants as the Tax Matters
Member may deem necessary in the course of fulfilling his obligations as Tax Matters Member.
 

Section 13.5   Company Expenses .
 

In addition to the expenses and costs of operating the Business, Company expenses shall also include professional fees in connection with the accounting and
legal aspects of preparing, documenting and distributing the financial and tax information described in this Article 13, other costs directly connected with the foregoing,
and the costs of preparation and filing of forms, returns and documents with governmental agencies, and the maintenance of proper books and records.
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Article 14

Dissolution And Winding Up
 

Section 14.1  Conditions of Dissolution.
 

The Company shall dissolve at such time or upon the occurrence of any of the following events:
 

(a)  the sale or other disposition of all or substantially all the property and assets of Company;
 

(b)  the determination of a majority in Interest of the Members at any time to dissolve the Company;
 

(c)  the determination of the Managing Member that it is in the best interests of the Members to dissolve the Company; or
 

(d)  the entry of a judgment of dissolution.
 

Section 14.2  Winding Up.
 

Upon dissolution, the Company shall continue solely for the purpose of winding up its affairs in an orderly manner, liquidating or distributing its assets, and
satisfying the claims of its creditors.  The Managing Members shall be responsible for overseeing the winding up of the Company.
 

Section 14.3  Liabilities Upon Dissolution, Notices and Filings .
 

After determining that all the known debts and liabilities of the Company in the process of winding up have been paid or adequately provided for, the remaining
assets shall be distributed to the Members as provided in Article 8 and appropriate notices and filings shall be made by the Members.
 

Article 15
Indemnification; Liability Of Members

 
Section 15.1  Indemnification.

 
The Company shall indemnify the Members, including the Managers, to the full extent permissible under Nevada law.
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Section 15.2  Limitation of Liability.

 
Except as otherwise provided herein or in any agreement entered into by such person and the Company and to the maximum extent permitted by Nevada law, no

present or former Manager nor any such person’s affiliates, employees, agents or representatives shall be liable to the Company or to any Member for any act or
omission performed or omitted by such person in his or her capacity as Manager,  provided that, except as otherwise provided herein, such limitation of liability shall not
apply to the extent the act or omission was attributable to such person’s willful misconduct or knowing violation of law as determined by a final judgment, order or decree
of an arbitrator or a court of competent jurisdiction (which is not subject to appeal or with respect to which the time for appeal has expired and no appeal has been
perfected).  The Managers shall be entitled to rely upon the advice of legal counsel, independent public accountants and other experts, including financial advisors, and
any act of or failure to act by a Manager in good faith reliance on such advice shall in no event subject a Manager or any of such person’s affiliates, employees, agents or
representatives to liability to the Company or any Member.
 

Section 15.3  Insurance.
 

The Company shall have the power to purchase and maintain insurance on behalf of the Members or any person who is or was an agent of the Company against
any liability asserted against such person arising out of such person’s status as an agent, whether or not the Company would have the power to indemnify such person
against such liability under law.
 

Article 16
Conversion To Corporation

Section 16.1  Approval.
 

If the Managers approve an IPO with respect to the Company or otherwise approves the conversion of the Company from a limited liability company to a
corporation or other limited liability entity (whether or not in connection with an IPO) each Member and Unitholder hereby consents to such public offering or conversion
and shall vote for (to the extent it has any voting rights) and raise no objections against such public offering or conversion, and each Member and Unitholder shall take all
reasonable actions in connection with the consummation of such public offering or conversion as determined by the Managers.
 

Section 16.2  Required Actions.
 

The Company shall, at the request of the Managers and the approval of the Members, effect a conversion to corporate or other limited liability form and, in
connection therewith, the Members and the Unitholders shall, at the request and under the direction of the Managers, take all actions necessary or desirable to effect
such conversion (including, without limitation, whether by conversion to a subchapter C corporation, merger or consolidation into any entity, recapitalization or otherwise),
giving effect to the same economic and corporate governance provisions contained herein after taking into consideration the structure of the Company and its securities
(a "Corporate Conversion").  In connection with a Corporate Conversion, the rights and preferences and vesting conditions, if any, with respect to Units shall be
preserved insofar as possible.
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Article 17

Dispute Resolution
 

Section 17.1 Procedure.
 

The Parties will attempt, in good faith, to resolve or cure all disputes and claims (including any claimed breaches of this Agreement) (each a “ Dispute”)) through
the Unitholders before initiating any legal action or attempting to enforce any rights or remedies under this Agreement (including termination), at law or in equity
(regardless of whether this Article is referenced in the provision of this Agreement which is the basis for any such dispute).  If any Unitholder believes that a Dispute under
this Agreement has arisen, such Unitholder will give written notice thereof to the other Parties which notice will describe in reasonable detail the basis and specifics of the
Dispute.  Within five (5) days after delivery of such notice, the Unitholders will meet to discuss and attempt to resolve or cure such Dispute.  If the Unitholders are unable
to resolve the Dispute within fifteen (15) days after delivery of such notice, the matter will be referred to a “Senior Officer” of each Unitholder for resolution or cure.  If
such Senior Officers are unable to agree on an appropriate cure or resolution within ten (10) days after the matter has been referred to them, the Parties may have
recourse to litigation.
 

Section 17.2  Continued Performance.
 

Pending final resolution of any Dispute, the Parties will continue to fulfill their respective obligations under this Agreement; provided that the applicable Unitholder
may withhold any amount that is the subject of Dispute from any payment otherwise due under this Agreement during the pendency of any dispute resolution
proceeding.  Upon resolution of the Dispute, the Unitholder owing such amount shall promptly pay to the relevant Unitholder any amount determined to be due, together
with interest at the greater of the highest legally permitted rate or 10% per annum on the unpaid balance from the date the amount was originally owed until the date paid
in full.
 

Article 18
Default

 
Section 18.1  Default Notice.

 
Any Party that fails to pay when due its proportionate share of Cash Calls due pursuant to this Agreement (a “ Defaulting Party”) shall be in default under this

Agreement (such amount, the “Amount in Default ”).  The non-Defaulting Party (the “Non-Defaulting Party”) shall promptly give written notice of such default to the
Defaulting Party (a “Default Notice”).  The Amount in Default not paid by the Defaulting Party shall bear interest from the date due until paid in full.  Interest will be
calculated using the Agreed Interest Rate.
 

Section 18.2  Payment of Defaulted Accounts .
 

(a)            The Non-Defaulting Party shall pay the Amount in Default owed by the Defaulting Party.
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( b )            The total of all amounts paid by the Non-Defaulting Party for the Defaulting Party, together with interest accrued on such amounts shall constitute a

debt due and owing by the Defaulting Party to the Non-Defaulting Party.  The Non-Defaulting Party may satisfy such debt (together with interest) and may accrue an
amount equal to the Defaulting Party’s share of any allocation of profits under Article 8.

 
( c )            The Defaulting Party may remedy its default by paying to the Defaulting Party the total amount due, together with interest calculated as provided in

Section 18.1, at any time prior to the buy-out of its Units pursuant to Section 18.3(b), if the Buy-Out Option is exercised by the Non-Defaulting Party.
 
( d )            The rights granted to the Non-Defaulting Party pursuant to this Section shall be in addition to, and not in substitution for any other rights or remedies

which such Non-Defaulting Party may have in law or equity or pursuant to the other provisions of this Agreement.
 

Section 18.3  Remedies.
 

 (a)           During the period in which the Amount in Default remains outstanding and unpaid by the Defaulting Party (the “ Default Period”), the Defaulting Party
shall not have a right to any allocation of profits under Article 8, which allocations shall vest in and be the property of the Non-Defaulting Party until and to the extent that
such Amount in Default that has been paid on behalf of the Defaulting Party by the Non-Defaulting Party pursuant to Section 18.2(a), and accrued interest thereon, shall
be repaid to the Non-Defaulting Party.
 

(b)           Each Party grants to each of the other Party the right and option to acquire (the “ Buy-Out Option”) all of its Units in the Company for a value (the
“Appraised Value”) as determined in this Section 18.4(b) in the event that such Party becomes a Defaulting Party and fails to fully remedy all its defaults by the one
hundred eightieth (180th) calendar day following the date of the Default Notice.  If a Defaulting Party fails to remedy its default by the one hundred eightieth (180th)
calendar day following the date of the Default Notice, then, without prejudice to any other rights available to the Non-Defaulting Party to recover its portion of the Amount
in Default, plus accrued interest thereon, the Non-Defaulting Party may, but shall not be obligated to, exercise such Buy-Out Option by notice to the Defaulting Party (the
“Option Notice”). The Defaulting Party shall be obligated to transfer, pursuant to this Agreement, effective on the date of the Option Notice, all of its Units to the Non-
Defaulting Party having exercised the Buy-Out Option (the “Acquiring Party”). The Acquiring Party shall specify in its Option Notice a value for the Defaulting Party’s
Units.  Within five (5) Business Days of the Option Notice, the Defaulting Party shall (i) notify the Acquiring Party that it accepts the value specified by the Acquiring Party
in its Option Notice (in which case this value is the “Appraised Value”); or (ii) seek to resolve the dispute pursuant to Section 17 of this Agreement for determination of
the value of its Units (in which case the value determined shall be deemed the “Appraised Value”).  If the Defaulting Party fails to so notify the Acquiring Party, then the
Defaulting Party shall be deemed to have accepted the Acquiring Party’s proposed value as the Appraised Value.  If the valuation of the Defaulting Party’s Units is
referred to an independent expert, such expert shall determine the Appraised Value which shall be equal to the fair market value of the Defaulting Party’s Units, less the
following: (i) the Amount in Default, plus accrued interest; and (ii) all costs, including the costs of the expert, to obtain such valuation.  The Appraised Value shall be paid
to the Defaulting Party in four (4) installments, each equal to 25% of the Appraised Value as follows:
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(1)           the first installment shall be due and payable to the Defaulting Party within five (5) Business Days after the date on which the Defaulting Party’s

Units are effectively transferred to the Acquiring Party (the “Transfer Date”);
 

(2)           the second installment shall be due and payable to the Defaulting Party within thirty (30) Business Days after the Transfer Date;
 

(3)           the third installment shall be due and payable to the Defaulting Party within sixty (60) Business Days after the Transfer Date; and
 

(4)           the fourth installment shall be due and payable to the Defaulting Party within ninety (90) Business Days after the Transfer Date.
 

(c)           For purposes of Section 18(b), the Defaulting Party shall, without delay following any request from the Acquiring Party, do any act required to be done
by applicable law in order to render the transfer of its Units legally valid, including obtaining all governmental consents and approvals, and shall execute any document
and take such other actions as may be necessary in order to effect a prompt and valid transfer.  The Defaulting Party shall be obligated to promptly remove any liens and
encumbrances which may exist on its assigned Units.  In the event all required approvals are not timely obtained, the Defaulting Party shall hold the assigned Units in
trust for the Non-Defaulting Party who is entitled to receive it.  Each Party constitutes and appoints each other Party its true and lawful attorney to execute such
instruments and make such filings and applications as may be necessary to make such transfer legally effective and to obtain any necessary consents.  Actions under this
power of attorney may be taken by any Party individually without the joinder of the others.  This power of attorney is irrevocable for the term of this Agreement and is
coupled with an interest.  If requested, each Party shall execute a form prescribed by the Board of Managers setting forth this power of attorney in more detail.
 

(d)           The Non-Defaulting Party shall be entitled to recover from the Defaulting Party all reasonable attorneys’ fees and all other reasonable costs sustained in
the collection of amounts owing by the Defaulting Party.
 

(e)           The rights and remedies granted to the Non-Defaulting Party in this Section 18 shall be cumulative, not exclusive, and shall be in addition to any other
rights and remedies that may be available to the Non-Defaulting Party, whether at law, in equity or otherwise.  Each right and remedy available to the Non-Defaulting
Party may be exercised from time to time and so often and in such order as may be considered expedient by the Non-Defaulting Party in its sole discretion.
 

Section 18.4  No Right of Set Off.
 

Each Party acknowledges and accepts that a fundamental principle of this Agreement is that each Party pays its share of all amounts due under this Agreement
as and when required.  Accordingly, any Party which becomes a Defaulting Party undertakes that, in respect of either any exercise by the Non-Defaulting Party of any
rights under or the application of any of the provisions of this Section 18, such Party hereby waives any right to raise by way of set off or invoke as a defense, whether in
law or equity, any failure by any other Party to pay amounts due and owing under this Agreement or any alleged claim that such Party may have against the Non-
Defaulting Party, whether such claim arises under this Agreement or otherwise.  Each Party further agrees that the nature and the amount of the remedies granted to the
Non-Defaulting Party hereunder are reasonable and appropriate in the circumstances.
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Article 19

Miscellaneous Provisions
 

Section 19.1  Equitable Relief.
 

The Parties hereto agree and declare that legal remedies may be inadequate to enforce the provisions of this Agreement and that equitable relief, including
specific performance and injunctive relief, may be used to enforce the provisions of this Agreement.
 

Section 19.2  Notices.
 

Any notice given under this Agreement will be in writing and delivered by personal service, or by certified or registered first class mail, or nationally recognized
overnight courier, or by facsimile or email with a copy, in the case of facsimile or email, by first class mail, to the addresses specified below:
 

If to PEDCO:                                  Mr. Frank C. Ingriselli
4125 Blackhawk Plaza Circle
Suite 201A
Danville, CA 94506
USA
FAX:  (925) 403-0703
Email:  ingriselli@pacificenergydevelopment.com

 
If to MIE:                                       Mr. Forrest Dietrich
Suite 1501, Block C, Grand Palace,
5 Hui Zhong Road, Chaoyang District,
Beijing 100101 P.R. China
FAX:  86-10-51238223
Email:  forrest@fdietrich.us

 
If to CONDOR:                             Mr. Frank C. Ingriselli
3315 Highway 50
Silver Springs, Nevada 89429
USA
FAX: (925) 403-0703
Email: ingriselli@pacificenergydevelopment.com
 

 

31

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

Any Unitholder may change the addresses provided above by notifying the other Parties in the manner provided above.  In the case of personal delivery,
certified or registered first class mail, or nationally recognized overnight courier, such transmittal will be deemed to have been received by the recipient party on the date
of such delivery.  In the case of delivery via facsimile or email, the transmittal shall be deemed to have been received on the day following the date of communication by
facsimile or email.
 

Section 19.3  Governing Law and Process Agent.
 

(a)           This Agreement shall be governed by, and construed in accordance with, the Nevada Law without regard to conflicts of law principles.
 
(b)           With respect to any question, dispute, suit, action or proceedings arising out of or in connection with this Agreement (the “Proceedings”), each party
irrevocably:
 

(i)            submits to the non-exclusive jurisdiction of the courts of the State of Nevada; and
 

(ii)           waives any objection which it may have at any time to the laying of venue of any Proceedings brought in any such court, waives any claim that
such Proceedings have been brought in an inconvenient forum and further waives the right to object, with respect to such Proceedings, that such court does not
have any jurisdiction over such party.

 
Nothing in this Agreement precludes either party from bringing Proceedings in any other jurisdiction nor will the bringing of Proceedings in any one or

more jurisdictions preclude the bringing of Proceedings in any other jurisdiction.
 

 (c)           To the extent that, in the courts of any jurisdiction, any party may claim for itself or its revenues or assets (irrespective of their use or intended use)
immunity on the grounds of sovereignty or other similar grounds from suit; jurisdiction of any court; relief by way of injunction, order for specific performance or for
recovery of property; attachment (whether in aid of execution, before judgment or otherwise); execution or enforcement of any judgment or other legal process to which it
or its revenues or assets might otherwise be entitled in any Proceedings (whether or not claimed), and to the extent that in any such jurisdiction there may be attributed
to itself or its revenues or assets such immunity, that party irrevocably agrees not to claim such immunity and irrevocably waives such immunity to the full extent
permitted by the laws of such jurisdiction.
 

Section 19.4  Entire Agreement and Modifications.
 

This Agreement constitutes the entire agreement among the Parties relating to the subject matter hereof, and all previous agreements, discussions,
communications, and correspondence with respect to the subject matter, including the MOU, will be superseded by the execution of this Agreement.  This Agreement
may not be modified or amended except in writing signed on behalf of each Unitholder by its duly authorized representative. Any such modification or amendment shall
form part of this Agreement and shall be read co-terminus with this Agreement. The Parties agree and acknowledge that this Agreement creates legal rights and
obligations between them even though it contemplates their entry into additional agreements.
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Section 19.5  No Waiver of Rights.

 
No right under this Agreement may be waived by a Unitholder, except pursuant to a writing signed by the Unitholder against which enforcement of the waiver is

sought.  Without limitation, no failure or delay on the part of any Unitholder in exercising any of its rights under this Agreement, no partial exercise by any Unitholder of
any of its rights under this Agreement, and no course of dealing among the Parties, will constitute a waiver of the rights of a Unitholder.
 

Section 19.6  Severability.
 

If at any time subsequent to the Effective Date, any provisions of this Agreement will be held by any court of competent jurisdiction to be illegal, void or
unenforceable, such provision will be of no force and effect, but the illegality or unenforceability of such provision will have no effect upon and will not impair the
enforceability of any other provision of this Agreement.
 

Section 19.7  Headings, References.
 

Titles, captions and headings in this Agreement are inserted for convenience only and will not be used for the purposes of construing or interpreting this
Agreement.
 

In this Agreement, unless a clear, contrary intention appears:  (i) the singular includes the plural and vice versa; (ii) reference to any Person includes such
Person’s successors and assigns but, in the case of a Unitholder, only if such successors and assigns are permitted by this Agreement, and reference to a Person in a
particular capacity excludes such Person in any other capacity; (iii) reference to any gender includes each other gender; (iv) reference to any agreement (including this
Agreement), document or instrument means such agreement, document or instrument as amended or modified and in effect from time to time in accordance with the
terms thereof and, if applicable, the terms of this Agreement; (v) reference to any Law means such Law as amended, modified, codified or reenacted, in whole or in part,
and in effect from time to time, including, if applicable, rules and regulations promulgated thereunder; (vi) reference to any Section means such Section of this Agreement,
and references in any Section or definition to any clause means such clause of such Section or definition; (vii) “hereunder,” “hereof,” “hereto” and words of similar import
will be deemed references to this Agreement as a whole and not to any particular Section or other provision of this Agreement; (viii) “including” (and with correlative
meaning “include”) means including without limiting the generality of any description preceding such term; and (ix) relative to the determination of any period of time,
“from” means “from and including”, “to” means “to but excluding” and “through” means “through and including”.
 

Section 19.8  Attorneys’ Fees.
 

In any action or proceeding brought to enforce any provision of this Agreement, or where any provision hereof is validly asserted as a defense, the successful
party shall be entitled to recover reasonable attorneys' fees in addition to any other available remedy.
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Section 19.9  After- Acquired Units.

 
All of the provisions of this Agreement shall apply to all Units now owned or hereafter issued or transferred to a Unitholder in consequence of any additional

issuance, purchase, exchange or reclassification of Units, corporate reorganization, or any other recapitalization, or consolidation, amalgamation, or merger of CONDOR,
or Unit split, or Unit dividend, or which are acquired by a Unitholder of CONDOR in any other manner.
 

Section 19.10  Successors and Assigns.
 

Except as otherwise provided herein, all of the terms and provisions of this Agreement shall be binding upon, shall inure to the benefit of and shall be enforceable
by the respective successors and permitted assigns of the Parties hereto. No Unitholder may assign any of its rights hereunder to any other person except in writing and
in accordance with the provisions of applicable Nevada Law, the Articles, and this Agreement in all respects.
 

Section 19.11  English Language.
 

All documents to be furnished or communications to be given or made under this Agreement shall be in the English language or, if in another language, shall be
accompanied by a translation into English certified by a representative of the Unitholder furnishing such document or communication, which translation shall be the
governing version between the Parties.
 

Section 19.12  Further Assurances.
 

From time to time, the Parties shall take all appropriate actions and execute and deliver, or cause to be executed and delivered, such documents, agreements or
instruments which may be reasonably necessary or advisable to carry out any of the provisions of this Agreement.
 

Section 19.13  No Third-Party Beneficiaries.
 

This Agreement is solely for the benefit of the Unitholders and CONDOR, and their respective successors and permitted assigns, and this Agreement shall not
otherwise be deemed to confer upon or give to any other third party any remedy, claim, liability, reimbursement, cause of action or other right.
 

Section 19.14  Fees and Expense.
 

Unless otherwise provided, each Party shall bear its own costs and expenses in connection with the negotiation and preparation of this Agreement and the
consummation of the transactions contemplated hereby.
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Section 19.15  Illicit Payments.

 
 (a)           Each Unitholder represents and warrants that it and its employees (i) are familiar with the provisions and requirements of the United States

Foreign Corrupt Practices Act (“FCPA”), including the record keeping requirements thereof, and (ii) recognize that full compliance with the letter and spirit of the FCPA is
the corporate policy of CONDOR.  In all matters relating to this Agreement and all Projects, each Unitholder will conduct itself in full compliance with the FCPA and the
anti-bribery laws of the U.S. or any other jurisdiction.  Consequently, each Unitholder specifically agrees as follows:
 

 (i)           In carrying out its responsibility under this Agreement, no Unitholder shall pay or agree to pay, directly or indirectly, any funds or
anything of value to any public official for the purpose of influencing such official’s official acts or decisions.

 
 (ii)           Each Unitholder shall immediately notify the other Unitholders of any request that such Unitholder receives to take any action that might

constitute a violation of the FCPA, or the anti-bribery laws of the U.S. or any other jurisdiction.
 

Section 19.16  Participation of All Parties.
 

This Agreement shall not be construed to have originated with any Unitholder, and the Parties have been fully represented by counsel in the drafting and
negotiation of this Agreement.
 

Section 19.17  Conflict of Terms.
 

If the terms of this Agreement and the terms of the Articles shall conflict, the Unitholders shall endeavor to amend the Articles, so as to reflect the terms of this
Agreement, so far as permitted by applicable law. In the event that any provision of this Agreement is found to be contrary to applicable law by any applicable court or
governmental authority, such provision shall be modified to the extent necessary to comply with the statutory requirements while retaining as much as possible of the
intent of the Parties.
 

Section 19.18  Force Majeure.
 

No Unitholder shall be liable for any delay, failure or non-performance of its obligations under this Agreement to the extent that such performance is prevented by
adverse change in Nevada Law, acts of God, war, acts of terrorism, armed conflict, embargo, blockade, civil disturbance, strike, storm, typhoon or any other act or
circumstance beyond such Unitholder's reasonable control that was not reasonably foreseeable and that could not have been prevented with due diligence, provided that
(i) written notice of the occurrence of such event shall be given to each of the other Unitholders without delay, (ii) the affected Unitholder shall use diligent efforts at all
times to overcome the effects of the event and to resume full performance under this Agreement, and (iii) no such event shall excuse an obligation to make a payment of
money, except that if such payment would be illegal, such obligation shall be deferred until payment becomes legally permissible, and the amount owning shall bear
interest at the rate of six percent (6%).
 

Section 19.19Amendment to the Articles.
 
CONDOR shall ensure that the Articles of CONDOR are suitably amended, if and as applicable, to ratify and adopt the provisions of this Agreement so that the Articles of
CONDOR do not, at any time, conflict with the provisions of this Agreement.
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Section 19.20  Consequential and Indirect Damages.

 
EXCEPT FOR DAMAGES ARISING FROM A BREACH OF SECTION 11 (CONFIDENTIALITY) AND OTHERWISE NOTWITHSTANDING ANYTHING IN THIS

AGREEMENT TO THE CONTRARY, NO UNITHOLDER OR ITS AFFILIATES, NOR ITS OR THEIR MANAGERS, MEMBERS, OFFICERS, MANAGERS, EMPLOYEES,
AGENTS OR REPRESENTATIVES, WILL BE LIABLE TO ANY OTHER UNITHOLDERS, FOR CLAIMS OF PUNITIVE, SPECIAL, EXEMPLARY, TREBLE,
INCIDENTAL, INDIRECT OR CONSEQUENTIAL DAMAGES, INCLUDING DAMAGES FOR LOSS OF PROFITS, LOSS OF USE OR REVENUE, OR LOSSES BY
REASON OF COST OF CAPITAL, CONNECTED WITH OR RESULTING FROM ANY PERFORMANCE OR LACK OF PERFORMANCE UNDER THIS AGREEMENT,
REGARDLESS OF WHETHER A CLAIM IS BASED ON CONTRACT, WARRANTY, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY, VIOLATION OF ANY
APPLICABLE DECEPTIVE TRADE PRACTICES ACT OR ANY OTHER LEGAL OR EQUITABLE PRINCIPLE.
 

Section 19.21  Counterparts.
 

This Agreement may be executed in any number of counterparts (including by facsimile) and by the Parties in separate counterparts (including by facsimile), each
of which shall be deemed an original, but all of which such counterparts shall together constitute but one and the same agreement.
 
 

 
[SIGNATURE PAGE FOLLOWS]

 

 

36

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the date set forth in the first paragraph hereof.
 
 

 

MEMBERS:

 
PACIFIC ENERGY DEVELOPMENT CORP.
 
/s/ Frank C. Ingriselli                                             
Frank C. Ingriselli
President and Chief Executive Officer

MIE JURASSIC ENERGY CORPORATION
 
 
By: /s/ Forrest Lee Dietrich                                
 
Name: Forrest Lee Dietrich                                 
 
Title: Chairman                                                      
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EXHIBIT A

 
NAME CONTRIBUTION CLASS A INTERESTS PERCENTAGE

Pacific Energy Development
Corp.

Agreement to assign 31.25%
Interest to the Company (See

Section 9.1) 1,000,000 20.00%

MIE Jurassic Energy
Corporation

Agreement to provide operational
funding to the Company (see

Section 9.3) 4,000,000 80.00%

Total  5,000,000 100.00%
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EXHIBIT 10.30
 

Consulting Agreement

This Consulting Agreement (“Agreement”), dated November 26, 2011 (the “Effective Date ”), is executed by and between South Texas Reservoir Alliance LLC, a
company organized under the laws of the State of Delaware (“STXRA”) and Condor Energy Technology LLC (“ CONDOR”).  STXRA and CONDOR may each be referred
to as a “Party” herein, and together as the “Parties.”

WITNESSETH:

WHEREAS, STXRA is a consulting firm specializing in the delivery of petroleum resource acquisition services and practical engineering solutions to clients engaged in
the acquisition, exploration, development and operation of petroleum resources;

WHEREAS, CONDOR is a development stage company engaging in the business of oil and gas exploration and development in the United States and the Pacific Rim
countries;

WHEREAS, CONDOR and STXRA are parties to a Strategic Cooperation Agreement, dated on or about the date hereof (the “ SCA”), pursuant to which the Parties have
agreed to enter into an Operating Agreement (the “Operating Agreement”) and this Agreement, attached as Exhibits A and B to the SCA, respectively;

WHEREAS, CONDOR desires to engage STXRA to (i) provide certain geological, geophysical and engineering consulting services to CONDOR with respect to current
and future interests of CONDOR subject to both CONDOR operated joint operating agreements (“JOAs”) and non-CONDOR operated JOAs, including, but not limited to,
drilling, completions and operations optimization assistance, and preparation and review of reservoir and economics studies, but excluding any such services that may be
charged or reimbursed under a JOA (which services shall be subject to the Operating Agreement) (“Consulting Services”), and (iii) assist CONDOR in certain
Acquisition Services (as defined below, and together with the Consulting Services, the “Services”).
 
NOW, THEREFORE, in consideration of the foregoing, and for other good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, the
Parties hereto agree as follows:
 

Section 1
Engagement for Services

1.1           Consulting Services.  CONDOR hereby engages STXRA to render Consulting Services to CONDOR, as requested by CONDOR from time to time and
accepted by STXRA.  With respect to the Consulting Services, STXRA will report to the Chief Geologist of CONDOR, or his designee(s).  To the extent the Consulting
Services provided to CONDOR may be charged under a JOA or budgeted in an authorization for expenditure (“AFE”) under a JOA, STXRA shall work with CONDOR to
bill partners of CONDOR appropriately under the terms of the JOA.  STXRA payments shall not be subject to or dictated by the terms of any JOAs.  STXRA accepts the
engagement to provide the Consulting Services to CONDOR on the terms and conditions set forth herein.
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1.2           Acquisition Services.

A. Pursuant to the mutual desire by CONDOR and STXRA to work together to identify, review, and negotiate the acquisition of or investment by CONDOR into energy
projects in the United States and the Pacific Rim that will bring value to CONDOR’s investors and/or members, STXRA agrees to present energy projects to
CONDOR which it believes may meet the financial and operational objectives and expectations of CONDOR, assist CONDOR in technical, engineering and
economic due diligence if/as requested by CONDOR with respect thereto, and assist CONDOR with structuring and consummating the acquisition of or investment
in the same if/as requested by CONDOR (collectively, the “Acquisition Services”).  With respect to the Acquisition Services, STXRA will report to the Chief
Executive Officer of CONDOR, or his designee(s).  STXRA accepts the engagement to provide the Acquisition Services to CONDOR on the terms and conditions
set forth herein.

1.3           Exclusivity.

A. The Parties agree that during the term of this Agreement, (a) STXRA shall be CONDOR’s exclusive provider of Consulting Services with respect to all Contract
Areas (and related areas of mutual interest) under Subject JOAs (each as defined under the Operating Contract from time to time), and (b) STXRA shall not
provide similar Consulting Services to any other person, entity or party with respect to such Contract Areas (and related areas of mutual interest) under Subject
JOAs (each as defined under the Operating Contract from time to time); provided, however, such exclusivity may be waived in writing by the Parties upon detailed
written request by the Party desiring release from such exclusivity obligation, which waiver shall not be unreasonably withheld or denied by the Party from whom
the waiver is requested.

B. With respect to Acquisition Services, STXRA agrees that any prospect (and related interests within a mutually agreed area of mutual interest) (a “ Prospect”)
brought forward by CONDOR and that CONDOR requests STXRA’s assistance with respect to, during the term of this Agreement, shall not be disclosed by
STXRA to any other party, person or entity for consideration and evaluation unless and until CONDOR either acquires an interest in such Prospect, or elects to not
pursue such Prospect in writing. CONDOR has the right to request an exclusivity period for any Prospect introduced by STXRA to CONDOR, during the term of
this Agreement.  During the exclusivity period STXRA shall not disclose the Prospect to any other party, person or entity for consideration and evaluation.  The
exclusivity period for any Prospect shall begin at either: (1) a request for exclusivity from Condor and the granting of an exclusivity period by STXRA; or (2) the act
of STXRA beginning detailed due diligence on the Prospect on behalf of CONDOR with the intention of assisting CONDOR in the preparation of a bid for the
Prospect. The exclusivity period shall end when CONDOR either acquires an interest in such Prospect, elects to not pursue such Prospect in writing, or after a two
week period in which no good faith efforts by CONDOR are made towards progressing the potential acquisition to a closed transaction.

Section 2
Compensation

2.1           Consulting Services.  For all hours of Consulting Services provided by STXRA hereunder in any calendar month CONDOR shall pay STXRA on an hourly
basis (rounded to the nearest 1/10 hour) per the schedule set forth below (“Hourly Compensation”), or such per-day rates as agreed upon in writing by the Parties.  The
Monthly Retainer (as defined in the SCA) shall be drawn down according to the Hourly Compensation set forth below.  STXRA will promptly deliver notice to CONDOR
via email in the event Hourly Compensation in any month during the term of the Agreement exceeds $10,000.  Hourly Compensation charges and authorized business
expenses will continue to be accrued by STXRA throughout the month and will be invoiced at the beginning of each following month with an itemized billing report.
Payment will be expected within thirty (30) days of receipt.  The $10,000 Monthly Retainer shall not be used for authorized business expenses, which are to be
reimbursed to STXRA following each itemized billing report.
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The hourly rate charges for the STXRA’s employees are as follows:

$250 per hour for principals of STXRA
(As of the date of this Agreement, Michael Rozenfeld, Sean Fitzgerald, and Kris Johnson)

$150 per hour for managers or engineers
(As of the date of this Agreement, William Sparker and Hakim Benhammou)

$75 per hour for technical analysts / regulatory analysts
(As of the date of this Agreement, Angelina Galvan)

STXRA plans to increase staffing as conditions dictate and will keep CONDOR informed as to such staffing changes. CONDOR recognizes that STXRA currently does
not have a full-time drilling engineer or geophysicist on staff and may need to hire contract staff to meet CONDOR’s needs at CONDOR’s expense.

Notwithstanding the foregoing, STXRA’s maximum day rate per STXRA employee shall not exceed 8x such person’s applicable hourly rate per full day of Consulting
Services in STXRA offices provided for hereunder.

The maximum day rate for out of office (excluding field or on location) work per STXRA employee shall not exceed 10x such person’s applicable hourly rate per full day of
Consulting Services.

The maximum day rate for field or on location work per STXRA employee shall not exceed 14x such person’s applicable hourly rate per full day of Consulting Services.

Travel time will be charged at 50% of the applicable employees’ hourly rate with the maximum to not exceed the previously mentioned maximum rates.

Notwithstanding the foregoing, in no event is the maximum day rate per STXRA employee to exceed $2,500 per full day of Consulting Services.

In exchange for the $10,000 Monthly Retainer CONDOR shall receive $11,111.12 worth of work.  The Monthly Retainer will not be deemed to have been depleted until
after $11,111.12 worth of work in a given month has been performed by STXRA on behalf of CONDOR.  All work in excess of $11,111.12 will be billed at the regular
rates.  For example if in a given month the total bill to CONDOR from STXRA is $15,000, CONDOR will only have to pay $13,888.88, which is the $10,000 retainer for
$11,111.12 worth of work plus an additional $3,888.88 for the additional $3,888.88 worth of work.
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2.2           Acquisition Services.  CONDOR shall compensate STXRA for all Acquisition Services as follows:

A. During the term of this Agreement, in the event CONDOR receives a proposal along with information and data from STXRA with respect to a particular energy
opportunity which STXRA believes may meet the financial and operational objectives and expectations of CONDOR, and which was originally introduced by STXRA
to CONDOR (such proposal, an “STXRA Opportunity”), then CONDOR (if CONDOR decides to pursue the opportunity) shall be required to work exclusively with
STXRA to acquire such interest cooperatively with STXRA, and pursuant to mutually acceptable terms.  If CONDOR decides not to pursue the STXRA
Opportunity, then CONDOR shall return to STXRA all of the data and information it received from STXRA with respect to such STXRA Opportunity, or destroy the
same.  In the event CONDOR decides not to pursue the STXRA Opportunity, then CONDOR shall not disclose such data and information to any third party. In the
event that CONDOR violates this provision, and acquires an interest in the STXRA Opportunity without STXRA’s cooperation and assistance, then STXRA will be
entitled to remuneration with respect to such STXRA Opportunity as set forth in Section 2.2(B) below.

B. STXRA shall be solely compensated for Acquisition Services provided to CONDOR with respect to STXRA Opportunities hereunder as follows:

i.  Upon the successful closing of an acquisition by CONDOR of, or an investment made by CONDOR in, an STXRA Opportunity (an “ Investment”), in
connection with which Investment STXRA has provided material and substantial assistance to CONDOR with technical, engineering and economic due
diligence, and has assisted CONDOR with the structuring and consummation of such Investment, CONDOR shall:
 

a.  Pay to STXRA within five (5) business days of the initial closing of the Investment (the “ Initial Closing”) a cash amount equal to the Payment
Percentage of the Total Investment Consideration (as defined below) paid by CONDOR to the seller(s) at the Initial Closing (the “Payment
Consideration”).  If CONDOR is required to pay or issue additional consideration to the seller(s) following the Initial Closing, CONDOR shall pay to
STXRA such additional Payment Consideration as calculated in accordance with this Agreement within five (5) business days of the date(s) that
CONDOR pays or issues such additional consideration to the seller(s).
 

b.  If and as mutually agreed by CONDOR and STXRA with respect to specific STXRA Opportunities presented by STXRA to CONDOR hereunder, in
addition to the Payment Consideration due to STXRA, CONDOR may issue equity consideration to STXRA, in such amount, and of such series and
class (including equity in the members of CONDOR, if and as determined by CONDOR and its members), as mutually agreed upon in writing by
STXRA and CONDOR (“Equity Consideration”).  If issued, the Equity Consideration shall be issued subject to compliance with applicable
securities laws and pursuant to an equity purchase agreement(s) acceptable to CONDOR (or the member(s) whose Equity Consideration is to be
issued, if/as applicable) with appropriate STXRA representations and warranties.  Issuance of the Equity Consideration shall be further contingent
upon STXRA being an “accredited investor” within the meaning of Rule 501 of Regulation D of the Securities Act, and STXRA’s entry into
CONDOR’s then-current Operating Agreement, if/as applicable.
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ii.  For purposes of this Agreement, “Total Investment Consideration” shall mean the total amount of cash or other consideration agreed to be paid by CONDOR

to a third party seller(s) in an arm’s length transaction for the acquisition of, or investment in, a qualified Investment, including any amounts agreed to be
carried by CONDOR on behalf of the selling party(ies), including any stock or equity granted or issued by CONDOR, but excluding any debt assumed by
CONDOR, as reasonably determined by CONDOR at the time such consideration is paid.
 

iii.  For purposes of this Agreement, “Payment Percentage” shall mean a percentage calculated cumulatively as follows:
 

a.  4.0% of the first $5 million of the Total Investment Consideration, plus
b.  3.0% of the next $5 million of the Total Investment Consideration, plus
c.  2.5% of the Total Investment Consideration in excess of $10 million.

 
Regardless of the calculated “Payment Percentage” STXRA will be guaranteed a minimum compensation of $200,000 per closed transaction.

C. STXRA shall be solely compensated for Acquisition Services provided to CONDOR with respect to all successfully acquired energy projects that are STXRA
Opportunities as set forth in this Section 2.2.  If CONDOR requests STXRA’s assistance in evaluating and acquiring opportunities not originated by STXRA, then
STXRA shall be compensated for such Services in accordance with Section 2.1 hereof and such Services shall be deemed “Consulting Services” hereunder.

2.3           Additional Outside Office Charge.  In addition to the charges set forth in Section 2.1 and 2.2 of this Agreement, CONDOR agrees to pay STXRA an additional
amount for the Services requested by CONDOR to be performed by STXRA outside STXRA’s offices. In addition to the applicable hourly charge, CONDOR shall pay all
reasonable expenses incurred by STXRA’s personnel; provided, however, that neither STXRA nor STXRA’s personnel shall incur any individual expense greater than
$1,000 or, during any one calendar month, in the aggregate, greater than $10,000 without the prior written consent of CONDOR.

2.4           To the extent the Consulting Services provided to CONDOR may be charged under a JOA or budgeted in an AFE under a JOA, STXRA shall work with
CONDOR to invoice the Consulting Services to the JOA in accordance with the terms and conditions of such JOA, including payment, reimbursement and invoicing terms
and requirements.  The terms of this Agreement will supersede the JOA with respect to the compensation owed to STXRA for work performed under this Agreement.

Section 3
Confidentiality and Intellectual Property Rights

3.1           Confidentiality terms are as set forth under Section 3 of the SCA.
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3.2           To the extent that STXRA produces work relating to the business of CONDOR pursuant to this Agreement, such work (the “ Work Product”) shall be the sole
and exclusive property of CONDOR and its assigns, free from any encumbrance, claim, lien for balance due or rights of retention on the part of STXRA. CONDOR and its
assigns shall have all rights, title and interest, including ownership of all intellectual property rights, in and to the Work Product and all associated documentation, and
CONDOR shall have no right to disclose or use any of the Work Product for any purpose whatsoever other than in connection with the performance of the services
provided hereunder. To the extent that ownership of the Work Product does not otherwise vest in CONDOR and its assigns by operation of law, STXRA hereby
irrevocably assigns, transfers and conveys to CONDOR and its assigns without further consideration all of its right, title and interest in such Work Product, including all
rights of patent, copyright, inventions, discoveries, trademarks, service marks, trade dress, know-how, names, ideas, CONDOR and its assigns shall have the right to
obtain and hold in their own names any intellectual property rights in such Work Product. STXRA agrees to execute any documents or take any other actions as might be
reasonably necessary or as CONDOR might reasonably request, to perfect ownership by CONDOR and its assigns of any Work Product.

Section 4
Term and Termination

The term of this Agreement shall commence upon the Effective Date and shall continue with full force and effect until terminated by either Party in writing upon ninety (90)
days’ prior written notice.  Notwithstanding the foregoing, each Party’s obligations arising under Section 3 shall survive for a period of three (3) years following termination
of this Agreement.
 

Section 5
Miscellaneous

5.1           Relationship of the Parties.

A. STXRA is, and throughout the term of this Agreement shall be, an independent consulting contractor and not an employee, partner or agent of CONDOR.  STXRA
shall not be entitled to nor receive any benefit normally provided to CONDOR’s employees such as, but not limited to, vacation pay, retirement, health insurance
or sick pay.  CONDOR shall not be responsible for withholding income or other taxes from the payments made to STXRA.  STXRA shall be solely responsible for
filing all returns and paying any income, social security or other tax levied upon or determined with respect to the payments made to STXRA pursuant to this
Agreement.  STXRA agrees to indemnify, defend and hold CONDOR harmless from any liability for, or assessment of, any claims or penalties with respect to such
withholding taxes, labor or employment requirements, including any liability for, or assessment of, withholding taxes imposed on CONDOR by the relevant taxing
authorities with respect to any compensation paid to STXRA.

B. STXRA acknowledges and agrees that it has no authority to enter into contracts that bind CONDOR or create obligations on the part of CONDOR without the prior
written authorization of CONDOR.

C. Each Party shall bear its own costs, expenses, risks, and liabilities incurred in connection with this Agreement, including but not limited to, identification and
evaluation of energy projects.   

 

6

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
5.2           Indemnification. Each of Party, at its own expense, shall indemnify, defend and hold the other, its partners, shareholders, members, managers, directors,
officers, employees, and agents harmless from and against any and all third-party suits, actions, investigations and proceedings, and related costs and expenses
(including reasonable attorney's fees) resulting solely and directly from the indemnifying party's negligence or willful misconduct. Neither Party shall be required hereunder
to defend, indemnify or hold harmless the other and/or its partners, shareholders, members, managers, directors, officers, directors, employees and agents, or any of
them, from any liability resulting from the negligence or wrongful acts of the party seeking indemnification or of any third-party. Each Party agrees to give the other
prompt written notice of any claim or other matter as to which it believes this indemnification provision is applicable. The indemnifying party shall have the right to defend
against any such claim with counsel of its own choosing and to settle and/or compromise such claim as it deems appropriate. Each Party further agrees to cooperate with
the other in the defense of any such claim or other matter.

5.3           Counterparts.  This Agreement may be executed in one or more counterparts, all of which shall be considered one and the same agreement, and shall become
effective when one or more counterparts have been signed by each of the Parties and delivered to the other Party.

5.4           Governing Law; Jurisdiction.  This Agreement and the transactions contemplated hereby shall be governed by and interpreted in accordance with the laws of
the State of Texas without giving effect to principles thereof relating to conflicts of law rules that would direct the application of the laws of another jurisdiction.

5.5           Entire Agreement.  This Agreement constitutes the entire agreement between the Parties pertaining to the subject matter hereof, and supersedes all prior
agreements, understandings, negotiations and discussions, whether oral or written, of the Parties regarding the subject matter hereof.

5.6           Notices.  Any notice required or permitted to be given under this Agreement shall be in writing, by hand delivery, commercial overnight courier or registered or
certified U.S. Mail, to the applicable Party’s address as indicated on the signature page hereto, or such other address as designated in writing to the other Party, and
shall be deemed duly given upon receipt, or if by registered or certified mail three (3) business days following deposit in the U.S. Mail. The parties hereto may from time
to time designate in writing other addresses expressly for the purpose of receipt of notice hereunder.

5.7           Successors and Assigns.   This Agreement shall be binding upon and inure to the benefit of the Parties and their respective successors and assigns; provided,
however, that the rights and obligations of STXRA shall not be assignable or delegable by STXRA without the express written consent of CONDOR.  Any purported
assignment by STXRA of this Agreement in whole or in part without the written consent of CONDOR shall be void.
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5.8           Amendments and Waivers.  This Agreement may not be modified or amended except by an instrument or instruments in writing signed by the Party against
whom enforcement of any such modification or amendment is sought.  Either Party may, only by an instrument in writing, waive compliance by the other Party with any
term or provision of this Agreement on the part of such other Party to be performed or complied with.  The waiver by any Party of a breach of any term or provision of this
Agreement shall not be construed as a waiver of any subsequent breach.

5.9           Attorneys’ Fees.  The prevailing Party in any legal proceeding or arbitration brought under or to enforce this Agreement shall be additionally entitled to recover
court costs and reasonable attorneys’ fees (including reasonable charges for the time of the prevailing Party’s in-house attorneys) from the non-prevailing Party.

5.10         Severability.  If any provision of this Agreement is declared invalid or unenforceable, such provision shall be deemed modified to the extent necessary and
possible to render it valid and enforceable. In any event, the unenforceability or invalidity of any provision shall not affect any other provision of this Agreement, and this
Agreement shall continue in full force and effect, and be construed and enforced, as if such provision had not been included, or had been modified as above provided, as
the case may be.

 
[Signature Page Follows]
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IN WITNESS WHEREOF, this Consulting Agreement has been signed by or on behalf of each of the Parties as of the day first written above.
 
 
SOUTH TEXAS RESERVOIR ALLIANCE LLC  CONDOR ENERGY TECHNOLOGY LLC  
    
By: /s/ Sean Fitzgerald   /s/ Frank C. Ingriselli  
Name:Sean Fitzgerald  Frank C. Ingriselli  
Title: Manager   Chief Executive Officer  
     
Address:  Mailing Address:  
12335 Kingsride Ln #156  PO Box 3540  
Houston, TX 77055  Silver Springs, Nevada 89429  
    
  Overnight Courier Address:

4590 Deodar
Silver Springs, NV 89429
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EXHIBIT 10.31
 

 
 

STOCK PURCHASE AGREEMENT
 

between
 

PACIFIC ENERGY DEVELOPMENT CORP.,
 

THE SHAREHOLDERS of EXCELLONG E&P-2, INC.
 

and
 

EXCELLONG, INC.

 
 

 
Dated:  December 16, 2011
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STOCK PURCHASE AGREEMENT
 

THIS STOCK PURCHASE AGREEMENT (this “Agreement”), dated December 16, 2011, is between (i) PACIFIC ENERGY DEVELOPMENT CORP., a Nevada
corporation (“Buyer”), (ii) the shareholders of EXCELLONG E&P-2, INC., a Texas corporation (the “Corporation”), who are listed on the signature page attached hereto
(each, a “Seller” and collectively, “Sellers”), and (iii) EXCELLONG, INC., a Texas corporation (“Excellong”), which is a sister company to the Corporation.  Buyer,
Excellong and Sellers are sometimes referred to herein individually, as a “Party” and collectively, as the “Parties.”
 

WHEREAS, Sellers are the record and beneficial owners of all of the issued and outstanding Shares of capital stock of the Corporation.
 

WHEREAS, Buyer desires to purchase the Shares from Sellers, and Sellers desire to sell all of the Shares to Buyer, subject to the terms and conditions of this
Agreement.
 

NOW, THEREFORE, in consideration of the premises and the mutual covenants and obligations set out below, and to be performed, and other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged the Parties agree as follows:

 
Section 1 Definitions.

 
(a) “Adjusted Working Capital” (or “AWC”) of the Corporation as of the Closing means (i) the Corporation’s cash and cash equivalents, less (ii) the sum of all of its liabilities

(current and long-term) that would be reflected or under GAAP should be reflected on a balance sheet for the Corporation, in each case as of the Effective Time.

 
(b) “AWC Target” means $431.

 
(c) “AFE” means authority for expenditure.

 
(d) “Affiliate” means any Person which (a) controls either directly or indirectly a Party, or (b) is controlled directly or indirectly by such Party, or (c) is directly or indirectly

controlled by a Person which directly or indirectly controls such Party, for which purpose “control” means the right to exercise more than fifty percent (50%) of the voting rights in the appointment
of the directors or similar representation of a Person.

 
(e) “Agreement” has the meaning set forth in the preamble.

 
(f) “Arbitration Demand” has the meaning set forth in Section 19(i).

 
(g) “Assets” means all of the assets of the Corporation, tangible and intangible, including without limitation the Oil & Gas Assets.

 
(h) “Breaching Party” has the meaning set forth in Section 15.
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(i) “Business Day” means a day other than Saturday, Sunday or any day that shall be in the City of Houston, Texas a legal holiday or a day on which

federally chartered banking institutions are authorized by Law to close.
 

(j) “Buyer” has the meaning set forth in the preamble.
 

(k) “Casualty Event” means any event occurring prior to Closing by which any portion of the Assets is destroyed by fire or other casualty (excluding
normal wear and tear, and change in production characteristics), or if a portion of the Assets is taken or threatened to be taken in condemnation or under the right of
eminent domain.
 

(l) “Claims” means any and all claims, demands, complaints, causes of action, suits, actions, judgments, damages, awards, fines, penalties, appeals,
settlements, accounts, debts, liabilities, losses, costs and expenses of every kind and character (including court costs, expert witness fees and reasonable attorneys’
fees).
 

(m) “Closing” has the meaning set forth in Section 6.

 
(n) “Closing Cash” has the meaning set forth in Section 3(a).

 
(o) “Closing Date” has the meaning set forth in Section 6.

 
(p) “Closing Receivables” means all accounts receivable of the Corporation as of immediately prior to the Effective Time, including without limitation amounts owed to the

Corporation with respect to deferred production payments.

 
(q) “Closing Stock” has the meaning set forth in Section 3(b).

 
(r) “Code” means the Internal Revenue Code of 1986, as amended.

 
(s) “Confidential Information” has the meaning set forth in Section 10(j).

 
(t) “Contract” means contract, any contract, license, permit, option, lease, franchise, understanding, commitment, agreement or other written or unwritten

arrangement, related to the ownership or operation of the Assets including, without limitation, farm-out agreements, participation agreements, joint operating agreements,
unit agreements, area of mutual interest agreements, communitization agreements, pooling agreements, product sale agreements, division orders, processing
agreements, transportation agreements, water disposal agreements, options, orders and decisions of any Governmental Authority.
 

(u) “Corporation” has the meaning set forth in the preamble.
 

(v) “Corporation Board” has the meaning set forth in Section 8(c).
 

(w) “Corporation Related Person” has the meaning set forth in Section 8(l)(ix).
 

(x) “Corporation Reports” has the meaning set forth in Section 8(n)(iv).
 

(y) “Effective Time” means 12:01 a.m. on the Closing Date.
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(z) “Encumbrances” means options, pledges, security interests, liens, mortgages, charges, claims or other encumbrances or restrictions of any kind.

 
(aa) “Environmental Defect” means any contamination or condition that exceeds currently-allowed regulatory limits or cleanup standards and is not

otherwise permanently authorized by permit or Law, resulting from any discharge, release, disposal, production, storage, treatment, or any other activities on, in or from
any of the Assets, or the migration or transportation from other lands to any of the Assets, of any wastes, pollutants, contaminants, hazardous materials or other
materials or substances subject to regulation relating to the protection of the environment, including, without limitation, any Environmental Laws.
 

(bb) “Environmental Laws” means, without limitation, the Clean Air Act, the Comprehensive Environmental Response, Compensation and Liability Act of
1980, the Federal Water Pollution Control Act, the Safe Drinking Water Act, the Toxic Substance Control Act, the Hazardous and Solid Waste Amendments Act of 1984,
the Superfund Amendments and Reauthorization Act of 1986, the Hazardous Materials Transportation Act, the Clean Water Act, the National Environmental Policy Act,
the Endangered Species Act, the Fish and Wildlife Coordination Act, the National Historic Preservation Act, and the Oil Pollution Act of 1990, as well as any state and
local regulation or Law governing the same, similar or related matters.
 

(cc) “Equipment” has the meaning set forth in paragraph (iii) of the definition of the term Oil & Gas Assets.
 

(dd) “Excellong” has the meaning set forth in the preamble.
 

(ee) “Financial Statement” has the meaning set forth in Section 8(h).
 

(ff) “GAAP” means United States generally accepted accounting principles, consistently applied.
 

(gg) “Governmental Authority” means any federal, state, local, municipal, tribal or other government, any governmental, regulatory or administrative
agency, commission, body or other authority exercising or entitled to exercise any administrative, executive, judicial, legislative, police, regulatory or taxing authority or
power, or any court or government tribunal.
 

(hh) “Hydrocarbon” means oil, gas, natural gas liquids, condensate, related hydrocarbons and associated substances and carbon dioxide.
 

(ii) “Indemnity Cap” means $2,500,000 plus the aggregate Indemnity Value of the Closing Stock.
 

(jj) “Indemnity Value” of any share of Closing Stock as of any date means (i) the Series A Offering Price ($0.75) therefor, if such share of Closing Stock is
still held by Sellers as of that date, or (ii) the actual net proceeds received by Sellers with respect to that share of Closing Stock, if such share has been sold by Sellers
prior to that date.
 

(kk) “Intellectual Property” has the meaning set forth in Section 8(t)(i).
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(ll) “IRS” means the Internal Revenue Service.

 
(mm) “IT Assets” has the meaning set forth in Section 8(t)(iii).

 
(nn) “Lands” means those lands described in Exhibit A.

 
(oo) “Law” or “Laws” means all federal, state and local laws, rules, regulations, guidances, ordinances, decrees and orders of any Governmental

Authority.
 

(pp) “Leases” means those certain oil and gas leases described in Exhibit A.
 

(qq) “Listed Contracts” means the Contracts listed on Exhibit E.
 

(rr) “Material Adverse Effect” means any effect, change, event, occurrence, circumstance or state of facts that would reasonably be expected to (i) be
materially adverse to the business, condition (financial or otherwise), assets, liabilities, prospects or results of operations of the Corporation, or (ii) materially adversely
affect the ability of Sellers to perform their obligations hereunder and consummate the transactions contemplated hereby in a timely manner.
 

(ss) “Material Contract” means any of the following related to the Corporation:
 

(i) a Contract under which the Corporation is participating or has agreed to participate as a general partner, limited partner, member, joint
venturer or venture capital or similar investor;

 
(ii) a Contract under which the Corporation has created, incurred, assumed, or guaranteed (or may create, incur, assume, or guarantee)

indebtedness for borrowed money;
 

(iii) a Contract that contains an “exclusivity” clause (that is, obligates the Corporation to conduct business with another party on an
exclusive basis or restricts the ability of the Corporation or its Affiliates to conduct business with any Person);

 
(iv) a Contract that imposes confidentiality obligations on the Corporation or its Affiliates;

 
(v) a Contract between (A) the Corporation, on the one hand, and (B) any of its Affiliates or any Corporation Related Person on the other;

 
(vi) a Contract pursuant to which the Corporation has promised to pay, or lend any amount to, or sold, transferred or leased any property

or assets to or from, (A) any Person in their capacity as an officer, director or other employee of the Corporation or any of its Affiliates, or (B) any Corporation
Related Person;

 
(vii) any Contract with respect to the employment of, or payment to, any current or former directors, officers, employees, consultants or

independent contractors;
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(viii) except for provisions of the Articles of Incorporation and By-laws of the Corporation, a Contract under which the Corporation has an

obligation, direct, indirect, contingent or otherwise, to assume or guarantee any liability or to indemnify any Person (other than in a fiduciary capacity);
 

(ix) a Contract involving total future payments by the Corporation of more than Twenty-Five Thousand Dollars ($25,000);
 

(x) a Contract which requires performance by the Corporation beyond the first anniversary of the Closing Date, that by its terms does not
terminate or is not terminable by the Corporation without penalty within thirty (30) days after the date of this Agreement;

 
(xi) a Contract with any Governmental Authority;

 
(xii) a Contract granting an Encumbrance, other than a Permitted Encumbrance, upon any property or asset of the Corporation;

 
(xiii) a Contract obligating the Corporation to pay to any Person any money or provide any benefits as a result of the execution and

delivery of this Agreement or the consummation of the transactions contemplated hereby;
 

(xiv) a Contract providing for the acquisition or disposition after the date of this Agreement of any assets contemplating an exchange of
value in excess of Twenty-Five Thousand Dollars ($25,000);

 
(xv) a Contract providing for a power of attorney on behalf of the Corporation other than qualified service representative agreements,

stock powers of attorney or similar agreements;
 

(xvi) a lease or sublease in respect of any leased real property;
 

(xvii) a non-competition or non-solicitation Contract that (A) limits, purports to limit, or could limit in any respect the manner in which, or
the localities in which, any business of the Corporation is or could be conducted or the types of business that the Corporation conducts or may conduct, (B) could
reasonably be understood to limit or purport to limit in any respect the manner in which, or the localities in which, any business of Buyer or its Affiliates is or
could be conducted or the types of business that Buyer or its Affiliates conducts or may conduct or (C) limits, purports to limit or could limit in any way the ability
of the Corporation to solicit prospective employees or could so limit or purport to limit the ability of Buyer or its Affiliates to do so;

 
(xviii) any Contract that could require the consent of, or notice to, any third party for the execution of, or performance under, this

Agreement;
 

(xix) any other material Contract, made other than in the ordinary course of the Corporation’s business, to which the Corporation is a
party or under which the Corporation is obligated; or
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(xx) the Contracts material to the ownership, management, exploitation and disposition of the Oil & Gas Assets.

 
(tt) “Mosbacher Indemnity” has the meaning set forth in Section 13(g) below.

 
(uu) “Net Revenue Interest” means the Corporation’s interest in the production of oil, gas and other minerals produced, saved and sold from the Lands

covered by the Leases set forth on Exhibit A, after giving effect to all valid landowners’ royalties, overriding royalties, production payments and similar burdens.
 

(vv) “Oil & Gas Assets” means all of the Corporation’s right, title and interest in and to the following:
 

(i) The Leases, insofar as and only insofar as the Leases cover the Lands, and all oil, gas and other Hydrocarbon reserves attributable to
the Leases and Lands as of the Effective Time.

 
(ii) The oil and gas production, injection, pressure maintenance and salt water disposal wells located upon the Lands, or on lands pooled

or unitized therewith, whether producing or non-producing, including, without limitation, those described in Exhibit B (collectively, the “Wells”).
 

(iii) The equipment, personal property, facilities, improvements, structures and fixtures located on the Lands which is used in connection
with the Leases or the Wells, for the production, gathering, treatment, compression, transportation, processing, sale or disposal of Hydrocarbons or water
produced from the Wells, including, without limitation, all wells, well-bores, casing, tubing, wellheads, gauges, valves, rods, tanks, pumps, separators, treaters,
inventory, compressors, pipelines, meters and other improvements described in Exhibit C (collectively, the “Equipment”).

 
(iv) The oil, gas, condensate and other Hydrocarbon production produced from the Lands covered by the Leases, or attributable thereto,

or to lands pooled or unitized therewith.
 

(v) The easements, rights-of-way, permits, licenses, servitudes, access agreements, surface use agreements or other similar interests
affecting the Leases, the Lands or the Wells, including, without limitation, those described in Exhibit D (collectively, the “Surface Rights”).

 
(vi) All Material Contracts including, without limitation, the Listed Contracts on Exhibit E.

 
(vii) The Corporation’s records and files related to the Assets (collectively, the “Records”) including, without limitation: (A) leases,

assignments, contracts, rights of way, surveys, maps, plats, correspondence, and other documents and instruments; (B) division of interest, suspended funds
data, and accounting records (excluding the Corporation’s state and federal income tax information); (C) severance, production and property tax records; (D) well
files, logs, operations and maintenance records; and (E) geological and engineering data and reports, and all geological structure maps and petro-physical
studies relating to the Lands, provided it is understood that the Corporation only has maps in either Microsoft Power Point, Word or Adobe pdf formats.
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(ww) “Outside Closing Date” has the meaning set forth in Section 14.

 
(xx) “Party” and “Parties” have the meanings set forth in the preamble.

 
(yy) “Permitted Encumbrance” means any of the following:

 
(i) the terms and conditions of the Leases and the Listed Contracts;

 
(ii) lessors’ royalties and overriding royalties burdening the Leases, but only to the extent the same do not operate to reduce the interest

of the Corporation with respect to all oil and gas produced from the applicable Lease to less than the Net Revenue Interest for such Lease set forth in Exhibit A;
 

(iii) all rights to consent by, required notices to, filings with, or other actions by Governmental Authorities in connection with the sale or
conveyance of oil and gas leases or interests therein, if they are routinely obtained subsequent to the sale or conveyance;

 
(iv) required third party consents to assignment, preferential purchase rights and similar agreements, where such waivers or consents

are obtained by Sellers from the appropriate parties prior to Closing, or the appropriate time period for asserting any such right has expired without an exercise of
the right and such right has terminated;

 
(v) materialman’s, mechanic’s, repairman’s, employee’s, contractor’s, operator’s, tax, and other similar liens or charges arising in the

ordinary course of business for obligations that are not delinquent or that will be paid and discharged in the ordinary course of business;
 

(vi) easements, rights-of-way, servitudes, permits, surface leases and other rights in respect of surface operations or any restrictions on
access thereto that do not materially interfere with the oil and gas operations to be conducted on any Lease;

 
(vii) conventional rights of reassignment prior to release or surrender requiring notice to the holders of the rights;

 
(viii) all rights reserved to or vested in any governmental, statutory or public authority to control or regulate any of the Oil & Gas Assets in

any manner, and all applicable Laws of such authority;
 

(ix) division orders terminable without penalty upon no more than sixty (60) days notice to the purchaser;
 

(x) liens arising under the Listed Contracts;
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(xi) mortgages, deeds of trust, security agreements and financing statements burdening the lessor’s interest covered by any of the

Leases;
 

(xii) the lack of any formal probate in the chain of title to a lessor’s interest covered by any of the Leases;
 

(xiii) the lack of a recorded release of any prior expired oil and gas lease covering any portion of the Lands; and
 

(xiv) any question as to the legitimacy of a survey or the lack of a survey.
 

Notwithstanding anything to the contrary, a Permitted Encumbrance shall not be deemed a Title Defect hereunder.
 

(zz) “Person” means any individual, corporation, company, partnership (limited or general), limited liability company, joint venture, association, trust or
other entity, including any Governmental Authority.
 

(aaa) “Post-Closing Cash” has the meaning set forth in Section 3(c).
 

(bbb) “Preliminary AWC Statement” has the meaning set forth in Section 4(b).
 

(ccc) “Pro Rata Share” for any Seller means (i) the number of Shares owned by such Seller, divided by (ii) the total number of Shares (fully-diluted)
outstanding.  Sellers’ respective Pro Rata Shares are set forth on the signature page hereto.
 

(ddd) “Public Market Value” of the Series A Stock as of any specified date means, assuming that the Series A Stock or the common stock into which the
Series A Stock is convertible is then publicly traded, the thirty (30) day average closing sales price therefor as reported on Yahoo! Finance  or other reliable source for the
thirty (30) preceding calendar days (or such shorter period if such securities have been publicly-traded for less than thirty (30) days prior to the specified date).
 

(eee) “Purchase Price” has the meaning set forth in Section 3.
 

(fff) “Put” has the meaning set forth in Section 16(b).
 

(ggg) “Records” has the meaning set forth in paragraph (vii) of the definition of the term Oil & Gas Assets.
 

(hhh) “Review Period” has the meaning set forth in Section 5(a).
 

(iii) “Securities Act” means the Securities Act of 1933, as amended.
 

(jjj) “Seller” and “Sellers” have the meaning set forth in the preamble.
 

(kkk) “Series A Closings” means the one or more closings of the current offering of Series A Stock by the Corporation to third-party investors.
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(lll) “Series A Offering Price” means $0.75 per share of Series A Stock.

 
(mmm) “Series A Stock” means the Series A Preferred Stock of Buyer to be authorized and issued in connection with the Series A Closings, the rights,

preferences and restrictions of which have been provided to Sellers.
 

(nnn) “Shareholder Representative” has the meaning set forth in Section 17(a).
 

(ooo) “Shares” has the meaning set forth in Section 8(d)(i).
 

(ppp) “Straddle Period” has the meaning set forth in Section 11(a)(iii).
 

(qqq) “Surface Rights” has the meaning set forth in paragraph (v) of the definition of the term Oil & Gas Assets.
 

(rrr) “Tax” or “Taxes” means any and all taxes, levies or other like assessments, including but not limited to income tax, franchise tax, profits tax, windfall
profits tax, surtax, gross receipts tax, capital gains tax, remittance tax, withholding tax, sales tax, use tax, value added tax, goods and services tax, presumptive tax, net
worth tax, special contribution, production tax, pipeline transportation tax, severance tax, excise tax, ad valorem tax, property tax (real, personal or intangible), inventory
tax, transfer tax, premium tax, environmental tax (including taxes under Section 59A of the Code), customs duty, stamp tax or duty, capital stock tax, margin tax,
occupation tax, payroll tax, employment tax, social security tax, unemployment tax, disability tax, alternative or add-on minimum tax, estimated tax, and any similar tax or
assessment imposed by any Governmental Authority or other taxing authority, together with any interest, fine or penalty, or addition thereto, whether disputed or not.
 

(sss) “Tax Return” has the meaning set forth in Section 8(r)(i).
 

(ttt) “Title Defect” means, with respect to the Corporation’s interest in the Oil & Gas Assets, any lien, encumbrance or defect of title, excluding the
Permitted Encumbrances, that: (A) increases the Working Interest of the Corporation in any Lease to greater than the Working Interest set forth on Exhibit A (unless the
Corporation’s Net Revenue Interest therein is increased in the same proportion); (B) diminishes the Net Revenue Interest of the Corporation in any Lease to less than the
Net Revenue Interest set forth on Exhibit A; or (C) otherwise has an adverse economic effect on any of the Oil & Gas Assets.
 

(uuu) “Title Opinions” means the title opinions of the Leighton field leases provided by the Corporation including: 1. Title Opinion Peeler Ranch 253.6
Acres Lease, 2. Title Opinion Peeler Ranch 442.65 Acres Lease, 3. Title Opinion Tyler Ranch 90 Acres Lease, 4. Title Opinion Tyler Ranch 387.751 Acres Lease, 5.Title
Opinion Tyler Ranch 82.259 Acres Lease (A-1116 survey), 6. Title Opinion Mandurah (Sutton ) 320 Acres and 26 Acres Lease.
 

(vvv)  “Wells” has the meaning set forth in paragraph (ii) of the definition of the term Oil & Gas Assets.
 

(www) “Working Interest” means the Corporation’s interest in and to the leasehold estates created by the Leases, insofar as such leasehold interests are
burdened by the obligation to bear and pay costs, without regard to any landowners’ royalties, overriding royalties, production payments or similar burdens on production.
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Section 2 Term and Purchase and Sale .  Subject to Section 14 below, the term of this Agreement shall begin as of the date of the execution of this Agreement

and continue until Sellers and Buyer have fully satisfied all of their other obligations under this Agreement. Subject to the terms and conditions of this Agreement, at
Closing, each Seller shall sell, transfer, convey, assign and deliver to Buyer, and Buyer shall purchase from Sellers, the number of Shares under each Seller’s name on
the signature page hereto, free and clear of all Encumbrances.
 

Section 3 Purchase Price.
 
Subject to potential adjustment as provided elsewhere herein, the aggregate purchase price for the Shares is Three Million Five Hundred Thousand Dollars ($3,500,000)
(the “Purchase Price”), to be paid by Buyer to Sellers as follows:
 

(a) Closing Cash.  At Closing, Buyer shall pay to each Seller such Seller’s Pro Rata Share of One Million Five Hundred Thousand Dollars ($1,500,000)
(the “Closing Cash”).
 

(b) Series A Stock.  At Closing, Buyer shall issue to each Seller such Seller's Pro Rata Share of a total of 1,666,667 shares of Series A Stock ("Closing
Stock"), which is equivalent to one million dollars worth of Buyer's Series A Offering Price with a twenty percent (20%) discount.
 

(c) Post-Closing Cash.  Sixty (60) days following Closing, Buyer shall pay to each Seller an amount of cash equal to such Seller’s Pro Rata Share of One
Million Dollars ($1,000,000), as such amount may be adjusted pursuant to Section 4 (the “Post-Closing Cash”).
 

Section 4 Working Capital Adjustments.
 

(a) Effective immediately prior to Closing, the Corporation shall distribute and assign the Closing Receivables to Sellers, in accordance with their
respective Pro Rata Shares.  Accordingly, the Closing Receivables shall not be included in the Adjusted Working Capital calculations and adjustments under paragraphs
(b) and (c) below.  If and to the extent that Buyer receives any collections on the Closing Receivables following Closing, Buyer shall hold such collections in trust and
immediately shall deliver such collections to Sellers.
 

(b) In connection with the Closing, Sellers shall deliver to Buyer a preliminary statement of the estimated Adjusted Working Capital of the Corporation as
of the Effective Time (the “Preliminary AWC Statement”). Sellers shall prepare the Preliminary AWC Statement in good faith, based upon the latest relevant available data
therefor. If the Preliminary AWC Statement reflects Adjusted Working Capital in excess of the AWC Target, the Closing Cash shall be increased, dollar-for-dollar, by such
excess amount. If the Preliminary AWC Statement reflects Adjusted Working Capital below ninety-five percent (95%) of the AWC Target, the Closing Cash shall be
decreased, dollar-for-dollar, by such deficiency.
 

(c) Buyer may audit and confirm the Corporation’s actual Adjusted Working Capital within sixty (60) days following the Closing. If actual Adjusted Working
Capital is less than the estimated Adjusted Working Capital shown by the Preliminary AWC Statement, Buyer shall so notify Sellers and (subject to the dispute resolution
mechanisms herein) shall have the right to recoup the deficiency from Sellers and/or Excellong, dollar-for-dollar, out of the Post-Closing Cash or otherwise.
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Section 5 Due Diligence Review.
 

(a) For sixty (60) days after the date of this Agreement, until 5:00 p.m. Central time on such date (the “Review Period”), the Corporation shall permit
Buyer and Buyer’s representatives to examine during normal business hours at a location designated by the Corporation all abstracts of title, title opinions, title files,
ownership maps, lease, well, and division order files, assignments, operating, and accounting records and all Leases, Surface Agreements, Permits, Contracts, and other
agreements, data, analyses, and information pertaining to the Oil & Gas Assets insofar as the same may now be in existence and in the possession of the Corporation
(or agent or Representative of the Corporation), subject to such restrictions upon disclosure as may exist under confidentiality or other agreements binding upon the
Corporation and relating to the data. If there are any documents that the Corporation cannot provide Buyer due to a confidentiality requirement, the Corporation shall
describe to Buyer the withheld document and cooperate with Buyer to obtain access thereto from the third party if Buyer so requests.
 

(b) Subject to Section 10(a), during the Review Period, Buyer shall have the opportunity to conduct, at Buyer’s sole risk, cost and expense, an
environmental assessment of the Oil & Gas Assets.  The Corporation shall provide or cause the operator to provide reasonable access to the Oil & Gas Assets for this
purpose. Buyer, and Buyer’s representatives and agents, shall comply with the operator’s environmental and safety rules and policies while performing any environmental
assessment of the Oil & Gas Assets. Buyer agrees that Buyer, and Buyer’s representatives and agents, shall not disclose to third parties any information obtained in its
environmental assessment unless agreed in writing by the Corporation or unless such information is otherwise publicly available or such disclosure is expressly required
by applicable Law or is compelled pursuant to legal process of any court or Governmental Authority. With respect to information that is not otherwise publicly available,
Buyer shall notify the Corporation in advance of any such disclosure and shall furnish the Corporation copies of all materials to be disclosed prior to any disclosure
thereof to third parties. As soon as possible after Buyer’s receipt thereof, Buyer shall deliver to the Corporation copies of all reports, data, analysis, test results,
remediation cost estimates, and recommended remediation procedures or other information concerning or derived from Buyer’s environmental assessment.
 

Section 6 Closing. Subject to Buyer’s satisfaction with its due diligence investigation under Section 5, the consummation of the transactions contemplated by
this Agreement shall take place at a closing (“Closing”) on a date to be specified by Buyer (the “Closing Date”); provided, however, that the Closing Date shall not be later
than sixty (60) days from the date of this Agreement.  Closing shall take place at 10:00 a.m., Texas time, at the offices of Excellong. The Closing shall be effective for tax
and all other purposes as of the Effective Time.  At Closing, the following events shall occur, each event under the control of one Party being a condition precedent to the
events under the control of the other Parties, and each event being deemed to have occurred simultaneously with the other events:
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(a) Buyer shall: (i) wire transfer to each Seller’s account (as designated by each such Seller on or before two (2) Business Days prior to the Closing Date)

such Seller’s Pro Rata Share of the Closing Cash set forth in Section 3(a); and (ii) deliver to each Seller his or her Pro Rata Share of the Closing Stock, as set forth in
Section 3(b).
 

(b) Sellers shall deliver to Buyer: (i) certificates representing the Shares, which shall be duly endorsed in blank, or accompanied by stock powers duly
endorsed in blank in proper form for transfer, with appropriate transfer stamps, if any, affixed; (ii) the Records; (iii) a written resignation from each director and officer of
the Corporation in form reasonably acceptable to Buyer; (iv) any powers of attorney used by Sellers to execute this Agreement and/or any closing documents; and (v)
such other documents, instruments and writings as required to consummate the transactions contemplated hereby or as may otherwise be reasonably requested by
Buyer in connection with this Agreement.
 

(c) The Parties shall comply as required with the U.S. Foreign Investment in Real Property Tax Act (FIRPTA).
 

Section 7 Each Seller’s Representations and Warranties . Each Seller (individually and severally, not jointly) represents and warrants to Buyer as of the date
hereof and as of the Closing Date as follows:
 

(a) Authorization and Effect of Agreement .  This Agreement has been duly executed and delivered by Seller and constitutes the legal, valid, and binding
obligation of Seller, enforceable against Seller in accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium or similar Laws
affecting creditors generally and to general principles of equity. Seller has full power and authority to execute, deliver and perform this Agreement and to consummate the
transactions herein contemplated, and such execution, delivery and performance to the best knowledge of each Seller will not violate any applicable Laws or conflict with
or result in a breach by Seller of the terms, conditions, or provisions of, or constitute a default under, any agreement or instrument to which Seller is a party or by which
Seller is bound.
 

(b) Title to the Shares .  Seller owns, beneficially and of record, the number of Shares set forth under Seller’s name on the signature page to this
Agreement, free and clear of all Encumbrances, and has good and marketable title to such Shares and full legal right, power and authority to transfer such Shares in the
manner contemplated by this Agreement. There are no options, agreements, contracts, or other rights in existence to purchase or acquire from Seller any shares of
capital stock of the Corporation, whether now or hereafter authorized or issued.
 

(c) Potential Conflicts of Interest.  Neither Seller nor any Affiliate of Seller:
 

(i) owns, directly or indirectly, any interest (excepting not more than one percent (1%) stock holdings for investment purposes in
securities of publicly held or traded companies) in, or is an officer, director, employee or consultant of, or otherwise receives any remuneration from, any Person
which is, or is engaged in business as, a competitor, lessor, lessee, customer or supplier of the Corporation; or
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(ii) owns, directly or indirectly, in whole or in part, any tangible or intangible property that the Corporation uses, or the use of which is

necessary for the conduct of business of the Corporation.
 

(d) Investment Representations.  Seller understands that the issuance and delivery to Seller, as part of the Purchase Price, of the Closing Stock under
this Agreement is intended to constitute a private offering exempt from registration under the Securities Act, and in connection therewith, Seller represents and warrants
to Buyer and agrees as follows:
 

(i) Seller has received copies of Buyer’s most recent financial statements and has had an opportunity to ask questions of and receive
answers from officers of Buyer with respect to the business and financial condition of Buyer and has been afforded an opportunity to examine such documents
and has been furnished such additional information, to the extent available without unreasonable effort or expense, which Seller has reasonably requested for the
purpose of verifying information set forth therein;

 
(ii) Seller (A) understands that no Person has been authorized to give any information or to make any representations which are not set

forth herein, (B) has not relied on any other representations or information and (C) understands that an investment in the Series A Stock involves significant risks
and acknowledges that Seller is able financially to bear such risks;

 
(iii) Seller is not relying on Buyer or Buyer’s representatives with respect to the economic considerations relating to the Series A Stock;

rather, Seller has relied solely on the advice of, and has consulted with, Seller’s own advisors;
 

(iv) Seller acknowledges and understands that (A) neither the  issuance nor delivery of the Closing Stock hereunder has been registered
under the Securities Act, (B) the Closing Stock may not be resold unless such stock is subsequently registered under the Securities Act and applicable state
securities laws, if any, or unless an exemption from such registration is available and (C) it is not contemplated that any registration will be made under the
Securities Act, and Buyer is under no obligation to assist Seller in complying with any requirements to permit resale exempt from registration, or otherwise;

 
(v) Seller will not, directly or indirectly, sell, pledge, transfer, convey or otherwise dispose of any of the Closing Stock, except (A) in a

transaction pursuant to an effective registration statement under the Securities Act and in compliance with the rules and regulations promulgated thereunder or
(B) pursuant to an available exemption from the registration requirements thereof and in satisfaction of applicable state securities Laws;

 
(vi) Seller understands that the certificates representing the Closing Stock shall bear the legend set forth in Section 16(a), which Seller

has read and understands;
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(vii) Seller is an “accredited investor,” as such term is defined in Rule 501 promulgated under the Securities Act, and has such knowledge

and experience in financial and business matters to make an informed investment decision based upon the information furnished to Seller and such additional
information Seller may have requested and received from Buyer and the independent inquiries and investigations undertaken by Seller or his, her or its advisors
on Seller’s behalf;

 
(viii) Seller is acquiring the Closing Stock for Seller’s own account and not, in whole or in part, for the account of any other Person, for

investment and not with a view toward distribution thereof; and no other Person has a direct or beneficial interest in the Closing Stock; and
 

(ix) Seller recognizes that in issuing the Closing Stock under the terms of this Agreement, Buyer will rely upon the truth and accuracy of
the foregoing investment representations and agreement in claiming an exemption from registration under the Securities Act.

 
(e) Residency.  The address set forth in the signature page hereto is Seller’s long-term residence. The legal status of Seller’s U.S. residency is accurately

set forth on the signature page.
 

(f) Bankruptcy.  There are no bankruptcy or receivership proceedings pending against, being contemplated by or, to the knowledge of Seller, threatened
against Seller.
 

(g) No Omissions .  None of Seller’s representations and warranties contained in this Section 7 is false or misleading in any material respect or omits to
state a fact herein or therein necessary to make such statements not misleading in any material respect.
 

Section 8 Representations and Warranties with respect to the Corporation .
 
  Sellers and Excellong hereby jointly and severally represent and warrant to Buyer as of the date hereof and as of the Closing Date as follows:
 

(a) Organization.
 

(i) The Corporation is a corporation duly organized, validly existing and in good standing under the laws of the State of Texas, and has
the corporate power and authority to own its assets and properties and to carry on its business as presently conducted. The Corporation is duly qualified or
licensed to do business and in good standing as a foreign corporation in each other jurisdiction where the location and character of its assets and properties and
the business conducted by it require such qualification, except where the failure to be so qualified would not, individually or in the aggregate, have a Material
Adverse Effect.

 
(ii) The Corporation has no subsidiaries and does not own, control or hold the power to vote, whether directly or indirectly, of record,

beneficially or otherwise, any voting stock, equity securities or membership, partnership, joint venture or similar ownership interest in any Person.
 

 

14

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
(b) Authority.  The Corporation has full power and authority and has taken all requisite action, corporate or otherwise, to authorize it to carry on its

business as currently conducted.
 

(c) Organizational Documents; Minutes and Stock Records .  The Corporation has furnished Buyer with copies of its Articles of Incorporation and Bylaws,
as amended to the date hereof, and with such other documents as requested by Buyer relating to the authority of the Corporation to conduct its business. All such
documents are complete and correct. The stock registers and minute books of the Corporation are each complete, correct and accurately reflect all meetings, consents,
and other actions of the Corporation’s incorporators, shareholders, board of directors and committees thereof (the “Corporation Board”), and all transactions reported to
the Corporation by its shareholders in the Corporation’s capital stock occurring since the date of incorporation or organization of the Corporation.
 

(d) Capitalization.
 

(i) The authorized capital stock of the Corporation consists exclusively of 80,000,000 shares of common stock, no par value, of which
there are 1,000,000 shares issued and outstanding (the “Shares”) with 50 cents per share for initial capital. The Shares constitute one hundred percent (100%) of
the issued and outstanding equity securities of the Corporation.

 
(ii) All outstanding shares of capital stock of the Corporation have been duly authorized and validly issued and are fully paid,

nonassessable and free of preemptive rights.
 

(iii) Other than the Shares, there are no outstanding (A) shares of capital stock or other voting securities of the Corporation, (B) securities
or other rights, instruments or interests of the Corporation exercisable for, convertible into or exchangeable for shares of capital stock or voting securities of the
Corporation, or (C) options, warrants, restricted stock, stock appreciation rights, other stock-based compensation awards or other rights to acquire from the
Corporation, or other obligation of the Corporation to issue, any capital stock, voting securities or securities convertible into or exchangeable for capital stock or
voting securities of the Corporation. There are no outstanding obligations of the Corporation to repurchase, redeem or otherwise acquire any securities referred
to in clauses (A), (B) or (C) above.

 
(iv) There are no outstanding bonds, debentures, notes or other indebtedness of the Corporation having the right to vote (or convertible

into or exercisable for capital stock of the Corporation having the right to vote) on any matters on which the shareholders of the Corporation may vote.
 

(v) There are no outstanding contractual obligations of the Corporation to repurchase, re-price, redeem or otherwise acquire any shares
of the capital stock of the Corporation.

 
(vi) All of the Shares were issued or granted in compliance with all applicable Laws, including all applicable federal and state securities

laws.
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(e) No Conflicts.  The execution, delivery and performance of this Agreement and any of the other documents executed in connection with this

Agreement to be performed by any Seller do not and will not:
 

(i) conflict with or result in any breach of the provisions of, or constitute a default under, the organizational documents of the Corporation;
 

(ii) with or without the giving of notice, the passage of time, or both, (A) violate any restriction to which the Corporation is subject; or (B)
result in the creation or imposition of any lien, Encumbrance or security interest upon any asset or property of the Corporation; or

 
(iii) constitute a violation of any applicable Law which would have a Material Adverse Effect on the ownership, operation or the value of

any asset or property of the Corporation or the transactions contemplated by this Agreement.
 

(f) Oil and Gas Assets.
 

(i) Excepting the royalty and overriding royalty interests and other Encumbrances specifically described in Exhibit A, and except as
otherwise described in the Title Opinions, to the knowledge of Sellers, the Oil & Gas Assets are free and clear of all Title Defects.

 
(ii) All royalties, shut-in royalties, overriding royalties, compensatory royalties and other payments due with respect to the Oil & Gas

Assets (other than royalties held in suspense and in good faith by the Corporation), which are payable with respect to the Oil & Gas Assets have been properly
and correctly paid. The amount of suspended funds held by the Corporation and owed to third parties for royalties with respect to the Oil & Gas Assets is not
greater than Twenty-Five Thousand Dollars ($25,000).

 
(iii) There are no preferential rights to purchase, options to purchase, area of mutual interest agreements, consents to assign or

confidentiality agreements affecting any of the Oil & Gas Assets.
 

(iv) Neither the Corporation nor any of the Oil & Gas Assets is bound by or subject to any arrangement under which, by virtue of a
prepayment arrangement, a gas balancing agreement, a production payment or any other arrangement or dedication, the Buyer is or will be required to deliver
Hydrocarbons from the Oil & Gas Assets at some future time without then or thereafter receiving full payment therefor, or to make payment at some future time
for Hydrocarbons already produced and sold, or in lieu thereof, delivery of terminations of any such obligations.

 
(v) There are no outstanding AFEs or other commitments to make capital expenditures, which are binding on the Oil & Gas Assets,

which will require expenditures by the Corporation in excess of Twenty-Five Thousand Dollars ($25,000) per item.
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(vi) 

 
(vii) The Corporation has obtained and is in compliance with all permits of Governmental Authorities required to own or use and, if

operated by the Corporation or any Affiliate of the Corporation, operate the Oil & Gas Assets.  All such permits are in full force and effect.  No violations exist
under such permits.  No proceeding is pending or, to the knowledge of the Corporation or any Seller, threatened relating to the challenging, withdrawal or
revocation of any such permits.

 
(viii) The Corporation is not obligated under, and none of the Oil & Gas Assets is subject to, a take-or-pay or similar arrangement, or by

virtue of an election to non-consent or not participate in a past or current operation on an Asset pursuant to the applicable operating agreement, to produce
Hydrocarbons, or allow Hydrocarbons to be produced, without receiving full payment at the time of delivery in an amount that corresponds to the Net Revenue
Interest in the Hydrocarbons attributable to an Asset.  No third party has: (A) any calls on production, options to purchase production, or other similar rights with
respect to the Oil & Gas Assets; or (B) any right, retained, springing or otherwise, to production, cash bonus payments or profits or other rights in the Oil & Gas
Assets including rights retained by prior owners at the time of the sale of the Oil & Gas Assets to the Corporation to receive production, cash bonus payments or
profits from the Oil & Gas Assets if the price of oil exceeds a threshold amount.

 
(ix) Each (A) Hydrocarbon or other well associated with the Oil & Gas Assets is properly permitted and within the production tolerances

established by the Governmental Authority having appropriate jurisdiction, (B) injection and disposal well operated associated with the Oil & Gas Assets is
properly permitted, and (C) abandoned well associated with the Oil & Gas Assets is plugged in compliance with all applicable Laws.  There is no Well required by
Contract or Law to be plugged and abandoned because such Well is not currently capable of producing in commercial quantities.

 
(x) As of the date hereof, there is no over-production or under-production subject to an imbalance or make-up obligation with respect to

Hydrocarbons produced from or allocated to the Oil & Gas Assets.
 

(xi) None of the Assets are subject to tax partnership reporting requirements under applicable provisions of the Code.
 

(xii) Neither Excellong nor the Corporation holds any 3-D seismic data or conventional seismic data covering the Lands.
 

(g) Governmental Authorizations.  The execution and delivery of this Agreement by Sellers and Excellong does not, and the performance of this
Agreement by Sellers and Excellong and the consummation of the transactions contemplated hereby will not, require any consent, approval, authorization or other action
by, or filing with, submission, application or notification to, any Governmental Authority.
 

(h) Financial Statement.  Schedule 8(h) sets forth a balance sheet for the Corporation as of October 31, 2011 (together, the “Financial Statement”). The
Financial Statement was true and complete as of its date, and was prepared on an income tax basis in all material respects. The Financial Statement (including any
related notes) presents fairly the financial position of the Corporation as of the date thereof.
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(i) Receivables.  All Closing Receivables (i) will represent arm’s-length transactions in the Corporation’s ordinary course of business, (ii) will be free and

clear of all Encumbrances, and (iii) will be collected by the Corporation in the ordinary course of business within ninety (90) days following the Effective Time without any
out-of-pocket expense or unusual efforts.
 

(j) Environmental.  Neither the Corporation nor Excellong has received any written notice from a Governmental Authority asserting that an Environmental
Defect exists on the Lands that constitutes a present violation of any Environmental Law.
 

(k) No Undisclosed Liabilities.  The Corporation has no liabilities, whether accrued, absolute, contingent, or otherwise, existing or arising out of any
transaction or state of facts existing on or prior to the date hereof, except (i) as and to the extent specifically disclosed, reflected or reserved against in the Financial
Statement, (ii) as and to the extent arising under the Listed Contracts, excluding any liabilities for Corporation breaches thereunder, and (iii) liabilities, not material in the
aggregate and incurred in the ordinary course of the Corporation’s business since the date of the Financial Statement.  For purposes of the preceding subsection (iii),
any liabilities incurred in connection with litigation or judicial, administrative or arbitration proceedings or Claims against the Corporation shall not be deemed to be
incurred in the ordinary course of the Corporation’s business. For purposes of this Agreement, actions taken in the ordinary course of the Corporation’s business means
actions consistent with past custom and practice (including with respect to quantity and frequency) and where for such action to be taken no separate authorization by the
Corporation Board is required.
 

(l) Absence of Certain Changes.  Except as expressly permitted by this Agreement, since the date of the Financial Statement, the Corporation has not:
 

(i) suffered any circumstance, change, event, effect or development that, individually or in the aggregate, has had or could reasonably be
expected to have a Material Adverse Effect on the Corporation, the Assets or the transactions contemplated hereby;

 
(ii) conducted its business other than in the ordinary course of the Corporation’s business, except for actions taken by management of

the Corporation in pursuit of the transactions contemplated by this Agreement;
 

(iii) declared, set aside or paid any dividends or distributions or redeemed or repurchased any of its capital stock, as applicable;
 

(iv) amended its Articles of Incorporation or Bylaws or effected any recapitalization, reclassification, stock dividend, stock split or like
exchange in capitalization;

 
(v) except in the ordinary course of the Corporation’s business, sold, transferred, leased, or otherwise disposed of any of its assets or

properties (whether tangible or intangible), or permitted or allowed any of its assets or properties (whether tangible or intangible) to be subjected to any
Encumbrance, other than Permitted Encumbrances and Encumbrances that will be released at or prior to Closing;
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(vi) except in the ordinary course of the Corporation’s business, discharged or otherwise obtained the release of any Encumbrance or

paid or otherwise discharged any liability, other than current liabilities reflected on the Financial Statement and current liabilities incurred in the ordinary course of
the Corporation’s business since the date of the Financial Statement;

 
(vii) merged with, entered into a consolidation with or acquired an interest of five percent (5%) or more in any Person or acquired a

substantial portion of the assets or business of any Person or any division or line of business thereof, or otherwise acquired any assets other than in the ordinary
course of the Corporation’s business;

 
(viii) issued, sold or delivered any capital stock, notes, bonds or other securities, or any option, warrant or other right to acquire the

same, of, or any other interest in or convertible into interests in, the Corporation;
 

(ix) entered into any agreement, arrangement, understanding or transaction with any of its directors, officers, employees or stockholders,
or with any relative, beneficiary or spouse of such Person or with any Affiliate of any of the foregoing (each, a “Corporation Related Person”);

 
(x) made any change in accounting principles or methods from those currently employed, except as required by GAAP or by applicable

regulatory requirements;
 

(xi) made or changed any Tax election of or with respect to the Corporation, changed any method of tax accounting, entered into or
agreed to any private letter ruling, closing agreement or similar ruling or agreement with the IRS or any other taxing authority or settled any audit or proceeding
with respect to Taxes owed by the Corporation;

 
(xii) other than in the ordinary course of the Corporation’s business, incurred any indebtedness, whether individually or in the aggregate,

in excess of Twenty-Five Thousand Dollars ($25,000);
 

(xiii) entered into any hedging, derivative or similar transaction;
 

(xiv) made any capital expenditure or commitment for any capital expenditure in excess of Twenty-Five Thousand Dollars ($25,000);
 

(xv) increased the salary, wage, bonus or other compensation payable, or to become payable by it, to its directors, officers, employees
or consultants, or increased benefits or payments provided under, or terminated, established, adopted, entered into, made any new grants or awards under, or
amended or otherwise modified, any benefit plans of the Corporation, except in each case increases occurring in the ordinary course of the Corporation’s
business (including normal periodic performance reviews and related compensation and benefit increases) or as required by any pre-existing written contract to
which the Corporation is a party, or granted any severance or termination pay to, or entered into or amended any employment, consulting, or severance
agreement with, any Person;
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(xvi) conducted any transaction with any Affiliate or other Corporation Related Person on terms and conditions that are not at least

substantially the same or more favorable to the Corporation as comparable transactions with a Person that is not an Affiliate of the Corporation or that would be
offered to such a Person for such a comparable transaction;

 
(xvii) accelerated, amended, canceled, modified, terminated, consented to the termination of, or allowed to expire, any Material Contract

or license or of any of the Corporation’s rights thereunder;
 

(xviii) canceled or waived any claims or rights with a value to the Corporation in excess of Twenty-Five Thousand Dollars ($25,000)
 

(xix) settled or compromised any Claim, suit, proceeding, inquiry, investigation or other action;
 

(xx) terminated, canceled, amended or allowed to expire any insurance coverage currently maintained that is not replaced by a like
amount of insurance coverage;

 
(xxi) made any material addition, or any development involving a prospective material addition, to the Corporation’s consolidated reserve

for unpaid losses and loss adjustment expenses (including incurred but not reported); or
 

(xxii) agreed or committed to take any of the actions specified in this Section 8(l).
 

(m) Litigation.  There are no Claims, actions, suits, proceedings, inquiries or investigations pending or, to the knowledge of the Corporation or any Seller,
threatened or contemplated against or affecting the Corporation or its Assets or against its officers, directors or employees in their capacity as such, at law or in equity,
before any court, arbitrator or administrative, Governmental Authority or body.  Neither the Corporation nor any of its Assets, officers, directors or employees in their
capacity as such, is subject to any order, writ, judgment, injunction, decree, determination or award.  No event has occurred relating to the Corporation or any of its
Assets or its officers, directors or employees in their capacity as such, that could reasonably be expected to give rise to the commencement of any Claim, action, suit,
proceeding, inquiry or investigation or the issuance of any order, writ, judgment, injunction, decree, determination or award.  There are no third party Claims pending, or
to the knowledge of Sellers, Excellong or the Corporation, threatened against the Corporation, its Assets or any Seller that would prevent the consummation of the
transactions contemplated by this Agreement or the performance of the obligations hereunder.
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(n) Compliance with Laws.

 
(i) To the best knowledge of the Corporation or any Seller, the Corporation and the Assets are in compliance with all Laws, including all

Environmental Laws.
 

(ii) To the best knowledge of the Corporation or any Seller, the Corporation has all governmental permits, licenses and authorizations
necessary for the conduct of its business as presently conducted, and all such permits, licenses and authorizations are in full force and effect and, to the
knowledge of Excellong and Sellers, no suspension or cancellation or limitation of any of them is threatened;

 
(iii) To the best knowledge of the Corporation or any Seller, the Corporation is not subject to any order or decree issued by, or a party to

any agreement or memorandum of understanding with, or a party to any commitment letter or similar undertaking to, or subject to any order or directive by, or a
recipient of any supervisory letter from, and has not adopted any board resolutions at the request of any Governmental Authority and has not been advised by
any Governmental Authority that it is considering issuing or requesting any such agreement or other action;

 
(iv) The Corporation has timely filed all reports, registrations and statements, together with any amendments required to be made with

respect thereto, that were required to be filed under any applicable Law, with all applicable Governmental Authorities (collectively, the “Corporation Reports”).  As
of their respective dates, the Corporation Reports complied with the applicable Laws enforced or promulgated by the regulatory authority with which they were
filed. The Corporation has made available for inspection by Buyer true and complete copies of all Corporation Reports. No material deficiencies have been
asserted by any Governmental Authority with respect to any such Corporation Report that have not been cured or satisfied.

 
(v) To the best knowledge of the Corporation or any Seller, none of Sellers or the Corporation has received any notice or other

communication (whether oral or written) from any Governmental Authority or any other Person regarding (A) any actual, alleged, possible, or potential violation of,
or failure to comply with, any term or requirement of any consent, approval, authorization or other action by, or filing with, submission, application or notification to
any such Governmental Authority or Person, or (B) any actual, proposed, possible, or potential revocation, withdrawal, suspension, cancellation, termination of, or
modification to any term or requirement of any consent, approval, authorization or other action by, or filing with, submission, application or notification to any such
Governmental Authority or Person.

 
(o) Contracts.  The Corporation is not a party, and none of the Oil & Gas Assets is subject to, any Material Contract other than those listed on Exhibit E.

Sellers have supplied to Buyer accurate and complete copies of all such Listed Contracts, including any amendments thereto. To the best knowledge of the Corporation
or any Seller, none of such Listed Contracts is in default, nor are there any circumstances that (with the passage of time, the giving of notice, or otherwise) would
reasonably be expected to result in any default under any such Listed Contract. Each Listed Contract is in full force and effect and upon the consummation of the
transactions contemplated by this Agreement, will continue in full force and effect without penalty or adverse consequence.
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(p) Insurance.  Neither Excellong nor the Corporation maintains any insurance policies, binders or bonds with respect to the Leases.

 
(q) Employee Matters.

 
(i) The Corporation has no and has never had any employees. As a consequence, the Corporation has never adopted any employee

benefit plan within the meaning of the Employee Retirement Income Security Act, or any compensation, consulting, employment or collective bargaining
agreement, or any stock option, stock purchase, stock appreciation right, life, health, disability or other insurance or benefit, bonus, deferred or incentive
compensation, severance or separation, profit sharing, retirement, or other employee benefit plan, practice, policy or arrangement of any kind, oral or written. The
Corporation does not provide, nor has it ever provided, medical benefits to any Person.

 
(ii) The Corporation is not a party to nor is bound by any collective bargaining Contract with a labor union or labor organization, nor is the

Corporation the subject of a proceeding asserting that the Corporation has committed an unfair labor practice (within the meaning of the National Labor Relations
Act) or seeking to compel the Corporation to bargain with any labor organization as to wages or conditions of employment, nor is there any strike or other labor
dispute involving the Corporation pending or, to the knowledge of the Corporation or any Seller, threatened. The consummation of the transactions contemplated
by this Agreement will not entitle any third party (including any labor union or labor organization) to any payments under any Contract to which the Corporation is
a party.

 
(r) Taxes.

 
(i) The Corporation has (A) timely filed all Tax Returns required to be filed by it (taking into account applicable extensions) and all such

Tax Returns reflect accurately all liability for Taxes of the Corporation and are true, correct and complete in all respects, and (B) paid or accrued all Taxes due
with respect to such Tax Returns other than such Taxes as are being contested in good faith by the Corporation.  For purposes of this Agreement, “Tax Return”
means any report, return, document, declaration or other information or filing required to be supplied to any taxing authority or jurisdiction (foreign or domestic)
with respect to Taxes.

 
(ii) There are no ongoing federal, state, local or foreign audits or examinations of any Tax Return of the Corporation, and (B) the

Corporation has not, within the past twelve (12) months, been contacted by, and is not currently corresponding with, any Governmental Authority with respect to
its requirement to file Tax Returns or to pay any Taxes.
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(iii) There are no outstanding written requests, agreements, consents or waivers to extend the statutory period of limitations applicable to

the assessment of any Taxes or deficiencies against the Corporation.
 

(iv) The Corporation is not, and, within the past five (5) years, has not been, a party to any Contract under which the Corporation has
agreed to share Tax liability of any Person.

 
(v) There are no Encumbrances for Taxes except Encumbrances for Taxes not yet due and payable.

 
(vi) The Corporation has established adequate reserves for payment of Taxes by the Corporation relating to periods (or portions thereof)

for which a Tax Return was required to be filed for Taxes that are not then due or payable, and has or will establish adequate reserves for Taxes relating to
subsequent periods through Closing.

 
(s) Transactions with Affiliates .  All transactions between or among (i) the Corporation and (ii) any of its Affiliates or any Corporation Related Person have

been conducted on terms and conditions substantially the same, or no less favorable to the Corporation, as comparable transactions with a Person that is not an Affiliate
of the Corporation or that would be offered to such a Person for such a comparable transaction. All Contracts and material business arrangements and transactions,
including a description of the nature of the services provided and the charge therefor if not provided pursuant to a written Contract, between or among the Corporation and
any of its Affiliates or any Corporation Related Person, are set forth on Schedule 8(s), and true and complete copies of all such Contracts and all amendments thereto
have been made available to Buyer.
 

(t) Technology and Intellectual Property .
 

(i) Schedule 8(t) sets forth a complete and correct list of all (A) registered trademarks, service marks, copyrights and patents; (B)
applications for registration or grant of any of the foregoing; (C) unregistered trademarks, service marks, trade names, logos and assumed names; and (D)
licenses for any of the foregoing, in each case, owned by the Corporation or used in or necessary to conduct the Corporation’s business as presently conducted.
The items on Schedule 8(t), together with all other trademarks, service marks, trade names, logos, assumed names, patents, copyrights, trade secrets, computer
software, licenses, formulae, customer lists or other databases, business application designs and inventions currently used in or necessary to conduct the
business of the Corporation as presently conducted constitute the “Intellectual Property.”

 
(ii) Except as set forth on Schedule 8(t), the Corporation has ownership of, or such other rights by license, lease or other agreement in

and to, the Intellectual Property as is necessary to permit the Corporation to use the Intellectual Property in the conduct of its business as presently conducted.
The Corporation has not received notice (whether written or, to the knowledge of the Corporation or any Seller, oral) alleging that the Corporation has infringed or
violated any trademark, trade name, copyright, patent, trade secret right or other proprietary right of others, and it has not committed any such violation or
infringement. Other than as set forth on Schedule 8(t), to the knowledge of the Corporation or any Seller, there is no reason to believe that, upon consummation
of the transactions contemplated hereby, the Corporation will be in any way more restricted in its use of any of the Intellectual Property than it was on the date
hereof under any contract to which the Corporation is a party or by which it is bound, or that use of such Intellectual Property by the Corporation will, as a result of
such consummation, violate or infringe the rights of any Person, or subject Buyer or the Corporation to liability of any kind, under any such contract.
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(iii) Except as set forth on Schedule 8(t), the IT Assets operate and perform in all material respects in accordance with their

documentation and functional specifications and otherwise as required by the Corporation in connection with its business, and have not materially malfunctioned
or failed within the past three (3) years. “IT Assets” means the computers, computer software, firmware, servers, workstations, routers, hubs, switches, data
communications lines and all other information technology equipment, and all associated documentation, owned or leased by the Corporation.  To the knowledge
of the Corporation or any Seller, the IT Assets do not contain any worms, viruses, bugs, faults or other devices or effects that (A) enable or assist any Person to
access without authorization the IT Assets, or (B) otherwise significantly adversely affect the functionality of the IT Assets, except as disclosed in its
documentation. To the knowledge of the Corporation or any Seller, no Person has gained unauthorized access to the IT Assets. The Corporation has
implemented reasonable back-up and disaster recovery technology consistent with industry practices. To the knowledge of the Corporation or any Seller, none of
the IT Assets contains any shareware, open source code, or other software the use of which requires disclosure or licensing of any intellectual property.

 
(u) Non-Foreign Status.  The Corporation is not a “foreign person” within the meaning of Section 1445 of the Code.

 
(v) Relationships.  The Corporation has not received notice (whether written or, to the knowledge of the Corporation or any Seller, oral), whether on

account of the transactions contemplated by this Agreement or otherwise, that any customer, agent, representative, supplier, vendor or business referral source of the
Corporation intends to discontinue, diminish or change its relationship with the Corporation, the effect of which would be material to the Corporation. There have been no
complaints or disputes (in each case set forth in writing) with any customer, employee, agent, representative, supplier, vendor or business referral source of the
Corporation that have not been resolved which are reasonably likely to be material to the Corporation.
 

(w) Bankruptcy.  There are no bankruptcy or receivership proceedings pending against, being contemplated by or, to the knowledge of the Corporation or
any Seller, threatened against the Corporation, Excellong or any of its Affiliates.
 

(x) Records.  The Records have been maintained in the ordinary course of the Corporation’s business. Neither the Corporation, Excellong nor any Seller
has intentionally omitted any material information from the Records.
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(y) Finder’s Fees.  Neither the Corporation nor any Seller has incurred any liability, contingent or otherwise, for brokers’ or finders’ fees with respect to

this transaction for which Buyer will have any responsibility whatsoever.
 

(z) No Omissions .  None of the representations and warranties contained in this Section 8 or in the Schedules related thereto is false or misleading in
any material respect or omits to state a fact herein or therein necessary to make such statements not misleading in any material respect.
 

Section 9 Buyer’s Representations and Warranties . Buyer hereby represents and warrants to Sellers as of the date hereof and as of the Closing Date as
follows:
 

(a) Organization.  Buyer is a corporation, duly organized, validly existing and in good standing under the laws of the State of Nevada.
 

(b) Authority.  Buyer has full power and authority and has taken all requisite corporate action to authorize it to carry on its business as currently
conducted, to enter into this Agreement, to purchase the Shares on the terms described in this Agreement and to perform its other obligations under this Agreement. The
transactions contemplated hereunder have been duly and validly authorized by all requisite corporate action on the part of Buyer.
 

(c) No Conflict.  The consummation of the transactions contemplated by this Agreement will not violate, nor be in conflict with, any provision of Buyer’s
charter, by-laws or governing documents, or any material agreement or instrument to which Buyer is a party or by which it is bound, or any Law applicable to Buyer, and
the execution, delivery and performance of this Agreement.
 

(d) Enforceability.  This Agreement has been duly executed and delivered on behalf of Buyer, and constitutes the legal, valid and binding obligation of
Buyer enforceable in accordance with its terms (except as enforcement may be limited by bankruptcy, insolvency, reorganization, moratorium or similar laws relating to or
limiting creditors’ rights generally or by application of equitable principles). At Closing, all documents required hereunder to be executed and delivered by Buyer shall be
duly authorized, executed and delivered and shall constitute legal, valid and binding obligations of Buyer enforceable in accordance with their respective terms (except as
enforcement may be limited by bankruptcy, insolvency, reorganization, moratorium or similar laws relating to or limiting creditors’ rights generally or by application of
equitable principles).
 

(e) Bankruptcy.  There are no bankruptcy, reorganization or arrangement proceedings pending, being contemplated by, or to the actual knowledge of
Buyer, threatened against Buyer.
 

(f) SEC Disclosure .  Buyer intends to acquire the Shares for its own benefit and account and is not acquiring the Shares with the intent of resale or
distribution such as would be subject to regulation by federal or state securities laws, and that if, in the future, it should sell, transfer or otherwise dispose of said Shares,
it will do so in compliance with any applicable federal and state securities laws.
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(g) Investment Experience.  Buyer is experienced and knowledgeable in the oil and gas industry. Buyer has evaluated the merits and risks of the

proposed investment in the Shares, and has formed opinions based solely upon Buyer’s experience and knowledge and not upon any representations or warranties by
Sellers, Excellong or the Corporation, other than as expressly set forth in this Agreement. In entering into this Agreement, Buyer has complied with all applicable
securities laws.
 

(h) Qualification.  Buyer is now, and as of the Closing Date shall be qualified to own the Shares and, to the best of Buyer’s knowledge, there is no legal or
other reason that any Governmental Authority should not accept Buyer as the purchaser of the Shares.
 

(i) Funding.  Buyer will have the funds necessary to satisfy its Purchase Price payment obligations as and when such obligations become due.
 

(j) Assurance.  Buyer shall use all reasonable efforts to assure that the warranties and representations herein contained are true and correct at and, as of
Closing Date and will give prompt written notice to Sellers after the execution of this Agreement of any matter that affects any warranty or representation herein contained
or which renders such warranty or representation untrue.
 

(k) Finder’s Fees.  Buyer has not incurred any liability, contingent or otherwise, for brokers’ or finders’ fees relating to the transactions contemplated by
this Agreement for which Sellers shall have any responsibility whatsoever.
 

Section 10 Pre-Closing Covenants.
 

(a) Access.
 

(i) Buyer and its authorized agents and representatives, shall have the right of reasonable access, at Buyer’s sole risk, cost and expense,
from the date hereof until the Closing Date: (A) to the Assets for inspection and testing (including, without limitation, environmental testing); provided, however,
that Buyer shall indemnify, defend and hold harmless the Corporation and all other working interest owners in the Oil & Gas Assets from and against any and all
Claims arising from Buyer’s, and Buyer’s agents and representatives, access to the Oil & Gas Assets, including, without limitation, Claims for property damage,
personal injury and death; and (B) during normal business hours, to the Records including, without limitation, the right to copy the Records at Buyer’s sole cost
and expense. Notwithstanding anything to the contrary set forth herein, neither the Corporation nor Sellers shall be required to supply any document or
information or take any other action that would constitute a waiver of the attorney-client or other legal privilege or protection, violate any Law, or result in breach
of or a default under any obligation owed to a third party. EXCEPT AS EXPRESSLY STATED IN THIS AGREEMENT, THE PARTIES HEREBY DISCLAIM,
WAIVE AND RELEASE ANY AND ALL WARRANTIES OF ANY KIND, EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, WITH RESPECT TO THE
ACCURACY OR COMPLETENESS OF SUCH INFORMATION. BUYER AGREES THAT ANY CONCLUSIONS DRAWN THEREFROM SHALL BE THE RESULT
OF BUYER’S OWN INDEPENDENT REVIEW AND JUDGMENT.
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(ii) Prior to the earlier to occur of Closing or any termination of this Agreement, upon reasonable notice, Sellers shall, and shall cause the

Corporation and its officers, employees, agents, representatives and auditors, to (A) afford the officers, employees and authorized agents and representatives of
Buyer or Buyer’s Affiliates reasonable access, during normal business hours, to the offices, properties, books and records of the Corporation, and (B) furnish to
the officers, employees and authorized agents and representatives of Buyer or Buyer’s Affiliates copies of all correspondence between the Corporation and
Governmental Authorities and such additional financing and operating data and other information regarding the assets, properties, goodwill and business of the
Corporation as Buyer may from time to time reasonably request; provided, however, that such access or investigation shall not unreasonably interfere with the
business or operations of the Corporation.

 
(iii) Notwithstanding anything to the contrary, no access or investigation pursuant to this Section 10(a) shall limit or affect in any way any

of the representations and warranties of Sellers contained in Section 7 or Section 8.
 

(b) Conduct of Business Pending Closing .  Sellers covenant that from the date hereof to the Closing Date, except as provided herein or required by any
Listed Contract, or as otherwise consented to in writing by Buyer, Sellers shall cause the Corporation to:
 

(i) not act in any manner with respect to the Assets other than in the ordinary course of the Corporation’s business, consistent with prior
practice and in compliance with applicable Laws;

 
(ii) not dispose of, encumber or relinquish any of the Assets (other than relinquishments resulting from the expiration of Leases that the

Corporation has no right or option to renew);
 

(iii) not waive, compromise or settle any material claim in favor of the Corporation with respect to any of the Assets;
 

(iv) not pay any dividends or make any other payments to Excellong, Sellers or any of their Affiliates, except in the normal course of
performance of the Listed Contracts;

 
(v) pay all AFEs and other capital calls with respect to the Oil & Gas Assets, as and when due, and notify Buyer of such payments as

and when made;
 

(vi) except as required pursuant to the foregoing clause, not expend more than Twenty-Five Thousand Dollars ($25,000) per operation
without Buyer’s prior written consent, unless in case of an emergency or to conduct an operation required to perpetuate a Lease;

 
(vii) not let lapse any insurance now in force with respect to the Assets;

 
(viii) not materially modify or terminate any of the Listed Contracts;

 
(ix) not take any action that is intended or may reasonably be expected to result in a breach or violation of any of the representations and

warranties contained in this Agreement or cause any condition to Closing not to be satisfied, except, in each case, as may be required by applicable Law;
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(x) not grant any rights, title or interest to any third party that might unreasonably interfere with the Corporation’s ability to fully and

effectively drill, develop and commercialize the rights and interests in the Assets;
 

(xi) use its reasonable efforts to preserve relationships with all third parties having business dealings with respect to the Assets;
 

(xii) cooperate with Buyer in the notification of all applicable Governmental Authorities of the transactions contemplated hereby;
 

(xiii) notify Buyer of the discovery by the Corporation or Sellers that any representation or warranty of Sellers or Excellong contained in
this Agreement is or becomes materially untrue or will be materially untrue on the Closing Date;

 
(xiv) promptly after becoming known by the Corporation or Sellers, notify Buyer of any cessation of production from any Well and any

other event that would reasonably be expected to have a Material Adverse Effect;
 

(xv) operate its business only in the ordinary course of the Corporation’s business;
 

(xvi) use its commercially reasonable efforts to preserve intact, in all material respects, its business organization and operations; and
 

(xvii) maintain its assets and properties in sufficient operating condition and repair to enable it to operate in all material respects its
business in the manner in which it is currently operated, except for maintenance required by reason of fire, flood, earthquake or other acts of God.

 
(c) Closing Conditions.  Sellers shall use reasonable efforts in good faith to cause all the representations and warranties of Sellers and Excellong

contained in this Agreement to be true and correct on and as of the Closing Date.
 

(d) No Solicitation.  Prior to the earlier to occur of Closing or any termination of this Agreement, Sellers shall not, and shall not permit the Corporation to,
directly or indirectly solicit, encourage or facilitate inquiries or proposals, or provide information to or enter into any agreement with respect to, or initiate or participate in
any negotiations or discussions with, any Person concerning any disposition or sale of any of the Shares or the Assets or any merger or other business combination
involving the Corporation other than as contemplated by this Agreement, and Sellers shall immediately terminate any discussions or negotiations regarding any of the
foregoing. Sellers shall notify Buyer within two (2) Business Days if any such proposal is received by, or any Person seeks to obtain such information or to initiate such
negotiations or discussions with, the Corporation or any Seller.
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(e) Business Relations .  Prior to the earlier to occur of Closing or any termination of this Agreement, Sellers shall use reasonable and diligent efforts to

preserve the reputation and relationship of the Corporation with customers, clients, suppliers, employees, and others having business relations with the Corporation.
 

(f) Board of Directors’ Notices and Minutes .  Prior to the earlier to occur of Closing or any termination of this Agreement, (i) the Corporation shall give
reasonable notice to Buyer of all meetings of the Corporation Board and any of its committees and the agenda for or business to be discussed at such meetings, and (ii)
to the extent permissible under Law, the Corporation shall promptly transmit to Buyer copies of all notices, minutes, consents and other materials that the Corporation
provides to the Corporation Board, other than materials relating to any proposed acquisition of the Corporation or this Agreement.
 

(g) Releases.  Effective as of the Effective Time, each Seller and Excellong hereby and without any further action, releases and forever discharges the
Corporation and its officers, directors, employees and Affiliates, from any and all liabilities, Claims, obligations, actions, causes of actions, suits at law or in equity of
whatever kind or nature, debts, dues, sums of money, accounts, bonds, bills, covenants, Contracts, promises, variances, trespasses, judgments, verdicts, extents,
Encumbrances, payments, damages, costs, attorneys fees, expenses, and demands of any kind or nature, which such Person may have or may have had, known or
unknown, from the date of incorporation of the Corporation, based in whole or in part upon events occurring prior to the Closing Date or circumstances existing as of the
Closing Date, against the Corporation, its officers, directors and employees, excluding only Claims arising under this Agreement.  By way of example only, effective as of
and contingent upon the occurrence of the Closing, each Seller hereby waives his rights of indemnification from the Corporation set forth in the Articles of Incorporation
and Bylaws of the Corporation, and in the Texas Business Corporation Act.
 

(h) Buyer’s Covenants.  Buyer shall use reasonable efforts in good faith to cause all the representations and warranties of Buyer contained in this
Agreement to be true and correct in all material respects on and as of the Closing Date.
 

(i) Untrue Representations and Warranties .  During the term of this Agreement (including through any applicable survival periods of representations and
warranties contained herein), if any Party becomes aware of any facts, circumstances or of the occurrence or impending occurrence of any event that would cause one or
more of such Party’s representations and warranties contained in this Agreement to be or to become untrue as of the Closing Date, or following the Closing Date, to be
found to have been untrue as of the Closing Date, then:
 

(i) such Party shall promptly give detailed written notice thereof to the other Parties; and
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(ii) such Party shall use reasonable and diligent efforts to change such facts or events to make such representations and warranties true,

to the extent possible, unless the same shall have been waived in writing by the other Parties.
 

(j) Confidentiality.
 

(i) From and after the date of this Agreement and until Closing, each Party shall treat all information exchanged and relating the
transactions contemplated hereby as confidential (the “Confidential Information”). Each Party shall take reasonable precautions as may be necessary to prevent
the disclosure of any portion of the Confidential Information to any third party. Without the prior written consent of the other Parties, no Party shall disclose any of
the Confidential Information, except to any of the following (on a confidential basis): (A) members, partners, managers, officers, directors, employees, attorneys,
accountants, engineers and other agents or consultants engaged by such Party; (B) any bona fide third party who in good faith is seeking to purchase, acquire,
invest, finance or otherwise participate with such Party in an interest in any portion of the Leases, including any investors or potential investors in Buyer, subject
to the terms of a written confidentiality agreement; or (C) any parties to which such Party is required to disclose such information by Law or by the rules of any
recognized stock exchange on which the securities of such Party are traded. The Parties acknowledge that the breach of the terms of this provision may cause
irreparable harm for which monetary damages would be inadequate and difficult to ascertain. Therefore, the Parties hereby agree that, in the event of a breach or
threatened breach hereof, the non-breaching Party or Parties may seek an injunction, restraining order, specific performance, and such other remedies and
relief, in law or at equity, or any combination thereof, which the non-breaching Party or Parties may deem in the sole discretion of such Party or Parties as
necessary or advisable. The filing of any particular cause of action hereunder shall not be deemed an election of remedies.

 
(ii) For purposes of this Agreement, “Confidential Information” does not include information that: (A) is already known to the receiving

Party as of the date of disclosure hereunder; (B) is already in possession of the public or becomes available to the public other than through the breach of this
Agreement by the receiving Party or of any other person to whom Confidential Information is distributed pursuant to this Agreement; (C) is required to be
disclosed under applicable Law, stock exchange regulations, court order, or by a governmental order, decree, regulation or rule (provided that the receiving Party
shall make all reasonable efforts to deliver prompt written notice to the disclosing Party prior to such disclosure); (D) is acquired independently from a third party
that represents it has the right to disseminate such information at the time it is acquired by the receiving Party; or (E) is developed by the receiving Party
independently of the Confidential Information received from the disclosing Party.

 
Section 11 Taxes.

 
(a) Indemnification.

 
(i) Sellers shall be responsible for and shall indemnify and hold harmless Buyer and its Affiliates and, after Closing, the Corporation,

against all Taxes of the Corporation or any consolidated, combined or unitary group of which the Corporation is or has been a member, with respect to Tax
periods or portions of Tax periods ending on or before the Effective Time.

 
(ii) Buyer shall be responsible for and shall indemnify and hold harmless Sellers against all Taxes (A) of Buyer, or any consolidated,

combined or unitary group of which Buyer is or will be a member, and (B) with respect to Tax periods or portions of Tax periods beginning after the Effective
Time, of the Corporation.
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(iii) Any Taxes of the Corporation attributable to a Tax period which begins before and ends after the Effective Time (a “Straddle Period”)

shall be apportioned between Sellers and Buyer based on the actual operations and transactions of the Corporation during the portion of such period ending on
the Effective Time, and the portion of such period beginning after the Effective Time, respectively, calculated as though the taxable year of the Corporation
terminated at the close of business on the Effective Time. Sellers shall be obligated to pay Buyer for all unpaid Straddle Period Taxes apportioned to Sellers
pursuant hereto. Nothing in this Section 11(a)(iii) shall be deemed to affect Sellers’ obligation to indemnify Buyer and its Affiliates pursuant to Section 11(a)(i).

 
(iv) Upon timely notice from Buyer, Sellers shall pay to Buyer any payment of Taxes required to be paid by Sellers, and upon timely

notice from Sellers, Buyer shall pay to Sellers any payment of Taxes required to be paid by Buyer, in each case at least twenty (20) Business Days prior to the
date any such payment is due.

 
(v) The indemnification obligations contained in this Section 11 shall be in addition to those contained in Section 13, shall survive Closing

and shall continue in full force and effect until thirty (30) days after the applicable statute of limitations has expired with respect to each such Tax.
 

(b) Filing Responsibility.
 

(i) Sellers shall timely prepare and file, or cause the Corporation to timely prepare and file, all Tax Returns of the Corporation for all Tax
periods ending on or prior to the Effective Time and timely cause the Corporation to pay, when due, all Taxes relating to such Tax Returns.

 
(ii) Buyer shall timely prepare and file, or cause to be timely prepared and filed, all Tax Returns of the Corporation for all Straddle

Periods, and timely pay, or cause to be paid, when due, all Taxes relating to such returns. Buyer shall provide, or cause to be provided, to Sellers a substantially
final draft of each such Tax Return at least thirty (30) days prior to the due date for filing such Tax Return, for Sellers’ review. Sellers shall notify Buyer of any
reasonable objections Sellers may have to any items set forth in such draft Tax Return and Buyer and Sellers agree to consult and resolve in good faith any such
objection and to mutually consent to the filing of such Tax Return.
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(c) Cooperation.  After Closing, Buyer and Sellers shall promptly make available or cause to be made available to the other, as reasonably requested, and

to any taxing authority, all information, records or documents relating to Tax liabilities and potential Tax liabilities relating to the Corporation for all periods prior to or
including the Effective Time and shall preserve all such information, records and documents until the expiration of any applicable statute of limitations or extensions
thereof. Buyer shall prepare and provide to Sellers any Tax information packages requested by Sellers for Sellers’ use in preparing Sellers’ or the Corporation’s Tax
Returns. Such Tax information packages shall be completed by Buyer and provided to Sellers within seventy-five (75) days after Sellers’ request therefor. Each Party
shall bear its own expenses in complying with the foregoing provisions.
 

(d) Control of Tax Audits and Examinations .  Sellers shall have the responsibility for and shall be entitled, at their own expense, to control any audit or
examination by any Tax authority, initiate any claim for refund, file any amended Tax Return, and contest, resolve and defend against any assessment, notice of
deficiency or other adjustment or proposed adjustment relating or with respect to any Taxes of the Corporation for all Tax periods prior to the Closing Date (excluding
Straddle Periods) in which the Corporation was an subchapter S corporation within the meaning of Code Section 1361(a); provided, however, that Sellers shall not
compromise, settle or resolve such audit, examination or contest without Buyer’s prior written consent, which consent shall not be unreasonably withheld or delayed.
Buyer shall have the responsibility for and shall be entitled, at its own expense, to control any audit or examination by any Tax authority, initiate any claim for refund, file
any amended Tax Return, and contest, resolve and defend against any assessment, notice of deficiency or other adjustment or proposed adjustment relating or with
respect to any Taxes of the Corporation for all Tax periods from and after the Closing Date (including Straddle Periods).
 

Section 12 Conditions Precedent to Closing.
 

(a) Sellers’ Conditions to Closing.  Unless the conditions are waived by Sellers, all obligations of Sellers under this Agreement are subject to the
fulfillment, on or before the Closing, of each of the following conditions:
 

(i) The representations and warranties by Buyer set forth in this Agreement shall be true and correct in all material respects at and as of
Closing as though made at and as of Closing.  Buyer shall have performed and complied with, in all material respects, all covenants and agreements required to
be performed and satisfied by Buyer at or prior to Closing. The execution, delivery, and performance of this Agreement and the transactions contemplated
thereby shall have been duly and validly authorized by all necessary action, corporate or otherwise, on the part of Buyer.

 
(ii) There shall be no suits, actions or other proceedings pending or threatened to enjoin the consummation of the transactions

contemplated by this Agreement or seeking substantial damages against Sellers in connection therewith.
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(iii) Buyer shall contemporaneously perform its obligations at Closing under Section 6(a).

 
(iv) Sellers shall have received at Closing all such other customary documents, certificates, or instruments as they may have reasonably

requested evidencing compliance by Buyer with the terms and conditions of this Agreement.
 

(b) Buyer’s Conditions to Closing.  Unless the conditions are waived by Buyer, all obligations of Buyer under this Agreement are subject to the fulfillment,
on or before the Closing, of each of the following conditions:
 

(i) The representations and warranties by Sellers set forth in this Agreement shall be true and correct in all material respects at and as of
Closing as though made at and as of Closing.  Sellers shall have performed and complied with, in all material respects, all covenants and agreements required to
be performed and satisfied by Sellers at or prior to Closing. The execution, delivery, and performance of this Agreement and the transactions contemplated
thereby shall have been duly and validly authorized by all necessary action, corporate or otherwise, on the part of Sellers.

 
(ii) There shall be no suits, actions or other proceedings pending or threatened to enjoin the consummation of the transactions

contemplated by this Agreement or seeking substantial damages against Buyer in connection therewith.
 

(iii) No Casualty Events shall have occurred with respect to the Oil & Gas Assets.
 

(iv) Buyer shall be satisfied with the results of its due diligence review of the Assets and the Corporation, under Section 5(a), in its sole
discretion.

 
(v) Sellers shall contemporaneously perform their obligations at Closing under Section 6(b).

 
(vi) Buyer shall have received at Closing all such other customary documents, certificates, or instruments as it may have reasonably

requested evidencing compliance by Sellers with the terms and conditions of this Agreement.
 

Section 13 Indemnification.
 

(a) Individual Indemnification of Buyer.  Subject to Section 13(c) below, each Seller individually and severally (not jointly) shall indemnify defend and hold
harmless Buyer, and Buyer’s Affiliates, successors and assigns, and their respective officers, directors, shareholders, managers, members, partners, employees, agents,
representatives, investment bankers, brokers, accountants and attorneys, from and against any and all Claims arising in connection with a breach by such Seller of (i) any
of such Seller’s representations and warranties set forth in Section 7, and (ii) such Seller’s covenants under this Agreement
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(b) Joint Indemnification of Buyer. Subject to Section 13(c) below, Sellers and Excellong, jointly and severally, shall indemnify, defend and hold harmless

Buyer, and Buyer’s Affiliates, successors and assigns, and their respective officers, directors, shareholders, managers, members, partners, employees, agents,
representatives, investment bankers, brokers, accountants and attorneys, from and against any and all Claims arising (i) in connection with or related to the Corporation
and/or the Assets attributable to the period of time prior to the Effective Time, (ii) in connection with a breach by Sellers or Excellong of any of the representations and
warranties set forth in Section 8, and/or (iii) arising in connection with a breach by the Corporation or Excellong of any of their covenants under this Agreement.
 

(c) Limitations on Sellers’ Indemnities .
 

(i) Neither Excellong nor Sellers shall have any liability to Buyer for Claims hereunder unless and until the aggregate amount of valid
Claims exceeds $35,000 in the aggregate, upon and following which Excellong and Sellers shall be obligated to indemnify Buyer for all such Claims, from and
including the first dollar thereof.

 
(ii) Absent fraud by Sellers or Excellong in connection with the Transaction, the total liability of Excellong and Sellers for Claims

hereunder shall not exceed the Indemnity Cap, after which point Sellers and Excellong shall have no further obligation to indemnify Buyer from and against any
further Claims.

 
(iii) The representations and warranties of Sellers and Excellong set forth in Sections 7(a) and 7(b), and in Sections 8(d), 8(f), 8(k), 8(r)

and 8(y), shall survive for the applicable statutes of limitations.  All other representations and warranties of Sellers and Excellong shall expire twelve (12) months
following the Effective Time; provided, however, that any Claims asserted prior to such expiration date shall survive until resolved by settlement or final non-
appealable judgment thereon.

 
(d) Indemnification by Buyer.  Buyer shall indemnify, defend and hold harmless Sellers, Excellong, their Affiliates, successors and assigns, and their

respective officers, directors, shareholders, managers, members, employees, agents, representatives, investment bankers, brokers, accountants and attorneys, from and
against any and all Claims arising in connection with or related to the Corporation or the Assets attributable to (i) the period of time on or after the Closing Date, or (ii)
that are attributable to a breach by Buyer of any of Buyer’s representations, warranties or covenants hereunder.
 

(e) Security Interest. Effective as of Closing, each Seller hereby grants to Buyer a security interest in his Closing Stock (including proceeds) to secure his
indemnity obligations in this Section 13.  Absent a Claim by Buyer hereunder prior to the first anniversary of the Effective Time, Buyer shall release such security interest
on such first anniversary.  In the event of one or more Claims by Buyer that have not been resolved prior to such first anniversary, Buyer’s security interest in the Closing
Stock and proceeds shall continue until full and final resolution of such Claim(s).  Buyer may retain the certificates evidencing Sellers’ Closing Stock until release of its
security interest, as a means of perfection thereof.
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(f) Procedures.  Any Claim by Buyer for indemnification by Sellers hereunder shall be made by written notice delivered to Sellers.  Buyer shall collect any

Claims
 

(i) first, against the Closing Stock, if and to the extent Buyer still holds its security interest therein, valued for such purpose at the
applicable Indemnity Value thereof;  and then

 
(ii) second, against Sellers and/or Excellong directly, if Buyer’s security interest in the Closing Stock has been released, or if the

Indemnity Value of the Closing Stock in which Buyer still holds a security interest is insufficient for such purpose.
 

The Parties shall submit to binding arbitration pursuant to Section 19(i) all disputes regarding the validity and amount of any Claim for indemnification
hereunder, and the proper resolution thereof.
 

(g) Mitigation.  A Party entitled to indemnification hereunder or otherwise to damages in connection with the transactions contemplated by this Agreement
shall take all reasonable steps to mitigate all losses, costs, expenses and damages after becoming aware of any event or circumstance that could reasonably be
expected to give rise to any losses, costs, expenses and damages that are indemnifiable or recoverable hereunder.
 

(h) Mosbacher Well.  Notwithstanding anything to the contrary, Sellers jointly and severally shall indemnify, defend and hold harmless Buyer, and Buyer’s
Affiliates, successors and assigns, and their respective officers, directors, shareholders, managers, members, partners, employees, agents, representatives, investment
bankers, brokers, accountants and attorneys, from and against, any and all Claims arising from the Mosbacher #1, API: 42089-32611, Colorado County, Texas (the
“Mosbacher Indemnity”).
 

(i) Exclusive Remedy.  If Closing occurs, the sole and exclusive remedy of Buyer and Sellers with respect to the purchase and sale of the Shares shall be
pursuant to the indemnification provisions of this Section 13. Any and all Claims for the breach of any representation, warranty, covenant or agreement contained herein,
or for any other Claims arising in connection with or with respect to the transactions contemplated by this Agreement, shall be subject to the provisions set forth in this
Section 13.  If Closing occurs, except for the express rights and remedies expressly stated in this Agreement (including, without limitation, the indemnification provisions
of this Section 13), Buyer and Sellers shall be deemed to have disclaimed, waived and released, to the fullest extent permitted under applicable Law, any right of
contribution against the other Party or Parties, and such Party’s Affiliates, arising under or based on any federal, state or local Law or common law or otherwise.
 

(j) Anti-Indemnity Laws.  With regard to any statutory limitations now or hereafter in effect affecting the validity or enforceability of the indemnities set
forth in this Agreement, such indemnities shall be deemed amended in order to comply with such limitations.
 
THE PARTIES HEREBY ACKNOWLEDGE AND AGREE THAT, TO THE EXTENT REQUIRED BY APPLICABLE LAW, THE DISCLAIMERS CONTAINED IN THIS
AGREEMENT ARE “CONSPICUOUS” FOR THE PURPOSES OF SUCH APPLICABLE LAW.
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Section 14 Termination.

 
(a) This Agreement may be terminated and the transactions contemplated hereby abandoned at any time prior to Closing:

 
(i) by Sellers due to any breach hereof by Buyer, which breach is not cured within five (5) days following written notice thereof from

Sellers to Buyer;
 

(ii) by Buyer due to any breach hereof by Sellers, which breach is not cured within five (5) days following written notice thereof from
Buyer to Sellers;

 
(iii) by Buyer, if Buyer is not satisfied with the results of its due diligence review of the Assets and the Corporation, under Section 5(a), in

its sole discretion, or
 

(iv) by either Sellers or Buyer, if Closing shall not have occurred on or before February 14, 2012 (the “Outside Closing Date”); provided,
however, that the right to terminate this Agreement under this Section 14(a)(iv) shall not be available: (A) to Sellers, if any breach of this Agreement by Sellers
has been the principal cause of, or resulted in, the failure of Closing to occur on or before the Outside Closing Date; or (B) to Buyer, if any breach of this
Agreement by Buyer has been the principal cause of, or resulted in, the failure of Closing to occur on or before the Outside Closing Date.

 
(b) If this Agreement is terminated pursuant to Section 14(a)(iii) or Section 14(a)(iv), such termination shall be the Parties’ sole and exclusive remedy,

and each Party hereby disclaims, waives and releases any and all Claims against the other Party or Parties arising in connection with or related to such termination.
 

Section 15 Remedies.
 
  Notwithstanding anything to the contrary, on or before the Closing Date, if a Party (the “Breaching Party”) is in breach or default of any of the Breaching Party’s
representations, warranties or covenants hereunder, and the Breaching Party fails to cure such breach or default within five (5) days following notice thereof, the other
Party or Parties shall have all remedies, at law and in equity, against the Breaching Party, including the right of specific performance. The filing of any particular cause of
action by any such non-breaching Party shall not be deemed to be an election of remedies. Notwithstanding any other provisions of this Agreement, damages collectible
hereunder shall be limited to actual damages only, so in no event shall any Party be liable to any other Party for special, indirect or consequential damages, in connection
with any promise, right, obligation or undertaking expressed in this Agreement.
 

Section 16 Post-Closing Series A Stock Matters .
 

(a) Transfers of Series A Stock.  Each certificate representing the Series A Stock to be issued to Sellers at Closing will be imprinted with a legend
substantially in the following form:
 

THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “SECURITIES ACT”), IN RELIANCE UPON THE EXEMPTION FROM REGISTRATION CONTAINED IN REGULATION D OF THE
RULES AND REGULATIONS PROMULGATED UNDER THE SECURITIES ACT, AND IN RELIANCE UPON THE REPRESENTATIONS BY THE
HOLDER THAT THEY HAVE BEEN ACQUIRED FOR INVESTMENT PURPOSES ONLY AND NOT WITH A VIEW TO RESALE OR FURTHER
DISTRIBUTION. THESE SHARES MAY NOT BE OFFERED FOR SALE, SOLD, DELIVERED AFTER SALE OR HYPOTHECATED, NOR WILL ANY
ASSIGNEE OR ENDORSEE HEREOF BE RECOGNIZED AS AN OWNER HEREOF BY THE ISSUER FOR ANY PURPOSE, UNLESS A
REGISTRATION STATEMENT FILED WITH THE SECURITIES AND EXCHANGE COMMISSION WITH RESPECT TO SUCH SHARES SHALL THEN
BE IN EFFECT OR UNLESS THE AVAILABILITY OF AN EXEMPTION FROM REGISTRATION SHALL BE ESTABLISHED TO THE REASONABLE
SATISFACTION OF COUNSEL TO THE ISSUER.
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Any Seller desiring to transfer any Closing Stock received pursuant to this Agreement, other than in a registered offering or pursuant to a sale which

counsel for Buyer confirms is in compliance with Rule 144 of the Securities Act, must first furnish Buyer with: (i) a written opinion in form and substance satisfactory to
Buyer from counsel reasonably satisfactory to Buyer to the effect that such Seller may transfer the Closing Stock as desired without registration under the Securities Act;
and (ii) a written undertaking executed by the desired transferee in form and substance reasonably satisfactory to Buyer agreeing to be bound by the restrictions on
transfer contained in this Section 16(a).
 

(b) Guarantee of Value.  In the event that, on the first anniversary of the Effective Time, (i) the Series A Stock has no Public Market Value, or (ii) the
Series A Stock has a Public Market Value but the total Public Market Value of the Closing Stock issued to Sellers hereunder is less than $1,250,000, then each Seller
shall have the right to require Buyer to repurchase some or all of such Seller’s shares of Closing Stock still then-held by such Seller for cash in an amount equal to one
hundred twenty-five percent (125%) of the issuance price attributable thereto (the “Put”).  For example, if all Sellers exercise the Put as to all shares of Closing Stock, the
total repurchase price payable in connection with the Put would be $1,250,000.  Any Seller eligible and desiring to exercise the Put shall do so by notice to Buyer
delivered not later than ten (10) Business Days following the first anniversary of the Effective Time. The closing of any exercise(s) of the Put shall occur at a mutually
convenient time and place, not later than thirty (30) days following such exercise(s). At such closing, (I) the exercising Seller(s) shall deliver the certificates evidencing the
Closing Stock to be redeemed, duly endorsed in blank or accompanied by stock powers duly endorsed in blank in proper form for transfer, with appropriate transfer
stamps, if any, affixed, together with an affidavit that the Closing Stock being sold is free and clear of all Encumbrances, and (II) Buyer shall pay the purchase price
therefor, by wire transfer of good funds to the participating Seller(s).
 

Section 17 Shareholder Representative.
 

(a) Authority.  Mr. Y. Joe Hwang (the “Shareholder Representative”) shall act as agent for the Sellers and is entitled to give and receive notices and
communications under this Agreement, to authorize deliveries to Buyer and the Corporation, to agree to, negotiate, enter into settlements and compromises of, and
comply with orders of courts and awards of arbitrators with respect to any Claims arising under this Agreement, and to take all actions necessary or appropriate in the
judgment of the Shareholder Representative for the accomplishment of the foregoing.  By way of example only, on behalf of all Sellers the Shareholder Representative
may:
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(i) agree to any Working Capital Adjustment, under Section 4;

 
(ii) amend and/or waive any rights of Sellers under this Agreement;  and/or

 
(iii) defend and/or settle any Claim by Buyer for indemnification under Section 13.

 
(b) Binding on All Sellers.  A decision, act, consent or instruction of the Shareholder Representative shall constitute a decision of all of the Sellers, and

shall be final, binding and conclusive upon each such Seller.  Buyer may rely upon any decision, act, consent or instruction of the Shareholder Representative as being
the decision, act, consent or instruction of each such Seller. Each Buyer indemnified party is hereby relieved from any liability to any Person for any acts done by them in
good faith in accordance with such decision, act, consent or instruction of the Shareholder Representative.
 

(c) Expenses.  The Shareholder Representative shall not be entitled to any compensation for its services as such. The Shareholder Representative may
incur legal fees, accounting fees and other expenses in connection with the exercise of its rights and duties hereunder, all of which expenses shall, subject to the terms of
this Agreement, be payable out of distributions of the Purchase Price to the Sellers.  If no such distributions then remain payable or if expenses are in excess of
applicable disbursements, such expenses shall be paid by the Sellers or reimbursed to the Shareholder Representative, in each case in accordance with their respective
Pro Rata Shares.  For the avoidance of doubt, neither the Corporation nor Buyer shall be responsible for expenses of the Shareholder Representative.
 

(d) Replacement.  In the event that the Shareholder Representative resigns or otherwise becomes incapable of acting as the Shareholder Representative
hereunder, such Shareholder Representative shall deliver written notice thereof to Buyer, which notice may and shall identify such Shareholder Representative’s
replacement, and thereafter, the replacement Shareholder Representative will deliver written notice to Buyer acknowledging such appointment.
 

(e) Power of Attorney.  Each Seller hereby irrevocably appoints the Shareholder Representative (including any replacement Shareholder Representative)
as the attorney-in-fact for such Seller, for the purposes set forth in this Section 17.
 

(f) Release.  Each of the Sellers hereby releases, indemnifies and agrees to hold the Shareholder Representative harmless from and against any and all
Claims by such Seller against the Shareholder Representative in its capacity as such, absent only gross negligence or intentional misconduct by the Shareholder
Representative.  Each Seller recognizes that the Shareholder Representative may have (and each Seller hereby waives) conflicts of interest in connection with the
Shareholder Representative’s role as such versus the Shareholder Representative’s other capacities and duties.
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(g) Reliance. Each of the Sellers hereby acknowledges and agrees that Buyer has the right to rely, is relying and shall rely on the Shareholder

Representative as contemplated under this Agreement.  Each of the Sellers hereby releases, indemnifies and agrees to hold each of Buyer and the Corporation harmless
from and against any and all Claims by such Seller against Buyer and the Corporation with respect to any action or omission to act at the direction of the Shareholder
Representative.
 

Section 18 Notices.
 
All notices required or permitted under this Agreement shall be in writing and addressed as set forth below. Any notice hereunder shall be deemed to have been duly
made and the receiving Party charged with notice: (a) if personally delivered, when received; (b) if sent by facsimile or electronic mail transmission, upon
acknowledgment of receipt; (c) if mailed, five (5) business days after mailing, certified mail, return receipt requested; or (d) two (2) days after delivery to Fedex or other
reputable overnight courier.  All notices shall be addressed as follows:
 

·  If to one or more Sellers:
 

to the addresses set forth on the signature page hereto.
 

·  If to Excellong or the Corporation:
 

77 Sugar Creek Center Blvd. Suite 215
Sugar Land , Texas 77478
Attention: Yng-Jou Joe Hwang, President
Phone: (832) 922-1678 (Cell) or (281) 980-8048 (Office)
Fax: (281) 980-8078
Email: Joe.Hwang@excellonginc.com

 
·  If to Buyer:

 
Pacific Energy Development Corp.
4125 Blackhawk Plaza Circle, Suite 201A
Danville, California 94506
Attention: Frank C. Ingriselli, President and Chief Executive Officer
Email: ingriselli@pacificenergydevelopment.com

 
 With a copy to:
 

General Counsel
Phone: (925) 984-2845

Fax: (925) 403-0703
Email:  cmoore@pacificenergydevelopment.com

 
Any Party may, by written notice so delivered to the other Party/ies, change the address or individual to which delivery shall thereafter be made.
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Section 19 Miscellaneous.

 
(a) Exhibits.  All Exhibits and Schedules attached to this Agreement are hereby incorporated by reference herein and made a part hereof for all purposes

as if set forth in their entirety herein. The Schedule numbers used in this Agreement refer to the corresponding Sections of the Agreement to which such Schedule
relates; provided, however, to the extent that a matter is disclosed in a Schedule and relevant and reasonably apparent on its face to apply to the disclosure required by
any other Section of this Agreement, such matter shall be deemed to be disclosed in such other Section of this Agreement, whether or not an explicit cross reference
appears.

 
(b) Integration.  This Agreement, the Exhibits and Schedules hereto and all documents to be executed hereunder constitute the entire agreement among

the Parties pertaining to the subject matter hereof, and supersede all prior agreements, understandings, negotiations and discussions, whether oral or written, of the
Parties pertaining to the subject matter hereof.
 

(c) Amendment and Waiver .  This Agreement may not be altered or amended, nor may any rights hereunder be waived, except by an instrument in
writing executed by the Party or Parties to be charged with such amendment or waiver.
 

(d) Assignment.  Buyer may assign this Agreement and its rights hereunder, and delegate its duties hereunder, to any Affiliate or subsidiary of Buyer,
provided, however, that Buyer shall remain liable and responsible for the performance of all of its obligations hereunder, including, but not limited to, the payment of all of
its monetary obligations and indemnity obligations under this Agreement. This Agreement shall be binding upon and inure to the benefit of the Parties, and their respective
successors, assigns, devisees and personal representatives.
 

(e) Third Parties.  Except for indemnified persons or entities described herein, this Agreement shall not confer any rights, benefits or remedies to any
person or entity not a Party hereto.
 

(f) No Merger .  None of the provisions of this Agreement shall be deemed to have merged with any assignment or other instrument hereafter executed.
 

(g) Severability.  If one or more of the provisions of this Agreement are deemed by a court of competent jurisdiction to be unenforceable, in whole or in
part, the scope of such provisions shall be reduced to the extent necessary to make them enforceable (or, if such reduction is not possible for any reason, such
provisions shall be severed from this Agreement entirely) without effect upon the balance of this Agreement.
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(h) Governing Law; Venue.  This Agreement shall be governed by and construed in accordance with the Laws of the State of Texas. The Parties hereby

consent to exclusive venue and jurisdiction of the courts located in Houston, Texas.
 

(i) Arbitration.  Any dispute arising under this Agreement, including any question regarding its existence, validity or termination, shall be determined and
resolved by final and binding arbitration in accordance with this Section 19(i). Arbitration shall be commenced by any Party by delivering to the other Parties written notice
(the “Arbitration Demand”) which shall set forth in reasonable detail the basis of the dispute including supporting documentation. On or before thirty (30) days following
delivery of the Arbitration Demand, Sellers shall appoint one (1) arbitrator and Buyer shall appoint one (1) arbitrator. On or before sixty (60) days following delivery of the
Arbitration Demand, the two (2) arbitrators so appointed shall appoint a third arbitrator, in accordance with the Commercial Arbitration Rules of the American Arbitration
Association. The arbitration shall take place in Houston, Texas and shall be conducted under the Commercial Arbitration Rules of the American Arbitration Association.
The hearing shall be commenced on or before sixty (60) days after the selection of the arbitrators. The Parties and the arbitrators shall proceed diligently and in good
faith so that the arbitration award shall be entered on or before sixty (60) days after the arbitration hearing. The decision of a majority of the arbitrators shall be final,
binding and non-appealable, and judgment upon the award rendered by the arbitrators may be entered in any court having jurisdiction thereof.

 
(j) Attorneys’ Fees.  In the event of any dispute arising out of or relating to this Agreement, including arbitration or action for declaratory relief, the

prevailing Party or Parties shall be entitled to recover from the other Party or Parties all court and arbitration costs, expert witness fees and reasonable attorneys’ fees.
 

(k) Expenses.
 

a.   Except as otherwise specifically provided herein, all fees, costs and expenses incurred by a Party in negotiating this Agreement or in consummating
the transactions contemplated by this Agreement shall be paid by the Party incurring the same, including legal, engineering and accounting fees, costs and expenses.
 

(l) Interpretation.  For purposes of interpreting the provisions of this Agreement, it is acknowledged and agreed by Buyer and Sellers that this Agreement
is the result of negotiations between Buyer and Sellers, that Buyer and Sellers had equal bargaining power and position, and that no provision of this Agreement shall be
interpreted or construed adverse to or against one Party or the others as a result of the drafting, preparation or execution of this Agreement.
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(m) Construction.  The headings of the Sections of this Agreement and any listing of its contents are for guidance and convenience of reference only and

shall not limit or otherwise affect any of the terms or provisions of this Agreement. All references in this Agreement to Exhibits, Schedules, Sections, subsections and
other subdivisions refer to the corresponding Exhibits, Schedules, Sections, subsections and other subdivisions of or to this Agreement unless expressly provided
otherwise. The words “this Agreement,” “herein,” “hereby,” “hereunder” and “hereof,” and words of similar import, refer to this Agreement as a whole and not to any
particular Section, subsection or other subdivision unless expressly so limited. The words “this Section,” and “this subsection,” and words of similar import, refer only to
Section or subsection hereof in which such words occur. The word “including” (in its various forms) means including without limitation. All references to “$” or “Dollars”
shall be deemed references to United States Dollars. Pronouns in masculine, feminine or neuter genders shall be construed to state and include any other gender, and
words, terms and titles (including terms defined herein) in the singular form shall be construed to include the plural and vice versa, unless the context otherwise requires.
 

(n) Timing.  Time is of the essence of this Agreement.
 

(o) Further Assurances.  The Parties agree to execute, acknowledge and deliver such additional instruments, agreements or other documents, and take
such other action as may be necessary or advisable to consummate the transactions contemplated by this Agreement.

 
(p) Counterparts.  This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, but all of which together

shall constitute one agreement.  Facsimile, pdf and electronic signatures shall be valid and binding on the Parties.
 
 
 

 
[Signature pages follow.]
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IN WITNESS WHEREOF, the Parties have each executed this Agreement as of the day and year first written above.

 
 

SELLERS:
 Corporation

Shares Owned
 Pro Rata 

Share
 Shares of Series A

Closing Stock
 

U.S. Resident?
         
/s/ Chen-Bin Su                                                
         Chen-Bin Su
5224 Palm Royale Blvd
Sugar Land TX 77479

 320,000  32%  533,333  Yes:  ☑
 No:   □

         
/s/ Yng-Jou Joe Hwang                                  
         Yng-Jou Joe Hwang
4 Legend Park Dr.
Sugar Land TX 77479

 280,000  28%  466,667  Yes:  ☑
 No:   □

         
/s/ Wenlong Xu                                               
         Wenlong Xu
5310 Weatherstone Circle
Sugar Land TX 77479

 190,000  19%  316,667  Yes:  ☑
 No:   □

         
/s/ Hsiu-Min Su                                               
         Hsiu-Min Su
5224 Palm Royale Blvd
Sugar Land TX 77479

 150,000  15%  250,000  Yes:  ☑
 No:   □

         
/s/ Charles E. Su                                               
By Hsiu-Min Su Attorney in Fact
          # Charles E. Su
330 N. Mathilda Ave., Apt. 404
Sunnyvale, CA 94085

 30,000  3%  50,000  Yes:  ☑
 No:   □

         
/s/ Ramona E. Thompson                               
By Hsiu-Min Su Attorney in Fact
    # Ramona E. Thompson
1102 Lincolnshire Drive
Champaign, IL 61821

 30,000  3%  50,000  Yes:  ☑
 No:   □

Totals:    1,000,000  100%  1,666,667   
 

#  H.M Su acts as attorney-in-fact via power of attorney
 
Signature page to Stock Purchase Agreement

 

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
EXCELLONG:  
  
EXCELLONG, INC.  
   
By: /s/ Yng-Jou Joe Hwang  

 Yng-Jou Joe Hwang, President  
 
BUYER:  
  
PACIFIC ENERGY DEVELOPMENT CORP.  
   
By: /s/ Frank C. Ingriselli  

 Frank C. Ingriselli, Chief Executive Officer  
 
 
Signature page to Stock Purchase Agreement
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EXHIBIT A

The Leases and the Lands
 

Leighton Prospect Deep Contract Area covers all depths in the following described 1,330.75 acres, more or less, below the stratigraphic equivalent of the
base of the Olmos Formation (as defined herein):
 
1.  Oil and Gas Lease dated May 5, 2008, by and between Tyler Ranch Partners, Ltd., Lessor, to Texon E&P II Inc., Lessee, Memorandum of Oil and Gas Lease for

said Lease being recorded under File Number 63686 in Volume 459, Page 493 of the Deed Records of McMullen County, Texas.
 

a.     Amendment to Oil and Gas Lease effective May 5, 2008, by Tyler Ranch Partners Ltd., Lessor, to Texon II E&P, Inc., Lessee, Amendment to Oil and Gas
Lease being recorded under File Number 63874 in Volume 461, Page 334 of the Deed Records of McMullen County, Texas.

 
b.     Second Amendment to Oil and Gas Lease effective May 5, 2008, by Tyler Ranch Partners Ltd., Lessor to Texoz E&P II, Inc., Lessee, Second Amendment

to Oil and Gas Lease being recorded under File Number 64205 in Volume 463, Page 374 of the Deed Records of McMullen County, Texas.
 

c.     Third Amendment to Oil and Gas Lease effective May 5, 2008, by Tyler Ranch Partners Ltd., Lessor, to Texoz E&P II, Inc., Lessee, Amendment to Oil and
Gas Lease being recorded in Volume 3, Page 743 of the Official Records of McMullen County, Texas.

 
2.  Oil, Gas and Mineral Lease dated February 18, 2008, by and between Elizabeth B. Shannon, Trustee, et al, Lessor, to Texon E&P II, Inc., Lessee, a Memorandum

of Oil, Gas and Mineral Lease for said lease being recorded under File Number 63530 in Volume 458, Page 448 of the Deed Records of McMullen County, Texas.
 
3.  Oil and Gas Lease dated June 30, 2009, by and between Tyler Ranch Partners, Ltd., Lessor, and Texoz E&P II, Inc., Lessee, a Memorandum of Oil and Gas

Lease for said lease being filed under File Number 65244, and recorded in Volume 473, Page 99 of the Deed Records of McMullen County, Texas.
 

a.     Amendment to Oil and Gas Lease effective June 30, 2009, by Tyler Ranch Partners Ltd., Lessor, to Texoz E&P II, Inc., Lessee, Amendment to Oil and Gas
Lease being recorded in Volume 3, Page 739 of the Official Records of McMullen County, Texas.

 
4.  Oil, Gas and Mineral Lease dated July 7, 2009 by and between John Jefferson Peeler, et al, Lessor, to Texoz E&P II, Inc., Lessee, Oil, Gas and Mineral Lease

being recorded in Volume 471, Page 357 of the Deed Records of McMullen County, Texas.
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MANDURAH PROSPECT DEEP CONTRACT AREA

 
Mandurah Prospect Deep Contract Area covers the southernmost 320.0 acres, more or less, out of the G.H. Smith Survey, No. 27, Abstract 431, situated in
McMullen County, Texas, commencing immediately beneath the stratigraphic equivalent of the base of the Olmos Formation down to a depth of 100 feet
below the base of the Edwards Limestone Formation, the top of which is encountered at 10,622 feet in the Sutton Producing Corp. No. 2 Peeler Platform
Express Log dated December 26, 1998.
 
1.  Oil, Gas and Mineral Lease dated November 6, 1996, between Jean M. Thomson, Timothy M. Thomson, Andres M. Thomson, Patrick W. Thomson and George G.

Thomson, Lessor, and Sutton Producing Corp., as Lessee, Oil, Gas & Mineral Lease being recorded in Volume 376, Page 407 of the Deed Records of McMullen
County, Texas.

 
2.  Oil, Gas and Mineral Lease dated November 6, 1996, between Jean M. Thomson, Timothy M. Thomson, Andres M. Thomson, Patrick W. Thomson and George G.

Thomson, Lessor, and Sutton Producing Corp., as Lessee, Oil, Gas & Mineral Lease being recorded in Volume 482, Page 080 of the Deed Records of McMullen
County, Texas.

 
3.  Oil, Gas and Mineral Lease dated November 6, 1996, between Jean M. Thomson, Timothy M. Thomson, Andres M. Thomson, Patrick W. Thomson and George G.

Thomson, Lessor, and Sutton Producing Corp., as Lessee, Oil, Gas & Mineral Lease being recorded in Volume 482, Page 092 of the Deed Records of McMullen
County, Texas.

 
4.  Oil, Gas and Mineral Lease dated November 6, 1996, between Jean M. Thomson, Timothy M. Thomson, Andres M. Thomson, Patrick W. Thomson and George G.

Thomson, Lessor, and Sutton Producing Corp., as Lessee, Oil, Gas & Mineral Lease being recorded in Volume 482, Page 001 of the Deed Records of McMullen
County, Texas.

 
5.  Oil, Gas and Mineral Lease dated November 6, 1996, between Jean M. Thomson, Timothy M. Thomson, Andres M. Thomson, Patrick W. Thomson and George G.

Thomson, Lessor, and Sutton Producing Corp., as Lessee, Oil, Gas & Mineral Lease being recorded in Volume 482, Page 068 of the Deed Records of McMullen
County, Texas.

 
6.  Oil, Gas and Mineral Lease dated November 6, 1996, between Elizabeth V. Shannon, individually and as Executrix of the Estate of Irvin W. Shannon, Deceased,

Alice Shannon Baxter, John Jefferson Peeler, Alice Jane Hall, Charles Walter Thomson, Travis A. Peeler, Paul W. Peeler and Thomas E. Peeler, Lessor, and
Sutton Producing Corp., as Lessee, Oil, Gas & Mineral Lease being recorded in Volume 375, Page 268 of the Deed Records of McMullen County, Texas.
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SUBJECT TO:

 
1.  Gas Gathering Agreement dated October 1, 2008 by and between Regency Field Services LLC, Gatherer, and Aurora Resources Corporation, Producer.
 
2.  Gas Purchase Agreement dated October 26, 2010 by and between LT Gathering, LLC, Purchaser, and Texoz E&P II, Inc., Seller
 
3.  Surface Use Agreement dated effective April 1, 2010 by and between Paul W. Peeler, on behalf of the various Surface Owners of the Peeler Ranch Road, and

Texoz E&P II, Inc., Lessee.
 
4.  Operating Agreement dated August 1, 2010 between Aurora Resources Corporation, Texoz E&P II, Inc., Excellong Inc. and Global Petroleum Ltd.
 
5.  Contract Operator Agreement dated February 27, 2009, but effective July 25, 2008, by and between Texoz E&P II, Inc. and Aurora Resources Corp.
 
6.  August 12, 2010 Revised Proposal: Amendment to Participation Agreement and Operating Agreement – Leighton Prospect, McMullen County, Texas.
 

-END OF EXHIBIT A-
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EXHIBIT B
The Wells

 
1.  Tyler Ranch EFS-1H
 
2.  Tyler Ranch EFS-2H
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EXHIBIT C
The Equipment

 
Related to Leighton and Mandurah Eagle Ford Shale Asset (dated 12-15-2011)
 
1.  Nine (9) 400 bbls oil tanks
2.  Two (2) 400 bbls water tanks
3.  One (1) High Pressure Separator
4.  One (1) Low Pressure Separator
5.  One (1) Eagle Ford Shale Sales Meter
6.  One (1) TR-EFS-1H wellhead
7.  One (1) TR-EFS-1H gas lift meter
8.  One (1) TR-EFS-1H gas out meter
9.  15500’ TR-EFS-1H production casing, 10,000’ production tubing and 1500’ flow line
10.  One (1) TR-EFS-2H wellhead
11.  One (1) TR-EFS-2H gas lift meter
12. 15750’ TR-EFS-2H production casing and 10,000' production tubing
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EXHIBIT D

The Surface Rights
 
1,330.75 acres described in the Leighton Prospect Deep Contract Area in Exhibit A and 320.0 acres described in the Mandurah Prospect Deep Contract Area in Exhibit
A:
 
1.  Rights-of-way, easements, servitudes and franchises acquired or used in connection with operations for the exploration and production of oil, gas or other

minerals;
 
2.  Permits and licenses of any nature owned, held or operated in connection with operations for the exploration and production of oil, gas or other minerals, to the

extent such permits and licenses are transferable.
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EXHIBIT E

The Listed Contracts
 

1.  Participation Agreement between Texoz E&P II, Inc and Excellong Inc. regarding the Leighton Prospect, McMullen County, Texas dated July 25, 2008
 
2.  Amendment of Participation Agreement between Texoz E&P II, Inc, Excellong Inc. and Global Petroleum Ltd. regarding the Leighton Prospect, McMullen County,

Texas dated August 12, 2010
 
3.  AIPN Model Form Operating Agreement between Texoz E&P II, Inc, Excellong Inc. and Global Petroleum Ltd. regarding regarding the Leighton and

Mandurah  Prospect dated August 1, 2010
 
4.  Partial Assignment of Oil and Gas Leases between Texoz E&P II, Inc, Excellong Inc. and Global Petroleum Ltd. regarding the assignment of a 15% interest in the

Leighton Prospect and Mandurah Prospect dated November 30, 2010
 
5.  Partial Release of Oil and Gas Leases (100 feet beneath the stratigraphic equivalent of the base of the Eagle Ford Shale Formation per lease agreement ) of May

5, 2008 Tyler Ranch Partners, Ltd., Vol. 459, Page 493; June 30, 2009 Tyler Ranch Partners, Ltd., Vol 473, Page 99, McMullen County, Texas, Leighton Prospect
dated December 8, 2011
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Schedule 8(h)

Financial Statement
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Schedule 8(l)

Actions Outside the Ordinary Course
 
 

-NONE-
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Schedule 8(s)

Affiliate Transactions
 

1.  Excellong Inc and Excellong E&P-2, Inc Board resolutions related to the transfer of the 1650.75 acres of Leighton / Mandurah  Eager Ford Shale Asset  from
Excellong Inc. to Excellong E&P-2, Inc. dated August 31, 2011

 
2.  Transfer Division Order for Tyler Ranch EFS-1H from Operator, Texoz E&P II, Inc dated October 5, 2011
 
3.  Transfer Division Order for Tyler Ranch EFS-2H from Operator, Texoz E&P, Inc dated October 5, 2011
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Schedule 8(t)

Intellectual Property and IT Assets
 
 

-NONE-
 
 
 
 
 
 
 
 
 
 

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



EXHIBIT 10.32
 

 
 

January 6, 2012

Mr. Jamie Tseng
jamie_tseng@sbcglobal.net

 Re:  Offer of Employment as Senior Vice President and Managing Director, China Office

Dear Mr. Tseng:
 

It is our pleasure to extend to you on behalf of Pacific Energy Development Company Corp. (the “Company”), an offer of full-time employment (forty (40) hours
per week) as the Company’s Senior Vice President and Managing Director, China, commencing as of October 1, 2011, and, effective January 1, 2012, the additional
office of Chief Financial Officer of the Company, in accordance with the terms and conditions contained in this letter agreement (the “Agreement”), the adequacy and
sufficiency of which are hereby acknowledged:

1. DUTIES. The Company requires that you be available to perform the duties of Senior Vice President and Managing Director, China, and Chief Financial Officer
(effective January 1, 2012), customarily related to these functions as may be determined and assigned by the Chief Executive Officer.  Subject to the terms of this
Agreement, the Company shall have the right, to the extent the Company from time to time reasonably deems necessary or appropriate, to change your position, or to
expand or reduce your duties and responsibilities. You will report to the Chief Executive Officer and you agree to devote as much time as is necessary to discharge and
perform completely the duties described in this Section 1, and perform such other duties as the Chief Executive Officer may from time to time assign to you.  Your position
will be a “work from home” position, and you shall perform all your duties remotely from your home (or other location in your sole discretion).
 

2. TERM. The term of this Agreement shall commence on October 1, 2011, and shall continue until your employment is terminated by the Company or by you.
 

3. COMPENSATION. For all services to be rendered by you to the Company in any capacity hereunder, the Company agrees to pay you the following
compensation:
 

a.  During the term of your employment with the Company you will initially be paid a base salary of $60,000 per annum for this exempt position, paid bi-
monthly in arrears in accordance with the customary payroll practices of the Company.  Effective January 1, 2012, and in connection with your
assumption of the Chief Financial Officer position of the Company, your base salary shall increase to $120,000 per annum.

 
 

9000 Crow Canyon Road, Danville, CA 94506      Tel: (925) 203  5699    Fax: (9125) 403  0703
Email:contact@pacificenergydevelopment.com
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b.  You will be entitled to receive a grant of Company equity (membership units and/or options exercisable for membership units) if and when the Company
adopts an employee equity incentive plan, which grant shall be subject to approval of the Company’s Board of Managers (the “Board”) and issuable in the
sole discretion of the Board.

 
c.  You will also be entitled to participate in the Company’s 401(k) savings program upon its adoption by the Company.

 
You agree that if any payment of compensation paid to you by the Company or any affiliate, whether under this Agreement or otherwise, results in income or wages to
you for federal, state, local or foreign income, employment or other tax purposes with respect to which the Company or any affiliate has a withholding obligation, the
Company and its affiliates are authorized to withhold from such payment and any other cash, stock, property or other remuneration then or thereafter payable to you in
any capacity any tax required to be withheld by reason of such income or wages.
 

4. EMPLOYEE BENEFITS
 

a.  You shall be eligible to participate in the employee benefit plans, programs and policies maintained by the Company for similarly situated employees in
accordance with the terms and conditions of such plans, programs, and policies as in effect from time to time.

 
b.  In accordance with and subject to the terms of the Company’s expense reimbursement policy, the Company shall pay or reimburse you for reasonable

expenses actually incurred or paid by you in the performance of your services hereunder upon the presentation of expense statements or vouchers or
such other appropriate supporting information as the Company may reasonably require of you.

 
c.  You will be entitled to up to five (5) weeks of paid vacation per annum (pro-rated for partial years of service) in addition to the normal statutory holidays,

provided, however, that vacation is to be taken at such times and intervals as may be agreed by the Company having regard to your workload and needs
of the Company.

 
5. CONFIDENTIALITY. You acknowledge that, in order for the intents and purposes of this Agreement to be accomplished, you w ill necessarily be obtaining

access to certain confidential information concerning the Company and its affairs, including, but not limited to business methods, information systems, financial data and
strategic plans which are unique assets of the Company (“Confidential Information”). In accepting this offer, you covenant not to, either directly or indirectly, in any
manner, utilize or disclose to any person, firm, corporation, association or other entity any Confidential Information.  The obligations set forth in this paragraph shall
survive any termination of this Agreement and your employment relationship with the Company.
 

6. CONFLICTS OF INTEREST; COMPLIANCE WITH LAW.   You covenant and agree that you will not receive and have not received any payments, gifts or
promises and you will not engage in any employment or business enterprises that in any way conflict with your service and the interests of the Company or its affiliates.
In addition, you agree to comply with the laws or regulations of any country, including, without limitation, the United States of America, having jurisdiction over you, the
Company or any of the Company’s subsidiaries.  Further, you shall not make any payments, loans, gifts or promises or offers of payments, loans or gifts, directly or
indirectly, to or for the use or benefit of any official or employee of any government or to any other person if you know, or have reason to believe, that any part of such
payments, loans or gifts, or promise or offer, would violate the laws or regulations of any country, including, without limitation, the United States of America, having
jurisdiction over you, the Company or any of the Company’s subsidiaries.  By signing this Agreement, you acknowledge that you have not made and will not make any
payments, loans, gifts, promises of payments, loans or gifts to or for the use or benefit of any official or employee of any government or to any other person which would
violate the laws or regulations of any country, including, without limitation, the United States of America, having jurisdiction over you, the Company or any of the
Company’s subsidiaries.
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7. AT-WILL EMPLOYMENT.  You should understand that your employment with the Company may be terminated by you or the Company at any time and for any

reason.  No provision of this Agreement or any other agreement with the Company shall be construed to create a promise of employment for any specific period of
time.  This Agreement supersedes in its entirety any and all prior agreements and understandings concerning your employment relationship with the Company, whether
written or oral.
 

8. TERMINATION.  With or without cause, you and the Company may each terminate this Agreement at any time upon thirty (30) days written notice, and the
Company will be obligated to pay you the compensation and expenses due up to the date of the termination.       
 

9. AUTHORIZATION TO WORK.  This offer is conditioned upon the following:  (1) you presenting evidence of your authorization to work in the United States and
your identity sufficient to allow the Company to complete the Form I-9 required by law; (2) satisfactory completion of a background and reference check; and (3) passing
the required pre-employment drug test, if and as applicable.
 

10. EFFECT OF WAIVER . The waiver by either party of the breach of any provision of this Agreement shall not operate as or be construed as a waiver of any
subsequent breach thereof.
 

11. NOTICE. Any and all notices referred to herein will be sufficient if furnished in writing at the addresses specified on the signature page hereto or, if to the
Company, to the Company’s office address in Danville, California.
 

12. GOVERNING LAW. This Agreement will be interpreted in accordance with, and the rights of the parties hereto will be determined by, the laws of the State of
California without reference to that state’s conflicts of laws principles.
 

13. ASSIGNMENT. The rights and benefits of the Company under this Agreement will be transferable, and all the covenants and agreements hereunder shall inure
to the benefit of, and be enforceable by or against, its successors and assigns.  Your duties and obligations under this Agreement are personal and therefore you may not
assign any right or duty under this Agreement without the prior written consent of the Company.
 

14. ARBITRATION AND GOVERNING LAW.  ANY UNRESOLVED DISPUTE OR CONTROVERSY BETWEEN YOU AND THE COMPANY ARISING UNDER OR
IN CONNECTION WITH THIS AGREEMENT SHALL BE SETTLED EXCLUSIVELY BY ARBITRATION, CONDUCTED IN ACCORDANCE WITH THE RULES OF THE
AMERICAN ARBITRATION ASSOCIATION THEN IN EFFECT. THE PARTIES SHALL EQUALLY DIVIDE AND PAY THE ADMINISTRATIVE COSTS OF ANY
ARBITRATION UNDER THIS AGREEMENT, INCLUDING THE ARBITRATOR’S FEES. THE ARBITRATOR SHALL NOT HAVE THE AUTHORITY TO ADD TO,
DETRACT FROM, OR MODIFY ANY PROVISION HEREOF. THE ARBITRATOR SHALL HAVE THE AUTHORITY TO ORDER REMEDIES WHICH YOU COULD
OBTAIN IN A COURT OF COMPETENT JURISDICTION. A DECISION BY THE ARBITRATOR SHALL BE IN WRITING AND WILL BE FINAL AND BINDING.
JUDGMENT MAY BE ENTERED ON THE ARBITRATOR’S AWARD IN ANY COURT HAVING JURISDICTION. THE ARBITRATION PROCEEDING SHALL BE HELD IN
SAN FRANCISCO, CALIFORNIA, UNITED STATES OF AMERICA. NOTWITHSTANDING THE FOREGOING, THE COMPANY SHALL BE ENTITLED TO SEEK
INJUNCTIVE OR OTHER EQUITABLE RELIEF FROM ANY COURT OF COMPETENT JURISDICTION, WITHOUT THE NEED TO RESORT TO ARBITRATION IN THE
EVENT THAT YOU VIOLATE SECTION 5 OF THIS AGREEMENT. THIS AGREEMENT SHALL IN ALL RESPECTS BE CONSTRUED ACCORDING TO THE LAWS OF
THE STATE OF CALIFORNIA.
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15. MISCELLANEOUS. If any provision of this Agreement will be declared invalid or illegal, for any reason whatsoever, then, notwithstanding such invalidity or
illegality, the remaining terms and provisions of the this Agreement shall remain in full force and effect in the same manner as if the invalid or illegal provision had not
been contained herein.
 

16. ARTICLE HEADINGS. The article headings contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or
interpretation of this Agreement.
 

17. COUNTERPARTS. This Agreement may be executed in any number of counterparts, all of which taken together shall constitute one instrument. Facsimile
execution and delivery of this Agreement is legal, valid and binding for all purposes.
 

18. ENTIRE AGREEMENT . Except as provided elsewhere herein, this Agreement sets forth the entire agreement of the parties with respect to its subject matter
and supersedes all prior agreements, promises, covenants, arrangements, communications, representations or warranties, whether oral or written, by any officer,
employee or representative of any party to this Agreement with respect to such subject matter.
 

 
[Remainder of Page Left Blank Intentionally]
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If you are in agreement with the terms set forth herein, please sign below.
 
 Yours truly,  
   
 PACIFIC ENERGY DEVELOPMENT CORP.  
    
  /s/ Frank C. Ingriselli  

  Frank C. Ingriselli  
  President and Chief Executive Officer  
    
 
Agreed and Accepted January 1, 2012

/s/ Jamie Tseng    

Jamie Tseng    
Address:   1843 Las Lanas Ln, Fullerton, CA 92833    
    

 
4125 Blackhawk Plaza Circle, Suite 201A, Danville, CA 94506    T: (925) 203 5699    F: (925) 403 0703    www.PacificEnergyDevelopment.com
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EXHIBIT 10.33
 
 

February 9, 2012
 
Excellong, Inc.
77 Sugar Creek Center Boulevard
Suite 215
Sugar Land, Texas 77478
Attention: Yng-Jou Joe Hwang, President
 

Re:           Amendatory Letter Agreement
 Stock Purchase Agreement, dated December 16, 2011

 
Ladies and Gentlemen:
 

Reference is hereby made to that certain Stock Purchase Agreement (the “Purchase Agreement”), dated December 16, 2011, between Pacific Energy
Development Corp., a Nevada corporation (“PEDCO”), the shareholders (“Sellers”) of Excellong E&P-2, Inc., a Texas corporation (the “Corporation”), and Excellong, Inc.,
a Texas corporation (“Excellong”). PEDCO, Sellers and Excellong are sometimes referred to herein individually, as a “Party” and collectively, as the “Parties.” All
capitalized terms used but not otherwise defined herein shall have the meanings set forth in the Purchase Agreement.
 

The Purchase Agreement sets forth the terms and conditions by which PEDCO agrees to acquire from Sellers all of the issued and outstanding shares of capital
stock of the Corporation.
 

Pursuant to Section 6 of the Purchase Agreement, the consummation of the transactions contemplated by the Purchase Agreement (“Closing”) shall take place
on a date to be specified by PEDCO subject to PEDCO’s satisfaction with its due diligence investigation under Section 5 of the Purchase Agreement and provided that
Closing does not occur later than sixty (60) days from the date of the Purchase Agreement.
 

Section 5(a) of the Purchase Agreement defines the Review Period as sixty (60) days after the date of the Purchase Agreement, until 5:00 p.m. Central time on
such date.
 

Section 14(a)(iv) of the Purchase Agreement defines the Outside Closing Date as February 14, 2012.
 

Section 8(f)(iii) states that there are no preferential rights to purchase, options to purchase, area of mutual interest agreements, consents to assign or
confidentiality agreements affecting any of the Oil & Gas Assets.

 
 

4125 Blackhawk Plaza Circle, Suite 201A, Danville, CA 94506    T: (925) 984 2845    F: (925) 403 0703    www.PacificEnergyDevelopment.com
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Excellong, Inc.
February 9, 2012
 

Pursuant to Section 17 of the Purchase Agreement, Mr. Y. Joe Hwang (the “Shareholder Representative”) shall act as agent for the Sellers and may amend or
waive any rights of Sellers under the Purchase Agreement.
 

The Parties desire that Closing be held on Thursday, March 1, 2012, the Review Period run until that time, the Outside Closing Date be defined as March 1,
2012, and the representation made in Section 8(f)(iii) of the Purchase Agreement reflect two required consents to assign affecting the Oil & Gas Assets, subject to the
terms and conditions of this Amendatory Letter Agreement (this “Amendment”).
 

In consideration of the mutual premises and covenants contained herein, and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Parties hereby agree as follows:
 

1. The Parties hereby amend the first sentence of Section 6 of the Purchase Agreement to read in its entirety as follows:
 

“Subject to Buyer’s satisfaction with its due diligence investigation under Section 5, the consummation of the transactions contemplated by this Agreement shall
take place at a closing (“Closing”) on a date to be specified by Buyer (the “Closing Date”); provided, however, that the Closing Date shall not be later than the
Outside Closing Date.”

 
2. Pursuant to Section 6 of the Purchase Agreement, Buyer hereby gives notice to Sellers and Excellong that, subject to Buyer’s satisfaction with its due diligence

investigation under Section 5 of the Purchase Agreement, Closing shall take place at 10:00 a.m., Thursday, March 1, 2012, at the offices of Excellong at the address
above.
 

3. The Parties hereby amend the first sentence of Section 5(a) of the Purchase Agreement to read in its entirety as follows:
 

“From the date of this Agreement until 5:00 p.m. Central Time on the day prior to the Closing Date (the “Review Period”), the Corporation shall permit Buyer and
Buyer’s representatives to examine during normal business hours at a location designated by the Corporation all abstracts of title, title opinions, title files,
ownership maps, lease, well, and division order files, assignments, operating, and accounting records and all Leases, Surface Agreements, Permits, Contracts,
and other agreements, data, analyses, and information pertaining to the Oil & Gas Assets insofar as the same may now be in existence and in the possession of
the Corporation (or agent or Representative of the Corporation), subject to such restrictions upon disclosure as may exist under confidentiality or other
agreements binding upon the Corporation and relating to the data.”

 
4. The Parties hereby amend Section 14(a)(iv) of the Purchase Agreement to read in its entirety as follows:

 
“by either Sellers or Buyer, if Closing shall not have occurred on or before March 1, 2012 (the “Outside Closing Date”); provided, however, that the right to
terminate this Agreement under this Section 14(a)(iv) shall not be available: (A) to Sellers, if any breach of this Agreement by Sellers has been the principal cause
of, or resulted in, the failure of Closing to occur on or before the Outside Closing Date; or (B) to Buyer, if any breach of this Agreement by Buyer has been the
principal cause of, or resulted in, the failure of Closing to occur on or before the Outside Closing Date.
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Excellong, Inc.
February 9, 2012

 
5. The Parties hereby amend Section 8(f)(iii) of the Purchase Agreement to read in its entirety as follows:

 
“Except as set forth on Schedule 8(f), there are no preferential rights to purchase, options to purchase, area of mutual interest agreements, consents to assign or
confidentiality agreements affecting any of the Oil & Gas Assets.”

 
6. Schedule 8(f) to the Purchase Agreement is attached hereto as Exhibit A.

 
7. As amended hereby, the Purchase Agreement is in full force and effect, and valid and binding upon the Parties. In the event of a conflict between this

Amendment and the Purchase Agreement, the terms and conditions of this Amendment shall control and govern the point in conflict. Notwithstanding anything to the
contrary, failure of this Amendment to address a point in the Purchase Agreement shall not be deemed to be a conflict.
 

8. All exhibits attached to this Amendment are hereby incorporated by reference herein and made a part hereof for all purposes as if set forth in their entirety
herein. This Amendment shall be binding upon and inure to the benefit of the Parties, and their respective successors and assigns. This Amendment may not be altered,
or amended, nor any rights hereunder waived, except by an instrument in writing executed by the Party or Parties to be charged with such amendment or waiver. This
Amendment may be executed in counterparts, and each counterpart shall be deemed to be an original, but all of which shall be deemed to be one amendment. This
Amendment may be executed by telefax or electronic signatures, and telefax and electronic signatures shall be valid and binding upon the Parties.
 
 

[Signature page follows.]
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Please execute this Amendment in the space provided below indicating your agreement with the above and return the executed Amendment to the undersigned

by fax or email at your earliest convenience. Please do not hesitate to contact me if you have any questions. Thank you for your prompt attention to this matter.
 
 

 Sincerely,  
   
 PACIFIC ENERGY DEVELOPMENT CORP.  
    
 By: /s/ Frank C. Ingriselli   

  Frank C. Ingriselli  
  Chief Executive Officer  
    
                                                          
ACCEPTED AND AGREED
this 10 th day of February, 2012
 
SELLERS EXCELLONG, INC.
      
By: /s/ Yng-Jou Joe Hwang   /s/ Yng-Jou Joe Hwang  
 Y. Joe Hwang     Yng-Jou Joe Hwang  
 Shareholder Representative     President  
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Schedule 8(f)
Preferential Rights to Purchase, Options to Purchase, Area of Mutual Interest Agreements,

Consents to Assign and Confidentiality Agreements
 

1.  Consent to Assign: Oil and Gas Lease, dated May 5, 2008, by and between TYLER RANCH PARTNERS, LTD. and TEXOZ E&P II, INC.
 

2.  Consent to Assign: Oil and Gas Lease, dated June 30, 2009, by and between TYLER RANCH PARTNERS, LTD. and TEXOZ E&P II, INC.
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EXHIBIT 10.34
 

CONTRACT OPERATING SERVICES AGREEMENT

THIS CONTRACT OPERATING SERVICES AGREEMENT (this “ Agreement”) made and entered into this 15 th day of February, 2012, is by and between South
Texas Reservoir Alliance LLC, a Delaware limited liability company (hereinafter “Contractor” or “STXRA”), and Condor Energy Technology LLC, a Nevada limited liability
company (hereinafter “Owner” or “Condor”). Owner and Contractor may be referred to herein together, as the “ Parties” and individually, as a “ Party.”

WITNESSETH:

WHEREAS, Owner and Contractor are parties to a Strategic Cooperation Agreement, dated on or about the date hereof (the “ SCA”), pursuant to which the
Parties have agreed to enter into this Agreement and a Consulting Agreement (the “Consulting Agreement”), attached as Exhibits A and B to the SCA, respectively;

WHEREAS, Owner owns undivided working interests in the oil and gas leases (the “ Leases”) described in the Subject JOAs (as defined below) as same may be
amended from time to time (the land described in each Subject JOA is referred to herein as the “Contract Area”);

WHEREAS, Owner is the named Operator under certain operating agreements (the “ Operator JOAs”) covering certain Leases more particularly described on
Part A of Exhibit A (the “Operator Leases”), and is a Non-Operator under certain operating agreements (the “ Non-Operator JOAs”) covering certain Leases more
particularly described on Part B of Exhibit A (the “Non-Operator Leases”), as same may be amended from time to time (the Operator JOAs and the Non-Operator JOAs
are, together, the “Subject JOAs”);

WHEREAS, there are wells capable of producing oil and/or gas located on the lands covered by the Operator Leases more particularly described on Part A of
Exhibit B (the “Operator Wells”), and there are wells capable of producing oil and/or gas located on the lands covered by the Non-Operator Leases more particularly
described on Part B of Exhibit B (the “Non-Operator Wells”), and, from time to time, additional wells may be drilled on the lands covered by the Leases (the “ Additional
Wells;” the Operator Wells, the Non-Operator Wells and the Additional Wells are, collectively, the “ Wells”);

WHEREAS, Owner desires to retain the services of Contractor, as described more thoroughly herein, to act as a contract operator of the Operator Leases and the
Operator Wells and as an advisor providing operational guidance to Owner with respect to the Non-Operator Leases and Non-Operator Wells (collectively, the
“Services”); and

WHEREAS, Contractor has the capability to and desires to render the Services on behalf of Owner.

NOW, THEREFORE, based upon the mutual covenants and consideration contained herein, the receipt and sufficiency of which are hereby acknowledged,
Contractor and Owner agree as follows:
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ARTICLE I

 
DESIGNATION AND RESPONSIBILITIES OF CONTRACTOR

 
1.1 Standard of Performance; Warranties.

 
(a) Upon the request of Owner, subject to the terms of this Agreement, Contractor shall conduct and direct all operations on the

Operator Leases as permitted and required by, and within the limits of, this Agreement, the Operator JOAs, and all applicable laws, rules, orders and
regulations (collectively, “Laws”) of any governmental authority having jurisdiction over any Contract Area or Well that are now or may become applicable
to the operations contemplated by this Agreement, to the extent and as fully as though Contractor itself was designated as Operator under the Operator
JOAs. Owner agrees to provide Contractor with authorizations necessary for the proper performance of the Services. Contractor shall use all possible care
and diligence to ensure that the Services are performed:

 
(1) reasonably and prudently;

 
(2) with due diligence and dispatch in accordance with the standards for the Operator under the Operator JOAs and

generally accepted oil field practice;
 

(3) in a skillful and workmanlike manner;
 

(4) by the proper number of experienced, skilled, and/or licensed personnel, qualified by education and experience to
perform their assigned tasks;

 
(5) within the period of time described in such Owner’s request, or if not specifically described, within a reasonable time

under the circumstances; and
 

(6) in full compliance with all Laws.
 

(b) Contractor shall perform all work and labor appropriate or necessary for setting, installing, handling, caring for, and maintaining all
materials, equipment, and supplies furnished by Owner in connection with the Services.  Contractor shall furnish equipment, materials, appliances, or
supplies of whatever kind and nature necessary and proper for the performance of the Services and to provide for the protection of all property and
personnel from defective or non-conforming materials furnished by Contractor. In no event is Contractor responsible for equipment, materials, appliances,
or supplies of whatever kind and nature necessary and proper for the performance of the Services provided by a third party.  Contractor shall be responsible
for informing Owner and working with Owner to rectify any problems with third party equipment, materials, appliances, or supplies of whatever kind and
nature necessary and proper for the performance of Services.
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(c) Contractor warrants that any of the Services performed by Contractor or its subcontractors shall be performed in full compliance

with the terms hereof. Contractor shall promptly re-perform any of the Services not performed in compliance with the terms hereof at Contractor’s sole
expense and to the reasonable satisfaction of Owner, or at Owner’s option, promptly refund to Owner that portion of the consideration that is attributable to
such non-compliant performance. The warranty period for performance of any of the Services shall be for a minimum of twelve (12) months or such longer
period as may be agreed by the Parties, beginning on either the date that Owner gives acceptance of the Services performed or first uses the items related
to the Services performed.

 
1.2  Services Generally for Operator Wells.  Subject to the terms of this Agreement and the Operator JOAs covering the Operator Leases, Contractor shall

manage, develop, operate and supervise all Contract Areas covered by the Operator Leases. Pursuant to such obligations and as requested by Owner,  Contractor shall:
 

(a) cause all Operator Wells to be pumped and shall supervise Owner’s or contract pumpers, whose services will include, without
limitation, gauging tanks, recording well pressure, preparing gauge reports, treating oil, making minor repairs, and reporting unusual or abnormal
occurrences.  Contractor shall advise all pumpers that pumpers do not have authority to incur or approve third party costs, except with the prior written
consent of Contractor and Contractor shall use reasonable efforts to ensure that pumpers comply with this limitation;

 
(b) monitor and review Operator Well performance and prepare and deliver to Owner weekly reports on production from such Wells

and monthly reports on performance of such Wells, each in a standard form satisfactory to Owner on a per Well basis for each of the applicable Operator
JOAs.  Contractor shall also note, evaluate and report any abnormal changes in production. Appropriate representatives from Contractor and Owner shall
meet, via phone conference or in person, not less than weekly. Each Party shall supply personnel at such Party’s cost under this Agreement for the
purpose of attending these meetings;

 
(c) prepare and furnish to any duly constituted authority having jurisdiction over the Operator Leases or the Operator Wells any and

all reports, statements and information that may be required, which shall include, but are not limited to, with respect to the Operator Wells:
 

(1) all filings for both active and inactive Operator Wells with the appropriate regulatory body having jurisdiction of said
Operator Wells;

 
(2) supervision of all administrative work required with respect to said regulatory filings; and

 
(3) advising Owner of the actions required for Owner to comply with all Laws applicable to said Operator Wells.

 
(d) dispose of all salt water and other waste materials produced or generated by operations on any Contract Area covered by an

Operator Lease pursuant to all applicable Laws;
 

(e) use its best efforts to establish and maintain complete and accurate well files containing, without limitation, information on
operations performed in connection with each Operator Well. The Parties shall agree to a standard format within thirty (30) days of execution of this
Agreement;
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(f) supervise and direct all field personnel;

 
(g) review and approve all invoices and charges for all expenses incurred and credits received by any party providing services,

materials, equipment and supplies to any Contract Area covered by an Operator Lease and submit same to Owner for payment;
 

(h) provide assistance, as reasonably requested by Owner, in familiarizing Owner’s personnel (including contract personnel) with the
operation of any Contract Area covered by an Operator Lease, including working side-by-side with Owner’s personnel as reasonable;

 
(i) assist when capable (from an operational perspective) in the maintenance of well files, and supply Owner relevant materials

received by Contractor to permit maintenance of Owner’s Lease and land records;
 

(j) provide emergency response assistance with respect to any accident, spill, upset or similar occurrence requiring immediate action
to protect the health, safety and mechanical and environmental integrity of any Contract Area covered by an Operator Lease and equipment located
thereon;

 
(k) provide reasonable assistance as requested by Owner to market production, including, without limitation, monthly nominations

and management of production and transportation imbalances;
 

(l) provide Owner, at Contractor’s expense, an online system to permit Owner and Contractor to share files and information with
respect to operations, which shall include access to periodically archived items reasonably expected of a competent operator, such as production history,
regulatory filings, status of any authorizations for expenditure (“AFEs”) and the like; and

 
(m) as requested by Owner, respond to requests for information by other working interest owners in any Contract Area covered by an

Operator Lease and manage relations with such working interest owners.
 

1.3  Operations on Operator Wells.  Upon Owner’s request, Contractor shall perform the following services in connection with completing, working-over, or drilling
any Operator Well, or reworking, deepening, or plugging back any dry hole located on lands covered by any Operator Lease:
 

(a) supervise all routine well service operations and repair and maintenance operations, including onsite supervision of the installation
or removal of well equipment, pumping of any treating fluid or substance into a Well, and other onsite operations performed under contract by a third party
or with leased equipment;
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(b) supervise all completion operations, workover operations, recompletion operations, and any type of remedial operation, whether

or not it would ordinarily be considered a normal well-service operation, including, without limitation, contracting with supervisory personnel for onsite
supervision as required and maintaining day-to-day supervision of such personnel;

 
(c) prepare operating and drilling procedures;

 
(d) prepare operating cost estimates and AFEs for Owner’s approval, and, upon receipt of Owner’s written approval, distribute AFEs

to other working interest owners and manage approval process for all AFEs;
 

(e) obtain all necessary drilling permits and file all reports required under applicable Laws, or as reasonably requested by Owner,
prior to, during or after completion of operations;

 
(f) supervise drilling supervisors through daily monitoring of drilling, deepening, recompletion or other critical operations;

 
(g) perform any work within Contractor’s expertise as requested by Owner;

 
(h) prepare AFEs and procedures and supervise, through daily monitoring of field personnel, all plugging and abandonment

operations for any Operator Well in compliance with applicable Laws; and
 

(i) notwithstanding the foregoing, Contractor shall not initiate any operations, including, without limitation, remedial work, repairs or
replacement of equipment, with an estimated total cost exceeding $10,000 without the prior written approval of Owner, except in connection with response
to an emergency as provided in Section 1.2(j) of this Agreement.

 
1.4  Third Party Contracts.  Unless otherwise agreed by Contractor, all contracts with third parties shall be in the name of Owner under master service contracts

in form approved by Owner in its sole discretion. Except as otherwise provided herein, Contractor shall have no liability with respect to third-party contracts; provided,
however, Contractor shall not initiate any contract with third parties for remedial work, repairs, replacement of equipment, etc. with an estimated total cost exceeding
$10,000. Notwithstanding anything to the contrary, Contractor its employees, agents, representatives and subcontractors shall not bind Owner to any third party without
Owner’s express prior written consent.

 
1.5  Selection and Supervision of Personnel.  All personnel involved in day-to-day lease operations shall be under the operational guidance of Contractor.

Contractor shall recommend to Owner the selection, hiring, dismissal and work schedule of contractors employed by Owner.
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1.6  Operations on Non-Operator Wells.  Contractor shall monitor operations on all Non-Operator Wells  to ensure that such operations are being conducted in

accordance with the terms of the applicable Non-Operator JOA and all applicable Laws and keep Owner apprised of the status of performance and operations with
respect to such Non-Operator Wells. Pursuant to such obligations, as requested by Owner, Contractor shall:
 

(a) monitor and review Non-Operator Well performance and prepare and deliver to Owner monthly reports on production from and on
performance of the Non-Operator Wells, each in a standard form satisfactory to Owner on a per Well basis for each of the applicable Non-Operator JOAs.
Contractor shall also note, evaluate and report any abnormal changes in production or performance;

 
(b) review and approve all joint interest billings (“ JIBs”) rendered with respect to each Non-Operator Well and make

recommendations to Owner concerning objections to charges shown on such JIBs;
 

(c) use its best efforts to establish and maintain complete and accurate well files containing information on operations performed in
connection with each Non-Operator Well; and

 
(d) review and make recommendations to Owner regarding participation in proposed operations on such Non-Operator Wells and the

AFEs for such operations, or make recommendations on proposals for operations on such Non-Operator Wells and the AFE for such operations.
 

1.7  Divestiture Services.  Upon written request by Owner and subject to the obligations set forth in Article XI, Contractor shall assist Owner in any efforts to
market its interest in any Contract Area, including making its records and knowledgeable personnel available to accompany potential buyers and respond to questions as
such potential buyers inspect and tour the subject properties. Any additional services to be provided by Contractor with respect to buying or selling properties in any
Contract Area shall be the subject of a separate written agreement between Contractor and Owner. Owner shall have no duty or obligation to engage Contractor for any
additional services in connection with a sale of properties within any Contract Area unless and until such separate written agreement is executed between the Parties.
 

1.8  Owner Access.  Owner shall have access at all reasonable times to: (a) the lands covered by the Leases; (b) the Wells; (c) all information pertaining to the
Wells, including, without limitation, the production secured and the oil or gas marketed; and (d) the books, records and vouchers relating to the operation of the Leases.
Contractor shall furnish Owner with weekly gauge and run tickets. Notwithstanding anything to the contrary herein, all information referenced in this Section 1.8 shall be
the property of Owner.
 

1.9  Owner Audit Rights. At all reasonable times and upon prior written notice, Contractor shall permit employees and agents of Owner access to its offices and
work locations to examine, reproduce and retain copies of such documentation and data, as necessary for Owner to verify and monitor: (a) the accuracy and propriety of
fees for the Services and reimbursable expenses pursuant to this Agreement; and (b) Contractor’s compliance with the terms of this Agreement and all applicable Laws;
and to interview Contractor’s personnel in connection therewith. Where the Services hereunder are billed under fixed rates, Owner’s auditors shall have sufficient access
to such rates to satisfy themselves that the Services have not also been separately billed on some other basis (e.g., a reimbursable basis). The provisions of this Section
1.9 shall be applicable during the term of this Agreement and for a period of one (1) year thereafter. Any costs associated with Owner’s audit requirements or procedures
shall be solely for Owner’s account. If errors or deficiencies are identified by an audit or otherwise, both Parties shall take prompt corrective action.
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1.10  Owner Inspection Rights. Owner may make inspection of any of the Services or performance thereof at any time as is necessary to assure compliance by

Contractor with its obligations hereunder, but failure to inspect or to discover or reject defective performance of any of the Services shall not imply acceptance thereof or
waiver of any rights hereunder. If Owner’s inspectors discover any defects with regard to performance of any of the Services, Contractor shall work with owner to identify
if a third party warranty applies and rectify the defect.  Contractor shall bear no expense of dismantling, repairing and replacing that portion of the Services affected by
such defect and restoring such of the Services to its proper condition.
 

1.11  Prohibited Actions.  Unless otherwise authorized by this Agreement, Contractor its employees, agents, representatives and subcontractors shall not do,
perform or authorize any of the following without the prior written consent of Owner:
 

(a) incur any liabilities in the name or on behalf of Owner, or borrow money or incur any indebtedness in the name or on behalf of
Owner other than in the ordinary course of business and as provided in the Subject JOAs;

 
(b) sell, assign, surrender or relinquish, farmout, encumber, hypothecate, mortgage, burden, or otherwise alter, or impair Owner’s title

in, to or under, or that may be derived from, the Leases except: (i) title to equipment that must be replaced in the ordinary course of business; and (ii) title
to equipment that is obsolete and that can be sold where the value of such equipment does not exceed $10,000 per item;

 
(c) make any payments, applications or disbursements of Owner’s funds as provided in the Subject JOAs in an amount greater than

$10,000, in any single instance, except as pursuant to an approved operation under the Subject JOAs;
 

(d) commit hydrocarbons attributable to the Leases to a hydrocarbon sales contract with a term longer than ninety (90) days;
 

(e) receive for or on behalf of Owner any of the proceeds of production attributable to the Leases; Owner is responsible for all
accounting and distribution per the JOA;

 
(f) do any act in contravention of this Agreement, the Subject JOAs or any applicable Law;
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(g) acquire any interest in the Leases or in any Contract Area; or

 
(h) bind Owner to any third party.

 
1.12  Property Protection.  Contractor shall use all reasonable efforts to perform the Services in a manner that shall cause the minimum of inconvenience to and

shall avoid damaging interests and property of landowners and tenants wherever involved. To the extent Contractor damages any such property, Contractor shall restore
it to the condition it was in immediately prior to causing such damage. Contractor shall assume all responsibility and risk during the performance of the Services in
locating, crossing, and avoiding contact with utility lines, pipeline, pole lines, sewers, water lines, cables, or other land facilities and shall promptly repair any damage to
such facilities that occurs as a result of an act or omission of Contractor.
 

1.13  Taxes and Liens.  Contractor hereby agrees to pay and discharge all valid taxes, lienable Claims (as defined in Section 13.2 below), charges and other
impositions imposed by any Law on Contractor, arising out of, in connection with or resulting from performance of the ServiES TO INDEMNIFY, RELEASE, DEFEND
AND HOLD OWNER HARMLESS AGAINST ANY LIABILITY FOR SAME. [THIS Owner shall have the right to withhold payment without interest and request Contractor
to furnish proof satisfactory to Owner that all Claims for labor and materials are satisfied and discharged. Any amounts due Contractor hereunder shall be paid by Owner
to Contractor, subject, however, to Owner’s right to deduct money due to Owner and to the right of Owner to withhold payments in accordance with the requirements of
any applicable Law with respect to taxes and liens for labor or material.
 

1.14  Debris and Wreck Removal.  Contractor shall promptly remove all debris or wreckage of the property of Contractor or is subcontractors to the extent
requested by Owner, required by any applicable Laws or to the extent the debris or wreckage interferes with Owner’s operations. CONTRACTOR AGREES TO BE
RESPONSIBLE FOR AND ASSUME ALL LIABILITY FOR AND HEREBY AGREES TO DEFEND, RELEASE, INDEMNIFY AND HOLD HARMLESS OWNER FOR
THE COSTS OF REMOVAL OF SUCH PROPERTY AND FROM AND AGAINST ANY AND ALL CLAIMS (AS DEFINED IN SECTION 13.2 BELOW) ARISING OUT OF
OR RESULTING FROM CONTRACTORS’ OR OWNER’S OBLIGATION TO REMOVE SAID DEBRIS OR WRECKAGE.
 

ARTICLE II
COMPENSATION OF CONTRACTOR

 
2.1  During the term of this Agreement, Contractor shall be compensated as provided in Exhibit C.

 
2.2  The compensation provided in Section 2.1 shall not include any direct costs or third-party costs that are proper charges to Contractor’s account that are

incurred by Contractor in connection with the Services. Owner shall reimburse Contractor for any third-party charges incurred by Contractor in accordance with this
Agreement within thirty (30) business days of delivery of invoice.
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ARTICLE III

RESPONSIBILITIES OF OWNER

3.1  Operator of Record.  Owner shall be the Operator of record with respect to the Operator Leases and under each of the applicable Operator JOAs.
 

3.2  Authority.  Owner shall be duly authorized to act as Operator under all applicable Laws, which are now or may become applicable to the operations
contemplated by this Agreement.
 

3.3  Payment and Responsibility.  Owner shall be fully responsible for the timely payment of, and shall timely pay, all sums due for actions taken or authorized
on behalf of Owner by Contractor pursuant to this Agreement and the Subject JOAs. Notwithstanding anything in this Agreement to the contrary, Contractor shall not be
required to begin any operation unless and until Contractor’s invoices to Owner have been paid in full, in immediately available funds. If Owner approves Services under
this Agreement with respect to Non-Operator JOAs, Contractor may invoice Owner, in advance, for the costs of such Services to be incurred within thirty (30) days after
Owner’s approval of such Services.
 

3.4  Accounting Books and Records.  Subject to the terms of this Agreement, Contractor is not responsible for maintaining books and records with respect to the
costs incurred in connection with the operation of any Contract Area, but only for approval of invoices received in connection with such operations as provided in Section
1.2(g).  At all reasonable times and upon thirty (30) days prior written notice, Owner shall give Contractor access to Lease Operating Statements (LOS) and Lease
Operating Expense (LOE) statements and supporting data used to calculate Contractor’s compensation. These requests will be honored for a period of one (1) year after
the expiration of this Agreement.
 

ARTICLE IV
HEALTH AND SAFETY OBLIGATIONS

 
BY EXECUTING THIS AGREEMENT, CONTRACTOR REPRESENTS AND WARRANTS THAT IT IS QUALIFIED TO DO BUSINESS IN EACH OF THE

JURISDICTIONS WITHIN ANY CONTRACT AREA. CONTRACTOR FURTHER REPRESENTS AND WARRANTS THAT ITS EMPLOYEES ARE QUALIFIED AND
COMPETENT AND THAT CONTRACTOR IS, AND WILL BE THROUGHOUT THE DURATION OF THIS AGREEMENT, TRAINED TO MEET AND COMPLY WITH
THE STANDARDS OF A REASONABLY PRUDENT OPERATOR IN ALL MATTERS RELATED TO HEALTH, SAFETY AND WORK ENVIRONMENT, AND THAT IT
MEETS ALL REQUIREMENTS IMPOSED BY U.S. DEPARTMENT OF LABOR, OCCUPATIONAL SAFETY & HEALTH ADMINISTRATION AND REQUIREMENTS
UNDER ALL APPLICABLE LAWS, AND THAT IT ADMINISTERS ALL MANDATED EMPLOYEE DRUG TESTING. SUBJECT TO THE STANDARDS OF A
REASONABLY PRUDENT OPERATOR, CONTRACTOR SHALL ADOPT ANY AND ALL METHODS, PROCEDURES AND PRECAUTIONS AS ARE NECESSARY
TO COMPLY WITH THE PROVISIONS IN THIS ARTICLE IV.
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ARTICLE V

INDEPENDENT CONTRACTOR
 

Contractor undertakes the performance of the Services as an independent contractor, and neither Contractor nor any of its employees, contractors, vendors or
agents will be deemed to be an employee, servant, agent or partner of, or joint venturer with, Owner. Owner shall have no direction or control of Contractor, or its
employees and agents, except in the results to be obtained. Owner shall not, in any respect, be responsible for the hiring, employment or working conditions of the
persons employed or retained by Contractor in connection with the performance of Contractor’s obligations under the terms of this Agreement. Contractor agrees that it
shall be responsible for the payment of all compensation benefits paid to or for the benefit of its employees and that it shall have no right of reimbursement, contribution
or indemnity from the Operator for any compensation or benefits paid by Contractor to its employees.
 

ARTICLE VI
INSURANCE

 
Owner and Contractor shall each maintain insurance of the type, in the amounts and with the limits set forth on Exhibit D, unless additional insurance coverage

or higher insurance limits are required of Owner under the terms of any Subject JOA, in which case Owner shall obtain such insurance coverage as required under such
Subject JOA. Each Party shall be named as an additional insured under each of the other Party’s policies for the duration thereof and each of such policies shall contain a
waiver of subrogation. Contractor’s policies shall be carried with insurance companies reasonably satisfactory to Owner and contain endorsements stating that the insurer
will give thirty (30) days written notice to Owner of non-renewal, cancellation, substantial amendment or alteration of such coverage. When requested by Owner,
Contractor shall promptly provide Owner with insurance certificate(s) to evidence procurement of the insurance required herein and such certificate(s) shall contain
reference to the endorsements required herein. Contractor shall require all subcontractors to obtain, maintain and keep in force during the time in which such
subcontractors are engaged in performing any of the Services hereunder, adequate insurance coverage and provide Owner with acceptable evidence of such coverage
upon Owner’s request. All policies of any subcontractor shall be endorsed to provide a waiver of subrogation. Any deficiencies in coverage with respect to Contractor or
any subcontractor shall be the responsibility of Contractor. Contractor shall be solely responsible for all deductible amounts, premiums, franchise amounts and other
charges due with respect to Contractor’s required insurance herein. Failure on the part of Contractor or any of Contractor’s subcontractors to procure or maintain the
required insurance shall constitute a material breach of this Agreement upon which Owner may terminate this Agreement.
 

ARTICLE VII
FORCE MAJEURE

 
Neither Owner nor Contractor shall be liable to the other for any delay due, occasioned or caused as a result of any applicable Law or by causes beyond the

control of a Party to overcome by the exercise of due diligence (“Force Majeure”). If Contractor is delayed or prevented from performing for any such cause, it shall do all
things reasonably possible to remove such cause and shall resume performance hereunder as soon as such cause is removed. If, in Owner’s sole opinion, the Force
Majeure causes substantial suspension of performance of the Services, Owner may terminate this Agreement and all Services without further obligation, except payment
for any of the Services already performed. If performance of any of the Services is suspended due to a labor dispute by Contractor or its subcontractors with its or their
employees, no payment shall be due to Contractor of the period during which performance of any of the Services is suspended.
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ARTICLE VIII

BINDING EFFECT OF AGREEMENT
 

This Agreement shall be binding upon the Parties and their respective successors and permitted assigns. Notwithstanding anything to the contrary, this
Agreement and the duties and obligations hereunder are not assignable by Contractor without the prior written consent of Owner. Any assignment in contravention of this
Article VIII shall be void.
 

ARTICLE IX
AMENDMENT, TERMINATION AND TURNOVER DATE

 
9.1  The Parties contemplate that over time, in Owner’s sole discretion, Owner shall take over operations from Contractor in specific Contract Areas under the

Operator JOAs, and that Contractor will continue to provide the Services for the remaining Contract Areas. As Owner takes over operations from Contractor, Exhibits A
and B shall be amended accordingly.
 

9.2  On or after ninety (90) days from the date of this Agreement, either Party shall have the right to terminate this Agreement without cause by providing the
other Party with sixty (60) days prior written notice, which period may be shortened by mutual agreement of the Parties.  In the event of a material breach of this
Agreement by either Party, including the failure of a Party to perform any operation or action proposed hereunder that the other Party believes is necessary to comply with
applicable Laws relating to safety or the environment, the other Party may terminate this Agreement by providing the breaching Party with two (2) days prior written
notice. In the event of termination by Owner, Owner shall pay Contractor, in full, all amounts due Contractor through the termination date. Upon termination of this
Agreement or partial termination as to any Contract Area, Contractor will cooperate with Owner for an orderly transition of operations and will turn over all books and
records regarding the subject Contract Area upon request. Owner shall compensate Contractor for post-termination services requested by Owner and provided in
connection with the transition at Contractor’s standard day rate as set forth on Exhibit C.
 

9.3  Upon termination of this Agreement, the Parties shall not be relieved of any liabilities arising from or incident to any of the Services rendered prior to the
termination or the Services then underway and completed after termination. Neither Party shall be liable to the other Party for any cost or loss in connection with such
termination, including but not limited to loss of anticipatory profits. Upon termination of this Agreement, Contractor shall immediately remove all of its and its
subcontractors’ equipment and materials from Owner’s premises, including all Contract Areas, that are not necessary for the completion of or the provision of any of the
Services then underway and, notwithstanding anything herein to the contrary, sixty (60) days after receipt by Contractor of notice of the termination of this Agreement
from Owner, Owner shall bear no responsibility for the equipment or materials of Contractor that remain on Owner’s premises, including all Contract Areas, but which are
not necessary for the completion or the provision of any of the Services then underway. CONTRACTOR HEREBY AGREES TO BE RESPONSIBLE FOR AND
ASSUME ALL LIABILITY FOR AND HEREBY AGREES TO INDEMNIFY, DEFEND, RELEASE AND  HOLD HARMLESS OWNER FOR THE COSTS OF REMOVAL
OF ANY SUCH PROPERTY AND FROM AND AGAINST ANY AND ALL CLAIMS (AS DEFINED IN SECTION 13.2 BELOW) ARISING OUT OF OR RESULTING
FROM CONTRACTOR’S OBLIGATION TO REMOVE SUCH PROPERTY FROM SUCH PREMISES. Nothing herein shall limit Owner’s right to terminate this Agreement
for default by Contractor.
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9.4  Either Party may, by delivering written notice to the other Party, terminate this Agreement as of the date specified in such notice if the other Party: (a) fails to

pay, or admits in writing its inability to pay, its debts as they become due; (b) commences any insolvency proceeding with respect to itself; (c) takes any action to
effectuate or authorize either (a) or (b); (d) becomes the subject of any involuntary insolvency proceeding, or has any writ, judgment, warrant of attachment, execution or
similar process issued or levied against all or a substantial part of its properties, and any such proceeding or petition is not dismissed, or such writ judgment, warrant of
attachment, execution or similar process is not released, vacated or fully bonded within sixty (60) days after commencement, filing or levy; (e) admits the material
allegation of a petition against it in any insolvency proceeding, or an order for relief is issued against it in any insolvency proceeding; or (f) consents to the appointment of
a receiver, trustee, custodian, conservator, liquidator, mortgagee in possession (or agent therefore), for itself or a substantial portion of its property or business. A
termination under this Section shall be deemed a termination for cause.
 

9.5  If this Agreement is terminated pursuant to this Article IX, Articles V , VII, IX, X, XI, XIII and XIV shall remain in full force and effect in accordance with their
respective terms.
 

ARTICLE X
NOTICES

 
All notices required or permitted under this Agreement shall be in writing and addressed as set forth below. Any notice hereunder shall be deemed to have been

duly made and the receiving Party charged with notice: (a) if personally delivered, when received; (b) if sent by facsimile or electronic mail transmission, upon
acknowledgment of receipt; (c) if mailed, five (5) Business Days after mailing, certified mail, return receipt requested; or (d) two (2) days after delivery to Fedex or other
reputable overnight courier. All notices shall be addressed as follows:

 
Owner:  Contractor:  
Condor Energy Technology LLC  South Texas Reservoir Alliance LLC  
PO Box 3540  1416-B Campbell Rd, Suite 204  
Silver Springs, Nevada 89429  Houston, TX 77055  
Attention: Frank C. Ingriselli, President  Attention: Sean Fitzgerald  
With a copy to: General Counsel    
Telephone:  (925) 984-2845  Telephone: 281-716-5730  
Fax:    (925) 403-0703  Fax: 281-815-2882  
Email: cmoore@pacificenergydevelopment.com  Email: Sean.Fitzgerald@stxra.com  
            ingriselli@pacificenergydevelopment.com    
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Overnight Address of Owner:
 
Condor Energy Technology LLC
4590 Deodar
Silver Springs, NV 89429
 

Any Party may, by written notice so delivered to the other Party, change the address or individual to which delivery shall thereafter be made. For purposes of this
Agreement, the term “Business Day” means a day other than a Saturday, Sunday or legal holiday for commercial banks under the laws of the State of Texas or the laws
of the United States of America.
 

ARTICLE XI
CONFIDENTIAL INFORMATION, NO COMPETITION/SOLICITATION/INTERFERENCE

AND OWNERSHIP OF DOCUMENTS
 
 

11.1  From and after the date of this Agreement, and for a period of two (2) years after the termination of this Agreement, Contractor shall treat all information
exchanged and relating to the Services or any other transaction contemplated hereby as confidential (the “Confidential Information”). Contractor shall take reasonable
precautions as may be necessary to prevent the disclosure of any portion of the Confidential Information to any third party. Without the prior written consent of Owner,
Contractor shall not disclose any of the Confidential Information, except to any of the following (on a confidential basis): (a) members, partners, managers, officers,
directors, employees, attorneys, accountants and engineers of Contractor, and other agents or consultants engaged by Contractor; or (b) any parties to which Contractor
is required to disclose such information by law or by the rules of any recognized stock exchange on which the securities of Contractor are traded. Contractor shall be
responsible for any breach hereof committed by its employees, agents, representatives and subcontractors. The Parties acknowledge that the breach of the terms of this
provision may cause irreparable harm for which monetary damages would be inadequate and difficult to ascertain. Therefore, the Parties hereby agree that, in the event
of a breach or threatened breach hereof, Owner may seek an injunction, restraining order, specific performance, and such other remedies and relief, in law or at equity, or
any combination thereof, which Owner may deem in its sole discretion as necessary or advisable. The filing of any particular cause of action hereunder shall not be
deemed an election of remedies.

 
11.2  For purposes of this Agreement, “ Confidential Information” does not include information that: (a) is already in possession of the public or becomes

available to the public other than through the breach of this Agreement by Contractor or any other Person (defined in Section 11.3) to whom Confidential Information is
distributed pursuant to this Agreement; or (b) is required to be disclosed under applicable Laws, stock exchange regulations or court order, provided that Contractor shall
make all reasonable efforts to deliver prompt written notice to Owner prior to such disclosure.
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11.3  Neither Contractor nor any of Contractor’s officers, managers, employees, professional or technical staff, representatives, agents, Affiliates, or any of such

Affiliate’s employees, shall invest in, accept employment from, serve as a consultant to, or accept compensation from, any Person engaged in any business or activity of
leasing, acquiring, exploring, developing, producing, operating or marketing oil and gas interests within any of the Contract Areas during the term of this Agreement and
for a period of two (2) years thereafter. During such period, Contractor agrees not to directly or indirectly cause or attempt to cause any employee, agent or contractor of
Owner or any Affiliate of Owner to terminate his or her employment, agency or contractor relationship with Owner or any Affiliate of Owner; or interfere or attempt to
interfere with: (a) the relationship between Owner and any of Owner’s Affiliates, employees, agents, contractors or any third party (except in accordance with the terms of
this Agreement); or (b) any transaction, agreement, prospective agreement, business opportunity or business relationship in which Owner or any Affiliate of Owner was
involved during the term of this Agreement (except in accordance with the terms of this Agreement). For purposes of this Agreement, “Affiliate” means, with respect to
any Person, a Person that directly or indirectly controls, is controlled by or is under common control with such Person, with control in such context meaning the ability to
direct the management or policies of a Person through ownership of voting shares or other securities, pursuant to a written agreement, or otherwise, and “Person” means
any individual, partnership, limited liability company, firm, corporation, association, trust, unincorporated organization, governmental authority or other entity.

 
11.4  The Parties acknowledge that the breach of the obligations contained in this Article XI may cause Owner serious economic harm and that the remedies

available to Owner by law may be inadequate. Therefore, upon any breach by Contractor of Contractor’s obligations under this Article XI, Owner shall be entitled to seek
immediate injunctive relief and/or specific performance, in addition to any other appropriate forms of equitable or legal relief, including but not limited to, monetary
damages and reasonable attorney’s fees.

 
11.5  Owner and Contractor hereby agree that all tracings, designs, drawings, field notes, requisitions, purchase orders, specifications, computer programs (data

files and other software in whatever form), and other documents or records developed in connection with this Agreement or otherwise shall be the sole property of
Owner.
 

ARTICLE XII
AMENDMENTS TO THE AGREEMENT

AND GOVERNING LAWS
 

THIS AGREEMENT MAY NOT BE ALTERED, OR AMENDED, NOR ANY RIGHTS HEREUNDER WAIVED, EXCEPT BY AN INSTRUMENT IN WRITING
EXECUTED BY THE PARTY TO BE CHARGED WITH SUCH AMENDMENT OR WAIVER. IN THE EVENT ANY PROVISION OF THIS AGREEMENT IS HELD
INVALID BY ANY COURT OF COMPETENT JURISDICTION, THE SAME SHALL IN NO MANNER AFFECT THE VALIDITY OF ANY OF THE OTHER PROVISIONS
OF THIS AGREEMENT, AND THE PARTIES SHALL ENDEAVOR TO REPLACE THE INVALID PROVISIONS WITH PROVISIONS THAT CORRESPOND TO THE
ORIGINAL ECONOMIC AND GENERAL INTENTION OF THE PARTIES, IT BEING THE INTENTION OF THE PARTIES THAT EACH PROVISION HEREOF IS BEING
STIPULATED SEPARATELY. THIS AGREEMENT SHALL BE CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS.
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ARTICLE XIII

INDEMNIFICATION
 

1 3 . 1         CONTRACTOR SHALL GENERALLY HAVE THE PROTECTIONS, BENEFITS, AND INDEMNIFICATIONS OF OWNER UNDER THE TERMS OF
THE OPERATOR JOAS JUST AS IF CONTRACTOR WERE THE DESIGNATED OPERATOR UNDER THE OPERATOR JOAS, AND TO THE FULLEST EXTENT
POSSIBLE, OWNER HEREBY ASSIGNS AND TRANSFERS ALL OF SUCH PROTECTIONS, BENEFITS AND INDEMNIFICATIONS TO CONTRACTOR DURING
THE TERM OF THIS AGREEMENT; PROVIDED, HOWEVER, THAT SUCH ASSIGNMENT SHALL NOT ENTITLE CONTRACTOR (a) TO CLAIM OR ASSERT ANY
LIENS OR SECURITY INTERESTS THAT WOULD BE GRANTED TO THE OPERATOR UNDER ANY OF THE OPERATOR JOAS, OR (b) TO SETTLE ANY CLAIMS
(AS DEFINED IN SECTION 13.2 BELOW) OR LAWSUITS PERTAINING TO ANY CONTRACT AREA.
 

1 3 . 2         BODILY INJURY, DEATH AND DAMAGE TO PROPERTY OF CONTRACTOR’S EMPLOYEES, AGENTS, REPRESENTATIVES AND
SUBCONTRACTORS:
 

NOTWITHSTANDING ANYTHING TO THE CONTRARY HEREIN, CONTRACTOR AGREES TO BE RESPONSIBLE AND ASSUME ALL LIABILITY
FOR, AND HEREBY AGREES TO DEFEND, RELEASE, INDEMNIFY AND HOLD HARMLESS OWNER, ITS PARENT, OFFICERS, DIRECTORS,
EMPLOYEES, JOINT OWNERS, AFFILIATES AND OTHER CONTRACTORS (OTHER THAN CONTRACTOR) (THE “OWNER INDEMNIFIED PARTIES”)
FROM AND AGAINST ANY AND ALL CLAIMS, DEMANDS, COMPLAINTS, CAUSES OF ACTION, SUITS, ACTIONS, APPEALS, ACCOUNTS, DEBTS,
DAMAGES, AWARDS, PENALTIES, FINES, JUDGMENTS, RECOVERIES, SETTLEMENTS, DUTIES, OBLIGATIONS, LIABILITIES, LOSSES,
INDEMNITIES, COSTS AND EXPENSES (INCLUDING, WITHOUT LIMITATION, COURT COSTS, EXPERT WITNESS FEES AND REASONABLE
ATTORNEY’S FEES) OF EVERY KIND AND CHARACTER WITHOUT LIMIT (COLLECTIVELY, “CLAIMS”) ARISING IN CONNECTION WITH: (a) BODILY
INJURY TO AND/OR DEATH OF CONTRACTOR’S EMPLOYEES, AGENTS, REPRESENTATIVES, SUBCONTRACTORS AND SUBCONTRACTOR’S
EMPLOYEES, AND CONTRACTOR’S INVITEES; AND (b) DAMAGE TO PROPERTY OF CONTRACTOR, CONTRACTOR’S EMPLOYEES, AGENTS,
REPRESENTATIVES, SUBCONTRACTORS AND SUBCONTRACTOR’S EMPLOYEES, AND CONTRACTOR’S INVITEES; ARISING OUT OF OR
RESULTING FROM THE PERFORMANCE OF THIS AGREEMENT, EVEN THOUGH GROUNDLESS, FALSE OR FRAUDULENT; PROVIDED, HOWEVER,
THAT SUCH CLAIM WAS NOT CAUSED BY OR A RESULT OF THE SOLE OR CONCURRENT NEGLIGENCE OF ANY SUCH OWNER INDEMNIFIED
PARTY. CONTRACTOR’S DEFENSE, RELEASE, AND INDEMNITY OBLIGATIONS UNDER THIS SECTION SHALL BE PRIMARY AND WITHOUT REGARD
TO AND WITHOUT ANY RIGHT TO CONTRIBUTION FROM ANY INSURANCE MAINTAINED OR MADE AVAILABLE TO OWNER. IF IT IS JUDICIALLY
DETERMINED THAT THE MONETARY LIMITS OF INSURANCE REQUIRED UNDER ARTICLE VI INCLUSIVE, OR OF THE DEFENSE AND/OR INDEMNITY
OBLIGATIONS VOLUNTARILY ASSUMED UNDER THIS SECTION (WHICH CONTRACTOR AND OWNER HEREBY AGREE WILL BE SUPPORTED
EITHER BY AVAILABLE LIABILITY INSURANCE, UNDER WHICH THE INSURER HAS NO RIGHT OF SUBROGATION AGAINST OWNER OR
CONTRACTOR, OR VOLUNTARILY SELF-INSURED, IN PART OR WHOLE) EXCEED THE MAXIMUM LIMITS PERMITTED UNDER APPLICABLE LAWS,
IT IS AGREED THAT SAID INSURANCE REQUIREMENTS AND/OR DEFENSE AND/OR INDEMNITY OBLIGATIONS SHALL AUTOMATICALLY BE
AMENDED TO CONFORM TO THE MAXIMUM MONETARY LIMITS PERMITTED UNDER SUCH LAW.
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1 3 . 3         BODILY INJURY, DEATH AND DAMAGE TO PROPERTY OF OWNER’S EMPLOYEES, AGENTS, REPRESENTATIVES AND

SUBCONTRACTORS:
 

NOTWITHSTANDING ANYTHING TO THE CONTRARY HEREIN, OWNER AGREES TO BE RESPONSIBLE AND ASSUME ALL LIABILITY FOR,
AND HEREBY AGREES TO DEFEND, RELEASE, INDEMNIFY AND HOLD HARMLESS CONTRACTOR, ITS PARENT, OFFICERS, MANAGERS,
EMPLOYEES AND MEMBERS (THE “CONTRACTOR INDEMNIFIED PARTIES”) FROM AND AGAINST ANY AND ALL CLAIMS ARISING IN CONNECTION
WITH: (a) BODILY INJURY TO AND/OR DEATH OF OWNER’S  EMPLOYEES, AGENTS, REPRESENTATIVES, SUBCONTRACTORS AND
SUBCONTRACTOR’S EMPLOYEES, AND OWNER’S INVITEES (EXCLUDING CONTRACTOR, CONTRACTOR’S EMPLOYEES, AGENTS,
REPRESENTATIVES, SUBCONTRACTORS AND SUBCONTRACTOR’S EMPLOYEES, AND CONTRACTOR’S INVITEES); AND (b) DAMAGE TO
PROPERTY OF OWNER’S EMPLOYEES, AGENTS, REPRESENTATIVES, SUBCONTRACTORS AND SUBCONTRACTOR’S EMPLOYEES, AND
CONTRACTOR’S INVITEES (EXCLUDING CONTRACTOR, CONTRACTOR’S EMPLOYEES, AGENTS, REPRESENTATIVES, SUBCONTRACTORS AND
SUBCONTRACTOR’S EMPLOYEES, AND CONTRACTOR’S INVITEES); ARISING OUT OF OR RESULTING FROM THE PERFORMANCE OF THIS
AGREEMENT, EVEN THOUGH GROUNDLESS, FALSE OR FRAUDULENT; PROVIDED, HOWEVER, THAT SUCH CLAIM WAS NOT CAUSED BY OR A
RESULT OF THE SOLE OR CONCURRENT NEGLIGENCE OF ANY SUCH CONTRACTOR INDEMNIFIED PARTY. OWNER’S DEFENSE, RELEASE, AND
INDEMNITY OBLIGATIONS UNDER THIS SECTION SHALL BE PRIMARY AND WITHOUT REGARD TO AND WITHOUT ANY RIGHT TO CONTRIBUTION
FROM ANY INSURANCE MAINTAINED OR MADE AVAILABLE TO CONTRACTOR. IF IT IS JUDICIALLY DETERMINED THAT THE MONETARY LIMITS
OF INSURANCE REQUIRED UNDER ARTICLE VI INCLUSIVE, OR OF THE DEFENSE AND/OR INDEMNITY OBLIGATIONS VOLUNTARILY ASSUMED
UNDER THIS SECTION (WHICH CONTRACTOR AND OWNER HEREBY AGREE WILL BE SUPPORTED EITHER BY AVAILABLE LIABILITY INSURANCE,
UNDER WHICH THE INSURER HAS NO RIGHT OF SUBROGATION AGAINST OWNER OR CONTRACTOR, OR VOLUNTARILY SELF-INSURED, IN
PART OR WHOLE) EXCEED THE MAXIMUM LIMITS PERMITTED UNDER APPLICABLE LAWS, IT IS AGREED THAT SAID INSURANCE
REQUIREMENTS AND/OR DEFENSE AND/OR INDEMNITY OBLIGATIONS SHALL AUTOMATICALLY BE AMENDED TO CONFORM TO THE MAXIMUM
MONETARY LIMITS PERMITTED UNDER SUCH LAW.
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13.4         THIRD PARTY CLAIMS:
 

FOR CLAIMS BROUGHT BY OR ON BEHALF OF ANYONE OTHER THAN THOSE CLAIMANTS LISTED IN SECTIONS 13.2 AND 13.3 ABOVE,
THE PARTIES’ RESPECTIVE INDEMNITY OBLIGATIONS SHALL BE AS SET FORTH IN THIS SECTION 13.4.

 
(a) Contractor’s Negligence:  CONTRACTOR AGREES TO PROTECT, DEFEND, INDEMNIFY, RELEASE AND HOLD THE

OWNER INDEMNIFIED PARTIES HARMLESS FROM AND AGAINST ANY AND ALL CLAIMS, IN FAVOR OF ANY PERSON OR PARTY, FOR
INJURY TO OR ILLNESS OR DEATH OF ANY PERSON, OTHER THAN AS PROVIDED IN SECTIONS 13.2 AND 13.3 ABOVE, OR DAMAGE TO
OR LOSS OF PROPERTY OF ANY SUCH PERSON, AND WHICH SUCH INJURY, ILLNESS, DEATH OR PROPERTY DAMAGE ARISES OUT OF
OR IS INCIDENT TO THE PERFORMANCE OF ANY OF THE SERVICES TO THE EXTENT, AND IN THE PROPORTION THAT, SUCH INJURY,
ILLNESS, DEATH OR PROPERTY DAMAGE IS CAUSED OTHER THAN BY THE NEGLIGENCE OF OWNER, ITS EMPLOYEES, AGENTS OR
OTHER CONTRACTORS THAT ARE DIRECTLY RESPONSIBLE TO OWNER.

 
(b) Owner’s Negligence:  OWNER AGREES TO PROTECT, DEFEND, INDEMNIFY, RELEASE AND HOLD THE

CONTRACTOR INDEMNIFIED PARTIES HARMLESS FROM AND AGAINST ANY AND ALL CLAIMS, IN FAVOR OF ANY PERSON OR PARTY,
FOR INJURY TO OR ILLNESS OR DEATH OF ANY PERSON, OTHER THAN AS PROVIDED IN SECTIONS 13.2 AND 13.3 ABOVE, OR DAMAGE
TO OR LOSS OF PROPERTY OF ANY SUCH PERSON, AND WHICH SUCH INJURY, ILLNESS, DEATH OR PROPERTY DAMAGE ARISES OUT
OF OR IS INCIDENT TO THE PERFORMANCE OF ANY OF THE SERVICES, TO THE EXTENT, AND ONLY TO THE EXTENT, AND ONLY IN THE
PROPORTION THAT, SUCH INJURY, ILLNESS, DEATH OR PROPERTY DAMAGE IS CAUSED BY THE NEGLIGENCE OF OWNER, ITS
EMPLOYEES, AGENTS OR OTHER CONTRACTORS THAT ARE DIRECTLY RESPONSIBLE TO OWNER.
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13.5         POLLUTION AND HAZARDOUS MATERIALS AND SUBSTANCES.

 
(a) CONTRACTOR’S RESPONSIBILITIES.  SUBJECT TO THE INDEMNITY OBLIGATIONS CONTAINED IN SECTIONS 13.2

THROUGH 13.4, AND NOTWITHSTANDING ANYTHING TO THE CONTRARY HEREIN, CONTRACTOR AGREES TO BE RESPONSIBLE AND
ASSUME ALL LIABILITY FOR AND HEREBY AGREES TO INDEMNIFY, RELEASE, DEFEND AND HOLD HARMLESS THE OWNER INDEMNIFIED
PARTIES AGAINST ALL CLAIMS ARISING IN CONNECTION WITH DAMAGE TO PROPERTY ARISING OUT OF OR RESULTING FROM
POLLUTION OR CONTAMINATION (INCLUDING, BUT NOT LIMITED TO, CONTROL, REMOVAL, RESTORATION AND CLEANUP OF ALL
POLLUTION OR CONTAMINATION), WHICH ORIGINATES FROM CONTRACTOR’S OR ANY OF CONTRACTOR’S SUBCONTRACTORS’
PROPERTY, INCLUDING, BUT NOT LIMITED TO, SPILLS OR LEAKS OF FUEL, LUBRICANTS, MOTOR OILS. PIPE DOPE, PAINTS, SOLVENTS,
BALLASTS, BILGE, GARBAGE, SEWERAGE, REGARDLESS OF FAULT, AND ALTHOUGH THEIR USE OR DISPOSITION MAY BE AT OWNER’S
DIRECTION; PROVIDED, HOWEVER, THAT SUCH CLAIM WAS NOT CAUSED BY OR A RESULT OF THE SOLE OR CONCURRENT
NEGLIGENCE OF ANY SUCH OWNER INDEMNIFIED PARTY.

 
(b) OWNER’S RESPONSIBILITIES.  SUBJECT TO THE INDEMNITY OBLIGATIONS CONTAINED IN SECTIONS 13.2

THROUGH 13.4, AND NOTWITHSTANDING ANYTHING TO THE CONTRARY HEREIN, OWNER AGREES TO BE RESPONSIBLE AND ASSUME
ALL LIABILITY FOR AND HEREBY AGREES TO INDEMNIFY, RELEASE, DEFEND AND HOLD HARMLESS THE CONTRACTOR INDEMNIFIED
PARTIES AGAINST ALL CLAIMS ARISING IN CONNECTION WITH DAMAGE TO PROPERTY ARISING OUT OF OR RESULTING FROM
POLLUTION OR CONTAMINATION (INCLUDING, BUT NOT LIMITED TO, CONTROL, REMOVAL, RESTORATION AND CLEANUP OF ALL
POLLUTION OR CONTAMINATION), WHICH ORIGINATES FROM OWNER’S PROPERTY WITHIN ANY CONTRACT AREA, INCLUDING, BUT NOT
LIMITED TO, SPILLS OR LEAKS OF FUEL, LUBRICANTS, MOTOR OILS. PIPE DOPE, PAINTS, SOLVENTS, BALLASTS, BILGE, GARBAGE,
SEWERAGE, REGARDLESS OF FAULT; PROVIDED, HOWEVER, THAT SUCH CLAIM WAS NOT CAUSED BY OR A RESULT OF THE SOLE OR
CONCURRENT NEGLIGENCE OF ANY SUCH CONTRACTOR INDEMNIFIED PARTY.
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1 3 . 6          IT IS THE INTENT OF THE PARTIES HERETO THAT ALL OBLIGATIONS,  LIABILITIES, AND RISKS ALLOCATED OR ASSUMED BY THE

PARTIES UNDER TERMS OF THIS AGREEMENT, INCLUDING, WITHOUT LIMITATION, SECTIONS 13.2 THROUGH 13.5, BE WITHOUT LIMIT. THE DEFENSE
AND INDEMNITY OBLIGATIONS, AND RELEASES AND ASSUMPTIONS OF LIABILITY AND ALLOCATIONS OF RISKS EXTENDED BY THE PARTIES HERETO
UNDER SECTIONS 13.2 THROUGH 13.5 SHALL INURE TO THE BENEFIT OF THE PARTIES, THEIR RESPECTIVE PARENTS, HOLDING COMPANIES,
SUBSIDIARIES AND AFFILIATES, AND EACH OF THEIR RESPECTIVE OFFICERS, DIRECTORS, MEMBERS, MANAGERS, EMPLOYEES, AGENTS AND
SERVANTS. THE TERMS AND PROVISIONS OF SECTIONS 13.2 THROUGH 13.5 SHALL HAVE NO APPLICATION TO CLAIMS OR CAUSES OF ACTION
ASSERTED AGAINST OWNER OR CONTRACTOR BY REASON OF ANY AGREEMENT OF INDEMNITY WITH A PERSON OR ENTITY NOT A PARTY HERETO.
THE DEFENSE AND INDEMNITY OBLIGATIONS IN SECTIONS 13.2 THROUGH 13.5 SHALL BE PRIMARY AND IN NO RESPECT AFFECTED BY ANY
AGREEMENTS WITH ANY PERSON OR ENTITY NOT A PARTY HERETO. THE CONTRACTUAL DEFENSE AND INDEMNITY REQUIREMENTS SHALL ALSO BE
PRIMARY TO ANY INSURANCE ON WHICH OWNER IS NAMED AS AN ADDITIONAL INSURED, INCLUDING THAT INSURANCE REQUIRED UNDER ARTICLE VI
INCLUSIVE.
 

1 3 . 7          IT IS EXPRESSLY AGREED THAT NEITHER OWNER NOR CONTRACTOR SHALL BE LIABLE TO THE OTHER PARTY’S INDEMNIFIED
GROUP FOR, AND THE PARTIES SHALL DEFEND, INDEMNIFY, RELEASE AND HOLD EACH OTHER HARMLESS FROM AND AGAINST, ANY SPECIAL,
PUNITIVE, EXEMPLARY, INDIRECT OR CONSEQUENTIAL DAMAGES RESULTING FROM OR ARISING DIRECTLY OR INDIRECTLY, OUT OR OF IN
CONNECTION WITH THE SERVICES OR OPERATIONS HEREUNDER RELATED TO RESERVOIR DAMAGE, LOSS OF RESERVES, OR CRATERING OR
BLOWOUT OF THE BOREHOLE, INCLUDING, WITHOUT LIMITATION, LOSS OF USE, LOSS OF DATA, LOSS OF ASSETS, LOSS OF PROFIT, LOSS OF
BUSINESS, OR BUSINESS INTERRUPTION UNLESS CAUSED BY OR A RESULT OF THE SOLE OR CONCURRENT NEGLIGENCE OF  SUCH INDEMNIFIED
PARTY OR ITS INDEMNIFIED GROUP.

 
13.8           The Parties each agree to: (a) immediately notify the other of any accident or incident in which physical injury, property damage or pollution or

contamination occurs; (b) complete a written accident report for each occurrence; and (c) provide the other Party with a copy of each such accident report. Each Party
agrees to promptly notify the other Party within thirty (30) days after receipt of any Claim for which it may seek indemnification hereunder.
 

13.9           As a part of the consideration for this Agreement, Contractor hereby agrees that the provisions of the foregoing Sections 13.2 through 13.8 inclusive
shall extend to and be enforceable by and for the benefit of any non-operating working interest owners, joint venturers or partners for whom Owner may be performing
operations or services.
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ARTICLE XIV

MISCELLANEOUS
 

14.1  In the event of any disputes related to this Agreement, the prevailing Party shall recover court costs and reasonable attorney’s fees from the opposing Party.
 

14.2  The headings of the articles and sections of this Agreement and any listing of its contents are for guidance and convenience of reference only and shall not
limit or otherwise affect any of the terms or provisions of this Agreement.
 

14.3  Harris County, Texas shall be the exclusive venue and jurisdiction for any litigation between the Parties.
 

14.4  EACH PARTY KNOWINGLY, VOLUNTARILY, INTENTIONALLY, AND IRREVOCABLY DISCLAIMS, RELEASES AND WAIVES (a) ANY RIGHT IT MAY
HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION BASED ON THIS AGREEMENT, OR DIRECTLY OR INDIRECTLY AT ANY TIME ARISING OUT
OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT OR ANY TRANSACTION CONTEMPLATED OR ASSOCIATED THEREWITH, BEFORE OR AFTER
TERMINATION; (b) ANY CLAIMS AGAINST THE OTHER PARTY FOR ANY SPECIAL, PUNITIVE, EXEMPLARY, INDIRECT OR CONSEQUENTIAL DAMAGES
(INCLUDING, WITHOUT LIMITATION, LOST SALES, REVENUES, PRODUCTION, PROFITS OR INCOME), EXCEPT WITH RESPECT TO INDEMNIFICATION OF
THIRD PARTY CLAIMS IN ACCORDANCE WITH THE TERMS AND CONDITIONS OF THIS AGREEMENT.
 

14.5  This Agreement embodies the whole agreement of the Parties. There are no promises, terms, conditions, or obligations other than those contained herein.
If Contractor provides or renders any of the Services, then in the event of a conflict between the terms of performance for such of the Services, whether made orally or in
writing, and the terms of this Agreement, the terms of this Agreement shall prevail. In the event of a conflict between the provisions hereof and the provisions of any
printed or other pre-prepared form of work or service order, job, or delivery ticket, or other similar form, submitted to Contractor by Owner in connection with any of the
Services performed hereunder, the provisions of this Agreement shall prevail and be controlling.
 

14.6  All references in this Agreement to Exhibits, Articles, Sections, subsections and other subdivisions refer to the corresponding Exhibits, Articles, Sections,
subsections and other subdivisions of or to this Agreement unless expressly provided otherwise. The words “this Agreement,” “herein,” “hereby,” “hereunder” and
“hereof,” and words of similar import, refer to this Agreement as a whole and not to any particular Article, Section, subsection or other subdivision unless expressly so
limited. The words “this Article,” “this Section,” and “this subsection,” and words of similar import, refer only to Article, Section or subsection hereof in which such words
occur. The word “including” (in its various forms) means including without limitation. All references to “$” or “dollars” shall be deemed references to United States dollars.
Terms used in this Agreement, which are defined elsewhere in this Agreement, shall have the definitions so provided herein unless expressly provided otherwise. Each
accounting term not defined herein will have the meaning given to it under United States generally accepted accounting principles, consistently applied, as interpreted as
of the date of this Agreement. Pronouns in masculine, feminine or neuter genders shall be construed to state and include any other gender, and words, terms and titles
(including terms defined herein) in the singular form shall be construed to include the plural and vice versa, unless the context otherwise requires. All exhibits attached to
this Agreement are hereby incorporated by reference herein and made a part hereof for all purposes as if set forth in their entirety herein. References to any law or
agreement shall mean such law or agreement as it may be amended from time to time.
 

14.7  Time is of the essence of this Agreement.
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IN WITNESS WHEREOF, the Parties have executed this Agreement effective as of the day and year first above written.
 

 CONTRACTOR:  
   
 South Texas Reservoir Alliance LLC  
    
 By: /s/ Sean Fitzgerald   

 Name:Sean Fitzgerald  
 Title: Manager  
    
   
 OWNER:  
   
 Condor Energy Technology LLC  
    
 By: /s/ Clark Moore  
 Name:Clark Moore  
 Title: EVP and General Counsel  
 

 
Signature Page - Contract

Operating Services Agreement
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EXHIBIT A

Leases

[Separately Attached]
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EXHIBIT B
Wells

[Blank]
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EXHIBIT C
Contractor Compensation

For all hours of Service provided by STXRA hereunder in any calendar month CONDOR shall pay STXRA on an hourly basis (rounded to the nearest 1/10 hour) per the
schedule set forth below (“Hourly Compensation”), or such per-day rates as agreed upon in writing by the Parties. The Monthly Retainer (as defined in the SCA) shall
be drawn down according to the Hourly Compensation set forth below.  STXRA will promptly deliver notice to CONDOR via email in the event Hourly Compensation in
any month during the term of the Agreement exceeds $10,000. Hourly Compensation charges and authorized business expenses will continue to be accrued by STXRA
throughout the month and will be invoiced at the beginning of each following month with an itemized billing report. Payment will be expected within thirty (30) days of
receipt. The hourly rate charges for the STXRA’s employees are as follows:

$250 per hour for principals of STXRA
(As of the date of this Agreement, Michael Rozenfeld, Sean Fitzgerald, and Kris Johnson)

$150 per hour for managers or engineers
(As of the date of this Agreement, William Sparker and Hakim Benhammou)

$75 per hour for technical analysts / regulatory analysts
(As of the date of this Agreement, Angelina Galvan)

STXRA plans to increase staffing as conditions dictate and will keep CONDOR informed as to such staffing changes. CONDOR recognizes that STXRA currently does
not have a full-time drilling engineer or geophysicist on staff and may need to hire contract staff to meet CONDOR’s needs at CONDOR’s expense.

Notwithstanding the foregoing, STXRA’s maximum day rate per STXRA employee shall not exceed 8x such person’s applicable hourly rate per full day of Services
performed in STXRA offices provided for hereunder.

The maximum day rate for out of office (excluding field or on location) work per STXRA employee shall not exceed 10x such person’s applicable hourly rate per full day of
Services performed.

The maximum day rate for field or on location work per STXRA employee shall not exceed 14x such person’s applicable hourly rate per full day of Services performed.

Travel time will be charged at 50% of the applicable employees’ hourly rate with the maximum to not exceed the previously mentioned maximum rates.

Notwithstanding the foregoing, in no event is the maximum day rate per STXRA employee to exceed $2,500 per full day of Services performed.

In exchange for the Monthly Retainer, CONDOR shall receive $11,111.12 worth of work. The Monthly Retainer will not be deemed to have been depleted until after
$11,111.12 worth of work in a given month has been performed by STXRA on behalf of CONDOR. All work in excess of $11,111.12 will be billed at the regular rates. For
example, if in a given month the total bill to CONDOR from STXRA is $15,000, CONDOR will only have to pay $13,888.88, which is the $10,000 retainer for $11,111.12
worth of work plus an additional $3,888.88 for the additional $3,888.88 worth of work.
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EXHIBIT D
Insurance

 
Each Party shall be named as an additional insured under each of the other Party’s policies for the duration of this Agreement and each policy shall contain a waiver of
subrogation. Subject to Article VI, Contractor shall maintain the following policies of insurance with the corresponding limits:
 

(a)  Employer’s Liability Insurance in the amount of $1,000,000 per occurrence.
 

(b)  Comprehensive General Liability Insurance in the amount of $1,000,000 per occurrence.
 

(c)  Automobile Liability Insurance, covering all owned and hired automobiles in the amount of $1,000,000.
 

(d)  Contractor Pollution Liability Insurance in the amount of 1,000,000 per occurrence.
 

(e)  Professional Liability Insurance in the amount of 1,000,000 per occurrence.
 

(f)  Excess Liability Insurance with a combined single limit of $1,000,000 per occurrence.
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EXHIBIT 10.35
 

 
 

February 29, 2012
 
Excellong, Inc.
77 Sugar Creek Center Boulevard
Suite 215
Sugar Land, Texas 77478
Attention: Yng-Jou Joe Hwang, President
 

Re:          Amendatory Letter Agreement No. 2
Stock Purchase Agreement, dated December 16, 2011

 
Ladies and Gentlemen:
 

Reference is hereby made to that certain Stock Purchase Agreement (the “Purchase Agreement”), dated December 16, 2011, between Pacific Energy
Development Corp., a Nevada corporation (“Buyer”), the shareholders (“Sellers”) of Excellong E&P-2, Inc., a Texas corporation (the “Corporation”), and Excellong, Inc., a
Texas corporation (“Excellong”). Buyer, Sellers and Excellong are sometimes referred to herein individually, as a “Party” and collectively, as the “Parties.” All capitalized
terms used but not otherwise defined herein shall have the meanings set forth in the Purchase Agreement.
 

The Purchase Agreement sets forth the terms and conditions by which Buyer agrees to acquire from Sellers all of the issued and outstanding shares of capital
stock of the Corporation. The Parties amended the Purchase Agreement with that certain Amendatory Letter Agreement, dated February 9, 2012 (“Amendment No. 1”) so
that the Review Period would run until 5:00 p.m. Central Time on the day prior to the Closing Date, the Outside Closing Date would be March 1, 2012, and the
representations included in the Purchase Agreement would reflect two required consents to assign affecting the Oil & Gas Assets.
 

Pursuant to Section 6 of the Purchase Agreement, Closing shall take place on a date to be specified by Buyer subject to Buyer’s satisfaction with its due diligence
investigation under Section 5 of the Purchase Agreement and provided that Closing does not occur later than the Outside Closing Date. Amendment No. 1 served as
Buyer’s notice to Sellers and Excellong that Closing would take place Thursday, March 1, 2012.
 

Section 14(a)(iv) of the Purchase Agreement defines the Outside Closing Date as March 1, 2012.
 

Section 1(y) of the Purchase Agreement defines Effective Time as 12:01 a.m. on the Closing Date.
 

Pursuant to Section 17 of the Purchase Agreement, Mr. Y. Joe Hwang (the “Shareholder Representative”) shall act as agent for the Sellers and may amend or
waive any rights of Sellers under the Purchase Agreement.
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Excellong, Inc.
February 29, 2012
 

The Parties desire that Closing be held electronically on Thursday, March 29, 2012, that the Effective Time be defined as 12:01 a.m., Central Time, March 1,
2012, and that the Outside Closing Date be defined as March 31, 2012, subject to the terms and conditions of this Amendatory Letter Agreement No. 2 (this
“Amendment”).
 

In consideration of the mutual premises and covenants contained herein, and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Parties hereby agree as follows:
 

1. The Parties hereby amend the second sentence of Section 6 of the Purchase Agreement to read in its entirety as follows:
 

“Closing shall take place electronically at 10:00 a.m., Central Time.”
 

2. Pursuant to Section 6 of the Purchase Agreement, and notwithstanding the notice furnished by Buyer to Sellers and Excellong in Amendment No. 1, Buyer
hereby gives notice to Sellers and Excellong, and the Parties hereby agree, that, subject to Buyer’s satisfaction with its due diligence investigation under Section 5 of the
Purchase Agreement, Closing shall take place electronically at 10:00 a.m., Central Time, Thursday, March 29, 2012.
 

3. The Parties hereby amend Section 14(a)(iv) of the Purchase Agreement to read in its entirety as follows:
 

“by either Sellers or Buyer, if Closing shall not have occurred on or before March 31, 2012 (the “Outside Closing Date”); provided, however, that the right to
terminate this Agreement under this Section 14(a)(iv) shall not be available: (A) to Sellers, if any breach of this Agreement by Sellers has been the principal cause
of, or resulted in, the failure of Closing to occur on or before the Outside Closing Date; or (B) to Buyer, if any breach of this Agreement by Buyer has been the
principal cause of, or resulted in, the failure of Closing to occur on or before the Outside Closing Date.

 
4. As amended hereby, the Purchase Agreement is in full force and effect, and valid and binding upon the Parties. In the event of a conflict between this

Amendment and the Purchase Agreement the terms and conditions of this Amendment shall control and govern the point in conflict. Notwithstanding anything to the
contrary, failure of this Amendment to address a point in the Purchase Agreement shall not be deemed to be a conflict.
 

5. This Amendment shall be binding upon and inure to the benefit of the Parties, and their respective successors and assigns. This Amendment may not be
altered, or amended, nor any rights hereunder waived, except by an instrument in writing executed by the Party or Parties to be charged with such amendment or waiver.
This Amendment may be executed in counterparts, and each counterpart shall be deemed to be an original, but all of which shall be deemed to be one amendment. This
Amendment may be executed by telefax or electronic signatures, and telefax and electronic signatures shall be valid and binding upon the Parties.

 
 

2

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
Excellong, Inc.
February 29, 2012
 

Please execute this Amendment in the space provided below indicating your agreement with the above and return the executed Amendment to the undersigned
by fax or email at your earliest convenience. Please do not hesitate to contact me if you have any questions. Thank you for your prompt attention to this matter.

 
 Sincerely,  
   
 PACIFIC ENERGY DEVELOPMENT CORP.  
   
 By: /s/ Frank C. Ingriselli  
  Frank C. Ingriselli  
  Chief Executive Officer  
    
ACCEPTED AND AGREED    
this 29th day of February, 2012   
    
SELLERS EXCELLONG, INC.  
   
By: /s/ Yng-Jou Joe Hwang   By: /s/ Yng-Jou Joe Hwang  
 Y. Joe Hwang   Yng-Jou Joe Hwang  
 Shareholder Representative   President  
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EXHIBIT 10.36
 

March 28, 2012
 
Excellong, Inc.
77 Sugar Creek Center Boulevard
Suite 215
Sugar Land, Texas 77478
Attention: Yng-Jou Joe Hwang, President
 

Re:          Amendatory Letter Agreement No. 3
Stock Purchase Agreement, dated December 16, 2011

 
Ladies and Gentlemen:
 

Reference is hereby made to that certain Stock Purchase Agreement (the “Purchase Agreement”), dated December 16, 2011, between Pacific Energy
Development Corp., a Nevada corporation (“Buyer”), the shareholders (“Sellers”) of Excellong E&P-2, Inc., a Texas corporation (the “Corporation”), and Excellong, Inc., a
Texas corporation (“Excellong”). Buyer, Sellers and Excellong are sometimes referred to herein individually, as a “Party” and collectively, as the “Parties.” All capitalized
terms used but not otherwise defined herein shall have the meanings set forth in the Purchase Agreement.
 

The Purchase Agreement sets forth the terms and conditions by which Buyer agrees to acquire from Sellers all of the issued and outstanding shares of capital
stock of the Corporation. The Parties amended the Purchase Agreement with that certain Amendatory Letter Agreement, dated February 9, 2012, and with that certain
Amendatory Letter Agreement No. 2, dated February 29, 2012.
 

As of the date of this Amendatory Letter No. 3 (this “Amendment”), those certain consents to assignment described on Schedule 8(f) to the Purchase Agreement
have not been obtained by Excellong or the Corporation and provided to Buyer.
 

In addition, as of the date of this Amendment, neither Excellong nor the Corporation has provided to Buyer, pursuant to Buyer’s due diligence review under
Section 5 of the Purchase Agreement, evidence satisfactory to Buyer that notices of assignment as required under the terms of the Leases described in Schedule 8(f) to
the Purchase Agreement have been delivered to the respective lessor.
 

Section 3(b) of the Purchase Agreement requires Buyer to issue to each Seller at Closing such Seller’s Pro Rata Share of Closing Stock.
 

Section 3(c) of the Purchase Agreement requires that, sixty (60) days following Closing, Buyer pay each Seller such Seller’s Pro Rata Share of the Post-Closing
Cash.
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Section 16(b) of the Purchase Agreement sets forth the “Put” pursuant to which, on the first anniversary of the Effective Date, any Seller may require Buyer to

repurchase some or all of such Seller’s shares of Closing Stock still then-held by such Seller for cash in an amount equal to one hundred twenty-five percent (125%) of
the issuance price attributable thereto.
 

Pursuant to Section 17 of the Purchase Agreement, Mr. Y. Joe Hwang (the “Shareholder Representative”) may act as agent for the Sellers and may amend or
waive any rights of Sellers under the Purchase Agreement.
 

In consideration of the mutual premises and covenants contained herein, and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Parties hereby agree as follows:
 

1. The Parties hereby amend Section 3(b) of the Purchase Agreement to read in its entirety as follows (additions in bold italics):
 

“(b) Series A Stock.  Subject to Section 3(d), at Closing, Buyer shall issue to each Seller such Seller's Pro Rata Share of a total of 1,666,667 shares of Series A
Stock ("Closing Stock"), which is equivalent to one million dollars worth of Buyer's Series A Offering Price with a twenty percent (20%) discount.”

 
2. The Parties hereby amend Section 3(c) of the Purchase Agreement to read in its entirety as follows (additions in bold italics):

 
“(c) Post-Closing Cash.  Subject to Section 3(d), sixty (60) days following Closing, Buyer shall pay to each Seller an amount of cash equal to such Seller’s Pro
Rata Share of One Million Dollars ($1,000,000), as such amount may be adjusted pursuant to Section 4 (the “Post-Closing Cash”).”

 
3. The Parties hereby add the following new Section 3(d) to the Purchase Agreement:

 
“(d) Consents to and Notices of Assignment.  Within sixty (60) days following the Closing, Excellong shall provide to Buyer evidence reasonably satisfactory to
Buyer that (i) the consents described on Schedule 8(f) for the assignment of certain Leases to Excellong and the assignment of those Leases from Excellong to
the Corporation have been obtained and (ii) notices of such assignments have been given in accordance with the terms of such Leases. In the event Excellong
fails to provide Buyer such evidence within such time period, then, as liquidated damages therefor, (i) the issuance of the Closing Stock to each Seller shall be
rescinded, (ii) Buyer shall not be required to pay to Sellers the Post-Closing Cash, and the (iii) Put shall be null and void. With respect to the liquidated damages
described in this Section 3(d), the Parties hereby acknowledge and agree that, (i) the anticipated damages in the event Excellong fails to perform hereunder are
difficult to ascertain, (ii) the Parties mutually intend to liquidate such damages in advance, (iii) the amount of such liquidated damages is a reasonable estimate of
the potential actual damages such breach would cause, and (iv) such liquidated damages are not so disproportionate to any possible loss as to constitute a
penalty.
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4. The Parties hereby amend the first sentence of Section 16(b) of the Purchase Agreement to read in its entirety as follows (additions in bold italics):

 
“In the event that, on the first anniversary of the Effective Time, (i) the Series A Stock has no Public Market Value, or (ii) the Series A Stock has a Public Market
Value but the total Public Market Value of the Closing Stock issued to Sellers hereunder is less than $1,250,000, then, subject to Section 3(d), each Seller shall
have the right to require Buyer to repurchase some or all of such Seller’s shares of Closing Stock still then-held by such Seller for cash in an amount equal to one
hundred twenty-five percent (125%) of the issuance price attributable thereto (the “Put”).”

 
5. The Parties hereby amend the first sentence of Section 13(e) of the Purchase Agreement to read in its entirety as follows (additions in bold italics):

 
“Subject to Section 3(d), effective as of Closing, each Seller hereby grants to Buyer a security interest in his Closing Stock (including proceeds) to secure his
indemnity obligations in this Section 13.”

 
6. As previously amended and as amended hereby, the Purchase Agreement is in full force and effect, and valid and binding upon the Parties. In the event of a

conflict between this Amendment and the Purchase Agreement the terms and conditions of this Amendment shall control and govern the point in conflict. Notwithstanding
anything to the contrary, failure of this Amendment to address a point in the Purchase Agreement shall not be deemed to be a conflict.
 

7. This Amendment shall be binding upon and inure to the benefit of the Parties, and their respective successors and assigns. This Amendment may not be
altered, or amended, nor any rights hereunder waived, except by an instrument in writing executed by the Party or Parties to be charged with such amendment or waiver.
This Amendment may be executed in counterparts, and each counterpart shall be deemed to be an original, but all of which shall be deemed to be one amendment. This
Amendment may be executed by telefax or electronic signatures, and telefax and electronic signatures shall be valid and binding upon the Parties.
 

[Remainder of page left blank intentionally ]
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Please execute this Amendment in the space provided below indicating your agreement with the above and return the executed Amendment to the undersigned

by fax or email at your earliest convenience. Please do not hesitate to contact me if you have any questions. Thank you for your prompt attention to this matter.
 
 Sincerely,  
   
 PACIFIC ENERGY DEVELOPMENT CORP.  
    
 By: /s/ Frank C. Ingriselli  

  Frank C. Ingriselli  
  Chief Executive Officer  
 
ACCEPTED AND AGREED
 
Sellers  Excellong, Inc.  
      
By: /s/ Yng-Jou Joe Hwang  By: /s/ Yng-Jou Joe Hwang  
 Y. Joe Hwang   Yng-Jou Joe Hwang  
 Shareholder Representative   President  
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EXHIBIT 10.37
 

 
PROMISSORY NOTE

 
Silver Springs, Nevada

March 7, 2012
 
This PROMISSORY NOTE (this “ Note”) is made this 7 th day of March, 2012, by Condor Energy Technology LLC, a Nevada limited liability company (the “ Borrower”) in
favor of MIE Jurassic Energy Corporation (the “Holder”) pursuant to the Borrower’s Operating Agreement, dated as of October 31, 2011.  Pursuant to the terms and
conditions of this Note, the Holder shall, from time to time and at the request of the Borrower, make cash advances to the Borrower (any such advance made by the
Holder being referred to herein as an “Advance”).  Upon each Advance, the parties agree that this Note shall represent the obligations of the Borrower with respect to
such Advance and with respect to any Advances previously made by the Holder and still outstanding.  Each Advance shall be reflected on the Payment Schedule
attached hereto pursuant to the terms hereof.
 

1. Principal and Interest.  The Borrower, for value received, hereby promises to pay to the order of the Holder, in lawful money of the United States, the principal
amount set forth on the Payment Schedule attached hereto (as such Payment Schedule is adjusted from time to time pursuant to the terms hereof), together with interest
accrued on the unpaid principal of each Advance at the Agreed Interest Rate (as defined below) commencing on the date of each such Advance hereunder and
compounding monthly.  Accrued interest with respect to any Advance made under this Note shall be payable in cash at the time the Borrower pays the principal amount
of this Note representing such Advance.
 

“Agreed Interest Rate” means the rate per annum equal to the one (1) month term, London Interbank Offered Rate (LIBOR rate) for U.S. dollar deposits, as
published in London by the Financial Times or if not published, then by The Wall Street Journal, plus four (4.0) percentage points.
 

Each Advance made under this Note is due and payable (a) on the date (the “ Applicable Maturity Date) that is 36 months from the date that such Advance is
made, or (b) on demand by written notice following the occurrence of an Event of Default (as defined below).  The Borrower shall, on each Applicable Maturity Date or, if
earlier, within one (1) business day of receipt of the written notice referred to in the immediately preceding sentence (the “Payment Date”), pay the outstanding principal
and all accrued and unpaid interest on this Note with respect to such Advance, as of the Applicable Maturity Date or the Payment Date, as applicable.
 

The Borrower may request Advances under this Note at any time and from time to time by delivering a written request (subject to approved budget of the
Borrower and together with supporting documents) therefor to the Holder, and the Holder shall deliver the requested Advance to the Borrower within two (2) business
days after its receipt of the Borrower’s request.  Notwithstanding anything to the contrary expressed or implied herein, any Advances made hereunder, once repaid, may
not be re-borrowed. At no time shall the outstanding principal amount of all outstanding Advances hereunder exceed US$8,000,000 (Eight Million US dollars).
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2. Adjustments to Note; Payment Schedule.  The Payment Schedule attached hereto shall reflect, at all times while any amounts are outstanding under this Note,

the total principal amount outstanding under this Note and the amounts and dates of all Advances made under this Note.  Adjustments to the Payment Schedule shall be
made as follows:
 

(a) Additional Advances.  Upon the funding of each Advance, the Holder and the Borrower shall execute an “Advance Form” in substantially the form
attached hereto as Exhibit A.  Each such Advance Form shall state the amount and date of the Advance.  Promptly after the execution of the Advance Form by both
parties, the Holder shall update the total principal amount outstanding under this Note as reflected on the Payment Schedule and sign each such adjustment, shall attach
the executed Advance Form to the Payment Schedule, and shall promptly deliver a copy of the foregoing to the Borrower.
 

(b) Prepayment Adjustment.  Promptly upon the Holder’s receipt of any repayment by the Borrower of principal and interest on any Advance, the Holder
shall make the appropriate adjustment to the total principal amount outstanding under this Note on the Payment Schedule.  The Holder shall sign each such payment
adjustment and attach evidence of such prepayment to the Payment Schedule.  The Holder shall promptly provide the Borrower with a copy of the adjusted Payment
Schedule.
 

3. Payment Schedule Controls.  At all times while any amounts are outstanding under this Note, the most recent signed and dated entries on the Payment
Schedule shall, in the absence of manifest error, be conclusive as to the outstanding balance of this Note; provided, however, that the failure by the Holder to make the
adjustments to the Payment Schedule required by Section 2 hereof with respect to any Advance or repayment shall not limit or otherwise affect the obligations of the
Borrower under this Note.
 

4. Prepayment.  This Note may be repaid in whole or in part at any time without penalty or premium.
 

5. No Usury. This Note is hereby expressly limited so that in no event whatsoever, whether by reason of deferment or advancement of loan proceeds,
acceleration of maturity of the loan evidenced hereby, or otherwise, shall the amount paid or agreed to be paid to the Holder hereunder for the loan, use, forbearance or
detention of money exceed the maximum interest rate permitted by the laws of any applicable jurisdiction.  If at any time the performance of any provision involves a
payment exceeding the limit of the price that may be validly charged for the loan, use, forbearance or detention of money under applicable law, then automatically and
retroactively, ipso facto, the obligation to be performed shall be reduced to such limit, it being the specific intent of the Borrower and the Holder hereof that all payments
under this Note are to be credited first to interest as permitted by law, but not in excess of (i) the agreed rate of interest hereunder, or (ii) that permitted by law, whichever
is the lesser, and the balance toward the reduction of principal.
 

6. Attorneys’ Fees.  If the indebtedness represented by this Note or any part hereof is collected in bankruptcy, receivership or other judicial proceedings or if this
Note is placed in the hands of attorneys for collection after default, the Borrower agrees to pay, in addition to the principal and interest payable hereunder, reasonable
attorneys’ fees and costs incurred by the Holder.
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7. Successors and Assigns . The rights and obligations of the Borrower and the Holder will be binding upon and inure to the benefit of the successors, assigns,

administrators and transferees of the parties hereto.
 

8. Events of Default .
 

(a) General.  If an Event of Default (as defined below) occurs, the Holder may declare the principal amount then outstanding of, and the accrued but
unpaid interest on, this Note to be immediately due and payable.
 

(b) Definition.  For purposes of this Note, an “Event of Default ” is any of the following occurrences:
 

(i) The Borrower shall fail to pay the outstanding principal and all accrued but unpaid interest with respect to any Advance made under this Note
on the Applicable Maturity Date;
 

(ii) If the Borrower shall (i) become insolvent or take any action which constitutes his admission of inability to pay his debts as they mature; or (b)
file a petition in bankruptcy; or
 

(iii) Any event or series of events occurs which has or is reasonably likely to have a Material adverse Effect as reasonably determined by Holder.
 

For purposes of this Note, a “Material Adverse Effect” means any effect, change, event, occurrence, circumstance or state of facts that would reasonably
be expected to (i) be materially adverse to the business, condition (financial or otherwise), assets, liabilities, prospects or results of operations of the Borrower, or (ii)
materially adversely affect the ability of Borrower to perform its obligations hereunder and consummate the transactions contemplated hereby in a timely manner.
 

(c) Remedies on Default, etc.  In case any one or more Events of Default shall occur and be continuing, the Holder may proceed to protect and enforce
its rights by an action at law, suit in equity or other appropriate proceeding, whether for the specific performance of any agreement contained herein, or for an injunction
against a violation of any of the terms hereof, or in aid of the exercise of any power granted hereby or by law or otherwise.  In case of a default in the payment of any
principal of or interest on this Note, the Borrower will pay to the Holder such further amount as shall be sufficient to cover the cost and expenses of collection, including,
without limitation, reasonable attorneys’ fees, expenses and disbursements.  No course of dealing and no delay on the part of the Holder in exercising any right, power or
remedy shall operate as a waiver thereof or otherwise prejudice the Holder’s rights, powers or remedies.  No right, power or remedy conferred by this Note upon the
Holder shall be exclusive of any other right, power or remedy referred to herein or now or hereafter available at law, in equity, by statute or otherwise.
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9. All financial indebtedness provided to the Borrower by the Holder or Pacific Energy Development Corp (“ PEDCO”) as members of Borrower shall be

documented using the same form of promissory note as this Note (collectively, the “Member Notes”), and the Borrower shall not have any outstanding financial
indebtedness provided to it by any other parties, except where such financial indebtedness is subordinated to the Member Notes on terms which are satisfactory to the
holders of the Member Notes.  Indebtedness under all Member Notes shall be senior to all other indebtedness of the Borrower, and, notwithstanding Section 4
(“Prepayment”), any prepayment of advances made under Member Notes shall be done pro rata in chronological order, such that unpaid principal and interest with
respect to advances made earliest in time will be repaid first until repaid in full, on a pro rata basis based on the respective member’s proportionate amount of unpaid
principal and interest advanced on such date..
 

10. Waivers and Amendments.  The Borrower hereby waives presentment, demand for performance, notice of non-performance, protest, notice of protest and
notice of dishonor.  No delay on the part of the Holder in exercising any right hereunder shall operate as a waiver of such right or any other right.  Any term of this Note
may be amended or waived only with the written consent of the Borrower and the Holder.
 

11. Governing Law.  This Note is being delivered in, and shall be governed by and construed in accordance with, the laws of the State of Nevada, without regard
to conflicts of laws provisions thereof.
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IN WITNESS WHEREOF, the Borrower has executed this Note as of the date first set forth above.
 
 BORROWER  
    
 Condor Energy Technology LLC  
    
 By: /s/ Frank C. Ingriselli  

  Frank C. Ingriselli  
  President and Chief Executive Officer  
 
ACCEPTED AND AGREED TO:     
      
HOLDER     
      
MIE Jurassic Energy Corporation     
      
By: /s/ Forrest Lee Dietrich     
Name:Forrest Lee Dietrich     
Title: Chairman     
 
 

5

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
PAYMENT SCHEDULE

 

Date  
Amount of
Advance  

Amount of
Repayment  

Adjusted Unpaid
Principal Balance of

Note  
Signature,
Name and Title of Holder  

           
December 28, 2011  US$150,000.00    US$150,000.00  By: /s/ Forrest Lee Dietrich  
        Name:Forrest Lee Dietrich  
        Title: Director  
           
March 12, 2012  US$350,000.00    US$500,000.00  By: /s/ Forrest Lee Dietrich  
        Name:Forrest Lee Dietrich  
        Title: Director  
           
April 2, 2012  US$1,156,666    US$1,656,666.00  By: /s/ Forrest Lee Dietrich  
        Name:Forrest Lee Dietrich  
        Title: Director  
           
April 18, 2012  US$3,300,000.00    US$4,956,666.00  By: /s/ Forrest Lee Dietrich  
        Name:Forrest Lee Dietrich  
        Title: Director  
           
June 26, 2012  US$1,000,000.00    US$5,956,666.00  By: /s/ Forrest Lee Dietrich  
        Name:Forrest Lee Dietrich  
        Title: Director  
           
September 24,
2012

 US$1,105,309.04    US$7,061,975.04  By: /s/ Forrest Lee Dietrich  

        Name:Forrest Lee Dietrich  
        Title: Director  
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EXHIBIT A

 
FORM OF ADVANCE FORM

 
 

This Advance Form (this “Form”) is executed by MIE Jurassic Energy Corporation (the “Holder”), and Condor Energy Technology LLC (the “Borrower”), with
reference to the following:
 

A.         The Holder and the Borrower are parties to that certain Promissory Note (the “Note”) dated as of March 7, 2012, as adjusted, modified, and
amended from time to time.

 
B.         The parties desire to increase the total principal amount outstanding under the Note to reflect an Advance made by the Holder to the Borrower,

as set forth below.
 

NOW, THEREFORE, for good and valuable consideration, the parties hereto agree that the total principal amount outstanding under the Note is hereby
increased by $                               , to reflect an Advance made by the Holder to the Borrower dated as of  .
 

IN WITNESS WHEREOF, the parties hereto have executed this Advance Form as of the date set forth below.
 
 BORROWER  
   
 Condor Energy Technology LLC  
    

    
    
 HOLDER  
    
 MIE Jurassic Energy Corporation  
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EXHIBIT 10.38
 

THIS WARRANT AND THE SECURITIES ISSUABLE UPON EXERCISE HEREOF HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR ANY APPLICABLE STATE LAWS, AND NO INTEREST THEREIN MAY BE SOLD, DISTRIBUTED, ASSIGNED, OFFERED, PLEDGED OR
OTHERWISE TRANSFERRED UNLESS THERE IS AN EFFECTIVE REGISTRATION STATEMENT UNDER SUCH ACT AND APPLICABLE STATE SECURITIES
LAWS COVERING ANY SUCH TRANSACTION, OR SUCH TRANSACTION IS EXEMPT FROM THE REGISTRATION REQUIREMENTS OF SUCH ACT AND LAWS,
SUCH COMPLIANCE, AT THE OPTION OF THE CORPORATION, TO BE EVIDENCED BY AN OPINION OF THE WARRANT HOLDER’S COUNSEL, ACCEPTABLE
TO THE CORPORATION, THAT NO VIOLATION OF SUCH REGISTRATION PROVISIONS WOULD RESULT FROM ANY PROPOSED TRANSFER OR
ASSIGNMENT.
 

COMMON STOCK PURCHASE WARRANT
PACIFIC ENERGY DEVELOPMENT CORP.

 
No. CW - __________ Issuance Date:  May __, 2012
 

THIS CERTIFIES that for good and valuable consideration received, MIE Jurassic Energy Corporation, or a registered assignee (the “ Holder”) is entitled, upon
the terms and subject to the conditions hereinafter set forth, to acquire from Pacific Energy Development Corp., a Nevada corporation (the “Corporation”), up to five
hundred thousand (500,000) fully-paid and nonassessable shares of common stock, par value $0.001, of the Corporation (“Warrant Stock”) at a purchase price per share
(the “Exercise Price”) of [$1.25][$1.50] (the “Warrant”).
 
1.  Term of Warrant.
 

Subject to the terms and conditions set forth herein, this Warrant shall be exercisable, in whole or in part, at any time on or after the date hereof and at or prior to
11:59 p.m., Pacific Standard Time, on the second anniversary of the Issuance Date (the “Expiration Time”).
 
2.  Exercise of Warrant.
 

The purchase rights represented by this Warrant are exercisable by the registered Holder hereof, in whole or in part, at any time and from time to time at or prior
to the Expiration Time by the surrender of this Warrant and the Notice of Exercise form attached hereto duly executed to the office of the Corporation, Pacific Energy
Development Corp., Attention: General Counsel, 4125 Blackhawk Plaza Circle, Suite 201A, Danville, CA 94583 (or such other office or agency of the Corporation as it
may designate by notice in writing to the registered Holder hereof at the address of such Holder appearing on the books of the Corporation), and upon payment of the
Exercise Price for the shares thereby purchased (by cash or by check or bank draft payable to the order of the Corporation or by cancellation of indebtedness of the
Corporation to the Holder hereof, if any, at the time of exercise in an amount equal to the purchase price of the shares thereby purchased); whereupon the Holder of this
Warrant shall be entitled to receive from the Corporation a stock certificate in proper form representing the number of shares of Warrant Stock so purchased.
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3.  Issuance of Shares; No Fractional Shares of Scrip.
 

Certificates for shares purchased hereunder shall be delivered to the Holder hereof by the Corporation’s transfer agent at the Corporation’s expense within a
reasonable time after the date on which this Warrant shall have been exercised in accordance with the terms hereof.  Each certificate so delivered shall be in such
denominations as may be requested by the Holder hereof and shall be registered in the name of such Holder or, subject to applicable laws, such other name as shall be
requested by the Holder.  If, upon exercise of this Warrant, fewer than all of the shares of Warrant Stock evidenced by this Warrant are purchased prior to the Expiration
Time, one or more new warrants substantially in the form of, and on the terms in, this Warrant will be issued for the remaining number of shares of Warrant Stock not
purchased upon exercise of this Warrant.  The Corporation hereby represents and warrants that all shares of Warrant Stock which may be issued upon the exercise of
this Warrant will, upon such exercise, be duly and validly authorized and issued, fully-paid and nonassessable and free from all taxes, liens and charges in respect of the
issuance thereof (other than liens or charges created by or imposed upon the Holder of the Warrant Stock).  The Corporation agrees that the shares so issued shall be
and will be deemed to be issued to such Holder as the record owner of such shares as of the close of business on the date on which this Warrant shall have been
surrendered for exercise in accordance with the terms hereof.  No fractional shares or scrip representing fractional shares shall be issued upon the exercise of this
Warrant.  With respect to any fraction of a share called for upon the exercise of this Warrant, an amount equal to such fraction multiplied by the then current price at which
each share may be purchased hereunder shall be paid in cash to the Holder of this Warrant.
 
4.  Charges, Taxes and Expenses.
 

Issuance of certificates for shares of Warrant Stock upon the exercise of this Warrant shall be made without charge to the Holder hereof for any issue or transfer
tax or other incidental expense in respect of the issuance of such certificate, all of which taxes and expenses shall be paid by the Corporation, and such certificates shall
be issued in the name of the Holder of this Warrant or in such name or names as may be directed by the Holder of this Warrant; provided, however, that in the event
certificates for shares of Warrant Stock are to be issued in a name other than the name of the Holder of this Warrant, this Warrant when surrendered for exercise shall be
accompanied by an Assignment Form to be provided by the Corporation duly executed by the Holder hereof.
 
5.  No Rights as a Stockholder.
 

This Warrant does not entitle the Holder hereof to any voting rights or other rights as a stockholder of the Corporation prior to the exercise hereof.
 
6.  Exchange and Registry of Warrant.
 

This Warrant is exchangeable, upon the surrender hereof by the registered Holder at the above mentioned office or agency of the Corporation, for a new Warrant
of like tenor and dated as of such exchange.  The Corporation shall maintain at the above-mentioned office or agency a registry showing the name and address of the
registered Holder of this Warrant.  This Warrant may be surrendered for exchange, transfer or exercise, in accordance with its terms, at such office or agency of the
Corporation, and the Corporation shall be entitled to rely in all respects, prior to written notice to the contrary, upon such registry.
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7.  Loss, Theft, Destruction or Mutilation of Warrant.
 

Upon receipt by the Corporation of evidence reasonably satisfactory to it of the loss, theft, destruction or mutilation of this Warrant and in case of loss, theft or
destruction of indemnity or security reasonably satisfactory to it, and upon reimbursement to the Corporation of all reasonable expenses incidental thereto, and upon
surrender and cancellation of this Warrant, if mutilated, the Corporation will make and deliver a new Warrant of like tenor and dated as of such cancellation, in lieu of this
Warrant.
 
8.  Saturdays, Sundays and Holidays.
 

If the last or appointed day for the taking of any action or the expiration of any right required or granted herein shall be a  Saturday or a Sunday or that is a legal
holiday, then such action may be taken or such right may be exercised on the next succeeding day not a Saturday, Sunday or legal holiday.
 
9.  Merger, Sale of Assets, Etc.
 

(a)  If at any time the Corporation proposes to merge or consolidate with or into any other corporation, effect any reorganization, or sell or convey all or
substantially all of its assets to any other entity, then, as a condition of such reorganization, consolidation, merger, sale or conveyance (collectively, a “Corporate
Transaction”), the Corporation or its successor, as the case may be, shall enter into a  supplemental agreement to make lawful and adequate provision whereby the
Holder shall have the right to receive, upon exercise of the Warrant, the kind and amount of equity securities which would have been received upon such Corporate
Transaction by a Holder of a number of shares of common stock equal to the number of shares issuable upon exercise of the Warrant immediately prior to such
Corporate Transaction.  If the property to be received upon such Corporate Transaction is not equity securities, the Corporation shall give the Holder of this Warrant ten
(10) business days prior written notice of the proposed effective date of such transaction, and if this Warrant has not been exercised by or on the effective date of such
transaction, it shall terminate.
 

(b)  Subject to the termination provisions set forth below in Section 9(e), if the Corporation consummates a Qualified Corporate Transaction (as defined below) in
connection with which the Deemed Price Per Share (as defined below) of the Corporation is less than the Exercise Price of this Warrant, then, prior to and in addition to
effectuating any other adjustments to the number of shares of Warrant Stock or other securities issuable upon exercise hereof and to the Exercise Price that may be
required to be made  under Section 10 below, the Exercise Price of this Warrant shall be adjusted downward to equal the Deemed Price Per Share of the Corporation in
such Qualified Corporate Transaction.
 

(c)  For purposes of this Warrant, a “Qualified Corporate Transaction” shall mean a merger of the Corporation with, or acquisition of the Corporation by, a U.S.
publicly-traded entity with a market capitalization of at least $40 million.
 

(d)  For purposes of this Warrant, the “Deemed Price Per Share” in a Qualified Corporate Transaction shall equal the total consideration paid to the holders of the
Corporation's equity securities, divided by the total number of shares of the Corporation's common stock outstanding immediately prior to the closing of such Qualified
Corporate Transaction (on an as-converted, fully-diluted basis), as determined in good faith by the Corporation in its sole discretion.
 

(e)  The provisions of Section 9(b) shall terminate and be of no further force or effect following the first to occur of (i) December 31, 2012 and (ii) the closing of
the first Qualified Corporate Transaction occurring after the date hereof, regardless of whether such Qualified Corporate Transaction triggers an adjustment to the
Exercise Price under Section 9(b).
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10.  Subdivision, Combination, Reclassification, Conversion, Etc.
 

If the Corporation at any time shall by subdivision, combination, reclassification of securities or otherwise, change the Warrant Stock into the same or a different
number of securities of any class or classes, this Warrant shall thereafter entitle the Holder to acquire such number and kind of securities as would have been issuable in
respect of the Warrant Stock (or other securities which were subject to the purchase rights under this Warrant immediately prior to such subdivision, combination,
reclassification or other change) as the result of such change if this Warrant had been exercised in full for cash immediately prior to such change.  The Exercise Price
hereunder shall be adjusted if and to the extent necessary to reflect such change.  If the Warrant Stock or other securities issuable upon exercise hereof are subdivided or
combined into a greater or smaller number of shares of such security, the number of shares issuable hereunder shall be proportionately increased or decreased, as the
case may be, and the Exercise Price shall be proportionately reduced or increased, as the case may be, in both cases according to the ratio which the total number of
shares of such security to be outstanding immediately after such event bears to the total number of shares of such security outstanding immediately prior to such
event.  The Corporation shall give the Holder prompt written notice of any change in the type of securities issuable hereunder, any adjustment of the Exercise Price for
the securities issuable hereunder, and any increase or decrease in the number of shares issuable hereunder.
 
11.  Transferability; Compliance with Securities Laws.
 

(a)  This Warrant may not be transferred or assigned in whole or in part without compliance with all applicable federal and state securities laws by the transferor
and transferee (including the delivery of investment representation letters and legal opinions reasonably satisfactory to the Corporation, if requested by the
Corporation).  Subject to such restrictions, prior to the Expiration Time, this Warrant and all rights hereunder are transferable by the Holder hereof, in whole or in part, at
the office or agency of the Corporation referred to in Section 2 hereof.  Any such transfer shall be made in person or by the Holder’s duly authorized attorney, upon
surrender of this Warrant together with the Assignment Form attached hereto properly endorsed.
 

(b)  The Holder of this Warrant, by acceptance hereof, acknowledges that this Warrant and the Warrant Stock issuable upon exercise hereof are being acquired
solely for the Holder’s own account and not as a nominee for any other party, and for investment, and that the Holder will not offer, sell or otherwise dispose of this
Warrant or any shares of Warrant Stock to be issued upon exercise hereof except under circumstances that will not result in a violation of the Securities Act of 1933, as
amended, or any state securities laws.  Upon exercise of this Warrant, the Holder shall, if requested by the Corporation, confirm in writing, in a form satisfactory to the
Corporation, that the shares of Warrant Stock so purchased are being acquired solely for Holder’s own account and not as a nominee for any other party, for investment,
and not with a view toward distribution or resale.
 

(c)  The Warrant Stock has not been and will not be registered under the Securities Act of 1933, as amended, and this Warrant may not be exercised except by
(i) the original purchaser of this Warrant from the Corporation or (ii) an “accredited investor” as defined in Rule 501(a) under the Securities Act of 1933, as amended or
(iii) a “non-U.S. person” within the meaning of Regulation S under the Securities Act of 1933, as amended.  Each certificate representing the Warrant Stock or other
securities issued in respect of the Warrant Stock upon any stock split, stock dividend, recapitalization, merger, consolidation or similar event, shall be stamped or
otherwise imprinted with a legend substantially in the following form (in addition to any legend required under applicable securities laws):
 
THE SHARES OF COMMON STOCK EVIDENCED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933 OR ANY APPLICABLE
STATE SECURITIES LAWS AND MAY NOT BE TRANSFERRED UNLESS A REGISTRATION STATEMENT UNDER SUCH ACT AND APPLICABLE STATE
SECURITIES LAWS WITH RESPECT TO SUCH SHARES SHALL THEN BE IN EFFECT OR UNLESS THE AVAILABILITY OF AN EXEMPTION FROM
REGISTRATION WITH RESPECT TO ANY PROPOSED TRANSFER OR DISPOSITION OF SUCH SHARES SHALL BE ESTABLISHED BY AN OPINION OF
COUNSEL TO THE HOLDER SATISFACTORY TO COUNSEL FOR THE CORPORATION.
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12.  Representations and Warranties.
 

The Corporation hereby represents and warrants to the Holder hereof that:
 

(a)  during the period that this Warrant is outstanding, the Corporation will reserve from its authorized and unissued common stock a sufficient number of shares
to provide for the issuance of Warrant Stock upon the exercise of this Warrant;
 

(b)  the issuance of this Warrant shall constitute full authority to the Corporation’s officers who are charged with the duty of executing stock certificates to execute
and issue the necessary certificates for the shares of Warrant Stock issuable upon exercise of this Warrant;
 

(c)  the Corporation has all requisite legal and corporate power to execute and deliver this Warrant, to sell and issue the Warrant Stock hereunder, and to carry
out and perform its obligations under the terms of this Warrant;
 

(d)  all corporate action on the part of the Corporation, its directors and stockholders necessary for the authorization, execution, delivery and performance of this
Warrant by the Corporation, the authorization, sale, issuance and delivery of the Warrant Stock, the grant of registration rights as provided herein and the performance of
the Corporation’s obligations hereunder has been taken;
 

(e)  the Warrant Stock, when issued in compliance with the provisions of this Warrant and the Corporation’s Certificate of Incorporation (as they may be
amended from time to time), will be validly issued, fully paid and nonassessable, and free of all taxes, liens or encumbrances with respect to the issue thereof, and will be
issued in compliance with all applicable federal and state securities laws; and
 

(f)  the issuance of the Warrant Stock will not be subject to any preemptive rights, rights of first refusal or similar rights.
 
13.  Governing Law.
 

This Warrant shall be governed by and construed in accordance with the internal laws of the State of California.
 

IN WITNESS WHEREOF, the parties have executed and delivered this Agreement as of the date and year first written above.
 
HOLDER:   CORPORATION:  
      
MIE Jurassic Energy Corporation   Pacific Energy Development Corp.  
      
By:      
    Frank Ingriselli, CEO  
Name:      
      
Title      
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NOTICE OF EXERCISE

 
To: Pacific Energy Development Corp.
 
(1)  The undersigned hereby elects to purchase ____________________ shares of common stock of Pacific Energy Development Corp. pursuant to the terms of the

attached Warrant and tenders herewith payment of the purchase price in full, together with all applicable transfer taxes, if any.
 
(2)  In exercising this Warrant, the undersigned hereby confirms and acknowledges that the shares of common stock to be issued upon exercise hereof are being

acquired solely for the account of the undersigned and not as a nominee for any other party, and for investment and that the undersigned will not offer, sell or
otherwise dispose of any such shares of common stock except under circumstances that will not result in a violation of the Securities Act of 1933, as amended, or
any state securities laws.

 
(3)  Please issue a certificate or certificates representing said shares of common stock in the name of the undersigned or in such other name as is specified below:
 
 
(Name)
 
(Address)
 
 
 
(Tax I.D. No.)
 
(4)  The undersigned represents that (a) he, she or it is (i) the original purchaser from the Corporation of the attached Warrant, (ii) an ‘accredited investor’ within the

meaning of Rule 501(a) under the Securities Act of 1933, as amended, or (iii) a “non-U.S. person” within the meaning of Regulation S under the Securities Act of
1933, as amended, and (b) the aforesaid shares of common stock are being acquired for the account of the undersigned for investment and not with a view to, or
for resale in connection with, the distribution thereof and that the undersigned has no present intention of distributing or reselling such shares.

 
  Date:    
     
  By:   
   (Signature)  
     
  Name:   
     
  Title:   
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AMENDED AND RESTATED OPERATING AGREEMENT

 
This AMENDED AND RESTATED OPERATING AGREEMENT (“Agreement”) is entered into effective as of May 23, 2012 (the “ Effective Date ”) between and

among WHITE HAWK PETROLEUM, LLC, a limited liability company organized and existing under the laws of the State of Nevada, United States of America, and
having its principal office at 4125 Blackhawk Plaza Circle, Suite 201A, Danville, CA 94506, United States of America (“White Hawk” or the “Company”), PACIFIC
ENERGY DEVELOPMENT CORP., a  company organized and existing under the laws of the State of Nevada, United States of America, and having its principal office at
Suite 201A, 4125 Blackhawk Plaza Circle, Suite 201A, Danville, California 94506, United States of America (“PEDCO”), and MIEJ JURASSIC ENERGY
CORPORATION, a corporation validly incorporated and existing under the laws of Cayman Islands, and having its principal office at Suite 1501, Block C, Grand Palace,
5 Hui Zhong Road, Chaoyang District, Beijing 100101 P.R. China (“MIEJ”). PEDCO and MIEJ are referred to collectively as the “ Parties” and individually as a “ Party,” and
unless the context otherwise requires, include their respective successors and permitted assigns.
 

RECITALS
 

WHEREAS, the Company was originally formed on May 3, 2012 through the filing of Articles of Organization in the office of the Secretary of State of the State of
Nevada;
 

WHEREAS, PEDCO, along with its affiliated entities, is engaged in activities involving the development and operation of petroleum resources in Pacific Rim
countries;
 

WHEREAS, MIEJ, along with its affiliated entities, is an independent upstream oil company specializing in the development and operation of oil and gas
properties globally;
 

WHEREAS, contemporaneously with the execution and delivery of this Agreement, PEDCO and MIEJ are entering into that certain Membership Interest
Purchase Agreement, dated as of the date hereof (the “Purchase Agreement”), pursuant to which, among other things, MIEJ is purchasing from PEDCO a 50%
membership interest in the Company;
 

WHEREAS PEDCO and MIEJ plan for the Company to pursue additional oil and gas acquisition, exploration and development opportunities within the U.S. (the
“Business”);
 

WHEREAS, following the Effective Date, MIEJ and PEDCO will be the only Members of the Company; and
 

WHEREAS, the Parties desire to amend and restate the Operating Agreement of the Company (the “ Original Agreement”) to memorialize their agreements with
respect to the governance, management and operation of the Company, and set out in writing their respective rights, restrictions and obligations as Members of the
Company.
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NOW THEREFORE, in consideration of the mutual promises set forth herein and for other good and valuable consideration the receipt and sufficiency of which

are hereby acknowledged, the Parties hereby amend and restate the Original Agreement as set forth in this Agreement:
 

Article 1
Definitions; Principles of Construction

 
Section 1.1  Definitions . As used in this Agreement, the following terms shall have the following meanings:

 
“Advisors” shall have the meaning set forth in Section 11.1.

 
“Affiliate” (including the terms “Affiliated” and “Affiliated with”) means, with respect to any Person, any other Person who or which, directly or indirectly, through

one or more intermediaries, controlling, controlled by, or under common control with such Person.  As used in the preceding sentence, the term “control” (including the
terms “controlling”, “controlled by” or “under common control with”) means the possession, directly or indirectly, through one or more intermediaries, of the power to direct
or cause the direction of the management or policies of a Person, whether through the ownership of voting securities, by contract or otherwise; provided however that in
any event, any Person that owns directly or indirectly more than fifty percent (50%) of the ordinary voting interests in such other Person shall be deemed to control such
other Person.
 

“Agreed Interest Rate” means interest compounded on a monthly basis, at the rate per annum equal to the one (1) month term, London Interbank Offered Rate
(LIBOR rate) for U.S. dollar deposits, as published in London by the Financial Times or if not published, then by The Wall Street Journal, plus four (4.0) percentage points,
applicable on the first Business Day prior to the due date of payment and thereafter on the first Business Day of each succeeding calendar month.  If the aforesaid rate is
contrary to any applicable usury law, the rate of interest to be charged shall be the maximum rate permitted by such applicable law.
 

“Agreement” means this Operating Agreement of White Hawk Petroleum, LLC, as amended and in effect from time to time.
 

 “Articles of Organization” or “Articles” means the Articles of Organization of the Company, dated May 3, 2012, as amended or supplemented from time to
time.
 

“Board” shall mean the board of Managers of the Company.
 

“Business Day” means any day other than a Saturday, a Sunday or other day on which commercial banks in New York, New York, Hong Kong SAR or the
People’s Republic of China are authorized or required to close under applicable laws.
 

“Chairman of the Board” means the chairman of the Board of the Company.
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“Contract Area” means approximately 1,330.75 acres in the Leighton Prospect Deep Contract Area described in Exhibit A to the Excellong Stock Purchase

Agreement and approximately 320.0 acres in the Mandurah Prospect Deep Contract Area described in Exhibit A to the Excellong Stock Purchase Agreement.
 

“Confidential Information” shall have the meaning set forth in Section 11.1.
 

“Dispute” shall have the meaning set forth in Section 17.1(a).
 

“Effective Date ” shall have the meaning set forth in the introductory paragraph to this Agreement.
 

“Excellong Stock Purchase Agreement” means that certain Stock Purchase Agreement, dated as of December 16, 2011, among PEDCO, the shareholders of
Excellong E&P-2, Inc., a Texas corporation (“E&P-2, Inc.”), and Excellong, Inc., a Texas corporation (“ Excellong”), pursuant to which PEDCO purchased all of the
outstanding shares of common stock of E&P-2, Inc.
 

“FCPA” shall have the meaning set forth in Section 19.15(a).
 

 “Governmental Authority” means each nation, state, department, region, county, municipality or other political subdivision, and any agency, authority, court,
department, commission, board, bureau or instrumentality of any of them.
 

“Governmental Approvals” means all clearances, permits, consents, licenses, approvals or any other authorization required by any Governmental Authority for
the (i) development, finance, maintenance, operation or ownership of a Project, (ii) ownership of, or investment in, the Company, (iii) distribution or receipt of dividends,
earnings or other moneys generated by a Project or the Company and (iv) transfer of any such dividends, earnings or moneys outside the United States.
 

“Independent Third Party” means any Person who, immediately prior to the contemplated transaction, does not own in excess of 10% of the Company’s
Interests on a fully-diluted basis (a “10% Owner”), who is not a member of management of the Company, who is not controlling, controlled by or under common control
with any such 10% Owner and who is not the spouse or descendent (by birth or adoption) of any such 10% Owner or a trust for the benefit of such 10% owner and/or
other such persons.
 

“Intellectual Property Rights” mean all right, title and interest in and to all commercial know-how, discoveries, developments, concepts, designs, ideas,
improvements, inventions, trade secrets and/or original works of authorship and work product, whether or not patentable, copyrightable or otherwise legally protectable.
 

“Interest(s)” or “Membership Interest(s)” or “Unit(s)” mean a membership interest(s) of the Company, including Class A Units and any other class or series of
units or interests issued by the Company.
 

“IPO” means the offering of Interests of the Company for subscription by the general public on any exchange.
 

“Manager(s)” shall mean a Manager of the Board of the Company elected by the Members in compliance with the terms of the Articles, this Agreement and
Nevada Law.
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“Members” means, collectively, PEDCO, MIEJ, and any other holder of Units of the Company from time to time.

 
 “Nevada” means the State of Nevada, United States of America.

 
“Nevada Law” means all State of Nevada laws, statutes, orders, policies, licenses, permits, clearances, approvals, regulations, rules of and agreements with any

State of Nevada governmental instrumentality and interpretations thereof having jurisdiction over the matter in question.
 

“Party” and “Parties” shall have the meaning set forth in the introductory paragraph to this Agreement.
 

“Person” means any individual, general or limited partnership, corporation, limited liability company, executor, administrator or estate, association, trustee or trust
or other entity.
 

“PRC” means the People’s Republic of China.
 

“Project” and “Projects” shall mean such petroleum resource due diligence, exploration, development, operation and service projects as undertaken by the
Company.
 
“Sale of the Company ” means the sale of the Company to an Independent Third Party or group of Independent Third Parties pursuant to which such party or parties
acquire (i) Interests of the Company possessing the voting power to elect a majority of the Company’s Managers (whether by merger, consolidation or sale or transfer of
the Company’s Interests) or (ii) all or substantially all of the Company’s assets as determined on a consolidated basis.
 

 “Senior Officer” means the chief executive officer, chief operating officer, president or any executive vice president of the Parties.
 

“Transfer” means any sale, assignment, transfer or other disposition (whether voluntarily, involuntarily or by operation of law).
 

“Unitholder(s)” or “Member(s)” means any holder of Units of the Company.
 

“Unitholder Interest” means with respect to each Member, the interest of such Member in the Company derived by dividing the total number of Units registered
in the name of such Member by the total outstanding Units, on an as-converted basis.
 

“U.S.” or “United States of America” means that sovereign nation encompassed within the territorial boundaries of the United States of America.
 

“US$” means the lawful currency of the United States of America.
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“White Hawk” and the “Company” shall have the meanings set forth in the introductory paragraph to this Agreement.

 
Section 1.2  Principles of Construction.

 
(a)    Any document expressed to be in “agreed form” means a document in or substantially in the form approved by, and signed for identification purposes

by or on behalf of, all the Parties.
 

(b)   The words “hereof,” “herein” and “hereunder” and words of similar import when used in this Agreement shall refer to this Agreement as a whole and not
to any particular provision of this Agreement.

(c)   The words “include,” “including” and “among other things ” shall be deemed to be followed by “ without limitation” or “but not limited to” whether or not
they are followed by such phrases or words of similar import.

(d)   Unless the context clearly requires otherwise, “or” is not exclusive.

(e)   All references herein to a Party’s “ knowledge” shall mean, with respect to the matter in question, if such Party (or any of the executive officers of such
Party) has, or would reasonably be expected to have, after conducting a reasonable investigation, actual knowledge of the matter.

(f)   Any reference to a statutory provision shall include such provision and any regulations made in pursuance thereof as from time to time modified or re-
enacted whether before or after the date of this Agreement.

(g)   References to the Preamble, Recitals, Clauses and Schedules are to the preamble, recitals and clauses of and schedules to this Agreement.

(h)   The headings are for convenience only and shall not affect the interpretation hereof.

(i)   Unless the context otherwise requires or permits, references to the singular number shall include references to the plural number and vice versa and
references to natural persons shall include bodies corporate.

(j)   This Agreement is the result of negotiations between, and has been reviewed by, the respective Parties.  Accordingly, this Agreement shall be deemed
to be the product of all Parties thereto, and there shall be no presumption that an ambiguity should be construed in favor of or against any of the Members or the
Company, as the case may be, thereto solely as a result of such Party’s actual or alleged role in the drafting of any such agreement.

(k)   Any reference in this Agreement to a transaction agreement shall include any schedules and exhibits attached to it and shall include that transaction
agreement as amended, modified or supplemented from time to time and any document which amends, modifies or supplements that transaction agreement.
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Article 2

Organizational Matters
 

Section 2.1   Formation.
 

The Members hereby ratify and approve the Articles and approve this Agreement as the Company’s operating agreement.
 

Section 2.2   Name.
 

The name of the Company shall be White Hawk Petroleum, LLC, as set forth in the Articles, and the business of the Company shall be conducted under such
name or, subject to compliance with applicable law, any other name that the Managers deem appropriate.  The Managers shall file on the Company’s behalf all fictitious
name certificates and similar filings that the Managers consider necessary or advisable.
 

Section 2.3   Term.
 

The term of the Company commenced as of the date of the filing of the Articles and, unless sooner terminated under Section 12.1 or as otherwise provided by
law, shall continue until the date specified in the Articles.
 

Section 2.4   Office and Agent.
 

The Company shall continuously maintain a registered agent in the State of Nevada.  The registered agent shall be as stated in the Articles or as otherwise
determined by the Managing Member.
 

Section 2.5   Principal Place of Business; Other Offices .
 

The principal place of business of the Company shall be 4125 Blackhawk Plaza Circle, Suite 201A, Danville, CA 94506. The Managers may change the
Company’s principal place of business and may establish on the Company’s behalf such additional places of business as they may determine.
 

Section 2.6   Purpose and Business of the Company.
 

The purpose and business of the Company shall be to engage in any lawful act or activity for which a limited liability company may be formed under Nevada law,
including to conduct the Business.
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Article 3

Ownership Interests and Capital Contributions
 

Section 3.1   Units and Classes of Units.
 

The ownership interests in the Company shall be reflected as Units of which there shall be one class, Class A Units, which shall be issued to the initial Members
(the “Class A Members”).  The additional characteristics of the Class A Units shall be as described in this Agreement.  References in this Agreement to Units shall refer
to Units regardless of class; and references to a “Unitholder” or “Unitholders” shall include any or all owners of Units.
 

Section 3.2   Capital Contributions; Issuance of Units.
 

Previously or concurrently with the effective date of this Agreement, the initial Members, also called the Class A Members, have each contributed to the Company
the amount of cash, property or other consideration set forth opposite such Class A Member’s name on Exhibit A hereto.
 

Section 3.3   No Return of Capital Contributions; No Interest.
 

Except as otherwise provided in this Agreement, no Member shall be entitled to demand or receive the return of all or any portion of such Member’s capital
contribution or to be paid interest in respect of either its capital account or capital contribution.  No Member shall have any right to receive property other than cash.
 

Section 3.4   Capital Accounts.
 

The Company shall maintain a separate Capital Account for each Unitholder according to the rules of Treasury Regulation Section 1.704-1(b)(2)(iv).  For this
purpose, the Company may, upon the occurrence of the events specified in Treasury Regulation Section 1.704-1(b)(2)(iv)(f), increase or decrease the Capital Accounts
in accordance with the rules of such regulation and Treasury Regulation Section 1.704-1(b)(2)(iv)(g) to reflect a revaluation of Company property.
 

Section 3.5   No Obligation to Restore Deficits.
 

No Member or Unitholder shall have any liability or obligation to the Company, the Members or other Unitholders or any creditor of the Company to restore at any
time any deficit balance in such Member’s or Unitholder’s Capital Account.
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Section 3.6   Units as Profits Interests .

 
The Class A Units issued to the initial Members, insofar as they differ in participation in profit from the relative capital contributed in exchange therefor, may be

treated in part as “profits interests” under IRS Revenue Procedure 93-27 and IRS Revenue Procedure 2001-43 and the provisions of this Agreement shall be interpreted
and applied consistently therewith.  Each Unitholder authorizes and directs the Company to elect to have the “Safe Harbor” described in the proposed Revenue
Procedure set forth in Internal Revenue Service Notice 2005-43 (the “Notice”) apply to any interest in the Company transferred to a service provider by the Company on
or after the effective date of such Revenue Procedure in connection with services provided to the Company.  For purposes of making such Safe Harbor election, the Tax
Matters Member (as defined below) is hereby designated as the “partner who has responsibility for federal income tax reporting” by the Company and, accordingly,
execution of such Safe Harbor election by the Tax Matters Member constitutes execution of a “Safe Harbor Election” in accordance with Section 3.03(1) of the
Notice.  The Company and each Unitholder hereby agree to comply with all requirements of the Safe Harbor described in the Notice, including, without limitation, the
requirement that each Unitholder shall prepare and file all federal income tax returns reporting the income tax effects of each interest in the Company issued by the
Company covered by the Safe Harbor in a manner consistent with the requirements of the Notice.
 

Article 4
Members; Transfer Of Membership Interests

 
Section 4.1    Initial Members.

 
The Members (those who have signed this Agreement) are hereby admitted to the Company.

 
Section 4.2   Limited Liability.

 
The Members shall have no personal liability or obligation under any judgment of a court, or in any other manner, for any debt, obligation or liability of the

Company, whether that liability or obligation arises in contract, tort or otherwise, solely by reason of their status as Members.
 

Section 4.3   Transfer of Membership Interests.
 

A Member’s or Unitholder’s interest in the Company, including the Member’s economic interest, may not be transferred unless in accordance with the provisions
of Article 5 below.  For purposes of this Section 4.3, a pledge of Units shall not be deemed a transfer.
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Article 5

Restrictions on Transfers, Issuances, Repurchases or Other Changes in the Units
 

Section 5.1   General Restrictions.
 

From the Effective Date and until the date falling ten (10) years after the Effective Date, no Transfer of Units of the Company by any Unitholder shall be
permitted; provided however that :

 
(a)             any Unitholder may Transfer Units to one (1) or more of its Affiliates in accordance with Clause 5.8 of this Agreement shall be permitted; and
 
(b)             any Transfer effected by any Unitholder in accordance with Clauses 5.2, 5.3 or 5.4  of this Agreement shall be permitted.

 
Section 5.2   Right of First Refusal .

 
(a)             Except for a Transfer in accordance with Clauses 5.1, 5.3, 5.4 or 5.8 of this Agreement, if at any time, any Unitholder (the “ Offering Unitholder”)

desires to Transfer all or part of its Units (the “Offered Units”) to a prospective transferee (a “ Prospective Transferee”), the other Unitholder (the “Non-Offering
Unitholder”) shall have the right of first refusal to purchase the Offered Units upon the terms and subject to the conditions hereinafter provided. Prior to any proposed
transfer (a “Proposed Transfer”) of Offered Units, the Offering Unitholder shall deliver to the Non-Offering Unitholder (with a copy to the Company) a written irrevocable
bona fide offer to sell the Offered Units to the Non-Offering Unitholder stating the number of Units to be sold, the price and terms thereof (which shall not include any
warranties or indemnities (other than capacity and authority) from the transferee) and the identity of the Prospective Transferee (a “Transfer Notice”).

 
(b)            The Non-Offering Unitholder shall have a period of thirty (30) days after receipt of a Transfer Notice within which to elect to purchase any or all such

Offered Units on the terms offered to the Prospective Transferee in the Transfer Notice, which election shall be made by an irrevocable written notice delivered by the
electing Non-Offering Unitholder to the Offering Unitholder (with a copy to the Company and the Non-Offering Unitholder). The last day of such 30-day period is
hereinafter referred to as the “Cut-Off Date”. Any new terms, conditions or price offered by the Offering Unitholder to the Non-Offering Unitholder during such 30-day
period shall be set forth in a new Transfer Notice, which new Transfer Notice shall trigger a new 30-day period as provided above. Any election to purchase the Offered
Units must be in accordance with the terms of the Transfer Notice then in effect and otherwise must be unconditional (except that such purchase may be subject to the
prior receipt of statutory or regulatory approvals necessary to complete such purchase). The Non-Offering Unitholder that elects to purchase the Offered Units pursuant to
this Clause 5.2(b) is hereinafter referred to as an “Electing Offeree.”

 
(c)             The consideration for such Offered Units shall be paid in full in cash, or in such other form as may be agreed between the Offering Unitholder and the

Electing Offeree.
 
(d)            The completion of each such purchase shall take place on the thirtieth (30 th) day after the Cut-Off Date, or if such a day is not a Business Day, then on

the next such Business Day (the “Scheduled Completion Date ”). The Scheduled Completion Date may be amended upon the mutual agreement of the Offering
Unitholder and the Electing Offeree, and in any case shall be extended to the extent necessary in order to comply with applicable laws and regulations (including
obtaining any necessary governmental approvals for the Transfer of such Offered Units). On or before the relevant Scheduled Completion Date, the Offering Unitholder
shall surrender the certificate or certificates representing the Offered Units to be purchased on such Scheduled Completion Date to the Electing Offeree against payment
in full of the consideration for such Offered Units in accordance with the provisions in this Clause 5.2.
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(e)            Upon any election of the right to purchase such Offered Units by the Electing Offeree, the Offering Unitholder and such Electing Offeree shall use their

reasonable best efforts to secure any approvals required in connection therewith.
 
(f)             Notwithstanding the foregoing, if the Non-Offering Unitholder has not exercised its right to purchase all the Offered Units by the end of the Cut-Off

Date, then the Non-Offering Unitholder shall be deemed to have forfeited any right to purchase such Offered Units, and the Offering Unitholder shall be free to sell all, but
not less than all, of the Offered Units to the Prospective Transferee substantially on the terms and conditions set forth in the Proposed Transfer Notice not later than the
sixtieth (60th) day after the Cut-Off Date.

 
(g)             If the Electing Offeree fails to complete the purchase of all of the Offered Units on the Scheduled Completion Date in accordance with the terms of this

Agreement and the applicable Transfer Notice and such failure is not remedied within seven (7) days of the Scheduled Completion Date, then the Offering Unitholder may
sell all (but not less than all) of the Offered Units to the Prospective Transferee not later than the sixtieth (60th) day after the Scheduled Completion Date.

 
(h)            Any sale to a Prospective Transferee pursuant to either Clause 5.2(f) or Clause 5.2(g) shall be on terms and conditions (including, without limitation,

the price per Unit) no more favorable to such Prospective Transferee than those set forth in the applicable Transfer Notice received by the Non-Offering Unitholder, and
the Offering Unitholder must sell all of the Offered Units and not some only.

 
(i)              If all of the Offered Units are not sold to any Person within the 60-day period specified in Clause 5.2(f) or Clause 5.2(g), then the rights of the Non-

Offering Unitholder under this Clause 5.2 shall be fully restored and reinstated as if such offer had never been made and the Offering Unitholder must again follow the
procedures set forth in this Clause 5.2 prior to the sale of any of its Units to any Person, except for Transfers otherwise permitted by this Agreement.
 

Section 5.3   Tag-Along Right.
 

(a)             If at any time a Unitholder (a “ Tag-Along Seller”) proposes to Transfer Units to a Prospective Transferee (other than as permitted under Clause 5.8)
that, when the aggregated Offered Units are no less than 50% of the then total issued and outstanding Units of the Company, such Tag-Along Seller shall promptly give
written notice to the Company and the other Unitholder (a “Tag-Along Notice”) at least thirty days prior to the completion of such Transfer and shall cause the
Prospective Transferee to make an offer for the same number of the Offered Units of the other Unitholder (or all of such other Unitholder’s Units, if less) on the same
terms and conditions of the Proposed Transfer (a “Tag-Along Offer”). The Tag-Along Notice shall describe in reasonable details the Proposed Transfer including without
limitation the class and number of Units to be sold, the price per Unit and terms thereof and identity of the Prospective Transferee and attach a copy of the Tag-Along
Offer.

 
(b)             The Non-Offering Unitholder shall have a period of thirty (30) days after receipt of a Tag-Along Offer within which to elect to sell up to the same

number of the Offered Units of the Tag-Along Seller on the same terms offered by the Prospective Transferee in the Tag-Along Offer, which election shall be made by an
irrevocable written notice delivered by the electing Non-Offering Unitholder to the Tag-Along Seller and Prospective Transferee (with a copy to the Company). The last
day of such 30-day period is hereinafter referred to as the “Tag-Along Cut-Off Date”. Any new terms, conditions or price offered by the Prospective Transferee to the Tag-
Along Seller during such 30-day period shall require a new Tag-Along Offer and Tag-Along Notice, which new Tag-Along Notice shall trigger a new 30-day period as
provided above. Any election by the Non-Offering Unitholder to sell its Units to the Prospective Transferee must be in accordance with the terms of the Tag-Along Offer
and Tag-Along Notice then in effect and otherwise must be unconditional (except that such purchase may be subject to the prior receipt of statutory or regulatory
approvals necessary to complete such purchase). The Non-Offering Unitholder that elects to sell Units pursuant to this Clause 5.3(b) is hereinafter referred to as an
Electing Tag-Along Offeree, and such Units shall also be deemed “Offered Units.”
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(c)             The consideration for such Offered Units shall be paid in full in cash, or in such other form as may be agreed between the Prospective Transferee and

the Electing Tag-Along Offeree.
 
(d)            The completion of each such sale by the Tag-Along Seller and the Electing Tag-Along Offeree shall take place on the thirtieth (30 th) day after the Tag-

Along Cut-Off Date, or if such a day is not a Business Day, then on the next such Business Day (the “Scheduled Tag-Along Completion Date ”). The Scheduled Tag-
Along Completion Date may be amended upon the mutual agreement of the Tag-Along Seller, the Electing Tag-Along Offeree, and the Prospective Transferee, and in
any case shall be extended to the extent necessary in order to comply with applicable laws and regulations (including obtaining any necessary governmental approvals
for the Transfer of such Offered Units). On or before the relevant Scheduled Tag-Along Completion Date, the Tag-Along Seller and the Electing Tag-Along Offeree shall
surrender the certificate or certificates representing the Offered Units to be sold to the Prospective Transferee on such Scheduled Tag-Along Completion Date against
payment in full of the consideration for such Offered Units in accordance with the provisions in this Clause 5.3.

 
(e)             Upon any election of the right to sell such Offered Units by the Electing Tag-Along Offeree, the Tag-Along Seller and such Electing Tag-Along Offeree

shall use their reasonable best efforts to secure any approvals required in connection therewith.
 

(f)             Notwithstanding the foregoing, if the Non-Offering Unitholder has not exercised its right to sell Units by the end of the Tag-Along Cut-Off Date, then the
Non-Offering Unitholder shall be deemed to have forfeited any right to sell such Units under this Clause 5.3 with respect to the transaction contemplated by the Tag-
Along Notice, and the Tag-Along Seller shall be free to sell all, but not less than all, of the Offered Units to the Prospective Transferee substantially on the terms and
conditions set forth in the Tag-Along Notice not later than the sixtieth (60th) day after the Tag-Along Cut-Off Date.

 
(g)            Any sale to a Prospective Transferee pursuant to Clause 5.3(f) shall be on terms and conditions (including, without limitation, the price per Unit) no

more favorable to such Tag-Along Seller than those set forth in the applicable Tag-Along Notice received by the Non-Offering Unitholder, and the Tag-Along Seller must
sell all of the Offered Units and not some only.

 
(h)             If all of the Offered Units are not sold to any Person within the 60-day period specified in Clause 5.3(f), then the rights of the Non-Offering Unitholder

under this Clause 5.3 shall be fully restored and reinstated as if such offer had never been made and the Tag-Along Seller must again follow the procedures set forth in
this Clause 5.3 prior to the sale of any of its Units to any Person, except for Transfers otherwise permitted by this Agreement.
 

Section 5.4   Drag-Along Rights.
 

The Unitholders hereby agree that they will vote in favor of, and grant any necessary consents or approvals and execute any agreements or instruments
required to facilitate, a Sale of the Company, provided that such Sale of the Corporation is requested and approved by the holders of at least 75% of the outstanding
Units (an “Approved Sale ”).  If an Approved Sale is initiated, the Unitholders hereby agree to vote all of their Units in favor thereof, and if such Approved Sale is
structured as a sale of securities, such holders agree to sell their Units of the Company in connection therewith.  Such holders shall take all other necessary and
desirable actions in connection with the consummation of the Approved Sale.
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Section 5.5   Attempted Transfers Void.

 
Except as provided in this Article 5, no Transfer or attempted Transfer of the Units of any Unitholder, whether by absolute or by collateral assignment or

otherwise, whether by gift or for valuable consideration, and no matter how conditioned, shall in any manner be effective or binding upon the other Unitholders or the
Company, unless made in full compliance with the terms hereof.
 

Section 5.6   After-Acquired Units.
 

Whenever any Unitholder who is a party to this Agreement acquires additional Units, such Units so acquired shall be subject to all of the terms and provisions of
this Agreement.
 

Section 5.7   Deed of Adherence.
 

No transfer of Units by any selling Party to any third party shall be entered into the Company’s register of Unit transfers and all Parties shall procure that unless
such third party has first entered into a deed of adherence with all parties hereto other than the selling Party pursuant to which such third party shall agree, inter alia, to
be bound by all the restrictions of, and discharge all duties and obligations as set out in this Agreement as if it were an original party hereto.  Such deed of adherence
shall be in such form at such other parties shall reasonably require.
 

Section 5.8   Exempt Transfer.
 

(a)             Notwithstanding anything to the contrary herein, the foregoing provisions of this Article 5 shall not apply to a Transfer by a Unitholder of all or part of its
Units to an Affiliate, provided, however, that any such Transfer shall be in accordance with each of the following terms:
 

(i)    Such Unitholder shall provide written notice of such Transfer to each other Unitholder;
 
(ii)    The transferee to whom the Unitholder Transfers its Units shall execute and deliver to each other Unitholder and the Company a deed of

adherence to this Agreement, in form and substance reasonably satisfactory to the Company, indicating such transferee’s agreement to be bound by the terms
and conditions of this Agreement as a Party and a Unitholder hereunder in the same manner as the Transferring Unitholder and be entitled to the same right to
the same extent and in the same manner as the Transferring Unitholder;

 
(iii)    such Unitholder shall remain bound by its obligations under this Agreement; and
 
(iv)    if any such transferee Affiliate shall cease to be an Affiliate of such Unitholder, any Units held by such transferee shall be promptly

retransferred to such Unitholder or transferred to another of such Unitholder’s Affiliates.
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(b)             Notwithstanding anything to the contrary herein, the provisions of this Article 5 shall not apply to (i) the sale of Units pursuant to an IPO or (ii) any

Transfer after the expiration of a customary lock up period of an IPO.
 

Article 6
Meetings of Unitholders

 
Section 6.1   General Meeting.

 
A General Meeting of the Unitholders of the Company (the “ Annual General Meeting”) shall be held once in every calendar year and not later than fifteen (15)

months after the holding of the last preceding Annual General Meeting.
 

Section 6.2   Extraordinary Meetings.
 

Extraordinary meetings of the Unitholders of the Company shall be held upon the request of the Chairman, any PEDCO Manager, or any MIEJ Manager (or as
otherwise required pursuant to the provisions of applicable law) upon at least fourteen (14) days written notice (containing the agenda, date, time and place of the
meeting) to all Unitholders of the Company, provided, however, that if any Reserved Matter (as defined below) is to be voted on in any extraordinary meetings, the notice
for such meeting shall specify such Reserved Matter separately from other matters and shall be held at such time and place designated in such notice, with attendance
in person or by telephone or by proxy or corporate representative; provided, however, that, subject to applicable law, such fourteen (14) day notice requirement may be
waived by Unitholders of the Company having an aggregate Unitholder Interest of not less than ninety percent (90%) in a particular case.  Any notice period referred to
above shall exclude both the day on which the notice is served or deemed to be served and the day for which the notice is given.
 

Section 6.3   Quorum.
 

The quorum for any meeting of the Unitholders of the Company shall be Unitholders of the Company whose aggregate Unitholder Interest is not less than
seventy-five percent (75%) present personally or by duly appointed proxy, attorney or representative.  If within half an hour of the time appointed for the meeting no
quorum is present, the meeting shall be adjourned to the same day one (1) week later at the same time and place or to such other day or time as the Chairman may
designate upon at least five (5) days’ written notice to all of the Unitholders of the Company.  If at the adjourned meeting no quorum is present within half an hour from the
time appointed for the meeting, Unitholders of the Company whose Unitholder Interest is not less than seventy-five percent (75%) present or represented at such
meeting shall constitute a quorum; provided, however, that no action or decision shall be taken on any matter not specified in the agenda of the meeting when it was first
called.
 

Section 6.4   Unitholder Approval.
 

(a) All the Reserved Matters shall be subject to the approval of the Unitholders of the Company.
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(b) Except as required by applicable law or otherwise provided in this Agreement, any action by the Unitholders of the Company at any General Meeting or

extraordinary meeting shall require the approval of Unitholders of the Company having an aggregate Unitholder Interest of more than fifty percent (50%) present and
voting at a validly held meeting; provided, however, that any Reserved Matter shall require the approval of Unitholders of the Company have an aggregate Unitholder
Interest of ninety percent (90%) and voting at a validly held meeting.
 

Section 6.5   Written Resolution.
 

Except as otherwise required by applicable law, a resolution in writing (circulated to all the Unitholders of the Company) approved and signed by all the
Unitholders of the Company shall be valid and effectual as if it had been a resolution passed at a meeting of the Unitholders of the Company duly convened and held.
 

Section 6.6   Chairman.
 

The Chairman of the Board for the time being shall also preside as chairman at any General Meeting.  If the Chairman of the Board is absent at any General
Meeting, a Manager shall act as the chairman.
 

Section 6.7   Reserved Matters.
 

For purposes of this Agreement, “Reserved Matters” requiring the approval of Unitholders of the Company holding an aggregate Unitholder Interest of ninety
percent (90%) are as follows:
 

(a)             issuing new equity capital or securities convertible into new equity capital;
 
(b)             merging or consolidating with or into any other company , or reconstructing or amalgamating its business or promoting or taking any steps to effect its winding
up or passing of any resolution to liquidate it or applying to any court of competent jurisdiction for an order to convene a meeting of creditors or any class of creditors or
members or any class of members or to sanction any such compromise or arrangement;

(c)             acquiring another business entity, joint venture, partnership or investment in other companies;

(d)             commencing or acquiring any new line of business which does not fall within or is not ancillary to a Project or Projects;

(e)             repurchasing or redemption of any securities or debt (except to the extent such debt is due in accordance with its terms and conditions and/or such debt is due
for the retirement of any redeemable preferred Units issued by the Company); 
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(g)             amending its Articles;

(h)             changing the size of the Board from two (2) members;

(j)             creating, allotting or issuing or agreeing to create, allot or issue any Units or Interests of the Company or granting or agreeing to grant any option over or right
to acquire any additional Units or Interests or purchasing or redeeming any Units or Interests;  

(k)             consolidating, subdividing or converting any of the Company’s Units or Interests; 
(l)              passing any resolution the result of which would be the winding up of the Company, or the Company going into liquidation or receivership save as otherwise
expressly provided in this Agreement; make any composition or arrangement with its creditors; 

(m)            issuing any debentures or other securities convertible into Units or debentures or Interests; and

(n)             offering the Units, Interests or securities of the Company for subscription by the general public by IPO on any exchange.
 

Article 7
Company Management

 
Section 7.1   Board of Managers.

 
(a)           The number of Managers holding office at any one time shall be two (2), unless otherwise agreed by all of the Unitholders. So long as the Company is

not listed on any stock exchange, the Board shall be comprised of members nominated by the Unitholders whereby the number of nominated Managers by each
Unitholder shall be as nearly as practicable in proportion to such Unitholder’s Unitholder Interest (for which purposes a Unitholder may aggregate the Unitholder Interests
of some or all of its Affiliates provided those Affiliates do not also exercise their nomination rights) provided that any Manager nominated by a Unitholder shall have
acceptable qualifications to serve on the Board and provided further that:
 

(i)   As long as PEDCO and its Affiliates shall have an aggregate Unitholder Interest of at least fifty (50%), PEDCO may appoint one (1) Manager
(the  “PEDCO Manager”); and

 
(ii)  So long as MIEJ and its Affiliates shall have an aggregate Unitholder Interest of at least fifty percent 50%, MIEJ may appoint one (1) Manager  (each

a “MIEJ Manager”).
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(b)            The Chairman of the Board shall be the MIEJ Manager, as designated by MIEJ. The Chairman shall chair all meetings of the Board.

 
(c)             In the event of the resignation, death, removal or disqualification of a Manager selected as set forth above, the appropriate designating Party or Parties

shall promptly nominate a new Manager, and, after written notice of the nomination has been given by such designating Party or Parties to the other parties, each
Unitholder shall vote its Units to elect such nominee to the Board, if and as required.
 

(d)            The appropriate designating Party or Parties may specify that the Manager elected by it shall be removed at any time and from time to time, with or
without cause (subject to applicable Nevada Law, this Agreement, and the Articles), in such Party or Parties’ sole discretion.  After written notice to each of the Parties of
the new nominee to replace a removed Manager, each Unitholder shall promptly vote its Units to remove the Manager in question and to replace such Manager with the
nominee of the Party entitled to designate such Manager.
 
( e )            Appointment of Managers.  In the event of the appointment of a Manager nominated in accordance with this clause, the Unitholders shall vote their Units to
cause the appointment to the Board of the Manager so designated for appointment by the appropriate Unitholder.
 

(f)   Frequency of meetings; Notice.  Except as otherwise provided in this Agreement, the Board shall hold a regular meeting at least once each calendar
quarter at a location the Board shall determine.  The date, time and location of any such regular meeting shall be established by the Board and notified to each Manager
in writing at least fourteen (14) days in advance.  Special meetings of the Board shall be held upon the request of the Chairman or any Manager upon at least two (2)
Business Days’ written notice (containing the agenda, date, time and place of the meeting) to the Managers and shall be held at such time and place designated in such
notice.

 
(g)   Quorum.  The quorum for any meeting of the Board shall be a majority of the Managers, each Manager present personally or by his alternate. If within

half an hour of the time appointed for the meeting no quorum is present, the meeting shall be adjourned to the same day one (1) week later at the same time and place or
to such other day or time as the Chairman may designate upon at least two (2) days’ written notice to all of the Managers (the “Adjourned Meeting”).  If at the Adjourned
Meeting no quorum is present within half an hour from the time appointed for the meeting, any two (2) Managers present at such meeting shall constitute a quorum;
provided, however, that no action or decision shall be taken on any matter not specified in the agenda of the meeting when it was first called.
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(h)   Conference Meetings .  Meetings of the Managers held by means of a telephone conference which enables all persons participating in the meeting to

hear each other at the same time and to communicate with each other shall be valid as if they were attended by all Managers in person.  Such participation by any
Manager shall constitute presence in person at the meeting by such Manager.  All meetings of the Managers shall enable Managers to participate by means of telephone
conference.
 

(i)   Board Approvals.
 

(i)   Except as otherwise provided in, or delegated in accordance with, this Agreement or required by applicable law, all matters requiring the approval of
the Board shall be subject to the approval of a majority of the Managers present and voting at a duly convened meeting.

 
(ii)  Each Manager shall have one (1) vote and no Manager shall have a casting vote.

 
(j) Written Resolution.  The Board may take action by written resolution signed and approved by all of the Managers in lieu of holding a meeting.  Such written

resolution may be signed in counterparts.
 

Section 7.2   Officers and Employees.
 

(a)             Both PEDCO Manager and MIEJ Managers are entitled to nominate corporate officers of the Company, subject to approval by the Board.  Any officer
so expressly designated shall have such authority and perform such duties as the Board may, from time to time, delegate to such officer.
 

(b)             Subject to the approval rights described herein, the business and affairs of the Company shall be managed exclusively under the direction of the
Board, by or under the direction of one or more officers pursuant to expressly delegated authority from the Board.  The power to act for or to bind the Company shall be
vested exclusively in such officers of the Company, subject to the Board’s authority to delegate powers and duties to officers, as set forth herein.  Subject to the foregoing,
the officers shall have the power and authority to execute and deliver contracts, instruments, filings, notices, certificates, and other documents of whatsoever nature on
behalf of the Company.  The officers of the Company shall have power and authority, as expressly delegated to them by the Board of Managers of the Company to cause
the Company to hire employees, including officers appointed by the Board of Managers, as such officers deem necessary and to cause the Company to pay such
employees as such officers deem fit, in their reasonable discretion.
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Article 8

Allocation Of Profit, Loss And Distributions
 

Section 8.1   Allocations.
 

Subject to Sections 8.4-8.7, Company profit shall first be allocated to the Unitholders, pro rata, in accordance with the prior allocation of Company loss and to the
extent thereof; and thereafter such profit shall be allocated to the Unitholders, pro rata, in accordance with their ownership of Units.
 

Section 8.2   Company Loss.
 

Company loss shall be allocated to the Unitholders, pro rata, in accordance with their positive Capital Account balances and to the extent thereof; and thereafter
such loss shall be allocated to the Unitholders, pro rata, in accordance with their ownership of Units.
 

Section 8.3   Distributions.
 

Subject to any restrictions under applicable law, the Company may make distributions of money or property at least annually or at such other times and in such
amounts as the Managers may determine.  Such distributions, other than liquidating distributions, shall be made to Unitholders, pro rata, in accordance with their
ownership of Units.   Liquidating distributions shall be made to the Unitholders, pro rata, in accordance with their  positive capital account balances after all allocations of
profit and loss are made.
 

Section 8.4   Company Non-Recourse Deductions.
 

Any Company non-recourse deductions (as defined in Treasury Regulations Section 1.704-2(1)) for any taxable year or other period shall be specially allocated
to the Members in accordance with their respective interests in profit.
 

Section 8.5   Member Non-recourse Deductions.
 

Member non-recourse deductions shall be specially allocated to the Member who bears the economic risk of loss with respect to the Member non-recourse debt
in accordance with Treasury Regulations Section 1.704-2.
 

Section 8.6   Minimum Gain.
 

Notwithstanding any other provision of this Article 8, if there is a net decrease in Company non-recourse debt or Member non-recourse debt, minimum gain shall
be determined in accordance with the principles of Treasury Regulations Sections 1.704-2 and 1.704-2, and each Member shall be specially allocated items of Company
income and gain for such year (and, if necessary, subsequent years) in an amount equal to the Member’s respective share of such net decrease during such year,
determined pursuant to Treasury Regulations Sections 1.704-2.  The items to be so allocated shall be determined in accordance with Treasury Regulations Section
1.704-2.
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Section 8.7   Section 704 Allocations.

 
In the event that the fair market value of an item of Company property differs from its tax basis, allocations of depreciation and amortization, gain and loss with

respect to such property will be made for tax purposes in a manner that takes account of the variation between the tax basis and the fair market value of such property in
accordance with the Internal Revenue Code Section 704 and Treasury Regulations Section 1.704-1(4).
 

Article 9
Certain Additional Covenants

 
Section 9.1   Funding of the Company.

 
As a means to finance the operations of the Company without contributing to, changing or otherwise affecting the Unit capital of the Company, the Unitholders

and the Board, via majority approval, respectively, may require the Unitholders to provide intercompany loans to the Company from time to time in amounts
proportionate to each Unitholder’s Unitholder Interest (each, a “Cash Call”). The terms and conditions of each Cash Call and related intercompany loans must be
unanimously approved by the Unitholders and the Board.  The Chairman shall propose the due dates for payment of Cash Calls and purposes of use of respective Cash
Calls, including funding the Company’s operations and the general administrative expenses of the Company.
 

Section 9.2   Right of Participation on Sole-Risk and Acquisition Opportunities in Contract Area.
 

In the event a Party (a “Presenting Party”) receives an offer to either (i) sole risk a well(s) in the Contract Area or (ii) acquire additional interests in the Contract
Area, such Presenting Party shall present such offer to the Board for its consideration prior to accepting such offer.  The Board shall have fifteen (15) days to decide
whether to pursue the opportunity, which decision must be approved by the Manager designated by the non-Presenting Party.  If the Board elects not to accept such
offer, the Presenting Party may proceed to accept the offer and develop the opportunity independently via a farm-in or other arrangements, with the Parties agreeing to
enter into such documentation as reasonably necessary to allocate the costs, benefits and burdens with respect to the Presenting Party’s pursuit of such opportunity on a
sole-risk basis, and with appropriate customary indemnifications and releases from liability from the Presenting Party the Company and the other Party as are reasonably
agreed upon by the Company and the Parties.  The Board’s failure to pursue any opportunity shall not limit each Party’s obligation to offer future opportunities under this
Section to the Board thereafter.
 

Section 9.3   Observance of Laws.
 

Each Unitholder and the Company shall comply with and shall cause its Affiliates to comply with all applicable Nevada Law or other applicable laws, rules, or
regulations of any other jurisdiction that are or may be applicable to the Company’s business and the Unitholders’ and their Affiliates’ activities in connection with the
Company or a Project.  Each of the Unitholders shall use reasonable efforts to obtain all regulatory approvals that are necessary for it to perform its obligations under this
Agreement.  the Company shall use reasonable efforts to obtain all other Governmental Approvals necessary to effect each of the transactions contemplated herein.
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Article 10

Representations, Warranties and Acknowledgments of the Unitholders
 

Section 10.1Representations and Warranties of Unitholders.
 

Each Unitholder hereby represents and warrants to the Company and the other Unitholders as of the date hereof as follows:
 

(a)             If such Unitholder is an entity, such Unitholder is duly organized and validly existing in good standing under the laws of the jurisdiction of its creation
and has all requisite power and authority, corporate or otherwise, to enter into and to perform its obligations hereunder and to carry out the terms hereof and the
transactions contemplated hereby.
 

(b)            The execution, delivery and performance of this Agreement by such Unitholder have been duly authorized by all necessary action on the part of such
Unitholder and do not require any approval or consent of any holder (or any trustee for any holder) of any indebtedness or other obligation of such Unitholder.
 

(c)             This Agreement has been duly executed and delivered on behalf of such Unitholder by an appropriate officer of such Unitholder and constitutes the
legal, valid and binding obligation of such Unitholder, enforceable against it in accordance with its terms, as such enforceability may be limited by applicable bankruptcy,
insolvency, reorganization, moratorium and similar laws affecting creditors’ rights generally and by general principles of equity.
 

(d)            There is no legislation, action, suit, proceeding or investigation pending or, to the best of such Unitholder’s knowledge, threatened, before or by any
court, administrative agency, environmental council, arbitrator or governmental authority, body or agency which could reasonably be expected to materially and adversely
affect the performance by such Unitholder of its obligations hereunder or which questions the validity, binding effect or enforceability hereof, any action taken or to be
taken by such  Unitholder pursuant hereto or any of the transactions contemplated hereby.
 

(e)            The execution, delivery and performance by such Unitholder of this Agreement and the consummation of the transactions contemplated hereby and
thereby, including the incurrence by such Unitholder of its financial obligations hereunder and thereunder, will not result in any violation of any term of its constituent
documents, or its Articles, as the case may be, or any material contract or agreement applicable to it, or of any license, permit, franchise, judgment, writ, injunction or
regulation, decree, order, charter, law, ordinance, rule or regulation applicable to it, including any loan agreements executed with the banks/other creditors, or any of its
properties or to any obligations incurred by it or by which it or any of its properties or obligations are bound or affected, or of any determination or award of any arbitrator
applicable to it, and will not conflict with, or cause a breach of, or default under, any such term or result in the creation of any lien upon any of its properties or assets.
 

(f)             All third party consents and approvals including banks/other creditors approval(s) required for the execution, delivery and performance if this
Agreement have been obtained to the satisfaction of each other and no other consent, approval, order or authorization of, or registration, declaration or filing with, or
giving of notice to, obtaining of any license or permit from, or taking of any other action with respect to, any central, state or local government or public body, authority or
agency or banks/other creditors is required in connection with the valid authorization, execution, delivery and performance by such Unitholder of this Agreement or the
consummation of any of the transactions contemplated hereby.
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Section 10.2Investment Intent.

 
Each Unitholder hereby represents and warrants to the Company and the other Unitholders that such Unitholder has acquired its Units for such Unitholder’s own

account, for investment purposes only and not with a view to the distribution or resale thereof, in whole or in part, and agrees that it will not Transfer, or offer to Transfer,
all or any portion of its Units in any manner that would violate, or cause the Company to violate, this Agreement or any applicable securities laws.
 

Section 10.3Unregistered Securities.
 

Each Unitholder hereby acknowledges that such Unitholder is aware that the Units (and the offering, issuance and sale thereof to such Unitholder) have not been
listed with any stock exchanges under any applicable securities laws.  Each Unitholder further acknowledges that the Company will not, and has no obligation to,
recognize any Transfer of all or any part of Units to any Person except in accordance with this Agreement.
 

Article 11
Confidentiality; License

 
Section 11.1Obligation to Maintain Confidentiality.

 
With respect to each Unitholder and their respective Affiliates, except to the extent necessary for the exercise of its rights and remedies and the performance of its

obligations under this Agreement, such Unitholder will not itself use or intentionally disclose (and will not permit the use or disclosure by any of its Affiliates or its
advisors, counsel and public accountants (collectively, “Advisors”)) of, directly or indirectly, any the Company documents or this Agreement or information furnished
thereunder (the “Confidential Information”), and will use all reasonable efforts to have all such Confidential Information kept confidential (consistent with its own
practices) and not used in any way known to such Unitholder to be detrimental to any of the other Parties; provided, that (i) any such Unitholder, its Affiliates and its
advisors may use, retain and disclose any such Confidential Information to its special counsel and public accountants or any Governmental Authority, including the U.S.
Securities and Exchange Commission in such public filings as required under applicable law or advised by counsel to be disclosed therein, (ii) any such Unitholder, its
Affiliates and its advisors may use, retain and disclose any such Confidential Information that has been publicly disclosed (other than by such Unitholder, its Affiliates or
any of its advisors in breach of this Section) or has rightfully come into the possession of such Unitholder thereof or any of its Affiliates or advisors other than from
another Unitholder or a Person acting on such other Unitholder’s behalf, (iii) to the extent that any such Unitholder, its Affiliates or its advisors may have received a
subpoena or other written demand under color of legal right for such information, such Unitholder, its Affiliates or advisors may disclose such information, but such
Unitholder will first, as soon as practicable upon receipt of such demand and unless otherwise prohibited by applicable Law, furnish a copy thereof to the other Parties
and, if practicable so long as such Unitholder, its Affiliates or advisors will not be in violation of such subpoena or demand or likely to become liable to any penalty or
sanctions thereunder, afford the other Parties reasonable opportunity, at such other Parties’ cost and expense, to obtain a protective order or other reasonably
satisfactory assurance of confidential treatment for the information required to be disclosed, (iv) disclosures to lenders, potential lenders, investors, potential investors,
strategic partners or acquirers, or potential strategic partners or acquirers, or other Persons providing financing to the Company or PEDCO, if such Persons have agreed
to abide by the terms of this Section, (v) any such Unitholder, its Affiliates and its advisors may disclose any such information, and make such filings, as may be required
by this Agreement or applicable law, including, but not limited to, U.S. securities laws, and (vi) nothing in this Section will prevent any such Unitholder from using such
information for its own internal purposes.  Notwithstanding anything herein to the contrary, a Unitholder may disclose information to its Affiliates and other advisors in
accordance with this Agreement if such Persons have agreed to the terms of this Section.
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Section 11.2 Return of Confidential Information.

 
The receiving Unitholder shall immediately destroy or return all tangible and, to the extent practicable, intangible material in its possession or control embodying

the disclosing Unitholder’s Confidential Information (in any form and including, without limitation, all summaries, copies and excerpts of Confidential Information) upon the
earlier of (a) the completion or termination of the dealings between the Parties or (b) such time as the disclosing Unitholder may so request and shall not thereafter be
retained in any form by receiving Unitholder, except that notwithstanding the above, one copy may be retained by receiving Unitholder to show compliance with the terms
of this Agreement or for regulatory compliance purposes.
 

Section 11.3 Compliance with Securities Laws.
 

The Parties hereby acknowledge that they are aware of the U.S. securities laws that prohibit any person who has material non-public information about a
company from purchasing or selling, directly or indirectly, any securities of such company (including entering into hedge transactions involving such securities), or from
communicating such information to any other person under circumstances in which it is reasonably foreseeable that such person is likely to purchase or sell such
securities.  Each Party agrees that it will not use or permit any third party to use, and that it will use reasonable best efforts to assure that none of its representatives will
use or permit to use, any Confidential Information in contravention of U.S. securities laws.
 

Section 11.4  License.
 

The Company hereby grants to each of PEDCO and MIEJ, and each of their respective Affiliates, a nonexclusive, royalty-free, fully paid-up, irrevocable, worldwide
license, with no right to grant or authorize sublicenses except to Affiliates thereof, to use (but not sell or offer to sell) all Intellectual Property Rights of the Company for
the duration set forth in Section 11.6 below (the “License”).

Section 11.5Survival.
 

The restrictions contained in Sections 11.1 through 11.4 will survive the termination or expiration of this Agreement for a period of six (6) years from the date of
such termination or expiration, and the License contained in Section 11.5 shall survive with respect to each of PEDCO and MIEJ, respectively, following termination or
expiration of this Agreement until the earlier to occur of (i) the date that such Unitholder is no longer a Unitholder of the Company, or (ii) the date that the Company has
an IPO.
 

Article 12
Term and Termination

 
Section 12.1 Term.

 
This Agreement shall remain in full force and effect for so long as any of the Unitholders continue to own Units of the Company or as otherwise terminated earlier

pursuant to Section 9.2.
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Section 12.2 Termination.

 
This Agreement shall terminate

 
(a)           upon the written agreement of the Unitholders;

 
(b)           upon the dissolution and winding up of the Company pursuant to this Agreement;

 
(c)           upon the consummation of an IPO;

 
(d)           upon a Sale of the Company; or

 
(e)           with respect to any Unitholder, if such Unitholder and its Affiliates no longer own any Units.

 
Except as otherwise provided herein or as may be agreed by the Parties, no termination of this Agreement shall release any Unitholder from any liability to any other
Unitholder which at the time of such termination has already accrued, nor affect in any way the survival of any right, duty or obligation of any Unitholder which is
expressly stated elsewhere in this Agreement to survive the termination hereof.
 

Article 13
Accounting, Records, Reporting, Company Expenses

 
Section 13.1  Books and Records; Fiscal Year.

 
The books and records of the Company shall be kept in accordance with the accounting method followed by the Company for federal income tax purposes.  The

Company shall maintain at its registered office those books and records as required by law. The fiscal year of the Company shall be the calendar year.
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Section 13.2  Bank Accounts.

 
The Company shall maintain the funds of the Company in one or more separate bank accounts in the name of the Company.  The executive officers and

Managers of the Company shall be authorized to draw funds out of any Company bank account.
 

Section 13.3  Financial Information.
 

The Company shall cause to be filed all required reports and documents with any governmental agency.  The Company shall cause to be prepared information
concerning the Company’s operations as soon as practicable after the end of the Company’s fiscal year. The Company shall send or cause to be sent to each Unitholder
within ninety (90) days after the end of each taxable year state and federal schedules K-1 (such information as is necessary to complete the Unitholder’s federal and state
income tax or information returns) and a copy of the Company’s federal, state, and local income tax or information returns for the year.
 

Section 13.4  Tax Matters Member.
 

The PEDCO contact person specified in Article 18.2 (the “ Tax Matters Member”) shall be the initial Tax Matters Member as defined under the Internal Revenue
Code and in any similar capacity under state or local law. Any successor to the Tax Matters Member shall be selected by the Managers. The Tax Matters Member agrees
to promptly notify the other Members upon the receipt of any correspondence from any federal, state or local tax authorities relating to any examination of the Company’s
affairs.  The Tax Matters Member shall manage all audits or other tax proceedings of the Company and shall keep the Members informed with respect to such
proceedings.  The Tax Matters Member may retain, at the Company’s expense, such outside counsel, accountants and other professional consultants as the Tax Matters
Member may deem necessary in the course of fulfilling his obligations as Tax Matters Member.
 

Section 13.5  Company Expenses .
 

In addition to the expenses and costs of operating the Business, Company expenses shall also include professional fees in connection with the accounting and
legal aspects of preparing, documenting and distributing the financial and tax information described in this Article 13, other costs directly connected with the foregoing,
and the costs of preparation and filing of forms, returns and documents with governmental agencies, and the maintenance of proper books and records.
 

Article 14
Dissolution And Winding Up

 
Section 14.1  Conditions of Dissolution.

 
The Company shall dissolve at such time or upon the occurrence of any of the following events:

 
(a)  the sale or other disposition of all or substantially all the property and assets of Company;
 
(b)  the determination of a majority in Interest of the Members at any time to dissolve the Company;

 
(c)  the determination of the Managing Member that it is in the best interests of the Members to dissolve the Company; or

 
(d)  the entry of a judgment of dissolution.
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Section 14.2  Winding Up.

 
Upon dissolution, the Company shall continue solely for the purpose of winding up its affairs in an orderly manner, liquidating or distributing its assets, and

satisfying the claims of its creditors.  The Managing Members shall be responsible for overseeing the winding up of the Company.
 

Section 14.3  Liabilities Upon Dissolution, Notices and Filings.
 

After determining that all the known debts and liabilities of the Company in the process of winding up have been paid or adequately provided for, the remaining
assets shall be distributed to the Members as provided in Article 8 and appropriate notices and filings shall be made by the Members.

 
Article 15

Indemnification; Liability Of Members
 

Section 15.1  Indemnification.
 

The Company shall indemnify the Members, including the Managers, to the full extent permissible under Nevada law.
 

Section 15.2  Limitation of Liability.
 

Except as otherwise provided herein or in any agreement entered into by such person and the Company and to the maximum extent permitted by Nevada law, no
present or former Manager nor any such person’s affiliates, employees, agents or representatives shall be liable to the Company or to any Member for any act or
omission performed or omitted by such person in his or her capacity as Manager,  provided that, except as otherwise provided herein, such limitation of liability shall not
apply to the extent the act or omission was attributable to such person’s willful misconduct or knowing violation of law as determined by a final judgment, order or decree
of an arbitrator or a court of competent jurisdiction (which is not subject to appeal or with respect to which the time for appeal has expired and no appeal has been
perfected).  The Managers shall be entitled to rely upon the advice of legal counsel, independent public accountants and other experts, including financial advisors, and
any act of or failure to act by a Manager in good faith reliance on such advice shall in no event subject a Manager or any of such person’s affiliates, employees, agents or
representatives to liability to the Company or any Member.
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Section 15.3  Insurance.

 
The Company shall have the power to purchase and maintain insurance on behalf of the Members or any person who is or was an agent of the Company against

any liability asserted against such person arising out of such person’s status as an agent, whether or not the Company would have the power to indemnify such person
against such liability under law.
 

Article 16
Conversion To Corporation

Section 16.1  Approval.
 

If the Managers approve an IPO with respect to the Company or otherwise approves the conversion of the Company from a limited liability company to a
corporation or other limited liability entity (whether or not in connection with an IPO) each Member and Unitholder hereby consents to such public offering or conversion
and shall vote for (to the extent it has any voting rights) and raise no objections against such public offering or conversion, and each Member and Unitholder shall take all
reasonable actions in connection with the consummation of such public offering or conversion as determined by the Managers.
 

Section 16.2  Required Actions.
 

The Company shall, at the request of the Managers and the approval of the Members, effect a conversion to corporate or other limited liability form and, in
connection therewith, the Members and the Unitholders shall, at the request and under the direction of the Managers, take all actions necessary or desirable to effect
such conversion (including, without limitation, whether by conversion to a subchapter C corporation, merger or consolidation into any entity, recapitalization or otherwise),
giving effect to the same economic and corporate governance provisions contained herein after taking into consideration the structure of the Company and its securities
(a “Corporate Conversion”).  In connection with a Corporate Conversion, the rights and preferences and vesting conditions, if any, with respect to Units shall be
preserved insofar as possible.

 
Article 17

Dispute Resolution
 

Section 17.1  Initial Procedure.
 

The Parties will attempt, in good faith, to resolve or cure all disputes and claims (including any claimed breaches of this Agreement) (each a “ Dispute”)) through
the Unitholders before initiating any legal action or attempting to enforce any rights or remedies under this Agreement (including termination), at law or in equity
(regardless of whether this Article is referenced in the provision of this Agreement which is the basis for any such dispute).  If any Unitholder believes that a Dispute under
this Agreement has arisen, such Unitholder will give written notice thereof to the other Parties which notice will describe in reasonable detail the basis and specifics of the
Dispute.  Within five (5) days after delivery of such notice, the Unitholders will meet to discuss and attempt to resolve or cure such Dispute.  If the Unitholders are unable
to resolve the Dispute within fifteen (15) days after delivery of such notice, the matter will be referred to a “Senior Officer” of each Unitholder for resolution or cure.  If
such Senior Officers are unable to agree on an appropriate cure or resolution within ten (10) days after the matter has been referred to them, the Parties may refer such
Dispute to mediation in accordance with Section 17.2.
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Section 17.2  Mediation.

 
If the Parties are unable to resolve a Dispute pursuant the procedures described in Clause 17.1, and if the continued failure to settle such disagreement is likely

to have a material adverse impact on the Company, either Party may elect to submit the disagreement to mediation under the Commercial Mediation Rules of the
American Arbitration Association. If either Party so elects, the other Party shall submit to mediation. The mediator shall not have authority to impose a settlement upon
the Parties, but will attempt to help them reach a satisfactory resolution of the disagreement. The mediator shall end the mediation whenever, in his judgment, further
efforts at mediation would not contribute to a resolution of the submitted disagreement.  If the Parties are unable to agree on an appropriate cure or resolution within thirty
(30) days after the matter has been submitted to , the Parties may refer such Dispute to arbitration in accordance with Clause 17.3.
 

Section 17.3  Arbitration
 

Any Dispute relating to, this Agreement or the performance thereof, including but not limited to questions as to whether a matter is governed by this arbitration
clause, shall be subject to arbitration if good faith negotiations among the parties do not resolve such claim, dispute or other matter the parties have not resolved such
Dispute pursuant to Clause 17.1 and 17.2. Such arbitration shall proceed in accordance with the Commercial Arbitration Rules of the American Arbitration Association
then pertaining (the “Rules”), insofar as such Rules are not inconsistent with the provisions expressly set forth in this Agreement, unless the parties mutually agree
otherwise, and pursuant to the following procedures:(a) Reasonable discovery shall be allowed in arbitration.(b) All proceedings before the arbitrators shall be held in
Houston, Texas. (c) The costs and fees of the arbitration, including attorneys’ fees, shall be allocated by the arbitrators.(d) The award rendered by the arbitrators shall be
final and judgment may be entered in accordance with applicable law and in any court having jurisdiction thereof.(e) The existence and resolution of the arbitration shall
be kept confidential by the Parties in the same manner as confidential information is required to be kept under this Agreement, and shall also be kept confidential by the
arbitrators.
 

Section 17.2  Continued Performance.
 

Pending final resolution of any Dispute, the Parties will continue to fulfill their respective obligations under this Agreement; provided that the applicable Unitholder
may withhold any amount that is the subject of Dispute from any payment otherwise due under this Agreement during the pendency of any dispute resolution
proceeding.  Upon resolution of the Dispute, the Unitholder owing such amount shall promptly pay to the relevant Unitholder any amount determined to be due, together
with interest at the greater of the highest legally permitted rate or 10% per annum on the unpaid balance from the date the amount was originally owed until the date paid
in full.
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Article 18
Default

 
Section 18.1  Default Notice.

 
Any Party that fails to pay when due its proportionate share of Cash Calls due pursuant to this Agreement (a “Defaulting Party”) shall be in default under this

Agreement (such amount, the “Amount in Default”).  The non-Defaulting Party (the “Non-Defaulting Party”) shall promptly give written notice of such default to the
Defaulting Party (a “Default Notice”).  The Amount in Default not paid by the Defaulting Party shall bear interest from the date due until paid in full.  Interest will be
calculated using the Agreed Interest Rate.
 

Section 18.2  Payment of Defaulted Accounts.
 

(a)   The Non-Defaulting Party shall pay the Amount in Default owed by the Defaulting Party.
 
(b)   The total of all amounts paid by the Non-Defaulting Party for the Defaulting Party, together with interest accrued on such amounts shall constitute a

debt due and owing by the Defaulting Party to the Non-Defaulting Party.  The Non-Defaulting Party may satisfy such debt (together with interest) and may accrue an
amount equal to the Defaulting Party’s share of any allocation of profits under Article 8.

 
(c)   The Defaulting Party may remedy its default by paying to the Defaulting Party the total amount due, together with interest calculated as provided in

Section 18.1, at any time prior to the buy-out of its Units pursuant to Section 18.3(b), if the Buy-Out Option is exercised by the Non-Defaulting Party.
 
(d)   The rights granted to the Non-Defaulting Party pursuant to this Section shall be in addition to, and not in substitution for any other rights or remedies

which such Non-Defaulting Party may have in law or equity or pursuant to the other provisions of this Agreement.
 

Section 18.3  Remedies.
 

(a)            During the period in which the Amount in Default remains outstanding and unpaid by the Defaulting Party (the “ Default Period”), the Defaulting Party
shall not have a right to any allocation of profits under Article 8, which allocations shall vest in and be the property of the Non-Defaulting Party until and to the extent that
such Amount in Default that has been paid on behalf of the Defaulting Party by the Non-Defaulting Party pursuant to Section 18.2(a), and accrued interest thereon, shall
be repaid to the Non-Defaulting Party.
 

(b)            Each Party grants to each of the other Party the right and option to acquire (the “ Buy-Out Option”) all of its Units in the Company for a value (the
“Appraised Value”) as determined in this Section 18.4(b) in the event that such Party becomes a Defaulting Party and fails to fully remedy all its defaults by the one
hundred eightieth (180th) calendar day following the date of the Default Notice.  If a Defaulting Party fails to remedy its default by the one hundred eightieth (180th)
calendar day following the date of the Default Notice, then, without prejudice to any other rights available to the Non-Defaulting Party to recover its portion of the Amount
in Default, plus accrued interest thereon, the Non-Defaulting Party may, but shall not be obligated to, exercise such Buy-Out Option by notice to the Defaulting Party (the
“Option Notice”). The Defaulting Party shall be obligated to transfer, pursuant to this Agreement, effective on the date of the Option Notice, all of its Units to the Non-
Defaulting Party having exercised the Buy-Out Option (the “Acquiring Party”). The Acquiring Party shall specify in its Option Notice a value for the Defaulting Party’s
Units.  Within five (5) Business Days of the Option Notice, the Defaulting Party shall (i) notify the Acquiring Party that it accepts the value specified by the Acquiring Party
in its Option Notice (in which case this value is the “Appraised Value”); or (ii) seek to resolve the dispute pursuant to Section 17 of this Agreement for determination of
the value of its Units (in which case the value determined shall be deemed the “Appraised Value”).  If the Defaulting Party fails to so notify the Acquiring Party, then the
Defaulting Party shall be deemed to have accepted the Acquiring Party’s proposed value as the Appraised Value.  If the valuation of the Defaulting Party’s Units is
referred to an independent expert, such expert shall determine the Appraised Value which shall be equal to the fair market value of the Defaulting Party’s Units, less the
following: (i) the Amount in Default, plus accrued interest; and (ii) all costs, including the costs of the expert, to obtain such valuation.  The Appraised Value shall be paid
to the Defaulting Party in four (4) installments, each equal to 25% of the Appraised Value as follows:
 

(1)    the first installment shall be due and payable to the Defaulting Party within five (5) Business Days after the date on which the Defaulting
Party’s Units are effectively transferred to the Acquiring Party (the “Transfer Date”);
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(2)    the second installment shall be due and payable to the Defaulting Party within thirty (30) Business Days after the Transfer Date;

 
(3)    the third installment shall be due and payable to the Defaulting Party within sixty (60) Business Days after the Transfer Date; and

 
(4)    the fourth installment shall be due and payable to the Defaulting Party within ninety (90) Business Days after the Transfer Date.

 
(c)             For purposes of Section 18(b), the Defaulting Party shall, without delay following any request from the Acquiring Party, do any act required to be done

by applicable law in order to render the transfer of its Units legally valid, including obtaining all governmental consents and approvals, and shall execute any document
and take such other actions as may be necessary in order to effect a prompt and valid transfer.  The Defaulting Party shall be obligated to promptly remove any liens and
encumbrances which may exist on its assigned Units.  In the event all required approvals are not timely obtained, the Defaulting Party shall hold the assigned Units in
trust for the Non-Defaulting Party who is entitled to receive it.  Each Party constitutes and appoints each other Party its true and lawful attorney to execute such
instruments and make such filings and applications as may be necessary to make such transfer legally effective and to obtain any necessary consents.  Actions under this
power of attorney may be taken by any Party individually without the joinder of the others.  This power of attorney is irrevocable for the term of this Agreement and is
coupled with an interest.  If requested, each Party shall execute a form prescribed by the Board of Managers setting forth this power of attorney in more detail.
 

(d)            The Non-Defaulting Party shall be entitled to recover from the Defaulting Party all reasonable attorneys’ fees and all other reasonable costs sustained
in the collection of amounts owing by the Defaulting Party.
 

(e)             The rights and remedies granted to the Non-Defaulting Party in this Section 18 shall be cumulative, not exclusive, and shall be in addition to any other
rights and remedies that may be available to the Non-Defaulting Party, whether at law, in equity or otherwise.  Each right and remedy available to the Non-Defaulting
Party may be exercised from time to time and so often and in such order as may be considered expedient by the Non-Defaulting Party in its sole discretion.
 

Section 18.4  No Right of Set Off.
 

Each Party acknowledges and accepts that a fundamental principle of this Agreement is that each Party pays its share of all amounts due under this Agreement
as and when required.  Accordingly, any Party which becomes a Defaulting Party undertakes that, in respect of either any exercise by the Non-Defaulting Party of any
rights under or the application of any of the provisions of this Section 18, such Party hereby waives any right to raise by way of set off or invoke as a defense, whether in
law or equity, any failure by any other Party to pay amounts due and owing under this Agreement or any alleged claim that such Party may have against the Non-
Defaulting Party, whether such claim arises under this Agreement or otherwise.  Each Party further agrees that the nature and the amount of the remedies granted to the
Non-Defaulting Party hereunder are reasonable and appropriate in the circumstances.
 

Article 19
Miscellaneous Provisions

 
Section 19.1  Equitable Relief.

 
The Parties hereto agree and declare that legal remedies may be inadequate to enforce the provisions of this Agreement and that equitable relief, including

specific performance and injunctive relief, may be used to enforce the provisions of this Agreement.
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Section 19.2  Notices.

 
Any notice given under this Agreement will be in writing and delivered by personal service, or by certified or registered first class mail, or nationally recognized

overnight courier, or by facsimile or email with a copy, in the case of facsimile or email, by first class mail, to the addresses specified below:
 

If to PEDCO:                                 Mr. Frank C. Ingriselli
4125 Blackhawk Plaza Circle
Suite 201A
Danville, CA 94506
USA
FAX: (925) 403-0703
Email: ingriselli@pacificenergydevelopment.com

 
If to MIEJ:                                     Mr. Forrest Dietrich
Suite 1501, Block C, Grand Palace,
5 Hui Zhong Road, Chaoyang District,
Beijing 100101 P.R. China
FAX: 86-10-51238223
Email: forrest@fdietrich.us

 
If to the Company:                       Mr. Frank C. Ingriselli
4125 Blackhawk Plaza Circle
Suite 201A
Danville, CA 94506
USA
FAX: (925) 403-0703
Email: ingriselli@pacificenergydevelopment.com

Any Unitholder may change the addresses provided above by notifying the other Parties in the manner provided above.  In the case of personal delivery,
certified or registered first class mail, or nationally recognized overnight courier, such transmittal will be deemed to have been received by the recipient party on the date
of such delivery.  In the case of delivery via facsimile or email, the transmittal shall be deemed to have been received on the day following the date of communication by
facsimile or email.
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Section 19.3  Governing Law and Process Agent.

 
(a)            This Agreement shall be governed by, and construed in accordance with, the Nevada Law without regard to conflicts of law principles.

 
(b)            With respect to any question, dispute, suit, action or proceedings arising out of or in connection with this Agreement (the “Proceedings”), each party
irrevocably:
 

(i)    submits to the non-exclusive jurisdiction of the courts of the State of Nevada; and
 

(ii)    waives any objection which it may have at any time to the laying of venue of any Proceedings brought in any such court, waives any claim that
such Proceedings have been brought in an inconvenient forum and further waives the right to object, with respect to such Proceedings, that such court does not
have any jurisdiction over such party.

 
Nothing in this Agreement precludes either party from bringing Proceedings in any other jurisdiction nor will the bringing of Proceedings in any one or more

jurisdictions preclude the bringing of Proceedings in any other jurisdiction.
 

 (c)           To the extent that, in the courts of any jurisdiction, any party may claim for itself or its revenues or assets (irrespective of their use or intended use)
immunity on the grounds of sovereignty or other similar grounds from suit; jurisdiction of any court; relief by way of injunction, order for specific performance or for
recovery of property; attachment (whether in aid of execution, before judgment or otherwise); execution or enforcement of any judgment or other legal process to which it
or its revenues or assets might otherwise be entitled in any Proceedings (whether or not claimed), and to the extent that in any such jurisdiction there may be attributed
to itself or its revenues or assets such immunity, that party irrevocably agrees not to claim such immunity and irrevocably waives such immunity to the full extent
permitted by the laws of such jurisdiction.
 

Section 19.4  Entire Agreement and Modifications.
 

This Agreement constitutes the entire agreement between the Parties relating to the subject matter hereof, and all previous agreements, discussions,
communications, and correspondence with respect to the subject matter, including the Original Agreement, are hereby superseded and terminated by the execution of this
Agreement.  This Agreement may not be modified or amended except in writing signed on behalf of each Unitholder by its duly authorized representative. Any such
modification or amendment shall form part of this Agreement and shall be read co-terminus with this Agreement. The Parties agree and acknowledge that this Agreement
creates legal rights and obligations between them even though it contemplates their entry into additional agreements.
 

Section 19.5  No Waiver of Rights.
 

No right under this Agreement may be waived by a Unitholder, except pursuant to a writing signed by the Unitholder against which enforcement of the waiver is
sought.  Without limitation, no failure or delay on the part of any Unitholder in exercising any of its rights under this Agreement, no partial exercise by any Unitholder of
any of its rights under this Agreement, and no course of dealing among the Parties, will constitute a waiver of the rights of a Unitholder.
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Section 19.6  Severability.

 
If at any time subsequent to the Effective Date, any provisions of this Agreement will be held by any court of competent jurisdiction to be illegal, void or

unenforceable, such provision will be of no force and effect, but the illegality or unenforceability of such provision will have no effect upon and will not impair the
enforceability of any other provision of this Agreement.
 

Section 19.7  Headings, References.
 

Titles, captions and headings in this Agreement are inserted for convenience only and will not be used for the purposes of construing or interpreting this
Agreement.
 

In this Agreement, unless a clear, contrary intention appears:  (i) the singular includes the plural and vice versa; (ii) reference to any Person includes such
Person’s successors and assigns but, in the case of a Unitholder, only if such successors and assigns are permitted by this Agreement, and reference to a Person in a
particular capacity excludes such Person in any other capacity; (iii) reference to any gender includes each other gender; (iv) reference to any agreement (including this
Agreement), document or instrument means such agreement, document or instrument as amended or modified and in effect from time to time in accordance with the
terms thereof and, if applicable, the terms of this Agreement; (v) reference to any Law means such Law as amended, modified, codified or reenacted, in whole or in part,
and in effect from time to time, including, if applicable, rules and regulations promulgated thereunder; (vi) reference to any Section means such Section of this Agreement,
and references in any Section or definition to any clause means such clause of such Section or definition; (vii) ”hereunder,” “hereof,” “hereto” and words of similar import
will be deemed references to this Agreement as a whole and not to any particular Section or other provision of this Agreement; (viii) ”including” (and with correlative
meaning “include”) means including without limiting the generality of any description preceding such term; and (ix) relative to the determination of any period of time,
“from” means “from and including”, “to” means “to but excluding” and “through” means “through and including”.
 

Section 19.8  Attorneys’ Fees.
 

In any action or proceeding brought to enforce any provision of this Agreement, or where any provision hereof is validly asserted as a defense, the successful
party shall be entitled to recover reasonable attorneys’ fees in addition to any other available remedy.
 

Section 19.9  After- Acquired Units.
 

All of the provisions of this Agreement shall apply to all Units now owned or hereafter issued or transferred to a Unitholder in consequence of any additional
issuance, purchase, exchange or reclassification of Units, corporate reorganization, or any other recapitalization, or consolidation, amalgamation, or merger of the
Company, or Unit split, or Unit dividend, or which are acquired by a Unitholder of the Company in any other manner.
 

Section 19.10  Successors and Assigns.
 

Except as otherwise provided herein, all of the terms and provisions of this Agreement shall be binding upon, shall inure to the benefit of and shall be enforceable
by the respective successors and permitted assigns of the Parties hereto. No Unitholder may assign any of its rights hereunder to any other person except in writing and
in accordance with the provisions of applicable Nevada Law, the Articles, and this Agreement in all respects.
 

Section 19.11  English Language.
 

All documents to be furnished or communications to be given or made under this Agreement shall be in the English language or, if in another language, shall be
accompanied by a translation into English certified by a representative of the Unitholder furnishing such document or communication, which translation shall be the
governing version between the Parties.
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Section 19.12  Further Assurances.

 
From time to time, the Parties shall take all appropriate actions and execute and deliver, or cause to be executed and delivered, such documents, agreements or

instruments which may be reasonably necessary or advisable to carry out any of the provisions of this Agreement.
 

Section 19.13  No Third-Party Beneficiaries.
 

This Agreement is solely for the benefit of the Unitholders and the Company, and their respective successors and permitted assigns, and this Agreement shall not
otherwise be deemed to confer upon or give to any other third party any remedy, claim, liability, reimbursement, cause of action or other right.
 

Section 19.14  Fees and Expense.
 

Unless otherwise provided, each Party shall bear its own costs and expenses in connection with the negotiation and preparation of this Agreement and the
consummation of the transactions contemplated hereby.
 

Section 19.15  Illicit Payments.
 

(a)             Each Unitholder represents and warrants that it and its employees (i) are familiar with the provisions and requirements of the United States Foreign
Corrupt Practices Act (“FCPA”), including the record keeping requirements thereof, and (ii) recognize that full compliance with the letter and spirit of the FCPA is the
corporate policy of the Company.  In all matters relating to this Agreement and all Projects, each Unitholder will conduct itself in full compliance with the FCPA and the
anti-bribery laws of the U.S. or any other jurisdiction.  Consequently, each Unitholder specifically agrees as follows:
 

(i)    In carrying out its responsibility under this Agreement, no Unitholder shall pay or agree to pay, directly or indirectly, any funds or anything of
value to any public official for the purpose of influencing such official’s official acts or decisions.

 
(ii)    Each Unitholder shall immediately notify the other Unitholders of any request that such Unitholder receives to take any action that might

constitute a violation of the FCPA, or the anti-bribery laws of the U.S. or any other jurisdiction.
 

Section 19.16  Participation of All Parties.
 

This Agreement shall not be construed to have originated with any Unitholder, and the Parties have been fully represented by counsel in the drafting and
negotiation of this Agreement.

 
 

33

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
Section 19.17  Conflict of Terms.

 
If the terms of this Agreement and the terms of the Articles shall conflict, the Unitholders shall endeavor to amend the Articles, so as to reflect the terms of this

Agreement, so far as permitted by applicable law. In the event that any provision of this Agreement is found to be contrary to applicable law by any applicable court or
governmental authority, such provision shall be modified to the extent necessary to comply with the statutory requirements while retaining as much as possible of the
intent of the Parties.
 

Section 19.18  Force Majeure.
 

No Unitholder shall be liable for any delay, failure or non-performance of its obligations under this Agreement to the extent that such performance is prevented by
adverse change in Nevada Law, acts of God, war, acts of terrorism, armed conflict, embargo, blockade, civil disturbance, strike, storm, typhoon or any other act or
circumstance beyond such Unitholder’s reasonable control that was not reasonably foreseeable and that could not have been prevented with due diligence, provided that
(i) written notice of the occurrence of such event shall be given to each of the other Unitholders without delay, (ii) the affected Unitholder shall use diligent efforts at all
times to overcome the effects of the event and to resume full performance under this Agreement, and (iii) no such event shall excuse an obligation to make a payment of
money, except that if such payment would be illegal, such obligation shall be deferred until payment becomes legally permissible, and the amount owning shall bear
interest at the rate of six percent (6%).
 

Section 19.19  Amendment to the Articles.
 
the Company shall ensure that the Articles of the Company are suitably amended, if and as applicable, to ratify and adopt the provisions of this Agreement so that the
Articles of the Company do not, at any time, conflict with the provisions of this Agreement.
 

Section 19.20  Consequential and Indirect Damages.
 

EXCEPT FOR DAMAGES ARISING FROM A BREACH OF SECTION 11 (CONFIDENTIALITY) AND OTHERWISE NOTWITHSTANDING ANYTHING IN THIS
AGREEMENT TO THE CONTRARY, NO UNITHOLDER OR ITS AFFILIATES, NOR ITS OR THEIR MANAGERS, MEMBERS, OFFICERS, MANAGERS, EMPLOYEES,
AGENTS OR REPRESENTATIVES, WILL BE LIABLE TO ANY OTHER UNITHOLDERS, FOR CLAIMS OF PUNITIVE, SPECIAL, EXEMPLARY, TREBLE,
INCIDENTAL, INDIRECT OR CONSEQUENTIAL DAMAGES, INCLUDING DAMAGES FOR LOSS OF PROFITS, LOSS OF USE OR REVENUE, OR LOSSES BY
REASON OF COST OF CAPITAL, CONNECTED WITH OR RESULTING FROM ANY PERFORMANCE OR LACK OF PERFORMANCE UNDER THIS AGREEMENT,
REGARDLESS OF WHETHER A CLAIM IS BASED ON CONTRACT, WARRANTY, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY, VIOLATION OF ANY
APPLICABLE DECEPTIVE TRADE PRACTICES ACT OR ANY OTHER LEGAL OR EQUITABLE PRINCIPLE.
 

Section 19.21  Counterparts.
 

This Agreement may be executed in any number of counterparts (including by facsimile) and by the Parties in separate counterparts (including by facsimile), each
of which shall be deemed an original, but all of which such counterparts shall together constitute but one and the same agreement.
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the date set forth in the first paragraph hereof.

 
 MEMBERS:  
   
 PACIFIC ENERGY DEVELOPMENT CORP.  
    
 By: /s/ Frank C. Ingriselli  

 Name
: Frank C. Ingriselli

 

 Title : President and Chief Executive Officer  
    
    
 MIEJ JURASSIC ENERGY CORPORATION  
    
 By: /s/ Forrest Lee Dietrich  
 Name: Forrest Lee Dietrich   
 Title : Chairman  
    
    
 WHITE HAWK PETROLEUM, LLC  
    
 By: /s/ Frank C. Ingriselli  
 Name: Frank C. Ingriselli  
 Title : Manager  
 
 

36

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
EXHIBIT A

 
 
NAME  CONTRIBUTION   

CLASS A
INTERESTS   PERCENTAGE  

             
Pacific Energy Development Corp.  $ 2,000,000   1,000,000   50.00%
MIEJ Jurassic Energy Corporation  $ 2,000,000   1,000,000   50.00%
Total  $ 4,000,000   2,000,000   100.00%
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EXHIBIT 10.40
 

EXECUTION COPY
 
 

 
 
 

MEMBERSHIP INTEREST PURCHASE AGREEMENT
 

Among
 

MIE JURASSIC ENERGY CORPORATION
 

PACIFIC ENERGY DEVELOPMENT CORP.
 

And
 

WHITE HAWK PETROLEUM, LLC
 

Dated May 23, 2012
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MEMBERSHIP INTEREST PURCHASE AGREEMENT

 
THIS MEMBERSHIP INTEREST PURCHASE AGREEMENT (this “Agreement”) is made and entered into as of May 23, 2012 (the “ Effective Date”), by and

among MIE Jurassic Energy Corporation, a Cayman Islands corporation (“Purchaser”), Pacific Energy Development Corp., a Nevada corporation (“ Seller”), and White
Hawk Petroleum, LLC, a Nevada limited liability company (the “Company”).  Seller, Purchaser and the Company are sometimes referred to herein individually as a “ Party”
and collectively as the “Parties.”
 

W I T N E S S E T H:
 

WHEREAS, Seller has entered into that certain Stock Purchase Agreement, dated as of December 16, 2011 (the “ Excellong Stock Purchase Agreement”),
among Seller, the shareholders of Excellong E&P-2, Inc., a Texas corporation (“E&P-2”), and Excellong, Inc., a Texas corporation (“ Excellong”), pursuant to which Seller
purchased all of the outstanding shares of common stock of E&P-2;
 

WHEREAS, on May 3, 2012, Seller caused the formation of the Company through the filing of its articles of organization with the Nevada Secretary of State;
 

WHEREAS, pursuant to that certain Agreement and Plan of Merger, dated as of May 11, 2012, between E&P-2 and the Company (the “ Merger Agreement”),
E&P-2 merged with and into the Company, with the Company continuing as the surviving corporation (the “Merger”);
 

WHEREAS, Seller owns all of the issued and outstanding membership interests (the “ Membership Interests”) of the Company; and
 

WHEREAS, Purchaser desires to purchase from Seller, and Seller desires to sell to Purchaser, an aggregate 50% Membership Interest in the Company (the
“Purchased Interest”), upon the terms and subject to the conditions set forth herein.
 

NOW, THEREFORE, in consideration of the facts stated in the above recitals and of the mutual agreements and covenants hereinafter set forth, and for other
good and valuable consideration, the receipt, sufficiency and adequacy of which is hereby acknowledged, the Parties hereby agree as follows:
 

ARTICLE I
DEFINED TERMS

 
Capitalized terms used but not otherwise defined in this Agreement shall have the meanings given to them in Exhibit A attached hereto.

 
ARTICLE II

SALE AND TRANSFER OF MEMBERSHIP INTEREST
 

Section 2.1 Purchase and Sale.  Subject to the terms and conditions of this Agreement, Seller shall sell, convey, assign, transfer and deliver to
Purchaser, and Purchaser shall purchase and accept from Seller, the Purchased Interest, free and clear of all Encumbrances.
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Section 2.2 Purchase Price; Purchase Price Adjustment .

 
(a) The purchase price for the Purchased Interest (“ Purchase Price”) shall be an amount equal to $2,000,000, which shall be paid in accordance

with this Section 2.2.
 

(b) At the Closing, Purchaser shall pay or cause to be paid $500,000 of the Purchase Price (“ Closing Payment”) to Seller in cash, by wire transfer
of immediately available funds and in accordance with the written instructions of Seller provided to Purchaser not less than three Business Days prior to the
Closing;

 
(c) On or before May 28, 2012, Purchase shall pay or cause to be paid $1,000,000 of the Purchase Price (“ Excellong Payment”) to the Excellong

Shareholders in satisfaction of Seller’s remaining obligation to pay the unpaid portion of the purchase price under the Excellong Stock Purchase
Agreement.  Seller shall provide the Excellong Shareholders’ allocations of the Excellong Payment and wire transfer instructions to Purchaser not less than three
Business Days prior to May 28, 2012.

 
(d) Purchaser shall pay the remainder of the Purchase Price after deducting the Closing Payment and the Excellong Payment (the “ Deferred

Amount”) on or before June 29, 2012 to Seller in cash, by wire transfer of immediately available funds and in accordance with the written instructions of Seller
previously provided to Purchaser.

 
Section 2.3 Closing.  The closing of the transactions contemplated hereby (the “ Closing”) shall be held at the offices of Jones, Walker, Waechter,

Poitevent, Carrère & Denègre, L.L.P., 201 St. Charles Avenue, Suite 5100, New Orleans, Louisiana 70170, contemporaneously with the execution and delivery of
this Agreement (which Closing may take place through the exchange of facsimile or PDF signature pages).

 
Section 2.4 Closing Deliveries.

 
(a) At the Closing, Purchaser and Seller shall execute and deliver to each other a counterpart of the Amended and Restated Operating

Agreement of Company in the form attached hereto as Exhibit B.
 

(b) At the Closing, Seller shall deliver, or cause to be delivered, to Purchaser the following:
 

(i) the assignment of membership interests with respect to the Purchased Interest in the form attached hereto as Exhibit C (the
“Assignment”), duly executed by Seller;

 
(ii) the warrants in the form attached hereto as Exhibit D-1  and D-2 (the “Warrants”), duly executed by Seller; and

 
(iii) a good standing certificate of the Company from the Nevada Secretary of State as of a date no earlier than 5 days prior to the

Closing Date; and
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(c) At the Closing, Purchaser shall deliver, or cause to be delivered, to Seller, the following:

 
(i) the Closing Payment; and

 
(ii) a counterpart of the Assignment, duly executed by Purchaser.

 
ARTICLE III

REPRESENTATIONS AND WARRANTIES OF SELLER AND THE COMPANY
 

As an inducement to Purchaser to execute this Agreement and to enter into the transactions contemplated by this Agreement, Seller and the Company hereby
represent and warrant to Purchaser, on a joint and several basis, as set forth in this Article III.
 

Section 3.1 Organization and Good Standing.
 

(a) Seller is a corporation duly organized, validly existing and in good standing under the laws of the State of Nevada, and has all requisite power
and authority to carry on its business as currently conducted and to own or lease, and operate its properties and assets.  Seller is duly licensed or qualified to do
business in each other jurisdiction in which the nature of the business conducted by it or the character or location of the properties and assets owned, leased or
operated by it makes such qualification or licensing necessary under Applicable Law.

 
(b) The Company is a limited liability company duly organized, validly existing and in good standing under the laws of the State of Nevada, and

has all requisite power and authority to carry on its business as currently conducted and to own or lease, and operate its properties and assets.  The Company is
duly licensed or qualified to do business in each other jurisdiction in which the nature of the business conducted by it or the character or location of the properties
and assets owned, leased or operated by it makes such qualification or licensing necessary under Applicable Law.

 
Section 3.2 Authority and Enforceability.  Each of Seller and the Company has full legal capacity, right, power and authority to execute and deliver

this Agreement and to consummate the transactions contemplated hereby.  The execution and delivery of this Agreement has been duly authorized by all
necessary corporate action on the part of each of Seller and the Company.  This Agreement has been duly executed and delivered by each of Seller and the
Company and constitutes, and each other agreement, instrument or document executed or to be executed by Seller and the Company in connection with the
transactions contemplated hereby have been, or when executed shall be, duly executed and delivered by Seller and the Company and constitute, or when executed
shall constitute, valid and binding obligations of Seller and the Company, enforceable against each of Seller and the Company in accordance with their respective
terms, subject to applicable bankruptcy, insolvency, reorganization, moratorium and similar laws affecting creditors’ rights and remedies generally and except as the
availability of equitable remedies may be limited by equitable principles of general applicability.
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Section 3.3 No Conflict.  The execution, delivery and performance of this Agreement and the Merger Agreement by Seller, E&P-2 and the Company

has not and will not (a) violate or conflict with the articles of organization or operating agreement of Seller, E&P-2 or the Company, (b) conflict with or violate any
law, rule, regulation, order, writ, judgment, injunction, decree, determination or award applicable to Seller, E&P-2 or the Company or (c) result in any breach of, or
constitute a default (or event which with the giving of notice or lapse of time, or both, would become a breach or default) under, or give to others any rights of
termination, amendment, acceleration or cancellation of, any indenture, Contract, agreement, lease, license, permit, franchise or other instrument relating to any
material assets or properties to which either the Seller, E&P-2 or the Company is a party or by which any of such material assets or properties is bound or affected,
except as set forth on Schedule 3.3 hereto.

 
Section 3.4 Consents and Approvals.  Except as set forth on Schedule 3.4, the execution and delivery of this Agreement and the Merger Agreement

by Seller, E&P-2 and the Company does not, the performance of each of Seller’s, E&P-2’s  and the Company’s obligations contemplated hereby and thereby will
not, require any consent, approval, authorization or other action by, or filing with or notification to, any governmental or regulatory authority with respect to Seller,
E&P-2 or the Company.

 
Section 3.5 Capital Structure; Title.

 
(a) Seller owns, beneficially and of record, all of the issued and outstanding Membership Interests.  All such outstanding Membership Interests

have been duly authorized and validly issued and are fully paid and non-assessable and there is no liability on the part of any Person to pay any additional
contributions with respect thereto.   Seller has good and marketable title to the Membership Interests, free and clear of any Encumbrances.  Upon consummation
of the transactions contemplated by this Agreement, good and marketable title to the Transferred Interest will pass to Purchaser, free and clear of any
Encumbrances.

 
(b) The Membership Interests are the only outstanding equity securities of the Company.  There are no outstanding securities, options, warrants,

calls, conversion rights, preemptive rights, rights of first refusal, redemption rights, repurchase rights, “tag-along” or “drag-along” or other similar rights (“Equity
Rights”) (i) obligating either Seller or the Company to issue, deliver, redeem, purchase or sell, any membership or other equity interests in the Company or any
securities convertible or exchangeable into or exercisable for any membership or other equity interests in the Company, (ii) giving any Person a right to subscribe
for or acquire any membership or other equity interests in the Company or any securities convertible or exchangeable into or exercisable for any membership or
other equity interests in the Company or (iii) obligating either Seller or the Company to issue, grant, adopt or enter into any such Equity Rights.  There are no
bonds, debentures, notes or other indebtedness of either Seller or the Company that grant to a third party the right to vote or consent (or that are convertible into,
or exchangeable for, securities having the right to vote or consent) on any matters related to the transactions contemplated hereby.  There are no voting trusts,
proxies or other Contracts to which either Seller or the Company is a party or is bound with respect to the voting or consent of any membership or other equity
interest in the Company.

 
 

4

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
(c) The Company has no subsidiaries and owns no equity interest in any other Person.

 
Section 3.6 Financial Statements; No Undisclosed Liabilities.

 
(a) Seller has made available to Buyer a balance sheet of E&P-2 as of October 31, 2011 ( the “ Financial Statements”).  The Financial Statements

were true and complete as of such date, and were prepared on an income tax basis in all material respects.  The Financial Statements (including any related
notes) present fairly the financial position of E&P-2 as of the date thereof.

 
(b) The Company has no liabilities or obligations of any nature, except (i) obligations and liabilities contemplated by or in connection with this

Agreement or the transactions contemplated hereby, (ii) as and to the extent disclosed or reserved against in the most recent balance sheet included in the
Financial Statements, (iii) obligations and liabilities incurred since the date of the most recent balance sheet included in the Financial Statements in the ordinary
course of business consistent with past practice that, individually or in the aggregate, are not material, or (iv) obligations and liabilities set forth on Schedule
3.6(b).

 
Section 3.7 Accounts Receivable.  All accounts receivable of the Company (the “ Accounts Receivable”) arose out of performance of services or

provision of goods by the Company in the ordinary course of business, and represent valid obligations arising from services actually performed by the
Company.  To the Knowledge of Seller, the Accounts Receivable are collectible in accordance with their respective terms, subject only to consistently recorded
reserves for bad debt.  As of the date of this Agreement, there has been no contest or claim, nor is there any right of set-off under any agreement with any obligor of
an Account Receivable relating to the amount or validity of such Accounts.

 
Section 3.8 Merger.  Prior to or contemporaneously with the execution and delivery of this Agreement, Seller, the Company and E&P-2 have

consummated the Merger upon the terms set forth in the Merger Agreement, and the Company has acquired good and marketable title to, or a valid leasehold
interest in, all of the assets owned by E&P-2 at the time of the closing of the transactions contemplated by the Excellong Stock Purchase Agreement (such time,
the “Excellong Closing Date”), in each case subject to no Liens other than Permitted Liens and assignment consents as set forth on Schedule 3.8.  The Assets
include all assets material to the conduct of the business of E&P-2 as it was conducted immediately following the Excellong Closing Date.  Prior to the Merger, the
Company had no assets or liabilities and conducted no business operations.  Except as set forth on Schedule 3.8(a), any and all third-party consents, approvals
and Permits (including, without limitation, consents, approvals and Permits of Governmental Authorities) necessary to permit the Company to operate the Business
in materially the same manner as it was conducted prior to the Merger have been obtained and are in full force and effect.  In connection with the Merger, Seller
has effectively assigned all of its rights and remedies under the Excellong Stock Purchase Agreement to the Company.

 
Section 3.9 Absence of Certain Changes.  Since the Excellong Closing Date, except for the Merger, (a) each of the Company and E&P-2 has

conducted its business in the ordinary course consistent with past practice in all material respects and (b) there has not been any material adverse effect on the
Company, E&P-2, their respective businesses, financial conditions or results of operations or any development or combination of developments that, individually or
in the aggregate, has had or could reasonably be expected to have any such material adverse effect.  Since the Excellong Closing Date, except for the Merger,
neither the Company nor E&P-2 has:
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(a) declared, set aside or paid any dividends or distributions or redeemed or repurchased any of its capital stock, as applicable;

 
(b) amended its articles of incorporation or bylaws or effected any recapitalization, reclassification, stock dividend, stock split or like exchange in

capitalization;
 

(c) except in the ordinary course of the Company’s or E&P-2’s business, sold, transferred, leased, or otherwise disposed of any of its assets or
properties (whether tangible or intangible), or permitted or allowed any of its assets or properties (whether tangible or intangible) to be subjected to any Lien,
other than Permitted Liens;

 
(d) except in the ordinary course of the Company’s or E&P-2’s business, discharged or otherwise obtained the release of any Lien or paid or

otherwise discharged any liability, other than current liabilities reflected on the Financial Statements and current liabilities incurred in the ordinary course of the
Company’s or E&P-2’s business since the Excellong Closing Date;

 
(e) merged with, entered into a consolidation with or acquired an interest in any Person or acquired a substantial portion of the assets or

business of any Person or any division or line of business thereof, or otherwise acquired any assets other than in the ordinary course of the Company’s or E&P-
2’s business;

 
(f) issued, sold or delivered any capital stock, membership interests, notes, bonds or other securities, or any option, warrant or other right to

acquire the same, of, or any other interest in or convertible into interests in, the Company or E&P-2, other than the issuance of membership interests to Seller in
connection with the formation of the Company;

 
(g) entered into any agreement, arrangement, understanding or transaction with any of its directors, officers, employees or stockholders, or with

any relative, beneficiary or spouse of such Person or with any Affiliate of any of the foregoing (a “Company Related Person”);
 

(h) made any change in accounting principles or methods from those currently employed, except as required by GAAP or by applicable
regulatory requirements;

 
(i) made or changed any Tax election of or with respect to the Company or E&P-2, changed any method of tax accounting, entered into or

agreed to any private letter ruling, closing agreement or similar ruling or agreement with the IRS or any other taxing authority or settled any audit or proceeding
with respect to Taxes owed by the Company or E&P-2;
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(j) other than in the ordinary course of the Company’s or E&P-2’s business, incurred any indebtedness, whether individually or in the aggregate,

in excess of Twenty-Five Thousand Dollars ($25,000);
 

(k) entered into any hedging, derivative or similar transaction;
 

(l) made any capital expenditure or commitment for any capital expenditure in excess of Twenty-Five Thousand Dollars ($25,000), other than
capital expenditure not to exceed $850,000 with respect to the EFS #1 H well;

 
(m) increased the salary, wage, bonus or other compensation payable, or to become payable by it, to its directors, officers, employees or

consultants, or increased benefits or payments provided under, or terminated, established, adopted, entered into, made any new grants or awards under, or
amended or otherwise modified, any benefit plans of the Company or E&P-2, except in each case increases occurring in the ordinary course of the Company's
business (including normal periodic performance reviews and related compensation and benefit increases) or as required by any pre-existing written contract to
which the Company or E&P-2 is or was a party, or granted any severance or termination pay to, or entered into or amended any employment, consulting, or
severance agreement with, any Person;

 
(n) conducted any transaction with any Affiliate or other Company Related Person on terms and conditions that are not at least substantially the

same or more favorable to the Company as comparable transactions with a Person that is not an Affiliate of the Company or that would be offered to such a
Person for such a comparable transaction;

 
(o) accelerated, amended, canceled, modified, terminated, consented to the termination of, or allowed to expire, any Material Contract or license

or of any of the Company's or E&P-2’s rights thereunder;
 

(p) canceled or waived any claims or rights with a value to the Company or E&P-2 in excess of Twenty-Five Thousand Dollars ($25,000)
 

(q) settled or compromised any claim, suit, proceeding, inquiry, investigation or other action;
 

(r) terminated, canceled, amended or allowed to expire any insurance coverage currently maintained that is not replaced by a like amount of
insurance coverage;

 
(s) made any material addition, or any development involving a prospective material addition, to the Company's or E&P-2’s consolidated reserve

for unpaid losses and loss adjustment expenses (including incurred but not reported); or
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(t) agreed or committed to take any of the actions specified in this Section 3.9.

 
Section 3.10 Compliance with Applicable Law.

 
(a) Each of E&P-2 and the Company has complied in all material respects with all Applicable Law and with its certificate of incorporation, articles

of organization, bylaws, operating agreement and other equivalent organizational documents.  Neither Seller, E&P-2 nor the Company has received any written
notice asserting, or, to the Knowledge of Seller, is threatened with or under investigation with respect to, any material violation by the Company or E&P-2 of any
Applicable Law.

 
(b) Upon consummation the Reorganization, the Company will hold, and at all times since its inception E&P-2 has held, all material Permits

necessary for the conduct of its businesses under and pursuant to Applicable Law.  All such material Permits are identified on Schedule 3.10(b) , are in full force
and effect and are not subject to any suspension, cancellation, modification or revocation or any Proceedings related thereto, and, to the Knowledge of Seller, no
such suspension, cancellation, modification or revocation or Proceeding is threatened.

 
(c) Except for routine examinations conducted by any Governmental Authority in the regular course of the Company’s or E&P-2’s business, no

Governmental Authority has, to the Knowledge of Seller, initiated or threatened to initiate, and no Governmental Authority has provided written notice to the
Company of, any investigation into the business or operations of the Company or E&P-2.  There is no material deficiency, violation or exception claimed or
asserted in writing by any Governmental Authority with respect to any examination of the Company or E&P-2 that has not been resolved in all material respects.

 
Section 3.11 Proceedings. There are no Proceedings pending or, to the Knowledge of Seller, threatened, (a) against or affecting the Company or

E&P-2, (b) that individually or in the aggregate, would reasonably be expected to prohibit or impair the ability of Seller, E&P-2 or the Company to consummate the
transactions contemplated by this Agreement, the Merger Agreement or to comply with its obligations hereunder or thereunder in a timely manner, or (c) as of the
date hereof, challenge the validity of the transactions contemplated by this Agreement or the Merger Agreement.

 
Section 3.12 Material Contracts.  The Company is not a party, and none of the Oil & Gas Assets is subject to, any Material Contract other than those

listed on Exhibit E to the Excellong Stock Purchase Agreement (the “Listed Contracts”). Seller has supplied to Purchaser accurate and complete copies of all such
Listed Contracts, including any amendments thereto. To the Knowledge of Seller, none of such Listed Contracts is in default, nor are there any circumstances that
(with the passage of time, the giving of notice, or otherwise) would reasonably be expected to result in any default under any such Listed Contract. Each Listed
Contract is in full force and effect and upon the consummation of the transactions contemplated by this Agreement and the Merger Agreement, will continue in full
force and effect without penalty or adverse consequence.
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Section 3.13 Oil and Gas Assets.  Except as set forth on Schedule 3.13, the representations and warranties contained in Section 8(f) of the

Excellong Stock Purchase Agreement are true and correct as of the date hereof; provided, that for purposes of this Section 3.13, references in such representations
and warranties to the “Corporation” shall be deemed to be references to the Company, references therein to “Sellers” or a “Seller” shall be deemed to be
references to Seller as defined herein and references therein to “Excellong” shall be disregarded.

 
Section 3.14 Intellectual Property.  The representations and warranties contained in Section 8(t) of the Excellong Stock Purchase Agreement are true

and correct as of the date hereof; provided, however, that for  purposes of this Section 3.14, references in such representations and warranties to the “Corporation”
shall be deemed to be references to the Company and references therein to “Sellers” or a “Seller” shall be deemed to be references to Seller as defined herein.

 
Section 3.15 Taxes.

 
(a) The Company is a partnership for United States federal income tax purposes.

 
(b) The Company has filed all Returns that it has been required to file under applicable laws and regulations.  All such Returns were correct and

complete in all material respects and were prepared in substantial compliance with all Applicable Laws.
 

(c) The Company has timely paid all Taxes, and all interest and penalties due thereon and payable by the Company for the periods ending on or
prior to the Closing Date required to be paid on or prior to the Closing Date (whether or not shown on any Return).

 
(d) The Company has complied with all applicable Laws relating to the payment and withholding of Taxes, and all Taxes required to be withheld

by the Company have been withheld and have been (or will be) duly and timely paid to the proper Governmental Authority having jurisdiction over the
assessment, determination, collection or imposition of such Tax.

 
(e) No claims, adjustments or deficiencies for any Taxes have been proposed, asserted or assessed against the Company that are still pending.

 
(f) There are no agreements or waivers currently in effect that provide for an extension of time with respect to the filing of any Return of the

Company or the assessment or collection of any Tax, and no requests for waivers of the time to assess any amounts of Taxes of the Company have been made
that are still pending.

 
(g) No claim has been made by any Governmental Authority in a jurisdiction where the Company does not file a Return that the Company is or

may be subject to taxation in that jurisdiction.
 

(h) No Return filed by the Company is under current audit or examination by any Governmental Authority.
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Section 3.16 Employee Benefits.  The representations and warranties contained in Section 8(q) of the Excellong Stock Purchase Agreement are true

and correct as of the date hereof; provided, however, that for  purposes of this Section 3.16, references in such representations and warranties to the “Corporation”
shall be deemed to be references to the Company and references therein to “Sellers” or a “Seller” shall be deemed to be references to Seller as defined herein.

 
Section 3.17 Affiliate Transactions.  Except as set forth on Schedule 3.23, none of Seller nor any of its Affiliates (other than the Company) (i) is a

party to any Contract with the Company or any director, officer, manager or employee of the Company (any such Contract, an “Affiliate Agreement”), in each case
other than this Agreement and the Merger Agreement or (ii) has any loan outstanding from, or has any loan outstanding to, the Company, or any director, officer,
manager or employee of the Company.

 
Section 3.18 Books and Records.  The minute books and other similar records of the Company contain all of the records of actions taken at meetings

of the members and managers of the Company and all of the written consents executed in lieu of the holding of any such meeting and contain all records of
ownership of any equity interests in the Company.  Complete minute books and similar records have been provided to Purchaser by Seller or the Company.

 
Section 3.19 Brokers.  No broker, investment banker, financial advisor or other Person is entitled to any broker’s, finder’s, financial advisor’s or similar

fee or commission in connection with the transactions contemplated hereby based upon arrangements made by or on behalf of Seller except those for which Seller
will be solely responsible.

 
ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF PURCHASER
 

As an inducement to Seller to execute this Agreement and to enter into the transactions contemplated by this Agreement, Purchaser represents and warrants to
Seller as set forth in this Article IV:
 

Section 4.1 Organization and Good Standing.  Purchaser is a company duly formed, validly existing and in good standing under the laws of the
Cayman Islands, having all requisite power and authority to carry on its business as currently conducted and to own or lease, and operate, its properties and assets.

 
Section 4.2 Authority and Enforceability.  Purchaser has the requisite power and authority to execute and deliver this Agreement and to consummate

the transactions contemplated hereby.  This Agreement has been duly authorized by all necessary corporate action on the part of Purchaser and no other corporate
proceedings or approvals are necessary to authorize the execution and delivery of this Agreement or to consummate the transactions contemplated hereby.  This
Agreement has been duly executed and delivered by Purchaser and constitutes, and each other agreement, instrument or document executed or to be executed by
Purchaser in connection with the transactions contemplated hereby have been, or when executed shall be, duly executed and delivered by Purchaser and
constitute, or when executed shall constitute, valid and binding obligations of Purchaser, enforceable against it in accordance with their respective terms, subject to
applicable bankruptcy, insolvency, reorganization, moratorium and similar laws affecting creditors’ rights and remedies generally and except as the availability of
equitable remedies may be limited by equitable principles of general applicability.
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Section 4.3 No Conflic t.  The execution, delivery and performance of this Agreement by Purchaser does not and shall not (a) violate or conflict with

the articles of organization or operating agreement of Purchaser, (b) conflict with or violate any law, rule, regulation, order, writ, judgment, injunction, decree,
determination or award applicable to Purchaser or (c) result in any breach of, or constitute a default (or event which with the giving of notice or lapse of time, or
both, would become a breach or default) under, or give to others any rights of termination, amendment, acceleration or cancellation of, any indenture, contract,
agreement, lease, license, permit, franchise or other instrument relating to any material assets or properties to which Purchaser or any of its subsidiaries is a party
or by which any of such material assets or properties is bound or affected.

 
Section 4.4 Consents and Approvals.  The execution and delivery of this Agreement by Purchaser does not, and the performance of Purchaser’s

obligations contemplated hereby shall not, require any consent, approval, authorization or other action by, or filing with or notification to, any governmental or
regulatory authority with respect to Purchaser, except where failure to obtain such consent, approval, authorization or action, or to make such filing or notification,
would not prevent or delay Purchaser from performing any of its material obligations under this Agreement.

 
ARTICLE V

COVENANTS
 

Section 5.1 Confidential Information.  Each of Seller and Purchaser shall keep, and shall cause their respective Affiliates, officers, directors,
managers, attorneys, accountants, counsel, financial advisors and other representatives to keep, any and all Confidential Information (as defined below) confidential
and not to disclose any Confidential Information to any Person other than such Person’s Affiliates, directors, managers, members, shareholders, officers,
employees or agents, and then only on a confidential basis; provided, however, that a Party may disclose Confidential Information (a) as required by Applicable
Law, including as required or to be disclosed in connection with the consummation of the transactions contemplated by this Agreement or as expressly permitted
hereby; (b) to such Party’s attorneys, accountants and financial advisors who have agreed to keep the Confidential Information confidential in accordance with the
terms hereof; or (c) as required by any governmental or regulatory authority pursuant to legal order or process.  For purposes of this Agreement, the term
“Confidential Information” shall include all information about Purchaser, Seller, the Company and their respective Affiliates which has been furnished to the other
Party pursuant to or in connection with this Agreement, including, without limitation the existence of this Agreement and the terms and conditions hereof (including
the Purchase Price); provided, however, that the term “ Confidential Information” shall not be deemed to include information which (i) is or becomes generally
available to the public other than as a result of a disclosure by a Party or its Affiliates not permitted by this Agreement; (ii) was available to a Party on a non-
confidential basis prior to its disclosure by the other Parties to this Agreement; (iii) becomes available to a Party on a non-confidential basis from a Person other
than the other Parties to this Agreement who, to the knowledge of such Party, is not otherwise bound by a confidentiality agreement with the other Parties to this
Agreement or is not otherwise prohibited from transmitting the relevant information to such parties; or (iv) as otherwise agreed by the Parties in writing.
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Section 5.2 Further Assurances.  Each Party hereto will, at the request of another Party, take such further actions as are requested and execute any

additional documents, consents, instruments or conveyances of any kind which may be reasonably necessary to further effect the transactions contemplated by this
Agreement; provided, however, that no such action, document, instrument or conveyance shall increase a party’s liability beyond that contemplated by this
Agreement.

 
Section 5.3 Tax Matters.

 
(a) Purchaser and Seller shall provide each other and shall cause their respective Affiliates, officers, employees, agents, auditors and

representatives to provide each other with such cooperation and information relating to the Company as any of them reasonably may request in connection with
any Tax matter relating to the Company, including, without limitation, (i) the preparation and filing of any Return or form, amended Return or claim for refund;
(ii) resolution of disputes and audits; (iii) contest or compromise of any Tax claim; (iv) determination of any Tax liability or right to a refund of Taxes;
(v) participation in or conduct of any Tax Proceeding; and (vi) furnishing each other with copies of all correspondence received from any Governmental Authority
in connection with any Tax audit or information request.

 
(b) Seller and Purchaser shall retain all books and records in its possession with respect to Tax matters pertinent to the Parties and the

Company relating to taxable periods of the Company ending on or prior to the Closing Date until the expiration of the applicable statute of limitations (and, to the
extent notified by Seller or Purchaser, any extensions thereof) of the respective taxable periods.

 
(c) Seller shall be responsible for and shall timely pay any and all Taxes that become payable as a result of the Merger.

 
Section 5.4 Excellong Stock Purchase Agreement.  To the extent that the assignment in connection with the Merger of Seller’s continuing rights and

remedies under the Excellong Stock Purchase Agreement is deemed ineffective for any reason, Seller hereby agrees to use commercially reasonable efforts to
enforce, for its benefit and for the benefit of the Company and Purchaser, all of Seller’s rights and remedies under the Excellong Stock Purchase Agreement,
including, without limitation, the indemnification obligations pursuant to Section 13(a) thereof.  After payment of reasonable fees and expenses in connection with
enforcing any such rights, any money damages recovered pursuant to the exercise of such rights or remedies shall be allocated between Seller and Purchaser, pro
rata in accordance with their percentage Membership Interests in the Company.

 
Section 5.5 Allocation of Production Revenues. As an additional inducement to Purchaser to execute this Agreement and to enter into the

transactions contemplated by this Agreement, Seller and the Company hereby covenant to Purchaser, on a joint and several basis, that upon the Closing of the
transactions contemplated by this Agreement, Purchaser shall be entitled to its proportionate share of production revenues arising from the Company’s Oil and Gas
Assets as of March 1, 2012, and Seller and the Company covenant that Purchaser shall receive from the Company such proportionate share of production
revenues promptly once received by the Company from the operator of such Oil and Gas Assets and, to the extent received by the Seller or the Company prior to
the Closing, the Company shall promptly pay to Purchaser such production revenues post-Closing.

 
 

12

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
ARTICLE VI

INDEMNIFICATION
 

Section 6.1 Survival.  The representations and warranties of the Parties contained in this Agreement or in any certificate or other writing delivered
pursuant to this Agreement shall survive the Closing until the eighteen months after the Closing; provided, however, that (a) the representations and warranties
contained in Sections 3.1, 3.2, 3.3, 4.1, 4.2 and 4.3 shall survive indefinitely and (b) the representations and warranties contained in Sections 3.15, 3.16 and 3.17
shall survive until expiration of the statute of limitations applicable to the matters covered thereby (giving effect to any waiver, mitigation or extension of such statute
of limitations), plus an additional 60 days thereafter.  Notwithstanding the preceding sentence, (a) the representations and warranties contained in this Agreement
shall survive indefinitely with respect to any claim of a breach thereof involving fraud, and (b) any representation or warranty in respect of which indemnity may be
sought under this Agreement shall survive the time at which it would otherwise terminate pursuant to the preceding sentence, if notice of the inaccuracy of such
representation or warranty giving rise to such right of indemnity shall have been given to the party against whom such indemnity may be sought prior to such time,
together with a reasonably detailed explanation as to why indemnity is proper and copies of any documentation supporting such assertion in the claimant’s
possession.  The covenants and agreements of the parties contained in this Agreement shall survive indefinitely.

 
Section 6.2 Indemnification by Seller and the Company .  Seller and the Company hereby agree, jointly and severally to indemnify, defend and hold

Purchaser, its shareholders, officers, directors, controlling persons, Affiliates and agents, harmless from and against any and all claims, liabilities, obligations, losses
or other damages (including, without limitation, reasonable attorneys’ fees and expenses and diminution in value) (such items hereinafter referred to as a “Losses”)
asserted against, imposed upon or incurred by Purchaser, its members, officers, directors, shareholders, controlling persons and agents, arising out of (a) any
inaccuracy in or breach of any of Seller’s representations and warranties set forth in this Agreement, (b) any breach of any covenant or agreement of either Seller
under this Agreement, or (c) any liability for Taxes arising as a result of the Merger; provided, however, that Seller’s and the Company’s aggregate liability pursuant
to Section 6.2(a) shall not exceed the Purchase Price.

 
Section 6.3 Indemnification by Purchaser .  Purchaser hereby agrees to indemnify, defend and hold Seller, its shareholders, members, officers,

directors, controlling persons, Affiliates and agents, harmless from and against any Losses asserted against, imposed upon or incurred by Seller, its shareholders,
members, officers, directors, controlling persons and agents, arising out of (a) any inaccuracy in or breach of any of Purchaser’s representations and warranties set
forth in this Agreement or (b) any breach of any covenant or agreement of Purchaser under this Agreement.
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Section 6.4 Indemnification Procedures.

 
(a) Promptly after receipt by a Person entitled to indemnification under Sections 8.1 or 8.2 (an “ Indemnified Person”) of notice of the assertion of a

claim by a Person that is not a party to this Agreement (a “Third-Party Claim”) against such Indemnified Person such Indemnified Person shall give notice (a
“Claim Notice”) to the Person obligated to provide indemnification under such Section (an “ Indemnifying Person”) of the assertion of such Third-Party Claim,
provided that the failure to provide a Claim Notice to the Indemnifying Person will not relieve the Indemnifying Person of any liability that it may have to any
Indemnified Person, except to the extent that the Indemnifying Person demonstrates that the defense of such Third-Party Claim is prejudiced by the Indemnified
Person’s failure to give such notice.

 
(b) If any Third-Party Claim is brought against an Indemnified Person and it gives notice to the Indemnifying Person with respect to such claim,

the Indemnifying Person will be entitled to participate in such Proceeding and, to the extent that it wishes (unless the Indemnifying Person is also a party to such
Proceeding and the Indemnified Person determines in good faith that joint representation would be inappropriate), to assume the defense of such Proceeding
with counsel satisfactory to the Indemnified Person and, after notice from the Indemnifying Person to the Indemnified Person of its election to assume the defense
of such Proceeding, the Indemnifying Person will not, as long as it diligently conducts such defense, be liable to the Indemnified Person under this Article VI for
any fees of other counsel or any other expenses with respect to the defense of such Proceeding, in each case subsequently incurred by the Indemnified Person
in connection with the defense of such Proceeding, other than reasonable costs of investigation and monitoring the status of the Proceeding.  If the Indemnifying
Person assumes the defense of a Proceeding, (i) no compromise or settlement of such claims may be effected by the Indemnifying Person without the
Indemnified Person’s consent unless (A) there is no finding or admission of any violation of any applicable law or any violation of the rights of any Person and no
effect on any other claims that may be made against the Indemnified Person, and (B) the sole relief provided is monetary damages that are paid in full by the
Indemnifying Person; and (ii) the Indemnified Person will have no liability or Loss of any kind with respect to any compromise or settlement of such claims
effected without its consent.

 
(c) Notwithstanding the foregoing, if an Indemnified Person determines in good faith that there is a reasonable probability that a Proceeding may

adversely affect it or its Affiliates other than as a result of monetary damages for which it would be entitled to indemnification under this Agreement, the
Indemnified Person may, by notice to the Indemnifying Person, assume the exclusive right to defend, compromise, or settle such Proceeding, but the
Indemnifying Person will not be bound by any determination of a Proceeding so defended or any compromise or settlement effected without its consent (which
may not be unreasonably withheld).
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(d) In the event any Indemnified Person desires to assert a claim for indemnification under this Article VI with respect to any matter not involving a

Third-Party Claim, such Indemnified Person shall promptly notify the Indemnifying Person in writing of such claim (and make any other notifications required
under the Escrow Agreement); provided, that the failure to provide a Claim Notice to the Indemnifying Person will not relieve the Indemnifying Person of any
liability that it may have to any Indemnified Person, except to the extent that the Indemnifying Person demonstrates that the Indemnifying Person is materially and
irrevocably prejudiced by the Indemnified Person’s failure to give such notice.

 
Section 6.5 Right of Offset.  In order to satisfy the indemnification obligations of Seller pursuant to this Article VI, Purchaser shall have the right to off-

set or set-off any payment due to Seller or the Company from Purchaser against any payment required to be made by ether Seller to Purchaser pursuant to this
Article VI.

 
Section 6.6 Satisfaction of Claims.  Purchaser and Seller, respectively, shall satisfy any claims for Losses that have not been indemnified under

Section 6.3, or satisfied by means of offset under Section 6.4, by payment in cash upon demand, supported by a reasonably detailed description of such claim.
 

Section 6.7 Non-Exclusivity of Remedies. Notwithstanding the indemnification provisions of this Article VI, nothing herein shall be construed as
prohibiting any party hereto from pursuing any other remedy at law or in equity to which such party may be entitled under Applicable Law as a result of any breach
of a representation or warranty, or non-performance, partial or total, of any covenant or agreement contained herein by another party.

 
ARTICLE VII

MISCELLANEOUS
 

Section 7.1 Expenses.  All costs and expenses, including, without limitation, fees and disbursements of counsel, financial advisors and accountants,
incurred in connection with this Agreement and the transactions contemplated hereby shall be paid by the Party incurring such costs and expenses, whether or not
the Closing shall have occurred.  None of such costs or expenses incurred by any Party shall be paid by the Company.

 
Section 7.2 Attorneys’ Fees.  In the event any Party brings an action to enforce this Agreement, the prevailing Party or Parties in such action shall be

entitled to recover reasonable costs incurred in connection therewith, including reasonable attorneys’ fees.
 

Section 7.3 Notices.  All notices, requests, claims, demands and other communications hereunder shall be in writing and shall be given or made (and
shall be deemed to have been duly given or made upon receipt) by delivery in person, by nationally recognized overnight courier service, by facsimile, or by
registered or certified mail (postage prepaid, return receipt requested) to the Parties at the following addresses (or at such other address for a Party as shall be
specified by like notice):
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 If to Purchaser: MIE Jurassic Energy Corporation
 Suite 1501, Block C, Grand Palace,
 5 Hui Zhong Road, Chaoyang District,
 Beijing 100101 P.R. China
 Attention:  Forrest Dietrich
 Facsimile:  86-10-51238223
 
 If to Seller: Pacific Energy Development Corp.
 4125 Blackhawk Plaza Circle
 Suite 201A
 Danville, CA 94506
 Attention:  General Counsel
 Facsimile:  928-403-0703
 
 If to the Company: White Hawk Petroleum, LLC
 4125 Blackhawk Plaza Circle
 Suite 201A
 Danville, CA 94506
 Attention:  General Counsel
 Facsimile:  928-403-0703
 

Section 7.4 Headings.  The headings contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or
interpretation of this Agreement.

 
Section 7.5 Severability.  If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any rule of law or public

policy, all other conditions and provisions of this Agreement shall nevertheless remain in full force and effect so long as the economic or legal substance of the
transactions contemplated hereby is not affected in any manner materially adverse to any Party.  Upon such determination that any term or other provision is
invalid, illegal or incapable of being enforced, the Parties hereto shall negotiate in good faith to modify this Agreement so as to effect the original intent of the
Parties as closely as possible in a mutually acceptable manner in order that the transactions contemplated hereby be consummated as originally contemplated to
the greatest extent possible.

 
Section 7.6 Entire Agreement.  This Agreement constitutes the entire agreement and understanding of the Parties hereto with respect to the subject

matter hereof and supersede all prior agreements and undertakings with respect to the subject matter hereof, both written and oral.
 

Section 7.7 Successors; Assignment.  This Agreement and all of the provisions hereof shall be binding upon and inure to the benefit of the Parties
hereto and their respective successors and permitted transferees and assignees.  Neither this Agreement nor any interest herein may directly or indirectly be
transferred or assigned by any Party, in whole or in part, without the prior written consent of the other Parties, which consent shall not be unreasonably withheld.
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Section 7.8 No Third-Party Beneficiaries.  This Agreement is for the sole benefit of the Parties hereto and their permitted assigns and nothing herein,

express or implied, is intended to or shall confer upon any other Person or entity any legal or equitable right, benefit or remedy of any nature whatsoever under or
by reason of this Agreement.

 
Section 7.9 Amendment.  This Agreement may not be amended or modified except by an instrument in writing signed by Seller and Purchaser.

 
Section 7.10 Governing Law.  This Agreement shall be governed by and construed in accordance with the laws of the State of Texas without regard

to its choice of law principles).
 

Section 7.11 Counterparts.  This Agreement may be executed in one or more counterparts, and by the different Parties hereto in separate
counterparts, each of which when executed shall be deemed to be an original but all of which taken together shall constitute one and the same agreement.

 
[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, the Parties have caused this Membership Interest Purchase Agreement to be duly executed as of the day and year first above written.

 
 PACIFIC ENERGY DEVELOPMENT CORP.  
    
 By: /s/ Frank C. Ingriselli  

 Name:Frank C. Ingriselli  
 Title: President and Chief Executive Officer  
 
 
 MIEJ JURASSIC ENERGY CORPORATION  
    
 By: /s/ Forrest Lee Dietrich  

 Name:Forrest Lee Dietrich   
 Title: Chairman  
 
 
 WHITE HAWK PETROLEUM, LLC  
    
 By: /s/ Frank C. Ingriselli  

 Name:Frank C. Ingriselli  
 Title: Manager  
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EXHIBIT A

 
DEFINED TERMS

 
“Accounts Receivable” has the meaning set forth in Section 3.7.

 
 “Affiliate” means, with respect to any Person, any other Person that directly, or indirectly through one or more intermediaries, Controls, is Controlled By, or is

Under Common Control With, such first Person.
 

“Agreement” has the meaning set forth in the preamble.
 

“Applicable Law” means any domestic or foreign federal, state or local statute, law (whether statutory or common law), ordinance, rule, administrative
interpretation, regulation, principle, judgment, decision, order, writ or directive (including those of any other self-regulatory organization) applicable to the Company,
Purchaser, Seller or any of their respective Affiliates, officers, directors, managers, members, employees or agents, as the case may be.
 

“Assignment” has the meaning set forth in Section 2.4(b)(i).
 

 “Business Days” means any weekday other than days on which commercial banks in Houston, Texas, Hong Kong, China or Beijing, China are obligated by
Applicable Law to be closed.
 

“Claim Notice” has the meaning set forth in Section 6.4(a).
 

“Closing” has the meaning set forth in Section 2.3.
 

“Closing Date” has the meaning set forth in 2.3.
 

“Closing Payment” has the meaning set forth in Section 2.2(b).
 

“Code” means the Internal Revenue Code of 1986, as amended.
 

“Company” has the meaning set forth in the recitals.
 

“Confidential Information” has the meaning set forth in Section 5.2.
 

“Contract” means any contract, agreement, indenture, note, bond, loan, letter of credit, pledge, instrument, lease, mortgage, license, commitment or other
enforceable arrangement or agreement to which the applicable Person is a party or by which the applicable Person or any of its properties or assets is bound.
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“Control”, including the terms “Controlled By” and “Under Common Control With”, means the possession, directly or indirectly, of the power to direct or cause the

direction of the management and policies of a Person, whether through the ownership of voting securities, as trustee or executor, as general partner or managing
member, by contract or otherwise.
 

“Deferred Amount” has the meaning set forth in Section 2.2(c).
 

“Effective Date” has the meaning set forth in the preamble.
 

“Employees” has the meaning set forth in Section 3.19.
 

“Encumbrance” means any charge, claim, mortgage, lien, option, pledge, security interest, liability, interest, title retention agreement, security interest of any
nature, adverse claim, exception, reservation, easement, right of occupation, any matter capable of registration against title, option, right of pre-emption, privilege or other
encumbrance or restriction of any kind, or any contract to create any of the foregoing or other rights of any third Person of any nature whatsoever, whether recorded or
unrecorded.”
 

“Financial Statements” has the meaning set forth in Section 3.6.
 

“GAAP” means United States generally accepted accounting principles, consistently applied.
 

“Governmental Authority” means any federal, state, municipal or other governmental entity exercising executive, legislative, judicial, regulatory or administrative
functions, including any governmental or non-governmental self-regulatory organization, agency or authority.
 

“Indemnified Person” has the meaning set forth in Section 6.4(a).
 

“Indemnifying Person” has the meaning set forth in Section 6.4(a).
 

“Knowledge” means, with respect to Seller or the Company, the actual knowledge after reasonable inquiry of Frank C. Ingriselli and Clark R. Moore and, with
respect to Purchaser, the actual knowledge after reasonable inquiry of Forrest Dietrich, Kelly Lian and Andrew S. Harper.
 

“Lien” means any option, pledge, security interest, lien, mortgage, charge, claim or other encumbrance or restriction of any kind.
 

“Losses” has the meaning set forth in Section 6.1.
 

“Material Contract” shall mean any Contract to which the Company is a party or by which it or any of its properties or assets is bound of the type listed below:
 

(a) a Contract under which the Company is participating or has agreed to participate as a general partner, limited partner, member, joint venturer
or venture capital or similar investor;

 
 

B-2

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
(b) a Contract under which the Company has created, incurred, assumed, or guaranteed (or may create, incur, assume, or guarantee)

indebtedness for borrowed money;
 

(c) a Contract that contains an "exclusivity" clause (that is, obligates the Company to conduct business with another party on an exclusive basis
or restricts the ability of the Company or its Affiliates to conduct business with any Person);

 
(d) a Contract that imposes confidentiality obligations on the Company or its Affiliates;

 
(e) a Contract between (i) the Company, on the one hand, and (ii) any of its Affiliates or any Company Related Person on the other;

 
(f) a Contract pursuant to which the Company has promised to pay, or lend any amount to, or sold, transferred or leased any property or assets

to or from, (i) any Person in their capacity as an officer, director or other employee of the Company or any of its Affiliates, or (ii) any Company Related Person;
 

(g) any Contract with respect to the employment of, or payment to, any current or former directors, officers, employees, consultants or
independent contractors;

 
(h) except for provisions of the organizational documents of the Company, a Contract under which the Company has an obligation, direct,

indirect, contingent or otherwise, to assume or guarantee any liability or to indemnify any Person (other than in a fiduciary capacity);
 

(i) a Contract involving total future payments by the Company of more than Twenty-Five Thousand Dollars ($25,000);
 

(j) a Contract which requires performance by the Company beyond the first anniversary of the Closing Date, that by its terms does not terminate
or is not terminable by the Company without penalty within thirty (30) days after the date of this Agreement;

 
(k) a Contract with any Governmental Authority;

 
(l) a Contract granting a Lien, other than a Permitted Lien, upon any property or asset of the Company;

 
(m) a Contract obligating the Company to pay to any Person any money or provide any benefits as a result of the execution and delivery of this

Agreement or the consummation of the transactions contemplated hereby;
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(n) a Contract providing for the acquisition or disposition after the date of this Agreement of any assets contemplating an exchange of value in

excess of Twenty-Five Thousand Dollars ($25,000);
 

(o) a Contract providing for a power of attorney on behalf of the Company other than qualified service representative agreements, stock powers
of attorney or similar agreements;

 
(p) a lease or sublease in respect of any leased real property;

 
(q) a non-competition or non-solicitation Contract that (A) limits, purports to limit, or could limit in any respect the manner in which, or the

localities in which, any business of the Company is or could be conducted or the types of business that the Company conducts or may conduct, (B) could
reasonably be understood to limit or purport to limit in any respect the manner in which, or the localities in which, any business of Buyer or its Affiliates is or
could be conducted or the types of business that Buyer or its Affiliates conducts or may conduct or (C) limits, purports to limit or could limit in any way the ability
of the Company to solicit prospective employees or could so limit or purport to limit the ability of Buyer or its Affiliates to do so;

 
(r) any Contract that could require the consent of, or notice to, any third party for the execution of, or performance under, this Agreement;

 
(s) any other material Contract, made other than in the ordinary course of the Company's business, to which the Company is a party or under

which the Company is obligated; or
 

(t) the Contracts material to the ownership, management, exploitation and disposition of the Oil & Gas Assets.
 

“Membership Interest” or “Membership Interests” has the meaning set forth in the recitals.
 

“Oil & Gas Assets” has the meaning given to such term in the Excellong Stock Purchase Agreement.
 

“Party” or “Parties” has the meaning set forth in the preamble.
 

“Permits” shall mean all domestic and foreign federal, state and other governmental permits, licenses, registrations, agreements, waivers and authorizations held
or used by the applicable Person in connection with its business and operations.
 

“Permitted Lien” shall have the meaning given to the term “Permitted Encumbrance” in the Excellong Stock Purchase Agreement.
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“Person” means an individual, corporation, partnership, limited liability company, limited liability partnership, syndicate, person, trust, association, organization or

other entity, including any governmental or regulatory authority, and including any successor, by merger or otherwise, of any of the foregoing.
 

“Proceeding” means any suit, action, proceeding, dispute or claim before, or investigation by, any governmental or regulatory authority, tribunal, mediation or
arbitration.
 

“Purchaser” has the meaning set forth in the preamble.
 

“Purchase Price” has the meaning set forth in Section 2.2(a).
 

“Purchased Interest” has the meaning set forth in the recitals.
 

“Returns” means, with respect to any Tax, any information return report, statement, declaration or document required to be filed under the applicable Tax law in
respect of such Tax, and any amendment or supplements to any of the foregoing.
 

“Seller” has the meaning set forth in the preamble.
 

“Taxes” means any net income, alternative or add-on minimum tax, gross income, gross receipts, sales, use, ad valorem, franchise, capital, paid-up capital,
profits, license, withholding, payroll, employment, excise, use, severance, stamp, occupation, premium, property, environmental or windfall profit tax, custom, duty or
other tax or like assessment or charge or any kind whatsoever, together with any interest or any penalty, imposed by any Governmental Authority responsible for the
imposition of any such tax.
 

“Third-Party Claim” has the meaning set forth in Section 6.3(a).
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Schedules 3.3, 3.4 and 3.8

 
The Merger may be deemed an “assignment” requiring the consent of Tyler Ranch Partners Ltd., the lessor under certain of the leases underlying assets held by the
Company, which consent may not be unreasonably withheld under the terms of the leases.  The Company will promptly seek to obtain all required consents to
assignment under these leases following the Closing.
 

Schedules 3.6(b), 3.9(j) and 3.13
 
In connection with the drilling of the Peeler Ranch EFS #1H well (the “ EFS #1H Well”) on certain leasehold interests in which the Company has an interest, the Company
has consented to participate in the drilling of the EFS #1H Well, which is currently being drilled.  The total AFE Cost Estimate for the EFS #1H Well is $9,846,300, of
which the Company has elected to participate to its full proportionate share of 7.939%.  On May 8, 2012, the Operator of the EFS #1H Well notified the Company that
one of the working interest owners had elected to non-consent to participating in the drilling of the EFS #1H Well, and the Company has elected to increase its working
interest by an additional 0.6846% in this well, which will proportionately increase the Company’s share of the drilling and completion expenses under the AFE Cost
Estimate to 8.6236%.  On May 15, 2012, the Operator provided a cash call via electronic mail to the Company in connection with the drilling and completion of the EFS
#1H Well, requesting an aggregate of $353,162.29 from the Company per the AFE details previously provided to the Purchaser, but not specifying any payment due
date.
 
The Company currently has $470.94 in cash on deposit.
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EXHIBIT 10.41
 

EXECUTION COPY
 

CONSULTING SERVICES AGREEMENT
Condor Energy Technology LLC – South Texas Reservoir Alliance LLC

Northern Oklahoma – Southern Kansas

This CONSULTING SERVICES AGREEMENT (this “Agreement”) is entered into as of the Effective Date (as hereinafter defined) by Condor Energy
Technology LLC, a Nevada limited liability company whose address is 4590 Deodar, PO Box 3540, Silver Springs, Nevada 89429 (“ Condor”) and South Texas
Reservoir Alliance LLC, a Delaware limited liability company whose address is 1416-B Campbell Rd, Suite 204, Houston, TX 77055 (“ STXRA”).
 

RECITALS
 

WHEREAS, STXRA has been and shall continue to perform a study (the “ Study”) of, and perform certain Services (as hereinafter defined) related to, the oil and
gas reserves located under Alfalfa, Beaver, Blaine, Dewey, Garfield, Grant, Harper, Kay, Logan, Major, Noble, Pawnee, Payne, Texas and Woods Counties, Oklahoma
and Barber, Chautauqua, Clark, Comanche, Cowley, Edwards, Ellis, Finney, Ford, Gove, Gray, Harper, Haskell, Hodgeman, Kingman, Kiowa, Lane, Logan, Ness, Scott,
Sheridan, Sumner, Thomas, and Trego Counties, Kansas within the confines of a distinct and contiguous area of mutual interest that is more particularly described in
Exhibit “A” and is outlined in red on the map that is a part of Exhibit “A” (the “AMI”);
 

WHEREAS, the Study shows and the related Services reveal that there exist remaining oil and gas reserves under the lands covered by the AMI, and these
reserves may be recovered through additional drilling;
 

WHEREAS, for purposes of exploiting these remaining recoverable oil and gas reserves, Condor desires to purchase and develop oil, gas and mineral leasehold
interests covering lands located within the geographical confines of the AMI (“AMI Leases”);
 

WHEREAS, STXRA wishes to support that exploitation with the Study and the Services and Condor wishes to compensate STXRA therefor to the extent that
STXRA acquires AMI Leases;
 

WHEREAS, under Section 1.2 of that certain Consulting Agreement dated November 26, 2011 between Condor and STXRA (the “ 2011 Consulting
Agreement”), STXRA agreed to provide to Condor the acquisition services set forth in such section (the “ 2011 Acquisition Services”);
 

WHEREAS, under Section 2.2 of the 2011 Consulting Agreement, Condor agreed to compensate STXRA for the 2011 Acquisition Services on the basis set forth
in such section (the “2011 Acquisition Services Compensation”);
 

WHEREAS, for the term of this Agreement and solely as it applies to the AMI, Condor and STXRA desire to replace and supersede the 2011 Consulting
Agreement INSOFAR AND ONLY INSOFAR as it provided for the 2011 Acquisition Services and the 2011 Acquisition Services Compensation;
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WHEREAS, this Agreement sets forth the basis upon which STXRA shall present Acquisition Proposals (as hereinafter defined) to Condor and if Condor is

successful in acquiring AMI Leases, the basis upon which Condor shall compensate STXRA for the Study and the Services and for assisting Condor in locating and
acquiring AMI Leases.
 

NOW THEREFORE, Condor and STXRA (individually, a “ Party” and collectively, the “Parties”) agree as follows:
 

1.           Definitions:
 

“2011 Acquisition Services” has the meaning set forth in the Recitals.
 

“2011 Acquisition Services Compensation” has the meaning set forth in the Recitals.
 

“2011 Consulting Agreement” has the meaning set forth in the Recitals.
 

“Acquisition Proposal” means, with respect to AMI Leases, a written proposal that (as may be applicable) includes: (i) a general description and a map of the
lands covered thereby; (ii) a description of the leases, including an estimate of the Working Interest and the Net Revenue Interest attributable to the leases; (iii) if the
acquisition proposal covers a property that is already producing, a description of the wells, equipment, plants, fixtures, pipelines, personal property, rights-of-way,
contracts or agreements identified on or associated with the leases, surface fee and/or oil and gas interests included in the acquisition; (iv) a general description of the
producing characteristics, economic profile and hydrocarbon reserves attributable to the leases; (v) the proposed or anticipated purchase price for the leases; (vi) the
proposed or anticipated term sheet or purchase and sale agreement for the leases; (vii) the anticipated effective date and closing date for the acquisition; and (viii) the
anticipated title and environmental due diligence required in connection with the acquisition.
 

“AMI Lease” has the meaning set forth in the Recitals.
 

“AMI Lease Acquisition Compensation” has the meaning set forth in Section 4.
 

“Agreement” has the meaning set forth in the Preamble.
 

“Assets” means any assets covered by any Acquisition Proposal or any AMI Lease, whether or not acquired by Condor.
 

“Closing Services” has the meaning set forth in Section 3.
 

“Condor” has the meaning set forth in the Preamble.
 

“Confidential Information” has the meaning set forth in Section 5.
 

“Effective Date ” has the meaning set forth in Section 2.
 

“Gross Oil and Gas Acres ” with respect to the oil and gas estate in lands covered by an AMI Lease, means the total number of gross acres covered by such
AMI Lease.
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“Net Oil and Gas Acres ” or “NOGA” with respect to the oil and gas estate in lands covered by an AMI Lease, means the product of (i) the percentage oil and

gas interest ownership of the lessor under such AMI Lease, (ii) the percentage Working Interest of Condor in such AMI Lease and (iii) the Gross Oil and Gas Acres of
such AMI Lease.
 

“Net Revenue Interest” means, with respect to an AMI Lease, the percentage share in all oil, gas and other minerals produced from such AMI Lease after the
satisfaction of applicable lessor royalties, overriding royalties, production payments, liens or charges against and other payments out of or measured by the production of
oil, gas and other minerals from or under such AMI Lease.
 

“Party” has the meaning set forth in the Recitals.
 

“PEDCO” means Pacific Energy Development Corp., a Member of Condor.
 

“PSA” has the meaning set forth in Section 2.
 

“Representatives” has the meaning set forth in Section 5.
 

“Services” has the meaning set forth in Section 3.
 

“Study” has the meaning set forth in the Recitals.
 

“Study Services” has the meaning set forth in Section 3.
 

“STXRA” has the meaning set forth in the Preamble.
 

“Working Interest” means a leasehold interest in an AMI Lease and all rights and obligations of every kind and character pertinent thereto or arising therefrom,
without regard to any valid lessor royalties, overriding royalties and other burdens against production, insofar as said interest in such AMI Lease is burdened with the
obligation to bear and pay the cost of exploration, development and operation.  When used in a numerical sense, “Working Interest” or “WI” means a percentage of the
entire leasehold interest in an AMI Lease.
 

2.           The AMI:
 

(a) The AMI shall become effective on the 1 st day of June 2012 (the “Effective Date”) and shall remain in force and effect for a period of one (1) year.
 

(b) From time to time, STXRA shall identify and present to Condor Acquisition Proposals for the purchase of AMI Leases under this Agreement.  For so long as
the AMI remains in full force and effect, STXRA shall present each Acquisition Proposal to Condor before it presents such proposals to any other party.
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(c) If STXRA presents an Acquisition Proposal for the purchase of AMI Leases to Condor, Condor shall have a period of ninety (90) days after the receipt of such

Acquisition Proposal to make an election to purchase the AMI Leases.  Condor shall evidence its election to purchase the AMI Leases executing a written agreement with
the owners (or their duly authorized representatives) of the AMI Leases, in the form of a letter of intent, memorandum of understanding, offer letter or other similar written
agreement.  If Condor elects not to purchase the AMI Leases within such ninety (90) day period, or if it makes an election to purchase the AMI Leases but fails to either
(i) enter into a binding purchase and sale agreement (a “PSA”) for the acquisition of the same within one-hundred eighty (180) days after receipt of the Acquisition
Proposal or (ii) fails to consummate the purchase and sale of the AMI Leases in accordance with the terms of such PSA, then STXRA shall be free to purchase the AMI
Leases covered by such Acquisition Proposal or to present the Acquisition Proposal to any other party, and Condor shall have no further right, title or interest in the
Acquisition Proposal or the AMI Leases covered thereby.
 

(d) If within twelve (12) months following its receipt of an Acquisition Proposal, Condor acquires any AMI Leases covered by the proposal or Condor enters into
any substantive negotiations, a letter of intent or definitive agreement which ultimately results in the acquisition of any AMI Leases covered by the Acquisition Proposal,
then the AMI Leases so acquired shall be subject to this Agreement.
 

3.           The Study and the Services:
 

(a) In connection with developing Acquisition Proposals, STXRA has been and shall continue to perform a Study of and certain services related to the oil and gas
reserves located under the AMI for the benefit of Condor.  The services consist of land, geological, engineering and financial services, including the generation, creation,
construction and/or management of (i) presentations of the oil and gas potential within the AMI, (ii) geologic maps for the AMI; (iii) type curve analyses for select wells
producing in and around the AMI, (iv) individual well economic models; (v) drilling and completion cost estimates, (vi) development economic models, (vii) preliminary
analyses of the lands available to be leased within the AMI (viii) engineering and geologic work required to assist Condor in evaluating Acquisition Proposals; (ix) financial
plans and presentations (collectively, the “Study Services”).  As a result of the Study and the Study Services, STXRA shall present Acquisition Proposals to Condor.
 

(b) If Condor elects to attempt to acquire or acquire the AMI Leases covered by an Acquisition Proposal, then SXTRA shall assist Condor with the (i) negotiation,
drafting of definitive documentation (including any applicable letter of intent, memorandum of understanding, offer letter or other similar written agreement) and closing of
the acquisition contemplated in the Acquisition Proposal, (ii) due diligence required by the Acquisition Proposal, and (iii) initial drilling and operational matters with respect
to development of the AMI Leases (the “Closing Services”, and together with the Study Services, the “ Services”).
 

(c) TO THE EXTENT AND ONLY TO THE EXTENT  that the Study and the Services result in the acquisition of AMI Leases by Condor, Condor and STXRA shall
have the exclusive joint use and ownership of the Study, and if requested by Condor, the Parties shall treat the Study as Confidential Information.
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4.           Compensation to STXRA for the Purchase of AMI Leases:
 
Upon the acquisition by Condor of any AMI Leases covered by an Acquisition Proposal, STXRA shall earn a fee equal to $75 per Net Oil and Gas Acre covered

by and included in the AMI Leases acquired by Condor (the “AMI Lease Acquisition Compensation”).  Condor shall pay STXRA the AMI Lease Acquisition
Compensation within ten (10) days after the date of closing on the applicable acquisition on the following basis:  (i) eighty percent (80%) of the AMI Lease Acquisition
Compensation shall be paid in cash; and (ii) twenty percent (20%) of the AMI Lease Acquisition Compensation shall be paid in shares of preferred stock of PEDCO, of
such series as is being issued and sold by PEDCO at the time of the acquisition.  For purposes of this Agreement, the value per share of the PEDCO preferred stock shall
be deemed to be the price per share for which PEDCO is issuing and selling such series of preferred stock to third parties at the time of the acquisition.

 
5.           Confidentiality:
 
Except as required by applicable law or judicial order or decree or by any governmental entity, Condor and STXRA shall (and shall cause each of their respective

agents or other Representatives) keep confidential all non-public information received from or otherwise relating to the other Party, this Agreement and the AMI, including
but not limited to geologic data, land data, engineering data, production data, logs, maps, interpretations, calculations, analysis, financial models, drilling plans,
operational information, lease data, run sheets, seismic, petrophysical data, fluid analysis, price information, drilling data, Petra databases, cross-sections, presentations,
and physical print outs INSOFAR AND ONLY INSOFAR  as they pertain to any AMI Leases that Condor acquires under the terms of this Agreement (“ Confidential
Information”) and will not, and will not permit their respective agents or other Representatives to (i) disclose Confidential Information to any other person other than (x) to
another party hereto for a valid business purpose under the Agreement, or (y) in carrying out STXRA’s duties in the best interests of the Parties under the Agreement, or
(ii) use Confidential Information for anything other than as necessary and appropriate in carrying out the business of the Parties under the Agreement.  The restrictions set
forth in this Agreement do not apply to any disclosures relating to U.S. federal and state income tax treatment and tax structure of the transactions contemplated hereby
and all materials of any kind (including opinions and tax analyses) relating to the tax treatment and tax structure and to any disclosures required by law or regulatory
authority (pursuant to the advice of counsel), so long as (x) the person subject to such disclosure obligations provides prior written notice (to the extent reasonably
practicable) to the other Party stating the basis upon which the disclosure is asserted to be required, and (y) the person subject to such disclosure obligations takes all
reasonable steps to oppose or mitigate any such disclosure.  As used in this Agreement the term “Confidential Information” shall not include information that (i) is or
becomes generally available to the public other than as a result of a disclosure by a Party or its agents, counsel, investment advisers or Representatives (all such persons
being collectively referred to as “Representatives”) not in violation of this Agreement, (ii) is or was available to Condor or STXRA on a non-confidential basis prior to its
disclosure to the other Party or its Representatives, (iii) was or becomes available to Condor or STXRA on a non-confidential basis from a source other than the other
Party, which source is or was (at the time of receipt of the relevant information) not, to the best of Condor’s or STXRA’s knowledge, bound by a confidentiality agreement
with (or other confidentiality obligation to) the other Party or another person, or (iv) pertains to AMI Leases which Condor elects not to or fails to purchase under Section
2(c) of this Agreement.
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6.           Arbitration:

 
ANY UNRESOLVED DISPUTE OR CONTROVERSY BETWEEN THE PARTIES ARISING UNDER OR IN CONNECTION WITH THIS AGREEMENT SHALL BE

SETTLED EXCLUSIVELY BY ARBITRATION, CONDUCTED IN ACCORDANCE WITH THE RULES OF THE AMERICAN ARBITRATION ASSOCIATION THEN IN
EFFECT.  THE PARITES WILL EQUALLY SHARE THE ADMINISTRATIVE COSTS OF ANY ARBITRATION UNDER THIS AGREEMENT, INCLUDING THE
ARBITRATOR’S FEES.  THE ARBITRATOR SHALL NOT HAVE THE AUTHORITY TO ADD TO, DETRACT FROM OR MODIFY ANY PROVISION HEREOF.  THE
ARBITRATOR SHALL HAVE THE AUTHORITY TO ORDER REMEDIES WHICH PARTIES COULD OBTAIN IN A COURT OF COMPETENT JURISDICTION.  A
DECISION BY THE ARBITRATOR SHALL BE IN WRITING AND WILL BE FINAL AND BINDING.  JUDGMENT MAY BE ENTERED ON THE ARBITRATOR’S AWARD
IN ANY COURT HAVING JURISDICTION.  THE ARBITRATION PROCEEDING SHALL BE HELD IN HOUSTON, TEXAS, UNITED STATES OF AMERICA.
 

7.           2011 Consulting Agreement:
 

For the term of this Agreement and only as to the AMI, the 2011 Acquisition Services and the 2011 Acquisition Services Compensation shall become of no force
and effect, and to that extent only this Agreement shall replace and supersede Sections 1.2 and 2.2 of the 2011 Consulting Agreement.
 

8.           Disclaimers:
 

(a)          STXRA MAKES NO REPRESENTATIONS OR WARRANTIES, EXPRESS, STATUTORY OR IMPLIED AND (II) STXRA EXPRESSLY DISCLAIMS ALL
LIABILITY AND RESPONSIBILITY FOR ANY REPRESENTATION, WARRANTY, STATEMENT OR INFORMATION MADE OR COMMUNICATED (ORALLY OR IN
WRITING) TO CONDOR OR ANY OF ITS AFFILIATES, EMPLOYEES, AGENTS, CONSULTANTS OR REPRESENTATIVES (INCLUDING, WITHOUT LIMITATION,
ANY OPINION, INFORMATION, PROJECTION OR ADVICE THAT MAY HAVE BEEN PROVIDED TO CONDOR BY ANY OFFICER, DIRECTOR, EMPLOYEE, AGENT,
CONSULTANT, REPRESENTATIVE OR ADVISOR OF STXRA OR ANY OF THEIR AFFILIATES) IN CONNECTION WITH THE STUDY OR THE SERVICES.
 

(b)          WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, STXRA EXPRESSLY DISCLAIMS ANY REPRESENTATION OR WARRANTY,
EXPRESS, STATUTORY OR IMPLIED, AS TO (I) TITLE TO ANY OF THE ASSETS, (II) THE CONTENTS, CHARACTER OR NATURE OF ANY PETROLEUM
ENGINEERING REPORT OR ANY ENGINEERING, GEOLOGICAL OR SEISMIC DATA OR INTERPRETATION RELATING TO THE ASSETS, (III) THE QUANTITY,
QUALITY OR RECOVERABILITY OF HYDROCARBONS IN OR FROM THE ASSETS, (IV) ANY ESTIMATES OF THE VALUE OF THE ASSETS OR FUTURE
REVENUES GENERATED BY THE ASSETS, (V) THE PRODUCTION OF HYDROCARBONS FROM THE ASSETS, (VI) THE MAINTENANCE, REPAIR, CONDITION,
QUALITY, SUITABILITY, DESIGN OR MARKETABILITY OF THE ASSETS, (VII) THE CONTENT, CHARACTER OR NATURE OF ANY INFORMATION
MEMORANDUM, REPORTS, BROCHURES, CHARTS OR STATEMENTS PREPARED BY STXRA OR THIRD PARTIES WITH RESPECT TO THE ASSETS, (VIII) ANY
OTHER MATERIALS OR INFORMATION THAT MAY HAVE BEEN MADE AVAILABLE TO CONDOR, ITS AFFILIATES OR THEIR EMPLOYEES, AGENTS,
CONSULTANTS, REPRESENTATIVES OR ADVISORS IN CONNECTION WITH THE ACQUISITION PROPOSALS OR ANY DISCUSSION OR PRESENTATION
RELATING THERETO, AND (IX) ANY IMPLIED OR EXPRESS WARRANTY OF FREEDOM FROM PATENT OR TRADEMARK INFRINGEMENT.
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(c)          WITH RESPECT TO THE ASSETS, STXRA EXPRESSLY DISCLAIMS AND NEGATES, AND CONDOR HEREBY WAIVES (I) ANY IMPLIED OR

EXPRESS WARRANTY OF MERCHANTABILITY, (II) ANY IMPLIED OR EXPRESS WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE, (III) ANY IMPLIED OR
EXPRESS WARRANTY OF CONFORMITY TO MODELS OR SAMPLES OF MATERIALS, (IV) ANY RIGHTS OF CONDOR UNDER APPROPRIATE STATUTES TO
CLAIM DIMINUTION OF CONSIDERATION, (V) ANY CLAIMS BY CONDOR FOR DAMAGES BECAUSE OF REDHIBITORY VICES OR DEFECTS, WHETHER
KNOWN OR UNKNOWN AS OF THE EFFECTIVE TIME OR THE CLOSING DATE, AND (VI) ANY AND ALL IMPLIED WARRANTIES EXISTING UNDER APPLICABLE
LAW; IT BEING THE EXPRESS INTENTION OF BOTH CONDOR AND STXRA THAT ANY ASSETS ACQUIRED BY CONDOR SHALL BE THEIR THEN PRESENT
CONDITION AND STATE OF REPAIR, “AS IS” AND “WHERE IS,” WITH ALL FAULTS, AND THAT CONDOR HAS MADE OR SHALL MAKE PRIOR TO CLOSING ON
ANY ASSETS SUCH INSPECTIONS AS CONDOR DEEMS APPROPRIATE.
 

(d)          STXRA HAS NOT AND WILL NOT MAKE ANY REPRESENTATION OR WARRANTY, EXPRESS, STATUTORY OR IMPLIED, REGARDING ANY
MATTER OR CIRCUMSTANCE RELATING TO ENVIRONMENTAL LAWS, THE RELEASE OF MATERIALS INTO THE ENVIRONMENT, THE PROTECTION OF
HUMAN HEALTH, SAFETY, NATURAL RESOURCES OR THE ENVIRONMENT OR ANY OTHER ENVIRONMENTAL CONDITION OF THE ASSETS, AND NOTHING
IN THIS AGREEMENT OR IN CONNECTION WITH THE STUDY OR THE SERVICES SHALL BE CONSTRUED AS SUCH A REPRESENTATION OR
WARRANTY.  WITH RESPECT TO ANY ASSETS ACQUIRTED BY CONDOR, CONDOR SHALL BE DEEMED TO BE TAKING THE ASSETS “AS IS” AND “WHERE
IS,” WITH ALL FAULTS FOR PURPOSES OF THEIR ENVIRONMENTAL CONDITION, AND CONDOR SHALL MAKE OR CAUSED TO BE MADE SUCH
ENVIRONMENTAL INSPECTIONS AS CONDOR DEEMS APPROPRIATE.
 

(e)          STXRA HAS NOT AND WILL NOT MAKE ANY REPRESENTATION OR WARRANTY, EXPRESS, STATUTORY OR IMPLIED, REGARDING ANY
MATTER OR CIRCUMSTANCE RELATING TO TITLE TO THE ASSETS, INCLUDING, WITHOUT LIMITATION, ANY REPRESENTATIONS OR WARRANTIES WITH
RESPECT TO THE ACCURACY OF THE AMOUNT OF GROSS MINERAL ACRES OR NET MINERAL ACRES INCLUDED IN THE ASSETS, AND AT ANY CLOSING
ON THE ASSETS, CONDOR SHALL BE DEEMED TO BE TAKING THE ASSETS “AS IS” AND “WHERE IS,” WITH ALL FAULTS FOR PURPOSES OF TITLE.

 
(f)           STXRA AND CONDOR AGREE THAT THE DISCLAIMERS CONTAINED IN THIS SECTION 8 ARE “CONSPICUOUS” DISCLAIMERS FOR THE

PURPOSES OF ANY APPLICABLE LAW, RULE OR ORDER.
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9.           General Provisions:

 
(a)  Anything herein contained to the contrary notwithstanding, all notices, requests, or consents under this Agreement shall be (i) in writing, (ii) delivered to the

recipient in person, by courier or mail or by facsimile, telegram, telex, cablegram, e mail, or similar transmission to the address shown in the Preamble to this Agreement
or such other address as the Party may specify by notice to the other Party, and (iv) effective when delivered.  Whenever any notice is required to be given by applicable
law or this Agreement, a written waiver thereof, signed by the Party entitled to notice, whether before or after the time stated therein, shall be deemed equivalent to the
giving of such notice.  In order to be effective, any notice, request or consent delivered by email must be confirmed by the recipient by return email within eight (8) hours
of the transmission of the notice, request or consent.
 

(b)  This Agreement constitutes the entire agreement of the Parties relating to the subject matter hereof and supersedes all prior contracts or agreements with
respect thereto, whether oral or written.
 

(c)  A waiver or consent, express or implied, to or of any breach or default by any Party in the performance by that Party’s obligations under this Agreement is not
a consent or waiver to or of any other breach or default in the performance by that Party of the same or any other obligations of that Party under this Agreement.
 

(d)  This Agreement is binding on and inures to the benefit of the Parties and their respective legal representatives, successors, and assigns; provided that,
STXRA shall have no right to assign any of its rights and obligations under this Agreement without the advance written consent of Condor.
 

(e)  THIS AGREEMENT IS GOVERNED BY AND SHALL BE CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS (EXCLUDING
ITS CONFLICT-OF-LAWS RULES).  If any provision of this Agreement or the application thereof to any Party or circumstance is held invalid or unenforceable to any
extent, the remainder of this Agreement and the application of that provision to other Parties or circumstances is not affected thereby and that provision shall be enforced
to the greatest extent permitted by applicable law.
 

(f)  Unless the context requires otherwise:  (a) the gender (or lack of gender) of all words used in this Agreement includes the masculine, feminine, and neuter; (b)
the word “including” means “including, without limitation”; (c) references to sections refer to sections of this Agreement; and (d) references to Exhibits are to the Exhibits
attached to this Agreement, each of which is made a part hereof for all purposes.
 

(g)  In connection with this Agreement and the transactions contemplated hereby, each Party shall execute and deliver any additional documents and instruments
and perform any additional acts that may be necessary or appropriate to effectuate and perform the provisions of this Agreement and those transactions.
 

(h)  This Agreement may be executed in any number of counterparts, all of which shall constitute the same instrument.
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IN WITNESS WHEREOF, the Parties have executed this Agreement effective as of the date first set forth above.

 
 CONDOR ENERGY TECHNOLOGY LLC:  
    
 By: /s/ Clark R. Moore  

  Clark R. Moore  
  Executive Vice President and General Counsel  
    
    
 SOUTH TEXAS RESERVOIR ALLIANCE LLC:  
    
 By: /s/ Sean Fitzgerald  
  Sean Fitzgerald  
  Manager  
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GAS PURCHASE CONTRACT
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GAS PURCHASE CONTRACT

This Contract is entered into and effective as of June 1, 2012, between CONDOR ENERGY TECHNOLOGY, LLC (“Seller”) and DCP MIDSTREAM, LP (“Buyer”).
 
For and in consideration of the mutual covenants contained herein, the parties agree as follows:
 
1.             COMMITMENT. Seller commits to this Contract and will sell and deliver and Buyer will purchase and receive all gas produced from the wells now or

later located on all oil and gas interests now or later owned or controlled by Seller on or allocated to the following lands in Weld County, Colorado (“Seller’s Wells”),:
 

See Exhibit B.

Definitions and General Terms and Conditions included in this Contract are attached as Exhibit A.  All Exhibits referenced herein are attached and incorporated by
reference for all purposes.

2.             DELIVERY POINTS. The Delivery Points for gas to be delivered by Seller to Buyer for existing sources of production will be at the inlets of Buyer’s
Facilities at a mutually agreeable site at or near Seller’s Wells.  Section B of Exhibit A covers the Delivery Points for future sources of production committed under this
Contract.  Title to the gas and all its components shall pass to and vest in Buyer at the Delivery Points without regard to the purposes for which Buyer may later use or
sell the gas or its components.

 
3.             DELIVERY PRESSURE.  Seller will deliver the gas at the Delivery Points at a pressure sufficient to enable it to enter Buyer’s Facilities against the

working pressure at reasonably uniform rates of delivery, not to exceed the maximum allowable operating pressure established by Buyer or pressures that prevent others
from producing ratably.  Buyer in its discretion may require that Seller install and operate a pressure relief or reduction device upstream of any Delivery Point set at the
pressure designated by Buyer to limit the pressure at which Seller delivers gas, where Seller’s deliveries might interfere with ratable deliveries from others, or to enhance
safety.
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4.             QUANTITY.
 
(a)           Seller shall deliver and Buyer shall purchase and take Seller’s gas subject to the operating conditions and capacity of Buyer’s Facilities and resale

markets.  Although there is no specific purchase quantity, Buyer will use commercially reasonable efforts to market gas for resale and operate its facilities in an effort to
maintain consistent takes of all available quantities.  If Buyer takes less than the full quantities available, Buyer will use commercially reasonable efforts to purchase gas
from the lands covered by this Contract ratably with its purchases of similar gas in each common gathering system or area within its capabilities using existing facilities, in
compliance with Buyer’s existing contracts and with applicable laws and regulations, including ratable purchases from Buyer’s Affiliates.

 
(b)           Seller may dispose of any gas not taken by Buyer for any reason, including events of force majeure, subject to Buyer’s right to resume purchases at any

subsequent time.
 
(c)            Seller will use commercially reasonable efforts to deliver gas meeting the quality requirements, as described in Exhibit A, Section F(1), and to avoid

delivery of Inferior Liquids.  If the gas at any Delivery Point becomes insufficient in volume, quality, or pressure, Buyer may cease gas takes from the Delivery Point as
long as the condition exists.  If Buyer ceases taking gas under this Section for 30 consecutive Days for reasons other than quality or Force Majeure, Seller may terminate
this Contract with respect to the affected Delivery Points as to the then productive zones upon 30 Days’ advance written notice to Buyer; provided that during the notice
period Buyer may resume consistent takes and purchases, and thereby avoid Contract termination under Seller’s notice.

 
5.             PRICE.
 
5.1           Consideration. As full consideration for the gas and all its components delivered to Buyer each month, Buyer shall pay Seller (a) 83% of the net value

under Section 5.2 for Residue Gas attributable to Seller’s gas, delivered at the Points of Delivery and (b) 83% of the net value under Section 5.3 for any recovered NGLs
attributable to Seller’s gas.  No separate payment or value calculation is to be made under this Contract for helium, sulfur, CO2, other non-hydrocarbons, or for Inferior
Liquids.

 
5.2           Residue Gas Resale Proceeds.  (a)  The Residue Gas value will be the weighted average of the prices per MMBtu received by Buyer f.o.b. Buyer’s

Facilities for Residue Gas sold during the month.  Buyer will establish in good faith the particular resales and sites where resales are made for purposes of weighted
average resale price calculations.  The prices received f.o.b. Buyer’s Facilities shall be the amounts per MMBtu actually received by Buyer, including any allowances,
adjustments, and payments received by Buyer attributable to the gathering and resale of gas sold from Buyer’s Facilities, and any reimbursement for severance or similar
taxes on production.  However, all costs, adjustments, and charges incurred by Buyer or its Affiliates for and value added by handling, transportation, storage, and resale
of gas downstream from Buyer’s Facilities will be deducted or excluded from resale prices, including, without limitation, transportation or storage fees, fuel charges, sales
and excise taxes levied on Buyer’s resales, and reasonable construction and operation costs for any additional facilities needed to meet increased downstream quality or
pressure requirements or to provide access to additional resale markets.  Helium, sulfur, and other non-hydrocarbons revenues, if any, are excluded from calculations of
net Residue Gas proceeds.
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(b)            Buyer shall have the right in its sole reasonable discretion to negotiate and renegotiate, in good faith, gas sales contracts from time to time as market

conditions change.  Buyer shall not be obligated to make payment to Seller based on any price that Buyer does not receive or retain for any reason.  If Buyer makes
payment to Seller based on a price that Buyer does not receive or retain, the price shall be reduced accordingly, and Seller will refund to Buyer or Buyer may at its option
recoup any previous excess payment against subsequent payments.

 
5.3           NGL Value.  The net value of any recovered NGLs attributable to Seller will be weighted average sales price received by Buyer for any NGL products

marketed by Buyer or Buyer’s Designee from Buyer’s Facilities during the applicable accounting period, less a local fractionation fee $0.06 per gallon with respect to
locally fractionated volumes (the “Local Frac Fee”)  as determined at the inlet to the fractionator, and less any applicable transportation, storage or fractionation fees
incurred by Buyer for any NGL products not sold locally; except that, with respect to any NGLs delivered into the Overland Pass Pipeline (OPPL) or the Wattenberg
Pipeline, the net value shall be calculated on the basis of the midpoint of the daily high/low spot price by component as reported for the Conway In-Well Spot Gas Liquids
Price published by the Oil Price Information Service (or in its absence, a comparable successor publication mutually agreed to between  Buyer and Seller), less the Local
Frac Fee for all volumes fractionated locally and less any applicable transportation, storage or fractionation fees incurred by Buyer for all volumes transported on the
OPPL and Wattenberg Pipeline.     

 
5.4           Allocation of Residue Gas and NGLs . Buyer will determine the Residue Gas and NGLs attributable to Seller on a proportional basis by component

using the following definitions and procedures.  Additional definitions are in Section A of Exhibit A.  From time to time Buyer may make changes and adjustments in its
allocation methods to improve accuracy or efficiency.

 
(a)           NGLs Allocable to Seller.  Buyer will determine the quantity of each NGL component allocable to Seller’s gas by multiplying the total

quantity of each NGL component recovered at the plant or plants by a fraction.  The numerator will be the gallons of that NGL component contained in the
gas delivered by Seller, determined by chromatographic analysis or other accepted method in the industry, and the denominator will be the total gallons
of that component contained in all gas delivered to Buyer from sources connected to Buyer’s Facilities.  Buyer may apply the allocation principles of this
Section repeatedly to sub-areas or separately measured systems to improve accuracy.  For example, Buyer may allocate plant NGL and Residue Gas
volumes to field gathering system boosters, then use the same principles to allocate those results further to sources behind those boosters.

 
(b)           Residue Gas Allocable to Seller.
 
(i)            The MMBtus of “Residue Gas allocable to Seller” will be determined by multiplying the MMBtus of “Residue Gas available” from Buyer’s

Facilities by a fraction.  The numerator will be the “theoretical MMBtus of Residue Gas remaining from Seller’s gas” delivered by Seller, and the
denominator will be the total of the theoretical MMBtus of Residue Gas remaining from all gas delivered to Buyer from the common sources connected to
Buyer’s Facilities.  “Residue Gas available” means all remaining Residue Gas available from Buyer’s Facilities, net of gas used for the operation of
Buyer’s Facilities (including gathering and plant fuel use and lost/unaccounted for volumes), and net of the gas MMBtu equivalent fuel used in any
electricity driven compression included in Buyer’s Facilities.  “Theoretical MMBtus of Residue Gas remaining from Seller’s gas ” means the sum of the
MMBtus of methane and heavier hydrocarbons contained in Seller’s gas, determined by chromatographic analysis or other accepted method in the
industry, less the MMBtus of recovered NGLs attributable to Seller’s gas.
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(ii)           The parties desire that Buyer have adequate incentives to take actions that increase efficiency and decrease fuel

consumption.  Therefore, if Buyer makes material capital investments to develop fuel conservation projects, including without limitation waste heat
recovery, more efficient compression, or other expenditures that result in reduction of fuel consumption, Buyer may retain the benefits of each project
during an agreed payout period of three (3) years after project startup; then the benefits of the project will be shared by the parties in the percentages
stated in Section 5.1.  During the agreed payout period, Buyer will allocate residue gas and NGLs by deducting from the available quantities the
difference between the average monthly fuel consumption for the 12 month period prior to project startup and the reduced computed fuel consumption
after project startup.  At the end of the agreed payout period, Buyer shall resume payments based on actual fuel consumed except to the extent other
fuel reduction projects are in payout periods.

 
5.5          GATHERING SYSTEM BUILD-OUT AND AREA OF MUTUAL INTEREST.      Seller and Buyer agree to establish an area of mutual interest (“AMI”),

comprised of the lands described in Exhibit C, but excluding any lands described in Exhibit B, wherein Seller agrees to commit to this Agreement all gas production from
any and all oil and gas wells, leases, lands and/or formation contained therein which are owned or controlled by Seller or hereafter acquired by Seller in the AMI, subject
to the terms of this Section 5.5.   After such time as the sustained gas flow test results of the wells committed hereto have been established, Seller will provide Buyer with
a drilling schedule, well locations, gas production profile, pressure requirements and other specifications for Buyer’s use in designing a gathering system to accommodate
Seller’s field development within all or a portion of the AMI; if Seller carries out its development plans for the AMI in separate and successive stages, Seller shall provide
Buyer with similar information for each successive stage of Seller’s development program.  Buyer shall, within a commercially reasonable time of Buyer’s receipt of
Seller’s development plans, propose a price for Seller’s gas from the AMI that reflects Buyer’s costs associated with the design and construction of the gathering system
and provides Buyer with a reasonable rate of return on its investment in such facilities.   Upon mutual agreement of Buyer and Seller to such new price, Buyer and Seller
shall amend this Contract to commit the AMI lands affected by their mutual development plans and to modify the price for Seller’s gas from such lands.  If Buyer and
Seller are unable to reach agreement on price within 60 days of Seller’s receipt of the Buyer’s proposal, then Seller shall be free to seek bids for the same or comparable
gathering services from non-affiliated third parties.  Buyer shall have the right to review the details of such third-party bids and match all valid third party proposals within
15 days of Buyer’s receipt of the third party-proposal.  If Buyer does not agree to match a valid third party proposal within 15 days of receipt, or as otherwise agreed by the
parties, then the lands subject to Seller’s development plan and to which the third party proposal pertains shall be released from the AMI.

 
6.            TERM.  This Contract shall be effective as of June 1 st, 2012, and shall continue and remain in full force and effect for a period of ten (10) years or the

economic life of Buyer’s Facilities, whichever occurs first, unless earlier terminated by mutual written agreement between the parties hereto, or as otherwise set forth
within this Contract.
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7.             ADDRESSES AND NOTICES.  Either party may give notices to the other party by first class mail postage prepaid, by overnight delivery service, or by

facsimile with receipt confirmed at the following addresses or other addresses furnished by a party by written notice.  Unless Seller objects in writing, Buyer may also use
Seller’s current address for payments.  Any telephone numbers below are solely for information and are not for Contract notices.  The parties opt out of electronic delivery
of notices and amendments under this Contract, except that notices and hand-signed amendments may be delivered by facsimile with receipt confirmed as stated above.
 
Notices to Seller – Correspondence: Condor Energy Technology, LLC  
 Attn:  
 4125 Blackhawk Plaza Circle, Suite 201A  
 Danville, CA  94506  
 Phone:       (___) ____  
 Fax:            (___) ____  
   
Payments to Seller: To the bank and account that Seller will furnish to Buyer’s Division Orders office.
   
Notices to Buyer – Billings & Statements: DCP Midstream, LP  
 Attn: Revenue Accounting  
 6120 S. Yale, Suite 1100  
 Tulsa, OK   74136  
 Phone:       (888) 492-3331  
 Fax:             (918) 524-0987  
   
Buyer - Correspondence DCP Midstream, LP  
 Attn: Contract Administration  
 370 17th Street, Suite 2500  
 Denver, CO  80202  
 Phone:       (303) 605-1771  
 Fax:             (303) 605-1671  
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Buyer – Division Orders: DCP Midstream, LP  
 Attn:  Division Orders  
 6120 S. Yale, Suite 1100  
 Tulsa, OK   74136  
 Phone:       (888) 492-3331  
 Fax:             (918) 524-0997  
 

8.             TERMINATION OF PRIOR CONTRACTS AND RELEASE .
 
8.1           Termination and Release.  This Contract terminates and supersedes any prior contracts for the sale or handling of gas between the parties or their

predecessors in interest that apply or applied to any gas produced from any sources covered by this Contract effective as of its date.  In negotiating this Contract, the
parties have compromised and settled any and all price, fee, payment, and other disputes relating to or under the superseded contract(s).  In consideration of the
covenants contained herein, each party hereby releases the other party, its Affiliates, and its predecessors in interest under the prior contracts from any causes of action,
claims, and liabilities (i) that they failed to pay the full prices or fees under the prior contracts, including interest, (ii) that they failed to perform any other obligation under
the prior contracts, and (iii) arising from their relationship as parties to the prior contracts.

 
8.2           Exceptions.  This termination and release does not include, and the parties expressly retain, the right to receive payments under the prior contract(s)

for current gas production for which payment is not yet due and for which a party has not yet made payment in the ordinary course of business.  This mutual release also
does not include matters relating to title to gas and gas processing rights, Seller’s obligations for payment of third parties and severance taxes, related interest and
penalties, or gas imbalances under prior gathering or take in kind agreements.
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IN WITNESS WHEREOF, the parties have signed this Contract by their duly authorized representatives as of the date first stated above.

 
 
CONDOR ENERGY TECHNOLOGY, LLC  DCP MIDSTREAM, LP  
      
By: /s/ Clark R. Moore    By: /s/ [Illegible]   
      
Title: EVP and General Counsel   Title: Vice President    
    
Signed onJune 6, 2012  Signed onJune 27, 2012  

Seller  Buyer  
 

Signature Sheet for Gas Purchase Contract
Dated as of June 1 st, 2011
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EXHIBIT A to GAS PURCHASE CONTRACT

Between CONDOR ENERGY TECHOLOGY, LLC as Seller and
DCP MIDSTREAM, LP as Buyer

 
Dated as of June 1st, 2012

GENERAL TERMS & CONDITIONS
 

A.   DEFINITIONS
 
Except where the context indicates a different meaning or intent, and whether or
not capitalized, the following terms will have meanings as follows:
 
(a)       Affiliate – a company (i) in which a party owns directly or indirectly 50% or
more of the issued and outstanding voting stock or other equity interests; (ii)
which owns directly or indirectly 50% or more of the issued and outstanding
voting stock or equity interests of the party; and (iii) in which a company
described in (ii) owns, directly or indirectly, 50% or more of the issued and
outstanding voting stock or other equity interests.
 
(b)       Btu – British thermal unit.  MMBtu – one million Btus.
 
( c )       Buyer’s Facilities – the gas delivered by Seller will be gathered in
gathering systems and may be redelivered to a gas processing plant or plants for
the removal of NGLs together with gas produced from other properties.  The
gathering systems and plant or plants, or successor facilities, are “Buyer’s
Facilities” whether owned by Buyer, an Affiliate of Buyer, or an unaffiliated third
party. No facilities downstream of the processing plant or plants other than short
connecting lines to transmission lines are included in “Buyer’s Facilities.”
 
(d)      Day – a period of 24 consecutive hours beginning and ending at 9:00 a.m.
local time, or other 24 hour period designated by Buyer and a downstream
pipeline.
 
(e)       Delivery Points – whether one or more, see Sections 2, B.1, and B.2.
 
(f)       Force Majeure – see Section H.2 below.
 
( g )      Gas or gas – all natural gas that arrives at the surface in the gaseous
phase, including all hydrocarbon and non-hydrocarbon components, casinghead
gas produced from oil wells, gas well gas, and stock tank vapors.
 
(h)      GPM – NGL gallons per Mcf.
 
( i )       Inferior Liquids – Mixed crude oil, slop oil, salt water, nuisance liquids,
condensate or “drip,” and other liquids recovered by Buyer in its gathering
system or at plant inlet receivers. Buyer will retain revenues from Inferior Liquids
to defray costs of treating and handling; Buyer will not allocate or pay for those
liquids.
 
( j )       Mcf – 1,000 cubic feet of gas at standard base conditions of 60ºF and
14.73 psia.
 
(k)      MMcf – 1,000 Mcf.
 
(l)       Month or month – a calendar month beginning on the first Day of a Month.

  
(m)       NGL or NGLs – natural gas liquids (other than Inferior Liquids), or ethane
and heavier liquefiable hydrocarbons separated from gas during processing and
any incidental methane retained in NGLs after processing.
 
(n)       psi – pounds per square inch; psia – psi absolute; psig – psi gauge.
 
( o )       Residue Gas – merchantable hydrocarbon gas available for sale from
Buyer’s Facilities remaining after processing, and hydrocarbon gas resold by
Buyer without first being processed.
 
(p)       TF&S – NGL transportation, fractionation, and storage.
 
B.  DELIVERY DATE; COMPRESSION
 
B.1           Existing Sources Delivery Date.  As to committed sources of
production already connected to Buyer’s Facilities, deliveries under this Contract
will commence as of the Contract date.  As to committed wells located on the
committed acreage and producing as of the date of this Contract, but  not yet
connected, Seller will initiate and diligently pursue the construction of the facilities
necessary to enable Seller to deliver the committed gas to Buyer’s pipeline
connection facilities at the nearest gate to Ford Family 1-H (the “Initial Delivery
Point”), and Buyer shall initiate and diligently pursue construction of connecting
facilities between Buyer’s existing facilities and the Initial Delivery Point, as well
as any other facilities that Buyer in its sole discretion, determines are necessary
to enable Buyer to receive deliveries of Seller’s gas at the Initial Delivery
Point.  Upon Buyer’s commencement of construction of the pipeline and related
facilities to connect the Initial Delivery Point, and Seller’s receipt of a written
invoice from Buyer, Seller will, within thirty days of its receipt of the written
invoice, pay Buyer the sum of $100,000.00 as full and complete consideration for
Buyer’s construction of the facilities required to accept deliveries of committed
gas from Seller at the Initial Delivery Point.

B.2           Additional Sources.  As to additional committed sources on the
committed acreage not yet in production as of the date of this Contract, upon
production in economic quantities, Seller will commence and complete with due
diligence the construction of the facilities necessary to enable Seller to deliver the
committed gas at the Delivery Points mutually agreed between Buyer and Seller,
and Buyer will cause prompt commencement and complete with due diligence
construction of the facilities necessary and economically feasible in Buyer’s sole
discretion to enable Buyer or its gas gathering contractor to receive deliveries of
gas at the Delivery Points.  If Buyer determines it is not economically feasible to
construct the facilities for any additional committed source, Seller may, but shall
not be obligated to, construct the facilities necessary to deliver gas into Buyer’s
then existing facilities, or to pay all or a portion of Buyer’s estimated connection
costs for the additional source, as mutually agreed.  If neither Buyer nor Seller
elect to construct the necessary facilities, either party may cancel this Contract as
to the affected well upon 30 Days advance written notice to the other and gas
from this well shall be released from commitment to this Contract.  For purposes
of this section B.2, “economic quantities” of gas from any well shall mean that
Seller’s share of net operating revenues (the expected sum of Seller’s
percentage of revenues attributable to sales of Plant Products and Residue Gas)
from such well is sufficient to offset the actual operating costs thereof.
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B.3           Delivery Rates.  Under normal conditions, Seller and Buyer will deliver
and receive gas at reasonably uniform rates of delivery.  Seller will have agents
or employees available at all reasonable times to receive advice and directions
from Buyer for changes in the rates of delivery of gas as required from time to
time.
 
B.4           Options to Compress.  If Seller’s Wells become incapable of
delivering gas into Buyer’s Facilities, neither party will be obligated to compress,
but either party will have the option to do so.  If neither party elects to compress
within a reasonable time after the need for compression appears, Buyer upon
written request of Seller will either arrange promptly to provide compression or as
Seller’s sole remedy, release the affected gas sources as to the then-producing
formations from commitment under this Contract.  If Buyer provides additional
compression, the price to be paid by Buyer for Seller’s gas shall be reduced by a
reasonable compression fee that allows recovery of the related fuel and provides
Buyer a reasonable return on investment.

C.   RESERVATIONS
 
C.1           Reservations of Seller.  Seller reserves the following rights with
respect to its interests in the oil and gas properties committed by Seller to Buyer
under this Contract together with sufficient gas to satisfy those rights:
 
(a)            To operate the oil and gas properties free from control by Buyer as
Seller in Seller’s sole discretion deems advisable, including without limitation the
right, but never the obligation, to drill new wells, to repair and rework old wells,
renew or extend, in whole or in part, any oil and gas lease covering any of the
committed properties, and to abandon any well or surrender any oil and gas
lease, in whole or in part, when Seller no longer deems it capable of producing
gas in paying quantities under normal methods of operation.
 
(b)            To use gas for developing and operating the committed oil and gas
properties and to fulfill obligations to Seller’s lessors for those properties.

 (c)            To pool, combine, and unitize any of Seller’s oil and gas properties with
other properties in the same field, and to alter pooling, combinations, or units; this
Contract will then cover Seller’s allocated interest in unitized production insofar as
that interest is attributable to the oil and gas properties committed under this
Contract, and the description of the property committed will be considered to
have been amended accordingly.
 
C.2           Seller’s Exception to Reservations.  Notwithstanding Section C.1,
Seller will not engage in any operation, including without limitation reinjection,
recycling, or curtailment, that would materially reduce the amount of gas available
for sale to Buyer except upon 120 Days advance written notice to Buyer, or as
much advance notice as is feasible under the circumstances.  If Seller ceases or
materially curtails deliveries to Buyer under this Section C, the Contract term will
be extended by the duration of the interruptions and curtailments.  Buyer is
entitled to collect, and if it does so will own and pay Seller for any NGLs that
condense or are manufactured from gas during any of Seller’s operations,
excluding crude oil and distillate recovered from gas by conventional type
mechanical separation equipment and not delivered to Buyer.
 
C.3           Buyer’s Reservations .  (a)   In the event gas volumes available for
delivery from any of Seller's Wells hereunder become uneconomic to Buyer in the
exercise of Buyer's sole reasonable judgment, Buyer reserves the right to release
from dedication to this Contract the affected Well(s) and the Leases to the extent
of the drilling and spacing unit(s) corresponding to such Well(s).
 

(b)  If, in the sole opinion of Buyer, any of Buyer’s Facilities is or become
uneconomic to operate due to the volume, quality, or NGL content of the gas,
governmental  regulation or any other cause, Buyer reserves the right to either
modify or suspend operation thereof, in which case Buyer shall not be obligated
to take delivery of, or may cease processing all or any portion of Seller’s gas from
all or any of the Delivery Points, so long as such condition exists, provided that
Buyer notifies Seller in writing of such suspension or modification of
operations.  If Buyer suspends operations of any or all of Buyer’s Facilities due to
uneconomic conditions, upon Seller’s written request, Seller shall be entitled to
the release from this Contract of the gas volumes available for delivery from any
of Seller's affected Wells and the affected leases to the extent of the drilling and
spacing unit(s) corresponding to such affected Well(s) by written notice to
Buyer.  For the purposes hereof, "uneconomic operation" shall be defined as
circumstances under which Buyer’s share of net operating revenues (the sum of
Buyer's percentage of revenues attributable to sales of Plant Products and
Residue Gas) from any or all of Buyer’s Facilities is insufficient to offset actual
operating costs thereof.
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D.   METERING AND MEASUREMENT
 
D.1           Buyer to Install Meters.  Buyer will own, maintain, and operate orifice
meters or other measuring devices of standard make at or near the Delivery
Points. Except as otherwise stated in this Section D, Buyer will install orifice
meters or other measurement devices and compute volumes in accordance with
accepted industry practice.  Buyer may re-use metering equipment not meeting
current standards but meeting 1985 or later published standards for gas sources
not expected to deliver in excess of 100 Mcf per Day.  A party providing
compression facilities will also provide sufficient pulsation dampening equipment
to prevent pulsation from affecting measurement at the Delivery Points.  The
parties may use electronic recording devices.  Seller will have access to Buyer’s
metering equipment at reasonable hours, but only Buyer will calibrate, adjust,
operate, and maintain it.
 
D.2           Unit of Volume.  The unit of volume will be one cubic foot of gas at a
base temperature of 60° F. and at a pressure base of 14.73 psia.  Computations
of volumes will follow industry accepted practice.
 
D.3           Pressure, Temperature.  Buyer may measure the atmospheric
pressure or may assume the atmospheric pressure to be 12.3 psia.  Buyer may
determine the gas temperature by using a recording thermometer; otherwise, the
temperature will be assumed to be 60° F.
 
D.4           Check Meters.  Seller may install, maintain, and operate in
accordance with accepted industry practice at its own expense pressure
regulators and check measuring equipment of standard make using separate
taps.  Check meters shall not interfere with operation of Buyer’s
equipment.  Buyer will have access to Seller’s check measuring equipment at all
reasonable hours, but only Seller will calibrate, adjust, operate, and maintain it.
 
D.5           Meter Tests.  At least annually, Buyer will verify the accuracy of
Buyer’s measuring equipment, and Seller or its lease operator will verify the
accuracy of any check measuring equipment.  If Seller’s lease operator or Buyer
notifies the other that it desires a special test of any measuring equipment, they
will cooperate to secure a prompt verification of the accuracy of the equipment.  If
either party at any time observes a variation between the delivery meter and the
check meter, it will promptly notify the other, and both will then cooperate to
secure an immediate verification of the accuracy of the equipment.  Only if so
requested in advance by Seller in writing, Buyer will give Seller’s lease operator
reasonable advance notice of the time of all special tests and calibrations of
meters and of sampling for determinations of gas composition and quality, so that
the lease operator may have representatives present to witness tests and
sampling or make joint tests and obtain samples with its own equipment.  Seller
will give or cause its lease operator to give reasonable advance notice to Buyer
of the time of tests and calibrations of any check meters and of any sampling by
Seller for determination of gas composition and quality.

 D.6           Correction of Errors.  If at any time any of the measuring or testing
equipment is found out of service or registering inaccurately in any percentage,
the measuring party will adjust it promptly to read accurately within the limits
prescribed by the manufacturer.  If any measuring equipment is found to be
inaccurate or out of service by an amount exceeding the greater of (i) 2.0 percent
at a recording corresponding to the average hourly rate of flow for the period
since the last test, or (ii) 100 Mcf per month, the measuring party will correct
previous readings to zero error for any known or agreed period. Buyer will
determine the volume of gas delivered during that period by the first feasible of
the following methods:

(i)       Using the data recorded by any check measuring equipment if
registering accurately;
(ii)      Correcting the error if the percentage of error is ascertainable by
calibration, test, or mathematical calculation; or
(iii)     Using deliveries under similar conditions during a period when the
equipment was registering accurately.

No adjustment will be made for inaccuracies unless they exceed the greater of (i)
2.0 percent of affected volumes, or (ii) 100 Mcf per month.
 
D.7           Meter Records.  The parties will preserve for a period of at least two
years all test data, charts, and similar measurement records.  The parties will
raise metering questions as soon as practicable after the time of production.  No
party will have any obligation to preserve metering records for more than two
years except to the extent that a metering question has been raised in writing and
remains unresolved.

E.   DETERMINATION OF GAS COMPOSITION, GRAVITY, AND HEATING
VALUE

 
At least annually, Buyer will obtain a representative sample of Seller’s gas
delivered at each Delivery Point; Buyer may use spot sampling or  continuous
samplers.  By chromatography or other accepted method in the industry, Buyer
will determine the composition, gravity, and gross heating value of the
hydrocarbon components of Seller’s gas in Btu per cubic foot on a dry basis at
standard conditions, then adjust the result for the water vapor content of the gas
(by either the volume or Btu content method) using an industry accepted
practice.  No heating value will be credited for Btus in H2S or other non-
hydrocarbon components.  Buyer will make the first determination of Btu content
for Seller’s deliveries within a reasonable time after deliveries of gas begin.  If
Buyer uses a continuous sampler, the determinations will apply to the gas
delivered while the sampler was installed.  If not, the determination will apply until
the first Day of the month following the next determination.
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F.  QUALITY OF GAS

 
F.1           Quality Specifications.  The gas shall be merchantable natural gas, at
all times complying with the following quality requirements.  The gas shall be
commercially free of crude oil, water in the liquid phase, brine, air, dust, gums,
gum-forming constituents, bacteria, and other objectionable liquids and solids,
and not contain more than:
 
(a)            4 parts per million H2S.
(b)            20 parts per million total sulfur including not more than one quarter
grains of mercaptan per 100 cubic feet.
(c)            2.75 mole percent of carbon dioxide.
(d)            3.00 mole percent of nitrogen.
(e)            10 parts per million by volume of oxygen, and not have been subjected
to any treatment or process that permits or causes the admission of oxygen, that
dilutes the gas, or otherwise causes it to fail to meet these quality specifications.
(f)            5 mole percent of combined carbon dioxide, nitrogen, and oxygen.

The gas shall:
(g)           Not exceed 120°F in temperature at the Delivery Point.
(h)           Have a total heating value of at least 1100 Btus per cubic foot.
(i)             If a third party pipeline receiving the gas delivered has more stringent
quality specifications than those stated above, Seller’s gas shall conform to the
more stringent pipeline quality standard.
 
F.2           Quality Tests. Buyer will make determinations of conformity of the gas
with the above specifications using procedures generally accepted in the gas
industry as often as Buyer reasonably deems necessary.  If in the lease
operator’s judgment the result of any test or determination is inaccurate, Buyer
upon request will again conduct the questioned test or determination.  Seller will
bear the costs of the additional test or determination unless it shows the original
test or determination to have been materially inaccurate.
 
F.3           Separation Equipment.  Seller will employ only conventional
mechanical separation equipment at all production sites covered by this
Contract.  Low temperature, absorption, and similar separation facilities are not
considered conventional mechanical separation equipment.  Except for liquids
removed through operation of conventional mechanical separators and except for
removal of substances as required to enable Seller to comply with this Section F,
Seller will remove no components of the gas prior to delivery to Buyer.

 F.4           Rights as to Off Specification Gas.
 
(a)            If any of the gas delivered by Seller fails to meet the quality
specifications stated in this Section, Buyer may at its option accept delivery of
and pay for the gas or discontinue or curtail taking of gas at any Delivery Point
whenever its quality does not conform to the quality specifications.  If Buyer
accepts delivery of off specification gas from Seller or incurs costs relating to
inferior gas quality in its gathering system, Buyer may deduct from the proceeds
otherwise payable a reasonable fee for monitoring the gas quality and treating
and handling the gas.  Buyer typically adjusts gas quality deduction levels
annually, but may do so more often if needed.
 
(b)           If Buyer is declining to take off quality gas, Seller may by written notice
to Buyer request a release of the affected gas from commitment under this
Contract.  In response, Buyer will within 30 Days either (i) waive its right to refuse
to take the affected off quality gas (subject to its right to charge treating fees
under this Section F) and again take gas from the affected sources, or (ii) release
the affected gas from commitment under this Contract.

G.   BILLING AND PAYMENT
 
G.1           Statement and Payment Date .  Buyer will furnish to Seller on or
before the last Day of each month a statement showing the volume of gas
delivered by Seller during the previous month and Buyer’s calculation of the
amounts due under this Contract for the previous month’s deliveries.  Buyer will
pay Seller on the last Day of each month, or on the next business day if that day
is not a business day, for all gas delivered during the preceding month.  As
between the parties, late payments by Buyer and recoupments/refunds from
Seller will carry simple interest at the lower of 6% per annum or the maximum
lawful interest rate; provided that no interest will accrue as to monthly principal
amounts of less than $1,000 due for less than one year when paid.  The parties
waive any rights to differing interest rates.  Except as limited in Section G.2
below, Buyer may recover any overpayments or collect any amounts due from
Seller to Buyer for any reason at any time under this or other transactions by
deducting them from proceeds payable to Seller.
 
G.2           Audit Rights; Time Limit to Assert Claims.
 
(a)            Each party will have the right during reasonable business hours to
examine the books, records and charts of the other party to the extent necessary
to verify performance of this Contract and the accuracy of any payment,
statement, charge, or computation upon execution of a reasonable confidentiality
agreement.  If any audit examination or review of a party’s records reveals an
inaccuracy in any payment, Buyer will promptly make the appropriate adjustment.
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(b)           No adjustment for any billing or payment shall be made, and payments
shall be final after the lapse of two years from their due date except as to matters
that either party has noted in a specific written objection to the other party in
writing during the two year period, unless within the two year period Buyer has
made the appropriate correction.  However, Seller’s responsibilities for severance
taxes and third party liabilities and related interest are not affected by this
subsection.
 
(c)           No party will have a right to recoup or recover prior overpayments or
underpayments that result from errors that occur in spite of good faith
performance if the amounts involved do not exceed $10/month/meter.  Either
party may require prospective correction of such errors.
 
G.3           Metering Records Availability .  Buyer will not be required to furnish
gas volume records relating to electronic recording devices for gas meters other
than daily volume information unless there are indications the meter was not
operating properly.

H.   FORCE MAJEURE
 
H.1           Suspension of Performance.  If either party is rendered unable,
wholly or in part, by Force Majeure to carry out its obligations under this Contract,
other than to make payments due, the obligations of that party, so far as they are
affected by Force Majeure, will be suspended during the continuance of any
inability so caused, but for no longer period.
 
H.2           Force Majeure Definition.  “Force Majeure” means acts of God,
strikes, lockouts or other industrial disturbances, acts of the public enemy, wars,
blockades, insurrections, riots, epidemics, landslides, lightning, earthquakes,
storms, floods, washouts, arrests and restraints of governments and people, civil
disturbances, fires, explosions, breakage or accidents to machinery or lines of
pipe, freezing of wells or lines of pipe, partial or entire failure of wells or sources
of supply of gas, inability to obtain at reasonable cost servitudes, right of way
grants, permits, governmental approvals or licenses, inability to obtain at
reasonable cost materials or supplies for constructing or maintaining facilities,
and other causes, whether of the kind listed above or otherwise, not within the
control of the party claiming suspension and which by the exercise of reasonable
diligence the party is unable to prevent or overcome.
 
H.3           Labor Matters Exception .  The settlement of strikes or lockouts will
be entirely within the discretion of the party having the difficulty, and settlement of
strikes, lockouts, or other labor disturbances is not required when the affected
party considers it inadvisable.

 I.   WARRANTY OF TITLE
 
Seller warrants that it has good title and processing rights to the gas delivered,
free and clear of any and all liens, encumbrances, and claims, and that Seller has
good right and lawful authority to sell the same. Seller grants to Buyer the right to
process Seller’s gas for extraction of NGLs and other valuable components.  If
Seller’s title or right to receive any payment is questioned or involved in litigation,
Buyer will have the right to withhold the contested payments without interest until
title information is received, during the litigation, until the title or right to receive
the questioned payments is freed from question, or until Seller furnishes security
for repayment acceptable to Buyer.  Without impairment of Seller’s warranty of
title to gas and gas processing rights, if Seller owns or controls less than full title
to the gas delivered, Buyer will make payments only in the proportion that Seller’s
interest bears to the entire title to the gas.

J.   ROYALTY AND OTHER INTERESTS
 

Seller is responsible for all payments to the owners of all working
interests, mineral interests, royalties, overriding royalties, bonus payments,
production payments, and the like.  Buyer assumes no liabilities or duties to
Seller’s working or mineral interest, royalty, or other interest owners under this
Contract.

K.   SEVERANCE AND SIMILAR TAXES

K.1           Included in Price.  Reimbursement to Seller for Seller’s full liability for
severance and similar taxes levied upon Seller’s gas production is included in the
prices payable under this Contract, regardless of whether some included interests
may be exempt from taxation.
 
K.2           Tax Responsibilities and Disbursements. Seller shall bear, and
unless otherwise required by law, will pay to taxing authorities all severance,
production, excise, sales, gross receipts, occupation, and other taxes imposed
upon Seller with respect to the gas on or prior to delivery to Buyer.  Buyer will
bear and pay all taxes imposed upon Buyer with respect to the gas after delivery
to Buyer.

 
L.   INDEMNIFICATION AND RESPONSIBILITY FOR INJURY OR DAMAGE

 
L . 1           Title, Royalty, and Severance Taxes. SELLER RELEASES AND
AGREES TO DEFEND, INDEMNIFY, AND SAVE BUYER, ITS AFFILIATES,
AND THEIR OFFICERS, EMPLOYEES, AND AGENTS HARMLESS FROM
AND AGAINST ALL CLAIMS, CAUSES OF ACTION, LIABILITIES, AND
COSTS (INCLUDING REASONABLE ATTORNEYS’ FEES AND COSTS OF
INVESTIGATION AND DEFENSE) RELATING TO (a) SELLER’S TITLE TO
GAS AND GAS PROCESSING RIGHTS, (b) PAYMENTS FOR WORKING,
MINERAL, ROYALTY AND OVERRIDING ROYALTY AND OTHER
INTERESTS, AND (c) SALES, SEVERANCE, AND SIMILAR TAXES, THAT
ARE THE RESPONSIBILITY OF SELLER UNDER SECTIONS I, J, AND  K
ABOVE.
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L . 2           Responsibility for Injury or Damage.  As between the parties,
Seller will be in control and possession of the gas deliverable hereunder
and responsible for any injury or damage relating to handling or delivery of
gas until the gas has been delivered to Buyer at the Delivery Points; after
delivery, Buyer will be deemed to be in exclusive control and possession
and responsible for any injury or damage relating to handling or gathering
of gas.  THE PARTY HAVING RESPONSIBILITY UNDER THE PRECEDING
SENTENCE SHALL RELEASE, DEFEND, INDEMNIFY, AND HOLD THE
OTHER PARTY, ITS AFFILIATES, AND THEIR OFFICERS, EMPLOYEES,
AND AGENTS HARMLESS FROM AND AGAINST ALL CLAIMS, CAUSES OF
ACTION, LIABILITIES, AND COSTS (INCLUDING REASONABLE
ATTORNEYS’ FEES AND COSTS OF INVESTIGATION AND DEFENSE)
ARISING FROM ACTUAL AND ALLEGED LOSS OF GAS, PERSONAL
INJURY, DEATH, AND DAMAGE FOR WHICH THE PARTY IS RESPONSIBLE
UNDER THIS SECTION; PROVIDED THAT NEITHER PARTY WILL BE
INDEMNIFIED FOR ITS OWN NEGLIGENCE OR THAT OF ITS AGENTS,
SERVANTS, OR EMPLOYEES.

M.  RIGHT OF WAY
 
Insofar as Seller’s lease or leases permit and insofar as Seller or its lease
operator may have any rights however derived (whether from an oil and gas
lease, easement, governmental agency order, regulation, statute, or otherwise),
Seller grants to Buyer and Buyer’s gas gathering contractor, if any, and their
assignees the right of free entry and the right to lay and maintain pipelines,
meters, and any equipment on the lands or leases subject to this Contract as
reasonably necessary in connection with the purchase or handling of Seller’s
gas.  Upon written request from Buyer to Seller, Seller shall grant, in writing, to
Buyer or Buyer’s designee, recordable rights of ingress and egress as necessary
or appropriate for the purposes of complying with the terms of this Contract.  All
pipelines, meters, and other equipment placed by Buyer or Buyer’s contractors
on the lands and leases will remain the property of the owner and may be
removed by the owner at any time consistent with its obligations under this
Contract.  Without limitation, Buyer or its gathering contractor may disconnect
and remove measurement and other facilities from any Delivery Point due to low
volume, quality, term expiration, or other cause.

 N.   ASSIGNMENT
 
N.1           Binding on Assignees. Either party may assign this Contract.  This
Contract is binding upon and inures to the benefit of the successors, assigns,
heirs, personal representatives, and representatives in bankruptcy of the parties,
and, subject to any prior dedications by the assignee, shall be binding upon the
following parties: (i) any purchaser of Buyer’s Facilities; (ii) any unaffiliated
purchaser of all or substantially all of the properties of Seller subject to this
Contract; and (iii) any affiliated purchasers of any of the properties of Seller
subject to this Contract.  Nothing contained in this Section will prevent either
party from mortgaging its rights as security for its indebtedness, but security is
subordinate to the parties’ rights and obligations under this Contract.
 
N.2           Notice of Assignment.  Seller will make any assignment or sublease
of any oil and gas properties or any gas rights contracted to Buyer expressly
subject to this Contract.  No transfer of or succession to the interest of Seller,
however made, will bind Buyer unless and until the original instrument or other
proper proof that the claimant is legally entitled to an interest has been furnished
to Buyer at its Division Order address noted in the Notices Section or subsequent
address.
 

O.   MISCELLANEOUS PROVISIONS
 
O.1           Governing Law.  THIS CONTRACT SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF COLORADO, without
reference to those that might refer to the laws of another jurisdiction.
 
O.2           Default and Nonwaiver.  A waiver by a party of any one or more
defaults by the other in the performance of any provisions of this Contract will not
operate as a waiver of any future default or defaults, whether of a like or different
character.
 
O.3           Counterparts.  This Contract may be executed in any number of
counterparts, all of which will be considered together as one instrument, and this
Contract will be binding upon all parties executing it, whether or not executed by
all parties owning an interest in the producing sources affected by this
Contract.  Signed copies of this Contract and facsimiles of it shall have the same
force and effect as originals.
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O.4           Negotiations; Entire Agreement; Amendment; No Third Party
Beneficiaries. The language of this Contract shall not be construed in favor of or
against either party, but shall be construed as if the language were drafted
mutually by both parties.  This Contract constitutes the final and complete
agreement between the parties.  There are no oral promises, prior agreements,
understandings, obligations, warranties, or representations between the parties
relating to this Contract other than those stated herein.  All waivers,
modifications, amendments, and changes to this Contract shall be in writing and
signed by the authorized representatives of the parties.  The relations between
the parties are those of independent contractors; this Contract creates no joint
venture, partnership, association, other special relationship, nor any fiduciary
obligations.  There are no third party beneficiaries of Buyer’s sales contracts or of
this Contract.
 
O.5           Ratification and Third Party Gas. Notwithstanding anything
contained herein to the contrary, Buyer has no duty under this Contract to
purchase or handle gas attributable to production from interests of third parties
that has been purchased by Seller for resale, except that Buyer will purchase
Other WI Gas.  “Other WI Gas” means gas attributable to working and mineral
interests owned by third parties in wells operated by Seller that are subject to this
Contract that Seller has the right to market under an operating agreement.  If
Buyer requests in writing that Seller obtain ratification of this Contract from
owners of Other WI Gas, Seller will use reasonable commercial efforts to cause
those Other WI Gas owners to execute and deliver to Buyer an instrument
prepared by Buyer for the purpose of ratifying and adopting this Contract with
respect to the owner’s Other WI Gas, and the ratifying owner will become a party
to this Contract with like force and effect as though the Other WI owner had
executed this Contract as amended as of the time of the ratification, and the
terms of this Contract as then amended will become binding upon Buyer and the
ratifying owner.
 
O.6           Compliance with Laws and Regulations . This Contract is subject to
all valid statutes and rules and regulations of any duly constituted federal or state
authority or regulatory body having jurisdiction. Neither party will be in default as
a result of compliance with laws and regulations.
 
O.7           Fees and Costs; Damages.  If a breach occurs, the parties are
entitled to recover as their sole and exclusive damages for breach of the price
and quantity obligations under this Contract the price for gas taken by Buyer in
the case of Seller and the lost margin less avoided costs in the case of Buyer.  If
mediation or arbitration is necessary to resolve a dispute other than one arising
under the indemnification obligations of this Contract, each party agrees to bear
its own attorneys’ fees and costs of investigation and defense, and each party
waives any right to recover those fees and costs from the other party or parties.

 O.8           Mutual Waiver of Certain Remedies.  Except as to the parties’
indemnification obligations, NEITHER PARTY SHALL BE LIABLE OR
OTHERWISE RESPONSIBLE TO THE OTHER FOR CONSEQUENTIAL OR
INCIDENTAL DAMAGES, FOR LOST PRODUCTION, OR FOR PUNITIVE
DAMAGES AS TO ANY ACTION OR OMISSION, WHETHER
CHARACTERIZED AS A CONTRACT BREACH OR TORT, THAT ARISES OUT
OF OR RELATES TO THIS CONTRACT OR ITS PERFORMANCE OR
NONPERFORMANCE.
 
O.9           Arbitration.  The parties desire to resolve any disputes that may arise
informally, if possible.  All disputes arising out of or relating to this Contract that
are not resolved by agreement of the parties must be resolved using the
provisions of this Section.  If a dispute or disputes arise out of or relating to this
Contract, a party shall give written notice of the disputes to the other involved
parties, and each party will appoint an employee to negotiate with the other party
concerning the disputes.  If the disputes have not been resolved by negotiation
within 30 Days of the initial dispute notice, or if the complaining party fails to
send an initial dispute notice, the disputes shall be resolved by arbitration in
accordance with the then current International Institute for Conflict Prevention
and Resolution Rules for Non-Administered Arbitration and related commentary
(“Rules”) and this Section.  The arbitration shall be governed by the Federal
Arbitration Act, 9 U.S.C. §§ 1, et seq., and the Rules, to the exclusion of any
provision of state law inconsistent with them.  The party seeking resolution shall
initiate arbitration by written notice sent to the other party or parties to be
involved.  The parties shall promptly select one disinterested arbitrator with at
least ten years’ experience in the natural gas industry or ten years’ experience
with natural gas law, and not previously employed by either party or its Affiliates,
and, if possible, shall be selected by agreement between the parties.  If the
parties cannot select an arbitrator by agreement within 30 Days of the date of the
notice of arbitration, a qualified arbitrator will be selected in accordance with the
Rules.  If the disputes involve an amount greater than $1,000,000, they will be
decided by a panel of three arbitrators with the above qualifications, one selected
by each party, and the third selected by the party-appointed arbitrators, or in the
absence of their agreement, pursuant to the Rules.  The arbitrator(s) shall resolve
the disputes and render a final award in accordance with the substantive law of
the state referenced in Section O.1 above, “Governing Law.”  The arbitration
award will be limited by Sections O.7, “Fees and Costs; Damages” and O.8
above, “Mutual Waiver of Certain Remedies.”  The parties intend case specific
dispute resolution; either party may opt out of any attempted class action for all
claims of any party related to this Contract.  The arbitrator(s) shall state the
reasons for the award in writing, and judgment on the arbitration award may be
entered in any court having jurisdiction.

END OF EXHIBIT A TO
GAS PURCHASE CONTRACT
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EXHIBIT B to GAS PURCHASE CONTRACT

Between CONDOR ENERGY TECHNOLOGY, LLC as Seller and
DCP MIDSTREAM, LP as Buyer

 
Dated as of June 1st, 2012

 
 
 

Committed Acreage
 
 
 

T7N R59W Sections 19, 20, 29-32

T7N R60W Sections 23-26, 35-36

T6N R59W Sections 5-8

T6N R60W Sections 1, 2, 11, 12

T8N R59W Sections 7, 8, 17, 18

T8N R60W Sections 11-14
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EXHIBIT C to GAS PURCHASE CONTRACT

Between CONDOR ENERGY TECHNOLOGY, LLC as Seller and
DCP MIDSTREAM, LP as Buyer

 
Dated as of June 1st, 2012

 
 
 

AREA OF MUTUAL INTEREST
 

WELD COUNTY, COLORADO
 
 
 

Township 7N Ranges 59 & 60 West

Township 6N Ranges 59 & 60 West

Township 5N Ranges 59 & 60 West
 

Township 4N Ranges 59, 60 & 61 West
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EXHIBIT10.45
 

 

 
June 16, 2012

Mr. Michael L. Peterson
mpeterson@pacificenergydevelopment.com

Re:  Offer of Employment as Executive Vice President and Chief Financial Officer

Dear Mr. Peterson:
 

It is our pleasure to extend to you on behalf of Pacific Energy Development Company Corp. (the “Company”), an offer of full-time employment (forty (40) hours
per week) as the Company’s Executive Vice President and Chief Financial Officer, commencing as of June 16, 2012, in accordance with the terms and conditions
contained in this letter agreement (the “Agreement”), the adequacy and sufficiency of which are hereby acknowledged:

1. DUTIES. The Company requires that you be available to perform the duties of Executive Vice President and Chief Financial Officer customarily related to these
functions as may be determined and assigned by the Chief Executive Officer.  Subject to the terms of this Agreement, the Company shall have the right, to the extent the
Company from time to time reasonably deems necessary or appropriate, to change your position, or to expand or reduce your duties and responsibilities. You will report
to the Chief Executive Officer and you agree to devote as much time as is necessary to discharge and perform completely the duties described in this Section 1, and
perform such other duties as the Chief Executive Officer may from time to time assign to you.
 

2. TERM. The term of this Agreement shall commence on June 16, 2012, and shall continue until your employment is terminated by the Company or by you.
 

 
 

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

Mr. Michael Peterson
Page 2 of 6
 
 

3. COMPENSATION. For all services to be rendered by you to the Company in any capacity hereunder, the Company agrees to pay you the following
compensation:
 

a.  During the term of your employment with the Company you will initially be paid a base salary of $250,000 per annum for this exempt position (your “Base
Salary”), paid bi-monthly in arrears in accordance with the customary payroll practices of the Company.  Effective September 1, 2012, your Base Salary
shall increase to $275,000 per annum.

 
b.  You will be reviewed by the Board of Directors of the Company (the “Board”), not less than annually, and in connection with such review, will be eligible for a

discretionary cash performance bonus each year of 20% to 40% of your then-current annual Base Salary. You shall also be considered for additional grants
of restricted stock and options in the Board’s sole discretion. You acknowledge that the Company is not obligated to award you any cash or equity bonus in
any year.

 
c.  You will also be entitled to participate in the Company’s 401(k) savings program which has been adopted by the Company.

 
You agree that if any payment of compensation paid to you by the Company or any affiliate, whether under this Agreement or otherwise, results in income or wages to
you for federal, state, local or foreign income, employment or other tax purposes with respect to which the Company or any affiliate has a withholding obligation, the
Company and its affiliates are authorized to withhold from such payment and any other cash, stock, property or other remuneration then or thereafter payable to you in
any capacity any tax required to be withheld by reason of such income or wages.
 

4. EMPLOYEE BENEFITS
 

a.  You shall be eligible to participate in the employee benefit plans, programs and policies maintained by the Company for similarly situated employees in
accordance with the terms and conditions of such plans, programs, and policies as in effect from time to time.

 
b.  In accordance with and subject to the terms of the Company’s expense reimbursement policy, the Company shall pay or reimburse you for reasonable

expenses actually incurred or paid by you in the performance of your services hereunder upon the presentation of expense statements or vouchers or such
other appropriate supporting information as the Company may reasonably require of you.

 
c.  You will be entitled to up to five (5) weeks of paid vacation per annum (pro-rated for partial years of service) in addition to the normal statutory holidays,

provided, however, that vacation is to be taken at such times and intervals as may be agreed by the Company having regard to your workload and needs of
the Company.

 
5. CONFIDENTIALITY. You acknowledge that, in order for the intents and purposes of this Agreement to be accomplished, you w ill necessarily be obtaining

access to certain confidential information concerning the Company and its affairs, including, but not limited to business methods, information systems, financial data and
strategic plans which are unique assets of the Company (“Confidential Information”). In accepting this offer, you covenant not to, either directly or indirectly, in any
manner, utilize or disclose to any person, firm, corporation, association or other entity any Confidential Information.  The obligations set forth in this paragraph shall
survive any termination of this Agreement and your employment relationship with the Company.
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6. CONFLICTS OF INTEREST; COMPLIANCE WITH LAW.   You covenant and agree that you will not receive and have not received any payments, gifts or

promises and you will not engage in any employment or business enterprises that in any way conflict with your service and the interests of the Company or its affiliates.
In addition, you agree to comply with the laws or regulations of any country, including, without limitation, the United States of America, having jurisdiction over you, the
Company or any of the Company’s subsidiaries.  Further, you shall not make any payments, loans, gifts or promises or offers of payments, loans or gifts, directly or
indirectly, to or for the use or benefit of any official or employee of any government or to any other person if you know, or have reason to believe, that any part of such
payments, loans or gifts, or promise or offer, would violate the laws or regulations of any country, including, without limitation, the United States of America, having
jurisdiction over you, the Company or any of the Company’s subsidiaries.  By signing this Agreement, you acknowledge that you have not made and will not make any
payments, loans, gifts, promises of payments, loans or gifts to or for the use or benefit of any official or employee of any government or to any other person which would
violate the laws or regulations of any country, including, without limitation, the United States of America, having jurisdiction over you, the Company or any of the
Company’s subsidiaries.
 

7. AT-WILL EMPLOYMENT.  You should understand that your employment with the Company may be terminated by you or the Company at any time and for any
reason.  No provision of this Agreement or any other agreement with the Company shall be construed to create a promise of employment for any specific period of
time.  This Agreement supersedes in its entirety any and all prior agreements and understandings concerning your employment relationship with the Company, whether
written or oral.
 

8. TERMINATION.
 

a.  With or without cause, you and the Company may each terminate this Agreement at any time upon thirty (30) days written notice, and the Company will be
obligated to pay you the compensation and expenses due up to the date of the termination.  Notwithstanding the forgoing sentence, the Company will pay to
you an amount equal to 100% of your then-current Base Salary (the “Separation Payment”) if your employment with the Company is terminated by the
Company without “Cause” or by your death  and immediately accelerate by twelve (12) months the vesting of all outstanding Company restricted stock and
options exercisable for Company capital stock then held by you, with all vested Company options held by you (including accelerated options) remaining
exercisable for a period of twelve (12) months following your date of Separation from Service (as defined in Section 409A of the Internal Revenue Code, as
amended),  in exchange for a full and complete release of claims against the Company, its affiliates, officer and directors in a form reasonably acceptable to
the Company (the “Release”).  For purposes of this provision, “Cause” means your (1) conviction of, or plea of nolo contendere to, a felony or any other
crime involving moral turpitude; (2) fraud on or misappropriation of any funds or property of the Company or any of its affiliates, customers or vendors; (3) act
of material dishonesty, willful misconduct, willful violation of any law, rule or regulation, or breach of fiduciary duty involving personal profit, in each case
made in connection with your responsibilities as an employee, officer or director of the Company and which has, or could reasonably be deemed to result in,
a Material Adverse Effect upon the Company (a defined below); (4) illegal use or distribution of drugs; (5) willful material violation of any policy or code of
conduct of the Company; or (6) material breach of any provision of this Agreement or any other employment, non-disclosure, non-competition, non-
solicitation or other similar agreement executed by you for the benefit of the Company or any of its affiliates, all as reasonably determined in good faith by
the Board of Directors of the Company.  However, an event that is or would constitute “Cause” shall cease to be “Cause” if you reverse the action or cures
the default that constitutes “Cause” within 10 days after the Company notifies you in writing that Cause exists.  No act or failure to act on your part will be
considered “willful” unless it is done, or omitted to be done, by you in bad faith or without reasonable belief that such action or omission was in the best
interests of the Company.  Any act or failure to act that is based on authority given pursuant to a resolution duly passed by the Board, or the advice of
counsel to the Company, shall be conclusively presumed to be done, or omitted to be done, in good faith and in the best interests of the Company.  For
purposes of this Agreement, “Material Adverse Effect” means any event, change or effect that is materially adverse to the condition (financial or otherwise),
properties, assets, liabilities, business, operations or results of operations of the Company or its subsidiaries, taken as a whole.

 
b.  Notwithstanding any provision in this Agreement to the contrary, if you have not delivered to the Company an executed Release on or before the fiftieth

(50th) day after the date of termination of this Agreement, you shall forfeit all of the payments and benefits described in this Section.
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9. AUTHORIZATION TO WORK.  This offer is conditioned upon the following:  (1) you presenting evidence of your authorization to work in the United States and

your identity sufficient to allow the Company to complete the Form I-9 required by law; (2) satisfactory completion of a background and reference check; and (3) passing
the required pre-employment drug test, if and as applicable.
 

10. EFFECT OF WAIVER . The waiver by either party of the breach of any provision of this Agreement shall not operate as or be construed as a waiver of any
subsequent breach thereof.
 

11. NOTICE. Any and all notices referred to herein will be sufficient if furnished in writing at the addresses specified on the signature page hereto or, if to the
Company, to the Company’s office address in Danville, California.
 

12. GOVERNING LAW. This Agreement will be interpreted in accordance with, and the rights of the parties hereto will be determined by, the laws of the State of
California without reference to that state’s conflicts of laws principles.
 

13. ASSIGNMENT. The rights and benefits of the Company under this Agreement will be transferable, and all the covenants and agreements hereunder shall inure
to the benefit of, and be enforceable by or against, its successors and assigns.  Your duties and obligations under this Agreement are personal and therefore you may not
assign any right or duty under this Agreement without the prior written consent of the Company.
 

14. ARBITRATION AND GOVERNING LAW.  ANY UNRESOLVED DISPUTE OR CONTROVERSY BETWEEN YOU AND THE COMPANY ARISING UNDER OR
IN CONNECTION WITH THIS AGREEMENT SHALL BE SETTLED EXCLUSIVELY BY ARBITRATION, CONDUCTED IN ACCORDANCE WITH THE RULES OF THE
AMERICAN ARBITRATION ASSOCIATION THEN IN EFFECT. THE PARTIES SHALL EQUALLY DIVIDE AND PAY THE ADMINISTRATIVE COSTS OF ANY
ARBITRATION UNDER THIS AGREEMENT, INCLUDING THE ARBITRATOR’S FEES. THE ARBITRATOR SHALL NOT HAVE THE AUTHORITY TO ADD TO,
DETRACT FROM, OR MODIFY ANY PROVISION HEREOF. THE ARBITRATOR SHALL HAVE THE AUTHORITY TO ORDER REMEDIES WHICH YOU COULD
OBTAIN IN A COURT OF COMPETENT JURISDICTION. A DECISION BY THE ARBITRATOR SHALL BE IN WRITING AND WILL BE FINAL AND BINDING.
JUDGMENT MAY BE ENTERED ON THE ARBITRATOR’S AWARD IN ANY COURT HAVING JURISDICTION. THE ARBITRATION PROCEEDING SHALL BE HELD IN
SAN FRANCISCO, CALIFORNIA, UNITED STATES OF AMERICA. NOTWITHSTANDING THE FOREGOING, THE COMPANY SHALL BE ENTITLED TO SEEK
INJUNCTIVE OR OTHER EQUITABLE RELIEF FROM ANY COURT OF COMPETENT JURISDICTION, WITHOUT THE NEED TO RESORT TO ARBITRATION IN THE
EVENT THAT YOU VIOLATE SECTION 5 OF THIS AGREEMENT. THIS AGREEMENT SHALL IN ALL RESPECTS BE CONSTRUED ACCORDING TO THE LAWS OF
THE STATE OF CALIFORNIA.
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15. MISCELLANEOUS. If any provision of this Agreement will be declared invalid or illegal, for any reason whatsoever, then, notwithstanding such invalidity or

illegality, the remaining terms and provisions of the this Agreement shall remain in full force and effect in the same manner as if the invalid or illegal provision had not
been contained herein.
 

16. ARTICLE HEADINGS. The article headings contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or
interpretation of this Agreement.
 

17. COUNTERPARTS. This Agreement may be executed in any number of counterparts, all of which taken together shall constitute one instrument. Facsimile
execution and delivery of this Agreement is legal, valid and binding for all purposes.
 

18. ENTIRE AGREEMENT . Except as provided elsewhere herein, this Agreement sets forth the entire agreement of the parties with respect to its subject matter
and supersedes all prior agreements, promises, covenants, arrangements, communications, representations or warranties, whether oral or written, by any officer,
employee or representative of any party to this Agreement with respect to such subject matter, including (i) that certain Consulting Agreement, dated September 1, 2011,
entered into between you and the Company, which Consulting Agreement was terminated effective February 1, 2012, and (ii) that certain prior Employment Agreement,
dated February 1, 2012, entered into by and between you and the Company, which prior Employment Agreement shall be automatically terminated upon the effective
date of this new Employment Agreement.
 

[Remainder of Page Left Blank Intentionally]
 

 
 

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
 
 

If you are in agreement with the terms set forth herein, please sign below.
 
 Yours truly,  
   
 PACIFIC ENERGY DEVELOPMENT CORP.  
    
 By: /s/ Frank C. Ingriselli  

  Frank C. Ingriselli  
  President and Chief Executive Officer  
 
 
Agreed and Accepted June 16, 2012 By: /s/ Michael L. Peterson  

  Michael L. Peterson  
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EXHIBIT 10.46
 

THIS WARRANT AND THE SECURITIES ISSUABLE UPON EXERCISE HEREOF HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR ANY APPLICABLE STATE LAWS, AND NO INTEREST THEREIN MAY BE SOLD, DISTRIBUTED, ASSIGNED, OFFERED, PLEDGED OR
OTHERWISE TRANSFERRED UNLESS THERE IS AN EFFECTIVE REGISTRATION STATEMENT UNDER SUCH ACT AND APPLICABLE STATE SECURITIES
LAWS COVERING ANY SUCH TRANSACTION, OR SUCH TRANSACTION IS EXEMPT FROM THE REGISTRATION REQUIREMENTS OF SUCH ACT AND LAWS,
SUCH COMPLIANCE, AT THE OPTION OF THE CORPORATION, TO BE EVIDENCED BY AN OPINION OF THE WARRANT HOLDER’S COUNSEL, ACCEPTABLE
TO THE CORPORATION, THAT NO VIOLATION OF SUCH REGISTRATION PROVISIONS WOULD RESULT FROM ANY PROPOSED TRANSFER OR
ASSIGNMENT.
 

COMMON STOCK PURCHASE WARRANT
PEDEVCO CORP.

 
No. CW- ___ Issuance Date:  ______, 2012
 

THIS CERTIFIES that for good and valuable consideration received, Prima Capital Group, Inc., or a registered assignee (the “ Holder”) is entitled, upon the terms
and subject to the conditions hereinafter set forth, to acquire from PEDEVCO Corp., a Texas corporation (the “Corporation”), up to ________________ (______) fully-
paid and nonassessable shares of common stock, par value $0.001, of the Corporation (“Warrant Stock”) at a purchase price per share (the “ Exercise Price”) of
$_______ (the “Warrant”).
 
1.  Term of Warrant.
 

Subject to the terms and conditions set forth herein, this Warrant shall be exercisable, in whole or in part, at any time on or after the date hereof and at or prior to
11:59 p.m., Pacific Standard Time, on the third (3rd) anniversary of the Issuance Date (the “Expiration Time”).
 
2.  Exercise of Warrant.
 

The purchase rights represented by this Warrant are exercisable by the registered Holder hereof, in whole or in part, at any time and from time to time at or prior
to the Expiration Time by the surrender of this Warrant and the Notice of Exercise form attached hereto duly executed to the office of the Corporation, PEDEVCO Corp.,
Attention: General Counsel, 4125 Blackhawk Plaza Circle, Suite 201, Danville, CA 94583 (or such other office or agency of the Corporation as it may designate by notice
in writing to the registered Holder hereof at the address of such Holder appearing on the books of the Corporation), and upon payment of the Exercise Price for the
shares thereby purchased (by cash or by check or bank draft payable to the order of the Corporation or by cancellation of indebtedness of the Corporation to the Holder
hereof, if any, at the time of exercise in an amount equal to the purchase price of the shares thereby purchased); whereupon the Holder of this Warrant shall be entitled to
receive from the Corporation a stock certificate in proper form representing the number of shares of Warrant Stock so purchased.
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3.  Issuance of Shares; No Fractional Shares of Scrip.
 

Certificates for shares purchased hereunder shall be delivered to the Holder hereof by the Corporation’s transfer agent at the Corporation’s expense within a
reasonable time after the date on which this Warrant shall have been exercised in accordance with the terms hereof.  Each certificate so delivered shall be in such
denominations as may be requested by the Holder hereof and shall be registered in the name of such Holder or, subject to applicable laws, such other name as shall be
requested by the Holder.  If, upon exercise of this Warrant, fewer than all of the shares of Warrant Stock evidenced by this Warrant are purchased prior to the Expiration
Time, one or more new warrants substantially in the form of, and on the terms in, this Warrant will be issued for the remaining number of shares of Warrant Stock not
purchased upon exercise of this Warrant.  The Corporation hereby represents and warrants that all shares of Warrant Stock which may be issued upon the exercise of
this Warrant will, upon such exercise, be duly and validly authorized and issued, fully-paid and nonassessable and free from all taxes, liens and charges in respect of the
issuance thereof (other than liens or charges created by or imposed upon the Holder of the Warrant Stock).  The Corporation agrees that the shares so issued shall be
and will be deemed to be issued to such Holder as the record owner of such shares as of the close of business on the date on which this Warrant shall have been
surrendered for exercise in accordance with the terms hereof.  No fractional shares or scrip representing fractional shares shall be issued upon the exercise of this
Warrant.  With respect to any fraction of a share called for upon the exercise of this Warrant, an amount equal to such fraction multiplied by the then current price at which
each share may be purchased hereunder shall be paid in cash to the Holder of this Warrant.
 
4.  Charges, Taxes and Expenses.
 

Issuance of certificates for shares of Warrant Stock upon the exercise of this Warrant shall be made without charge to the Holder hereof for any issue or transfer
tax or other incidental expense in respect of the issuance of such certificate, all of which taxes and expenses shall be paid by the Corporation, and such certificates shall
be issued in the name of the Holder of this Warrant or in such name or names as may be directed by the Holder of this Warrant; provided, however, that in the event
certificates for shares of Warrant Stock are to be issued in a name other than the name of the Holder of this Warrant, this Warrant when surrendered for exercise shall be
accompanied by an Assignment Form to be provided by the Corporation duly executed by the Holder hereof.
 
5.  No Rights as a Stockholder.
 

This Warrant does not entitle the Holder hereof to any voting rights or other rights as a stockholder of the Corporation prior to the exercise hereof.
 
6.  Exchange and Registry of Warrant.
 

This Warrant is exchangeable, upon the surrender hereof by the registered Holder at the above mentioned office or agency of the Corporation, for a new Warrant
of like tenor and dated as of such exchange.  The Corporation shall maintain at the above-mentioned office or agency a registry showing the name and address of the
registered Holder of this Warrant.  This Warrant may be surrendered for exchange, transfer or exercise, in accordance with its terms, at such office or agency of the
Corporation, and the Corporation shall be entitled to rely in all respects, prior to written notice to the contrary, upon such registry.
 
7.  Loss, Theft, Destruction or Mutilation of Warrant.
 

Upon receipt by the Corporation of evidence reasonably satisfactory to it of the loss, theft, destruction or mutilation of this Warrant and in case of loss, theft or
destruction of indemnity or security reasonably satisfactory to it, and upon reimbursement to the Corporation of all reasonable expenses incidental thereto, and upon
surrender and cancellation of this Warrant, if mutilated, the Corporation will make and deliver a new Warrant of like tenor and dated as of such cancellation, in lieu of this
Warrant.
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8.  Saturdays, Sundays and Holidays.
 

If the last or appointed day for the taking of any action or the expiration of any right required or granted herein shall be a  Saturday or a Sunday or that is a legal
holiday, then such action may be taken or such right may be exercised on the next succeeding day not a Saturday, Sunday or legal holiday.
 
9.  Merger, Sale of Assets, Etc.
 

If at any time the Corporation proposes to merge or consolidate with or into any other corporation, effect any reorganization, or sell or convey all or substantially
all of its assets to any other entity, then, as a condition of such reorganization, consolidation, merger, sale or conveyance (collectively, a “Corporate Transaction”), the
Corporation or its successor, as the case may be, shall enter into a  supplemental agreement to make lawful and adequate provision whereby the Holder shall have the
right to receive, upon exercise of the Warrant, the kind and amount of equity securities which would have been received upon such Corporate Transaction by a Holder of
a number of shares of common stock equal to the number of shares issuable upon exercise of the Warrant immediately prior to such Corporate Transaction.  If the
property to be received upon such Corporate Transaction is not equity securities, the Corporation shall give the Holder of this Warrant ten (10) business days prior written
notice of the proposed effective date of such transaction, and if this Warrant has not been exercised by or on the effective date of such transaction, it shall terminate.
 
10.  Subdivision, Combination, Reclassification, Conversion, Etc.
 

If the Corporation at any time shall by subdivision, combination, reclassification of securities or otherwise, change the Warrant Stock into the same or a different
number of securities of any class or classes, this Warrant shall thereafter entitle the Holder to acquire such number and kind of securities as would have been issuable in
respect of the Warrant Stock (or other securities which were subject to the purchase rights under this Warrant immediately prior to such subdivision, combination,
reclassification or other change) as the result of such change if this Warrant had been exercised in full for cash immediately prior to such change.  The Exercise Price
hereunder shall be adjusted if and to the extent necessary to reflect such change.  If the Warrant Stock or other securities issuable upon exercise hereof are subdivided or
combined into a greater or smaller number of shares of such security, the number of shares issuable hereunder shall be proportionately increased or decreased, as the
case may be, and the Exercise Price shall be proportionately reduced or increased, as the case may be, in both cases according to the ratio which the total number of
shares of such security to be outstanding immediately after such event bears to the total number of shares of such security outstanding immediately prior to such
event.  The Corporation shall give the Holder prompt written notice of any change in the type of securities issuable hereunder, any adjustment of the Exercise Price for
the securities issuable hereunder, and any increase or decrease in the number of shares issuable hereunder.
 
11.  Transferability; Compliance with Securities Laws.
 

(a)   This Warrant may not be transferred or assigned in whole or in part without compliance with all applicable federal and state securities laws by the
transferor and transferee (including the delivery of investment representation letters and legal opinions reasonably satisfactory to the Corporation, if requested by the
Corporation).  Subject to such restrictions, prior to the Expiration Time, this Warrant and all rights hereunder are transferable by the Holder hereof, in whole or in part, at
the office or agency of the Corporation referred to in Section 2 hereof.  Any such transfer shall be made in person or by the Holder’s duly authorized attorney, upon
surrender of this Warrant together with the Assignment Form attached hereto properly endorsed.
 

(b)   The Holder of this Warrant, by acceptance hereof, acknowledges that this Warrant and the Warrant Stock issuable upon exercise hereof are being
acquired solely for the Holder’s own account and not as a nominee for any other party, and for investment, and that the Holder will not offer, sell or otherwise dispose of
this Warrant or any shares of Warrant Stock to be issued upon exercise hereof except under circumstances that will not result in a violation of the Securities Act of 1933,
as amended, or any state securities laws.  Upon exercise of this Warrant, the Holder shall, if requested by the Corporation, confirm in writing, in a form satisfactory to the
Corporation, that the shares of Warrant Stock so purchased are being acquired solely for Holder’s own account and not as a nominee for any other party, for investment,
and not with a view toward distribution or resale.
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(c)   The Warrant Stock has not been and will not be registered under the Securities Act of 1933, as amended, and this Warrant may not be exercised except

by (i) the original purchaser of this Warrant from the Corporation or (ii) an “accredited investor” as defined in Rule 501(a) under the Securities Act of 1933, as amended or
(iii) a “non-U.S. person” within the meaning of Regulation S under the Securities Act of 1933, as amended.  Each certificate representing the Warrant Stock or other
securities issued in respect of the Warrant Stock upon any stock split, stock dividend, recapitalization, merger, consolidation or similar event, shall be stamped or
otherwise imprinted with a legend substantially in the following form (in addition to any legend required under applicable securities laws):
 
THE SHARES OF COMMON STOCK EVIDENCED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933 OR ANY APPLICABLE
STATE SECURITIES LAWS AND MAY NOT BE TRANSFERRED UNLESS A REGISTRATION STATEMENT UNDER SUCH ACT AND APPLICABLE STATE
SECURITIES LAWS WITH RESPECT TO SUCH SHARES SHALL THEN BE IN EFFECT OR UNLESS THE AVAILABILITY OF AN EXEMPTION FROM
REGISTRATION WITH RESPECT TO ANY PROPOSED TRANSFER OR DISPOSITION OF SUCH SHARES SHALL BE ESTABLISHED BY AN OPINION OF
COUNSEL TO THE HOLDER SATISFACTORY TO COUNSEL FOR THE CORPORATION.
 
12.  Representations and Warranties.
 

The Corporation hereby represents and warrants to the Holder hereof that:
 

(a)   during the period that this Warrant is outstanding, the Corporation will reserve from its authorized and unissued common stock a sufficient number of
shares to provide for the issuance of Warrant Stock upon the exercise of this Warrant;
 

(b)   the issuance of this Warrant shall constitute full authority to the Corporation’s officers who are charged with the duty of executing stock certificates to
execute and issue the necessary certificates for the shares of Warrant Stock issuable upon exercise of this Warrant;
 

(c)   the Corporation has all requisite legal and corporate power to execute and deliver this Warrant, to sell and issue the Warrant Stock hereunder, and to
carry out and perform its obligations under the terms of this Warrant;
 

(d)   all corporate action on the part of the Corporation, its directors and stockholders necessary for the authorization, execution, delivery and performance
of this Warrant by the Corporation, the authorization, sale, issuance and delivery of the Warrant Stock, the grant of registration rights as provided herein and the
performance of the Corporation’s obligations hereunder has been taken;
 

(e)   the Warrant Stock, when issued in compliance with the provisions of this Warrant and the Corporation’s Certificate of Incorporation (as they may be
amended from time to time), will be validly issued, fully paid and nonassessable, and free of all taxes, liens or encumbrances with respect to the issue thereof, and will be
issued in compliance with all applicable federal and state securities laws; and
 

(f)   the issuance of the Warrant Stock will not be subject to any preemptive rights, rights of first refusal or similar rights.
 

The Holder hereby represents and warrants to the Corporation hereof that it is either (i) an “accredited investor” as defined in Rule 501(a) under the Securities Act
of 1933, as amended or (ii) a “non-U.S. person” within the meaning of Regulation S under the Securities Act of 1933, as amended.
 
13.  Governing Law.
 

This Warrant shall be governed by and construed in accordance with the internal laws of the State of California.
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IN WITNESS WHEREOF, the parties have executed and delivered this Agreement as of the date and year first written above.

 
HOLDER:    CORPORATION:  
     
   PEDEVCO Corp.  
By:      
Name :    Frank Ingriselli, CEO  
Title :      
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NOTICE OF EXERCISE

 
To:         PEDEVCO Corp.
 
(1)  The undersigned hereby elects to purchase ______________ shares of common stock of PEDEVCO Corp. pursuant to the terms of the attached Warrant and

tenders herewith payment of the purchase price in full, together with all applicable transfer taxes, if any.
 
(2)  In exercising this Warrant, the undersigned hereby confirms and acknowledges that the shares of common stock to be issued upon exercise hereof are being

acquired solely for the account of the undersigned and not as a nominee for any other party, and for investment and that the undersigned will not offer, sell or
otherwise dispose of any such shares of common stock except under circumstances that will not result in a violation of the Securities Act of 1933, as amended, or
any state securities laws.

 
(3)  Please issue a certificate or certificates representing said shares of common stock in the name of the undersigned or in such other name as is specified below:
 

 
(Name)
 
 
(Address)
 
 
(Tax I.D. No.)

 
(4)  The undersigned represents that (a) he, she or it is (i) the original purchaser from the Corporation of the attached Warrant, (ii) an ‘accredited investor’ within the

meaning of Rule 501(a) under the Securities Act of 1933, as amended, or (iii) a “non-U.S. person” within the meaning of Regulation S under the Securities Act of
1933, as amended, and (b) the aforesaid shares of common stock are being acquired for the account of the undersigned for investment and not with a view to, or
for resale in connection with, the distribution thereof and that the undersigned has no present intention of distributing or reselling such shares.

 
Date : By:   

 Name
: (Signature)

 

 Title :   
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EXHIBIT 10.47
 

NEITHER THIS WARRANT NOR ANY OF THE SECURITIES ISSUABLE UPON ITS EXERCISE HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933
AND SUCH SECURITIES MAY NOT BE TRANSFERRED UNLESS COVERED BY AN EFFECTIVE REGISTRATION STATEMENT UNDER SAID ACT, OR AN
OPINION OF COUNSEL SATISFACTORY TO THE ISSUER TO THE EFFECT THAT ANY SUCH TRANSFER IS EXEMPT FROM SUCH REGISTRATION.
 

Warrant No.              PSAW-______
Issuance Date:           ___________, 2012

PACIFIC ENERGY DEVELOPMENT CORP.
 

WARRANT
 

FOR THE PURCHASE OF
 

SERIES A CONVERTIBLE PREFERRED STOCK
 

1. Issuance.  For value received, the receipt of which is hereby acknowledged by Pacific Energy Development Corp., a Nevada corporation (the “Company”),
_____________________, or registered assigns (the “Holder”), is hereby granted the right to purchase, at any time until the close of business on ____________, 2015
(the “Expiration Date”), ___________________ (______) fully paid and nonassessable shares of the Company’s Series A Convertible Preferred Stock, par value $.001
per share (the “Preferred Stock”), at an exercise price of $0.75 per share (the “Exercise Price”).
 

2. Procedure for Exercise.  Upon surrender of this Warrant with the annexed Notice of Exercise Form duly executed, together with payment of the Exercise Price
for the shares of Preferred Stock purchased, the Holder shall be entitled to receive a certificate or certificates for the shares of Preferred Stock so purchased.  This
Warrant may be exercised in whole or in part.  This Warrant may not be exercised on a cashless basis.
 

3. Reservation of Shares.  The Company hereby agrees that at all times during the term of this Warrant there shall be reserved for issuance upon exercise of this
Warrant such number of shares of Preferred Stock as shall be required for issuance upon exercise hereof (the “Warrant Shares”).  Any shares issuable upon exercise of
this Warrant will be duly and validly issued, fully paid and free of all liens and charges and not subject to any preemptive rights.
 

4. Mutilation or Loss of Warrant .  Upon receipt by the Company of evidence satisfactory to it of the loss, theft, destruction or mutilation of this Warrant, and (in the
case of loss, theft or destruction) receipt of reasonably satisfactory indemnification, and (in the case of mutilation) upon surrender and cancellation of this Warrant, the
Company will execute and deliver a new warrant of like tenor and date and any such lost, stolen, destroyed or mutilated Warrant shall thereupon become void.
 

5. No Rights as Shareholder.  The Holder shall not, by virtue hereof, be entitled to any rights of a shareholder of the Company, either at law or in equity, and the
rights of the Holder are limited to those expressed in this Warrant and are not enforceable against the Company except to the extent set forth herein.
 

6. Effect of Certain Transactions
 

6.1 Adjustments for Stock Splits, Stock Dividends Etc .  If the number of outstanding shares of Preferred Stock of the Company are increased or
decreased by a stock split, reverse stock split, stock dividend, stock combination, recapitalization or the like, the Exercise Price and the number of shares purchasable
pursuant to this Warrant shall be adjusted proportionately so that the ratio of (i) the aggregate number of shares purchasable by exercise of this Warrant to (ii) the total
number of shares outstanding immediately following such stock split, reverse stock split, stock dividend, stock combination, recapitalization or the like shall remain
unchanged, and the aggregate purchase price of shares issuable pursuant to this Warrant shall remain unchanged.
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6.2 Expiration Upon Certain Transactions.  If at any time the Company plans to sell all or substantially all of its assets or engage in a merger or

consolidation of the Company in which the Company will not survive and in which holders of the Preferred Stock will receive consideration at or above the Exercise Price,
as adjusted (other than a merger or consolidation with or into a wholly- or partially-owned subsidiary of the Company), the Company will give the Holder of this Warrant
advance written notice.  Upon the occurrence of any such event, this Warrant shall automatically be deemed to be exercised in full without any action required on the part
of the Holder.
 

6.3 Adjustments for Reorganization, Mergers, Consolidations or Sales of Assets .  If at any time there is a capital reorganization of the Preferred Stock
(other than a recapitalization, combination, or the like provided for elsewhere in this Section 6) or merger or consolidation of the Company with another corporation (other
than one covered by Section 6.2), or the sale of all or substantially all of the Company’s properties and assets to any other person, then, as a part of such reorganization,
merger, consolidation or sale, provision shall be made so that the Holder shall thereafter be entitled to receive upon exercise of this Warrant (and only to the extent this
Warrant is exercised), the number of shares of stock or other securities or property of the Company, or of the successor corporation resulting from such merger or
consolidation or sale, to which a holder of Preferred Stock, or other securities, deliverable upon the exercise of this Warrant would otherwise have been entitled on such
capital reorganization, merger, consolidation or sale.  In any such case, appropriate adjustments shall be made in the application of the provisions of this Section 6
(including adjustment of the Exercise Price then in effect and number of Warrant Shares purchasable upon exercise of this Warrant) which shall be applicable after such
events.
 

6.4 Mandatory Conversion of Preferred Stock.   In the event that all of the issued and outstanding shares of Preferred Stock are converted into shares of
Common Stock (the date of such event, the “Conversion Date”), then, as of the Conversion Date and with no action required on the part of the Company or the Holder,
this Warrant shall automatically be deemed to be amended to provide that upon its exercise, and in lieu of receiving shares of Preferred Stock, the Holder shall instead be
entitled to that number of shares of Common Stock that the Holder would have received had this Warrant been exercised and the Preferred Stock issued upon such
exercise been converted into shares of Common Stock.
 

7. Transfer to Comply with the Securities Act .  This Warrant has not been registered under the Securities Act of 1933, as amended, (the “Securities Act”) and has
been issued to the Holder for investment and not with a view to the distribution of either this Warrant or the Warrant Shares.  Neither this Warrant nor any of the Warrant
Shares or any other security issued or upon exercise of this Warrant may be sold, transferred, pledged or hypothecated in the absence of an effective registration
statement under the Act relating to such security or an opinion of counsel satisfactory to the Company that registration is not required under the Act.  Each certificate for
this Warrant, the Warrant Shares and any other security issued or issuable upon exercise of this Warrant shall contain a legend in form and substance satisfactory to
counsel for the Company, setting forth the restrictions on transfer contained in this Section.
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8. Notices.  Any notice or other communication required or permitted hereunder shall be in writing and shall be delivered personally or sent by certified, registered

or express mail, postage pre-paid.  Any such notice shall be deemed given when so delivered personally, or if mailed, two days after the date of deposit in the United
States mails, as follows:
 

If to the Company, to:
 

Pacific Energy Development Corp.
4125 Blackhawk  Plaza Circle, Suite 201A
Danville, CA 94506
Attention:  Chief Executive Officer and General Counsel

 
With a copy to:

 
Troy & Gould PC
1801 Century Park East, 16th Floor
Los Angeles, CA 90067
Attention:  Lawrence P. Schnapp, Esq.

 
If to the Holder, to his address appearing on the Company’ records.

 
Any party may designate another address or person for receipt of notices hereunder by notice given to the other parties in accordance with this Section.
 

9. Supplements and Amendments; Whole Agreement .  Except as provided for in Section 6.4, this Warrant may be amended or supplemented only by an
instrument in writing signed by the parties hereto.  This Warrant contains the full understanding of the parties hereto with respect to the subject matter hereof, and there
are no representations, warranties, agreements or understandings other than expressly contained herein.
 

10. Governing Law.  This Warrant shall be deemed to be a contract made under the laws of the State of California and for all purposes shall be governed by and
construed in accordance with the laws of such State applicable to contracts to be made and performed entirely within such State.
 

11. Counterparts.  This Warrant may be executed in any number of counterparts and each of such counterparts shall for all purposes be deemed to be an
original, and all such counterparts shall together constitute but one and the same instrument.
 

12. Descriptive Headings.  Descriptive headings of the several Sections of this Warrant are inserted for convenience only and shall not control or affect the
meaning or construction of any of the provisions hereof.
 

13. Assignability.  This Warrant or any part hereof may only be hereafter assigned by the Holder to an affiliate thereof executing documents reasonably required
by the Company.  Any such assignment shall be binding on the Company and shall inure to the benefit of any such assignee.
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IN WITNESS WHEREOF, the parties hereto have executed this Warrant as of ____________, 2012.

 
 Pacific Energy Development Corp.

 
 
By:____________________________________
Name: Clark R. Moore
Title: Executive Vice President and General Counsel
 
HOLDER:
Oracle Capital Securities, LLC
 
By:____________________________________
Name:
Title:
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NOTICE OF EXERCISE OF WARRANT

The undersigned hereby irrevocably elects to exercise the right, represented by the Warrant dated as of _______________, 2012, to purchase _____________
shares of the Series A Preferred Stock of Pacific Energy Development Corp., and tenders herewith payment in accordance with the first paragraph of Section 2 of the
Warrant.
 

Please deliver the stock certificate to:
 

______________________________________
 

______________________________________
 

______________________________________
 

Dated:           ___________________
 
 
By:_______________________
 
EIN: _____________________
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EXHIBIT 10.48
PURCHASE AND SALE AGREEMENT

 
Dated July 26, 2012

among

CONDOR ENERGY TECHNOLOGY LLC

as Buyer

and

ESENJAY OIL & GAS, LTD.,

WINN EXPLORATION CO., INC.,

LACY PROPERTIES, LTD.,

CRAIN ENERGY, LTD.

RAVCO, INC.

ARENTEE INVESTMENTS and

SCHIBI OIL & GAS, LTD.

as Sellers
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PURCHASE AND SALE AGREEMENT

 
THIS PURCHASE AND SALE AGREEMENT (this “Agreement”), dated July 26, 2012, is by and among Esenjay Oil & Gas, Ltd., a Texas limited partnership
(“Esenjay”), Winn Exploration Co., Inc., a Texas corporation (“Winn”), Lacy Properties, Ltd., a Texas limited partnership ( “Lacy”) ,  Crain Energy, Ltd. , a Texas
limited partnership (“Crain”); Ravco, Inc., a Texas corporation (“Ravco”); Arentee Investments, a Louisiana ____________ (“Arentee”); and Schibi Oil & Gas, Ltd.,
a Texas limited partnership , (“Schibi”); Esenjay, Winn, Lacy, Crain, Ravco, Arentee and Schibi are referred to, collectively, as  “Sellers” and each a “Seller”), and
Condor Energy Technology LLC , a Nevada limited liability company ( “CONDOR” or “Buyer”). Each Seller and CONDOR may be referred to herein as a “Party” and,
collectively, as the “Parties.”
 

R E C I T A L S
 

WHEREAS, Sellers own interests in oil and gas leases covering approximately (i) 1,823.51 net acres located in Morgan and Weld Counties, State of Colorado,
which leases are more particularly described in Appendix 2A  attached hereto and incorporated by reference herein (the “ Appendix 2A Leases ,” and the acreage
covered by the Appendix 2A Leases the “Appendix 2A Acreage”)), (ii) 1,031.0 net acres located in Morgan and Weld Counties, State of Colorado, which leases are
more particularly described in Appendix 2B  attached hereto and incorporated by reference herein (the “ Appendix 2B Leases ,” and the acreage covered by the
Appendix 2B Leases the “Appendix 2B Acreage”)), and (c) 640.0 net acres located in Morgan and Weld Counties, State of Colorado, which leases are more particularly
described in Appendix 2C  attached hereto and incorporated by reference herein (the “ Appendix 2C Leases ,” and the acreage covered by the Appendix 2A Leases the
“Appendix 2C Acreage”)), in each case as to all depths.  The Appendix 2A Leases, Appendix 2B Leases, and Appendix 2C Leases shall collectively be referred to
herein as the “Appendix 2 Leases ,” and the Appendix 2A Acreage, Appendix 2B Acreage, and Appendix 2C Acreage shall be collectively referred to herein as the
“Appendix 2 Acreage ”; and
 
WHEREAS, the Parties hereto desire to enter into this Agreement to evidence the terms and conditions upon which: (i) Sellers will sell to CONDOR and CONDOR will
purchase from Sellers the entire oil and gas leasehold estates created by  the Appendix 2 Leases, with respect to all depths, and subject to the Esenjay ORI (the
“Designated Interests”). All capitalized terms used but not otherwise defined in the body of this Agreement shall have the meanings assigned to such terms in
Appendix 1 .
 

A G R E E M E N T
 

Subject to the terms and provisions of this Agreement and in consideration of the mutual covenants and agreements herein contained, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Sellers and CONDOR agree as follows:
 
ARTICLE 1 – Sale and Purchase; Purchase Price and Closing
 

1.1 Sale and Purchase.
 

 Subject to the terms and conditions herein set forth, Sellers agree to sell, assign and deliver to CONDOR and CONDOR agrees to purchase and acquire from
Sellers at Closing (defined in Section 1.3 below), but effective as of 7:00 a.m., Central Time, on the Effective Date:
 

(a). the Designated Interests along with a copy of all records and data of Sellers or any Affiliate of any Seller concerning the Appendix 2 Leases or the
Appendix 2 Acreage, including all technical data and interpretations made up until the time of Closing (the “Records”); and
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(b). a license to Esenjay’s proprietary seismic data covering those lands described in Appendix 6  (“ Proprietary Data”) pursuant to the seismic license

referred to in Section 8.1 below.
 

1.2 Purchase Price.
 

 The purchase price (the “Purchase Price”) for the Designated Interests shall be determined as follows:
 

(a). Five Hundred Seventy Five and No/100 Dollars ($575.00) for each Approved Net Leasehold Acre (as defined in Section 2.3 below) covered by the
Appendix 2A Leases, for a total consideration of One Million Forty Eight Thousand Five Hundred Eighteen and 25/100 Dollars ($1,048,518.25) (assuming
1,823.51 Approved Net Leasehold Acres are delivered under the Appendix 2A Leases).

 
(b).  Two Hundred Fifty and No/100 Dollars ($250.00) for each Approved Net Leasehold Acre (as defined in Section 2.3 below) covered by the Appendix

2B Leases, for a total consideration of Two Hundred Fifty Seven Thousand Seven Hundred Fifty and 00/100 Dollars ($257,750.00) (assuming 1,031.00 Approved
Net Leasehold Acres are delivered under the Appendix 2B Leases).

 
(c).  Five Hundred Seventy Five and No/100 Dollars ($575.00) for each Approved Net Leasehold Acre (as defined in Section 2.3 below) covered by the

Appendix 2C Leases, for a total consideration of Three Hundred Sixty Eight Thousand and 00/100 Dollars ($368,000.00) (assuming 640.00 Approved Net
Leasehold Acres are delivered under the Appendix 2C Leases).

 
(d).  The Purchase Price for the seismic data referred to in Section 8.1 below shall be One and No/100 Dollars ($1.00).

 
1.3 Closing.

 
 Closing shall be held on or before 10:00 a.m. local time in Corpus Christi, Texas, Forty-Five (45) days from the execution date of this Agreement, unless

extended by up to an additional Fifteen (15) days pursuant to the provisions of Section 2.1 below. The Parties shall attend a closing in the offices of Esenjay (the
“Closing”) at which the Parties shall perform the following obligations:
 

(a).  At Closing and thereafter, CONDOR shall perform all of the following:
 

1. Cash at Closing:  At Closing, CONDOR shall pay to each Seller such Seller’s Proportionate Share of the Purchase Price as follows:
 

(i).            Eight Hundred Thirty Eight Thousand Eight Hundred Fourteen and 60/100 Dollars ($838,814.60) (assuming 1,823.51
Approved Net Leasehold Acres are delivered under the Appendix 2A Leases, which amount shall equal Eighty Percent (80%) of the Purchase Price attributable to
the Appendix 2A Leases), all subject to adjustment in accordance with Section 3.1 below;

(ii).           Two Hundred Six Thousand Two Hundred and 00/100 Dollars ($206,200.00) (assuming 1,031.00 Approved Net Leasehold
Acres are delivered under the Appendix 2B Leases, which amount shall equal Eighty Percent (80%) of the Purchase Price attributable to the Appendix 2B
Leases), all subject to adjustment in accordance with Section 3.1 below;
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(iii).          Forty Four Thousand One Hundred Sixty and 00/100 Dollars ($44,160.00) (assuming 640.00 Approved Net Leasehold Acres
are delivered under the Appendix 2C Leases, which amount shall equal Twelve Percent (12%) of the Purchase Price attributable to the Appendix 2C Leases), all
subject to adjustment in accordance with Section 3.1 below.

2. Equity at Closing:  Pacific Energy Development Corp. (“ PEDCO”), which entity is a member of CONDOR and is scheduled to consummate a
merger (the “Merger”) prior to the Closing with Blast Energy Services, Inc. (“ Blast”), shall issue to each Seller such Seller’s Proportionate Share of Series A Convertible
Preferred Stock of the surviving entity of the PEDCO/Blast merger (the “Stock”) as follows, subject to, and contingent upon, approval and ratification of such Stock
issuances by Blast (in the event Blast does not approve such issuances of Stock, Blast shall pay to each Seller its Proportionate Share of cash in lieu of Stock in the
amounts set forth below):
 

(i).           Two Hundred Seventy Nine Thousand Six Hundred Five (279,605) shares of Stock valued at $0.75 per share in satisfaction of
Two Hundred Nine Thousand Seven Hundred Three and 65/100 Dollars ($209,703.65) of the Purchase Price (assuming 1,823.51 Approved Net Leasehold Acres
are delivered under the Appendix 2A Leases, which amount shall equal Twenty Percent (20%) of the Purchase Price attributable to the Appendix 2A Leases), all
subject to adjustment in accordance with Section 3.1 below;

(ii).           Sixty Eight Thousand Seven Hundred Thirty Three (68,733) shares of Stock valued at $0.75 per share in satisfaction of Fifty
One Thousand Five Hundred Fifty and 00/100 Dollars ($51,550.00) of the Purchase Price (assuming 1,031.00 Approved Net Leasehold Acres are delivered
under the Appendix 2B Leases, which amount shall equal Twenty Percent (20%) of the Purchase Price attributable to the Appendix 2B Leases), all subject to
adjustment in accordance with Section 3.1 below;

(iii).           Fourteen Thousand Seven Hundred Twenty (14,720) shares of Stock valued at $0.75 per share in satisfaction of Eleven
Thousand Forty and 00/100 Dollars ($11,040.00) of the Purchase Price (assuming 640.00 Approved Net Leasehold Acres are delivered under the Appendix 2C
Leases, which amount shall equal Three Percent (3%) of the Purchase Price attributable to the Appendix 2C Leases), all subject to adjustment in accordance
with Section 3.1 below.

3.  Cash at Spudding First Well on Appendix 2C Acreage:  Within ten (10) calendar days of the spudding of the first well on the Appendix 2C
Acreage, or lands pooled or unitized therewith, CONDOR shall pay to each Seller such Seller’s Proportionate Share of the Purchase Price as follows:  Two Hundred Fifty
Thousand Two Hundred Forty and 00/100 Dollars ($250,240.00) (assuming 640.00 Approved Net Leasehold Acres are delivered under the Appendix 2C Leases, which
amount shall equal Sixty Eight Percent (68%) of the Purchase Price attributable to the Appendix 2C Leases), all subject to adjustment in accordance with Section 3.1
below; provided, however, that in the event CONDOR does not spud a well on the Appendix 2C Acreage or lands pooled or unitized therewith prior to the expiration of
the Appendix 2C Leases, then no cash shall be due or owing to Sellers under this subsection.
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4. Equity at Spudding First Well on Appendix 2C Acreage:  Within ten (10) calendar days of the spudding of the first well on the Appendix 2C

Acreage, or lands pooled or unitized therewith, PEDCO shall issue to each Seller such Seller’s Proportionate Share of Stock as follows, subject to, and contingent upon,
approval and ratification of such Stock issuances by Blast (in the event Blast does not approve such issuances of Stock, Blast shall pay to each Seller its Proportionate
Share of cash in lieu of Stock in the amounts set forth below):  Eighty Three Thousand Four Hundred Thirteen (83,413) shares of Stock valued at $0.75 per share in
satisfaction of Sixty Two Thousand Five Hundred Sixty and 00/100 Dollars ($62,560.00) of the Purchase Price (assuming 640.00 Approved Net Leasehold Acres are
delivered under the Appendix 2C Leases, which amount shall equal Seventeen Percent (17%) of the Purchase Price attributable to the Appendix 2C Leases), all subject
to adjustment in accordance with Section 3.1 below; provided, however, that in the event CONDOR does not spud a well on the Appendix 2C Acreage or lands pooled or
unitized therewith prior to the expiration of the Appendix 2C Leases, then no Stock shall be due or owing to Sellers under this subsection.
 

5. Stock Subscription Documentation. Any Seller who acquires Stock pursuant to this section shall execute and deliver to Blast a mutually
acceptable subscription agreement governing the acquisition of such Stock; provided, however, that at the time of issuance of such Stock, such issuance shall be subject
to compliance with applicable securities laws, such Seller shall be an “accredited investor” as defined in Rule 501(a) of Regulation D promulgated by the Securities and
Exchange Commission under the Securities Act of 1933, as amended, and such Seller shall make reasonable and standard investor qualification representations in such
mutually acceptable subscription agreement.
 

6. Settlement Agreement: CONDOR and PEDCO (and/or Blast as successor in interest to PEDCO) shall execute and deliver to Esenjay the
Settlement and Release Agreement in the form attached hereto as Appendix 10 and such other documents as required pursuant to the terms thereof.
 

7. Esenjay License.  Buyer shall execute and deliver to Esenjay a seismic license substantially in the form attached hereto as Appendix 4A
covering the Proprietary  Data referred to in Section 8.1; and
 

(b). At Closing, each Seller or Esenjay, as applicable, shall perform the following:
 

1. Sellers shall execute, acknowledge and deliver to CONDOR an Assignment of Oil, Gas And Mineral Leases in the form attached hereto as
Appendix 3 , which assignment shall convey the Designated Interests to CONDOR (the “ Assignment”);
 

2. Esenjay shall execute and deliver to CONDOR a seismic license  substantially in the form attached hereto as Appendix 4  covering the
Proprietary Data referred to in Section 8.1 and deliver to such entity such data;
 

3. Each Seller shall execute and deliver to CONDOR a Certificate of Non-Foreign Status in the form attached hereto as Appendix 5 ; and
 

4. Esenjay shall execute and deliver to PEDCO (and/or Blast as successor in interest to PEDCO) the Settlement and Release Agreement in the
form attached hereto as Appendix 10 and such other documents as required pursuant to the terms thereof.
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5. Esenjay shall provide to CONDOR all permitting and surface preparation and work done with respect to the Appendix 2C Acreage to date, and
shall provide reasonable assistance and that of its consultants with James C. Karo & Associates to CONDOR to complete such permitting, surface work and hearings
necessary to spud the first well on such acreage.  Any third party costs incurred by Esenjay subsequent to the execution of this Agreement for permit preparation, title
curative, surface negotiations with respect to Appendix 2C Acreage shall be the sole responsibility of CONDOR.
 

(c). At Closing, CONDOR shall pay One Dollar ($1) to Esenjay for the seismic license to the Proprietary Data referred to in Section 1.3(b) above.
 

(d). At Closing, Esenjay shall deliver a copy of the Records to CONDOR.
 

(e). At Closing, pursuant to Section 5.1, Esenjay shall deliver to CONDOR evidence reasonably satisfactory to CONDOR that the Operating Agreement,
dated December 1, 2008, by and between Esenjay Operating Inc. and the other parties thereto has been amended to exclude the Appendix 2 Acreage as to all depths.

 
The payments CONDOR is required to make under this Section 1.3 shall be made by wire transfer of immediately available funds to accounts designated by each Seller
in writing.
 
ARTICLE 2 – Review Period; Cure Period
 

2.1 Review Period; Costs of Title Information and Environmental Due Diligence .
 

 For a period ending at 5:00 p.m. local time in Corpus Christi, Texas, thirty (30) days from the execution dated of this Agreement  (the “Review Period”),
CONDOR and its representatives will have the right to review all land, legal, well and regulatory files and information in any Seller’s possession that pertain to the
Appendix 2 Acreage and the Appendix 2 Leases. Each Seller shall provide CONDOR with true and correct copies of all land, legal, title, well and regulatory information in
such Seller’s possession covering the Appendix 2 Acreage and the Appendix 2 Leases, including copies of all of the Appendix 2 Leases and copies of all title
documentation, assignments, title opinions, abstracts of title, run-sheets and other title information and environmental reports or assessments in such Seller’s possession
with respect to the Appendix 2 Acreage and the Appendix 2 Leases. The costs of title run sheets, title opinions and environmental assessments prepared for CONDOR
will be the sole responsibility of CONDOR. CONDOR will provide copies of all title run sheets, title opinions, title curative information and environmental reports or
assessments that CONDOR acquires to Esenjay during the Review Period. Except as expressly provided in this Agreement, no Party makes any representation as to the
accuracy or reliability of any title information or data furnished to any other Party hereunder. During the Review Period, Sellers shall permit CONDOR and its
representatives at reasonable times and at CONDOR’s sole risk, cost and expense, to conduct reasonable inspections of the Appendix 2 Leases and the Appendix 2
Acreage.  The Review Period may be extended for up to an additional fifteen (15) days upon the written request of CONDOR to Sellers in the event CONDOR requires
additional time to conduct its due diligence review.  In such event, Closing will be extended for a like time period.
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2.2 Reserved.

 
2.3 CONDOR’s Determination of Approved Net Leasehold Acres .

 
 On or before the expiration of the Review Period, CONDOR shall determine, the number of Net Leasehold Acres covered by each of the Appendix 2 Leases that

are acceptable to CONDOR in the good faith exercise of reasonable discretion (the “Approved Net Leasehold Acres”). In its determination of the Approved Net
Leasehold Acres covered by an Appendix 2 Lease, CONDOR will use the formula set forth in the definition of Net Leasehold Acres in Appendix 1 ; provided, however,
that CONDOR may exclude:
 

(a). any of the Appendix 2 Leases that a prudent person engaged in the business of the ownership, development and operation of oil and gas properties
with knowledge of all the facts and their legal bearing would be unwilling to accept;
 

(b). any of the Appendix 2 Leases with respect to which CONDOR determines that there are material environmental liabilities that are unacceptable to
CONDOR in the good faith exercise of reasonable discretion; and
 

(c). interests in oil, gas and other minerals covered by the Appendix 2 Leases and leasehold working interests in the Appendix 2 Leases that CONDOR
determines, in the good faith exercise of reasonable discretion to be subject to any Title Defect (defined in Appendix 1 ).
 
The Approved Net Leasehold Acres attributable to the Appendix 2 Leases excluded for the reasons set forth in Section 2.3(a) and Section 2.3(b) above (the “Excluded
Leases”) will be zero unless the reasons for exclusion are removed during the Cure Period to the satisfaction of CONDOR in the good faith exercise of reasonable
discretion. All Excluded Leases shall be excluded from the Assignment from Sellers to CONDOR. CONDOR will acquire no rights in such Excluded Leases and following
Closing, Sellers will have no further obligations to CONDOR with respect to such Excluded Leases under this Agreement.
 

2.4 Notice of Title Defects and Cure Period .
 

 On or before the expiration of the Review Period, CONDOR shall give Esenjay written notice identifying in reasonable detail all Title Defects that will be taken
into account in determining the Approved Net Leasehold Acres and identifying any Excluded Leases and the reasons for such exclusion (the “Defect Notice” ). All
matters which would otherwise qualify as Title Defects, or would cause CONDOR to reduce the amount of Approved Net Leasehold Acres and which are not reflected in a
timely submitted Defect Notice will be deemed waived by CONDOR as of the expiration of the Post-Closing Cure Period; provided, however, that the foregoing shall not
abrogate or limit Sellers’ indemnity and hold harmless obligations under Section 5.4 or Sellers’ special warranty of title set forth in the Assignment. On or before 5:00 p.m.
local time in Corpus Christi, Texas, three (3) days prior to the date of the Closing (the “Cure Period”), at Sellers’ sole cost and expense, Sellers will have the right to
cure any Title Defects referred to in the Defect Notice and to attempt to remediate or remove any facts or circumstances that caused one or more of the Appendix 2
Leases to be Excluded Leases. Prior to the expiration of the Cure Period, Esenjay will give CONDOR notice of all Title Defects that Sellers believe they have cured and
any change in circumstances or additional facts that should be considered by CONDOR in evaluating whether a lease should be an Excluded Lease. Esenjay will furnish
CONDOR with said notice, all title curative materials reflecting that the Title Defects referred to in Esenjay’s notice do not exist or have been cured and information as to
the change in circumstances or additional facts that should be considered by CONDOR in evaluating whether a lease should be an Excluded Lease. In the event
CONDOR and Esenjay cannot agree as to whether any Lease identified in the Defect Notice for which Sellers believe they have cured any Title Defect should be treated
as an Excluded Lease, the Parties will submit the matter to binding arbitration pursuant to Section 10.11.
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ARTICLE 3 – Determination of Purchase Price and Closing
 

3.1 Determination of the Purchase Price for the Designated Interests .
 

At the expiration of the Cure Period, CONDOR shall evaluate the title curative material, if any, submitted by Esenjay during the Cure Period and determine the
number of Approved Net Leasehold Acres included in each of the Appendix 2 Leases. CONDOR shall promptly give Esenjay a written notice stating: (i) the number of
Approved Net Leasehold Acres covered by each of the Appendix 2 Leases; and (ii) the Purchase Price, calculated in the manner described in Article 2 based on the
number of Approved Net Leasehold Acres. Said notice shall identify any of the Appendix 2 Leases that are Excluded Leases.
 

3.2 RESERVED.
 
3.3 Pre-Closing Covenants.  From the date hereof to the date of the Closing, except as provided herein, or as otherwise consented to in writing by CONDOR,

each Seller shall: (a) not sell, assign, transfer, dispose of or relinquish any of the Appendix 2 Leases (other than relinquishments resulting from the expiration of any of the
Appendix 2 Leases which Seller does not have a right or option to renew); (b) exercise all rights or options it has to renew or extend any of the Appendix 2 Leases that
are due to expire in 2012; (c) not incur any expenditures or liabilities with respect to the Appendix 2 Leases in excess of Ten Thousand Dollars ($10,000), individually, or
in excess of Twenty-Five Thousand Dollars ($25,000) in the aggregate, or enter into any agreements committing to same, unless in case of an emergency; (d) not enter
into any material new contract burdening any of the Appendix 2 Leases or any part thereof; and (e) promptly notify CONDOR upon receipt of written notice of any claim,
demand or notice by any third party, governmental agency or court relating to the Appendix 2 Leases or the Appendix 2 Acreage, or any part thereof.
 
ARTICLE 4 – Reservation of Overriding Royalty Interests; After Payout Interest
 

4.1 Reservation of Overriding Royalty Interests.
 

 The Assignment shall include a reservation by Esenjay for the benefit Esenjay and the prospect generator Evolution Oil & Gas, LLC of an overriding royalty
interest in production from the leases assigned equal to the amount, if positive, by which Twenty Percent (20%) of 8/8ths of such production exceeds the aggregate of all
landowner royalties, overriding royalties and other burdens measured by or payable out of production that cover or affect the Appendix 2 Leases as of the Closing,
proportionately reduced, as more particularly described in Section 4.2 below, to the interest in the Appendix 2 Leases assigned to CONDOR by Esenjay (the “Esenjay
ORI”).
 

4.2 Terms and Conditions of the Esenjay ORI .
 

 The Esenjay ORI shall be a covenant running with the each of the Appendix 2 Leases and shall be subject to the following terms and provisions:
 

(a). The Esenjay ORI shall be inclusive of any overriding royalties or claims for overriding royalties created prior to Closing (whether or not of record and
including but not limited to overriding royalty interests to which the prospect generator or any other third party may be entitled).
 

(b). If the Seller’s interest in any of the leases assigned to CONDOR by Sellers covers less than the entire and undivided estate in the oil, gas and
minerals in the lands covered thereby, the Esenjay ORI shall be payable in the proportion which Sellers’ fractional interest in the oil, gas and mineral estate covered by
such lease in such lands bears to the entire and undivided estate in the oil, gas and other minerals in and under such lands. If Sellers hold less than all of the oil, gas and
mineral leasehold estate created by the leases assigned to CONDOR or if Sellers convey less than all of the oil, gas and mineral leasehold estate created by such
leases, the Esenjay ORI shall be payable in the proportion which the fractional part of the oil, gas and mineral leasehold estate conveyed to CONDOR by Sellers bears to
the entire and undivided oil, gas and mineral leasehold estate in the lands covered by the leases assigned to CONDOR by Sellers.
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(c). The Esenjay ORI shall be free and clear of all drilling, producing and operating costs, but shall be charged with its proportionate part of all production,

severance, ad valorem and similar taxes applicable to said production and any other taxes imposed under the laws of any state or other political subdivision to which
such interest in production is or may be subject. At the election of CONDOR, production, gathering, or other taxes (state or federal) levied against the Esenjay ORI may
be paid by CONDOR and deducted from the overriding royalty interests payable to Esenjay. CONDOR shall pay the Esenjay ORI on the same basis as the landowner’s
royalty under the applicable lease and in accordance with applicable law.
 

(d). CONDOR shall have the right and authority to pool or unitize the Esenjay ORI in the same manner and to the same extent that pooling or unitization
is authorized under the respective provisions of the leases assigned to CONDOR, as the same may have heretofore or may hereafter be amended, with the same effect
as though the Esenjay ORI was a part of the lessors’ royalties in said leases. In lieu of the overriding royalties above specified, Esenjay shall receive on production from a
unit so pooled only such portion of the overriding royalties stipulated above as the number of acres covered by the lease or portion thereof which is placed in any such
unit bears to the total acreage so pooled in the particular unit involved.
 

(e). The Esenjay ORI will apply to any renewals or extensions of the Appendix 2 Leases acquired within six (6) months of the expiration of the applicable
Appendix 2 Lease, insofar as such renewal or extension covers any portion of the Appendix 2 Acreage; provided, however, the Esenjay ORI applicable to any extension
or renewal of any of the Appendix 2 Leases shall be reduced to the extent that the landowner’s royalty under such extension or renewal lease is greater than the
landowner’s royalty under the expiring lease for which such extension or renewal lease is acquired.
 
ARTICLE 5 – Operational Provisions
 

5.1           Operator.  As a condition to Closing, Sellers shall deliver evidence reasonably satisfactory to CONDOR that the Operating Agreement, dated December
1, 2008, by and between Esenjay Operating Inc. and the other parties thereto has been amended to exclude the Appendix 2 Acreage as to all depths.

 
5 . 2           Data. CONDOR shall provide Seller with drilling data with respect to all Operations of each well drilled on the Appendix 2 Acreage identical to drilling

data customarily provided to other working interest owners and at the same time such data is generated by, or otherwise delivered to CONDOR, all of which drilling data
shall be subject to the confidentiality provisions under Section 10.7 of this Agreement.   For a period of six (6) months from and after the expiration of the primary term of
each Appendix 2 Lease, without the prior written consent of CONDOR, each Seller (including the principals and affiliates of each Seller) shall not acquire, either directly or
indirectly, including, but not limited to, through “top-leasing,” lease renewals or acquisition of new leases, any interest in any oil and gas leases covering any land within
the geographical area depicted on Appendix 8  attached hereto (the “AMI”) with respect to each such Appendix 2 Lease. If a Seller acquires any such interest during such
time period in violation of this provision, at CONDOR’s election, such Seller shall promptly assign and convey such interest to CONDOR, with a special warranty of title,
and at cost, and such leases shall be included in the AMI.  The provisions of this subsection shall survive Closing for so long as any of the Appendix 2 Leases, or any
renewals or extensions thereof remain in effect.
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5 . 3           Sellers’ Option.  As to the leases owned by Sellers covering undivided interests in the Appendix 2A Acreage and the Appendix 2B Acreage that
CONDOR is not acquiring under this Agreement (i.e. those leases expiring prior to June 1, 2013) (“Sellers’ Retained Leases”) CONDOR agrees that in the event
CONDOR elects to drill a well on any of the Appendix 2A Acreage or Appendix 2B Acreage which includes any portion of Sellers’ Retained Leases in a drilling and
spacing unit for such well, and such Retained Leases remain in effect as of the date the well is to be drilled, Sellers shall have the right and option to assign such
Retained Leases to CONDOR as to all depths for a consideration of FIVE HUNDRED SEVENTY FIVE and No/100 DOLLARS ($575.00) per net mineral acre and
delivering an EIGHTY PERCENT (80%) Net Revenue Interest.  Condor will provide written notice to Sellers at least 30 days prior to commencing drilling operations on a
drilling and spacing unit including Retained Leases.  Within 15 days of receipt of such notice, Sellers may elect to sell the applicable Retained Leases to Condor by
providing written notice to Condor of such election.  In the event Sellers so elect, Condor will deliver the consideration contemplated in this subsection to Sellers, and
Sellers will deliver an assignment to Condor in the same manner as if the applicable Retained Leases were part of the Appendix 2 Leases (including the same allocation
of the purchase price between cash and Stock, subject to approval by Blast). The Assignment will be delivered simultaneous with payment by Condor on a form
substantially the same as the Assignment contemplated in this Agreement.  To the extent leases are acquired from Seller pursuant to this section, such acquired leases
will be included in the AMI. The provisions of this subsection will survive Closing until termination of all of the Retained Leases.

5 . 4           Indemnification.  Sellers shall indemnify, defend and hold harmless CONDOR from and against any and all claims, demands, causes of action, suits,
judgments, orders, damages, awards, fines, penalties, charges, appeals, settlements, losses, liabilities, costs and expenses (including court costs, expert witness fees
and reasonable attorneys’ fees) (collectively, “Claims”) arising in connection with or related to the Subject Leases or the Subject Acreage attributable to the period of
time prior to the date of the Closing, or any Claims that are attributable to a breach by any Seller of any of such Seller’s representations, warranties or covenants
hereunder. All of Sellers’ indemnities set forth in this Agreement, including those set forth in this Section 5.4, shall survive the Closing for the applicable statute of
limitations period.
 
ARTICLE 6  – Representations
 

6.1 Representations of CONDOR.
 

 CONDOR represents to each Seller as of the date hereof and as of the date of Closing, unless a representation below is expressly made only as of the date of
Closing:
 

(a). CONDOR is a limited liability company duly organized, validly existing and in good standing under the laws of the State of Nevada, and is duly
qualified to carry on its business in all jurisdictions in which it is conducting business.
 

(b). CONDOR has all requisite power and authority to carry on business as presently conducted, to enter this Agreement, and to perform its obligations
under this Agreement. The consummation of the transactions contemplated hereby will not violate, nor be in conflict with, any provision of CONDOR’s Articles of
Organization or other governing documents, or any agreement or instrument to which CONDOR is a party or is bound, or any judgment, decree, order, statute, rule or
regulation applicable to CONDOR.
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(c). The execution, delivery and performance of this Agreement and the transactions contemplated hereby have been duly and validly authorized by all

requisite action on the part of CONDOR.
 

(d). CONDOR has incurred no obligation or liability, contingent or otherwise, for brokers’ or finders’ fees with respect to the matters provided for in this
Agreement for which Sellers shall have any responsibility whatsoever; and any such obligation or liability that might exist shall be the sole obligation of CONDOR.
 

(e). RESERVED.
 

(f). As of the date of the Closing, CONDOR shall be authorized to do business in and to own and operate oil and gas leases in the State of Colorado and
in good standing in the State of Colorado.
 

(g). From the date hereof until the date of the Closing, CONDOR has made available to Esenjay CONDOR’s officers for any inquiries pertaining to
matters reasonably relevant to the transactions contemplated hereunder.
 

(h). As of the date of the Closing, CONDOR shall be an “accredited investor” as defined in Rule 501(a) of Regulation D promulgated by the Securities and
Exchange Commission under the Securities Act of 1933, as amended.
 

6.2 Representations of Each Seller .
 

 Each Seller represents and warrants to CONDOR as of the date hereof and as of the date of Closing, unless a representation below is expressly made only as of
the date of Closing:
 

(a). Seller is a Texas limited partnership or corporation duly formed, validly existing and in good standing under the laws of the State of Texas, and is
duly qualified to carry on its business in all jurisdictions in which it is conducting business.

 
(b). Seller has all requisite power and authority to carry on business as presently conducted, to enter this Agreement, and to perform its obligations under

this Agreement. The consummation of the transactions contemplated by this Agreement will not violate, nor be in conflict with, any provision of Seller’s formation or
governing documents, or any agreement or instrument to which Seller is a party or is bound, or any judgment, decree, order, statute, rule or regulation applicable to
Seller.

 
(c). The execution, delivery and performance of this Agreement and the transactions contemplated hereby have been duly and validly authorized by all

requisite action on the part of Seller.
 

(d). Seller is not a foreign person within the meaning of Sections 1445 and 7701 of the Internal Revenue Code of 1986, as amended.
 

(e). Seller has incurred no obligation or liability, contingent or otherwise, for brokers’ or finders’ fees with respect to the matters provided for in this
Agreement for which CONDOR shall have any responsibility whatsoever; and any such obligation or liability that might exist shall be the sole obligation of Seller.
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(f). To the best of its knowledge, Seller is in compliance with the terms of the Appendix 2 Leases. Seller is in compliance with all permits relating to the

Appendix 2 Leases. All of said permits are valid and are in full force and effect. The Appendix 2 Leases are valid, binding and enforceable in accordance with their terms
and are in full force and effect.
 

(g). To the best of its knowledge, Seller has Good and Defensible Title to its interests in the Appendix 2 Leases.
 

(h). Other than the terms of the Appendix 2 Leases, no agreement applicable to the Appendix 2 Leases (other than this Agreement) contains express
provisions that require the drilling of wells or other material development operations in order to earn or to continue all or any portion of the Appendix 2 Leases in force and
effect.
 

(i). Seller has not entered into any agreement under which CONDOR will be obligated, by virtue of a prepayment arrangement, a gas balancing
agreement, a production payment or any other agreement or dedication to deliver hydrocarbons from the Appendix 2 Leases at some future time without then or thereafter
receiving full payment therefore, or to make payment at some future time for hydrocarbons already produced and sold.
 

(j). All rentals and other payments due under the Appendix 2 Leases have been properly and timely paid and all conditions necessary to keep the
Appendix 2 Leases in force and effect have been fully performed.
 

(k). Seller has not received any notice that any part of the Appendix 2 Acreage must be remediated under the provisions of any environmental law and, to
the best of Seller’s knowledge, Seller has complied with all applicable laws governing its ownership and operation of the Appendix 2 Leases.
 

(l). Seller has paid in full all taxes and assessments that have accrued and are due against any part of the leasehold interests covered by this Agreement
or against Seller in respect to any of said leasehold interests by any local, state, federal or other taxing authority.
 

(m). There are no contracts or agreements that cover, affect or burden the Appendix 2 Leases other than the Operating Agreement, this Agreement, and
any other contracts and agreements that are listed in Appendix 7 .
 

(n). None of the statements, representations or warranties made by Seller in this Agreement contains any untrue statements of any fact or fails to
disclose any fact necessary to be disclosed in order to make the statements, representations or warranties contained herein not misleading. Seller has no knowledge of
any matter that adversely affects (or may adversely affect) the Appendix 2 Leases that has not been disclosed to CONDOR in writing.
 

(o). Seller is authorized to do business in the State of Colorado and is in good standing in the State of Colorado.
 

(p). There are no consents to assignment or preferential rights to purchase with respect to any of the Appendix 2 Leases, except as set forth in
Appendix 9 .
 

(q). None of the Appendix 2 Leases are subject to any tax partnership agreement pursuant to Subchapter K of Chapter 1 of Subtitle A of the Internal
Revenue Code.
 

(r). Seller is an “accredited investor” as defined in Rule 501(a) of Regulation D promulgated by the Securities and Exchange Commission under the
Securities Act of 1933, as amended.
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ARTICLE 7 – Conditions Precedent
 

7.1 Conditions Precedent to the Obligations of Sellers.
 

 The obligations of Sellers to be performed at Closing are subject to the satisfaction by CONDOR or waiver by Sellers before or at Closing, of each of the
following conditions:
 

(a). Representations and Warranties. The representations and warranties by CONDOR set forth in this Agreement shall be true and correct in all material
respects at and as of the date of Closing as though made at and as of Closing; and CONDOR shall have performed and complied with, in all material respects, all
covenants and agreements required to be performed and satisfied by CONDOR at or prior to Closing.
 

(b). No Litigation.  There shall be no suits, actions or other proceedings pending or threatened to enjoin the consummation of any of the transactions
contemplated by this Agreement or seeking substantial damages against Sellers in connection therewith.
 

(c). Approvals. All approvals required to be obtained for the assignment of the Appendix 2 Leases to be conveyed by each Seller to CONDOR at Closing
shall have been obtained or waived or shall have expired without being exercised.
 

7.2 Conditions Precedent to the Obligations of CONDOR.
 

 The obligations of CONDOR to be performed at Closing are subject to the satisfaction by each Seller or waiver by Condor before or at Closing, of each of the
following conditions:
 

(a). Representations and Warranties.  Except with respect to each Seller’s representation in Section 6.2(g), which is governed by Article 2, the
representations and warranties by each Seller set forth in this Agreement shall be true and correct in all material respects at and as of the date of Closing as though made
at and as of Closing; and each Seller shall have performed and complied with, in all material respects, all covenants and agreements required to be performed and
satisfied by such Seller at or prior to Closing.
 

(b). No Litigation.  There shall be no suits, actions or other proceedings pending or threatened to enjoin the consummation of any of the transactions
contemplated by this Agreement or seeking substantial damages against CONDOR in connection therewith.
 

(c). Approvals.  All approvals required to be obtained for the assignment of the Appendix 2 Leases to be conveyed by each Seller to CONDOR at Closing
shall have been obtained or waived or shall have expired without being exercised.
 
(d).  Casualty and Condemnation.  A substantial part of the Appendix 2 Leases or the Appendix 2 Acreage: (i) shall not have been destroyed by a casualty loss; and (ii)
shall not have been taken in condemnation and no proceedings for the purpose of condemnation shall be pending.
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ARTICLE 8 – Seismic Data
 

8.1 Seismic Data.
 

At Closing:
 

(a). Esenjay and Condor will execute and Esenjay will deliver to CONDOR a seismic license in the form attached hereto as Appendix 4  covering
Esenjay’s Proprietary  Data;
 
ARTICLE 9 – Termination
 

9.1 Termination.
 

This Agreement may be terminated at any time before Closing as follows:
 

(a). By mutual written agreement of the Parties;
 

(b). By CONDOR, upon written notice to Esenjay at any time prior to Closing if (i) any Seller has breached any representation, warranty, or covenant
contained in this Agreement, CONDOR has notified Esenjay of the breach, and the breach has continued without cure for a period of three (3) business days after the
notice of the breach, (ii) CONDOR has given Esenjay notice pursuant to Section 3.1 that the Purchase Price is reduced by more than Ten Percent (10%), or (iii) Closing
shall not have occurred on or before 10:00 a.m. local time in Corpus Christi, Texas, forty-five (45) days after the execution date of this Agreement (or sixty (60) days if
the due diligence period has been extended as provided under this Agreement), by reason of the failure of any condition precedent under Section 7.2;
 

(c). By Sellers upon written notice to CONDOR from Esenjay at any time prior to Closing if (i) CONDOR has breached any representation, warranty, or
covenant contained in this Agreement, Esenjay has notified CONDOR of the breach, and the breach has continued without cure for a period of three (3) business days
after the notice of the breach, (ii) CONDOR has given Esenjay notice pursuant to Section 3.1 that the Purchase Price is reduced by more than ten percent (10%), or (iii)
Closing shall not have occurred on or before 10:00 a.m. local time in Corpus Christi, Texas, forty-five (45) days from the execution date of this Agreement (or sixty (60)
days if the due diligence period has been extended as provided under this Agreement), by reason of the failure of any condition precedent under Section 7.1.
 

9.2 Effect of Termination.
 

 If this Agreement is terminated by CONDOR because any Seller: (i) breached any representation, warranty, or covenant made by such Seller in this Agreement,
and failed to cure such breach within three (3) business days after CONDOR gave notice of the breach; or (ii) failed to perform its obligations at Closing under
circumstances in which all conditions precedent to such Seller’s obligations set forth in Article 7 have been satisfied, then CONDOR shall be entitled to all rights or
remedies that CONDOR has or may have under law or in equity for such Seller’s breach or failure to perform under this Agreement. Likewise, if this Agreement is
terminated by Sellers because CONDOR: (i) breached any representation, warranty, or covenant made by CONDOR in this Agreement, and failed to cure such breach
within three (3) business days after Esenjay gave notice of the breach; or (ii) failed to perform its obligations at Closing under circumstances in which all conditions
precedent to CONDOR’s obligations set forth in Article 7 have been satisfied, then Sellers shall be entitled to all rights or remedies that Sellers have or may have under
law or in equity for CONDOR’s breach or failure to perform under this Agreement.
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ARTICLE 10 – Miscellaneous
 

10.1 Further Assurances.
 

 Each Seller and CONDOR shall execute, acknowledge and deliver or cause to be executed, acknowledged and delivered such instruments and take such other
action as may be necessary or advisable to carry out such Party’s obligations under this Agreement and under any exhibit, appendix, document, certificate or other
instrument delivered pursuant hereto.
 

10.2 Notices.
 

 All notices and other communications that are required or that may be given under the provisions of this Agreement shall be in writing addressed as set forth
below, and the same shall be deemed to have been given on the same day if delivered upon the earliest of: (a) actual receipt by the Party to be notified; (b) three (3)
days after deposit with the United States Postal Service, certified mail, postage prepaid, return receipt requested; (c) two (2) days after deposit with Federal Express or
other reputable overnight service) for overnight delivery; (d) upon acknowledgment of receipt of telefax, email or other electronic transmission. All such notices shall be
addressed as follows:

 

 

If to Sellers: Esenjay Oil & Gas, Ltd.
500 N. Water Street, Suite 1100 South
Corpus Christi, Texas 78401
Attn.:  Ms. Linda D. Schibi, Vice President, Land
Tel. No.  (361) 883-7464
FAX No. (361) 883-3244
Email: Schibi@epc-cc.com

   

 

If to CONDOR: Condor Energy Technology LLC
4125 Blackhawk Plaza Circle, Suite 201
Danville, California 94506
Attn.:  Frank C. Ingriselli, President and Chief Executive Officer
With a copy to:  General Counsel
Tel. No.  (925) 263-2426
FAX No. (925) 403-0703
Email: ingriselli@pacificenergydevelopment.com

 
From time to time Sellers or CONDOR may designate another address or facsimile number or email address or telephone number for all purposes of this Agreement by
notifying the other Parties of such change in accordance with the provisions hereof.
 

10.3 Incorporation of Appendices.
 

 The appendices attached hereto are incorporated in this Agreement and are made a part of this Agreement.
 

10.4 Entire Agreement.
 

 This Agreement (including the appendices attached hereto) constitutes the entire agreement among the Parties with respect to the subject matter hereof and
supersedes all prior agreements and undertakings, written and oral.
 

10.5 Amendment; Waiver.  This Agreement may not be altered, or amended, nor any rights hereunder waived, except by an instrument in writing executed by the
Party or Parties to be charged with such amendment or waiver.
 

10.6 Intentionally Omitted.
 

 

14

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
10.7 Confidentiality.
 

(a). From and after the date of this Agreement, each Seller  shall treat all information exchanged and relating to the transactions contemplated hereby as
confidential, including all drilling data provided by CONDOR to Seller hereunder (the “Confidential Information”). Each Seller shall take reasonable precautions as may
be necessary to prevent the disclosure of any portion of the Confidential Information to any third party. Without the prior written consent of CONDOR, no Seller shall
disclose any of the Confidential Information, except to any of the following (on a confidential basis): (1) members, partners, managers, officers, directors, employees,
attorneys, accountants, engineers and other agents or consultants engaged by such Party; (2) any bona fide third party who in good faith is seeking to purchase, acquire,
invest, finance or otherwise participate with such Party in an interest in any portion of the lands within the AMI described in Appendix 8 , or the wells, lands or leases
therein, including any investors or potential investors in CONDOR, subject to the terms of a written confidentiality agreement; or (3) any parties to which such Party is
required to disclose such information by law or by the rules of any recognized stock exchange on which the securities of such Party are traded. The Parties acknowledge
that the breach of the terms of this provision may cause irreparable harm for which monetary damages would be inadequate and difficult to ascertain. Therefore, the
Parties hereby agree that, in the event of a breach or threatened breach hereof, CONDOR  may seek an injunction, restraining order, specific performance, and such
other remedies and relief, in law or at equity, or any combination thereof, which CONDOR may deem in its sole discretion as necessary or advisable. The filing of any
particular cause of action hereunder shall not be deemed an election of remedies.
 

(b). For purposes of this Agreement, “Confidential Information” does not include information that: (1) is already known to the receiving Party as of the
date of disclosure hereunder; (2) is already in possession of the public or becomes available to the public other than through the breach of this Agreement by the
receiving Party or of any other person to whom Confidential Information is distributed pursuant to this Agreement; (3) is required to be disclosed under applicable law,
stock exchange regulations, court order, or by a governmental order, decree, regulation or rule (provided that the receiving Party shall make all reasonable efforts to
deliver prompt written notice to the disclosing Party prior to such disclosure); (4) is acquired independently from a third party that represents it has the right to disseminate
such information at the time it is acquired by the receiving Party; or (5) is developed by the receiving Party independently of the Confidential Information received from
the disclosing Party.
 

10.8 Binding Effect; Benefits.
 

 This Agreement shall be binding upon and inure to the benefit of the Parties and their respective successors and assigns. Nothing expressed or implied in this
Agreement is intended to or shall be construed to give any person other than the Parties or their respective successors or assigns any legal or equitable right, remedy or
claim under or in respect of this Agreement, it being the intention of the Parties that this Agreement shall be for the sole and exclusive benefit of the Parties and their
respective successors and assigns and for the benefit of no other person.
 

10.9 Governing Law.
 

 This Agreement and the transactions contemplated hereby shall be construed in accordance with, and governed by, the laws of the State of  Colorado.
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10.10 BINDING ARBITRATION. ANY DISPUTE, CLAIM OR CONTROVERSY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE EXISTENCE

OF TITLE DEFECTS OR ENVIRONMENTAL LIABILITIES, THE BREACH, TERMINATION, ENFORCEMENT, INTERPRETATION OR VALIDITY OF THIS
AGREEMENT, INCLUDING THE DETERMINATION OF THE SCOPE OR APPLICABILITY OF THIS AGREEMENT TO ARBITRATE, SHALL BE DETERMINED BY
ARBITRATION IN THE STATE OF COLORADO IN ACCORDANCE WITH THE PREVAILING COMMERCIAL ARBITRATION RULES OF THE AMERICAN
ARBITRATION ASSOCIATION. THE HEARING SHALL BE COMMENCED WITHIN THIRTY (30) DAYS AFTER THE SELECTION OF THE ARBITRATOR AND A
WRITTEN DECISION SHALL BE RENDERED BY THE ARBITRATOR WITHIN THIRTY (30) DAYS OF THE CONCLUSION OF THE HEARING. NOTWITHSTANDING
ANYTHING TO THE CONTRARY HEREIN, JUDGMENT ON THE AWARD MAY BE ENTERED IN ANY COURT HAVING JURISDICTION. THIS CLAUSE SHALL NOT
PRECLUDE THE PARTIES FROM SEEKING PROVISIONAL REMEDIES IN AID OF ARBITRATION FROM A COURT OF APPROPRIATE JURISDICTION. THE
ARBITRATOR SHALL NOT AWARD CONSEQUENTIAL OR PUNITIVE DAMAGES TO ANY PARTY. THE COSTS AND EXPENSES OF THE ARBITRATION
PROCEEDING, INCLUDING THE FEES OF THE ARBITRATOR AND ALL COSTS AND EXPENSES, INCLUDING LEGAL FEES AND WITNESS FEES, INCURRED
BY THE PREVAILING PARTY OR PARTIES, SHALL BE BORNE BY THE NON-PREVAILING PARTY OR PARTIES.

 
10.11 Specific Performance.

 
The Parties agree and acknowledge that money damages may not be an adequate remedy for a breach of a provision of this Agreement by any Seller or

CONDOR. As such, any Seller or CONDOR, in their sole discretion, may apply to a court for specific performance and/or injunctive relief in order to enforce or prevent
any violations of the provisions of this Agreement by any Seller or CONDOR.
 

10.12 Expenses.
 

Except as otherwise specifically provided in this Agreement, all fees, costs and expenses incurred by CONDOR or any Seller in negotiating this Agreement or in
consummating the transactions contemplated by this Agreement shall be paid by the Party incurring the same, including with limitation, legal and accounting fees, costs
and expenses.
 

10.13 Cost.
 

If any legal action, arbitration or other proceeding is brought for the enforcement of this Agreement, or because of an alleged dispute, breach, default or
misrepresentation in connection with this Agreement, the prevailing Party or Parties shall be entitled to recover reasonable attorney’s fees and other costs incurred in
such action, arbitration or other proceeding, in addition to other relief to which such Party or Parties may be entitled. EACH PARTY HEREBY EXPRESSLY WAIVES,
RELEASES AND DISCLAIMS ANY AND ALL RIGHTS TO RECOVER FROM THE OTHER PARTIES ANY CONSEQUENTIAL, SPECIAL, INCIDENTAL, INDIRECT,
PUNITIVE OR EXEMPLARY DAMAGES RESULTING FROM OR ARISING OUT OF THIS AGREEMENT OR ANY BREACH OF OR FAILURE TO PERFORM UNDER
THIS AGREEMENT, INCLUDING LOST SALES, INCOME, PROFIT, REVENUE, PRODUCTION, RESERVES OR OPPORTUNITY.
 

10.14 Severability.
 

Each section, subsection and lesser section of this Agreement constitutes a separate and distinct undertaking, covenant or provision hereof. In the event that any
provision of this Agreement shall be determined to be invalid or unenforceable, such provision shall be deemed limited by construction in scope and effect to the
minimum extent necessary to render the same valid and enforceable, and, in the event such a limiting construction is impossible, such invalid or unenforceable provision
shall be deemed severed from this Agreement, but every other provision of this Agreement shall remain in full force and effect.
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10.15 Esenjay’s Representation of Sellers .  Winn, Lacy, Crain, Ravco, Arentee and Schibi acknowledge that Esenjay is acting as their representative in

connection with this Agreement. Esenjay’s representation of the other Sellers includes, but is not limited to, the negotiation and drafting of this Agreement and documents
to be delivered at Closing. Winn, Lacy, Crain, Ravco, Arentee and Schibi covenant and agree that each shall be bound by all actions taken by Esenjay on each of their
behalf under or in connection with this Agreement and shall be deemed to have received notice for all purposes under this Agreement upon Esenjay’s receipt of the same
in accordance with Section 10.2.

 
10.16 Presumption Concerning Interpretation and Construction.
 
Notwithstanding the fact that preliminary drafts of this Agreement were prepared by Esenjay, Esenjay and CONDOR and their respective counsel have had

opportunity to participate in the drafting of the final form of this Agreement, and each Party hereto and their respective counsel have had opportunity to review the final
form of this Agreement. Accordingly, in the event of any ambiguity in the provisions of this Agreement, there shall be no presumption in favor of any Party hereto with
respect to the interpretation or construction thereof. The Parties will treat the words “include,” “includes” and “including” as if followed by “without limitation.” Pronouns in
masculine, feminine, and neuter genders will be construed to include any other gender, and words in the singular form will be construed to include the plural and vice
versa, unless the context otherwise requires.

 
10.17 Survival.
 
Except for each Seller’s representation in Section 6.2(g), which shall expire upon Closing, and as otherwise specifically set forth herein, the representations and

warranties of the Parties hereto shall survive the execution of this Agreement and the Closing for a period of two (2) years from the date of the Closing; provided,
however, that the foregoing shall not abrogate or limit Sellers’ indemnity and hold harmless obligations under Section 5.4 or Sellers’ special warranty of title set forth in the
Assignment.

 
10.18 Headings.
 
The section and subsection headings used in this Agreement are inserted for convenience only and shall be disregarded in construing this Agreement.
 
10.19 Timing. Time is of the essence hereof.
 
10.20 Counterparts; Facsimile and Electronic Signatures .  This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of

which shall constitute one and the same agreement. Furthermore, this Agreement may be executed by the facsimile or electronic signature of any Party hereto, it being
agreed that the facsimile or electronic signature of any Party hereto shall be deemed an original for all purposes.

 
10.21 Termination of Confidentiality Agreement.   Effective at Closing, the Parties agree that certain Confidentiality/Non-Compete Agreement, dated April 13,

2011, by and between Esenjay, South Texas Reservoir Alliance, LLC and PEDCO, will be deemed terminated and of no further force and effect.
 

[Signature page follows.]
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EXECUTED to be effective as of the Effective Date.
 

BUYER:  SELLERS:  
     
Condor Energy Technology LLC  Esenjay Oil & Gas, Ltd.  
       
By: /s/ Clark R. Moore  By: Esenjay Petroleum Corporation,  
 Clark R. Moore   Its General Partner  
 Executive Vice President and      
 General Counsel   By: By: /s/ Linda D. Schibi  
     Linda D. Schibi  
     Vice President Land  
 
   Winn Exploration Co., Inc.  
      
   By: /s/ Michael W. Calley  
    Michael w. Calley  
    Vice President  
 
 
   Lacy Properties, Ltd.  
       
   By: Lacy Property Management, Inc.,  
    Its General Partner  
       
    By: /s/ Darren T. Groce  
     Darren T. Groce  
     Interim President  
       
       
   Crain Energy, Ltd.  
       
   By: Crain Oil & Gas, LLC,  
    Its General Partner  
       
    By: /s/ Darren T. Groce  
     Darren T. Groce  
     Interim President  
 
Signature page to Purchase and Sale Agreement
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Ravco, Inc.  
   
By: /s/ Richard Voss  
 Richard Voss  
 President  
   
   
Arentee Investments  
   
By: /s/ Ronald Johnson  
 Ronald Johnson  
 President  
   
   
Schibi Oil & Gas, Ltd .  
   
By: /s/ Linda D. Schibi  
 Linda D. Schibi  
 President  
 
Signature page to Purchase and Sale Agreement
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APPENDIX 1

 
(Attached to and made a part of Purchase and Sale Agreement between Esenjay Oil & Gas, Ltd., et al, and Condor Energy Technology LLC)

DEFINED TERMS
 

Unless such terms are otherwise defined herein, the following terms set forth below shall have the meanings ascribed to them below.
 
Affiliate means, with respect to a Person, any other Person directly or indirectly, Controlling, or under common Control with, the Person in question and includes

any subsidiary of such Person and any “affiliate” of such Person within the meaning of Reg. §240.12b-2 promulgated under the Securities Exchange Act of 1934, and with
respect to a Person who is an individual, the ancestors and descendants of such Person and members of such Person’s nuclear family and trusts of which such Persons
are beneficiaries.

 
Agreement has the meaning set forth in the first sentence of this Agreement.

 
Appendix 2 Acreage  has the meaning set forth in the first recital of this Agreement.

 
Appendix 2 Leases  has the meaning set forth in the first recital of this Agreement.

 
Approved Net Leasehold Acres  has the meaning set forth in Section 2.3.

 
Arentee has the meaning set forth in the first sentence of this Agreement.

 
Assignment has the meaning set forth in Section 1.3(b)1.

 
Buyer has the meaning set forth in the first sentence of this Agreement.

 
Claims has the meaning set forth in Section 5.4.

 
Closing has the meaning set forth in Section 1.3.

 
COGCC means the Colorado Oil and Gas Conservation Commission.

 
Control means the possession, directly or indirectly, through one or more intermediaries, of the following: (a) in the case of a corporation, more than fifty percent

(50%) of the outstanding voting securities thereof; or (b) in the case of any Person, the power or authority, through ownership of voting securities, by contract or
otherwise, to direct the management, activities or policies of the Person.
 

Confidential Information has the meaning set forth in Section 10.6.
 

Counsel to Esenjay means Branscomb PC, 802 N. Carancahua, Suite 1900, Corpus Christi, Texas 78401-0036, Attention: H. Scott Taylor.
 

Crain has the meaning set forth in the first sentence of this Agreement.
 

Cure Period has the meaning set forth in Section 2.4.
 

Defined Terms
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Defect Notice  has the meaning set forth in Section 2.4.

 
Designated Interests  has the meaning set forth in the third recital of this Agreement.

 
Effective Date  means Forty-Five (45) days from the execution date of this Agreement, unless extended up to Sixty (60) days as set forth in this Agreement.

 
Encumbrances means pledges, liens, mortgages, security interests, contract obligations, options, claims, defects and encumbrances. Notwithstanding anything

to the contrary, for purposes of this Agreement, any of the Appendix 2A Leases or Appendix 2C Leases with an expiration date occurring prior to June 1, 2013, or any of
the Appendix 2B Leases with an expiration date occurring prior to February 1, 2013,  shall be deemed to be subject to an Encumbrance hereunder.
 

Esenjay has the meaning set forth in the first sentence of this Agreement.
 

Esenjay ORI has the meaning set forth in Section 4.1.
 

Evolution has the meaning set forth in Section 4.3.
 
Excluded Leases has the meaning set forth in Section 2.3.

 
Good and Defensible Title  means, for each of the Subject Leases, such record title that: (i) is free and clear of all Encumbrances, except Permitted

Encumbrances; (ii) entitles Sellers to receive not less than the net revenue interest set forth in Appendix 2  in all hydrocarbons produced from the Subject Leases
described in Appendix 2  at any time during the productive life thereof (after satisfaction of all royalties, overriding royalties, nonparticipating royalties, net profits interests
or other similar burdens on or measured by production of hydrocarbons); and (iii) obligates Sellers to bear not more than the working interest set forth in Appendix 2  in
the Subject Leases described in Appendix 2  at any time during the productive life or abandonment thereof.
 

Lacy has the meaning set forth in the first sentence of this Agreement.
 

Net Leasehold Acres means, with respect to each of the Subject Leases: (i) the number of gross acres covered by such Lease, times (ii) the percentage of the
oil, gas and other minerals covered by such Lease, times (iii) the percentage of the estate of the lessee in said Lease (working interest) owned by Sellers.  For example,
the number of Net Leasehold Acres attributable to a Lease covering an undivided one half interest in the oil, gas and other minerals rights in and under a 100 acre tract of
land in which Sellers own 90% of the estate of the original lessee in such Lease would be 45 Net Leasehold Acres. The 45 Net Leasehold Acres in this example is
derived as follows:  (100 acres) times [50% (the landowner’s interest in the oil, gas and other mineral rights)] times [90% (Sellers’ ownership percentage of the estate of
the original lessee)].
 

Operating Agreement has the meaning set forth in Section 5.1.
 

Party and Parties have the meanings set forth in the second sentence of this Agreement.
 
CONDOR has the meaning set forth in the first sentence of this Agreement.
 

Defined Terms
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Permitted Encumbrances means and includes the following:

 
 (i) production burdens, including overriding royalties, as of record and in existence as of the Effective Date that (a) do not reduce Sellers’ net revenue

interest in any of the Appendix 2 Leases below the amounts set forth in Appendix 2  or (b) increase the proportionate share of costs and expenses of
leasehold operations attributable to or to be borne by the working interest of Sellers’ in any of the Appendix 2 Leases below the amounts set forth in
Appendix 2 , unless there is a proportionate increase in Sellers’ applicable net revenue interest;

 
 (ii) the overriding royalties to be reserved by Esenjay as set forth in this Agreement;
 
 (iii) Liens for taxes or assessments or governmental charges not yet delinquent;
 
 (iv) Easements, rights-of-way, servitudes, permits, surface leases and other rights in respect of surface operations incidental to the ownership of the Subject

Leases provided that same do not materially interfere with the operation, value or use of any of the Subject Leases;
 
 (v) All rights of consent required by any governmental authority (if any) in connection with the change of ownership or control of an interest in any federal,

state or other lease if the same are customarily obtained after such change of ownership or control by timely filings or other actions;
 
 (vi) rights of reassignment, to the extent any exist as of the date of this Agreement, upon the surrender or expiration of any of the Subject Leases;
 
 (vii) all rights reserved to or vested in any governmental entity to control or regulate operations on any of the Subject Leases and all applicable laws;
 
 (viii) all defects and irregularities of title that would not reasonably be expected to result in claims that would materially and adversely affect Sellers’ title to, or

ownership, operations, or value of the Subject Leases, including, without limitation (a) defects in the early chain of title consisting of the failure to recite
marital status or the omission of succession or heirship proceedings; (b) defects or irregularities arising out of the lack of a survey; (c) defects or
irregularities arising out of or relating to the lack of powers of attorney from corporations to execute and deliver documents on their behalf or lack of
spousal joinder; (d) defects of title which result from the failure to file assignments or other documents in the state or federal records so long as such
assignments or other documents are properly recorded in the county records; and (e) irregularities cured by possession under applicable statutes of
limitation and statutes relating to acquisitive (or liberative) prescription; and

 
 (ix) all other liens, charges, encumbrances, instruments, obligations, defects and irregularities affecting the Subject Leases which, individually or in the

aggregate, do not: (a) interfere materially with the operation, value, or use of any of the Subject Leases; or (b) do not prevent CONDOR from receiving
the proceeds of production from any wells to be drilled on the Subject Leases.

 
Person means an individual, corporation, partnership, limited liability company, trust, unincorporated organization, government, any agency or political

subdivision of any government, or any other form of entity.
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Post-Closing Cash has the meaning set forth in Section 1.3(a)3.

 
Proportionate Share means the following shares attributable to each respective Seller: Esenjay, Sixty Percent (60%); Winn, Twenty-Five Percent (25%); Crain,

Eleven and Twenty-Five Hundredths Percent (11.25%); and Lacy, Three and Seventy-Five Hundredths Percent (3.75%).
 

Purchase Price has the meaning set forth in Section 1.2.
 
Ravco has the meaning set forth in the first sentence of this Agreement.

 
Records has the meaning set forth in Section 1.1(a).

 
Review Period has the meaning set forth in Section 2.1.

 
Schibi has the meaning set forth in the first sentence of this Agreement.

 
Seller has the meaning set forth in the first sentence of this Agreement.

 
Appendix 2 Acreage  has the meaning ascribed to such term in the second recital of this Agreement.

 
Appendix 2 Leases  has the meaning set forth in the second recital of this Agreement.

 
Title Defect  means any fact that renders Sellers’ title to any of the Subject Leases less than Good and Defensible Title, including any Encumbrance (or any claim

of an Encumbrance) other than a Permitted Encumbrance.
 

Stock has the meaning set forth in Section 1.3(a)2.
 

Winn has the meaning set forth in the first sentence of this Agreement.
 

Defined Terms
Appendix 1 Page 4

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
APPENDIX 2

 
(Attached to and made a part of Purchase and Sale Agreement between Esenjay Oil & Gas, Ltd., et al, and Condor Energy Technology LLC)

 
APPENDIX 2A LEASES

[“EXHIBIT A ACREAGE” AS DESCRIBED IN THE LOI]

APPENDIX 2B LEASES

[“EXHIBIT B ACREAGE” AS DESCRIBED IN THE LOI]

APPENDIX 2C LEASES
 

[“SECTION 16 ACREAGE” AS DESCRIBED IN THE LOI]
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APPENDIX 3

 
(Attached to and made a part of Purchase and Sale Agreement between Esenjay Oil & Gas, Ltd., et al, and Condor Energy Technology LLC)

 
FORM OF ASSIGNMENT OF OIL, GAS AND MINERAL LEASES
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ASSIGNMENT OF OIL, GAS AND MINERAL LEASES

 
STATE OF COLORADO §  
 § KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF WELD §  
 

THIS ASSIGNMENT OF OIL, GAS AND MINERAL LEASES (this “ Assignment”), dated _______________ ___, 2012 (the “Closing Date ”), but effective as of
12:01 a.m. Central Clock Time on ___________, 2012 (the “Effective Date ”) is from ESENJAY OIL & GAS, LTD., a Texas limited partnership (“ Esenjay”), 500 North
Water Street, Suite 1100 South, Corpus Christi, Texas 78401, WINN EXPLORATION CO., INC., a Texas corporation (“Winn”), 800 North Shoreline Blvd., Suite 1900
North, Corpus Christi, Texas 78401, CRAIN ENERGY, LTD., a Texas limited partnership (“ Crain”), 222 East Tyler Street, Longview, Texas 75606,  LACY PROPERTIES,
LTD., a Texas limited partnership (“ Lacy”), 222 East Tyler Street, Longview, Texas 75606, ARENTEE INVESTMENTS a Louisiana company, (“Arentee”) 20124 Highway
124, Jonesville, Louisiana 71343, RAVCO, INC. a Texas corporation, (“Ravco”) 6838 Greenwood Drive, Corpus Christi, Texas 78415, SCHIBI OIL & GAS, LTD., a Texas
Limited Partnership (“Schibi”) 5914 Beauvais Drive, Corpus Christi, Texas 78414,  (Esenjay, Winn, Crain, Lacy, Ravco, Arentee and Schibi are, collectively, “Assignors”
and each an “Assignor”), to CONDOR ENERGY TECHNOLOGY LLC, a Nevada limited liability company (“ Assignee”), 4125 Blackhawk Plaza Circle, Suite 201,
Danville, California 94506. Terms used but not otherwise defined herein shall have the meanings given to them in that certain Purchase and Sale Agreement (the
“Purchase Agreement”), dated July 26, 2012, by and among Assignors and Assignee.

For a valuable consideration, and in consideration of the covenants and agreements of Assignee herein contained, and upon and subject to the exceptions,
reservations, conditions and other provisions hereinafter set forth, Assignors hereby sell, transfer, assign, and deliver to Assignee the entire leasehold estate and working
interest in and to the leases described in Exhibit “A” attached hereto (herein referred to collectively as “said Leases” and severally as a “Lease”) INSOFAR AND ONLY
INSOFAR as said Leases cover and affect the lands described in Exhibit “A” attached hereto. Said Leases are conveyed hereby free and clear of all burdens other than
Permitted Encumbrances, including the overriding royalty interests reserved by Esenjay, and shall entitle Assignee to the working interest set forth above without
suspension, reduction or termination so long as said Leases remain in force and effect.

Esenjay hereby RESERVES and EXCEPTS from this Assignment, and the other Assignors hereby grant, bargain, sell and convey to Esenjay, overriding royalty
interests in said Leases (the “Esenjay ORI”), subject to the following terms and provisions, equal to amount, if positive, by which Twenty Percent (20%) of 8/8ths of such
production exceeds the aggregate of all landowner royalties, overriding royalties and other burdens measured by or payable out of production that cover or affect said
Leases, proportionately reduced, as more particularly described below, to the interest in said Leases assigned to Assignee by Esenjay.
 

The Esenjay ORI shall be a covenant running with each of said Leases and shall be subject to the following terms and provisions:

(a). The Esenjay ORI shall be inclusive of any overriding royalties or claims for overriding royalties created prior to the Closing Date (whether or not of record and
including but not limited to overriding royalty interests to which the prospect generator or any other third party may be entitled).
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(b). If Assignors’ interest in any of said Leases assigned to Assignee by Assignors covers less than the entire and undivided estate in the oil, gas and minerals in

the lands covered thereby, the Esenjay ORI shall be payable in the proportion which Assignors’ fractional interest in the oil, gas and mineral estate covered by said
Lease in such lands bears to the entire and undivided estate in the oil, gas and other minerals in and under such lands. If Assignors hold less than all of the oil, gas and
mineral leasehold estate created by said Leases assigned to Assignee or if Assignors convey less than all of the oil, gas and mineral leasehold estate created by said
Leases, the Esenjay ORI shall be payable in the proportion which the fractional part of the oil, gas and mineral leasehold estate conveyed to Assignee by Esenjay bears
to the entire and undivided oil, gas and mineral leasehold estate in the lands covered by said Leases assigned to Assignee by Assignors.
 

(c). The Esenjay ORI shall be free and clear of all drilling, producing and operating costs, but shall be charged with its proportionate part of all production,
severance, ad valorem and similar taxes applicable to said production and any other taxes imposed under the laws of any state or other political subdivision to which
such interest in production is or may be subject. At the election of Assignee, production, gathering, or other taxes (state or federal) levied against the Esenjay ORI may
be paid by Assignee and deducted from the overriding royalty interests payable to Esenjay. Assignee shall pay the Esenjay ORI on the same basis as the landowner’s
royalty under the applicable lease and in accordance with applicable law.
 

(d). Assignee shall have the right and authority to pool or unitize the Esenjay ORI in the same manner and to the same extent that pooling or unitization is
authorized under the respective provisions of said Leases assigned to Assignee, as the same may have heretofore or may hereafter be amended, with the same effect
as though the Esenjay ORI was a part of the lessors’ royalties in said Leases. In lieu of the overriding royalties above specified, Esenjay shall receive on production from
a unit so pooled only such portion of the overriding royalties stipulated above as the number of acres covered by said Lease or portion thereof which is placed in any such
unit bears to the total acreage so pooled in the particular unit involved.
 

(e). The Esenjay ORI will apply to any renewals or extensions of said Leases acquired within six (6) months of the expiration of the applicable said Lease, insofar
as such renewal or extension covers any portion of the lands covered by such Said Lease; provided, however, the Esenjay ORI applicable to any extension or renewal of
any of said Leases shall be reduced to the extent that the landowner’s royalty under such extension or renewal lease is greater than the landowner’s royalty under the
expiring lease for which such extension or renewal lease is acquired.
 

This Assignment is made subject to the covenants, provisions, and terms of the Purchase Agreement, , and each of said Leases.
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TO HAVE AND TO HOLD, all and singular, the interests in said Leases conveyed hereby together with all and singular the rights and appurtenances thereto in any wise
belonging unto Assignee and its successors in title and assigns forever; and Assignors hereby bind themselves and their successors and assigns to warrant and forever
defend, all and singular, said interests unto Assignee and its successors and assigns against every person whomsoever lawfully claiming or to claim the same or any part
thereof, by through and under Assignors only, but not otherwise. This Assignment is made with full substitution and subrogation of Assignee in and to all covenants,
indemnities, representations and warranties by others heretofore given or made with respect to the interests in said Leases conveyed hereby or any part thereof.

This instrument may be executed in any number of counterparts, with the same force and effect as if all parties hereto had executed a single counterpart hereof.

All of the terms, provisions, covenants and agreements herein contained shall extend to and be binding upon the parties hereto, and their respective successors in title
and assigns, and all terms, provisions and reservations contained in this Assignment shall be deemed covenants running with each of the said Leases.
 

[Signature page follows .]
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IN WITNESS WHEREOF, Assignors and Assignee have executed this Assignment to be effective as of the Effective Date.
 

 ASSIGNORS:  
   
 ESENJAY OIL & GAS, LTD.  
    
 By: Esenjay Petroleum Corporation  
  Its General Partner  
     
  By:   
   Linda D. Schibi  
   Vice President Land  
     
     
 WINN EXPLORATION CO., INC.  
   
 By:   
  Michael W. Calley  
  Vice President  
     
     
 LACY PROPERTIES, LTD.  
   
 By: Lacy Property Management, Inc.  
  Its General Partner  
     
  By:   
   Darren T. Groce  
   Interim President  
     
     
 CRAIN ENERGY, LTD.  
   
 By: Crain Oil & Gas, LLC  
  Its General Partner  
     
  By:   
   Darren T. Groce  
   Interim President  
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 Arentee Investments  
   
 By:   
  Ronald Johnson  
  President  
     
     
 Ravco, Inc.  
     
 By:   
  Richard Voss  
  President  
     
     
 Schibi Oil & Gas, Ltd.  
     
 By:   
  Linda D. Schibi  
  President  
     
     
 ASSIGNEE:  
   
 CONDOR ENERGY TECHNOLOGY LLC  
    
 By:   
  Frank C. Ingriselli  
  President and Chief Executive Officer
 

Acknowledgments
 

STATE OF TEXAS   §  
 §  
COUNTY OF NUECES §  
 
The foregoing instrument was acknowledged before me this ___ day of _______________, 2012, by Linda D. Schibi, Vice President Land of Esenjay Petroleum
Corporation, a Texas corporation, on behalf of the corporation, acting in its capacity as General Partner of Esenjay Oil & Gas, Ltd., a Texas limited partnership.
 
 [Seal]   
  Notary Public  

  My commission
expires:
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STATE OF TEXAS   §  
 §  
COUNTY OF NUECES §  

The foregoing instrument was acknowledged before me this ___ day of _______________, 2012, by Michael W. Calley, Vice President of Winn Exploration Co., Inc., a
Texas corporation, on behalf of the corporation.
 
 [Seal]   
  Notary Public  

  My commission
expires:

  

 
STATE OF TEXAS   §  
 §  
COUNTY OF GREGG §  

The foregoing instrument was acknowledged before me this ___ day of _______________, 2012, by Darren T. Groce, Interim President of Lacy Properties, Ltd.,
a Texas limited partnership, on behalf of the corporation, acting in its capacity as General Partner of Lacy Properties, Ltd., a Texas limited partnership.
 
 [Seal]   
  Notary Public  

  My commission
expires:
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STATE OF TEXAS   §  
 §  
COUNTY OF GREGG §  

The foregoing instrument was acknowledged before me this ___ day of _______________, 2012, by Darren T. Groce, Interim President of Crain Energy, Ltd., a Texas
limited partnership, on behalf of the corporation, acting in its capacity as General Partner of Crain Energy, Ltd., a Texas limited partnership.
 
 [Seal]   
  Notary Public  

  My commission
expires:

  

 
STATE OF LOUISIANA §  
 §  
COUNTY OF CATAHOULA §  
 
The foregoing instrument was acknowledged before me this ___ day of _______________, 2012, by Ronald Johnson, President of Arentee Investments, a Louisiana
company, on behalf of the company.
 
 [Seal]   
  Notary Public  

  My commission
expires:

  

 
 
STATE OF TEXAS §  
 §  
COUNTY OF NUECES §  

The foregoing instrument was acknowledged before me this ___ day of _______________, 2012, by Richard Voss, President of Ravco, Inc., a Texas corporation, on
behalf of the corporation.
 
 [Seal]   
  Notary Public  

  My commission
expires:
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STATE OF TEXAS   §  
 §  
COUNTY OF NUECES §  
 
The foregoing instrument was acknowledged before me this ___ day of _______________, 2012, by Linda D. Schibi, President of Schibi Oil & Gas, Ltd., a Texas limited
partnership, on behalf of the partnership.
 
 [Seal]   
  Notary Public  

  My commission
expires:

  

 
 
 
STATE OF ____________ §  
 §  
COUNTY OF CALIFORNIA §  
 
The foregoing instrument was acknowledged before me this ___ day of _______________, 2012, by Frank C. Ingriselli, President and Chief Executive Officer, of Condor
Energy Technology LLC, a Nevada limited liability company, on behalf of the corporation.
 
 [Seal]   
  Notary Public  

  My commission
expires:
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EXHIBIT “A”

Attached to and made a part of that certain
Assignment Of Oil, Gas And Mineral Leases, dated __________, 2012,

from Esenjay Oil & Gas, Ltd., et al. as Assignors, to Condor Energy Technology LLC, as Assignee
 

DESCRIPTION OF OIL AND GAS LEASES
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APPENDIX 4

 
(Attached to and made a part of Purchase and Sale Agreement between Esenjay Oil & Gas, Ltd., et al, and Condor Energy Technology LLC)

 
FORM OF SEISMIC DATA LICENSE AGREEMENT – ESENJAY PROPRIETARY DATA

3D ONSHORE/OFFSHORE MASTER SEISMIC
DATA LICENSING AGREEMENT

This Agreement ("Agreement") is effective as of _______________, 2012 by and between Esenjay Oil & Gas, Ltd., hereinafter referred to as “ Licensor”, and
Condor Energy Technology Corp., a Nevada limited liability company, hereinafter referred to as "Licensee."

Licensor agrees to acquire or has acquired and grants to Licensee a non-exclusive, non-transferable license to use certain geophysical data delineated in
various Supplemental Agreements to this Agreement which may be executed from time to time in the form attached hereto as Schedule "1" by either Line Number,
Program Name, Mileage or Square Mileage, Kilometer, Block, or 3D Program Name, as well as all related support documentation (e.g., surveying data, surveyor’s notes,
driller’s notes and observer’s notes delivered to Licensee with the geophysical data), and all tape, electronic and paper/physical copies of all or any part of the
geophysical data or related support documentation, regardless of source.  Such geophysical data, referred to collectively hereinafter as the “Data.” LICENSOR HEREBY
REPRESENTS AND WARRANTS THAT IT HAS THE EXCLUSIVE RIGHT AND AUTHORITY TO PROVIDE LICENSEE WITH THE DATA, AND THAT IT WILL IN NO
WAY BREACH ANY OBLIGATION IT HAS TO ANY OTHER PERSON OR ENTITY BY PROVIDING THE DATA TO LICENSEE. LICENSOR AGREES TO DEFEND,
INDEMNIFY AND HOLD HARMLESS LICENSEE FROM AND AGAINST ALL CLAIMS, DAMAGES, LIABILITIES, AND JUDGMENTS BASED UPON OR ARISING OUT
OF ANY BREACH BY LICENSOR OF THE FOREGOING REPRESENTATION AND WARRANTY.  This non-exclusive, non-transferable license to use the Data is made
subject to the terms and conditions provided below.

I.
Licensee acknowledges that the Data includes trade secrets, copyright protected confidential and proprietary information of Licensor, and that Licensor’s (and,

as applicable, Licensor’s co-owners’) title to and ownership rights in the Data shall at all times remain vested in Licensor (and, as applicable, Licensor’s co-
owners).  The Data may not be directly or indirectly, by operation of law or otherwise, transferred to, disclosed to, shown to, sold to, traded to, disposed of, or otherwise
made available to, any other person or entity other than Licensee except as specifically provided below in Section III. Licensee agrees to take any and all reasonable
actions necessary to insure that its employees, representatives or agents do not violate the terms and conditions of this Agreement including, but not limited to, the
limitations on access to the Data provided below.  In the event this Agreement is violated, Licensor will be entitled to all remedies available to it at law and in equity,
including, but not limited to, the specific remedies set forth herein, provided, however, that Licensee shall not be liable for punitive, indirect, incidental or consequential
damages resulting from or arising out of this provision “I”.  Licensee recognizes that Licensor, as owner or co-owner of the Data, may enter into agreements with other
parties to license the Data provided to Licensee, and that Licensor is free to license, use, sell or in any other manner dispose of the Data upon such terms and
conditions as Licensor may elect

II.
LICENSEE AGREES THAT THIS LICENSE TRANSACTION IS MADE ON AN "AS IS, WHERE IS" BASIS.  LICENSOR DOES NOT WARRANT THE

ACCURACY OR QUALITY OF THE DATA, AND ANY ACTIONS TAKEN OR EXPENDITURES MADE BY LICENSEE AS A RESULT OF EXAMINATION, EVALUATION
OR INTERPRETATION OF THE DATA SHALL BE AT THE SOLE RISK, RESPONSIBILITY AND LIABILITY OF LICENSEE, WITHOUT ANY RECOURSE TO
LICENSOR.  EXCEPT AS EXPRESSLY PROVIDED HEREIN, LICENSEE FURTHER AGREES THAT LICENSOR SHALL NOT BE LIABLE FOR ANY
REPRESENTATIONS, CONDITIONS OR WARRANTIES OF ANY KIND, EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, ANY CONDITION OR
WARRANTY OF MERCHANTABILITY, QUALITY OR FITNESS FOR A PARTICULAR PURPOSE, OR THAT THE DATA IS COMPLETE, WHOLLY ACCURATE, OR
ERROR FREE.  NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN, LICENSOR SHALL IN NO EVENT BE LIABLE TO LICENSEE OR
ANY THIRD PARTIES FOR PUNITIVE, INDIRECT, INCIDENTAL OR CONSEQUENTIAL DAMAGES RESULTING FROM OR ARISING OUT OF THIS AGREEMENT
OR THE USE BY LICENSEE OR ANY THIRD PARTIES OF THE DATA.
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LICENSOR AGREES TO INDEMNIFY, DEFEND AND HOLD HARMLESS LICENSEE FROM AND AGAINST ALL CLAIMS, DAMAGES, LIABILITIES AND
JUDGMENTS BASED UPON OR ARISING OUT OF FIELD OPERATIONS CONDUCTED BY LICENSOR OR ITS SUB-CONTRACTORS DURING THE DATA
ACQUISITION PROCESS.

III.
Licensee agrees that this license is personal, that the Data shall be for Licensee's internal use only, and that the Data shall not be directly or indirectly, by

operation of law or otherwise, transferred to, disclosed to, shown to, sold to, traded to, disposed of, or otherwise made available to, any person or entity other than
Licensee, except under the following conditions:

A.  The Data may be made available, shown, or a copy provided, to any person or entity solely for the purposes of reprocessing, analyzing, interpreting and/or
creating derivative products for Licensee, subject to the following: (1) such person or entity is not itself engaged in the oil & gas exploration business; (2) such
person or entity acknowledges and agrees in writing, either generally or specifically, that the Data is the confidential, proprietary property, copyright and trade
secret of Licensor and will not be transferred to, disclosed to, described to, shown to or used to benefit any other person or entity;  (3) such  person or entity
agrees in writing to be bound by the terms and conditions of this Agreement; and (4) the period of time during which the person or entity has access to the Data
is no longer than is reasonably necessary for it to perform the work undertaken for Licensee.  All derivative products and reprocessed Data will be owned by and
will remain the property of Licensor and shall be included in the definition of “Data” as that term is used in this Agreement.  Licensee hereby grants to Licensor
all right, title, and interest in and to all derivative products and reprocessed Data and Licensor hereby grants back Licensee a non-exclusive, non-transferable
license to all derivative products and reprocessed Data in accordance with the terms of this Agreement. Provided, however, Licensee shall not be under an
obligation to provide Licensor with the original or copies of derivative Products.

 
B.  Such portions of the Data as are directly related, in the reasonable opinion of Licensee, to a specific drilling prospect generated by Licensee or to a
leasehold interest which Licensee desires to offer for potential sale may be shown by Licensee at Licensee’s facilities to any person or entity, but not copied,
separately analyzed or manipulated for or by such person or entity, (“Prospective Purchaser”) in order to interest such person or entity to enter into an agreement
with Licensee to explore, operate, develop or buy all or a portion of such drilling prospect or lease or for purposes of a “Change in Control” as defined
hereinbelow, but only if such person or entity acknowledges and agrees in writing, either generally or specifically, that the Data is the confidential, proprietary
property, copyright and trade secret of Licensor and will not be transferred to, disclosed to, described to, shown to or used to benefit any other person or
entity.  Licensor and Licensee intend that Licensee may show the applicable portions of the Data to any person or entity for the limited purpose described
above only in connection with a specific drilling prospect of limited area or in connection with the potential sale of a specific leasehold interest or for the purposes
of a Change of Control, but not to permit such person or entity to make a regional interpretation of the Data or any portion thereof, and only after such person or
entity agrees in writing that the Data is the confidential, proprietary property, copyright and trade secret of Licensor and will not be disclosed to, described to,
shown to or used to benefit any other person or entity.

C. The Data may be made available, shown, or a copy provided to any Related Entity, provided that such Related Entity shall have the same rights to use the
Data as Licensee; and further provided that such Related Entity shall be bound by the terms of this Agreement to the same extent as Licensee. In the event that a
Related Entity ceases to exist or no longer meets the definition of Related Entity under this Agreement, all rights of such entity to use the Data shall immediately
terminate and all copies of the Data shall immediately be destroyed or returned to Licensee. Licensee shall promptly provide Licensor written notice confirming
the return and/or destruction as required by this subsection. For purposes of this Agreement “Related Entity” means any entity in which Licensee holds an
ownership interest or any entity that holds an ownership interest in Licensee.
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The intent of this Agreement is to allow the Data to be used solely by Licensee for the purposes of analysis and interpretation in Licensee's search for
hydrocarbon reserves.  Licensee shall take all reasonable measures necessary to safeguard the Data from unauthorized use or disclosure and, in any event, Licensee
shall provide at least the same degree of care and control of the Data as Licensee exercises toward its own trade secret, proprietary, confidential and copyright protected
information.  Other than as set out herein, the Data shall remain in the physical possession of Licensee and will not be made available to any person or entity.  At no
time, under any circumstances, shall Licensee receive any fee from any person or entity for any use of the Data, nor shall the Data  be displayed on the Internet or any
other publicly accessible media for any purpose, provided, however, the Data may be displayed to a Prospective Purchaser or a secure Internet data base or site.  If this
section of the Agreement is breached, in addition to all other remedies available to Licensor at law or in equity, Licensee shall pay to Licensor as liquidated damages,
and not as a penalty, an amount equal to 150% of the original license fees paid for the Data (but not to exceed 100% of the total acquisition and processing costs for the
data), within three (3) business days of a written demand from Licensor.  Upon such payment there shall be delivered to any other party who has been given access to
the Data an agreement similar in form and substance to this Agreement for the affected Data.  Only upon full execution of that agreement shall the other party have any
rights of use in and to the Data.  Licensee acknowledges, covenants and agrees that any breach of this Agreement by any consultant, agent, employee, representative,
or other advisor of Licensee, or by any prospective venture participant or prospective purchaser, or any of their respective consultants, agents, employees,
representatives or other advisors, shall be a breach of this Agreement by Licensee.
 

IV.
This Agreement, the Supplemental Agreements and the license to use the referenced Data shall terminate ten (10) years from the execution date of this

Agreement, but may be extended by written mutual agreement of the parties.  The license granted by this Agreement will, without notice, automatically terminate upon the
Licensee: ceasing to carry on its business; making an assignment for the general benefit of its creditors; proposing any form of financial reorganization because of
insolvency with creditors; becoming subject to any bankruptcy proceedings or any other proceedings or laws relating to its insolvency; or if a receiver, receiver and
manager, trustee, custodian or similar agent is appointed or takes possession of all or substantially all of the property or business of the Licensee.  Immediately upon
termination of the license granted by this Agreement, Licensee will return or cause to be returned to, or will destroy or cause to be destroyed, the Data.

V.
Except as provided herein, Licensee  may not sell, assign or otherwise transfer this Agreement, the Data, or the license or any other rights or obligations hereunder, in
whole or in part, without the prior written approval of Licensor. A Change of Control (as defined below) shall not constitute such a transfer.

A “Change of Control” shall mean each of (a) the sale of all or substantially all of the stock or assets of Licensee (or its ultimate parent company), (b) any merger,
reorganization, combination, consolidation or amalgamation of Licensee (or its ultimate parent company) with any other entity, and (c) the acquisition, directly or
indirectly, by any person or entity, or by any group of persons or entities acting together, that are involved, directly or indirectly, in whole or in part, in the business of
exploring for or producing oil, gas or other minerals, of the power to direct or cause the direction of the management and policies of Licensee (or its ultimate parent
company), whether through the ownership of voting securities, by contract or otherwise, including, without limitation, the direct or indirect acquisition of 50% or more of
the outstanding equity interests in Licensee (or its ultimate parent company). Notwithstanding anything herein to the contrary, a “Change of Control” shall not include
transactions the primary purpose of which concern the fundraising activities of Licensee, such as undertaking a public or private offering of securities that results in
changes in ownership of Licensee or changes to the composition of the board of directors of Licensee. Licensee agrees to provide prompt written notice to Licensor at
the appropriate address listed hereinbelow, in the event of a Change of Control or the entry by Licensee (or its ultimate parent company) into a publicly discloseable
agreement that will cause a Change of Control.  This section shall apply even if Licensee continues to exist subsequent to the Change of Control in essentially the same
form in which it existed prior to the Change in Control. Upon entry by Licensee into a publicly discloseable agreement that will cause a Change of Control, Licensee may
either terminate the license granted under this Agreement and return the Data by the date of the Change of Control, or may pay to Licensor a re-license fee in the
amount of $15,000.00 per square mile of Data covered by this Agreement.  In the event the Data is to be returned, Licensee shall be required to execute a Verification of
Return/Destruction of Data form in the form attached as Exhibit A; however, Licensee shall not be required to destroy, erase or return corporate documents which contain
Data derived from the Data, copies of such Data retained in back-up computer records for the period such records are normally retained and such copies required to be
retained by law.  Except as provided for in this section, a Change of Control will not result in the termination of this Agreement or the charging of additional fees.  This
Section is specifically intended to supersede statutory provisions to the contrary, if any.
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VI.
Data licensed hereunder may be conveyed to a service company for reprocessing or storage, provided a written confidentiality agreement is obtained from such

company prior to conveyance.  Licensee accepts full responsibility for insuring that any Data conveyed hereunder remains confidential and is not made available to any
non-Licensee.  Any print or film of any version of the Data must contain the following statement:

“This Data is trade secret, is owned by Esenjay Oil & Gas, Ltd., and is licensed to (Licensee) under terms and conditions of a 2D & 3D Onshore/Offshore
Master Seismic Data Licensing Agreement which strictly limits the use of such Data.  This Data shall be for Licensee's own internal use only, and shall
not be shown, sold, traded, disposed of, or otherwise made available to any party except under certain specific conditions delineated in such licensing
agreement.  Any unauthorized use or possession of this Data by any party is strictly prohibited.”

VII.
The terms of this Agreement shall be kept confidential by the parties hereto, and shall not be disclosed to any other person or entity, except as may be

reasonably necessary to administer this Agreement (e.g., disclosure in connection with permitted disclosures of the Data pursuant to Section III, above), or as otherwise
may be required by law.

 
VIII.

 
This Agreement shall be construed in accordance with the laws of the State of Colorado, without giving effect to principles of conflicts of law.  The parties agree

that if, after the effective date of this Agreement, there are changes in laws or regulations (including the imposition of new laws) or in the interpretation or application of
laws or regulations, which in the reasonable opinion of Licensor adversely affect the benefits, rights or protections afforded Licensor either pursuant to the terms of this
Agreement or by operation of law then, at Licensor’s sole request the parties shall enter into negotiations and execute an amendment to this Agreement that places
Licensor in substantially the same position as before the change of law.
 

IX.
The rights and remedies granted in this Agreement to Licensor in the event of default are cumulative and the exercise of any of those rights and remedies shall

be without prejudice to the enforcement of any other right or remedy including, without limitation, injunctive relief, specific performance, and any other right or remedy
available at law or in equity or authorized by this Agreement. Notwithstanding anything to the contrary contained herein, Licensee shall in no event be liable to Licensor or
any third party for punitive, indirect, or consequential damages resulting from or arising out of this Agreement.
 

The rights of each party hereto, whether granted by this Agreement or by law or equity, may be exercised, from time to time, singularly or in combination, and the
waiver of one or more of such rights shall not be deemed to be a waiver of such right in the future or any one or more of the other rights that the exercising party may
have.  Any right, and any breach of a term, provision or condition of this Agreement by one party shall not be deemed to have been waived by the other party unless the
waiver is expressed in writing and signed by an authorized representative of the waiving party.  The failure of either party to insist upon the strict performance of any
term, provision or condition of this Agreement shall not be construed as a waiver or relinquishment in the future of the same or any other term, provision or condition.

The parties agree that any provision of this Agreement that is deemed to be or becomes void, illegal, invalid or unenforceable shall be severable herefrom and
ineffective to the extent of such voidability, illegality, invalidity or unenforceability, and shall not invalidate, affect or impair the remaining provisions of this Agreement.  If
and to the extent any court or governmental authority of competent jurisdiction holds any provision of this Agreement to be invalid or unenforceable, the parties will
negotiate in good faith to equitably adjust the provisions of this Agreement with a view toward effecting its intended purposes; any such holding shall not affect the validity
or effectiveness of the other provisions of the Agreement, which will remain in full force and effect.  No provision of this Agreement shall be construed to constitute
Licensor as the agent, servant, or employee of Licensee.  The relationship of Licensor to Licensee shall be that of independent contractor.  Licensee shall not have
the right to control or direct the details of the work performed by Licensor.  Licensor shall furnish at its own expense, and risk, all labor, materials, equipment, tools, and
transportation and other items necessary in performance of the work covered herein.
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X.
Licensor and Licensee agree that there are no understandings or agreements relative to this Agreement that are not fully expressed herein or in the

Supplemental Agreements.  This Agreement including only any Supplemental Agreements sets forth the entire agreement between the parties and supersedes all prior
agreements, prior data licenses, understandings, and communications between the parties, whether oral or written.

XI.
All notices to be given pursuant to this Agreement shall be in writing and shall be deemed to be sufficiently given if delivered by overnight courier, in which case

the notice shall be deemed to have been received on the next business day after sending, or if delivered by hand to the representative named below, in which case the
notice shall be deemed to have been received on the date of delivery, or if sent by certified mail, return receipt request, in which case the notice shall be deemed to have
been received on the date of receipt.  Until written notice of change of address given pursuant to this Section, notices shall be addressed as follows:

 
 (a) Licensor:

Esenjay Oil & Gas, Ltd.
500 N. Water Street
Suite 1100 South
Corpus Christi, Texas 78401-0236
Attention: Eric Gardner
Phone: (361) 883-7464
Fax: (361) 883-3244
gardner@epc-cc.com

 
 (b) Licensee:

Condor Energy Technology LLC
c/o Pacific Energy Development Corp.
4125 Blackhawk Plaza Circle, Suite 201
Danville, California 94506
Attention: Frank C. Ingriselli, President and Chief Executive Officer
Phone: (925) 263-2426
Fax: (925) 403-0703
ingriselli@pacificenergydevelopment.com

 
XII.

Any delay or failure to perform under this Agreement arising from a force majeure event as specified herein shall not be deemed to be a default and shall not put
an end to this Agreement, so that the same shall continue in suspense or part performance until such event shall have ceased.  A force majeure event means:  acts of
God, earthquakes, fire, freezing, storm, tornados, floods, hurricanes, or other actions of the elements, explosion, accident, malicious mischief, sabotage, insurrections,
riot, strikes, lockouts, boycotts, picketing, labor disturbances, loss of power, public enemy, war (declared or undeclared), rebellion, civil disturbance, compliance with any
federal, state, or municipal law, or with any regulation, order, rule (including, but not limited to, priority, rationing or allocation orders or regulation) of governmental
agencies, or authorities or representatives of any government (foreign or domestic); total or partial failure or loss or shortage of all or part of transportation or other
facilities ordinarily available to and used by a party hereto in the performance of the obligations imposed by this Agreement, whether such facilities are such party’s own or
those of others; or any cause, whether similar to or dissimilar from the causes herein enumerated, including without limiting the generality of the foregoing, any
breakdown, either total or partial, of Licensor’s facilities for any cause whatsoever; provided, however, that all such causes are beyond the reasonable control of the
party claiming force majeure and the settlement of strikes or lockouts shall be entirely within the discretion of the party having the difficulty and that even though the
parties hereby agree that any force majeure shall be remedied as soon as practicable, the settlement of strikes or lockouts by acceding to the demands of the opposing
party when such course is inadvisable in the discretion of the party having difficulty shall not be required.

[Signature page follows.]
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ACCEPTED AND AGREED TO THIS ___ DAY OF ______, 2012.
 
LICENSOR:     
       
Esenjay Oil & Gas, Ltd.     
      
By: Esenjay Petroleum Corporation,     
 Its: General Partner     
 By:      
  Eric Gardner     
  Vice President Exploration     
       
       
LICENSEE:     
       
Condor Energy Technology LLC    
       
By:       
Name:      
Title:       
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Exhibit A

 
VERIFICATION OF RETURN/DESTRUCTION OF DATA

 
Licensee, as defined in the 2D & 3D Onshore/Offshore Master Seismic Data Licensing Agreement (“Agreement”) effective as of   hereby represents, warrants and verifies
to Licensor, as defined in the Agreement, that all Data, as defined in the Agreement (including any Data provided to any other person or entity in accordance with the
terms of the Agreement), has been returned to Licensor [destroyed].  Specifically, as of the date of this Verification, all Data has been completely removed from the
computer systems, files, offices, warehouses, or other locations within the possession, custody or control of Licensee.  In addition, all references to the Data have been
[returned/destroyed], by permanently deleting or otherwise permanently eliminating them from all computers, files, storage facilities, and any and all other paper,
electronic, digital or other forms of media within the possession, custody or control of Licensee.

Licensee acknowledges and agrees that Licensor is relying on this Verification of Return of Data as confirmation that Licensee is not retaining any Data in any form
and, further, as Licensee’s acknowledgment that retaining any Data would entitle Licensor to liquidated damages as provided in the Agreement as well as all other
remedies available to Licensor at law or in equity.

Verified this _______   day of ______________, 2011.
 
     
  By: ________________________________  
  Print Name:  ______________________________  
  Company and Title:   ________________________  
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ONSHORE 3D

 
SCHEDULE "1"

Supplemental Agreement to a
2D & 3D Onshore/Offshore Master Seismic Licensing Agreement

between
Esenjay Oil & Gas, Ltd.

and
Condor Energy Technology LLC, a Nevada limited liability company

(f). _________________________
 
(g). Dated  _______________, 2012

_______________________________ agrees to license square miles of 3-D geophysical data acquired by Licensor as delineated by area and mileage and at rates as
specified below, under terms and conditions of the 2D&3D Onshore/Offshore Master Seismic Data Licensing Agreement to which this supplemental agreement is
attached and made a part thereof.
 

Area
 

Committed 
Mileage

  

     
 
 
Billing Address: ______________________________________  
 ______________________________________  
 ______________________________________  
 Attention: ______________________________  
 
 
Delivery Address:   SAME
 
ACCEPTED AND AGREED TO THIS ___________ DAY OF ___________________, 2012.
 
LICENSOR   LICENSEE  
     
ESENJAY OIL & GAS, LTD,   CONDOR ENERGY TECHNOLOGY LLC  
By Esenjay Petroleum Corporation,    
Its general partner     
      
      
By:   By:   
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APPENDIX 5

 
(Attached to and made a part of Purchase and Sale Agreement between Esenjay Oil & Gas, Ltd., et al, and Condor Energy Technology LLC)

 
FORM OF CERTIFICATE OF NON-FOREIGN STATUS
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CERTIFICATION AS TO NON-FOREIGN STATUS

Under penalties of perjury, ____________________ (“Affiant”) hereby certifies the following on behalf of [Seller]:

That [Seller] and Condor Energy Technology LLC ( “CONDOR”) entered into a Purchase and Sale Agreement dated July ___, 2012 (the “Contract”), whereby
[Seller] agreed to convey certain oil and gas assets described therein (the “Assets”) to CONDOR.

That [Seller] represents and warrants under penalties of perjury, pursuant to the requirements of Section 1445 of the Internal Revenue Code of 1954, as
amended, (the “IRC”) and the regulations promulgated thereunder, that [Seller] is not a foreign corporation, foreign partnership, foreign trust or foreign estate as those
terms are defined in the IRC and the regulations promulgated thereunder.

That [Seller] does accordingly make and deliver this Certification for the express purpose of inducing CONDOR to purchase the Assets in accordance with the
terms and conditions of the Contract, and [Seller] hereby represents that [Seller] has read and understands Sections 1445 and 7701 of the IRC and the regulations
promulgated under these sections and declares that [Seller] is not a foreign corporation, foreign partnership, foreign trust or foreign estate as those terms are defined in
the IRC and the regulations promulgated thereunder, and CONDOR is not required to withhold any tax as a result of the sale by [Seller] of the Assets to CONDOR.

That [Seller] understands and acknowledges that CONDOR is relying upon this Certification in refraining from withholding ten percent (10%) of any amount to be
realized by [Seller].

[Seller]’s seven-digit United States Taxpayer Identification Number is ________________.

[Seller]’s address is:             _______________________________________
                                                 _______________________________________
                                                 _______________________________________

Attn.:  __________________________________

That [Seller] understands and acknowledges that the aforesaid representations and warranties are made under penalties of perjury, and that, for good and
valuable consideration, the receipt of which is hereby acknowledged, [Seller] hereby agrees to indemnify, defend and hold harmless CONDOR of, from and against any
and all loss, liability, costs, damages, claims or causes of action which may hereafter arise or be incurred by CONDOR by reason of any failure of any representation or
warranty made herein to be true and correct in all respects, including but not limited to any liability for failure to withhold any amount required under Section 1445 of the
IRC.

That [Seller] understands and acknowledges that this Certification may be disclosed to the Internal Revenue Service by CONDOR and that any false statement
contained herein could be punished by fine, imprisonment, or both.

That Affiant hereby acknowledges that Affiant has examined this Certification and, under penalties of perjury, declares that to the best of Affiant’s knowledge and
belief, it is true, correct and complete, and Affiant further represents and declares that Affiant has the authority to sign this Certification on behalf of [Seller].

[Signature page follows.]
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IN WITNESS WHEREOF, the Affiant has executed and made this Certification as to Non-Foreign Status on behalf of [Seller] on this ______ day of _________,

2012.
 

 [SELLER]  
    
 By:   

 Name:   
 Title:   
 

Acknowledgment
 

STATE OF §  
 §  
COUNTY OF §  
 
This instrument was acknowledged before me on ____________, 2011, by ______________, ________________ of [Seller], a ________________, on behalf of said
________________.
 
 [Seal]   
  Notary Public  

  My commission
expires:

  

 
 

 

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
APPENDIX 6

(Attached to and made a part of Purchase and Sale Agreement between Esenjay Oil & Gas, Ltd., et al, and Condor Energy Technology LLC)

PROPRIETARY DATA
 
Township 7 North, Range 59 West;    Sections 29 & 30

Township 7 North, Range 60 West;    East Half of Section 36

Total is 2.5 square miles
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APPENDIX 7

 
(Attached to and made a part of Purchase and Sale Agreement between Esenjay Oil & Gas, Ltd., et al, and Condor Energy Technology LLC)

 
DESCRIPTION OF CONTRACTS OR AGREEMENTS

 
None.
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APPENDIX 8
 

(Attached to and made a part of Purchase and Sale Agreement between Esenjay Oil & Gas, Ltd., et al, and Condor Energy Technology LLC)
 

ACREAGE PLAT
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APPENDIX 9
 

(Attached to and made a part of Purchase and Sale Agreement between Esenjay Oil & Gas, Ltd., et al, and Condor Energy Technology LLC)
 

SCHEDULE OF LEASES REQUIRING CONSENT TO ASSIGNMENT
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APPENDIX 10
 

(Attached to and made a part of Purchase and Sale Agreement between Esenjay Oil & Gas, Ltd., et al, and Condor Energy Technology LLC)
 

SETTLEMENT AND RELEASE AGREEMENT

The Parties Agree To Enter Into A Mutually Acceptable Settlement And Release Agreement
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EXHIBIT 10.49
September 21, 2012

Via Electronic Mail (Schibi@epc-cc.com)

Esenjay Oil & Gas, Ltd.
500 N. Water Street, Suite 1100 South
Corpus Christi, Texas 78401
Attn:    Ms. Linda D. Schibi
             Vice President, Land
Email:   Schibi@epc-cc.com
 

Re:    Amendatory Letter Agreement No. 1
Purchase and Sale Agreement, dated July 26, 2012
Condor Niobrara Prospect
Morgan and Weld Counties, Colorado

Ladies and Gentlemen:
 

Reference is hereby made to that certain Purchase and Sale Agreement (the “Purchase Agreement”), dated July 26, 2012, by and among Esenjay Oil & Gas, Ltd.
(“Esenjay”), Winn Exploration Co., Inc. (“Winn”), Lacy Properties, Ltd. (“Lacy”), Crain Energy, Ltd. (“Crain”), Ravco, Inc. (“Ravco”), Arentee Investments (“Arentee”), and
Schibi Oil & Gas, Ltd. (“Schibi”), as Sellers, and Condor Energy Technology LLC (“CONDOR”), as Buyer. Esenjay, Winn, Lacy, Crain, Ravco, Arentee, Schibi and
CONDOR are sometimes referred to herein collectively, as the “Parties” or individually, as a “Party.” This Amendatory Letter Agreement No. 1 (this “Amendment”) sets
forth the terms and conditions of the agreement among the Parties with regard to the above-referenced matter. All capitalized terms used but not otherwise defined
herein shall have the meanings set forth in the Purchase Agreement.
 

The Parties desire to set the time at which Closing is to occur at 10:00 a.m. local time in Corpus Christi, Texas, on Monday, September 24, 2012,  provided that
each Party executes and delivers to Esenjay or CONDOR, as appropriate, a written certificate stating that all pre-Closing covenants and conditions precedent to Closing
have been satisfied by such Party (electronic mail sufficient).
 

Due to Sellers Schibi, Ravco and Arentee being unable to make all of the necessary representations set out in the Purchase Agreement, their collective
1.25000% interest is being delivered to CONDOR by Esenjay, and the Parties desire to remove all references to Sellers Schibi, Ravco and Arentee from the Purchase
Agreement.
 

The Parties further desire to amend and restate Appendix 2A , Appendix 2B , and Appendix 2C  to reflect the final “Appendix 2A Leases,” “Appendix 2B
Leases,” and “Appendix 2C Leases,” respectively, and corresponding Approved Net Leasehold Acres attributable to each.
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The Parties desire to revise the Recitals, Section 1.2, and Section 1.3, based on the Approved Net Leasehold Acres.

 
The Parties further desire to amend the Purchase Agreement to revise Section 5.3 to provide that the “Sellers’ Retained Leases” referenced therein are to be

scheduled on Appendix 2D , and to add Appendix 2D  to the Purchase Agreement.
 

The Parties further desire to amend the definition of “Proportionate Share” included in Appendix 1  to the Purchase Agreement to correct an inadvertent
scrivener’s error in such definition. The Parties desire to amend this definition to correct this error.
 

In consideration of the mutual premises and covenants contained herein, and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Parties hereby agree as follows:
 

1. The Parties hereby agree that the Closing shall occur on Monday, September 24, 2012 , provided that each Party executes and delivers to Esenjay or
CONDOR, as appropriate, a written certificate stating that all pre-Closing covenants and conditions precedent to Closing have been satisfied by such Party (electronic mail
sufficient).
 

2. The Parties hereby agree to revise the Purchase Agreement to remove all references to Sellers Schibi, Ravco and Arentee and acknowledge that Schibi,
Ravco and Arentee’s collective 1.25000% interest will be delivered to CONDOR by Esenjay.
 

3. The Parties hereby agree to amend and restate each of Appendix 2A , Appendix 2B , and Appendix 2C  as set forth on the new Appendix 2A , Appendix
2B, and Appendix 2C  attached hereto, and agree and acknowledge that the “Approved Net Leasehold Acres” attributable to such appendices are as follows:
 

Appendix 2A   1,818.45 
Appendix 2B   1,123.31 
Appendix 2C   640.00 
TOTAL   3,581.76 

 
4. The Parties hereby amend Section 5.3 of the Purchase Agreement to provide that the “Sellers’ Retained Leases” referenced therein are scheduled on

Appendix 2D  as attached hereto.
 

5. The Parties hereby amend the definition of “Proportionate Share” set forth in Appendix 1  to the Purchase Agreement to read in its entirety as follows:
 
“Proportionate Share means the following shares attributable to each respective Seller: Esenjay, Sixty Percent (60.00%); Winn, Twenty-Five Percent (25%);

Crain, Eleven and Twenty-Five Hundredths Percent (11.25%); and Lacy, Three and Seventy-Five Hundredths Percent (3.75%).”

6. The Parties hereby revise the Recitals to reflect the  revised Appendix 2A  and Appendix 2B  acres as stated in Section 3 of this Amendment.  Specifically, the
Recitals are amended by replacing “1823.51” with “1818.45” for the Appendix 2A acres, and by replacing “1031.00” with “1123.31” for the Appendix 2B acres.
 

7. The Parties hereby revise Section 1.2, the Purchase Price, to reflect the  revised Appendix 2A  and Appendix 2B  acres as stated in Section 3 of this
Amendment.  Specifically, Section 1.2 is amended by replacing “1,823.51” with “1,818.45” for the Appendix 2A acres, and by replacing “1,031.00” with “1,123.31” for the
Appendix 2B acres.

 
 

2
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8. The Parties hereby revise Section 1.3, the Closing, to reflect the  revised Appendix 2A  and Appendix 2B  acres as stated in Section 3 of this

Amendment.  Specifically, Section 1.3 is amended by replacing “1,823.51” with “1,818.45” for the Appendix 2A acres, and by replacing “1,031.00” with “1,123.31” for the
Appendix 2B acres at all locations within the Section.
 

9. The Parties hereby revise Section 1.3(a)(2), the Equity at Closing, to reflect that the Stock Certificates will be delivered within ten (10) business days post-
closing.
 

10. As amended hereby, the Purchase Agreement, as amended by Amendment No. 1, is in full force and effect, and valid and binding upon the Parties. In the
event of a conflict between this Amendment and the Purchase Agreement, as amended, the terms and conditions of this Amendment shall control and govern the point in
conflict. Notwithstanding anything to the contrary, failure of this Amendment to address a point in the Purchase Agreement, as amended, shall not be deemed to be a
conflict.
 

11. Each Party hereby agrees that such Party shall execute, acknowledge and deliver, or cause to be executed, acknowledged and delivered, such instruments
and take such other action as may be reasonably necessary or advisable to carry out such Party’s obligations under this Amendment. All of the exhibits referred to in this
Amendment are hereby incorporated by reference as if set forth in their entirety herein. This Amendment shall be binding upon and inure to the benefit of the Parties, and
their respective successors and assigns. This Amendment may not be altered, or amended, nor any rights hereunder waived, except by an instrument in writing executed
by the Party or Parties to be charged with such amendment or waiver. This Amendment may be executed in counterparts, and each counterpart shall be deemed to be
an original, but all of which shall be deemed to be one amendment. This Amendment may be executed by telefax or electronic signatures, and telefax and electronic
signatures shall be valid and binding upon the Parties.
 

Please execute this letter in the space provided below indicating your agreement with the above amendments to the Purchase Agreement and return the
executed letter to the undersigned by fax or email at your earliest convenience.
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Should you have any questions, please do not hesitate to contact me. Thank you for your prompt attention to this matter.
 

 Sincerely,  
   
 CONDOR ENERGY TECHNOLOGY LLC  
    
 By: /s/ Clark R. Moore                                                       

  Clark R. Moore  
  EVP and General Counsel  
    
 
 ACCEPTED AND AGREED  
 this 23rd day of September, 2012  
   
 ESENJAY OIL & GAS, LTD.  
   
 By: Esenjay Petroleum Corporation,  

  Its General Partner  
    
 By: /s/ Linda D. Schibi                                                           
  Linda D. Schibi  
  Vice President Land  
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WINN EXPLORATION CO., INC.  RAVCO, INC.  
     
By: /s/ Michael W. Calley  By: /s/ Richard Voss                                                       
Name:Michael W. Calley  Name: Richard Voss  
Title: Vice President  Title: President  
      
LACY PROPERTIES, LTD.  CRAIN ENERGY, LTD.  
      
By: Lacy Property Management, Inc.  By: Crain Oil & Gas, LLC  
 Its General Partner   Its General Partner  
      
By: /s/ Darren T. Groce  By: /s/ Darren T. Groce  
Name:Darren T. Groce  Name: Darren T. Groce  
Title: Interim President  Title: Interim President  
      
SCHIBI OIL & GAS, LTD.  ARENTEE INVESTMENTS  
      
By: /s/ Linda D. Schibi  By: /s/ Ronald Johnson  
Name:Linda D. Schibi  Name: Ronald Johnson                                 
Title: President     
   By: /s/ Tommy Champlin  
   Title: Tommy Champlin      

Exhibits:
Appendix 2A
Appendix 2B
Appendix 2C
Appendix 2D
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EXHIBIT 10.50
EXHIBIT A

PACIFIC ENERGY DEVELOPMENT CORP.
SUBSCRIPTION AGREEMENT

Series A Convertible Preferred Stock at $0.75 per Share
 

 
Date:  ________ __, 2012 Full Subscription Commitment1: $___________
 
1.   Subscription:

(a) The undersigned (individually and/or collectively, the “Participant”) hereby applies to purchase restricted Series A Convertible Preferred Stock (the “ Series A
Preferred” or the “Shares”) of Pacific Energy Development Corp., a Nevada corporation (the “ Company”), in accordance with the terms and conditions of (1) this
Subscription Agreement (the “Subscription”), which is attached as Exhibit A to the Company’s Confidential Private Placement Memorandum, ”), dated October 14,
2011, as supplemented to date (as supplemented, the “Memorandum”); (2) the Company’s Articles of Incorporation (the “Articles”), which are attached to the
Memorandum as Exhibit B; and (3) the Amended and Restated Articles of Incorporation (“ Amended Articles ”), which are attached to the Memorandum as Exhibit C.

(b) Before this Subscription is considered, the Participant must complete, execute and deliver to the Company or its placement agents (the “ Placement Agents”)
the following:

(i) This Subscription;
(ii) The Certificate of Accredited Investor Status, attached hereto as Exhibit D, or, if and as applicable, the Certificate of Non U.S. Investor Status,

attached hereto as Exhibit E, and

(iii) The Participant’s check in the amount of $________ in exchange for ________ Shares purchased, or wire transfer sent according to the Company’s
or the Placement Agent’s instructions:

(c) This Subscription is irrevocable by the Participant.

(d) This Subscription is not transferable or assignable by the Participant.

(e) This Subscription may be rejected in whole or in part by the Company in its sole discretion prior to the Closing Date (as defined in Section 1(g) hereof),
regardless of whether Participant’s funds have theretofore been deposited by the Company).  Participant’s execution and delivery of this Subscription will not constitute an
agreement between the undersigned and the Company until this Agreement has been accepted and executed by the Company.  In the event this Subscription is rejected
by the Company, all funds and documents tendered by the Participant shall be returned and the parties' obligations hereunder, shall terminate.

(f) The Company’s Placement Agents, and/or other advisors, placement agents, broker dealers and/or finders, will be paid commissions, fees and other
consideration by the Company equal to:  (i) Eight Percent (8%) of Participant’s investment amount with respect to investments originated by the Placement Agents in this
Offering; (ii) up to Two Percent (2%) of the total investment amount originated by the Placement Agents in this Offering as a non-allocated expense reimbursement; (iii) a
warrant to purchase shares of Series A Preferred of the Company equal to Ten Percent (10%) of the total shares of Series A Preferred purchased by Participants
introduced by Placement Agents, at an exercise price equal to $0.75 per Share; and (iv) shares of Series A Preferred of the Company equal to an aggregate of Two
Percent (2%) of the total Shares purchased by investors introduced by Placement Agents.

 
______________
1 Subject to cutback by the Company in the event of oversubscription of the Offering as set forth in Section 1(g).
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(g) This Offering, as defined in the Memorandum, is scheduled to close no later than September 30, 2012 at 5:00 p.m. Pacific Standard Time, or the
consummation of a “going public” transaction ( see “EXTENSION OF OFFERING” in PPM Supplement) (the “Closing Date”).  The target Offering is for up to 13,333,334
Shares of Series A Preferred (subject to an additional over-allotment of 2,666,667 additional Shares of Series A Preferred).  The initial closing of this Offering will be for a
minimum of 2,666,667 Shares of Series A Preferred raising at least $2,000,000.25, the Company may accept any investment amounts from investors, and the Company
may have multiple closings of this Offering.

(h) Participant hereby agrees not to, and will cause its affiliates not to, enter into any “put equivalent position” as such term is defined in Rule 16a-1 under the
Securities Exchange Act of 1934, as amended, or short sale position with respect to the Series A Preferred.

2.   Representations by Participant.  In consideration of the Company’s acceptance of the Subscription, Participant makes the following representations and
warranties to the Company and to its principals, jointly and severally, which warranties and representations shall survive any acceptance of the Subscription by the
Company:

(a) Prior to the time of purchase of any Shares, Participant received a copy of the Memorandum, the Articles, and the Amended Articles.  Participant has
reviewed the Memorandum, the Articles, and the Amended Articles, and Participant has had the opportunity to ask questions and receive any additional information from
persons acting on behalf of the Company to verify Participant’s understanding of the terms thereof and of the Company’s business and status thereof.  Participant
acknowledges that no officer, director, broker-dealer, placement agent, finder or other person affiliated with the Company has given Participant any information or made
any representations, oral or written, other than as provided in the Memorandum, the Articles, and the Amended Articles, on which Participant has relied upon in deciding
to invest in the Shares, including without limitation, any information with respect to future acquisitions, mergers or operations of the Company or the economic returns
which may accrue as a result of the purchase of the Shares.

(b) Participant acknowledges that Participant has not seen, received, been presented with, or been solicited by any leaflet, public promotional meeting,
newspaper or magazine article or advertisement, radio or television advertisement, or any other form of advertising or general solicitation with respect to the Shares.

(c) The Shares are being purchased for Participant’s own account for long-term investment and not with a view to immediately resale the Shares.  No other
person or entity will have any direct or indirect beneficial interest in, or right to, the Shares.

(d) Participant acknowledges that the Shares have not been registered under the Securities Act of 1933, as amended (the "Securities Act"), or qualified under
the California Securities Law, or any other applicable blue sky laws, in reliance, in part, on Participant’s representations, warranties and agreements made herein.
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(e) Other than the rights specifically set forth in this Subscription and the Amended Articles, Participant represents, warrants and agrees that the Company and
the officers of the Company (the “Company’s Officers”) are under no obligation to register or qualify the Shares under the Securities Act or under any state securities
law, or to assist the undersigned in complying with any exemption from registration and qualification.

(f) Participant represents that Participant meets the criteria for participation because: (i) Participant has a pre-existing personal or business relationship with the
Company or one or more of its partners, officers, directors or controlling persons; or (ii) by reason of Participant’s business or financial experience, or by reason of the
business or financial experience of its financial advisors who are unaffiliated with, and are not compensated, directly or indirectly, by the Company or any affiliate or
selling agent of the Company, Participant is capable of evaluating the risk and merits of an investment in the Shares and of protecting its own interests;

(g) Participant represents that Participant is either:  (i) an “accredited investor” within the meaning of Rule 501 of Regulation D under the Securities Act and
Participant has executed the Certificate of Accredited Investor Status, attached hereto as Exhibit D; or (ii) a non-U.S. Person for purposes of compliance with Regulation
S promulgated under the Securities Act, and has executed the Certificate of Non U.S. Investor Status, attached hereto as Exhibit E

(h) Participant understands that the Shares are illiquid, and until registered with the Securities Exchange Commission, or an exemption from registration becomes
available, cannot be readily sold as there will not be a public market for them, and that Participant may not be able to sell or dispose of the Shares, or to utilize the Shares
as collateral for a loan.  Participant must not purchase the Shares unless Participant has liquid assets sufficient to assure Participant that such purchase will cause it no
undue financial difficulties, and that Participant can still provide for current and possible personal contingencies, and that the commitment herein for the Shares, combined
with other investments of Participant, is reasonable in relation to its net worth.

(i) Participant understands that the right to transfer the Shares will be restricted unless the transfer is not in violation of the Securities Act, the California
Securities Law, and any other applicable state securities laws (including investment suitability standards), that the Company will not consent to a transfer of the Shares
unless the transferee represents that such transferee meets the financial suitability standards required of an initial participant, and that the Company has the right, in its
absolute discretion, to refuse to consent to such transfer.

(j) Participant has been advised to consult with its own attorney or attorneys regarding all legal matters concerning an investment in the Company and the tax
consequences of purchasing the Shares, and have done so, to the extent Participant considers necessary.

(k) Participant acknowledges that the tax consequences of investing in the Company will depend on particular circumstances, and neither the Company, the
Company’s officers, any other investors, nor the partners, shareholders, members, directors, agents, officers, directors, employees, affiliates or consultants of any of
them, will be responsible or liable for the tax consequences to Participant of an investment in the Company.  Participant will look solely to and rely upon its own advisers
with respect to the tax consequences of this investment
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(l) All information which Participant has provided to the Company concerning Participant, its financial position and its knowledge of financial and business matters,
and any information found in the Certificate of Accredited Investor Status, is truthful, accurate, correct, and complete as of the date set forth herein.

(l)           Each certificate or instrument representing securities issuable pursuant to this Agreement will be endorsed with the following legend:

THE SECURITIES EVIDENCED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND
MAY NOT BE SOLD, TRANSFERRED, ASSIGNED OR HYPOTHECATED UNLESS THERE IS AN EFFECTIVE REGISTRATION STATEMENT UNDER SUCH
ACT COVERING SUCH SECURITIES, THE TRANSFER IS MADE IN COMPLIANCE WITH RULE 144 PROMULGATED UNDER SUCH ACT OR THE
COMPANY RECEIVES AN OPINION OF COUNSEL FOR THE HOLDER OF THESE SECURITIES WHICH IS REASONABLY SATISFACTORY TO THE
COMPANY, STATING THAT SUCH SALE, TRANSFER, ASSIGNMENT OR HYPOTHECATION IS EXEMPT FROM THE REGISTRATION AND PROSPECTUS
DELIVERY REQUIREMENTS OF SUCH ACT.

3.             Representations and Warranties by the Company.   The Company represents and warrants that:

(a) Due Formation.  The Company is a corporation duly organized, validly existing and in good standing under the laws of the jurisdiction of its formation and has
the requisite corporate power to own its properties and to carry on its business as now being conducted.  The Company is duly qualified as a foreign entity to do business
and is in good standing in each jurisdiction where the nature of the business conducted or property owned by it makes such qualification necessary, other than those
jurisdictions in which the failure to so qualify would not have a material adverse effect on the business, operations or financial condition of the Company.

(b) Outstanding Stock.  All issued and outstanding capital stock of the Company has been duly authorized and validly issued and are fully paid and non-
assessable.

(c) Authority; Enforceability.  This Subscription, the Articles, and the Amended Articles  delivered together with this Subscription or in connection herewith have
been duly authorized, executed, and delivered by the Company and are valid and binding agreements, enforceable in accordance with their terms, subject to bankruptcy,
insolvency, fraudulent transfer, reorganization, moratorium, and similar laws of general applicability relating to or affecting creditors' rights generally and to general
principles of equity; and the Company has full corporate power and authority necessary to enter into this Subscription, the Articles, and the Amended Articles, and to
perform its obligations hereunder and under all other agreements entered into by the Company relating hereto.

(d) No General Solicitation.  Neither the Company, nor any of its affiliates, nor to its knowledge, any person acting on its or their behalf, has engaged in any form
of general solicitation or general advertising (within the meaning of Regulation D under the Securities Act) in connection with the offer or sale of the Shares.

(e) Subsidiaries.  Except as disclosed in the Memorandum, the Company does not currently own or control, directly or indirectly, any interest in any other
corporation, association, or other business entity, and the Company is not a participant in any joint venture, partnership or similar arrangement.
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(f) Governmental Consents.  No consent, approval, order or authorization of, or registration, qualification, designation, declaration or filing with, any federal, state
or local governmental authority on the part of the Company is required in connection with the consummation of the transactions contemplated by this Subscription, except
for filings pursuant to Section 25102(f) of the California Corporate Securities Law of 1968, as amended, and the rules thereunder, other applicable state securities laws
and Regulation D of the Securities Act.

(g) Litigation.  There is no action, suit, proceeding or investigation pending or, to the Company’s knowledge, currently threatened against the Company or any of
its subsidiaries that questions the validity of this Subscription or the right of the Company to enter into it, or to consummate the transactions contemplated hereby or
thereby, or that might result, either individually or in the aggregate, in any material adverse changes in the assets, condition or affairs of the Company, financially or
otherwise, or any change in the current equity ownership of the Company, nor is the Company aware that there is any basis for the foregoing.  Neither the Company nor
any of its subsidiaries is a party or subject to the provisions of any order, writ, injunction, judgment or decree of any court or government agency or instrumentality.  There
is no action, suit, proceeding or investigation by the Company or any of its subsidiaries currently pending or which the Company or any of its subsidiaries intends to
initiate.  The foregoing includes, without limitation, actions, suits, proceedings or investigations pending or threatened in writing (or any basis therefor known to the
Company) involving the prior employment of any of the Company’s employees, their use in connection with the Company’s business, or any information or techniques
allegedly proprietary to any of their former employers, or their obligations under any agreements with prior employers.

(h) Compliance with Other Instruments .

(i) The Company is not in violation or default of any provisions of its Restated Articles or Bylaws or of any instrument, judgment, order, writ, decree or
contract to which it is a party or by which it is bound or, to its knowledge, of any provision of federal or state statute, rule or regulation applicable to the Company.  The
execution, delivery and performance of this Subscription and the consummation of the transactions contemplated hereby will not result in any such violation or be in
conflict with or constitute, with or without the passage of time and giving of notice, either a default under any such provision, instrument, judgment, order, writ, decree or
contract or an event which results in the creation of any lien, charge or encumbrance upon any assets of the Company.

(ii) To its knowledge, the Company has avoided every condition, and has not performed any act, the occurrence of which would result in the Company’s
loss of any right granted under any license, distribution agreement or other agreement.

(i) Tax Returns and Payments.  The Company has filed all tax returns and reports as required by law.  These returns and reports are true and correct in all
material respects.  The Company has paid all taxes and other assessments due.

(j) Permits.  The Company and each of its subsidiaries has all franchises, permits, licenses and any similar authority necessary for the conduct of its business,
the lack of which could materially and adversely affect the business, properties, prospects, or financial condition of the Company.  The Company is not in default in any
material respect under any of such franchises, permits, licenses or other similar authority.
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4.   Agreement to Indemnify Company.  Participant hereby agrees to indemnify and hold harmless the Company, its principals, the Company’s officers, directors,
attorneys, and agents, from any and all damages, costs and expenses (including actual attorneys’ fees) which they may incur: (i) by reason of Participant’s failure to fulfill
any of the terms and conditions of this Subscription; (ii) by reason of Participant’s breach of any of representations, warranties or agreements contained herein (including
the Certificate of Accredited Investor Status); or (iii) with respect to any and all claims made by or involving any person, other than Participant personally, claiming any
interest, right, title, power, or authority in respect to the Shares, except to the extent such claims arise as a result of the gross negligence or willful misconduct of the
Company, its principals, the Company’s officers, directors, attorneys, or agents.  Participant further agrees and acknowledges that these indemnifications shall survive
any sale or transfer, or attempted sale or transfer, of any portion of the Shares.

5.   Subscription Binding on Heirs, etc.  This Subscription, upon acceptance by the Company, shall be binding upon the heirs, executors, administrators,
successors and assigns of the Participant.  If the undersigned is more than one person, the obligations of the undersigned shall be joint and several and the
representations and warranties shall be deemed to be made by and be binding on each such person and his or her heirs, executors, administrators, successors, and
assigns.

6.   Execution Authorized.  If this Subscription is executed on behalf of a corporation, partnership, trust or other entity, the undersigned has been duly authorized
and empowered to legally represent such entity and to execute this Subscription and all other instruments in connection with the Shares and the signature of the person
is binding upon such entity.

7.   Adoption of Terms and Provisions.   The Participant hereby adopts, accepts and agrees to be bound by all the terms and provisions hereof.

8.   Governing Law.  This Subscription shall be construed in accordance with the laws of the State of California.

9.   Dispute Resolution. In the event of any dispute arising out of or relating to this Subscription, then such dispute shall be submitted to binding arbitration (as
defined under the California Arbitration Act) with the San Francisco branch of the American Arbitration Association (“AAA”) to be governed by AAA’s Commercial Rules
of Arbitration (the “AAA Rules”) and heard before one arbitrator.  The parties shall attempt to mutually select the arbitrator.  In the event they are unable to mutually
agree, the arbitrator shall be selected by the procedures prescribed by the AAA Rules.  Notwithstanding anything in the AAA Rules to the contrary, discovery shall be
limited exclusively to the mutual production of documents, and written submissions to the arbitrator shall be limited to one brief from each party and one responsive brief
from each party.
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10.   Investor Information: (This must be consistent with the form of ownership selected below and the information provided in the Certificate of Accredited
Investor Status (Exhibit A, included herewith.)
 
Name (please print):____________________________________________________________________________

If entity named above, By: _______________________________________________________________________
Its:  _______________________________________________________________________

Social Security or Taxpayer I.D. Number:_____________________________________________________________
 
Business Address (including zip code): _____________________________________________________________
Business Phone:_______________________________________________________________________________
Residence Address (including zip code):_____________________________________________________________

Email Address:________________________________________________________________________________
Residence Phone:______________________________________________________________________________
 
All communications to be sent to:__________________________________________________________________
 
_______ Business or ________ Residence Address  ________ Email ______________________________________
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Please indicate below the form in which you will hold title to your interest in the Shares.  PLEASE CONSIDER CAREFULLY.  ONCE YOUR SUBSCRIPTION IS
ACCEPTED, A CHANGE IN THE FORM OF TITLE CONSTITUTES A TRANSFER OF THE INTEREST IN THE SHARES AND MAY THEREFORE BE RESTRICTED BY
THE TERMS OF THIS SUBSCRIPTION, AND MAY RESULT IN ADDITIONAL COSTS TO YOU.  Participants should seek the advice of their attorneys in deciding in
which of the forms they should take ownership of the interest in the Shares, because different forms of ownership can have varying gift tax, estate tax, income tax, and
other consequences, depending on the state of the inves tor's domicile and his or her particular personal circumstances.
 
_______INDIVIDUAL OWNERSHIP (one signature required)
 
_______JOINT TENANTS WITH RIGHT OF SURVIVORSHIP AND NOT AS TENANTS IN COMMON (both or all parties must sign)

_______COMMUNITY PROPERTY (one signature required if interest held in one name, i.e., managing spouse; two signatures required if interest held in both names)
 
_______TENANTS IN COMMON (both or all parties must sign)

_______GENERAL PARTNERSHIP (fill out all documents in the name of the PARTNERSHIP, by a PARTNER authorized to sign)

_______LIMITED PARTNERSHIP (fill out all documents in the name of the LIMITED PARTNERSHIP, by a GENERAL PARTNER authorized to sign)

_______LIMITED LIABILITY COMPANY (fill out all documents in the name of the LIMITED LIABILITY COMPANY, by a member authorized to sign)

_______CORPORATION (fill out all documents in the name of the CORPORATION, by the President or other officer authorized to sign)

_______TRUST (fill out all documents in the name of the TRUST, by the Trustee, and include a copy of the instrument creating the trust and any other documents
necessary to show the investment by the Trustee is authorized.  The date of the trust must appear on the Notarial where indicated.)
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Subject to acceptance by the Company, the undersigned has completed this Subscription Agreement to evidence his/her subscription for participation in the Shares of
the Company, this _______ day of _____, 2012.
 
 PARTICIPANT  
    
    

  (Signature)  
 By:   
 Its:   
 
The Company has accepted this subscription this _____ day of ______________.
 
 “COMPANY”  
   
 PACIFIC ENERGY DEVELOPMENT CORP.,  
 a Nevada corporation  
    
 By:   

  Frank C. Ingriselli  
  Chief Executive Officer  
 Address for notice:  
 Pacific Energy Development Corp.  
 4125 Blackhawk Plaza Circle, Suite 201A  
 Danville, California 94506  
 Attn: Corporate Counsel  
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Exhibit D

CERTIFICATE OF ACCREDITED INVESTOR STATUS
 

Except as may be indicated by the undersigned below, the undersigned is an “accredited investor,” as that term is defined in Regulation D under the Securities
Act of 1933, as amended (the “Securities Act”).  The undersigned has initialed the box below indicating the basis on which he is representing his status as an “accredited
investor”:
 
_______ a bank as defined in Section 3(a)(2) of the Securities Act, or any savings and loan association or other institution as defined in Section 3(a)(5)(A) of the
Securities Act whether acting in its individual or fiduciary capacity; a broker or dealer registered pursuant to Section 15 of the Securities Exchange Act of 1934, as
amended (the “Securities Exchange Act”); an insurance company as defined in Section 2(13) of the Securities Act; an investment company registered under the
Investment Company Act of 1940 or a business development company as defined in Section 2(a)(48) of that Act; a small business investment company licensed by the
U.S. Small Business Administration under Section 301(c) or (d) of the Small Business Investment Act of 1958; a plan established and maintained by a state, its political
subdivisions, or any agency or instrumentality of a state or its political subdivisions, for the benefit of its employees, and such plan has total assets in excess of
$5,000,000; an employee benefit plan within the meaning of the Employee Retirement Income Security Act of 1974, if the investment decision is made by a plan
fiduciary, as defined in Section 3(21) of such Act, which is either a bank, savings and loan association, insurance company, or registered investment adviser, or if the
employee benefit plan has total assets in excess of $5,000,000 or, if a self-directed plan, with investment decisions made solely by persons that are “accredited
investors”;
 
_______ a private business development company as defined in Section 202(a)(22) of the Investment Advisers Act of 1940;
 
_______ an organization described in Section 501(c)(3) of the Internal Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not formed for
the specific purpose of acquiring the securities offered, with total assets in excess of $5,000,000;
 
_______ a natural person whose individual net worth, or joint net worth with the undersigned’s spouse, at the time of this purchase exceeds $1,000,000 (excluding the
value of the undersigned’s primary residence);
 
_______ a natural person who had an individual income in excess of $200,000 in each of the two most recent years or joint income with the undersigned’s spouse in
excess of $300,000 in each of those years and has a reasonable expectation of reaching the same income level in the current year;
 
_______ a trust with total assets in excess of $5,000,000, not formed for the specific purpose of acquiring the securities offered, whose purchase is directed by a person
who has such knowledge and experience in financial and business matters that he is capable of evaluating the merits and risks of the prospective investment;
 
_______ an entity in which all of the equity holders are “accredited investors” by virtue of their meeting one or more of the above standards; or
 
_______ an individual who is a director or executive officer of Pacific Energy Development Corp.
 
IN WITNESS WHEREOF, the undersigned has executed this Certificate of Accredited Investor Status effective as of __________, 2012.
 
  
 Name of Participant
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Exhibit E

CERTIFICATE OF NON U.S. INVESTOR STATUS

This Certificate of Non U.S. Investor Status (“Certificate”) is being delivered pursuant to that certain Subscription Agreement to which this Certificate is attached,
by and between Pacific Energy Development Corp. (the “Company”) and the undersigned. Capitalized terms used herein but not otherwise defined shall have the
meanings ascribed to them in the Subscription Agreement.
 

NON-U.S. PERSON CERTIFICATION
 

If you are NOT a U.S. Person, you must complete and sign the following certification (please see the next page for the definition of “U.S. person”):
 

The undersigned hereby represents and warrants to the Company that he, she or it is not acquiring the Shares for the account or benefit of any “U.S. person”
(within the meaning of Regulation S under the Securities Act of 1933, as amended) and that, as of the date hereof, he, she or it is not a “U.S. person.”
 
Dated: _______________

    
  Print Name  
    
 By:   
  Signature  
    
 Title:   
  (required for any stockholder that is a corporation,

partnership, trust or other entity)
 

 
IF YOU ARE A U.S. PERSON AND ARE THEREFORE UNABLE TO SIGN THIS CERTIFICATION, YOU MUST COMPLETE AND SIGN THE CERTIFICATE

OF ACCREDITED INVESTOR STATUS FOR U.S. PERSONS ATTACHED AS EXHIBIT D TO THE SUBSCRIPTION AGREEMENT.
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DEFINITION OF “U.S PERSON”

 
“U.S. person” means:
 

(1) Any natural person resident in the United States;
 

(2) Any partnership or corporation organized or incorporated under the laws of the United States;
 

(3) Any estate of which any executor or administrator is a U.S. person;
 

(4) Any trust of which any trustee is a U.S. person;
 

(5) Any agency or branch of a foreign entity located in the United States;
 

(6) Any non-discretionary account or similar account (other than an estate or trust) held by a dealer or other fiduciary for the benefit or account of a U.S. person;
 

(7) Any discretionary account or similar account (other than an estate or trust) held by a dealer or other fiduciary organized, incorporated, or (if an individual)
resident in the United States; or
 

(8) Any partnership or corporation if: (i) organized or incorporated under the laws of any foreign jurisdiction; and (ii) formed by a U.S. person principally for the
purpose of investing in securities not registered under the Act, unless it is organized or incorporated, and owned, by “accredited investors”2 who are not natural persons,
estates or trusts.3

 
______________
2 See the attached “Certificate of Accredited Investor” for the definition of “accredited investor.”
 
3 For further clarification, the following are not deemed to be “U.S. persons” under Regulation S of the Act: (i) Any discretionary account or similar account (other than an
estate or trust) held for the benefit or account of a non-U.S. person by a dealer or other professional fiduciary organized, incorporated, or (if an individual) resident in the
United States; (ii) Any estate of which any professional fiduciary acting as executor or administrator is a U.S. person if: (A) An executor or administrator of the estate who
is not a U.S. person has sole or shared investment discretion with respect to the assets of the estate; and (B) The estate is governed by foreign law; (iii) Any trust of which
any professional fiduciary acting as trustee is a U.S. person, if a trustee who is not a U.S. person has sole or shared investment discretion with respect to the trust assets,
and no beneficiary of the trust (and no settlor if the trust is revocable) is a U.S. person; (iv) An employee benefit plan established and administered in accordance with the
law of a country other than the United States and customary practices and documentation of such country; (v) Any agency or branch of a U.S. person located outside the
United States if: (A) The agency or branch operates for valid business reasons; and (B) The agency or branch is engaged in the business of insurance or banking and is
subject to substantive insurance or banking regulation, respectively, in the jurisdiction where located; and (vi) The International Monetary Fund, the International Bank for
Reconstruction and Development, the Inter-American Development Bank, the Asian Development Bank, the African Development Bank, the United Nations, and their
agencies, affiliates and pension plans, and any other similar international organizations, their agencies, affiliates and pension plans.
 
 
 12 Subscription Agreement
Participant’s Initials  Pacific Energy Development Corp.

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



EXHIBIT 10.52
PROMISSORY NOTE

 
 Silver Springs, Nevada

 September 24, 2012

This PROMISSORY NOTE (this “ Note”) is made this 24 th day of September, 2012, by Condor Energy Technology LLC, a Nevada limited liability company (the
“Borrower”) in favor of Pacific Energy Development Corp. (the “ Holder”) pursuant to the Borrower’s Operating Agreement, dated as of October 31, 2011.  Pursuant to the
terms and conditions of this Note, the Holder shall, from time to time and at the request of the Borrower, make cash advances to the Borrower (any such advance made
by the Holder being referred to herein as an “Advance”).  Upon each Advance, the parties agree that this Note shall represent the obligations of the Borrower with respect
to such Advance and with respect to any Advances previously made by the Holder and still outstanding.  Each Advance shall be reflected on the Payment Schedule
attached hereto pursuant to the terms hereof.

1. Principal and Interest.  The Borrower, for value received, hereby promises to pay to the order of the Holder, in lawful money of the United States, the principal
amount set forth on the Payment Schedule attached hereto (as such Payment Schedule is adjusted from time to time pursuant to the terms hereof), together with interest
accrued on the unpaid principal of each Advance at the Agreed Interest Rate (as defined below) commencing on the date of each such Advance hereunder and
compounding monthly.  Accrued interest with respect to any Advance made under this Note shall be payable in cash at the time the Borrower pays the principal amount
of this Note representing such Advance.
 

“Agreed Interest Rate” means the rate per annum equal to the one (1) month term, London Interbank Offered Rate (LIBOR rate) for U.S. dollar deposits, as
published in London by the Financial Times or if not published, then by The Wall Street Journal, plus four (4.0) percentage points.

Each Advance made under this Note is due and payable (a) on the date (the “ Applicable Maturity Date) that is 36 months from the date that such Advance is
made, or (b) on demand by written notice following the occurrence of an Event of Default (as defined below).  The Borrower shall, on each Applicable Maturity Date or, if
earlier, within one (1) business day of receipt of the written notice referred to in the immediately preceding sentence (the “Payment Date”), pay the outstanding principal
and all accrued and unpaid interest on this Note with respect to such Advance, as of the Applicable Maturity Date or the Payment Date, as applicable.
 

The Borrower may request Advances under this Note at any time and from time to time by delivering a written request (subject to approved budget of the
Borrower and together with supporting documents) therefor to the Holder, and the Holder shall deliver the requested Advance to the Borrower within two (2) business
days after its receipt of the Borrower’s request.  Notwithstanding anything to the contrary expressed or implied herein, any Advances made hereunder, once repaid, may
not be re-borrowed. At no time shall the outstanding principal amount of all outstanding Advances hereunder exceed US$8,000,000 (Eight Million US dollars).
 

2. Adjustments to Note; Payment Schedule.  The Payment Schedule attached hereto shall reflect, at all times while any amounts are outstanding under this Note,
the total principal amount outstanding under this Note and the amounts and dates of all Advances made under this Note.  Adjustments to the Payment Schedule shall be
made as follows:
 

(a) Additional Advances.  Upon the funding of each Advance, the Holder and the Borrower shall execute an “Advance Form” in substantially the form
attached hereto as Exhibit A.  Each such Advance Form shall state the amount and date of the Advance.  Promptly after the execution of the Advance Form by both
parties, the Holder shall update the total principal amount outstanding under this Note as reflected on the Payment Schedule and sign each such adjustment, shall attach
the executed Advance Form to the Payment Schedule, and shall promptly deliver a copy of the foregoing to the Borrower.
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(b) Prepayment Adjustment.  Promptly upon the Holder’s receipt of any repayment by the Borrower of principal and interest on any Advance, the Holder

shall make the appropriate adjustment to the total principal amount outstanding under this Note on the Payment Schedule.  The Holder shall sign each such payment
adjustment and attach evidence of such prepayment to the Payment Schedule.  The Holder shall promptly provide the Borrower with a copy of the adjusted Payment
Schedule.
 

3. Payment Schedule Controls.  At all times while any amounts are outstanding under this Note, the most recent signed and dated entries on the Payment
Schedule shall, in the absence of manifest error, be conclusive as to the outstanding balance of this Note; provided, however, that the failure by the Holder to make the
adjustments to the Payment Schedule required by Section 2 hereof with respect to any Advance or repayment shall not limit or otherwise affect the obligations of the
Borrower under this Note.
 

4. Prepayment.  This Note may be repaid in whole or in part at any time without penalty or premium.
 

5. No Usury. This Note is hereby expressly limited so that in no event whatsoever, whether by reason of deferment or advancement of loan proceeds,
acceleration of maturity of the loan evidenced hereby, or otherwise, shall the amount paid or agreed to be paid to the Holder hereunder for the loan, use, forbearance or
detention of money exceed the maximum interest rate permitted by the laws of any applicable jurisdiction.  If at any time the performance of any provision involves a
payment exceeding the limit of the price that may be validly charged for the loan, use, forbearance or detention of money under applicable law, then automatically and
retroactively, ipso facto, the obligation to be performed shall be reduced to such limit, it being the specific intent of the Borrower and the Holder hereof that all payments
under this Note are to be credited first to interest as permitted by law, but not in excess of (i) the agreed rate of interest hereunder, or (ii) that permitted by law, whichever
is the lesser, and the balance toward the reduction of principal.
 

6. Attorneys’ Fees.  If the indebtedness represented by this Note or any part hereof is collected in bankruptcy, receivership or other judicial proceedings or if this
Note is placed in the hands of attorneys for collection after default, the Borrower agrees to pay, in addition to the principal and interest payable hereunder, reasonable
attorneys’ fees and costs incurred by the Holder.
 

7. Successors and Assigns . The rights and obligations of the Borrower and the Holder will be binding upon and inure to the benefit of the successors, assigns,
administrators and transferees of the parties hereto.
 

8. Events of Default .
 

(a) General.  If an Event of Default (as defined below) occurs, the Holder may declare the principal amount then outstanding of, and the accrued but
unpaid interest on, this Note to be immediately due and payable.
 

(b) Definition.  For purposes of this Note, an “Event of Default ” is any of the following occurrences:
 

(i) The Borrower shall fail to pay the outstanding principal and all accrued but unpaid interest with respect to any Advance made under this Note
on the Applicable Maturity Date;
 

(ii) If the Borrower shall (i) become insolvent or take any action which constitutes his admission of inability to pay his debts as they mature; or (b)
file a petition in bankruptcy; or
 

(iii) Any event or series of events occurs which has or is reasonably likely to have a Material Adverse Effect as reasonably determined by Holder.
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For purposes of this Note, a “Material Adverse Effect” means any effect, change, event, occurrence, circumstance or state of facts that would reasonably

be expected to (i) be materially adverse to the business, condition (financial or otherwise), assets, liabilities, prospects or results of operations of the Borrower, or (ii)
materially adversely affect the ability of Borrower to perform its obligations hereunder and consummate the transactions contemplated hereby in a timely manner.
 

(c) Remedies on Default, etc.  In case any one or more Events of Default shall occur and be continuing, the Holder may proceed to protect and enforce
its rights by an action at law, suit in equity or other appropriate proceeding, whether for the specific performance of any agreement contained herein, or for an injunction
against a violation of any of the terms hereof, or in aid of the exercise of any power granted hereby or by law or otherwise.  In case of a default in the payment of any
principal of or interest on this Note, the Borrower will pay to the Holder such further amount as shall be sufficient to cover the cost and expenses of collection, including,
without limitation, reasonable attorneys’ fees, expenses and disbursements.  No course of dealing and no delay on the part of the Holder in exercising any right, power or
remedy shall operate as a waiver thereof or otherwise prejudice the Holder’s rights, powers or remedies.  No right, power or remedy conferred by this Note upon the
Holder shall be exclusive of any other right, power or remedy referred to herein or now or hereafter available at law, in equity, by statute or otherwise.
 

9. All financial indebtedness provided to the Borrower by the Holder or MIE Jurassic Energy Corporation (“MIEJ”) as members of Borrower shall be documented
using the same form of promissory note as this Note (collectively, the “Member Notes”), and the Borrower shall not have any outstanding financial indebtedness provided
to it by any other parties, except where such financial indebtedness is subordinated to the Member Notes on terms which are satisfactory to the holders of the Member
Notes.  Indebtedness under all Member Notes shall be senior to all other indebtedness of the Borrower, and, notwithstanding Section 4 (“Prepayment”), any prepayment
of advances made under Member Notes shall be done pro rata in chronological order, such that unpaid principal and interest with respect to advances made earliest in
time will be repaid first until repaid in full, on a pro rata basis based on the respective member’s proportionate amount of unpaid principal and interest advanced on such
date.
 

10. Waivers and Amendments.  The Borrower hereby waives presentment, demand for performance, notice of non-performance, protest, notice of protest and
notice of dishonor.  No delay on the part of the Holder in exercising any right hereunder shall operate as a waiver of such right or any other right.  Any term of this Note
may be amended or waived only with the written consent of the Borrower and the Holder.
 

11. Governing Law.  This Note is being delivered in, and shall be governed by and construed in accordance with, the laws of the State of Nevada, without regard
to conflicts of laws provisions thereof.
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IN WITNESS WHEREOF, the Borrower has executed this Note as of the date first set forth above.
 
BORROWER
                                                            
 Condor Energy Technology LLC  
    
 By: /s/ Andrew Harper  

  Andrew Harper  
  Manager  
    

ACCEPTED AND AGREED TO:

HOLDER
 
 Pacific Energy Development Corp.  
    
 By: /s/ Frank C. Ingriselli     

  Frank C. Ingriselli  
  President and Chief Executive Officer  
    
 

PAYMENT SCHEDULE

Date Amount of Advance Amount of Repayment
Adjusted Unpaid Principal Balance of

Note Signature of Holder

September 24, 2012 US$276,326.25  US$276,326.25

By:  /s/ Frank C. Ingriselli
 
Name:  Frank C. Ingriselli
 
Title:  President and CEO
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EXHIBIT A
FORM OF

ADVANCE FORM

This Advance Form (this “Form”) is executed by Pacific Energy Development Corp. (the “Holder”), and Condor Energy Technology LLC (the “Borrower”),
with reference to the following:

 
A.              The Holder and the Borrower are parties to that certain Promissory Note (the “Note”) dated as of September __, 2012, as adjusted,

modified, and amended from time to time.
 

B.              The parties desire to increase the total principal amount outstanding under the Note to reflect an Advance made by the Holder to the
Borrower, as set forth below.

 
NOW, THEREFORE, for good and valuable consideration, the parties hereto agree that the total principal amount outstanding under the Note is

hereby increased by $____________, to reflect an Advance made by the Holder to the Borrower dated as of_________.
 

IN WITNESS WHEREOF, the parties hereto have executed this Advance Form as of the date set forth below.
 
Date:_________________ BORROWER  
   
 Condor Energy Technology LLC  
    
   

    
 HOLDER  
   
 Pacific Energy Development Corp.  
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EXHIBIT 10.53
 

EXECUTION VERSION
 

 
PACIFIC ENERGY TECHNOLOGY SERVICES, LLC

 
OPERATING AGREEMENT

 
by and between

 
PACIFIC ENERGY DEVELOPMENT CORP.

 
and

 
SOUTH TEXAS RESERVOIR ALLIANCE LLC

 

 

 

 
Dated as of October 4, 2012
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OPERATING AGREEMENT

 
This OPERATING AGREEMENT (“Agreement”) is entered into effective as of October 4, 2012 (the “ Effective Date ”) between and among PACIFIC ENERGY

TECHNNOLOGY SERVICES, LLC, a limited liability company organized and existing under the laws of the State of Nevada, United States of America, and having its
principal office at 4125 Blackhawk Plaza Circle, Suite 201, Danville, CA 94506, United States of America (“PETS” or the “Company”), PACIFIC ENERGY
DEVELOPMENT CORP., a  company organized and existing under the laws of the State of Nevada, United States of America, and having its principal office at Suite 201,
4125 Blackhawk Plaza Circle, Suite 201A, Danville, California 94506, United States of America (“PEDCO”), and SOUTH TEXAS RESERVOIR ALLIANCE, LLC, a limited
liability company organized and existing under the laws of the State of Delaware, and having its principal office at 1416 Campbell Road, Building B, Suite 204, Houston,
Texas 77055 (“STXRA”). PEDCO and STXRA are referred to collectively as the “ Parties” and individually as a “ Party,” and unless the context otherwise requires, include
their respective successors and permitted assigns.
 

RECITALS
 

WHEREAS, the Company was originally formed on September 21, 2012 through the filing of Articles of Organization in the office of the Secretary of State of the
State of Nevada;
 

WHEREAS, PEDCO, along with its affiliated entities, is engaged in activities involving the development and operation of petroleum resources in the United
States and Pacific Rim countries, with a particular focus on the People’s Republic of China, and has extensive strategic relationships with energy industry partners in the
United States and abroad;
 

WHEREAS, STXRA is a consulting firm specializing in the delivery of petroleum resource acquisition services and practical engineering solutions to clients
engaged in the acquisition, exploration and development of petroleum resources, with the STXRA team having hands-on experience in drilling and completing horizontal
wells, including over 50 horizontal wells with lengths exceeding 4,000 ft. from 2010 to 2012, as well as experience in both slick water and hybrid multi-stage hydraulic
fracturing technologies and in the operation of shale wells and fields;
 

WHEREAS PEDCO and STXRA plan for the Company to provide technical and operational services to PEDCO and its Affiliates, and other non-affiliated clients
and customers within the United States and Pacific Rim countries, and to assist PEDCO’s parent company, PEDEVCO Corp, in the pursuit of interest in shale gas blocks
in the People’s Republic of China (the “Business”);
 

WHEREAS, following the Effective Date, PEDCO and STXRA will be the only Members of the Company; and
 

WHEREAS, the Parties desire to enter into this Agreement to memorialize their agreements with respect to the governance, management and operation of the
Company, and set out in writing their respective rights, restrictions and obligations as Members of the Company and with respect to Business projects involving the
Company.
 

NOW THEREFORE, in consideration of the mutual promises set forth herein and for other good and valuable consideration the receipt and sufficiency of which
are hereby acknowledged, the Parties hereby agree as set forth in this Agreement:
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Article 1

Definitions
 

Section 1.1Definitions.  As used in this Agreement, the following terms shall have the following meanings:
 

“Advisors” shall have the meaning set forth in Section 11.1.
 

“Affiliate” (including the terms “Affiliated” and “Affiliated with”) means, with respect to any Person, any other Person who or which, directly or indirectly, through
one or more intermediaries, controlling, controlled by, or under common control with such Person.  As used in the preceding sentence, the term “control” (including the
terms “controlling”, “controlled by” or “under common control with”) means the possession, directly or indirectly, through one or more intermediaries, of the power to direct
or cause the direction of the management or policies of a Person, whether through the ownership of voting securities, by contract or otherwise; provided however that in
any event, any Person that owns directly or indirectly more than fifty percent (50%) of the ordinary voting interests in such other Person shall be deemed to control such
other Person.
 

“Agreed Interest Rate” means interest compounded on an annual basis, at the rate per annum equal to the one (1) month term, London Interbank Offered Rate
(LIBOR rate) for U.S. dollar deposits, as published by The Wall Street Journal, plus four (4.0) percentage points, as calculated and fixed as of the date the loan is
made.  If the aforesaid rate is contrary to any applicable usury law, the rate of interest to be charged shall be the maximum rate permitted by such applicable law.
 

“Agreement” means this Operating Agreement of Pacific Energy Technology Services, LLC, as amended and in effect from time to time.
 

 “Articles of Organization” or “Articles” means the Articles of Organization of the Company, dated September 21, 2012, as amended or supplemented from
time to time.
 

“Board” shall mean the board of Managers of the Company.
 

“Business Day” means any day other than a Saturday, a Sunday or other day on which commercial banks in New York, New York are authorized or required to
close under applicable laws.
 

“Chairman of the Board” means the chairman of the Board of the Company.
 

 “Confidential Information” shall have the meaning set forth in Section 11.1.
 

“Dispute” shall have the meaning set forth in Section 16.1(a).
 

“Effective Date ” shall have the meaning set forth in the introductory paragraph to this Agreement.
 

 “FCPA” shall have the meaning set forth in Section 17.13(a).
 

 “Governmental Authority” means each nation, state, department, region, county, municipality or other political subdivision, and any agency, authority, court,
department, commission, board, bureau or instrumentality of any of them.
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“Governmental Approvals” means all clearances, permits, consents, licenses, approvals or any other authorization required by any Governmental Authority for

the (i) development, finance, maintenance, operation or ownership of a Project, (ii) ownership of, or investment in, the Company, (iii) distribution or receipt of dividends,
earnings or other moneys generated by a Project or the Company and (iv) transfer of any such dividends, earnings or moneys outside the United States.
 

“Independent Third Party” means any Person who, immediately prior to the contemplated transaction, does not own in excess of 10% of the Company’s
Interests on a fully-diluted basis (a “10% Owner”), who is not a member of management of the Company, who is not controlling, controlled by or under common control
with any such 10% Owner and who is not the spouse or descendent (by birth or adoption) of any such 10% Owner or a trust for the benefit of such 10% owner and/or
other such persons.
 

 “Interest(s)” or “Membership Interest(s)” or “Unit(s)” mean a membership interest(s) of the Company, including Class A Units and any other class or series of
units or interests issued by the Company.
 

“IPO” means the offering of Interests of the Company for subscription by the general public on any exchange.
 

“Manager(s)” shall mean a Manager of the Board of the Company elected by the Members in compliance with the terms of the Articles, this Agreement and
Nevada Law.
 

“Members” means, collectively, PEDCO, STXRA, and any other holder of Units of the Company from time to time.
 

 “Nevada” means the State of Nevada, United States of America.
 

“Nevada Law” means all State of Nevada laws, statutes, orders, policies, licenses, permits, clearances, approvals, regulations, rules of and agreements with any
State of Nevada governmental instrumentality and interpretations thereof having jurisdiction over the matter in question.
 

“Party” and “Parties” shall have the meaning set forth in the introductory paragraph to this Agreement.
 

“Person” means any individual, general or limited partnership, corporation, limited liability company, executor, administrator or estate, association, trustee or trust
or other entity.
 

“PETS” and the “Company” shall have the meanings set forth in the introductory paragraph to this Agreement.
 

“Project” and “Projects” shall mean such petroleum resource due diligence, acquisition, joint venture, exploration, development, operation and service projects
as undertaken by the Company.
 
“Sale of the Company ” means the sale of the Company to an Independent Third Party or group of Independent Third Parties pursuant to which such party or parties
acquire (i) Interests of the Company possessing the voting power to elect a majority of the Company’s Managers (whether by merger, consolidation or sale or transfer of
the Company’s Interests) or (ii) all or substantially all of the Company’s assets as determined on a consolidated basis.
 

 “Senior Officer” means the chief executive officer, chief operating officer, president or any executive vice president of the Parties.
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“Transfer” means any sale, assignment, transfer or other disposition (whether voluntarily, involuntarily or by operation of law).

 
“Unitholder(s)” or “Member(s)” means any holder of Units of the Company.

 
“Unitholder Interest” means with respect to each Member, the interest of such Member in the Company derived by dividing the total number of Units registered

in the name of such Member by the total outstanding Units, on an as-converted basis.
 

Article 2
Organizational Matters

 
Section 2.1Formation.

 
The Members hereby ratify and approve the Articles and approve this Agreement as the Company’s operating agreement.

 
Section 2.2Name.

 
The name of the Company shall be Pacific Energy Technology Services, LLC, as set forth in the Articles, and the business of the Company shall be conducted

under such name or, subject to compliance with applicable law, any other name that the Managers deem appropriate.  The Managers shall file on the Company’s behalf
all fictitious name certificates and similar filings that the Managers consider necessary or advisable.
 

Section 2.3Term.
 

The term of the Company commenced as of the date of the filing of the Articles and, unless sooner terminated under Section 12.1 or as otherwise provided by
law, shall continue until the date specified in the Articles.
 

Section 2.4Office and Agent.
 

The Company shall continuously maintain a registered agent in the State of Nevada.  The registered agent shall be as stated in the Articles or as otherwise
determined by the Managing Member.
 

Section 2.5Principal Place of Business; Other Offices .
 

The principal place of business of the Company shall be 4125 Blackhawk Plaza Circle, Suite 201, Danville, CA 94506. The Managers may change the
Company’s principal place of business and may establish on the Company’s behalf such additional places of business as they may determine.
 

Section 2.6Purpose and Business of the Company.
 

The purpose and business of the Company shall be to engage in any lawful act or activity for which a limited liability company may be formed under Nevada law,
including to conduct the Business.
 
 

Article 3
Ownership Interests and Capital Contributions

 
Section 3.1Units and Classes of Units.

 
The ownership interests in the Company shall be reflected as Units of which there shall be one class, Class A Units, which shall be issued to the initial Members

(the “Class A Members”).  The additional characteristics of the Class A Units shall be as described in this Agreement.  References in this Agreement to Units shall refer
to Units regardless of class; and references to a “Unitholder” or “Unitholders” shall include any or all owners of Units.
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Section 3.2Capital Contributions; Issuance of Units.

 
Previously or concurrently with the effective date of this Agreement, the initial Members, also called the Class A Members, have each contributed to the Company

the amount of cash, property or other consideration set forth opposite such Class A Member’s name on Exhibit A hereto.
 

Section 3.3No Return of Capital Contributions; No Interest.
 

Except as otherwise provided in this Agreement, no Member shall be entitled to demand or receive the return of all or any portion of such Member’s capital
contribution or to be paid interest in respect of either its capital account or capital contribution.  No Member shall have any right to receive property other than cash.
 

Section 3.4Capital Accounts.
 

The Company shall maintain a separate Capital Account for each Unitholder according to the rules of Treasury Regulation Section 1.704-1(b)(2)(iv).  For this
purpose, the Company may, upon the occurrence of the events specified in Treasury Regulation Section 1.704-1(b)(2)(iv)(f), increase or decrease the Capital Accounts
in accordance with the rules of such regulation and Treasury Regulation Section 1.704-1(b)(2)(iv)(g) to reflect a revaluation of Company property.
 

Section 3.5No Obligation to Restore Deficits.
 

No Member or Unitholder shall have any liability or obligation to the Company, the Members or other Unitholders or any creditor of the Company to restore at any
time any deficit balance in such Member’s or Unitholder’s Capital Account.
 

Section 3.6Units as Profits Interests .
 

The Class A Units issued to the initial Members, insofar as they differ in participation in profit from the relative capital contributed in exchange therefor, may be
treated in part as “profits interests” under IRS Revenue Procedure 93-27 and IRS Revenue Procedure 2001-43 and the provisions of this Agreement shall be interpreted
and applied consistently therewith.  Each Unitholder authorizes and directs the Company to elect to have the “Safe Harbor” described in the proposed Revenue
Procedure set forth in Internal Revenue Service Notice 2005-43 (the “Notice”) apply to any interest in the Company transferred to a service provider by the Company on
or after the effective date of such Revenue Procedure in connection with services provided to the Company.  For purposes of making such Safe Harbor election, the Tax
Matters Member (as defined below) is hereby designated as the “partner who has responsibility for federal income tax reporting” by the Company and, accordingly,
execution of such Safe Harbor election by the Tax Matters Member constitutes execution of a “Safe Harbor Election” in accordance with Section 3.03(1) of the
Notice.  The Company and each Unitholder hereby agree to comply with all requirements of the Safe Harbor described in the Notice, including, without limitation, the
requirement that each Unitholder shall prepare and file all federal income tax returns reporting the income tax effects of each interest in the Company issued by the
Company covered by the Safe Harbor in a manner consistent with the requirements of the Notice.
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Article 4

Members; Transfer Of Membership Interests
 

Section 4.1  Initial Members.
 

The Members (those who have signed this Agreement) are hereby admitted to the Company.
 

Section 4.2Limited Liability.
 

The Members shall have no personal liability or obligation under any judgment of a court, or in any other manner, for any debt, obligation or liability of the
Company, whether that liability or obligation arises in contract, tort or otherwise, solely by reason of their status as Members.
 

Section 4.3Transfer of Membership Interests.
 

A Member’s or Unitholder’s interest in the Company, including the Member’s economic interest, may not be transferred unless in accordance with the provisions
of Article 5 below.  For purposes of this Section 4.3, a pledge of Units shall not be deemed a transfer.
 

Article 5
Restrictions on Transfers, Issuances, Repurchases or Other Changes in the Units

 
Section 5.1  General Restrictions.

 
No Transfer of Units of the Company by any Unitholder shall be permitted; provided however that any Unitholder may Transfer Units to one (1) or more of its

Affiliates in accordance with Clause 5.5 of this Agreement shall be permitted.
 

Section 5.2  Attempted Transfers Void.
 

Except as provided in this Article 5, no Transfer or attempted Transfer of the Units of any Unitholder, whether by absolute or by collateral assignment or
otherwise, whether by gift or for valuable consideration, and no matter how conditioned, shall in any manner be effective or binding upon the other Unitholders or the
Company, unless made in full compliance with the terms hereof.
 

Section 5.3  After-Acquired Units.
 

Whenever any Unitholder who is a party to this Agreement acquires additional Units, such Units so acquired shall be subject to all of the terms and provisions of
this Agreement.

 
Section 5.4  Deed of Adherence.

 
No transfer of Units by any selling Party to any third party shall be entered into the Company’s register of Unit transfers and all Parties shall procure that unless

such third party has first entered into a deed of adherence with all parties hereto other than the selling Party pursuant to which such third party shall agree, inter alia, to
be bound by all the restrictions of, and discharge all duties and obligations as set out in this Agreement as if it were an original party hereto.  Such deed of adherence
shall be in such form at such other parties shall reasonably require.
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Section 5.5  Exempt Transfer.

 
 (a)           Notwithstanding anything to the contrary herein, the foregoing provisions of this Article 5 shall not apply to a Transfer by a Unitholder of all or part of its Units to
an Affiliate, provided, however, that any such Transfer shall be in accordance with each of the following terms:
 

 (i)           Such Unitholder shall provide written notice of such Transfer to each other Unitholder;
 

 (ii)           The transferee to whom the Unitholder Transfers its Units shall execute and deliver to each other Unitholder and the Company a deed of
adherence to this Agreement, in form and substance reasonably satisfactory to the Company, indicating such transferee’s agreement to be bound by the terms
and conditions of this Agreement as a Party and a Unitholder hereunder in the same manner as the Transferring Unitholder and be entitled to the same right to
the same extent and in the same manner as the Transferring Unitholder;

 
 (iii)           such Unitholder shall remain bound by its obligations under this Agreement; and

 
 (iv)           if any such transferee Affiliate shall cease to be an Affiliate of such Unitholder, any Units held by such transferee shall be promptly

retransferred to such Unitholder or transferred to another of such Unitholder’s Affiliates.
 
 (b)           Notwithstanding anything to the contrary herein, the provisions of this Article 5 shall not apply to (i) the sale of Units pursuant to an IPO or (ii) any Transfer
after the expiration of a customary lock up period of an IPO.
 
 

Article 6
Meetings of Unitholders

 
Section 6.1  General Meeting.

 
A General Meeting of the Unitholders of the Company (the “ Annual General Meeting”) may be held once in every calendar year upon the written request of a

Unitholder to the other Unitholder(s).
 

Section 6.2  Extraordinary Meetings.
 

Extraordinary meetings of the Unitholders of the Company shall be held upon the request of the Chairman, any PEDCO Manager, or any STXRA Manager (or as
otherwise required pursuant to the provisions of applicable law) upon at least fourteen (14) days written notice (containing the agenda, date, time and place of the
meeting) to all Unitholders of the Company; provided, however, that, subject to applicable law, such fourteen (14) day notice requirement may be waived by Unitholders
of the Company having an aggregate Unitholder Interest of not less than seventy-five percent (75%) in a particular case.  Any notice period referred to above shall
exclude both the day on which the notice is served or deemed to be served and the day for which the notice is given.
 

Section 6.3  Quorum.
 

The quorum for any meeting of the Unitholders of the Company shall be Unitholders of the Company whose aggregate Unitholder Interest is not less than
seventy-five percent (75%) present personally or by duly appointed proxy, attorney or representative.  If within half an hour of the time appointed for the meeting no
quorum is present, the meeting shall be adjourned to the same day one (1) week later at the same time and place or to such other day or time as the Chairman may
designate upon at least five (5) days’ written notice to all of the Unitholders of the Company.  If at the adjourned meeting no quorum is present within half an hour from the
time appointed for the meeting, Unitholders of the Company whose Unitholder Interest is not less than seventy-five percent (75%) present or represented at such
meeting shall constitute a quorum; provided, however, that no action or decision shall be taken on any matter not specified in the agenda of the meeting when it was first
called.
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Section 6.4  Unitholder Approval.

 
(a) All the Reserved Matters shall be subject to the approval of the Unitholders of the Company.

 
(b) Except as required by applicable law or otherwise provided in this Agreement, any action by the Unitholders of the Company at any General Meeting or

extraordinary meeting shall require the approval of Unitholders of the Company having an aggregate Unitholder Interest of not less than seventy-five percent (75%)
present and voting at a validly held meeting.
 

Section 6.5  Written Resolution.
 

Except as otherwise required by applicable law, a resolution in writing (circulated to all the Unitholders of the Company) approved and signed by all the
Unitholders of the Company shall be valid and effectual as if it had been a resolution passed at a meeting of the Unitholders of the Company duly convened and held.
 

Section 6.6  Chairman.
 

The Chairman of the Board for the time being shall also preside as chairman at any General Meeting.  If the Chairman of the Board is absent at any General
Meeting, a Manager shall act as the chairman.
 
 

Article 7
Company Management

 
Section 7.1  Board of Managers .

 
 (a)           The number of Managers holding office at any one time shall be three (3), unless otherwise agreed by all of the Unitholders. So long as the Company

is not listed on any stock exchange, the Board shall be comprised of members nominated by the Unitholders whereby the number of nominated Managers by each
Unitholder shall be as nearly as practicable in proportion to such Unitholder’s Unitholder Interest (for which purposes a Unitholder may aggregate the Unitholder Interests
of some or all of its Affiliates provided those Affiliates do not also exercise their nomination rights) provided that any Manager nominated by a Unitholder shall have
acceptable qualifications to serve on the Board and provided further that:
 

(i) As long as PEDCO and its Affiliates shall have an aggregate Unitholder Interest of at least fifty percent (50%), PEDCO may appoint two (2)
Managers, and so long as PEDCO and its Affiliates shall have an aggregate Unitholder Interest of at least twenty-five percent (25%), PEDCO may appoint one (1)
Manager (on a non-cumulative basis) (each, a  “PEDCO Manager”); and

 
(ii) So long as STXRA and its Affiliates shall have an aggregate Unitholder Interest of at least twenty-five percent (25%), STXRA may appoint one

(1) Manager (the “STXRA Manager”).
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(b)           The Chairman of the Board shall be a PEDCO Manager, as designated by PEDCO. The Chairman shall chair all meetings of the Board.

 
(c)           In the event of the resignation, death, removal or disqualification of a Manager selected as set forth above, the appropriate designating Party or Parties

shall promptly nominate a new Manager, and, after written notice of the nomination has been given by such designating Party or Parties to the other parties, each
Unitholder shall vote its Units to elect such nominee to the Board, if and as required.
 

(d)           The appropriate designating Party or Parties may specify that the Manager elected by it shall be removed at any time and from time to time, with or
without cause (subject to applicable Nevada Law, this Agreement, and the Articles), in such Party or Parties’ sole discretion.  After written notice to each of the Parties of
the new nominee to replace a removed Manager, each Unitholder shall promptly vote its Units to remove the Manager in question and to replace such Manager with the
nominee of the Party entitled to designate such Manager.
 
( e )           Appointment of Managers.  In the event of the appointment of a Manager nominated in accordance with this section, the Unitholders shall vote their Units to
cause the appointment to the Board of the Manager so designated for appointment by the appropriate Unitholder.
 

(f)   Frequency of meetings; Notice.  Except as otherwise provided in this Agreement, the Board shall hold a regular meeting at least once each year at a
location the Board shall determine.  The date, time and location of any such regular meeting shall be established by the Board and notified to each Manager in writing at
least fourteen (14) days in advance.  Special meetings of the Board shall be held upon the request of the Chairman or any Manager upon at least two (2) Business Days’
written notice (containing the agenda, date, time and place of the meeting) to the Managers and shall be held at such time and place designated in such notice.
 

(g)   Quorum.  The quorum for any meeting of the Board shall be a majority of the Managers, each Manager present personally or by his alternate. If within
half an hour of the time appointed for the meeting no quorum is present, the meeting shall be adjourned to the same day one (1) week later at the same time and place or
to such other day or time as the Chairman may designate upon at least two (2) days’ written notice to all of the Managers (the “Adjourned Meeting”).  If at the Adjourned
Meeting no quorum is present within half an hour from the time appointed for the meeting, any two (2) Managers present at such meeting shall constitute a quorum;
provided, however, that no action or decision shall be taken on any matter not specified in the agenda of the meeting when it was first called.
 

(h)   Conference Meetings .  Meetings of the Managers held by means of a telephone conference which enables all persons participating in the meeting to
hear each other at the same time and to communicate with each other shall be valid as if they were attended by all Managers in person.  Such participation by any
Manager shall constitute presence in person at the meeting by such Manager.  All meetings of the Managers shall enable Managers to participate by means of telephone
conference.
 

(i)  Board Approvals.
 

(i) Except as otherwise provided in, or delegated in accordance with, this Agreement or required by applicable law, all matters requiring the
approval of the Board shall be subject to the approval of a majority of the Managers present and voting at a duly convened meeting.

 
(ii) Each Manager shall have one (1) vote and no Manager shall have a casting vote.
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(j)   Written Resolution.  The Board may take action by written resolution signed and approved by all of the Managers in lieu of holding a meeting.  Such

written resolution may be signed in counterparts.
 

Section 7.2  Officers and Employees.
 

(a)           Both the PEDCO Managers and the STXRA Manager are entitled to nominate corporate officers of the Company, subject to approval by the Board.  Any
officer so expressly designated shall have such authority and perform such duties as the Board may, from time to time, delegate to such officer.
 

(b)           Subject to the approval rights described herein, the business and affairs of the Company shall be managed exclusively under the direction of the Board,
by or under the direction of one or more officers pursuant to expressly delegated authority from the Board.  The power to act for or to bind the Company shall be vested
exclusively in such officers of the Company, subject to the Board’s authority to delegate powers and duties to officers, as set forth herein.  Subject to the foregoing, the
officers shall have the power and authority to execute and deliver contracts, instruments, filings, notices, certificates, and other documents of whatsoever nature on behalf
of the Company.  The officers of the Company shall have power and authority, as expressly delegated to them by the Board of Managers of the Company to cause the
Company to hire employees, including officers appointed by the Board of Managers, as such officers deem necessary and to cause the Company to pay such employees
as such officers deem fit, in their reasonable discretion.
 

Article 8
Allocation Of Profit, Loss And Distributions

 
Section 8.1Allocations.

 
Subject to Sections 8.4-8.7, Company profit shall first be allocated to the Unitholders, pro rata, in accordance with the prior allocation of Company loss and to the

extent thereof; and thereafter such profit shall be allocated to the Unitholders, pro rata, in accordance with their ownership of Units.  For avoidance of doubt, profits
allocable with respect to equity ownership in assets and/or Projects held by Members as contemplated with respect to Projects hereunder shall be allocated to Members
in accordance with the ownership interests therein, and/or as otherwise agreed upon by the parties in writing.
 

Section 8.2  Company Loss.
 

Company loss shall be allocated to the Unitholders, pro rata, in accordance with their positive Capital Account balances and to the extent thereof; and thereafter
such loss shall be allocated to the Unitholders, pro rata, in accordance with their ownership of Units.  For avoidance of doubt, losses allocable with respect to equity
ownership in assets and/or Projects held by Members as contemplated with respect to Projects hereunder shall be allocated to Members in accordance with the
ownership interests therein, and/or as otherwise agreed upon by the parties in writing.
 

Section 8.3Distributions.
 

Subject to any restrictions under applicable law, the Company may make distributions of money or property at least annually or at such other times and in such
amounts as the Managers may determine.  Such distributions, other than liquidating distributions, shall be made to Unitholders, pro rata, in accordance with their
ownership of Units.   Liquidating distributions shall be made to the Unitholders, pro rata, in accordance with their  positive capital account balances after all allocations of
profit and loss are made.  For avoidance of doubt, distributions allocable with respect to equity ownership in assets and/or Projects held by Members as contemplated
with respect to Projects hereunder shall be allocated to Members in accordance with the ownership interests therein, and/or as otherwise agreed upon by the parties in
writing.
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Section 8.4Company Non-Recourse Deductions.

 
Any Company non-recourse deductions (as defined in Treasury Regulations Section 1.704-2(1)) for any taxable year or other period shall be specially allocated

to the Members in accordance with their respective interests in profit.
 

Section 8.5  Member Non-recourse Deductions.
 

Member non-recourse deductions shall be specially allocated to the Member who bears the economic risk of loss with respect to the Member non-recourse debt
in accordance with Treasury Regulations Section 1.704-2.
 

Section 8.6  Minimum Gain.
 

Notwithstanding any other provision of this Article 8, if there is a net decrease in Company non-recourse debt or Member non-recourse debt, minimum gain shall
be determined in accordance with the principles of Treasury Regulations Sections 1.704-2 and 1.704-2, and each Member shall be specially allocated items of Company
income and gain for such year (and, if necessary, subsequent years) in an amount equal to the Member’s respective share of such net decrease during such year,
determined pursuant to Treasury Regulations Sections 1.704-2.  The items to be so allocated shall be determined in accordance with Treasury Regulations Section
1.704-2.
 

Section 8.7Section 704 Allocations.
 

In the event that the fair market value of an item of Company property differs from its tax basis, allocations of depreciation and amortization, gain and loss with
respect to such property will be made for tax purposes in a manner that takes account of the variation between the tax basis and the fair market value of such property in
accordance with the Internal Revenue Code Section 704 and Treasury Regulations Section 1.704-1(4).
 

Article 9
Certain Additional Covenants

 
Section 9.1  Funding of the Company.

 
As a means to finance the operations of the Company without contributing to, changing or otherwise affecting the Unit capital of the Company, the Unitholders

and the Board, via unanimous approval, respectively, may require some or all the Unitholders to provide intercompany loans to the Company from time to time in such
amounts as unanimously agreed upon by the Unitholders (each, a “Cash Call”). The terms and conditions of each Cash Call and related intercompany loans must be
unanimously approved by the Unitholders and the Board.  The Chairman shall propose the due dates for payment of Cash Calls and purposes of use of respective Cash
Calls, including funding the Company’s operations and the general administrative expenses of the Company, and any such loans shall be documented using Board-
approved promissory notes and shall accrue interest at the Agreed Interest Rate.
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Section 9.2  Projects.

 
From time to time the Company may consider pursuing Business opportunities that, if unanimously approved by the Board of Managers, shall become Projects

subject to this Agreement.  The Company shall set forth the scope, terms, conditions, economics, obligations and other aspects of each Project in separate Schedules
unanimously approved by the Board of Managers and attached to this Agreement under Exhibit B.  Nothing herein shall obligate any Member or Manager to present
Business opportunities to the Company, or preclude any Member or Manager from independently pursuing any Business opportunities that have not been presented, or if
presented, rejected, by the Board of Managers as a Project hereunder.
 

Section 9.3  Observance of Laws.
 

Each Unitholder and the Company shall comply with and shall cause its Affiliates to comply with all applicable Nevada Law or other applicable laws, rules, or
regulations of any other jurisdiction that are or may be applicable to the Company’s business and the Unitholders’ and their Affiliates’ activities in connection with the
Company or a Project.  Each of the Unitholders shall use reasonable efforts to obtain all regulatory approvals that are necessary for it to perform its obligations under this
Agreement.  The Company shall use reasonable efforts to obtain all other Governmental Approvals necessary to effect each of the transactions contemplated herein.
 

Article 10
Representations, Warranties and Acknowledgments of the Unitholders

 
Section 10.1  Representations and Warranties of Unitholders.

 
Each Unitholder hereby represents and warrants to the Company and the other Unitholders as of the date hereof as follows:

 
(a)           If such Unitholder is an entity, such Unitholder is duly organized and validly existing in good standing under the laws of the jurisdiction of its creation and

has all requisite power and authority, corporate or otherwise, to enter into and to perform its obligations hereunder and to carry out the terms hereof and the transactions
contemplated hereby.
 

(b)           The execution, delivery and performance of this Agreement by such Unitholder have been duly authorized by all necessary action on the part of such
Unitholder and do not require any approval or consent of any holder (or any trustee for any holder) of any indebtedness or other obligation of such Unitholder.
 

(c)           This Agreement has been duly executed and delivered on behalf of such Unitholder by an appropriate officer of such Unitholder and constitutes the
legal, valid and binding obligation of such Unitholder, enforceable against it in accordance with its terms, as such enforceability may be limited by applicable bankruptcy,
insolvency, reorganization, moratorium and similar laws affecting creditors’ rights generally and by general principles of equity.
 

(d)           There is no legislation, action, suit, proceeding or investigation pending or, to the best of such Unitholder’s knowledge, threatened, before or by any
court, administrative agency, environmental council, arbitrator or governmental authority, body or agency which could reasonably be expected to materially and adversely
affect the performance by such Unitholder of its obligations hereunder or which questions the validity, binding effect or enforceability hereof, any action taken or to be
taken by such  Unitholder pursuant hereto or any of the transactions contemplated hereby.
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(e)           The execution, delivery and performance by such Unitholder of this Agreement and the consummation of the transactions contemplated hereby and

thereby, including the incurrence by such Unitholder of its financial obligations hereunder and thereunder, will not result in any violation of any term of its constituent
documents, or its Articles, as the case may be, or any material contract or agreement applicable to it, or of any license, permit, franchise, judgment, writ, injunction or
regulation, decree, order, charter, law, ordinance, rule or regulation applicable to it, including any loan agreements executed with the banks/other creditors, or any of its
properties or to any obligations incurred by it or by which it or any of its properties or obligations are bound or affected, or of any determination or award of any arbitrator
applicable to it, and will not conflict with, or cause a breach of, or default under, any such term or result in the creation of any lien upon any of its properties or assets.
 

(f)           All third party consents and approvals including banks/other creditors approval(s) required for the execution, delivery and performance if this Agreement
have been obtained to the satisfaction of each other and no other consent, approval, order or authorization of, or registration, declaration or filing with, or giving of notice
to, obtaining of any license or permit from, or taking of any other action with respect to, any central, state or local government or public body, authority or agency or
banks/other creditors is required in connection with the valid authorization, execution, delivery and performance by such Unitholder of this Agreement or the
consummation of any of the transactions contemplated hereby.
 

Section 10.2  Investment Intent.
 

Each Unitholder hereby represents and warrants to the Company and the other Unitholders that such Unitholder has acquired its Units for such Unitholder’s own
account, for investment purposes only and not with a view to the distribution or resale thereof, in whole or in part, and agrees that it will not Transfer, or offer to Transfer,
all or any portion of its Units in any manner that would violate, or cause the Company to violate, this Agreement or any applicable securities laws.
 

Section 10.3  Unregistered Securities.
 

Each Unitholder hereby acknowledges that such Unitholder is aware that the Units (and the offering, issuance and sale thereof to such Unitholder) have not been
listed with any stock exchanges under any applicable securities laws.  Each Unitholder further acknowledges that the Company will not, and has no obligation to,
recognize any Transfer of all or any part of Units to any Person except in accordance with this Agreement.
 

Article 11
Confidentiality

 
Section 11.1  Obligation to Maintain Confidentiality.

 
With respect to each Unitholder and their respective Affiliates, except to the extent necessary for the exercise of its rights and remedies and the performance of its

obligations under this Agreement, such Unitholder will not itself use or intentionally disclose (and will not permit the use or disclosure by any of its Affiliates or its
advisors, counsel and public accountants (collectively, “Advisors”)) of, directly or indirectly, any the Company documents or this Agreement or information furnished
thereunder (the “Confidential Information”), and will use all reasonable efforts to have all such Confidential Information kept confidential (consistent with its own
practices) and not used in any way known to such Unitholder to be detrimental to any of the other Parties; provided, that (i) any such Unitholder, its Affiliates and its
advisors may use, retain and disclose any such Confidential Information to its special counsel and public accountants or any Governmental Authority, including the U.S.
Securities and Exchange Commission in such public filings as required under applicable law or advised by counsel to be disclosed therein, (ii) any such Unitholder, its
Affiliates and its advisors may use, retain and disclose any such Confidential Information that has been publicly disclosed (other than by such Unitholder, its Affiliates or
any of its advisors in breach of this Section) or has rightfully come into the possession of such Unitholder thereof or any of its Affiliates or advisors other than from
another Unitholder or a Person acting on such other Unitholder’s behalf, (iii) to the extent that any such Unitholder, its Affiliates or its advisors may have received a
subpoena or other written demand under color of legal right for such information, such Unitholder, its Affiliates or advisors may disclose such information, but such
Unitholder will first, as soon as practicable upon receipt of such demand and unless otherwise prohibited by applicable Law, furnish a copy thereof to the other Parties
and, if practicable so long as such Unitholder, its Affiliates or advisors will not be in violation of such subpoena or demand or likely to become liable to any penalty or
sanctions thereunder, afford the other Parties reasonable opportunity, at such other Parties’ cost and expense, to obtain a protective order or other reasonably
satisfactory assurance of confidential treatment for the information required to be disclosed, (iv) disclosures to lenders, potential lenders, investors, potential investors,
strategic partners or acquirers, or potential strategic partners or acquirers, or other Persons providing financing to the Company, PEDCO or STXRA, if such Persons have
agreed to abide by the terms of this Section, (v) any such Unitholder, its Affiliates and its advisors may disclose any such information, and make such filings, as may be
required by this Agreement or applicable law, including, but not limited to, U.S. securities laws, and (vi) nothing in this Section will prevent any such Unitholder from using
such information for its own internal purposes.  Notwithstanding anything herein to the contrary, a Unitholder may disclose information to its Affiliates and other advisors in
accordance with this Agreement if such Persons have agreed to the terms of this Section.
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Section 11.2  Return of Confidential Information.

 
The receiving Unitholder shall immediately destroy or return all tangible and, to the extent practicable, intangible material in its possession or control embodying

the disclosing Unitholder’s Confidential Information (in any form and including, without limitation, all summaries, copies and excerpts of Confidential Information) upon the
earlier of (a) the completion or termination of the dealings between the Parties or (b) such time as the disclosing Unitholder may so request and shall not thereafter be
retained in any form by receiving Unitholder, except that notwithstanding the above, one copy may be retained by receiving Unitholder to show compliance with the terms
of this Agreement or for regulatory compliance purposes.
 

Section 11.3  Compliance with Securities Laws.
 

The Parties hereby acknowledge that they are aware of the U.S. securities laws that prohibit any person who has material non-public information about a
company from purchasing or selling, directly or indirectly, any securities of such company (including entering into hedge transactions involving such securities), or from
communicating such information to any other person under circumstances in which it is reasonably foreseeable that such person is likely to purchase or sell such
securities.  Each Party agrees that it will not use or permit any third party to use, and that it will use reasonable best efforts to assure that none of its representatives will
use or permit to use, any Confidential Information in contravention of U.S. securities laws.
 

Section 11.4  Survival.
 

The restrictions contained in Sections 11.1 through 11.3 will survive the termination or expiration of this Agreement for a period of six (6) years from the date of
such termination or expiration of this Agreement.
 

Article 12
Term and Termination

 
Section 12.1  Term.

 
This Agreement shall remain in full force and effect for so long as any of the Unitholders continue to own Units of the Company or as otherwise terminated earlier

pursuant to Section 12.2.
 

Section 12.2  Termination.
 

This Agreement shall terminate
 

 (a)           upon the written agreement of the Unitholders;
 

 (b)           upon the dissolution and winding up of the Company pursuant to this Agreement;
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 (c)           upon the consummation of an IPO;

 
 (d)           upon a Sale of the Company; or

 
 (e)           with respect to any Unitholder, if such Unitholder and its Affiliates no longer own any Units.

 
Except as otherwise provided herein or as may be agreed by the Parties, no termination of this Agreement shall release any Unitholder from any liability to any other
Unitholder which at the time of such termination has already accrued, nor affect in any way the survival of any right, duty or obligation of any Unitholder which is
expressly stated elsewhere in this Agreement to survive the termination hereof.
 

Article 13
Accounting, Records, Reporting, Company Expenses

 
Section 13.1Books and Records; Fiscal Year.

 
The books and records of the Company shall be kept in accordance with the accounting method followed by the Company for federal income tax purposes.  The

Company shall maintain at its registered office those books and records as required by law. The fiscal year of the Company shall be the calendar year.
 

Section 13.2Bank Accounts.
 

The Company shall maintain the funds of the Company in one or more separate bank accounts in the name of the Company.  The executive officers and
Managers of the Company shall be authorized to draw funds out of any Company bank account.
 

Section 13.3Financial Information.
 

The Company shall cause to be filed all required reports and documents with any governmental agency.  The Company shall cause to be prepared information
concerning the Company’s operations as soon as practicable after the end of the Company’s fiscal year. The Company shall send or cause to be sent to each Unitholder
within ninety (90) days after the end of each taxable year state and federal schedules K-1 (such information as is necessary to complete the Unitholder’s federal and state
income tax or information returns) and a copy of the Company’s federal, state, and local income tax or information returns for the year.
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Section 13.4Tax Matters Member.

 
Mr. Frank C. Ingriselli (the “Tax Matters Member”) shall be the initial Tax Matters Member as defined under the Internal Revenue Code and in any similar

capacity under state or local law. Any successor to the Tax Matters Member shall be selected by the Managers. The Tax Matters Member agrees to promptly notify the
other Members upon the receipt of any correspondence from any federal, state or local tax authorities relating to any examination of the Company’s affairs.  The Tax
Matters Member shall manage all audits or other tax proceedings of the Company and shall keep the Members informed with respect to such proceedings.  The Tax
Matters Member may retain, at the Company’s expense, such outside counsel, accountants and other professional consultants as the Tax Matters Member may deem
necessary in the course of fulfilling his obligations as Tax Matters Member.
 

Section 13.5Company Expenses .
 

In addition to the expenses and costs of operating the Business, Company expenses shall also include professional fees in connection with the accounting and
legal aspects of preparing, documenting and distributing the financial and tax information described in this Article 13, other costs directly connected with the foregoing,
and the costs of preparation and filing of forms, returns and documents with governmental agencies, and the maintenance of proper books and records.   Notwithstanding
the foregoing, all additional expenses and costs solely incurred by the Company due to the status of PEDCO’s parent company as a publicly-reporting entity shall be
borne by PEDCO or PEDCO’s parent company, including, but not limited to, expenses and costs arising in connection with PEDCO’s parent company’s public-reporting
and disclosure requirements, and all audit-related expenses and costs if, and to the extent, the Company’s financial records are audited by PEDCO’s parent company
auditors.
 

Article 14
Dissolution And Winding Up

 
Section 14.1  Conditions of Dissolution.

 
The Company shall dissolve at such time or upon the occurrence of any of the following events:

 
(a)  the sale or other disposition of all or substantially all the property and assets of Company;

 
(b)  the determination of a majority in Interest of the Members at any time to dissolve the Company;

 
(c)  the determination of the Managing Member that it is in the best interests of the Members to dissolve the Company; or

 
(d)  the entry of a judgment of dissolution.

 
Section 14.2Winding Up.

 
Upon dissolution, the Company shall continue solely for the purpose of winding up its affairs in an orderly manner, liquidating or distributing its assets, and

satisfying the claims of its creditors.  The Managing Members shall be responsible for overseeing the winding up of the Company.
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Section 14.3Liabilities Upon Dissolution, Notices and Filings.

 
After determining that all the known debts and liabilities of the Company in the process of winding up have been paid or adequately provided for, the remaining

assets shall be distributed to the Members as provided in Article 8 and appropriate notices and filings shall be made by the Members.
 

Article 15
Indemnification; Liability Of Members

 
Section 15.1  Indemnification.

 
The Company shall indemnify the Members, including the Managers, to the full extent permissible under Nevada law.

 
Section 15.2  Limitation of Liability.

 
Except as otherwise provided herein or in any agreement entered into by such person and the Company and to the maximum extent permitted by Nevada law, no

present or former Manager nor any such person’s affiliates, employees, agents or representatives shall be liable to the Company or to any Member for any act or
omission performed or omitted by such person in his or her capacity as Manager,  provided that, except as otherwise provided herein, such limitation of liability shall not
apply to the extent the act or omission was attributable to such person’s willful misconduct or knowing violation of law as determined by a final judgment, order or decree
of an arbitrator or a court of competent jurisdiction (which is not subject to appeal or with respect to which the time for appeal has expired and no appeal has been
perfected).  The Managers shall be entitled to rely upon the advice of legal counsel, independent public accountants and other experts, including financial advisors, and
any act of or failure to act by a Manager in good faith reliance on such advice shall in no event subject a Manager or any of such person’s affiliates, employees, agents or
representatives to liability to the Company or any Member.
 

Section 15.3Insurance.
 

The Company shall have the power to purchase and maintain insurance on behalf of the Members or any person who is or was an agent of the Company against
any liability asserted against such person arising out of such person’s status as an agent, whether or not the Company would have the power to indemnify such person
against such liability under law.
 

Article 16
Dispute Resolution

 
Section 16.1  Initial Procedure.

 
The Parties will attempt, in good faith, to resolve or cure all disputes and claims (including any claimed breaches of this Agreement) (each a “ Dispute”)) through

the Unitholders before initiating any legal action or attempting to enforce any rights or remedies under this Agreement (including termination), at law or in equity
(regardless of whether this Article is referenced in the provision of this Agreement which is the basis for any such dispute).  If any Unitholder believes that a Dispute under
this Agreement has arisen, such Unitholder will give written notice thereof to the other Parties which notice will describe in reasonable detail the basis and specifics of the
Dispute.  Within five (5) days after delivery of such notice, the Unitholders will meet to discuss and attempt to resolve or cure such Dispute.  If the Unitholders are unable
to resolve the Dispute within fifteen (15) days after delivery of such notice, the matter will be referred to a “Senior Officer” of each Unitholder for resolution or cure.  If
such Senior Officers are unable to agree on an appropriate cure or resolution within ten (10) days after the matter has been referred to them, the Parties may refer such
Dispute to mediation in accordance with Section 16.2.

 
 

18

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
Section 16.2  Mediation.

 
If the Parties are unable to resolve a Dispute pursuant the procedures described in Clause 16.1, and if the continued failure to settle such disagreement is likely

to have a material adverse impact on the Company, either Party may elect to submit the disagreement to mediation under the Commercial Mediation Rules of the
American Arbitration Association. If either Party so elects, the other Party shall submit to mediation. The mediator shall not have authority to impose a settlement upon
the Parties, but will attempt to help them reach a satisfactory resolution of the disagreement. The mediator shall end the mediation whenever, in his judgment, further
efforts at mediation would not contribute to a resolution of the submitted disagreement.  If the Parties are unable to agree on an appropriate cure or resolution within thirty
(30) days after the matter has been submitted to , the Parties may refer such Dispute to arbitration in accordance with Clause 16.3.
 

Section 17.3  Arbitration
 

Any Dispute relating to, this Agreement or the performance thereof, including but not limited to questions as to whether a matter is governed by this arbitration
clause, shall be subject to arbitration if good faith negotiations among the parties do not resolve such claim, dispute or other matter the parties have not resolved such
Dispute pursuant to Clause 16.1 and 16.2. Such arbitration shall proceed in accordance with the Commercial Arbitration Rules of the American Arbitration Association
then pertaining (the “Rules”), insofar as such Rules are not inconsistent with the provisions expressly set forth in this Agreement, unless the parties mutually agree
otherwise, and pursuant to the following procedures:

 
(a) Reasonable discovery shall be allowed in arbitration.
 
(b) All proceedings before the arbitrators shall be held in San Francisco, California.
 
(c) The costs and fees of the arbitration, including attorneys’ fees, shall be allocated by the arbitrators.
 
(d) The award rendered by the arbitrators shall be final and judgment may be entered in accordance with applicable law and in any court having jurisdiction

thereof.
 
(e) The existence and resolution of the arbitration shall be kept confidential by the Parties in the same manner as confidential information is required to be kept

under this Agreement, and shall also be kept confidential by the arbitrators.
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Section 16.2  Continued Performance.

 
Pending final resolution of any Dispute, the Parties will continue to fulfill their respective obligations under this Agreement; provided that the applicable Unitholder

may withhold any amount that is the subject of Dispute from any payment otherwise due under this Agreement during the pendency of any dispute resolution
proceeding.  Upon resolution of the Dispute, the Unitholder owing such amount shall promptly pay to the relevant Unitholder any amount determined to be due, together
with interest at the greater of the highest legally permitted rate or 10% per annum on the unpaid balance from the date the amount was originally owed until the date paid
in full.
 

Article 17
Miscellaneous Provisions

 
Section 17.1  Equitable Relief.

 
The Parties hereto agree and declare that legal remedies may be inadequate to enforce the provisions of this Agreement and that equitable relief, including

specific performance and injunctive relief, may be used to enforce the provisions of this Agreement.
 

Section 17.2  Notices.
 

Any notice given under this Agreement will be in writing and delivered by personal service, or by certified or registered first class mail, or nationally recognized
overnight courier, or by facsimile or email with a copy, in the case of facsimile or email, by first class mail, to the addresses specified below:
 

If to PEDCO:                                  Mr. Frank C. Ingriselli
4125 Blackhawk Plaza Circle
Suite 201
Danville, CA 94506
FAX:                 (925) 403-0703
Email:                 ingriselli@pacificenergydevelopment.com

 
If to STXRA:                                 Mr. Sean Fitzgerald

1416 Campbell Road
Building B, Suite 204
Houston, Texas 77055

 
 
Email:  Sean.Fitzgerald@STXRA.com

If to the Company:                       Mr. Frank C. Ingriselli
4125 Blackhawk Plaza Circle
Suite 201
Danville, CA 94506
FAX:                 (925) 403-0703
Email:                 ingriselli@pacificenergydevelopment.com

Any Unitholder may change the addresses provided above by notifying the other Parties in the manner provided above.  In the case of personal delivery,
certified or registered first class mail, or nationally recognized overnight courier, such transmittal will be deemed to have been received by the recipient party on the date
of such delivery.  In the case of delivery via facsimile or email, the transmittal shall be deemed to have been received on the day following the date of communication by
facsimile or email.
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Section 17.3  Governing Law and Venue.

 
(a)           This Agreement shall be governed by, and construed in accordance with, the Nevada Law without regard to conflicts of law principles.

 
(b)           With respect to any question, dispute, suit, action or proceedings arising out of or in connection with this Agreement (the “Proceedings”), each party
irrevocably:
 

(i)            submits to the non-exclusive jurisdiction of the courts of the State of Nevada; and
 

(ii)            waives any objection which it may have at any time to the laying of venue of any Proceedings brought in any such court, waives any claim that
such Proceedings have been brought in an inconvenient forum and further waives the right to object, with respect to such Proceedings, that such court does not
have any jurisdiction over such party.

 
Nothing in this Agreement precludes either party from bringing Proceedings in any other jurisdiction nor will the bringing of Proceedings in any one or

more jurisdictions preclude the bringing of Proceedings in any other jurisdiction.
 

Section 17.4  Entire Agreement and Modifications.
 

This Agreement constitutes the entire agreement between the Parties relating to the subject matter hereof, and all previous agreements, discussions,
communications, and correspondence with respect to the subject matter, including the Original Agreement, are hereby superseded and terminated by the execution of this
Agreement.  This Agreement may not be modified or amended except in writing signed on behalf of each Unitholder by its duly authorized representative. Any such
modification or amendment shall form part of this Agreement and shall be read co-terminus with this Agreement. The Parties agree and acknowledge that this Agreement
creates legal rights and obligations between them even though it contemplates their entry into additional agreements.
 

Section 17.5  No Waiver of Rights.
 

No right under this Agreement may be waived by a Unitholder, except pursuant to a writing signed by the Unitholder against which enforcement of the waiver is
sought.  Without limitation, no failure or delay on the part of any Unitholder in exercising any of its rights under this Agreement, no partial exercise by any Unitholder of
any of its rights under this Agreement, and no course of dealing among the Parties, will constitute a waiver of the rights of a Unitholder.
 

Section 17.6  Severability.
 

If at any time subsequent to the Effective Date, any provisions of this Agreement will be held by any court of competent jurisdiction to be illegal, void or
unenforceable, such provision will be of no force and effect, but the illegality or unenforceability of such provision will have no effect upon and will not impair the
enforceability of any other provision of this Agreement.
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Section 17.7  Attorneys’ Fees.

 
In any action or proceeding brought to enforce any provision of this Agreement, or where any provision hereof is validly asserted as a defense, the successful

party shall be entitled to recover reasonable attorneys’ fees in addition to any other available remedy.
 

Section 17.8  After- Acquired Units.
 

All of the provisions of this Agreement shall apply to all Units now owned or hereafter issued or transferred to a Unitholder in consequence of any additional
issuance, purchase, exchange or reclassification of Units, corporate reorganization, or any other recapitalization, or consolidation, amalgamation, or merger of the
Company, or Unit split, or Unit dividend, or which are acquired by a Unitholder of the Company in any other manner.
 

Section 17.9  Successors and Assigns.
 

Except as otherwise provided herein, all of the terms and provisions of this Agreement shall be binding upon, shall inure to the benefit of and shall be enforceable
by the respective successors and permitted assigns of the Parties hereto. No Unitholder may assign any of its rights hereunder to any other person except in writing and
in accordance with the provisions of applicable Nevada Law, the Articles, and this Agreement in all respects.
 

Section 17.10  Further Assurances.
 

From time to time, the Parties shall take all appropriate actions and execute and deliver, or cause to be executed and delivered, such documents, agreements or
instruments which may be reasonably necessary or advisable to carry out any of the provisions of this Agreement.
 

Section 17.11  No Third-Party Beneficiaries.
 

This Agreement is solely for the benefit of the Unitholders and the Company, and their respective successors and permitted assigns, and this Agreement shall not
otherwise be deemed to confer upon or give to any other third party any remedy, claim, liability, reimbursement, cause of action or other right.
 

Section 17.12  Fees and Expense.
 

Unless otherwise provided, each Party shall bear its own costs and expenses in connection with the negotiation and preparation of this Agreement and the
consummation of the transactions contemplated hereby.
 

Section 17.13  Illicit Payments.
 

 (a)           Each Unitholder represents and warrants that it and its employees (i) are familiar with the provisions and requirements of the United States
Foreign Corrupt Practices Act (“FCPA”), including the record keeping requirements thereof, and (ii) recognize that full compliance with the letter and spirit of the FCPA is
the corporate policy of the Company.  In all matters relating to this Agreement and all Projects, each Unitholder will conduct itself in full compliance with the FCPA and the
anti-bribery laws of the U.S. or any other jurisdiction.  Consequently, each Unitholder specifically agrees as follows:
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 (i)           In carrying out its responsibility under this Agreement, no Unitholder shall pay or agree to pay, directly or indirectly, any funds or

anything of value to any public official for the purpose of influencing such official’s official acts or decisions.
 

 (ii)           Each Unitholder shall immediately notify the other Unitholders of any request that such Unitholder receives to take any action that might
constitute a violation of the FCPA, or the anti-bribery laws of the U.S. or any other jurisdiction.

 
Section 17.14  Participation of All Parties.

 
This Agreement shall not be construed to have originated with any Unitholder, and the Parties have been fully represented by counsel in the drafting and

negotiation of this Agreement.
 

Section 17.15  Conflict of Terms.
 

If the terms of this Agreement and the terms of the Articles shall conflict, the Unitholders shall endeavor to amend the Articles, so as to reflect the terms of this
Agreement, so far as permitted by applicable law. In the event that any provision of this Agreement is found to be contrary to applicable law by any applicable court or
governmental authority, such provision shall be modified to the extent necessary to comply with the statutory requirements while retaining as much as possible of the
intent of the Parties.
 

Section 17.16  Force Majeure.
 

No Unitholder shall be liable for any delay, failure or non-performance of its obligations under this Agreement to the extent that such performance is prevented by
adverse change in Nevada Law, acts of God, war, acts of terrorism, armed conflict, embargo, blockade, civil disturbance, strike, storm, typhoon or any other act or
circumstance beyond such Unitholder’s reasonable control that was not reasonably foreseeable and that could not have been prevented with due diligence, provided that
(i) written notice of the occurrence of such event shall be given to each of the other Unitholders without delay, (ii) the affected Unitholder shall use diligent efforts at all
times to overcome the effects of the event and to resume full performance under this Agreement, and (iii) no such event shall excuse an obligation to make a payment of
money, except that if such payment would be illegal, such obligation shall be deferred until payment becomes legally permissible, and the amount owning shall bear
interest at the rate of six percent (6%) per annum.
 

Section 17.17  Amendment to the Articles.
 
The Company shall ensure that the Articles of the Company are suitably amended, if and as applicable, to ratify and adopt the provisions of this Agreement so that the
Articles of the Company do not, at any time, conflict with the provisions of this Agreement.
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Section 17.18  Consequential and Indirect Damages.

 
EXCEPT FOR DAMAGES ARISING FROM A BREACH OF SECTION 11 (CONFIDENTIALITY) AND OTHERWISE NOTWITHSTANDING ANYTHING IN THIS

AGREEMENT TO THE CONTRARY, NO UNITHOLDER OR ITS AFFILIATES, NOR ITS OR THEIR MANAGERS, MEMBERS, OFFICERS, MANAGERS, EMPLOYEES,
AGENTS OR REPRESENTATIVES, WILL BE LIABLE TO ANY OTHER UNITHOLDERS, FOR CLAIMS OF PUNITIVE, SPECIAL, EXEMPLARY, TREBLE,
INCIDENTAL, INDIRECT OR CONSEQUENTIAL DAMAGES, INCLUDING DAMAGES FOR LOSS OF PROFITS, LOSS OF USE OR REVENUE, OR LOSSES BY
REASON OF COST OF CAPITAL, CONNECTED WITH OR RESULTING FROM ANY PERFORMANCE OR LACK OF PERFORMANCE UNDER THIS AGREEMENT,
REGARDLESS OF WHETHER A CLAIM IS BASED ON CONTRACT, WARRANTY, TORT (INCLUDING NEGLIGENCE), STRICT LIABILITY, VIOLATION OF ANY
APPLICABLE DECEPTIVE TRADE PRACTICES ACT OR ANY OTHER LEGAL OR EQUITABLE PRINCIPLE.

 
Section 17.19  Counterparts.

 
This Agreement may be executed in any number of counterparts (including by facsimile) and by the Parties in separate counterparts (including by facsimile), each

of which shall be deemed an original, but all of which such counterparts shall together constitute but one and the same agreement.
 
 

 
 

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement as of the date set forth in the first paragraph hereof.

 
 MEMBERS:  
   
 PACIFIC ENERGY DEVELOPMENT CORP.  
    
 By: /s/ Frank C. Ingriselli   

 Name:Frank C. Ingriselli  
 Title: President and CEO  
 
 SOUTH TEXAS RESERVOIR ALLIANCE LLC  
    
 By: /s/ Sean Fitzgerald   

 Name:Sean Fitzgerald  
 Title: Manager  
 
 PACIFIC ENERGY TECHNOLOGY SERVICES, LLC  
    
 By: /s/ Frank C. Ingriselli   

 Name:Frank C. Ingriselli  
 Title: President and CEO  
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EXHIBIT A

 
NAME CONTRIBUTION CLASS A INTERESTS PERCENTAGE

Pacific Energy Development Corp. $700.00 700,000 70.00%

South Texas Reservoir Alliance, LLC $300.00 300,000 30.00%

Total $1,000.00 1,000,000 100.00%
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EXHIBIT B
 

COMPANY PROJECTS
 

Project Name Schedule
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EXHIBIT 10.54
 

 

November 20, 2012

Via Electronic Mail

Esenjay Oil & Gas, Ltd. (Gardner@epc-cc.com; Schibi@epc-cc.com)
Winn Exploration Co., Inc. (MWCalley@WinnExCo.com; LWebster@winnexco.com)
Crain Energy, Ltd. (MTodd@rlacyinc.com; dgroce@rlacyinc.com)
Lacy Properties, Ltd. (MTodd@rlacyinc.com and dgroce@rlacyinc.com)

Re:           Closing Payment Extension Amendatory Letter Agreement
Purchase and Sale Agreement, dated August 23, 2011, as amended
PEDCO Niobrara Prospect
Weld County, Colorado

Ladies and Gentlemen:
 

Reference is hereby made to that certain Purchase and Sale Agreement (the “Purchase Agreement”), dated August 23, 2011, by and among Esenjay Oil & Gas,
Ltd. (“Esenjay”), Winn Exploration Co., Inc. (“Winn”), Lacy Properties, Ltd. (“Lacy”), and Crain Energy, Ltd. (“Crain”), as Sellers, and PEDEVCO Corp (as successor-in-
interest to Pacific Energy Development Corp.) (“PEDCO”), as Buyer. Esenjay, Winn, Lacy, Crain, and PEDCO are sometimes referred to herein collectively, as the
“Parties” or individually, as a “Party.” This Closing Payment Extension Amendatory Letter Agreement (this “Amendment”) sets forth the terms and conditions of the
agreement among the Parties with regard to the above-referenced matter. All capitalized terms used but not otherwise defined herein shall have the meanings set forth in
the Purchase Agreement.
 

Pursuant to Section 1.3(a)(2) of the Purchase Agreement, each of the Sellers have elected to receive their Proportionate Share of One Million Dollars
($1,000,000) (the “Cash Balance Due”).
 

The Sellers and the Buyer have agreed to defer the payment of the Cash Balance Due (the “Deferred Payment”) to February 18, 2013 (the “Cash Balance Due
Date”).  In consideration for the Deferred Payment of the Cash Balance Due, Buyer has agreed to pay and issue to Sellers, and Sellers have agreed to accept (i) the
Immediate Cash Payment set forth on the table below, to be wired by Buyer into each respective Seller’s account on Monday, November 26, 2012 (the “Immediate Cash
Payment”), and (ii) the issuance of the number of shares of Buyer Series A Preferred Stock to each Seller as set forth on the table below (the “Equity Issuance”), with
physical stock certificates to be issued and delivered to each Seller within ten (10) business days of the date this Amendment is fully executed by the Sellers.  Each
Seller’s Immediate Cash Payment and Equity Issuance are as follows:
 

Seller  
Immediate

Cash Payment   
Equity

Issuance   
Deferred
Payment  

Esenjay Oil & Gas, Ltd.  $ 60,000.00   80,000  $ 600,000.00 
Winn Exploration Co., Inc.  $ 25,000.00   33,334  $ 250,000.00 
Crain Energy, Ltd.  $ 11,250.00   15,000  $ 112,500.00 
Lacy Properties, Ltd.  $ 3,750.00   5,000  $ 37,500.00 
TOTAL:  $ 100,000.00   133,334  $1,000,000.00 
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Upon execution of this Amendment by each Seller, each Seller shall provide a completed subscription agreement in the form attached hereto as Exhibit A in

connection with the issuance of each Seller’s respective Equity Issuance, which includes each Seller’s representation that it is an “accredited investor” as defined in Rule
501(a) of Regulation D promulgated by the Securities and Exchange Commission under the Securities Act of 1933, as amended.
 

As amended hereby and to date, the Purchase Agreement, is in full force and effect, and valid and binding upon the Parties. In the event of a conflict between this
Amendment and the Purchase Agreement, as amended, the terms and conditions of this Amendment shall control and govern the point in conflict. Notwithstanding
anything to the contrary, failure of this Amendment to address a point in the Purchase Agreement, as amended, shall not be deemed to be a conflict.
 

Each Party hereby agrees that such Party shall execute, acknowledge and deliver, or cause to be executed, acknowledged and delivered, such instruments and
take such other action as may be reasonably necessary or advisable to carry out such Party’s obligations under this Amendment. All of the exhibits referred to in this
Amendment are hereby incorporated by reference as if set forth in their entirety herein. This Amendment shall be binding upon and inure to the benefit of the Parties, and
their respective successors and assigns. This Amendment may not be altered, or amended, nor any rights hereunder waived, except by an instrument in writing executed
by the Party or Parties to be charged with such amendment or waiver. This Amendment may be executed in counterparts, and each counterpart shall be deemed to be
an original, but all of which shall be deemed to be one amendment. This Amendment may be executed by telefax or electronic signatures, and telefax and electronic
signatures shall be valid and binding upon the Parties.
 

Please execute this letter in the space provided below indicating your agreement with the above amendments to the Purchase Agreement and return the
executed letter to the undersigned by fax or email at your earliest convenience.
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Should you have any questions, please do not hesitate to contact me. Thank you again for your prompt attention to this matter and your continued support of

PEDCO.
 
 Sincerely,  
   
 PEDEVCO CORP.  
    

 By: /s/ Frank C. Ingriselli  

  Frank C. Ingriselli
President and Chief Executive Officer

 

    
 
ACCEPTED AND AGREED
this 20 th day of November, 2012

 

  
ESENJAY OIL & GAS, LTD.  
   
By: Esenjay Petroleum Corporation,  

Its: Its General Partner  
   
By: /s/ Linda D. Schibi    
 Linda D. Schibi  
 Vice President Land  
   
 
WINN EXPLORATION CO., INC.     

       
       
By:/s/ Michael W. Calley       
 Name: Michael W. Calley      
 Title: Executive Vice President      

 
LACY PROPERTIES, LTD.   CRAIN ENERGY, LTD.  

       
By: Lacy Property Management, Inc.

Its General Partner
  By: Crain Oil & Gas, LLC

Its General Partner
 

       
By:/s/ Darren T. Groce   By:/s/ Darren T. Groce   
 Name: Darren T. Groce    Name: Darren T. Groce  
 Title: Interim President    Title: Interim President  
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EXHIBIT 10.55
 

TERM ASSIGNMENT EVALUATION AGREEMENT

THIS TERM ASSIGNMENT EVALUATION AGREEMENT (this “Agreement”) is dated as of November 26, 2012, by and between Pacific Energy Development
Corp., a Nevada corporation (“PEDCO”), and MIE Jurassic Energy Corporation, a Cayman Islands corporation (“ MIEJ”).
 

W I T N E S S E T H:

WHEREAS, Condor Energy Technology LLC (“ Condor”), a Nevada limited liability company owned 20% by PEDCO and 80% by MIEJ, entered into that certain
Non-Binding Indicative Offer Letter with Berexco LLC, dated April 11, 2012 (the “Offer Letter”), pursuant to which Condor contemplates acquiring certain oil and gas
leases and related processed and reprocessed seismic data of Berexco LLC (the “Seller”) with respect to oil and gas interests located in Kansas and Oklahoma (the
“Assets,” and the transaction, the “ Transaction”);

WHEREAS, subsequent to the execution of the Offer Letter by Seller and Condor, Seller and Condor have negotiated a definitive Agreement for Purchase of
Term Assignment (the “Term Assignment”), setting forth the terms and conditions of the Transaction, including, but not limited to:  (i) an aggregate purchase price of
$8,648,661.00 (subject to adjustment at closing) (the “Purchase Price”); (ii) the requirement that Condor pay to the Seller a performance deposit equal to $864,866.00
upon execution of the Term Assignment (the “Deposit”); (iii) a sixty (60) day due diligence period (the “ Due Diligence Period”) following execution of the Term
Assignment; and (iv) closing  of the Transaction fifteen (15) days following the expiration of the Due Diligence Period (the “Closing Date”);

WHEREAS, PEDCO and MIEJ have agreed to equally fund Condor’s payment of the Deposit to the Seller upon execution of the Term Assignment, as well as the
due diligence, drafting, and closing-related expenses incurred following execution thereof (“Transaction Expenses”), provided that in the event MIEJ, at its sole discretion,
determines not to participate in the Transaction and notifies PEDCO of the same in accordance with the terms of this Agreement, (i) PEDCO shall, within three (3)
business days of such notification, deposit into Condor the portion of the Deposit paid to Condor by MIEJ to fund its portion of the Deposit, and within five (5) business
days of such notification Condor shall refund to MIEJ the portion of the Deposit paid to Condor to fund MIEJ’s portion of the Deposit paid to the Seller, using the funds
deposited by PEDCO for such purpose, (ii) PEDCO shall, within three (3) business days of such notification, deposit into Condor the portion of the Transaction Expenses
in excess of $50,000.00 paid to Condor by MIEJ to fund its portion of the Transaction Expenses, and within five (5) business days of such notification Condor shall refund
to MIEJ all Transaction Expenses funded by MIEJ in excess of $50,000.00, using the funds deposited by PEDCO for such purpose, (iii) in the event PEDCO determines
to proceed with the Transaction, Condor shall wholly transfer and assign the Transaction opportunity to PEDCO, including all attendant obligations, liabilities, rights and
Deposits paid, and PEDCO shall close the Transaction outside of Condor;  and (iv) PEDCO agrees to indemnify and hold MIEJ and Condor harmless from any claims
Seller might have against either MIEJ or Condor in regard to the Transaction.

WHEREAS, in the event MIEJ elects to participate in the Transaction:  (i) no refund of MIEJ’s payment of 50% of the Deposit or any Transaction Expenses
funded by MIEJ shall be made to MIEJ from PEDCO; (ii) the Transaction will be closed through Condor (unless otherwise agreed by the parties as provided below); and
(iii) Condor will own the asset to the benefit and obligation of PEDCO and MIEJ each in the amount of 50% of the Assets, and each shall be allocated 50% of the profits,
losses, expenses, liabilities and obligations, with respect to the Assets held by Condor, and the Operating Agreement of Condor shall be revised accordingly to reflect the
same.

NOW, THEREFORE, in consideration of the mutual agreements, representations, warranties and covenants contained herein and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Assignor and Assignee hereby agree as follows:

1.           Execution of Term Assignment, Funding and Refunding of Deposit and Transaction Expenses .

a. PEDCO and MIEJ each agree that Condor shall execute and deliver the Term Assignment to the Seller, and Condor shall immediately commence due
diligence review of the Assets as provided thereunder.

b. No later than one (1) business day following execution of the Term Assignment by Condor and the Seller, each of PEDCO and MIEJ shall wire to
Condor’s bank account the amount of $432,433.00 as their respective 50% portions of the Deposit amount due ($432,433.00 each), and within two (2) business days
following execution of the Term Assignment, Condor shall wire transfer the full Deposit amount to Seller’s counsel to be held in escrow in accordance with the terms of
the Term Assignment.

c. During the Due Diligence Period, each of PEDCO and MIEJ shall equally fund all Transaction Expenses incurred by Condor through loans made
directly to Condor in accordance with established processes and procedures.
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d. In the event MIEJ participates in the Transaction as set forth in Section 2 below, then:  (i) no refund of MIEJ’s payment of 50% of the Deposit or any

Transaction Expenses funded by MIEJ shall be made to MIEJ from PEDCO; (ii) the Transaction will be closed through Condor with Condor owning the Assets; and (iii)
PEDCO and MIEJ shall each be allocated 50% of the profits, losses, expenses and liabilities of the Assets, with respect to these Assets held by Condor, and the
Operating Agreement of Condor shall be revised accordingly to reflect the same.  Alternatively, if mutually agreed upon by PEDCO, MIEJ and the Seller, the Assets may
be acquired through another entity jointly owned by PEDCO and MIEJ, including White Hawk Petroleum, LLC (such entity, an “Alternative Entity”), in which event all terms
and provisions of this Agreement applicable to Condor shall apply instead to the Alternative Entity.

e. In the event MIEJ elects not to participate in the Transaction as set forth in Section 2 below, then:  (i) within three (3) business days of PEDCO’s
receipt of such non-participation notification, PEDCO shall deposit into Condor the portion of the Transaction Expenses in excess of $50,000.00 paid to Condor by MIEJ
to fund its portion of the Transaction Expenses, and within five (5) business days of receipt of such notification Condor shall refund to MIEJ the portion of the Transaction
Expenses in excess of $50,000.00 paid to Condor by MIEJ to fund its portion of the Transaction Expenses, using the funds deposited by PEDCO for such purpose; (ii)
within three (3) business days of PEDCO’s receipt of such non-participation notification, PEDCO shall deposit into Condor the portion of the Deposit paid to Condor by
MIEJ to fund its portion of the Deposit, and within five (5) business days of receipt of such notification Condor shall refund to MIEJ the portion of the Deposit paid to
Condor to fund MIEJ’s portion of the Deposit paid to the Seller, using the funds deposited by PEDCO for such purpose, whether or not such Deposit is returned to
Condor; and (iii) in the event PEDCO determines to proceed with the Transaction, Condor shall wholly transfer and assign the Transaction opportunity to PEDCO,
including all attendant obligations, liabilities, rights and Deposits paid, and PEDCO shall close the Transaction outside of Condor and all loans made into Condor by
PEDCO and MIEJ with respect to the contemplated Transaction shall be reversed and unwound accordingly, plus PEDCO will indemnify and hold harmless Condor and
MIEJ from all claims Seller might have in regard to the Transaction.

2.           MIEJ Participation in Transaction.

a. For any or no reason, at any time prior to the date that is five (5) business days prior to the scheduled Closing Date, MIEJ may deliver to PEDCO a
written notice of its election not to participate in the Transaction (such notice, the “Non-Participation Election”), and the refund and related non-participation provisions set
forth in Section 1(e) above shall apply.

b. During the period commencing from the signing and effectiveness of the Term Assignment until the date that is five (5) business days prior to the
scheduled Closing Date, PEDCO agrees and acknowledges that MIEJ has the right to elect to participate or not participate in the Transaction.  During this period, for any
or no reason, MIEJ may deliver to PEDCO the Non-Participation Election or an election to participate in the Transaction (the “Participation Election”), which Participation
Election will bind MIEJ to participate with PEDCO in the Transaction on a 50/50 basis through Condor (or an Alternative Entity as agreed upon by the parties) and the
provisions of Section 1(d) above shall apply.

3.           Entire Agreement.  This Agreement, including any exhibits, schedules and other instruments referred to or delivered pursuant hereto or thereto, contain
the entire understanding of the parties with respect to the subject matter hereof and thereof.  This Agreement may be amended only by a written instrument duly executed
by PEDCO and MIEJ.

4.           Counterparts.  This Assignment may be executed in counterparts, each of which shall be deemed an original and all of which taken together shall
constitute one and the same instrument.

5.           Governing Law.  This Assignment shall be governed by and construed in accordance with the substantive laws of the State of California without regard
to conflicts of law principles.

[Signatures appear on the following page.]
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IN WITNESS WHEREOF, the parties hereto have executed this Term Assignment Evaluation Agreement as of the date first set forth above.

 PACIFIC ENERGY DEVELOPMENT CORP.  
    
 By: /s/ Frank C. Ingriselli  

  Name: Frank C. Ingriselli  
  Title: President and Chief Executive Officer  
    
 MIE JURASSIC ENERGY CORPORATION  
    
 By: /s/ Andrew S. Harper  

  Name: Andrew S. Harper  
  Title: Chief Executive Officer  
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EXHIBIT 10.56
AMENDMENT NO. 1 TO EMPLOYMENT AGREEMENT

This Amendment No. 1 to Employment Agreement (“ Amendment”), effective as of January 11, 2013, is entered into by and between PEDEVCO Corp., as successor-in-
interest to Pacific Energy Development Corp. (herein referred to as the “Company”), and Michael L. Peterson.

WITNESSETH:

WHEREAS, the Company and you have entered into an employment letter agreement, dated June 16, 2012 (the “ Agreement”), concerning the employment of you as
Executive Vice President and Chief Financial Officer of the Company; and

WHEREAS, the parties wish to amend the Agreement to revise the termination and severance terms as set forth therein;

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth, the parties hereto agree as follows:

1.  Section 8 of the Agreement is amended and restated in full to read as follows:

“8.           Termination.
 

(a)           Termination By The Company Other Than For Cause; Or By Me For Good Reason.
 

(1)  The Company shall have the right to terminate my employment other than for Cause at any time and I shall have the right to resign for Good Reason
at any time.

(2)  If (x) the Company or its successors terminate my employment with the Company other than for Cause or (y) I resign for Good Reason, then:  (a) the
Company shall pay to me within thirty (30) days after the termination or resignation an amount equal to eighteen (18) months of my base salary plus target bonus
as in effect immediately before my termination of employment or resignation (in the event no target bonus has been established, the target bonus shall be 30% of
my base salary), subject to Section 8(m) below (together, the “Separation Payment”); (b) any outstanding stock option(s) or restricted stock granted by the
Company to me shall become fully vested and options shall remain exercisable for twelve (12) months following my termination pursuant to this Section 8(a)(2),
or the tenth anniversary of the date(s) of the grant(s) specified in the relevant option agreement(s), whichever is the shorter period; (c) a certificate(s)
representing such restricted shares will be delivered to me within thirty (30) days after the end of the applicable restriction period; and (d) the Company shall
continue to provide me and my dependents with the same level of life, disability, accident, dental and health insurance benefits I and my dependents were
receiving immediately before my termination for the shorter of (i) three (3) years following my termination or resignation or (ii) through the date that I commence
employment with another employer that offers life, disability, accident, dental and health insurance benefits to me and my dependents similar to those received by
me and my dependents on the date of termination or resignation.

(3)  If the termination or resignation described in Section 8(a)(2) occurs within one (1) year after or six (6) months before a Change of Control, then (a)
the Company shall pay to me, within thirty (30) days after the termination of employment or resignation an amount equal to thirty-six (36) months of my annual
base salary plus target bonus as in effect immediately before my termination of employment or resignation (in the event no target bonus has been established,
the target bonus shall be 30% of my base salary) subject to Section 8(m) below (together, the “Separation Payment”); (b) any outstanding stock option(s) or
restricted stock granted by the Company to me shall become fully vested and, if applicable, options shall remain exercisable for twelve (12) months following my
termination or resignation, or the tenth anniversary of the date(s) of the grant(s) specified in the relevant option agreement(s), whichever is the shorter period; (c)
a certificate(s) representing such restricted shares will be delivered to me within thirty (30) days after the end of the applicable restriction period; (d) the Company
shall continue to provide me and my dependents with the same level of life, disability, accident, dental and health insurance benefits I and my dependents were
receiving immediately before my termination for the shorter of (i) four (4) years following my termination or resignation or (ii) through the date that I commence
employment with another employer that offers life, disability, accident, dental and health insurance benefits to me and my dependents similar to those received by
me and my dependents on the date of termination or resignation.  In the event the Change of Control occurs six (6) months following the termination or
resignation and I have already received the benefits set forth in Section 8(a)(2)(a) above (i.e., 18 months base salary and target bonus), the Company shall make
an additional adjustment payment to me necessary to make the aggregate payments previously paid to me under Section 8(a)(2)(a) equal those due under
Sections 8(a)(3)(a) as a result of the Change of Control.
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(b)           Termination By The Company For Cause; Or By Me Other Than For Good Reason.

(1)  The Company shall have the right to terminate my employment at any time for Cause, and I shall have the right to quit or resign at any time other
than for Good Reason.

(2)  If the Company terminates my employment for Cause, or I quit or resign other than for Good Reason, the Company’s only obligation to me under this
Employment Agreement shall be to pay my base salary (including accrued vacation) actually earned to the date the my employment terminates.

(c)           Termination for Disability or Death.

(1)  Notwithstanding anything to the contrary herein, the Company shall have the right to terminate my employment on or after the date I have a Disability,
and my employment shall terminate at my death.

(2)    If my employment terminates under this Section 8(c), the Company shall pay me or, if I die, my estate, no further compensation or benefits with
respect to my employment, except those which have accrued due and those which may be provided to me pursuant to a group disability and insurance policies or
the Company’s 401(k), profit sharing plan and pension plan will be paid.  My estate or I will have 90 days from the date of termination to exercise stock options.
My vested restricted stock will be issued to me or my estate in thirty (30) days.

(d)           Cause.  The term “Cause” shall mean my (1) conviction of, or plea of nolo contendere to, a felony or any other crime involving moral turpitude; (2) fraud on or
misappropriation of any funds or property of the Company or any of its affiliates, customers or vendors; (3) act of material dishonesty, willful misconduct, willful violation of
any law, rule or regulation, or breach of fiduciary duty involving personal profit, in each case made in connection with my responsibilities as an employee, officer or
director of the Company and which has, or could reasonably be deemed to result in, a Material Adverse Effect upon the Company (a defined below); (4) illegal use or
distribution of drugs; (5) material violation of any policy or code of conduct of the Company; or (6) material breach of any provision of this Employment Agreement or any
other employment, non-disclosure, non-competition, non-solicitation or other similar agreement executed by me for the benefit of the Company or any of its affiliates, all
as reasonably determined in good faith by the Board of Directors of the Company. However, an event that is or would constitute “Cause” shall cease to be “Cause” if I
reverse the action or cures the default that constitutes “Cause” within 10 days after the Company notifies me in writing that Cause exists.

No act or failure to act on my part will be considered “willful” unless it is done, or omitted to be done, by me in bad faith or without reasonable belief that such action or
omission was in the best interests of the Company.  Any act or failure to act that is based on authority given pursuant to a resolution duly passed by the Board, or the
advice of counsel to the Company, shall be conclusively presumed to be done, or omitted to be done, in good faith and in the best interests of the Company.

For purposes of this section, “Material Adverse Effect” means any event, change or effect that is materially adverse to the condition (financial or otherwise), properties,
assets, liabilities, business, operations or results of operations of the Company or its subsidiaries, taken as a whole.
 

(e)           Good Reason.  “Good Reason” means the occurrence of any of the following without my written consent: (a) the assignment to me of duties
substantially inconsistent with this Employment Agreement or a material adverse change in my titles or authority; (b) any failure by the Company to comply with Section 4
hereof in any material way; (c) any material breach of this Employment Agreement by the Company; or (d) the relocation of me more than fifty (50) miles from the location
of the Company’s principal office located in Danville, California.  However, an event that is or would constitute “Good Reason” shall cease to be “Good Reason” if:  (i) I do
not terminate employment within 45 days after the event occurs; (ii) before I terminate employment, the Company reverses the action or cures the default that constitutes
“Good Reason” within 10 days after I notify it in writing that Good Reason exists; or (iii) I was a primary instigator of the “Good Reason” event and the circumstances
make it inappropriate for me to receive “Good Reason” termination benefits under this Employment Agreement (e.g., I agree temporarily to relinquish my position on the
occurrence of a merger transaction I assist in negotiating).

(f)           Disability.  I shall have a “disability” under this Employment Agreement on the date the Company receives written notice from a physician selected by
the Company that I have a “disability,” as defined in Section 22(e)(3) of the Internal Revenue Code, as amended).

(g)           Change of Control.  A “Change of Control” shall mean:  (i) a merger, consolidation or sale of capital stock by existing holders of capital stock of the
Company that results in more than 50% of the combined voting power of the then outstanding capital stock of the Company or its successor changing ownership; (ii) the
sale, or exclusive license, of all or substantially all of the Company's assets; or (iii) the individuals constituting the Company’s Board as of the date of the Employment
Agreement (the “Incumbent Board”) cease for any reason to constitute at least 1/2 of the members of the Board; provided, however, that if the election, or nomination for
election by the Company’s stockholders, of any new director was approved by a vote of the Incumbent Board, such new director shall be considered a member of the
Incumbent Board. Notwithstanding the foregoing and for purposes of clarity, a transaction shall not constitute a Change in Control if: (w) its sole purpose is to change the
state of the Company’s incorporation; (x) its sole purpose is to create a holding company that will be owned in substantially the same proportions by the persons who
held the Company’s securities immediately before such transaction; or (y) it is a transaction effected primarily for the purpose of financing the Company with cash (as
determined by the Board in its discretion and without regard to whether such transaction is effectuated by a merger, equity financing or otherwise).
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(h)           Benefits. I shall have the right to receive any benefits payable under the Company’s employee benefits plans, programs and policies (other than a
termination and separation or severance plan that the Company may adopt at a future date that may be applicable to executives and/or employees of the Company (a
“Severance Plan”)) which I otherwise have a non-forfeitable right to receive under the terms of such plans, programs and policies (other than severance benefits)
independent of my rights under this Employment Agreement upon a termination of employment in addition to any other benefits under this Section 8 without regard to the
reason for such termination of employment.  I acknowledge and agree that until the termination of this Employment Agreement, I shall not be entitled to participate in a
Severance Plan.

(i)           Notice of Termination.  Any termination by the Company or by me for any reason shall be communicated by a notice of termination to the other party
hereto and shall be given in accordance with Section 11.  Such notice shall state the specific termination provision in the Employment Agreement upon which the
termination relies, and shall set forth in reasonable detail the facts and circumstances claimed to provide a basis for termination under the provisions so indicated, to the
extent applicable.

(j)           Officer and Directorship.   In the event I am terminated or resign for any reason, I agree to resign, effective the same date, from any office or
directorship held with the Company or any of its subsidiaries or affiliate companies.

(k)           No Mitigation.  I shall not be required to mitigate the amount of any severance payment contemplated by this Employment Agreement, nor shall any
such payment be reduced by any earnings that I may receive from any other source, except and to the extent expressly provided herein.

(l)           Stock Award Agreements.  In the event of a conflict adverse to me between the terms of this Employment Agreement and the terms of any agreement
granting me stock options or restricted stock, the conflicting terms of this Employment Agreement shall govern, unless otherwise required by applicable law.

 
(m)           Section 409A.  The Separation Payment is intended to qualify as separation pay due to involuntary Separation from Service under Treasury

Regulation §1.409A-1(b)(9)(iii).  To the extent the Separation Payment, or any portion thereof, so qualifies or is otherwise exempt from the requirements of Section 409A,
such amount shall be paid in full as set forth in Section 8(a).  If all or any portion of the Separation Payment does not qualify as separation pay due to involuntary
Separation from Service under Treasury Regulation §1.409A-1(b)(9)(iii) and is not otherwise exempt from the requirements of Section 409A such amount shall be paid as
follows:  (a) if I am not a Specified Employee, such amount shall be paid in full as set forth in Section 8(a), or (b) if I am a Specified Employee, such amount shall be paid
in full on the date that is six months following the date of my Separation from Service.  For purposes of this Agreement, the terms “Separation from Service” and
“Specified Employee” have the meanings ascribed to those terms in Section 409A.
 

Furthermore, if I am a Specified Employee and the benefits specified in this Section 8(a) are taxable to me and not otherwise exempt from Section 409A, the
following provisions shall apply to the reimbursement or provision of such benefits.  Any amounts to which I would otherwise be entitled under Section 8(a) during the first
six months following the date of my Separation from Service shall be accumulated and paid to me on the date that is six months following the date of my Separation from
Service.  Except for any reimbursements under the applicable group health plan that are subject to a limitation on reimbursements during a specified period, the amount of
expenses eligible for reimbursement under Section 8(a), or in-kind benefits provided, during my taxable year shall not affect the expenses eligible for reimbursement, or
in-kind benefits to be provided, in any other taxable year of mine.  Any reimbursement of an expense described in Section 8(a) shall be made on or before the last day of
my taxable year following my taxable year in which the expense was incurred.  My right to reimbursement or in-kind benefits pursuant to Section 8(a) shall not be subject
to liquidation or exchange for another benefit.  Subject to my Group Medical Plan COBRA Coverage Continuation rights under section 4980B of the Code, the benefits
listed in this Section 8(a) shall be reduced to the extent benefits of the same type are received by me, my spouse or any eligible dependent from any other person during
such period, and provided, further, that I shall have the obligation to notify the Company that I or they are receiving such benefits.”

2.  Except to the extent modified hereby, the Agreement shall remain in full force and effect.

3.  This Amendment shall be binding upon and inure to the benefit of the parties and their successors and assigns.

[Signature Page Follows]
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IN WITNESS WHEREOF , the parties have caused the Amendment to be executed as of the date and year first referenced above.

“The Company” PEDEVCO Corp.  
    
Date: January 11, 2013 By: /s/ Frank C. Ingriselli  

  Frank C. Ingriselli  
  President and Chief Executive Officer  
    
    
Date:  January 11, 2013  /s/ Michael L. Peterson  
  Michael L. Peterson  
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EXHIBIT 10.57
 

 
AMENDMENT NO. 1 TO EMPLOYMENT AGREEMENT

This Amendment No. 1 to Employment Agreement (“ Amendment”), effective as of January 11, 2013, is entered into by and between PEDEVCO Corp., as successor-in-
interest to Pacific Energy Development Corp. (herein referred to as the “Company”), and Frank C. Ingriselli.

WITNESSETH:

WHEREAS, the Company and you have entered into an employment agreement, dated June 10, 2011 (the “ Agreement”), concerning the employment of you as
President and Chief Executive Officer of the Company; and

WHEREAS, the parties wish to amend the Agreement to revise the termination and severance terms as set forth therein;

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth, the parties hereto agree as follows:

1.  Section 5(c)(2) of the Agreement is amended and restated in full to read as follows:

“5(c)(2) If my employment terminates under this Section 5(c), the Company shall pay me or, if I die, my estate, all compensation and benefits with
respect to my employment, which have accrued due and those which may be provided to me pursuant to a group disability and insurance policies or the
Company’s 401(k), profit sharing plan and pension plan will be paid, and I or, if I die, my estate, shall receive all the compensation and benefits set forth under
Section 8(a) as if my employment had been terminated other than for Cause.”

2.  Except to the extent modified hereby, the Agreement shall remain in full force and effect.

3.  This Amendment shall be binding upon and inure to the benefit of the parties and their successors and assigns.

[Signature Page Follows]
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IN WITNESS WHEREOF , the parties have caused the Amendment to be executed as of the date and year first referenced above.

 
“The Company” PEDEVCO Corp.  
    
Date: January 11, 2013 By: /s/ Michael L. Peterson  

  Michael L. Peterson  
  Chief Financial Officer  
    
    
Date:  January 11, 2013  /s/  Frank C. Ingriselli  
  Frank C. Ingriselli  
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EXHIBIT 10.58
 

AMENDMENT NO. 1 TO EMPLOYMENT AGREEMENT

This Amendment No. 1 to Employment Agreement (“ Amendment”), effective as of January 11, 2013, is entered into by and between PEDEVCO Corp., as successor-in-
interest to Pacific Energy Development Corp. (herein referred to as the “Company”), and Clark R. Moore.

WITNESSETH:

WHEREAS, the Company and you have entered into an employment agreement, dated June 10, 2011 (the “ Agreement”), concerning the employment of you as
Executive Vice President and General Counsel of the Company; and

WHEREAS, the parties wish to amend the Agreement to revise the termination and severance terms as set forth therein;

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth, the parties hereto agree as follows:

1.  Section 5(c)(2) of the Agreement is amended and restated in full to read as follows:

“5(c)(2) If my employment terminates under this Section 5(c), the Company shall pay me or, if I die, my estate, all compensation and benefits with
respect to my employment, which have accrued due and those which may be provided to me pursuant to a group disability and insurance policies or the
Company’s 401(k), profit sharing plan and pension plan will be paid, and I or, if I die, my estate, shall receive all the compensation and benefits set forth under
Section 8(a) as if my employment had been terminated other than for Cause.”

2.  Except to the extent modified hereby, the Agreement shall remain in full force and effect.

3.  This Amendment shall be binding upon and inure to the benefit of the parties and their successors and assigns.

[Signature Page Follows]
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“The Company” PEDEVCO Corp.  
    
Date: January 11, 2013 By: /s/ Frank C. Ingriselli  

  Frank C. Ingriselli  
  President and Chief Executive Officer  
    
    
Date:  January 11, 2013  /s/ Clark R. Moore  
  Clark R. Moore  
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EXHIBIT 10.59
 

AGREEMENT FOR PURCHASE OF TERM ASSIGNMENT

THIS AGREEMENT FOR PURCHASE OF TERM ASSIGNMENT (“ Agreement”) is made and entered into and made effective this 22nd day of February, 2013
("Effective Date"), by Berexco LLC, for itself and as agent for those parties hereinafter identified as Internal Partners (Berexco LLC and said Internal Partners are
hereinafter collectively referred to as “Seller”), and Pacific Energy Development MSL LLC, a Nevada limited liability company (hereinafter referred to as " Buyer").

For and in consideration of the mutual covenants herein contained, and the payments, conveyances and agreements set forth and provided for herewith, Buyer and Seller
hereby agree as set forth below. All undefined, initially capitalized terms used in this Agreement shall have the meanings that are ascribed to such terms in Paragraph 24
of this Agreement.  All Exhibits referred to in this Agreement are listed in Paragraph 23, are hereby incorporated in this Agreement by reference and constitute a part of
this Agreement.

1.           PURCHASE OF TERM ASSIGNMENT

Upon the terms and conditions and subject to the exclusions and reservations set forth herein, Seller hereby agrees to transfer, sell, assign, and convey to Buyer, for a set
period of time commencing March 15, 2013 and expiring on December 29, 2014 ("Primary Term"), and Buyer hereby agrees to purchase and acquire for said Primary
Term, all of Seller’s rights, titles and interests in and to the Mississippi Formation underlying those producing and non-producing oil and gas leases in the State of
Kansas, more particularly described on Exhibit "A" attached hereto and incorporated herein by reference, insofar and only insofar as said leases cover the lands
described on Exhibit "A" (each, a "Lease", and collectively, the " Leases"), but limited to production from wells drilled by Buyer thereon and therein after the Closing Date
(as such term is hereinafter defined), including all of Seller's right, title, and interest in and to such operating agreements, farmout agreements, pooling orders,
assignments and other such contracts and agreements applicable to the Mississippi Formation in and under the Leases in which Seller has an assignable interest,
excluding any such agreements by and between, or amongst, Berexco LLC and any of its Affiliates (the "Berexco Group") only, or by and between, or amongst, the
Berexco Group, or any of them, and any Internal Partner(s) only (collectively, the “Contracts”), but all without warranty or representation as to effectiveness or validity, or
otherwise. The agreements excluded from the definition of Contracts in the preceding sentence are hereinafter referred to as the "Internal Contracts".

The Primary Term of the said conveyance by Seller to Buyer may be extended as to the Mississippi Formation underlying one or more of the Leases pursuant to the
further provisions of this Agreement.  The said rights, titles and interests to be sold by Seller and purchased by Buyer hereunder are sometimes hereinafter referred to as
the “Property”.

2.           MISSISSIPPI FORMATION

A.          For the purposes of this Agreement, the Mississippi Formation shall be defined as the stratigraphic equivalent of all depths between 4,982 feet and 5,391 feet,
inclusive, as shown on the Log-Tech Dual Compensated Porosity log dated February 22, 2007 for the Peppard #3-20 well (API #15-033-21490-0000) located near the
center of the Southeast Quarter of the Southeast Quarter of the Northwest Quarter of the Northeast Quarter of Section 20, Township 31 South, Range 17 West
(SE/4SE/4NW/4NE/4 Sec. 20-31s-17w), Comanche County, Kansas.

3.           PURCHASE PRICE

As consideration for the sale of the Seismic Data (as more particularly set forth in Paragraph 8) and the Property for the Primary Term, Buyer shall pay Seller the sum of
Four Million Two Hundred Seven Thousand, One Hundred and Seventeen Dollars ($4,207,117.00) (“Purchase Price”).  The Purchase Price shall be paid by Buyer to
Seller by wire transfer of immediately available funds at the closing of the transaction contemplated hereby (“Closing”).  Concurrently with the execution of this
Agreement, Buyer shall execute the Escrow Agreement attached hereto as Exhibit "B", which Escrow shall apply to the sum of Eight Hundred and Sixty-four Thousand,
Eight Hundred and Sixty-six Dollars ($864,866.00) plus accrued interest, less escrow fees ("Performance Deposit") currently held by Seller's counsel, Hinkle Law Firm
LLC, in a client trust account in accordance with the terms and conditions of a previous escrow agreement between Seller and Condor Energy Technology LLC.  At the
Closing the Performance Deposit shall be credited towards the Purchase Price.
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4.           TERM CONVEYANCE

The leasehold acres and net revenue interests to be conveyed by Seller to Buyer in and to the Mississippi Formation under the Leases are more particularly described on
Exhibit "A".  Seller is conveying leasehold and contractual working interest rights only, and is not conveying any royalty, mineral, or overriding royalty interest which Seller
or any other party may own in the Leases, and all such interests are specifically excluded from the Property. Seller and Buyer shall, concurrently with the tender of the
Purchase Price by Buyer to Seller, execute, acknowledge and deliver one or more Partial Term Assignment of Oil and Gas Leases covering the Property, substantially in
the form of Exhibit "C" attached hereto and incorporated herein by reference ("Assignment").  The rights and interests conveyed pursuant to the Assignment shall be
expressly limited to the duration of the Primary Term, it being expressly understood that no unilateral action of Buyer, including without limitation the establishment by
Buyer of hydrocarbon production from the Property, shall serve to extend the Primary Term of the Assignment as to any Lease. The Primary Term of the Assignment may
only be extended, and separately as to each Lease, through (i) the proper exercise by Buyer of the Option (as such term is hereinafter defined), or (ii) the earning by
Buyer of a Secondary Term Assignment (as such term is hereafter defined) pursuant to the provisions of Paragraph 11. below, but not otherwise.  Buyer shall promptly
file each Partial Term Assignment of Oil and Gas Leases of record in the appropriate counties and states and furnish Seller with copies of such recorded instrument(s).

5.           SELLER'S RESERVATIONS

A.          Seller reserves any and all rights not expressly conveyed to Buyer in the Assignment, including, without limitation, all existing wells, equipment, facilities, and
other personal property on or related to the Property; all of Seller's right, title and interest in and to all depths outside the Mississippi Formation; the right to drill and
complete new wells on the Leases for the production of Hydrocarbons from formations other than the Mississippi Formation; and all right, title and interest of Seller within
the Mississippi Formation necessary to allow Seller to re-enter, workover, complete, re-complete, fracture treat, and produce Hydrocarbons from the Mississippi
Formation in any well which has been drilled on the Leases (or on lands unitized therewith) prior to the execution of this Agreement (provided, however, Seller shall not
convert an existing vertical well into a horizontal well targeting production from the Mississippi Formation).  It is expressly understood and agreed that Seller shall not
have the right to drill and complete wells on any Lease for production of Hydrocarbons from the Mississippi Formation during the Primary Term, Extended Primary Term
(as such term is hereinafter defined), or during the term of any Secondary Term Assignment (as such term is hereinafter defined) of such Lease.

B.           Seller shall except and reserve from the Assignment of the Leases an overriding royalty interest in and to all Hydrocarbons produced from the Property equal to
the positive difference, if any, obtained by subtracting leasehold burdens existing as of the Effective Date (as adjusted to reflect any change in leasehold burdens arising
as a result of renewals or extensions effected thereafter) from: (i) twenty-two and one-half percent (22.5%) before Payout (as such term is hereinafter defined); (ii)
twenty-five percent (25%) upon and after Payout, proportionately reduced to the extent Seller's working interest in the Leases assigned is less than 100%. To the extent
leasehold burdens existing as of the Effective Date exceed these respective percentages, Seller shall reserve no overriding royalty interest. It is the intention of Seller to
deliver to Buyer a leasehold net revenue interest equal to the lesser of seventy-seven and one-half percent (77.5%) or Seller's actual net revenue interest in and to the
Leases  before Payout; and a leasehold net revenue interest equal to the lesser of seventy-five percent (75%) or Seller's actual net revenue interest in and to the Leases
located after Payout.

C.           The term "Payout" as used herein shall mean that point in time, on a well by well basis, when a well drilled by Buyer on the Property has sold the following
specified barrels of oil equivalent ("BOE"), in each case utilizing a conversion factor for gas sales of 8 MCF per 1 barrel of oil: for a Vertical Well (as such term is
hereinafter defined): Ten Thousand (10,000) BOE; for a Short-Lateral Horizontal Well (as such term is hereinafter defined): Twenty-five Thousand (25,000) BOE; and for
an Earning Well or Horizontal Well (as such terms are hereinafter defined): Fifty Thousand (50,000) BOE.  Commencing no later than the last day of the month following
the month of first production from a well drilled by Buyer on the Property, and no later than the last day of each succeeding month, Buyer shall furnish Seller with a
statement showing the oil and gas production and sales from such well during the preceding month, the cumulative sales of oil, gas, and barrels of oil equivalent utilizing
the aforesaid conversion factor, and the barrels of oil equivalent remaining to be sold in order to reach Payout with respect to such well.  The After-Payout increase in
Seller's reserved overriding royalty interest shall be effective immediately upon Payout of each such well, and Buyer shall ensure that any retroactive adjustments to
revenue distributions necessitated by Payout are promptly made.  Upon Buyer's written confirmation of the occurrence of Payout as to any well, Seller shall have the
option of recording an affidavit or notice of Payout in the records of the county and state in which such well is located, and any third party shall have the right to rely on
said notice or affidavit as conclusive evidence that Payout has occurred; provided, however, Seller shall first submit such notice or affidavit to Buyer for approval as to
form and substance prior to recording in the public records, such approval not to be unreasonably withheld.
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D.          Seller, or its affiliated designee, reserves the continuing preferential right and option, from time to time and at any time, but not the obligation, to purchase all or
any part of the oil and/or other liquid Hydrocarbons (including condensate, distillate, and other liquids recovered from the well stream by normal lease-separation
methods) produced and saved from any well drilled by Buyer on the Property.  The price paid therefor shall be Seller's or Seller's affiliated designee's "posted" price,
gravity adjusted, applicable thereto for the particular crude type. Transportation charges may be deducted where applicable.  Notwithstanding the foregoing, however, in
no event shall the price to be paid to Buyer for a sale of oil and/or liquid Hydrocarbons be less than Buyer can receive from an arms length transaction with a bona fide
third party purchaser of such production, including bonuses, pursuant to a written offer furnished to Seller or its affiliated designee no later than forty-five (45) days in
advance of an anticipated sale.  No oil or other liquid Hydrocarbons shall be sold by Buyer from any well drilled on the Property until Seller or its affiliated designee has
had the chance to exercise its preferential right and option as described above.  Buyer shall notify Seller or its affiliated designee as far in advance as possible of
impending production.  Seller or its affiliated designee shall have a reasonable period of time, not to exceed fifteen (15) days, to exercise or waive its preferential right and
option.  Any waiver of Seller's preferential right and option to purchase such oil and/or liquid Hydrocarbons shall not preclude Seller from later exercising such right and
option.  In the event Buyer's exercises its preferential right to purchase liquid Hydrocarbons pursuant to the provisions of this Paragraph 5.D., Buyer and Seller shall enter
into a Crude Oil Purchase Contract substantially in the form of Exhibit "D" attached hereto and incorporated herein by reference.

E.           Seller, or its affiliated designee, reserves the continuing preferential right and option, from time to time and at any time, but not the obligation, to purchase all or
any part of the gas (the term "gas" to include natural gas, casinghead gas and other gaseous substances and all constituents thereof in the well stream other than the
liquid Hydrocarbons described in Paragraph 5.D. above) produced and saved by Buyer from any well drilled on the Property on the same terms (or terms economically
equivalent thereto) as those under which Buyer proposes to sell or dispose of same to another bona fide purchaser that is ready, willing and able to so purchase the
gas.  No contract for the sale or other disposition of the gas, or any part thereof, shall ever be made by Buyer until Seller shall have either first exercised or waived in
writing its above-described preferential right and option with respect to the gas.  Buyer shall notify Seller or its affiliated designee in writing of any proposed disposition of
the gas as much in advance as reasonably possible, and Seller or its affiliated designee shall have a reasonable time, but no less than thirty (30) days after receipt of
written notice of all terms of each bona fide offer to purchase gas, or part thereof, in which to notify Buyer of the election to either exercise or waive the preferential right
and option, in which event Buyer and Seller shall enter into a mutually acceptable gas purchase contract containing such terms. Any waiver of Seller's preferential right
and option to purchase such gas shall not preclude Seller from later exercising such right and option.  Seller does not warrant any gas market for gas that may be
produced from the Property, nor does Seller agree to undertake any effort to ensure that such gas is transported, marketed, or sold. In the event such gas is subject to
existing gas purchase contract(s) of Seller or Seller's affiliated designee, Buyer agrees to comply with the terms of such contracts, and Seller agrees to assist Buyer in
selling such gas thereunder, or in attempting to secure a release of such gas from such contract(s).  However, Seller shall have no liability whatsoever with respect
thereto, nor shall Seller have any obligation to allow Buyer to utilize Seller's existing or future gas marketing arrangements or sales facilities.

F.           Whether or not Seller exercises its preferential right to purchase Hydrocarbons produced by Buyer from the Property pursuant to the provisions of Paragraphs
5.D. and/or 5.E. above, Buyer shall ensure that Seller is immediately provided with written notice of any and all changes of ownership affecting surface, mineral, royalty,
overriding royalty or other interests under or relating to the Leases of which Buyer, and/or the purchaser of Buyer's production is advised, including copies of all
correspondence and documentation pertaining thereto.
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6.           INFORMATION AND CONFIDENTIALITY

Seller makes no representation, express or implied, with respect to the accuracy or completeness of any information, data or records now, heretofore, or hereafter made
available to Buyer, any Affiliate of Buyer, or any agent, employee, consultant, or representative of either or both ("Buyer's Representatives")", in connection with the
transaction contemplated hereby, including, without limitation, any description of the Property or Leases, potential for production of Hydrocarbons from the Property, or
any other matters contained in any material furnished to Buyer, any Affiliate of Buyer, or Buyer's Representatives, by Seller or by Seller's agents, employees, consultants,
representatives, or Broker (as such term is hereinafter defined).  All information made available to Buyer, any Affiliate of Buyer, or Buyer's Representatives in connection
with this Agreement or the transaction contemplated hereby, including specifically, but without limitation, any and all information concerning environmental matters or title
defects of any nature, shall be maintained strictly confidential by Buyer in accordance with the terms and provisions of that certain letter agreement dated March 8, 2012,
by and between Seller and SXTRA LLC, and attached hereto as Exhibit "E" ("Confidentiality Agreement"), and any and all information, data and records provided by
Seller to Buyer, any Affiliate of Buyer, or Buyer's Representatives concerning the Property shall be considered Confidential Information (as said term is defined in the
Confidentiality Agreement).  Notwithstanding the terms and provisions of the Confidentiality Agreement, from and after the Closing, Buyer shall have the right to utilize the
Evaluation Material (as said term is defined in the Confidentiality Agreement) for the purpose of attempting to further develop the Property as is contemplated herein, and
Buyer's obligation to maintain the confidentiality of the Evaluation Material shall not terminate for a period of ten (10) years from the Closing Date.  Further, Buyer shall
take whatever reasonable steps may be necessary to ensure that any Affiliate of Buyer and all Buyer's Representatives,  including without limitation SXTRA LLC and its
employees, comply with the provisions of the Confidentiality Agreement as modified by this Paragraph 6. of this Agreement.

7.           TITLE AND DUE DILIGENCE REVIEW

A.          Seller and Condor Energy Technology LLC ("Condor"), an Affiliate of Buyer, were parties to that certain Agreement for Purchase of Term Assignment dated
November 30, 2012, which agreement was terminated by mutual agreement of the parties on February 8, 2013. Pursuant to that agreement, Condor was provided a
period of sixty (60) days to conduct title and environmental due diligence on the Property.  Buyer shall rely on the due diligence conducted by Condor, and agrees that
Schedule 7 attached hereto describes all defects related to the Property.  Any defects, flaws, irregularities, or conditions relating to the Leases or the Property, including,
without limitation, defects related to title or environmental condition, which  are not described on Schedule 7 are hereby deemed waived by Buyer, and shall never form
the basis for any reduction in the Purchase Price or refusal of Buyer to close the transactions contemplated hereby, nor shall any of such non-scheduled defects form the
basis of any lawsuit or other claim for relief of any nature, whether legal or equitable, including, without limitation, any claims for damages or losses of any kind by Buyer,
its Affiliates, successors or assigns.

B.           There shall be no reduction in the Purchase Price at Closing on account of any defect listed on Schedule 7, and the affected Leases shall be conveyed to Buyer
as contemplated herein. Seller shall have a period of ninety (90) days after the Closing to cure all or any portion of such defects at its sole cost and expense.  If by such
date Seller is not able to cure any such defect, and such defect is not waived by Buyer, the Lease (or portion thereof, or interest therein) still affected by the defect shall
be reassigned to Seller, free and clear of any liens, mortgages, or other encumbrances placed thereon by Buyer, and Buyer shall be entitled to a post-closing adjustment
to the Purchase Price, on a per acre basis for each net acre subject to a defect, in the amount of $550.00 per net acre for acreage in Comanche, Harper, and Kiowa
Counties, Kansas, and $650.00 per net acre for acreage in Barber County, Kansas, as if such Lease, or portion thereof, or interest therein, had been excluded from this
sale at Closing. Nothing herein shall be construed as obligating Seller to cure any defects.

8.           SEISMIC ACQUISITION

It is understood the Purchase Price includes payment at the rate of Twenty-five Thousand Dollars ($25,000.00) per square mile for acquisition of approximately 10.5
square miles of 3-D seismic data owned by Seller and covering the Leases and other lands as more particularly described on the Seismic Data License Agreement
attached hereto as Exhibit "F" and by reference made a part hereof.  At Closing, Seller shall deliver to Buyer processed 3D seismic data volumes, load sheets, sonic log
data within the volumes, and related synthetic seismograms, shoot design, and acquisition parameters for such 3D seismic (the "Seismic Data"), but subject to the said
Seismic Data License Agreement, which shall be executed by Buyer and Seller at or before Closing.
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9.           BUYER'S OPERATIONS UNDER TERM ASSIGNMENT

A.          Buyer anticipates exploring for production of Hydrocarbons from the Property by the conduct of 3-D seismic operations and the drilling of horizontal wells
thereon.  For the purposes of this Agreement, the term "Horizontal Well" shall mean a well drilled for the production of Hydrocarbons from the Mississippi Formation with
a lateral length of no less than Four Thousand feet (4000'); the term "Short-Lateral Horizontal Well" shall mean a well drilled for the production of Hydrocarbons from
the Mississippi Formation with a lateral length of no less than Two Thousand feet (2000').  Buyer shall have no obligation to conduct any such seismic operations or
horizontal drilling during the Primary Term, but Buyer shall not have the right to extend the Primary Term of the conveyance of any Lease unless Buyer shall have
complied with the requirements for drilling of horizontal wells set forth in Paragraph 10.A. below.

In addition to Horizontal and Short-Lateral Horizontal Wells, Buyer shall have the right to drill wells from the surface location with a lateral length of no more than One
Thousand feet (1000') for the production of Hydrocarbons from the Mississippi Formation (each, a "Vertical Well"), provided however, unless otherwise expressly
consented to by Seller in writing, in the event Buyer drills a Vertical Well on the Property, Buyer may not commence another Vertical Well on the Property unless Buyer
has first drilled at least the same number of Horizontal Wells and Short-Lateral Horizontal Wells on the Property, in aggregate, as the number of Vertical Wells. Other
than Horizontal Wells, Short-Lateral Horizontal Wells, and allowed Vertical Wells drilled for the production of Hydrocarbons from the Mississippi Formation, Buyer shall
have no right to drill any well, horizontal or otherwise, for the production of Hydrocarbons on any Lease. Buyer may drill one or more pilot wells for the purpose of
evaluating (but not producing Hydrocarbons from) the Mississippi Formation (each, a "Pilot Well "), but any such Pilot Well which is not later used to kick off and drill a
Horizontal Well, Short-Lateral Horizontal Well, or Earning Well shall not be completed for the production of Hydrocarbons from the Mississippi Formation unless Buyer
then has the right to drill a Vertical Well under the provisions of this Paragraph 9.A., and, unless otherwise consented to by Seller in writing, Buyer may not complete any
such Pilot Well for the production of Hydrocarbons from the Mississippi Formation unless such Pilot Well is located no less than Six Hundred and Sixty feet (660') from
any currently existing well on the Leases.  Any such eligible Pilot Well so completed for the production of Hydrocarbons from the Mississippi Formation shall be
considered a Vertical Well for all purposes under this Agreement.

B.           To the extent that Buyer conducts or participates in any seismic survey including any of the Leases during the term of any assignment from Seller to Buyer
made hereunder, Buyer shall license to Seller, free of cost to Seller, all raw and processed data (but excluding Buyer's review, analysis and interpretation of the same)
acquired or generated from the entirety of such seismic survey.  Such license shall be substantially in the form of the Seismic Data License Agreement attached hereto
as Exhibit "F".

C.           Subject to the terms of the applicable Lease, and all Applicable Laws, rules and regulations of any governmental authority with jurisdiction over such matters,
Buyer shall have the option, should it choose to do so, to drill one or more vertical wells on the Leases for salt water disposal purposes into depths below the top of the
Arbuckle formation ("SWD Well").  For the purposes of this Agreement, the top of the Arbuckle formation shall be defined as the stratigraphic equivalent of 5,692 feet as
shown on the Log-Tech Dual Compensated Porosity log dated April 18, 2010 for the Berexco LLC Alton #1-3 well (API # 15-033-21568-0000) located near the center of
the Northeast Quarter of the Southwest Quarter of the Northwest Quarter of Section 3, Township 31 South, Range 18 West (NE/4SW/4NW/4) Sec. 20-31s-17w,
Comanche County, Kansas. No salt water disposal into any other zone or formation underlying the Leases shall be permitted.  Buyer shall be solely responsible for
securing any and all agreements, including but not limited to rights-of-way and salt water disposal agreements, necessary to drill, operate and utilize any SWD Well for its
purposes, but any such agreement obtained by Buyer shall be drawn so as to allow Seller the right to utilize such SWD Well for disposal of salt water produced from wells
operated by Seller, and to be assignable to Seller should such well revert to Seller under the provisions of this Agreement.  To the extent of any available capacity, Seller
shall have the right to utilize any SWD Well drilled by Buyer for such disposal purposes of Seller, limited only by the capacity of such SWD Well to accept salt water
produced by wells drilled by Buyer on the Property. The first 300 barrels per day disposed by Seller into a SWD Well of Buyer shall be free of any charge to Seller by
Buyer; provided however, Seller shall reimburse Buyer for any payments made by Buyer on Seller's behalf to allow any such disposal by Seller under the terms of Buyer's
landowner agreement(s).  In the event Seller shall dispose of more than 300 barrels per day into a SWD Well of Buyer, Seller shall pay monthly, upon receipt of billing by
Buyer, for its proportionate share of the direct costs incurred by Buyer in the operation and maintenance of the SWD Well during that month.  Seller's proportionate share
of such costs shall be the percentage determined by dividing the number of barrels disposed by Seller into Buyer's SWD Well by the total number of barrels disposed into
Buyer's SWD Well over the preceding six (6) month period.  In the event Seller exercises its right to utilize any such SWD, Seller shall be solely responsible for the costs
of installing and maintaining any and all lines, pipe, storage and metering facilities necessary or convenient for utilization of said SWD Well by Seller.
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D.          Notwithstanding any provision or authority which may be contained in the Leases, including any amendments thereof, unless otherwise specifically agreed by
Seller in writing subsequent to Closing (which agreement may be withheld by Seller for any cause, or without cause), any well drilled by Buyer involving the Property shall
be drilled to produce only from lands covered by the Leases, and Buyer shall not have the right to pool or unitize the Leases with other leases covering lands not covered
by the Leases, whether or not Buyer may own such other leases covering such other lands. Buyer shall be solely responsible for securing any and all amendments to the
Leases necessary to establish any production units desired by Buyer, but unless otherwise agreed by Seller as provided above, all such production units shall encompass
only lands covered by the Leases, shall not exceed three hundred and twenty (320) acres for a Horizontal Well and one-hundred and sixty (160) acres for a Short-Lateral
Horizontal Well, and shall be subject to prior written approval of Seller, which approval shall not be unreasonably withheld. Notwithstanding the foregoing, Buyer shall not
have the right to alter or amend any existing production unit covering the Property, nor shall Buyer apply to alter or amend any existing spacing rules applicable to the
Property.  To the extent Buyer drills a producing well and the production therefrom is subject to an existing production or spacing unit, all non-working interest revenues
from such well shall be paid in accordance with the terms of the agreement(s) under which such existing production or spacing unit was established.

E.           Buyer shall conduct all of its operations on the Leases and locate all of its exploration and production facilities in a manner so as to avoid any damage to, and
minimize interference with, Seller's wells and operations, and Buyer shall advise and consult with Seller prior to commencement of any seismic, drilling, completion, or
other major operations on the Leases in order to avoid any such damage or interference.  The location of all of Buyer's such facilities shall be agreed upon between
Buyer and Seller in advance; such agreement shall not be unreasonably withheld by either party.  Each party shall have the right to use the other's lease roads, including
usage for rotary tools or other heavy equipment.  In the event Buyer utilizes Seller's existing lease roads for rotary tools or other heavy equipment, Buyer shall restore
such roads to the same or better condition as existed prior to such usage.  In the event Buyer utilizes Seller's existing lease roads for normal operations hereunder, Buyer
and Seller shall share equally the cost and expense of maintaining said roads.  Similarly, in the event Seller utilizes new lease roads constructed by Buyer for rotary tools
or other heavy equipment, Seller shall restore such roads to the same or better condition as existed prior to such usage, and if Seller utilizes Buyer's new lease roads for
its normal operations, Seller and Buyer shall share equally the cost and expense of maintaining such roads.

F.           Buyer shall not conduct vibroseis seismic operations or detonate any seismic charges within three hundred feet (300') of any well currently existing or hereafter
drilled by Seller on the Leases unless otherwise specifically consented to by Seller in writing. In addition, Buyer shall not drill the wellbore of any Horizontal Well, Short-
Lateral Horizontal Well, or Pilot Well within three hundred feet (300'), and shall not drill the wellbore of any Vertical Well within six hundred and sixty feet (660'), of any
currently existing well on the Leases unless otherwise specifically consented to by Seller in writing.  Upon written request by Buyer, Seller will support any application
made by Buyer to the regulatory authorities necessary to permit the location and/or production of wells drilled by Buyer in accordance with the foregoing.

G.          Buyer shall notify Seller immediately when the location for any well, including Pilot and SWD Wells, on the Property is staked, when rotary tools for the drilling
thereof are moved to the location, and when actual drilling is commenced.  After actual drilling has been commenced, and continuing until such well has been completed,
plugged and abandoned as a dry hole, or operations thereof assumed by Seller, Buyer shall furnish Seller with a daily Standard Data Set (as herein defined), as well as
any and all other information reasonably requested by Seller with respect to said well.  As used herein, “Standard Data Set ” shall mean the following, to the extent such
reports and logs are created:  (i) daily drilling reports; (ii) daily completion reports; (iii) daily workover reports; (iv) final logs (any type, including mud log); and (v) core
reports (but not the core itself).  Seller shall hold any and all information furnished by Buyer to Seller with respect to the Property in strict confidence and shall not
disclose any such information to any party except officers, directors, shareholders, members, partners, managers, employees, attorneys, accountants, engineers, and
other agents or consultants of Seller on a confidential basis.
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H.          During the drilling and completion of any well, including a Pilot and SWD Wells, on the Property, Buyer shall, unless expressly prohibited by Applicable Law,
comply with all of the cementing, logging, reporting, production information, and well data requirements set forth on Exhibit "G" attached hereto and incorporated herein
by reference.  Failure by Buyer to comply with such requirements shall constitute a material breach of this Agreement if not cured by Buyer within the applicable notice
and cure period provided in Paragraph 18.C. Seller's representatives shall at all reasonable times, but at Seller's sole cost and risk, have access to the rig floor, wellsites,
production and disposal facilities; provided, however, Seller shall provide Buyer with at least twenty-four (24) hour notice prior to accessing any active rotary rig or frac
site.  In connection with all such access, Seller and its representatives shall abide by all safety rules and other reasonable restrictions imposed by Buyer and Seller shall,
upon written request by Buyer, provide Buyer with such waivers of liability and/or indemnities as Buyer may reasonably request, and with proof of insurance.  Seller and
Seller's representative shall also have access at all reasonable times to any and all information concerning all Horizontal, Short-Lateral Horizontal, Vertical, Pilot, and
SWD Wells drilled by Buyer involving the Property, including without limitation, the items addressed on the said Exhibit "G", provided, however, Buyer shall not be
obligated to provide Seller with any interpretations, economic analysis or projections, or any other intellectual property of Buyer.

I.            If in an effort to drill a Horizontal Well or Short-Lateral Horizontal Well on a Lease assigned by Seller to Buyer hereunder, Buyer encounters an impenetrable
substance or mechanical difficulty which makes further drilling impracticable, Buyer shall have the option, if applicable, to attempt a completion in the Mississippi
Formation in the lateral portion of such well. Any well so completed as a commercial producer of Hydrocarbons shall be considered as an "Earning Well" under the terms
of this Agreement, but shall not be considered a Horizontal Well or Short-Lateral Horizontal Well unless the lateral length satisfies the definition of either such Well.

J.           Buyer shall not plug and abandon any well drilled by Buyer on the Property without Seller's express written consent, in accordance with the following:

(i)          If Buyer determines to plug and abandon any well drilled by Buyer on a Lease without attempting completion, Buyer shall ensure Seller has been furnished with
all electric logs run in said well and all other required well data, and shall not abandon such well until Buyer shall have furnished all such logs and data and given Seller at
least twenty-four (24) hours notice of Buyer's intention to so abandon after having satisfied the aforesaid data requirements, unless Seller consents to an earlier
abandonment. In the event Seller does not consent to plugging such well, Seller shall elect, within twenty-four (24) hours after receipt of notice of Buyer's intention to
abandon, or twenty-four (24) hours after receipt of all electrical logs and other required well data, whichever is the later, to take over operations of such well for its own
account.  Failure of Seller to respond to Buyer's notice within the time provided shall be deemed as Seller's consent to plug and abandon such well.

(ii)          If Buyer determines to plug and abandon any well drilled by Buyer on a Lease after completion (or after attempting completion), Buyer shall provide notice to
Seller of Buyer's intention to abandon and Seller shall, within thirty (30) days from receipt of such notice, either consent to such plugging and abandonment, or elect to
take over operations of such well for its own account.  Failure of Seller to respond to Buyer's notice within the time provided shall be deemed as Seller's consent to plug
and abandon such well.

(iii)        In the event Seller gives its consent to the plugging and abandonment of any well drilled by Buyer hereunder, Buyer shall promptly plug and abandon such well in
accordance with all the requirements of any governmental body having jurisdiction.  In the event Seller elects to take over such well, Seller shall pay Buyer the net
salvage value (after plugging and abandonment expense) of the recoverable equipment in the hole, if any, and the well's surface equipment, if any, and effective as of its
election, shall assume operations of the well at its sole cost, risk, and expense, which shall include assumption of responsibility for compliance with any directive of any
governmental agency having jurisdiction over such well.  In such event, Buyer shall forfeit any and all right to the well so taken over by Seller, and shall promptly reassign
to Seller, all Leases of which, by completion of such well, Buyer has either earned or would have earned, in whole or in part, a Secondary Term Assignment, with Buyer
retaining only rights to the wellbore(s) of any other wells owned by Buyer then producing in commercial quantities on such Lease(s) and that portion of any Lease(s) of
which Buyer has either earned or would have earned  a Secondary Term Assignment with respect to such other producing wells.  Such reassignment shall be in form
and content acceptable to Seller, but shall include provision for Seller's assumption of any and all liabilities with respect to the well and Lease(s) assigned and
indemnification of Buyer with respect thereto. Any such Lease(s) so reassigned to Seller shall no longer be subject to the terms of this Agreement.
 
 

7

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

K.          At all times while conducting operations on the Property, Buyer shall comply with the workers compensation laws of the state where the operations are being
conducted and shall carry and maintain in full force and effect insurance, in form and content, and with (an) insurance provider(s) reasonably acceptable to Seller in its
sole discretion, having the minimum limits of liability described on Exhibit "H" attached hereto and incorporated herein by reference.  Prior to commencement of any
operations hereunder, Buyer shall provide Seller with all information reasonably requested by Seller relative to such insurance, including without limitation copies of the
relevant insurance policies, and secure Seller's written acceptance thereof, and shall cause the insurance company or companies with whom the said insurance is carried
to include Seller (specifically including the Internal Partners) as Primary, Non-Contributory Additional Insureds and provide a waiver of subrogation in favor of Seller on
each of said policies, to issue certificates of insurance representing such insurance to be in full force and effect, and to issue endorsements to the policies representing
such insurance to extend the coverage thereof to Seller.  Buyer shall at all times keep the Property free and clear of all labor, mechanics' and materialmen's liens,
whether through bonding over such liens or through any other means of releasing such liens available at law or in equity.

L.           Buyer shall be responsible for obtaining all necessary Permits or other documentation required under state or federal law or otherwise by public authorities
relative to its operations on the Property, including, without limitation, all necessary bonds, plugging or otherwise, and shall comply with all Permits, statutes, rules,
regulations, and orders of any governmental authority with respect to its operations on the Property, including, without limitation, any governmental request or
requirement in conjunction with Buyer's operations to repair, restore mechanical integrity, plug, re-plug and/or abandon any well of whatsoever type, status or
classification located on the Leases, whether or not drilled by Buyer, or to take any cleanup or other action with respect thereto. Buyer shall be responsible for all costs
associated with obtaining such Permits or other documentation, and with compliance with such Permits, statutes, rules, regulations, and orders, and shall indemnify and
hold Seller harmless from any and all liabilities with respect thereto or arising therefrom.  In addition to the foregoing, Buyer shall, prior to commencement by Buyer of
each well drilled by Buyer on the Property, furnish a surety bond in favor of Seller in the amount of Twenty-five Thousand Dollars ($25,000.00), executed by Buyer as
principal, and by a corporate surety acceptable to Seller and authorized to do business in the state in which the well is located.  Such bond shall be in form and content
satisfactory to Seller, guaranteeing the plugging and abandonment of each such well in accordance with all rules and regulations of the constituted authorities.

M.         Buyer shall comply in all respects with all of the express and implied covenants of the Leases to the extent such Leases cover the Property, including, but not
limited to, any necessary environmental or pollution clean-up occasioned by Buyer's operations, and plugging and abandonment of all wells drilled by Buyer on the
Leases (unless assumed by Seller pursuant to Paragraph 9.J.(iii) above).  Prior to conducting any operations on the Leases, Buyer shall make satisfactory arrangements
with the owners of all surface rights to be affected by such operations for ingress and egress, and shall conduct its operations in a manner to disturb or utilize no more of
the surface of the lands than is necessary to conduct prudent operations thereon. Upon plugging and abandonment by Buyer of any well drilled on the Leases, Buyer
shall promptly remove all of its equipment, shall restore surface of the lands as nearly as is reasonably practicable to its condition prior to the drilling of such well, and
shall comply with any additional or more stringent surface restoration or clean-up requirements under the applicable Lease.

N.          In conducting its operations on the Property, Buyer shall be acting independently of Seller, and none of such operations shall be considered as joint, it being
expressly understood that this Agreement does not constitute any type of joint venture or partnership of any nature, mining or otherwise.  Unless assumed by Seller under
the provisions of Paragraph 9.J.(iii) above, Seller shall have no responsibility or liability whatsoever in connection with the conduct of any operations, drilling or otherwise,
undertaken and prosecuted by Buyer on the Leases and Property. All such operations shall be at Buyer's sole cost, risk, and expense.
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10.         LEASE EXPIRATIONS AND BUYER'S OPTION TO EXTEND PRIMARY TERM; NON-INTERFERENCE

A.          In the event and only in the event Buyer shall have completed drilling operations on no less than three (3) Horizontal Wells on the Property by December 29,
2014 (the "Option Date"), Buyer shall have the option (the " Option"), to extend the Primary Term of the then valid Leases for a period of one (1) year, or until the
expiration date of such Lease, whichever is the earlier (the "Extended Primary Term") by paying Seller the sum of Two Hundred Dollars ($200.00) per net acre (as
shown on Exhibit "A") covered by each of the Leases for which the Option is exercised. For the purposes of the preceding sentence, the completion of drilling operations
of two (2) Short-Lateral Horizontal Wells shall be considered the completion of drilling operations on one (1) Horizontal Well.  The completion of drilling operations on
Vertical Wells or Earning Wells shall not be considered in determining whether Buyer shall have earned the right to exercise the Option. Provided Buyer has completed
the required drilling by the Option Date, Buyer may exercise the Option by notifying Seller in writing, no later than the Option Date, of the Leases for which Buyer wishes
to exercise the Option, and by paying Seller therefor as set forth above, within three (3) Business Days thereafter. Failure of Buyer to give such notice as to any Lease, or
to make payment for such Lease, within the times provided, shall be deemed an election by Buyer not to exercise the Option with respect to such Lease.

B.          Buyer shall not be obligated to exercise the Option with respect to all of the Leases, but if Buyer elects to exercise the Option with respect to any Lease, Buyer
must exercise the Option with respect to all of the then valid Leases included with such Lease within any pre-existing production or spacing unit, and with respect to all of
the acreage covered by a Lease, excluding only such Leases or acreage for which Buyer has earned a Secondary Term Assignment.

C.          In the event Buyer timely exercises the Option with respect to a Lease, Seller shall, within fifteen (15) days from receipt of Buyer's payment, execute and deliver
to Buyer one or more Extension of Partial Term Assignment of Oil and Gas Leases covering the Leases for which the Option has been exercised, substantially in the
form of Exhibit "I" attached hereto and incorporated herein by reference.

D.          In the event Buyer has commenced the actual drilling, below surface casing, of a well on a Lease prior to the expiration of the Primary Term or Extended Primary
Term, with rotary tools capable of drilling such well to completion, the expiration of the Primary Term or Extended Primary Term of such Lease shall be deferred, and
Buyer shall have the right to continue the drilling of such well to total depth, and if applicable earn a Secondary Term Assignment of such Lease as is provided in
Paragraph 11.  Otherwise, Buyer shall not have the right to extend the Primary Term of any Lease except through exercise of the Option, which may only be exercised as
is provided in Paragraph 10.A. above; the provisions of this Paragraph 10.D. shall not be construed to alter the requirement that Buyer must have completed drilling
operations on no less than three (3) Horizontal Wells (or the equivalent thereof as provided in Paragraph 10.A above) by the Option Date in order to have the right to
exercise the Option.

E.           As is set forth on Exhibit "A", the primary term of certain Leases not currently held by production expires prior to the Option Date, and/or prior to the expiration of
the Extended Primary Term if the Option is exercised with respect to such Lease(s).  In addition, certain Leases currently held by production could expire in accordance
with their terms prior to the Option Date, the expiration of the Primary Term, or the expiration of the Extended Primary Term, due to lack of continued production or other
circumstances. Seller shall endeavor to advise Buyer in advance of the pending expiration of any Lease which has been assigned to Buyer hereunder and is within the
Primary Term or Extended Primary Term of any such assignment, but shall incur no liability to Buyer for failure to do so, it being expressly understood Seller shall have no
obligation to maintain any Lease in force and effect through renewal, extension, re-establishment of production, or otherwise, and shall have no liability whatsoever to
Buyer or otherwise with respect thereto.  It is expressly understood that the terms "Primary Term" and "Extended Primary Term" as used in this Agreement bear no
relationship to the primary term, or to the extended primary term, as same may affect the duration of any Lease as between the lessor and lessee thereof.  Instead, the
terms "Primary Term" and "Extended Primary Term" as used herein relate solely to the duration of the term assignments contemplated under this Agreement, and the
interests to be conveyed thereunder may terminate earlier than is contemplated herein to the extent any of the underlying leasehold interests terminate.  It is further
understood that Buyer cannot exercise the Option with respect to any lease which has expired, and in the event Buyer exercises the Option and makes payment therefor
with respect to any such expired Lease, Seller shall promptly refund any such erroneous payment made.
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F.           Upon written notice to Seller, Buyer shall have the right and option, but not the obligation, at its sole cost and expense, to attempt to extend or renew any Lease
which expires or is expiring prior to the Option Date, the expiration of the Primary Term, or the expiration of the Extended Primary Term (if the Option has been exercised
with respect to such Lease). If requested by Buyer to do so, Seller will attempt to extend or renew any such Lease, but at Buyer's cost and expense, and without any
liability for failure to do so.  Any Lease so extended or renewed shall be subject to the terms of this Agreement as fully as if such Lease had been in full force and effect
for its extended or renewed term as of the Closing Date.  If not taken in Seller's name, such Lease shall immediately be assigned to Seller without cost, reservation or
encumbrance.  Seller will then make a partial term assignment of such extended or renewed Lease to Buyer, insofar as such Lease covers the Property, in accordance
with the provisions of this Agreement; provided, however, if possible under the terms and provisions of such renewed or extended Lease, the term of such partial
assignment shall be for the Extended Primary Term.

G.           Except as provided by Paragraph 10.F., Buyer shall not make any attempt to lease, renew, extend, top-lease, or otherwise acquire any interest in the lands
covered by any Lease, or otherwise attempt to interfere in any manner with Seller's ownership of any Lease, including but not limited to the direct or indirect support of
litigation, for a period of two (2) years following the expiration of such Lease, or five (5) years from the Closing Date, whichever is the later date. Buyer shall take
whatever reasonable steps may be necessary to ensure that Buyer's employees, consultants, and agents, including without limitation SXTRA LLC and its employees,
comply with the provisions of this Paragraph 10.F.

11.         SECONDARY TERM ASSIGNMENT

A.          In the event Buyer drills a well on a Lease, or on a production unit approved by Seller (a " Unit") which includes a Lease, in each case within the Primary Term or,
if applicable, the Extended Primary Term of such Lease, and such well is completed as a commercial producer of oil and/or gas (a "Producing Well"), Seller shall
execute and deliver to Buyer an assignment of such Lease(s), effective as of first sales of oil and/or gas from such well, and, subject to the provisions of Paragraph 11.B.,
for so long thereafter as such Producing Well produces in paying quantities from the Mississippi Formation (the "Secondary Term Assignment").  Such assignment shall
be limited to the Lease or Leases on which such well is drilled, insofar as such Lease(s) cover the Property, and shall be further limited for a Horizontal Well to a
maximum of Three Hundred and Twenty (320) contiguous gross acres covered by such Lease(s), for a Short-Lateral Horizontal Well to a maximum of One Hundred and
Sixty (160) contiguous gross acres covered by such Lease(s), and for a Vertical Well to the ten (10) acre governmental quarter-quarter-quarter section covered by such
Lease(s) on which such Vertical Well is located; provided, however, in the event Seller has approved a production unit for such a Horizontal Well or Short-Lateral
Horizontal Well which includes oil and gas leases other than the Leases, such Secondary Term Assignment shall be limited to the acreage covered by the Lease(s) which
is (are) included in such production unit. In the event Buyer completes an Earning Well on a Lease as a commercial producer of oil and/or gas, the Secondary Term
Assignment shall be limited to the wellbore of such Earning Well. A Pilot Well shall not earn a Secondary Term Assignment. Any Secondary Term Assignment shall be
made substantially in the form of Exhibit "J" attached hereto and incorporated herein by reference.  Buyer shall promptly file each such Secondary Term Assignment of
record in the appropriate county and state and furnish Seller with copies of such recorded instrument(s). Seller shall except and reserve from all Secondary Term
Assignments the applicable overriding royalty interest as described in Paragraph 5.B, and each Secondary Term Assignment shall, subject to the terms of this Agreement,
control the rights and obligations of the parties with respect to the interests conveyed under said Secondary Term Assignment, and shall supersede any Primary Term
Assignment to the extent, and only to the extent, said Primary Term Assignment covers the same interests as the relevant Secondary Term Assignment.

B.           In the event a Producing Well ceases to produce in commercial quantities, Buyer shall have the option to commence operations for the reworking of such
Producing Well in order to restore commercial production from the Mississippi Formation therefrom, and/or for the drilling and completion of a new well for production from
the Mississippi Formation hereunder on the same Lease or Unit on which such Producing Well is located (a "New Well ").  Any such reworking operations shall be
commenced within ninety (90) days from such cessation of commercial production, and any such drilling operations shall be commenced within ninety (90) days from
such cessation of commercial production or ninety (90) days from termination of such reworking operations, whichever is the later date. The Secondary Term Assignment
applicable to the Producing Well from which commercial production has ceased shall not terminate so long as such reworking or drilling/completion operations are
diligently and continuously prosecuted with no cessation of more than thirty (30) consecutive days. Any cessation of operations for longer than thirty (30) days shall be
considered termination of such operations as of the initial date of the cessation.  Notwithstanding the foregoing, Buyer shall not have a period of time in which to
commence such operations which is longer than allowed by the applicable Lease(s).
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In the event Buyer elects to drill a New Well, and such New Well is completed as commercial producer from the Mississippi Formation, the Secondary Term Assignment
applicable to the Producing Well from which commercial production has ceased shall not terminate with respect to any acreage covered by a Lease of which Buyer would
have earned a Secondary Term Assignment for completion such New Well.

In the event Buyer does not elect to commence reworking operations or drilling/completion operations within the time provided, or if reworking operations are timely
commenced and prosecuted but are not successful in restoring commercial production from the Mississippi Formation in such Producing Well, or if operations for a New
Well are timely commenced and prosecuted, but do not result in commercial production from the Mississippi Formation, the Secondary Term Assignment applicable to
such Producing Well shall thereupon terminate; provided, however, in the event Buyer has drilled (an) additional well or wells hereunder then producing from the
Mississippi Formation in commercial quantities on a Lease or Unit covered by the Secondary Term Assignment applicable to such Producing Well, the Secondary Term
Assignment shall not terminate with respect to that portion of any Lease(s) of which Buyer would have earned a Secondary Term Assignment by completion of such
additional well(s).

Notwithstanding the termination of any Secondary Term Assignment, Buyer shall remain liable for all of its obligations hereunder with respect Buyer's operations on the
Lands and Lease(s) covered by such Secondary Term Assignment unless assumed by Seller under the provisions of Paragraph 9.J.(iii).

12.         ASSUMPTION OF LIABILITES

From and after the Closing, Buyer shall assume and be responsible, on a going forward basis, for all future (but not past) duties, liabilities and obligations of Seller of
whatsoever nature, express or implied, with respect to the Property, including, without limitation, those arising under or by virtue of any of the Contracts, or any other
lease, contract, agreement, document, permit, or applicable statute or rule, regulation or order of any governmental authority.  Without limiting the generality of the
foregoing, Buyer shall assume and be responsible for any and all claims, demands, and causes of action of every kind and character, brought by or in favor of any
Person, company, corporation, governmental agency or other entity, for damage to the Property or to the environment, for pollution, or for the condition of the Wells and
Leases, or any lands and premises, arising out of Buyer's actions or operations with respect to the Property or any portion thereof, shall indemnify and hold Seller
harmless from and against any and all liability with respect thereto, and shall carry all such insurance, including umbrella coverage, necessary to satisfy such
responsibilities and indemnities.  Such assumption, responsibility and indemnity shall apply to all such claims, demands or causes of actions arising directly or indirectly
from or incident to, the use, occupation, operation, maintenance or abandonment of the Property by Buyer.  Notwithstanding the foregoing, however, Buyer shall not
assume, and shall have no responsibility whatsoever with respect to, any of the Internal Contracts,  nor shall Buyer assume or be liable for any claims, demands and
causes of action which arise from the Internal Contracts, or from acts or omissions occurring prior to the Closing Date or otherwise arising from the acts or omissions of
Seller, the Berexco Group or the Internal Partners.  Notwithstanding anything contained in this Agreement which could be construed to the contrary, Buyer shall have no
right to review or inspect the Internal Contracts.

13.         REPRESENTATIONS, WARRANTIES, COVENANTS, INDEMNITIES

A.          As to all of the Property, Seller represents and warrants to Buyer as follows:

(i)           Berexco LLC is acting as agent hereunder for those parties listed on Exhibit "K" (the " Internal Partners") attached hereto and made a part hereof, and has all
requisite power and authority to enter into this Agreement for itself and the Internal Partners, and to perform its obligations and those of the Internal Partners hereunder.
The consummation of the transactions contemplated by this Agreement will not violate or be in conflict with any provision of Seller's by-laws or governing documents, or,
unless listed on Schedule 7, with any material agreement, or instrument to which Berexco LLC or any Internal Partner is a party or by which it is bound, or any judgment,
decree, order, statute, rule or regulation applicable to Seller, or an Internal Partner.  No Internal Contract contains a preferential right, maintenance of uniform ownership
requirement, or other restriction on transfer applicable to the transactions contemplated hereby.  Berexco LLC will fully indemnify and hold Buyer harmless from and
against any and all liability asserted by any of the Internal Partners or the Berexco Group arising from Buyer's reliance upon these representations as Berexco LLC's
authority to consummate the transactions contemplated hereby on behalf of the Internal Partners, to represent the Berexco Group and Internal Partners with respect to
any Contract by, between, or amongst them, and as Buyer's authority to make payment of the Purchase Price (including any post-Closing adjustments thereto), issue
notices, and do any other act or thing required or contemplated by this Agreement, solely to Berexco LLC as agent for the Internal Partners.
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(ii)          Seller is validly existing, and, if applicable, in good standing, under the laws of the jurisdiction of its organization. The execution, delivery and performance of this
Agreement and the transactions contemplated hereunder have been duly and validly authorized by all requisite action on the part of Seller.

(iii)        This Agreement constitutes, and all documents and instruments required hereunder to be executed and delivered by Seller at Closing will constitute, valid, legal
and binding obligations of Seller in accordance with their respective terms.

(iv)        Except as listed on Exhibit "L" attached hereto and made a part hereof, to Seller’s knowledge, as of the date hereof, no suit, action or other Proceeding is pending
before any court or governmental agency to which Seller is named a party and which might result in impairment or loss of Seller’s title to any part of the Property, that
might hinder or impede operation of the Property, or that might otherwise materially and adversely affect the value of the Property, and to the knowledge of Seller, no
such suit, action or other Proceeding is threatened.  Seller shall promptly notify Buyer of any such Proceeding arising prior to the Closing.

(v)         Except for the gas purchase contracts listed on Exhibit "M" attached hereto and made a part hereof, to the knowledge of Seller, no Person has any call upon,
option to purchase or similar right to obtain production from all or any part of the Property.

(vi)        Seller is not obligated by virtue of a prepayment arrangement, make-up right under a production sales contract containing a “take or pay” or similar provision,
production payment or any other arrangement, to deliver Hydrocarbons or proceeds from the sale thereof, attributable to the Property at some future time.
 
(vii)       There are no bankruptcy, reorganization or arrangement Proceedings pending, being contemplated by, or to Seller’s knowledge, threatened against Seller.

(viii)      Exhibit "N" attached hereto and made a part hereof is a listing of all currently existing wells on the Leases to which Buyer may drill or conduct seismic operations
no closer than the distances set forth in Paragraphs 9.A. and 9.F. of this Agreement.

(ix)         Seller is not a "foreign person" within the meaning of Section 1445 of the Internal Revenue Code.

The phrases "knowledge of Seller", "Seller's knowledge", and any other variations thereof, shall mean the actual knowledge of Adam E. Beren or Charles B. Spradlin, Jr.

B.           From and after the date of execution of this Agreement until the Closing Date, Seller shall not, nor shall any of its officers, directors, employees or agents, directly
or indirectly, solicit, initiate, pursue, consider, or otherwise participate in any discussions or negotiations with, or provide any information to or otherwise cooperate in any
way with, any Person, concerning (i) any competing offers with respect to the Property or Seller's rights with respect thereto, or (ii) any offer or indication of interest with
respect to any transaction involving the sale, transfer, license, or other disposition of the Property. Seller shall immediately terminate any such actions pending on the
date of execution of this Agreement. From and after the date of execution of this Agreement and until the Closing, except as may be otherwise consented to by Buyer in
writing, Seller shall not dedicate, sell, farmout, encumber or dispose of any of the Property, nor shall Seller drill any new well on the Property for production of
Hydrocarbons from the Mississippi Formation.
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C.           Seller has made and shall make no other warranty or representation, express or implied, as to the accuracy or completeness of any data, information or
materials heretofore or hereafter furnished or conveyed to Buyer, any Affiliate of Buyer, or Buyer's Representatives in connection with the Property, whether made by
Seller or its employees, officers, representatives or agents, including without limitation Riviera-Ensley Energy Advisors ("Broker"), and whether as to the ability, capacity
or potential of the Property to produce Hydrocarbons, at any particular rate or in any particular quantity, or otherwise.  Any and all such data, information or other
materials which may have been furnished or conveyed to Buyer, any Affiliate of Buyer, or Buer's Representatives was so furnished or conveyed as a convenience, and
any reliance upon or use thereof shall be at Buyer's sole risk.  Buyer is fully aware of all facts and information related to the contemplated operations, condition, and value
of the Property, has not relied on Seller or its agents, including without limitation, Broker, for any such facts or information.  Seller has made and makes no representation
whatsoever as to the title to the lands covered hereunder, or by the Leases or Contracts appertaining thereto, nor does Seller make any representation as to the
effectiveness or validity of any the Leases or the Contracts, and all such lands, Leases and Contracts shall be assigned without warranty, either express or implied, of
title, effectiveness, validity or otherwise, except that Seller shall warrant and defend title from and against any party claiming by, through or under Seller, an Internal
Partner, or the Berexco Group, but not otherwise.

D.          Buyer represents and warrants to Seller as follows:

(i)          Buyer has all requisite power and authority to enter into this Agreement, to purchase the Property on the terms described in this Agreement, and to perform its
other obligations under this Agreement. The consummation of the transactions contemplated by this Agreement will not violate, or be in conflict with, any provision of
Buyer's charter, by-laws or governing documents, or any material agreement or instrument to which Buyer is a party or by which Buyer is bound, or any judgment,
decree, order, statute, rule or regulation applicable to Buyer.

(ii)         Buyer is validly existing, and, if applicable, in good standing, under the laws of the jurisdiction of its organization. The execution, delivery and performance of this
Agreement and the transactions contemplated hereunder have been duly and validly authorized by all requisite action on the part of Buyer.
 
(iii)        This Agreement constitutes, and all documents and instruments required hereunder to be executed and delivered by Buyer at Closing will constitute, legal, valid
and binding obligations of Buyer in accordance with their respective terms.

(iv)        Buyer has examined the Property for all purposes, and is not relying on any prior description of the Property, whether written or verbal, which may have been
delivered by Seller or its employees, officers, representatives, or agents, including without limitation Broker.

(v)         Buyer hereby certifies and acknowledges that it has or will obtain all necessary Permits, approvals or other authorities necessary under applicable state and
federal law to accept assignment of the Property and conduct the operations contemplated hereby thereon, and will hold Seller harmless from and against any and all
liability with respect thereto.

(vi)        To Buyer’s knowledge, as of the date hereof, no suit, action or other Proceeding is pending before any court or governmental agency which might result in
impairment of Buyer's ability to pay the Purchase Price and accept assignment of the Property, and to conduct the operations contemplated hereby thereon, and to the
knowledge of Buyer, no such suit, action or other Proceeding is threatened.  Buyer shall promptly notify Seller of any such Proceeding arising prior to the Closing.

(vii)       There are no bankruptcy, reorganization or arrangement Proceedings pending, being contemplated by, or to Buyer’s knowledge, threatened against Buyer or any
of its members.

E.           Buyer warrants and represents that it is actively engaged in the oil and gas business, and is an experienced and knowledgeable investor in the oil and gas
business, familiar with the risks attendant to the conduct of activities in the oil and gas business in general, and the rights and interests covered by this Agreement in
particular. Buyer acknowledges and covenants that it has been given the full opportunity to ask questions, and Seller has answered all inquiries, if any, which Buyer has
put to it concerning the rights and interests covered by, and the terms and conditions of, this Agreement.
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F.           Buyer warrants and represents that it is acquiring the interests covered by this Agreement for its own account as an investment and not with a view to the resale
or distribution of all or any part of such interests, and that the representations and warranties of Buyer herein shall be deemed to be made by, and shall be binding upon
Buyer and its Affiliates, and their respective assigns.  Buyer recognizes and understands that the interest it is acquiring hereunder has not been registered under the
Securities Act of 1933, as amended, or under the securities act of any State, and that Buyer therefore recognizes that it must bear the economic risk of investment for an
indefinite period of time.  Buyer specifically waives the applicability of the Kansas Consumer Protection Act and all similar laws of other jurisdictions to the transactions
contemplated hereby.  Buyer warrants and represents that prior to entering into this Agreement, Buyer was advised by, and has relied solely upon, its own legal, tax and
other professional counsel concerning this Agreement, the Property, and the value thereof.

G.          No broker or finder other than Broker has acted for or on behalf of Seller in connection with this Agreement or the transactions contemplated hereby, and no
broker or finder other than Broker is entitled to any brokerage or finder's fees or commission with respect thereto based in any way on agreements, arrangements or
understandings made by or on behalf of Seller.  Seller shall be solely responsible and shall hold Buyer harmless from any commission, fee or expense due Broker, and
both Buyer and Seller agree to indemnify and hold each other harmless from and against any fees or expenses claimed by any other brokers or finders in connection with
this Agreement or the transaction contemplated hereby.

H.          Buyer shall defend, indemnify and hold Seller harmless from and against any and all liabilities, debts, claims, damages, and loss incurred in connection with
Buyer's operations hereunder on the Property.  Seller shall defend, indemnify and hold Buyer harmless from and against any and all liabilities, debts, claims, damages
and loss incurred in connection with Seller's operations on the Leases outside of this Agreement, including with respect to all prior acts or omissions of, and operations
conducted by, Seller or its predecessors on the Leases. The indemnities of Seller and Buyer in this Paragraph 13.H. shall survive the Closing.

 
14.         CLOSING

A.          Unless otherwise agreed to by the parties, the Closing shall take place at the offices of Seller on March 15, 2013 , or on such other later date as may, prior to
that date, be requested by Buyer in writing, but in no event later than March 29, 2013

(the "Closing Date"), or at such  place, or in such other manner, as may be determined by mutual agreement of the parties.

B.          At Closing, Seller shall deliver to Buyer (or its designee) the following:

(i)          one or more fully executed and recordable Partial Term Assignments of Oil and Gas Leases substantially in the form of Exhibit "C" attached hereto, and such
other documents as may be reasonably necessary to convey the Property to Buyer in accordance with the provisions hereof;

(ii)         the executed Seismic Data License Agreement and the Seismic Data;

(iii)        a certification from Seller in form substantially similar to that attached hereto and made a part hereof as Exhibit "O", that such Person is not a "foreign person"
within the meaning of Section 1445 of the Internal Revenue Code; and

(iv)        such other and further Closing documents as Buyer may reasonably request prior to Closing.

C.          At Closing, Buyer shall deliver to Seller the following:

(i)          bank wire transfer of immediately available funds in the amount of the Purchase Price less the Performance Deposit,  payable to the order of Seller;
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(ii)         the executed Seismic Data License Agreement;

(iii)        a certificate of good standing evidencing Buyer's qualification to transact business in the state of Kansas,  and Buyer's state of formation; and

(iv)        such other and further Closing documents as Seller may reasonably request prior to Closing.

D .          Unless waived by Seller, at Closing, Buyer shall execute, and Seller shall cause Beredco LLC to execute, a drilling contract in the form of Exhibit "P" attached
hereto and made a part hereof providing for the drilling of the first five (5) Horizontal Wells on the Property (and/or an equivalent thereof, as is provided below), and the
drilling of the first five (5) SWD Wells on the Property, by rotary rig(s) owned by Beredco LLC; provided, however, nothing herein shall be construed to require Buyer to
drill any wells on the Property.  For the purposes of this Paragraph 14.D., two (2) of the first-drilled Short-Lateral Horizontal Wells, and eight (8) of the first-drilled Vertical,
SWD or Pilot Wells, shall be considered the equivalent of one (1) Horizontal Well.  For all wells drilled by Beredco LLC pursuant to the drilling contract executed at
Closing, Buyer shall pre-pay Beredco LLC the sum of Five Hundred Thousand Dollars  ($500,000.00) prior to commencement of drilling of the initial  Horizontal Well; Two
Hundred and Fifty Thousand Dollars ($250,000.00) prior to commencement of drilling of the initial Short-Lateral Horizontal Well, and One Hundred and Fifty Thousand
Dollars ($150,000.00) prior to commencement of the initial Vertical, SWD or Pilot Well, with each such pre-payment to be applied against the billings by Beredco LLC to
Buyer under the drilling contract for the applicable well.  Following the drilling of the initial Horizontal Well, initial Short-Lateral Horizontal, and initial Vertical, SWD or Pilot
Well, respectively, the prepayment due with respect to the second and subsequent of each such wells shall be based on the actual cost of the applicable immediately
preceding well.  Prior to commencement of drilling of each well requiring prepayment from Buyer, Beredco LLC shall invoice Buyer for the prepayment amount, and shall
thereafter provide monthly statements to Buyer reconciling prepayments received against actual expenses incurred for such prior month. Beredco LLC shall promptly
refund any prepayment amounts received from Buyer with respect to any well to the extent the prepayment amount paid exceeds the actual cost of such well, unless
Buyer specifically requests in writing to Beredco LLC that the refund amount due to Buyer be credited against the prepayment amount due from Buyer for a specific future
well to be drilled by Beredco LLC.

15.         CLOSING CONDITIONS

A.          The obligations of Seller under this Agreement are subject, at the option of Seller, to the satisfaction at or prior to Closing of the following conditions:  (i) all
representations and warranties of Buyer contained in this Agreement shall be true in all material respects at and as of Closing as if such representations and warranties
were made at and as of Closing, and (ii) Buyer shall have performed and satisfied all agreements required by this Agreement to be performed and satisfied by Buyer at or
prior to Closing. To the extent that Seller terminates this Agreement due to any failure of Buyer to complete any of the closing conditions above, and Seller is not in
material breach of this Agreement, then the Performance Deposit shall be immediately paid to Seller.

B.           The obligations of Buyer under this Agreement are subject, at the option of Buyer, to the satisfaction at or prior to Closing of the following conditions:  (i) all
representations and warranties of Seller contained in this Agreement shall be true in all material respects at and as of Closing as if such representations were made at
and as of Closing, and (ii) Seller shall have performed and satisfied all covenants and conditions required by this Agreement to be performed and satisfied by Seller at or
prior to Closing. To the extent that Buyer terminates this Agreement due to any failure of Seller to complete any of the closing conditions above, and Buyer is not in
material breach of this Agreement, then the Performance Deposit shall be immediately paid to Buyer. If Buyer proceeds to Closing with knowledge of any condition above
not being met by Seller, such condition will be deemed waived by Buyer as a condition to close and Buyer hereby waives any claim for breach of a covenant,
representation or warranty or for any indemnity related to such condition which would otherwise be owed pursuant to this Agreement.

16.         POST-CLOSING ADJUSTMENTS

No later than one hundred and twenty (120) days after Closing, Seller shall prepare a statement setting forth any adjustments required under the provisions of Paragraph
7.B. hereof, and showing the calculation of the final settlement price based upon such statement ("Final Settlement Price").  Seller shall submit such statement to Buyer
and, upon receipt by Seller of any assignment from Buyer required under the provisions of Paragraph 7.B., Seller shall pay to Buyer, in immediately available funds, the
amount, if any, by which the Purchase Price exceeded the Final Settlement Price.
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17.         TAXES

Any and all sales, conveyance or other similar taxes imposed as a result of the transactions contemplated by this Agreement, other than any income taxes of Seller, shall
be paid by and are the responsibility of Buyer.  Buyer shall also be responsible for the payment of all severance, ad valorem or other taxes levied against Buyer's share of
any production from any well drilled by Buyer on the Leases. Seller shall be responsible for the payment of all severance, ad valorem or other taxes levied against
Seller's share of any production from any well on the Leases.  If requested by Seller, Buyer shall submit any ad valorem tax renditions to Seller on wells drilled by Buyer
no later than fifteen (15) days prior to filing such renditions with the applicable county(ies), in order that Seller may review and make suggestions on adjusting such
renditions prior to filing.

18.         DEFAULT

A.          Should Buyer default in its obligations hereunder in any material respect prior to Closing, including but not limited to, a failure to be present at the designated
time for the Closing hereof, Seller's sole remedy shall be to receive payment of the Performance Deposit from the Hinkle Law Firm LLC client trust account and retain
such Performance Deposit as liquidated damages and to terminate this Agreement, Seller hereby waiving all other legal or equitable remedies, including without limitation,
damages or a suit for specific performance. BUYER AND SELLER HEREBY ACKNOWLEDGE THAT THE EXTENT OF ACTUAL DAMAGES WHICH SELLER
WOULD SUFFER AS A RESULT OF BUYER'S DEFAULT WOULD BE EXTREMELY DIFFICULT TO ASCERTAIN AND HAVE AGREED, AFTER SPECIFIC
NEGOTIATION, THAT THE AMOUNT OF THE PERFORMANCE DEPOSIT IS A FAIR AND REASONABLE ESTIMATE OF SUCH DAMAGES UNDER THE
CIRCUMSTANCES, IS INTENDED TO CONSTITUTE A FIXED AMOUNT OF LIQUIDATED DAMAGES, AND DOES NOT CONSTITUTE A PENALTY.
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B.           Should Seller default in its obligations hereunder in any material respect prior to Closing, including but not limited to, a failure to be present at the designated
time for the Closing hereof, Buyer's sole remedy shall be the immediate return of the Performance Deposit plus payment of an additional amount from Seller equal to
thirty percent (30%) of the amount of the Performance Deposit and to terminate this Agreement, Buyer hereby waiving all other legal or equitable remedies, including
without limitation, damages or a suit for specific performance. BUYER AND SELLER HEREBY ACKNOWLEDGE THAT THE EXTENT OF ACTUAL DAMAGES WHICH
BUYER WOULD SUFFER AS A RESULT OF SELLER'S DEFAULT WOULD BE EXTREMELY DIFFICULT TO ASCERTAIN AND HAVE AGREED, AFTER SPECIFIC
NEGOTIATION, THAT THIRTY PERCENT (30%) OF THE PERFORMANCE DEPOSIT IS A FAIR AND REASONABLE ESTIMATE OF SUCH DAMAGES UNDER THE
CIRCUMSTANCES, IS INTENDED TO CONSTITUTE A FIXED AMOUNT OF LIQUIDATED DAMAGES, AND DOES NOT CONSTITUTE A PENALTY.

C.           In the event either party is in default in any material respect of any provision of this Agreement after Closing, the non-defaulting party, as a condition precedent
to its remedies, must give the defaulting party written notice of the default in strict accordance with the notice requirements of this Agreement.  The defaulting party shall
have thirty (30) Business Days from receipt of such notice to commence curing the default and shall thereafter diligently pursue the completion thereof, but in no event
shall such cure period extend beyond ninety (90) days, unless a longer period is mutually agreed by the parties.  If the default is timely cured, this Agreement shall
continue in full force and effect.  If the default is not timely cured, the non-defaulting party may pursue its applicable remedies set forth in the following Paragraphs 18.D.
and 18.E.

D.          If Buyer fails to comply with any of the material provisions of this Agreement after Closing and fails to cure the same within the applicable cure periods, Seller
may, upon the first such occurrence, elect to terminate the Primary Term (including any Extended Primary Term) of any or all of the Leases assigned to Buyer hereunder
that are directly related to, or are the subject matter of, Buyer's material uncured default.  Any such election to terminate by Seller shall be made no later than thirty (30)
days following the expiration of the applicable cure period.  If Buyer thereafter again fails to comply with any of the material provisions of this Agreement and fails to cure
the same within the applicable cure periods, Seller may elect, no later than thirty (30) days following the expiration of the applicable cure period, to terminate the Primary
Term (including any Extended Primary Term) of any or all of the Leases assigned to Buyer hereunder that are directly related to, or are the subject matter of, Buyer's
material uncured default, and, in the event Buyer's uncured defaults (on a cumulative basis) have given rise to claims in excess of Fifty Thousand  Dollars ($50,000)
and/or have resulted from Buyer's failure to comply with the provisions of Paragraphs 6., 9.A., 9. D., 9.F., 9.H., 9.J., 9.K., 9.L., 9.M., 10.G., 19., 20., 21., or 22.D. of this
Agreement, Seller may elect, no later than thirty (30) days following the expiration of the applicable cure period, to terminate this Agreement and/or, at Seller's option,
immediately terminate the Primary Term (including any Extended Primary Term) of any or all other Leases assigned to Buyer hereunder.  Notwithstanding any such
termination, Seller shall not have the right to unilaterally terminate any Secondary Term Assignment which Buyer has earned under the provisions of this Agreement. In
exercising any such election to terminate, Seller shall not waive, or otherwise be precluded from exercising, any other rights or remedies, at law or in equity, which it may
have for the breach of the Agreement by Buyer or for Buyer's failure to perform this Agreement in whole or in part.

E.           If Seller fails to comply with any of the material provisions of this Agreement after Closing, and fails to cure the same within the applicable cure periods, Buyer
may pursue any and all rights or remedies, at law or in equity, which it may have for the breach of the Agreement by Seller or for Seller's failure to perform this Agreement
in whole or in part, including specific performance of this Agreement as it relates to delivery of any Assignment, Extension of Primary Term Assignment, or Secondary
Term Assignment without the necessity of proving irreparable harm.
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19.         NON-ASSIGNABILITY

This Agreement is personal in nature.  Neither this Agreement, the Leases, nor any interest in the Property shall be assigned, conveyed, transferred, or otherwise
disposed of by Buyer in any manner (collectively, a "Transfer"), in whole or in part, without the express written consent of Seller, which consent may be withheld by
Seller for any cause, or for no cause, provided however, Seller specifically acknowledges that Buyer may, without Seller's consent, assign this Agreement once to any
entity into or with which Buyer may be merged, consolidated or reorganized or to any Affiliate of Buyer (a “Permitted Transfer”).  Seller acknowledges that one or more
of the members comprising Buyer (“Buyer Members”) are publicly traded entities as of the date of this Agreement, and, subject to the provisions of Paragraph 20. below,
that any sale, assignment or other transfer of the stock of Buyer Members by a shareholder(s) shall not be deemed an assignment of this Agreement by operation of law
or otherwise.   Should consent to any Transfer be given, or if a Permitted Transfer should occur, no further Transfer shall be made without further written consent from
Seller, which consent may also be withheld by Seller for any cause, or for no cause. Any Transfer permitted hereunder shall expressly reference and be made subject to
this Agreement, including the Transfer restrictions in this paragraph. Buyer shall keep the Property free and clear of any and all liens of any nature, provided, however,
and notwithstanding the foregoing, Buyer may mortgage, pledge, hypothecate or in any manner encumber this Agreement or the Property to fund the cost of any wells or
Buyer's other activities with respect to the Property, but any such mortgage, pledge, hypothecation or encumbrance shall expressly reference and be made expressly
subject to this Agreement, and shall be made expressly subordinate and expressly subject to Seller's rights under the terms of this Agreement. Any Transfer, mortgage,
pledge, hypothecations, or other encumbrance made or created in violation of the provisions of this Paragraph 19. shall be null and void.

20.         PREFERENTIAL RIGHT

Notwithstanding the provisions of Paragraph 19. above, Buyer shall have the right to Transfer all, but not less than all, of its right, title and interest in any Lease of which
Buyer has earned a Secondary Term Assignment, but no such Transfer may be made unless and until Buyer shall have given Seller written notice of the offer received by
Buyer therefor, with full information concerning the proposed sale, which shall include the name and address of the prospective purchaser (who must be ready, willing,
and able to purchase), the purchase price, and all other terms  on which the Transfer is to be made.  Seller shall have a period of fifteen (15) days from receipt of such
notice in which to elect to purchase Buyer's interest for the stated consideration and on the same terms and conditions; provided, however, Seller shall have no such
preferential right to purchase in the case of a Transfer to an Affiliate or in the case of any sale, assignment or other transfer of the stock of Buyer Members by a
shareholder; provided, further, that any change of control of Buyer during the time Buyer holds such Lease pursuant to a Secondary Term Assignment made hereunder,
or of an Affiliate transferee or other transferee of Buyer following the Transfer thereto of such Lease which is subject to a Secondary Term Assignment made hereunder,
shall be considered a Transfer subject to Seller's option to exercise its preferential right under the provisions of this Paragraph 20 with respect such Lease.  In the event
of any Transfer for consideration other than cash or other consideration with quantifiable value (e.g. marketable securities or debt), or in the event of a change of control
of Buyer during the time Buyer holds such Lease pursuant to a Secondary Term Assignment made hereunder, or of an Affiliate transferee or other transferee of Buyer
following the Transfer thereto of such Lease which is subject to a Secondary Term Assignment made hereunder, Seller's option to exercise its preferential right shall be
based upon a price equal to the value allocated in good faith to the Property to be Transferred, or if no such allocation was made in the transaction giving rise to the
Transfer, the preferential right shall be based upon the applicable price per net mineral acre set forth in Paragraph 7.B. of this Agreement.

For the purposes of this Paragraph 20, a "change of control" of Buyer, or of an Affiliate transferee or other transferee of Buyer, shall mean a transaction or series of
related transactions within a six-month period which result in the security holders of such entity immediately prior to such transaction or series or related transaction no
longer holding, directly or indirectly, more than 50% of the voting securities of the entity immediately following such transaction or series of related transactions.
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21.         NOTICES

Any notice, request, waiver, demand or consent required or permitted to be given hereunder shall be in writing and delivered by U.S. mail or courier service, addressed to
a party at the below addresses. The delivery date of such shall be the date the same is deposited in an official United States Post Office, postage prepaid, certified or
registered mail, return receipt requested, or the date delivered by such courier service with the service fee prepaid.
 
SELLER:  BUYER:
   
Berexco LLC  Pacific Energy Development MSL LLC
2020 N. Bramblewood  4125 Blackhawk Plaza Circle, Suite 201
Wichita, Kansas  67206  Danville, California 94506
Attn:  Mr. Adam E. Beren  Attn:   Mr. Frank Ingriselli
With copy to:  Mr. Charles Spradlin     Facsimile: 925-403-0703
Facsimile:  316-265-7372   

 
22.         MISCELLANEOUS

A.          Time shall be of the essence of this Agreement.  This Agreement states the entire agreement between the parties, superceding any and all prior communications
or agreements between the parties with respect to the subject matter contained herein, and may be supplemented, altered, amended, modified or revoked only by a
writing signed by both parties. Should any conflict arise between the terms and conditions of any prior communication or agreement between the parties hereto, oral or
written, and this Agreement, then, in such event, this Agreement shall control.  No amendment, modification, supplement or waiver of the terms of this Agreement shall be
binding unless executed in writing by both parties hereto.

B.           Seller and Buyer hereby agree from time to time after the Closing, to execute, acknowledge and deliver all such other documents, instruments, or forms as may
reasonably be required in connection with the terms and provisions of this Agreement, and to perform and take such actions as may be necessary or appropriate in
connection with the performance of the transactions which are contemplated by this Agreement.

C.           The indemnities, representations, warranties and agreements contained in this Agreement and in any certificate or other instrument delivered by or on behalf of
either party pursuant to this Agreement shall survive the Closing.

D.          There shall be no press release or public communication by either party concerning this Agreement and/or the transactions contemplated hereby except with the
express written consent of the other party, including the express written consent of the other party of the use of such party's identity or any characterization or material
information concerning this Agreement, the transactions contemplated hereby and/or such party to be included in such press release or public communication.  The
provisions of this Paragraph 22.D. shall not prevent, or require consent for, a public disclosure or communication which the party making such disclosure or
communication (the "Disclosing Party") is specifically required to make pursuant to Applicable Law, rule or regulation; provided, however, in such event the disclosing
party shall not reveal the identity of the other party unless specifically required by law or regulation to do so, and shall limit any other disclosure concerning this
Agreement, the transactions contemplated hereby, and the other party to only such information as is, in the reasonable judgement of the Disclosing Party (upon advice of
counsel), specifically required by law or regulation to be disclosed. However, prior to any such required disclosure, including any supplemental required disclosure, the
Disclosing Party  shall provide the other party with a draft of the proposed disclosure for such party's review and comment. The Disclosing Party shall in good faith
consider making any changes to such disclosure as may be requested by the other party after consultation with the other party and its counsel concerning the disclosure
requirements and analysis of what information is specifically required by Applicable Law, rule or regulation to be released; provided that the final content of any such
disclosure and the timing of its release shall be in the ultimate discretion of the Disclosing Party. After the Closing Date, Buyer shall have the right to publicly disclose any
information (via press releases and other announcements) related to its activities on the Property, including, without limitation, well activity, including drilling locations, IP
rates, logs, production data, reserve reports, etc., provided that no such general activity disclosures shall name or identify Seller, or disclose any of the terms of this
Agreement, without Seller’s prior written consent.  For the purposes of this Paragraph 22.D., Applicable Law, rule or regulation includes, without limitation, the rules and
regulations of the United States Securities and Exchange Commission as well as any applicable quasi-governmental body, such as a stock exchange on which a party's
shares are listed.
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E.           The paragraph headings used in this Agreement are for reference and guidance purposes only and shall have no significance in, and do not affect in any way,
the meaning or interpretation of this Agreement.

F.           If any term or other provision of this Agreement is judicially determined to be invalid, illegal, or incapable of being enforced under any rule of law, all other
conditions and provisions of this Agreement shall nevertheless remain in full force and effect so long as the economic or legal substances of the transaction contemplated
hereby are not affected in a materially adverse manner with respect to either party.
 
G.          Without regard to principles of conflicts of law, this Agreement shall be construed and enforced in accordance with and governed by the laws of the state of
Kansas applicable to contracts made and to be performed entirely within such state and the laws of the United States of America.  EACH PARTY HERETO WAIVES, TO
THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY ACTION, SUIT OR
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT.  Each of the parties hereby (a) irrevocably submits to the exclusive jurisdiction of the state
and federal courts of Sedgwick County, Kansas, for the purposes of any suit, action or Proceeding arising out of or relating to this Agreement, and (b) waives, and agrees
not to assert in any such suit, action or Proceeding, any claim that (i) it is not personally subject to the jurisdiction of such court or of any other court to which Proceedings
in such court may be appealed; (ii) such suit, action or Proceeding is brought in an inconvenient forum; or, (iii) the venue of such suit, action or Proceeding is improper.

H.          NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY NEITHER PARTY SHALL HAVE ANY OBLIGATIONS WITH RESPECT TO THIS
AGREEMENT, OR OTHERWISE IN CONNECTION HEREWITH, FOR ANY SPECIAL, CONSEQUENTIAL OR PUNITIVE DAMAGES.

I.            Notwithstanding anything herein to the contrary, Seller’s cumulative liability for indemnity obligations and damages for any breach of this Agreement shall not
exceed the actual Purchase Price paid by Buyer. The sole and exclusive remedy of Buyer with respect to the Property shall be pursuant to the express provisions of this
Agreement.

J.           Each party hereto agrees that it will not voluntarily undertake any course of action inconsistent with the provisions or intent of this Agreement, and will use its
reasonable efforts to take, or cause to be taken, all action and to do, or cause to be done, all things reasonably necessary and proper, or advisable under Applicable Laws
to consummate the transactions contemplated by this Agreement.

K.          This Agreement and all other provisions hereof shall be deemed to be covenants running with the Lands and shall be binding upon and shall inure to the benefit
of the parties hereto and their respective heirs, executors, administrators, successors, and permitted assigns.

L.           This Agreement may be executed in one or more counterparts, each of which shall be deemed an original and all of which shall constitute one and the same
Agreement. Facsimile signatures of the parties hereto shall be sufficient, and shall be treated as original signatures, for all purposes under this Agreement.

M.         It is not the intention of the Parties to create a partnership, joint venture, mining partnership or association taxable as a corporation, and neither this Agreement
nor any operations hereunder shall be construed as creating any such relationship. The liability of the parties hereto shall be several and separate, and not joint or
collective, and each of the parties hereto shall be responsible for its obligations only.  Nothing contained herein shall be construed to constitute any party hereto as a
partner or agent of any other party, and each party hereby waives, disclaims and releases any and all fiduciary duties hereunder.

O.          Subject to the provisions of Paragraphs 19. and 20., this Agreement and the terms, conditions and covenants hereof shall be binding upon the parties hereto and
their respective successors and assigns.
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23.         EXHIBITS AND SCHEDULE

The below listed Exhibits and Schedule are referred to in this Agreement, are incorporated into this Agreement by reference, and constitute a part of this Agreement.  Both
Buyer and Seller have received a full and complete set of Exhibits and Schedule as of the execution date of this Agreement.
 
Exhibit "A" Leases
Exhibit "B" Escrow Agreement
Exhibit "C" Partial Term Assignment of Oil and Gas Leases
Exhibit "D" Crude Oil Purchase Contract
Exhibit "E" Confidentiality Agreement
Exhibit "F" Seismic Data License Agreement
Exhibit "G" Well Operational and Data Requirements
Exhibit "H" Insurance Requirements
Exhibit "I" Extension of Partial Term Assignment of Oil and Gas Leases
Exhibit "J" Secondary Term Assignment
Exhibit "K" Internal Partners
Exhibit "L" Suits, Actions, Proceedings
Exhibit "M" Gas Purchase Contracts
Exhibit "N" Current Wells for Setback Requirements
Exhibit "O" FIRPTA Certificate
Exhibit "P" Drilling Contract
Schedule 7 Defects

 
24.         CERTAIN DEFINED TERMS:

As used in this Agreement , each of the following terms has the meaning given it below:

“Affiliate” means, with respect to any Person, any other Person that, directly or indirectly, through one or more intermediaries, controls, is controlled by, or is under
common control with, such Person.  For the purposes of this Agreement, “control” when used with respect to any Person means the possession, directly or indirectly, of
the power to direct or cause the direction of the management and policies of such Person, whether through the ownership of voting securities, by contract, or otherwise;
and the terms “controlling” and “controlled” have meanings correlative to the foregoing.

“Applicable Law” means any statute, law, rule, or regulation or any judgment, order, writ, injunction, or decree of any Governmental Entity to which a specified Person or
property is subject.

“Business Day” shall mean a day other than a Saturday or Sunday or a day on which commercial banks in the State of Kansas are required to be closed for business.

“Governmental Entity” means any court or tribunal in any jurisdiction (domestic or foreign) or any federal, state, municipal, or other governmental body, agency,
authority, department, commission, board, bureau, or instrumentality (domestic or foreign).

“Hydrocarbons” shall mean oil, gas, other liquid or gaseous hydrocarbons, and/or other minerals, or any of them or any combination thereof.

“Permits” means licenses, permits, franchises, consents, approvals, variances, exemptions, and other authorizations of or from Governmental Entities.

“Person” means any individual, corporation, partnership, joint venture, association, joint-stock company, trust, enterprise, unincorporated organization, or Governmental
Entity.
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“Proceedings” means all proceedings, actions, claims, suits, investigations, and inquiries by or before any arbitrator or Governmental Entity.

25.         CERTAIN ADDITIONAL DEFINED TERMS

In addition to such terms as are defined in the preamble to this Agreement and in Paragraph 24. above, the following terms are used in this Agreement as defined in the
Paragraphs set forth below opposite such terms:
 
"Primary Term" Paragraph 1.
"Lease or Leases" Paragraph 1.
"Contracts" Paragraph 1.
"Property" Paragraph 1.
"Berexco Group" Paragraph 1.
"Internal Contracts" Paragraph 1.
"Closing" Paragraph 3.A.
"Purchase Price" Paragraph 3.A.
"Performance Deposit" Paragraph 3.A.
"Assignment" Paragraph 4.
"Payout" Paragraph 5.C.
"BOE" Paragraph 5.C.
"Buyer's Representatives" Paragraph 6.
"Confidentiality Agreement" Paragraph 6.
"Condor" Paragraph 7.A.
"Seismic Data" Paragraph 8
"Horizontal Well" Paragraph 9.A.
"Short-Lateral Horizontal Well" Paragraph 9.A.
"Vertical Well" Paragraph 9.A.
"Pilot Well" Paragraph 9.A.
"SWD Well" Paragraph 9.C.
"Standard Data Set" Paragraph 9.G.
"Earning Well" Paragraph 9.I.
"Option Date" Paragraph 10.A.
"Option" Paragraph 10.A.
"Extended Primary Term" Paragraph 10.A.
"Unit" Paragraph 11.A.
"Producing Well" Paragraph 11.A.
"Secondary Term Assignment" Paragraph 11.A.
"Internal Partners" Paragraph 13.A.
"Broker" Paragraph 13.C.
"Closing Date" Paragraph 14.A.
"Final Settlement Price" Paragraph 16.
"Transfer" Paragraph 19.
"Permitted Transfer" Paragraph 19.
"Buyer Members" Paragraph 19.
"Disclosing Party" Paragraph 22.
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IN WITNESS HEREOF, the parties hereto have entered into and executed this Agreement as of the date first above written.
 

SELLER:   
  
Berexco LLC    
   
By: /s/ Adam E. Beren      

 Adam E. Beren, President  
   
BUYER:
 
Pacific Energy Development MSL LLC

 

   
By:   /s/ Frank C. Ingriselli  
 Frank Ingriselli, President  
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EXHIBIT A

 
 

LEASE NO. LESSOR LESSEE
LEASE
DATE BOOK PAGE LANDS STATE COUNTY

GROSS
ACRES

NET
ACRES

EXPIRATION
DATE

BPO
NRI

APO
NRI

X-9982 Clarence O. Jenkins and
Maurine E. Jenkins, Co-
Trustees of the Clarence O.
Jenkins Trust dated January
7, 1988; and the Maurine E.
Jenkins Trust dated January
7, 1988

BEREXCO INC. 2/20/2008 20 2108 Township 29 South,
Range 17 West
Sec. 30:  Lot 1, a/k/a
NW/4NW/4; Lots 2, 3
and 4; NE/4NW/4,
NW/4NE/4, SE/4SW/4

KS Kiowa 276.4 276.4 2/20/2014 0.775 0.75

X-9987 John Yohn and Lucile Yohn,
Trustees of the John Yohn
Revocable Trust dated
January 24, 2000; and as
Trustees of the Lucile Yohn
Revocable Trust dated
January 24, 2000

BEREXCO INC. 2/12/2008 20 2112 Township 29 South,
Range 17 West
Sec. 30:  E/2E/2,
SW/4NE/4, SE/4NW/4,
NW/4SE/4, NE/4SW/4

KS Kiowa 320 320 2/12/2014 0.775 0.75

X-10001 Steve Peters, also known as
Stephen R. Peters, a single
man

BEREXCO INC. 2/12/2008 20 2113 Township 29 South,
Range 18 West
Sec. 25:  W/2W/2

KS Kiowa 160 160 2/12/2014 0.775 0.75

X-9984 Clarence O. Jenkins and
Maurine E. Jenkins, Co-
Trustees of the Clarence O.
Jenkins Trust dated January
7, 1998; and the Maurine E.
Jenkins Trust dated January
8, 1998

BEREXCO INC. 2/20/2008 20 2110 Township 29 South,
Range 18 West
Sec. 25:  E/2W/2, E/2

KS Kiowa 480 480 2/20/2014 0.775 0.75

JOHNSON 1-
34

F. M. Johnson and Effie
Johnson

O. O. Vieux 7/3/1964 7 55 Township 30 South,
Range 18 West
Sec. 34:  NW/4

KS Kiowa 160156.66 HBP 0.775 0.75

SMITH 1-34
GMC

Edith Smith and Ronald W.
Smith, wife and husband

William H. Pine 6/1/1964 7 433 Township 30 South,
Range 18 West
Sec. 34:  S/2

KS Kiowa 320156.66 HBP 0.775 0.75

SMITH 1-34
GMC

George Smith and Maude
Smith, husband and wife; Lola
Robbins and Carl Robbins,
wife and husband; and Irene
Farthing and E. D. Farthing,
wife and husband

William H. Pine 6/1/1964 7 431 Township 30 South,
Range 18 West
Sec. 34:  S/2

KS Kiowa "  "156.66 HBP 0.775 0.75

SMITH 1-34
GMC

Harold L. & Mary Alice
McKenney, husband and wife

Graham-Michaelis
Drilling Company

7/29/1964 7 273 Township 30 South,
Range 18 West
Sec. 34:  NE/4

KS Kiowa 160156.66 HBP 0.775 0.75

              
MORTON
UNIT

Earl Sooter and Geraldine
Morton Sooter, husand and
wife; and Warren A. Stumm
and Nadine Morton Stumm,
husband and wife

Graham-Michaelis
Drilling Company

9/23/1966 10 39 Township 30 South,
Range 18 West
Sec. 35:  NW/4

KS Kiowa 160 34.63 HBP 0.775 0.75

MORTON
UNIT

Earl Sneed, Individually and
Earl Sneed, as Trustee under
the Last Will and Testament
of Nellie J. Sneed, Deceased

Graham-Michaelis
Drilling Company

2/10/1966 10 55 Township 30 South,
Range 18 West
Sec. 35:  NW/4

KS Kiowa "  " 69.26 HBP 0.775 0.75

MORTON
UNIT

Jessie Marie Morton, a widow;
Irene Burkhart and Luther
Burkhart, her husband; Jessie
Warrene Wetzelberg and
Hugo Wetzelberg, her
husband

Graham-Michaelis
Drilling Company

12/22/1965 9 279 Township 30 South,
Range 18 West
Sec. 35:  NW/4

KS Kiowa "  " 34.63 HBP 0.775 0.75

MORTON
UNIT

Alton Unruh and Virginia
Unruh, husband and wife

Graham-Michaelis
Drilling Company

12/21/1965 9 269 Township 30 South,
Range 18 West
Sec. 35:  SE/4

KS Kiowa 160138.51 HBP 0.775 0.75
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LEASE NO. LESSOR LESSEE
LEASE
DATE BOOK

 
PAGE LANDS STATE COUNTY

GROSS
ACRES

NET
ACRES

EXPIRATION
DATE BPO NRI

APO
NRI

MORTON UNITCarl E. Robbins and Lola B.
Robbins, a/k/a Lois Robbins,
his wife

Robert H. Kirk 7/12/1965 9 79 Township 30 South,
Range 18 West
Sec. 35:  SW/4

KS Kiowa 160 69.25 HBP 0.775 0.75

 Southland Royalty Company Cities Service Oil
Company

8/19/1966 xx xx Township 30 South,
Range 18 West
Sec. 35:  SW/4 (0'-
5120')

KS Kiowa "  " 69.25 HBP 0.775 0.75

MORTON UNITRalph Schmidt and Lillian
Schmidt, his wife

Robert H. Kirk 1/21/1965 K-1 178 Township 30 South,
Range 18 West
Sec. 35:  NE/4

KS Kiowa 160 138.51 HBP 0.775 0.75

              
      Kiowa County total:   2516.42417.08    
              
ACHENBACH
'B'

Leonard J. Achenbach and
June E. Achenbach,
husband and wife

Adolph Beren, H. H.
Beren and I. H.
Beren, d/b/a Okmar
Oil Company, a co-
partnership

9/13/1972 141 575 INSOFAR AND
ONLY INSOFAR AS
LEASE COVERS:
Township 35 South,
Range 13 West
Sec. 2:  SW/4

KS Barber 160 160 HBP 0.775 0.75

FARLEY 3-29 Effie Alta Farley, a widow,
Pauline c. Farley, a single
woman, Henry J. Farley, a
single man, Howard Farley,
a single man, Loren Farley
and Nancy Farley, his wife

W. J. Coppinger 1/3/1948 48 121 INSOFAR AND
ONLY INSOFAR AS
LEASE COVERS:
Township 34 South,
Range 14 West
Sec. 29:  W/2

KS Barber 320 320 HBP 0.775 0.75

FARLEY 6-32 Effie Alta Farley, a widow,
Pauline c. Farley, a single
woman, Henry J. Farley, a
single man, Howard Farley,
a single man, Loren Farley
and Nancy Farley, his wife

W. J. Coppinger 1/3/1948 48 121 INSOFAR AND
ONLY INSOFAR AS
LEASE COVERS:
Township 34 South,
Range 14 West
Sec. 32:  NW/4 and
SE/4

KS Barber 320 320 HBP 0.775 0.75

FARLEY 7-32 Effie Alta Farley, a widow,
Pauline c. Farley, a single
woman, Henry J. Farley, a
single man, Howard Farley,
a single man, Loren Farley
and Nancy Farley, his wife

W. J. Coppinger 1/3/1948 48 121 INSOFAR AND
ONLY INSOFAR AS
LEASE COVERS:
Township 34 South,
Range 14 West
Sec. 32:  NE/4 and
SW/4

KS Barber 320 320 HBP 0.757813 0.75

PIERSON Julia Pierson and Philip A.
Daum, as Testamentary
Trustees under the Last Will
& Testament of Mary B.
Pierson, deceased, and Julia
Pierson and Philip A. Daum,
as Trustees appointed by
the District Court of Barber
Co., KS, as Trustees for the
contingent remaindermen
under the Last Will and
Testament of Mary B.
Pierson, deceased

Beren Corporation 11/27/1973 146 409 Township 35 South,
Range 13 West
Sec. 10:  S/2

KS Barber 320 320 HBP 0.775 0.75
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LEASE
DATE BOOK

 
PAGE LANDS

 
STATE

 
COUNTY

GROSS
ACRES

NET
ACRES

EXPIRATION
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BPO
NRI

APO
NRI

PIERSON Julia Pierson and Philip A.
Daum, as Testamentary
Trustees under the Last Will &
Testament of Mary B. Pierson,
deceased, and Julia Pierson
and Philip A. Daum, as
Trustees appointed by the
District Court of Barber Co.,
KS, as Trustees for the
contingent re

Beren Corporation 11/27/1973 146 413 Township 35 South,
Range 13 West
Sec. 15:  Lots 1, 2, 3
and 4 and N/2N/2

KS Barber 330 330 HBP 0.775 0.75

PIERSON Barbara E. Cox and Felton E.
Cox, wife and husband

Okmar Oil Co. 10/21/1972 141 571 Township 35 South,
Range 13 West
Sec. 14:  NW/4

KS Barber 160 160 HBP 0.775 0.75

C-151 Charles E. Achenbach, a
single man, and Connie
Silvas, a single woman

Berexco LLC 11/26/2010 329 25 Township 35 South,
Range 13 West
Sec. 11:  SW/4

KS Barber 160 16011/26/2013 0.775 0.75

C-153 Charles E. Achenbach, a
single man, and Connie
Silvas, a single woman

Berexco LLC 11/26/2010 329 31 Township 35 South,
Range 13 West
Sec. 11:  NW/4

KS Barber 160 16011/26/2013 0.775 0.75

              
      Barber County total:   2250 2250    
              
KENNEDY 1-
16

George E. Kennedy and
Carrie E. Kennedy, husband
and wife

Graham-Michaelis
Drilling Company

12/3/1965 28 9 INSOFAR AND ONLY
INSOFAR AS SAID
LEASE COVERS:
Township 31 South,
Range 17 West
Sec. 8:  SE/4
Sec. 16: NW/4
Sec. 17: NE/4

KS Comanche 480404.51 HBP 0.775 0.75

KENNEDY 1-
16

Winifred A. Unangst, a widow Graham-Michaelis
Drilling Company

5/21/1968 32 182 INSOFAR AND ONLY
INSOFAR AS SAID
LEASE COVERS:
Township 31 South,
Range 17 West
Sec. 17: SE/4

KS Comanche 160 67.42 HBP 0.775 0.75

KENNEDY 1-
16

James A. Griffin, a/k/a J.A.
Griffin and Jim Griffin, a
single man

Graham-Michaelis
Drilling Company

5/21/1968 32 181 INSOFAR AND ONLY
INSOFAR AS SAID
LEASE COVERS:
Township 31 South,
Range 17 West
Sec. 17: SE/4

KS Comanche "  " 67.42 HBP 0.775 0.75

PEPPERD 1-
20

George E. Kennedy and
Carrie E. Kennedy, husband
and wife

Graham-Michaelis
Drilling Company

12/3/1965 28 9 INSOFAR AND ONLY
INSOFAR AS SAID
LEASE COVERS:
Township 31 South,
Range 17 West
Sec. 20:  All that part
of the W/2NW/4 lying
north of the Santa Fe
Railroad

KS Comanche 66.08 62.98 HBP 0.775 0.75

 
 

Page 3 of 5

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
LEASE NO.

 
LESSOR

 
LESSEE

LEASE
DATE BOOK

 
PAGE

 
LANDS

 
STATE

 
COUNTY

GROSS
ACRES

NET
ACRES

EXPIRATION
DATE

BPO
NRI

APO
NRI

PEPPERD 1-
20

Winifred A. Unangst, a
widow

Graham-Michaelis
Drilling Company

5/21/1968 32 182 INSOFAR AND ONLY
INSOFAR AS SAID
LEASE COVERS:
Township 31 South,
Range 17 West
Sec. 20:  N/2 except
that part of the
W/2NW/4 lying north
of the center line of
A.T.& S.F. railroad
right of way; and the
NW/4SW/4

KS Comanche 293.9 139.59 HBP 0.775 0.75

PEPPERD 1-
20

James A. Griffin, a/k/a J.A.
Griffin and Jim Griffin, a
single man

Graham-Michaelis
Drilling Company

5/21/1968 32 181 INSOFAR AND ONLY
INSOFAR AS SAID
LEASE COVERS:
Township 31 South,
Range 17 West
Sec. 20:  N/2 except
that part of the
W/2NW/4 lying north
of the center line of
A.T.& S.F. railroad
right of way; and the
NW/4SW/4

KS Comanche "  " 139.58 HBP 0.775 0.75

PEPPERD 1-
20

Thomas C. Pepperd (also
known as T. C. Pepperd), a
widower, and Frances
Ridge, a widow, and
Geneva Pepperd, a single
person

James A. Yarnell 5/23/1962 22 474 INSOFAR AND ONLY
INSOFAR AS SAID
LEASE COVERS:
Township 31 South,
Range 17 West
Sec. 20:  W/2SE/4;
E/2SW/4, SW/4SW/4

KS Comanche 200 190.62 HBP 0.775 0.75

PEPPERD 1-
20

Thomas C. Pepperd (also
known as T. C. Pepperd), a
widower, and Frances
Ridge, a widow, and
Geneva Pepperd, a single
person

James A. Yarnell 5/23/1962 22 473 INSOFAR AND ONLY
INSOFAR AS SAID
LEASE COVERS:
Township 31 South,
Range 17 West
Sec. 20:  E/2SE/4

KS Comanche 80 76.25 HBP 0.775 0.75

              
      Comanche County

total:
  1279.981148.37    

              
DOOLIN William W. Doolin and Opal

M. Doolin, his wife
Elmer M. Oak 12/6/1949 30 4 Towship 31 South,

Range 9 West
Sec. 9:  SE/4

KS Harper 160 160 HBP 0.775 0.75

DOOLIN Olga V. Doolin, a/k/a Olga
Doolin, and D. D. Doolin,
wife and husband

Petroleum, Inc. 3/5/1958 48 141 Towship 31 South,
Range 9 West
Sec. 16:  N/2NE/4

KS Harper 80 80 HBP 0.775 0.75

DOOLIN Daniel D. Doolin and Olga
Doolin, his wife

Elmer M. Oak 12/6/1949 29 385 Towship 31 South,
Range 9 West
Sec. 16:  S/2NE/4

KS Harper 80 80 HBP 0.775 0.75

DRAKE Lois Herman and Floyd
Herman, wife and husband

Beren Corporation 4/11/1979 78 1603 Township 31 South,
Range 9 West
Sec. 11:  South 100
acres of the SE/4

KS Harper 100 3.84 HBP 0.775 0.75

DRAKE Maurice D. Drake, a single
man

John L. Bedwell 7/19/1979 78 1830 Township 31 South,
Range 9 West
Sec. 11:  South 100
acres of the SE/4

KS Harper "  " 38.41 HBP 0.775 0.75

DRAKE Bertha Prewitt, a/k/a Bertha
E. Prewitt, a widow; Guy E.
Prewitt and Maryetta
Prewitt, his wife; Raymond
Prewitt and Melba Prewitt

John L. Bedwell 7/12/1979 78 1831 Township 31 South,
Range 9 West
Sec. 11:  South 100
acres of the SE/4

KS Harper "  " 46.09 HBP 0.775 0.75

DRAKE Marjory B. Leslie and
William Leslie, her husband

John L. Bedwell 7/20/1979 78 1832 Township 31 South,
Range 9 West
Sec. 11:  South 100
acres of the SE/4

KS Harper "  " 3.84 HBP 0.775 0.75

DRAKE-RYAN Leo W. Ryan and Ethel G.
Ryan, husband and wife

Elmer M. Oak 10/17/1950 30 638 INSOFAR AND ONLY
INSOFAR AS SAID
LEASE COVERS:
Township 31 South,
Range 9 West
Sec. 11:  N/2SW/4

KS Harper 80 80 HBP 0.75 0.75

DRAKE-RYAN Earl Drake and Grace
Drake, husband and wife

Elmer M. Oak 10/17/1950 30 637 INSOFAR AND ONLY
INSOFAR AS SAID
LEASE COVERS:
Township 31 South,
Range 9 West
Sec. 11:  S/2SW/4

KS Harper 80 80 HBP 0.75 0.75
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DUNCAN-
MILLER

Byron H. Duncan Beren Corporation 4/10/1979 78 1764 Township 31 South,
Range 9 West
Sec. 11:  North 60
acres of the SE/4

KS Harper 60 27.66 HBP 0.775 0.75

DUNCAN-
MILLER

George L. Miller and Eva M.
Miller, his wife

John L. Bedwell 7/19/1979 78 1829 Township 31 South,
Range 9 West
Sec. 11:  North 60
acres of the SE/4

KS Harper "  " 27.65 HBP 0.775 0.75

VIRGINIA Edwin e. J. McGuire a/k/a E.
J. McGuire and Virginia
McGuire, husband and wife;
Raub Snyder and Florence
Snyder, husband and wife; A.
Paul Snyder and Frances
Snyder, husband and wife;
Pearl Winchell Whiteside and
Edward Whiteside, wife and
husband; Mary L. Scott and
Hershel H. Scott, wife and
husband; June L. McGriff and
F. Carl McGriff, wife and
husband

Beren Corporation 4/25/1975 77 736 Township 31 South,
Range 9 West
Sec. 11:  NW/4

KS Harper 160 160 HBP 0.775 0.75

WINGATE Earl Wingate, a single man,
and Loren Wingate, a single
man

Beren Corporation 2/28/1978 78 860 Township 31 South,
Range 9 West
Sec. 11:  NE/4

KS Harper 160 160 HBP 0.775 0.75

              
      Harper County total:   960 947.49    
              
      STATE OF KANSAS

TOTAL:
  7006.386762.94   

              
      GRAND TOTAL:   7006.386762.94   
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EXHIBIT "B"

ESCROW AGREEMENT
 

This Escrow Agreement (the “Agreement”) is made and entered into this 22nd day of February, 2012 (the “ Effective Date ”), by and among Berexco LLC,
a  Kansas limited liability company (“ Seller”), Pacific Energy Development MSL LLC, a Nevada limited liability company (“ Buyer”), and Hinkle Law Firm, LLC, a Kansas
limited liability company (“Escrow Agent”).

WITNESSETH:

WHEREAS, Buyer and Seller are parties to that certain Agreement for Purchase of Term Assignment dated February 22, 2013 (the “ AFPOTA”);

WHEREAS, Seller previously entered into a similar Agreement for Purchase of Term Assignment with Condor Energy Technology LLC (“Condor”), an affiliate of
Buyer, dated November 30, 2012 (the “Condor AFPOTA”);

WHEREAS, pursuant to the Condor AFPOTA, the parties thereto and Escrow Agent entered into an Escrow Agreement dated November 30, 2012 (the “Condor
Escrow Agreement”), under which Condor paid into escrow the sum of Eight Hundred and Sixty-four Thousand, Eight Hundred and Sixty-six and No/100 Dollars
($864,866.00) which was referred to in the Condor AFPOTA as the “Performance Deposit”;

WHEREAS, in a letter agreement dated February 8, 2013, Seller and Condor mutually agreed to terminate the Condor AFPOTA, and Condor assigned all its
right, title and interest in and to the Condor Escrow Agreement and the Performance Deposit to PEDEVCO Corp. (“PEDEVCO”), an affiliate of Buyer;

WHEREAS, Buyer, Seller and PEDEVCO desire to terminate the Condor Escrow Agreement; transfer PEDEVCO’s interests in and to the Performance Deposit
to Buyer; have the Performance Deposit under the Condor AFPOTA, plus interest, less escrow fees, become the Performance Deposit under the AFPOTA; and enter into
a new Escrow Agreement covering said Performance Deposit as contemplated by the AFPOTA; and

 
WHEREAS, Escrow Agent is willing to terminate the Condor Escrow Agreement and hold and/or release the Performance Deposit in accordance with the terms

and provisions of this Agreement.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto agree as follows:

1 .   Term.  This Agreement shall be effective and in full force and effect and binding upon the parties hereto, from the Effective Date until the final distribution
and/or release by Escrow Agent of all of the Performance Deposit, whereupon this Agreement shall terminate and the parties shall have no further obligations hereunder,
unless expressly set forth herein.

2.   Appointment of Escrow Agent .  Seller and Buyer hereby appoint Hinkle Law Firm, LLC to serve as Escrow Agent, and the Escrow Agent hereby accepts
and agrees to perform its obligation as set forth in the terms of this Agreement.  Escrow Agent shall not be bound by the terms and provisions of the AFPOTA nor any
amendments or modifications thereto unless it expressly agrees, in writing, to be bound by such terms and provisions.
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3 .   Management of Deposit.  Buyer and Seller agree that the Performance Deposit being held by Escrow Agent pursuant to the Condor AFPOTA and the
Condor Escrow Agreement shall be, and is hereby deemed to be, the Performance Deposit under the AFPOTA.  Escrow Agent hereby agrees to hold the Performance
Deposit in accordance with the terms and provisions of this Agreement.  Buyer and Seller agree that Escrow Agent shall be entitled to keep the Performance Deposit in
an account with INTRUST BANK, N.A., Wichita, Kansas which account has been established by Escrow Agent for the sole purpose of holding the Performance Deposit
(the “Escrow Account”).  The Performance Deposit shall be and remain the property of the Buyer and shall be deemed to be held in trust for the benefit of
Buyer.  Escrow Agent shall disburse the Performance Deposit in accordance with the terms of this Agreement.

4.   Escrow Information .  The Performance Deposit shall be deposited in the Escrow Account, which Escrow Account shall be a separately segregated interest bearing
account.  Any interest earned by the principal in the Performance Deposit shall be accumulated in the Escrow Account, shall be considered a part of the Performance
Deposit and shall be released by Escrow Agent as Escrow Agent shall be directed as provided herein; provided, however, any dispute concerning release of the
Performance Deposit shall be resolved in accordance with the dispute resolution mechanism set forth in this Agreement.  Buyer and Seller shall provide Escrow Agent
with their respective taxpayer ID numbers concurrently with the execution of this Agreement.

5.   Disbursements of Performance Deposit.  Escrow Agent shall disburse the Performance Deposit in accordance with the following terms:

(a)  Upon receipt of written notice from Seller that the Closing has occurred as provided for in the AFPOTA, Escrow Agent shall disburse the entire amount of the
Performance Deposit, including any accrued interest, less any escrow fees, to Seller.

(b)  In any other situation, Buyer and Seller may, at any time, provide an agreed written notice to Escrow Agent, requesting that funds be released (the “ Funds
Release Notice”).  To be valid, the Funds Release Notice must be executed by both Buyer and Seller, must state the amount of such funds to be released, and
must state to whom the funds are to be released.

6.   Dispute Resolution Mechanism .  In the event of any disagreement between any of the parties to this Agreement, or between them or either of any of them and any
other person, resulting in adverse claims or demands being made in connection with this Agreement or in the event that Escrow Agent may, in good faith, question any
action that should be taken hereunder, Escrow Agent may, at Escrow Agent’s option, (i) refuse to comply with any claim or demand on it, or refuse to take any other
action hereunder, so long as such disagreement continues or such doubt exists, and in any such event Escrow Agent shall not be or become liable to any person for its
failure or refusal to act, and Escrow Agent shall be entitled to continue to so refrain from acting until the rights of Seller and Buyer shall have been fully and finally
adjudicated by arbitration or by a court of competent jurisdiction, or all differences shall have been adjusted and all doubt resolved by agreement among all of the
interested persons, or (ii) file an action in interpleader to resolve such disagreement and deposit with the registrar of the court in which it files such action any and all of
the Performance Deposit in its possession and, thereupon, it shall stand fully relieved and discharged of any further duties under the Agreement.  The rights of the
Escrow Agent under this paragraph are cumulative of all other rights which it may have by law or otherwise.

7.   Duties of Escrow Agent .  The duties of Escrow Agent shall be limited to those expressly set forth in this Agreement, including but not limited to: (i) accepting the
Performance Deposit, (ii) disbursing the Performance Deposit, and/or (iii) reporting earnings on interest to the IRS.

8.   Liability and Protection of Escrow Account .

(a)  Powers – Generally.  Escrow Agent shall have only the rights, powers, privileges and duties expressly set forth in this Agreement, together with those rights, powers,
and privileges reasonably incident thereto, and is not a party to, and is not bound by, or charged with notice of any agreement other than this Agreement.
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(b)  Actions on Notice, etc.  Escrow Agent shall be protected in acting upon any written notice, request, waiver, consent, certificate, receipt, authorization, power of
attorney or other document which Escrow Agent, in good faith, reasonably believes to be genuine and to be signed by the proper party or parties.

(c)  Advice of Counsel.  Escrow Agent may rely on the advice of its legal counsel (including any attorneys with Hinkle Law Firm, LLC) in the event of any dispute or
question as to the construction of any of the provisions hereof or its duties hereunder, and shall incur no liability as a result of reliance on such advice.

(d)  Resignation.  Escrow Agent shall have the right to resign hereunder upon ten (10) days prior written notice to Seller and Buyer.  If Escrow Agent resigns or otherwise
fails or refuses to act as Escrow Agent, then Seller and Buyer shall use their reasonable business efforts to agree upon a substitute Escrow Agent.  In addition, Escrow
Agent may be removed by the mutual agreement of Seller and Buyer.
 

(e)  Liability – Negligent Acts.  Escrow Agent shall not be liable for anything which it may do or refrain from doing in connection with this Agreement, except for
acts which constitute gross negligence, or willful misconduct or which constitute a breach of its duties hereunder.

(f)  Insurance.  Escrow Agent is not an insurer for the safety of the Performance Deposit.  Escrow Agent shall not be liable or responsible for a loss of any of the funds by
reason of bank failure.

9.   Compensation for Services.  Escrow Agent shall be entitled to an Escrow Fee for the services set out in this Agreement which is equal to (i)  the sum of $300.00 per
hour for work performed; (ii) all costs, fees, and other expenses incurred by Escrow Agent in establishing a bank account for the Performance Deposit; (iii) the costs
associated with the transfer of any of the Performance Deposit including, but not limited to, wire transfer costs and/or cashier’s check expenses; and (iv) reasonable
costs and expenses incurred by Escrow Agent including, but not limited to, long distance telephone costs and copy charges.  Buyer and Seller shall be jointly and
severally liable for the payment of such compensation but the final responsibility shall lie with Seller.  Escrow Agent shall be entitled to deduct any and all compensation
due from the Performance Deposit prior to making any disbursements.

10. Indemnity.  Seller and Buyer agree, jointly and severally, to indemnify and hold Escrow Agent harmless from and against all costs, damages, judgments, attorneys’
fees, expenses and obligations and liabilities of any kind or nature which Escrow Agent may incur or sustain in connection with or arising out of this Agreement, except to
the extent due to Escrow Agent’s gross negligence, willful misconduct, or breach of its duties hereunder.  In addition, each party agrees to indemnify Escrow Agent from
all costs, legal fees, and expenses incurred by Escrow Agent (including those legal fees of attorneys who practice with Escrow Agent) in connection with or arising out of
(i) seeking recovery from such party under or pursuant to the terms of this indemnity paragraph; (ii) defending any litigation which arises out of or relates to this
Agreement or the alleged breach thereof by any party, including Escrow Agent; and (iii)  seeking recovery of any compensation which is due Escrow Agent.  Escrow
Agent shall be entitled to deduct any and all such amounts due or alleged to be due from the Performance Deposit.

11. Survival.  The terms and provisions of paragraphs 9 and 10 of this Agreement shall survive termination or expiration of this Agreement.
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12. Liability, Duties and Obligations of Escrow Agent .  The parties hereby agree as follows:

a.   Escrow Agent undertakes to perform only such obligations as are expressly set forth herein.

b.   Escrow Agent shall not be liable for any action taken by it in good faith and reasonably assumed by it to be authorized or within the rights and powers conferred upon
it herein.

c.   It is understood that Escrow Agent shall not be required to achieve any minimum return on said Performance Deposit.

13. Waiver.  Neither this Agreement nor any provisions hereof may be waived except by instrument in writing signed by the parties against which the enforcement of
such waiver is sought and then only to the extent set forth in such instrument.

14. Books and Records .  Escrow Agent shall maintain proper books and records for the Escrow Account.  All amounts to be paid or disbursed by Escrow Agent under
this Agreement shall be paid solely out of the Performance Deposit.

15. Notices.  Any notices to be given hereunder shall be given by (i) placing the notice in the United States mail, certified or registered, properly stamped, (ii) overnight
delivery service, (iii) facsimile, or (iv) by personal delivery, in each case addressed to the location shown below or such other addresses as the respective party may
direct in writing to the other, or to such address.  Such notice shall be deemed effective (A) two (2) days after such placing in the mail when delivered by U.S. Mail
Service, (B) on the day actually delivered by an overnight delivery service, (C) upon confirmation of the completion of the fax (electronic or otherwise) when delivered by
fax, or (D) upon such personal delivery:
 
 If to BUYER:       Pacific Energy Development MSL LLC
  4125 Blackhawk Plaza Circle, Suite 201
  Danville, California 94506
  Attn: Mr. Frank Ingriselli
  Fax No.: 925-403-0703
   
 If to SELLER:          Berexco LLC
  2020 N. Bramblewood
  Wichita, Kansas 67206
  Attn: Mr. Adam E. Beren
  With copy to: Mr. Charles Spradlin
  Fax No.: 316-265-7372
   
 If to ESCROW AGENT: Hinkle Law Firm, LLC
  8621 East 21st Street North, Suite 200
  Wichita, Kansas 67206-2991
  Attn:  John Broomes
  Facsimile:  316-630-8375
 
16. Amendments.  No amendments or changes to this Agreement shall become effective unless in writing and signed by Seller, Buyer and Escrow Agent.
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17. Superseding Effect.  This Agreement shall govern the obligations and rights of the parties notwithstanding the terms and provisions of the AFPOTA.  Escrow Agent
shall not be bound by the terms and provisions of the AFPOTA.

18. Invalidity.  In the case any one or more of the provisions contained in this Agreement shall for any reason be held to be invalid, illegal or unenforceable in any
respect, such invalidity, illegality or unenforceability shall not affect any of the provisions hereof, and this Agreement shall be construed as if that provision had never
been contained herein.

19. Time.  Time is of the essence in the performance of each provision of this Agreement.

20. Counterparts and Facsimile Signatures .  This Agreement may be executed in counterparts, each of which shall be deemed an original and which together shall
constitute one and the same agreement.  Signatures sent by one party to the other via facsimile transmission shall be deemed original signatures, binding upon the party
so sending such signature, and shall be and hereby are deemed original signatures.

21. Successors and Assigns .  The terms and provisions of this Agreement shall be binding upon and inure to the benefit of each of the parties hereto, their successors
and permitted assigns.

22. Governing Law.  This Agreement shall be governed by the laws of the State of Kansas.

23. Assignment of Performance Deposit.  PEDEVCO Corp. hereby assigns all its right, title, and interest in and to the Performance Deposit to Buyer.

24. Termination of Condor Escrow Agreement .  The Condor Escrow Agreement is hereby terminated.

IN WITNESS WHEREOF, this Agreement has been duly executed by the parties hereto as of the day and year first above written.
 
BUYER    
    
Pacific Energy Development MSL LLC    
    
By: /s/ Clark R. Moore    
 Clark R. Moore    
 Executive Vice President and General Counsel    
     
SELLER    
    
Berexco LLC    
     
By: /s/ Adam E. Beren    
 Adam E. Beren, President    
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ESCROW AGENT:    
    
Hinkle Law Firm, LLC    
     
By: /s/ John Broomes    
 John Broomes, Member    
 
AND JOINING FOR PURPOSES OF TERMINATING THE CONDOR ESCROW AGREEMENT AND TRANSFERRING ITS INTERESTS IN THE PERFORMANCE
DEPOSIT TO BUYER:
 
PEDEVCO Corp.    
     
By: /s/ Clark R. Moore    
 Clark R. Moore    
 Executive Vice President and General Counsel    
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EXHIBIT “C”

 
PARTIAL TERM ASSIGNMENT OF OIL AND GAS LEASES

 
STATE OF ___________________§
 
COUNTY OF__________________§

This Partial Term Assignment of Oil and Gas Leases (the “Assignment”) is made and entered into as of the 15th day of March, 2013 (the “Effective Date”), by and
between Berexco LLC, _________________________________________
 

 

hereinafter collectively referred to as “Assignor”, whether one or more, and Pacific Energy Development MSL LLC, hereinafter referred to as “Assignee”.

W I T N E S S E T H:

Assignor, in consideration of the sum of Ten and No/100 Dollars ($10.00) in hand paid, and other good and valuable consideration, and of the other agreements of
Assignee herein contained, the receipt and sufficiency of which are hereby acknowledged, does hereby transfer, assign and convey unto Assignee, subject to the
exceptions, reservations, conditions and other provisions hereinafter set out, all of Assignor’s right, title and interest in and to the leasehold and contractual working
interest rights in and to the Oil and Gas Leases described on Exhibit “A attached hereto,such lease(s) being hereinafter sometimes referred to as “the Leases”, and in the
"Contracts" as such term is defined in the Agreement (as hereinafter defined), INSOFAR AND ONLY INSOFAR as the Leases and Contracts cover the Mississippi
formation underlying lands described in Exhibit “A”, limited to production therefrom from wells drilled by Assignee thereon after the Effective Date.  The Mississippi
formation is defined as the stratigraphic equivalent of all depths between 4,982 feet and 5,391 feet, inclusive, as shown on the Log-Tech Dual Compensated Porosity log
dated February 22, 2007 for the Peppard #3-20 well (API #15-033-21490-0000) located near the center of the Southeast Quarter of the Southeast Quarter of the
Northwest Quarter of the Northeast Quarter of Section 20, Township 31 South, Range 17 West (SE/4SE/4NW/4NE/4 Sec. 20-31s-17w), Comanche County, Kansas.

Subject to the terms and conditions of the Leases, this Assignment shall be for a term commencing on the Effective Date and ending December 29, 2014, and shall
terminate in all respects upon the expiration of such term.

This Assignment is delivered pursuant, and is made expressly subject, to the terms and conditions of that certain Agreement for Purchase of Term Assignment dated
February 22, 2013, by and between Berexco LLC, et al., and Pacific Energy Development MSLLLC, which agreement is on file in the office of Berexco LLC at 2020 N.
Bramblewood, Wichita, KS 67206 (the “Agreement”).  Assignor and Assignee intend that the terms of the Agreement remain separate and distinct from, and not merge
into, the terms of this Assignment.  To the extent of any conflict between the terms and conditions of this Assignment and the Agreement, the terms of the Agreement
shall govern and prevail.

Assignor hereby reserves unto Assignor and excepts from this Assignment :

a)           Any and all rights not expressly conveyed to Assignee in this Assignment, including, without limitation, all existing wells, equipment, facilities, and other personal
property on or related to the Leases; all of Assignor's right, title and interest in and to all depths outside the Mississippi Formation; the right to drill and complete new wells
on the Leases for the production of hydrocarbons from formations other than the Mississippi Formation; and all right, title and interest of Assignor within the Mississippi
Formation necessary to allow Assignor to re-enter, workover, complete, re-complete, fracture treat, and produce hydrocarbons from the Mississippi Formation in any well
which has been drilled on the Leases (or on lands unitized therewith) prior to the execution of the Agreement (provided, however, Assignor shall not convert an existing
vertical well into a horizontal well targeting production from the Mississippi Formation).

b)           An overriding royalty interest in and to all hydrocarbons produced from the Property equal to the positive difference, if any, obtained by subtracting leasehold
burdens existing as of the Effective Date from: (i) twenty-two and one-half percent (22.5%) before Payout (as such term is hereinafter defined); (ii) twenty-five percent
(25%) upon and after Payout, proportionately reduced to the extent Assignor's working interest in the Lease assigned is less than 100%.   To the extent leasehold
burdens existing as of the Effective Date exceed these respective percentages, Assignor reserves no overriding royalty interest. It is the intention of Assignor to deliver to
Assignee a leasehold net revenue interest in each Lease equal to the lesser of seventy-seven and one-half percent (77.5%) or Assignor's actual net revenue interest in
and to Leases before Payout; and a leasehold net revenue interest equal to the lesser of seventy-five percent (75%) or Assignor’s actual net revenue interest in and to
Leases after Payout. The term "Payout" as used herein shall mean “Payout” as defined in the Agreement.
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c)           The continuing preferential right and option, from time to time and at any time, but not the obligation, to purchase all or any part of the hydrocarbons produced
and saved by Assignee from any well drilled by Assignee on the Leases, upon the terms and conditions described in the Agreement.

THIS ASSIGNMENT IS MADE WITHOUT ANY WARRANTY OF TITLE, EXPRESS, IMPLIED, STATUTORY, OR AT COMMON LAW; EXCEPT THAT ASSIGNOR
SHALL WARRANT AND DEFEND TITLE FROM AND AGAINST ANY PARTY CLAIMING BY, THROUGH OR UNDER ASSIGNOR, BUT NOT OTHERWISE.  ANY
OTHER COVENANTS, WARRANTIES AND REPRESENTATIONS, WHETHER OF TITLE OR OTHERWISE, ARE HEREBY EXPRESSLY DISCLAIMED BY
ASSIGNOR, AND ASSIGNEE ACCEPTS THIS ASSIGNMENT WITH FULL KNOWLEDGE OF SAME.  WITHOUT LIMITING THE GENERALITY OF THE FOREGOING,
ASSIGNOR SPECIFICALLY MAKES NO REPRESENTATION, COVENANT, OR WARRANTY, EXPRESS, IMPLIED, STATUTORY, OR AT COMMON LAW, AS TO
THE VALIDITY OF ANY OF THE LEASES, CONTRACTS OR AGREEMENTS COVERED HEREBY, OR AS TO THE ACCURACY OF ANY DATA, INFORMATION OR
MATERIALS DELIVERED TO ASSIGNEE BY WHATSOEVER MEANS WITH RESPECT TO THE LEASES CONVEYED HEREBY, OR CONCERNING THE QUALITY
OR QUANTITY OF HYDROCARBON PRODUCTION OR RESERVES, IF ANY, ATTRIBUTABLE TO THE LEASES CONVEYED, OR THE ABILITY OF THE LEASES
TO PRODUCE HYDROCARBONS, OR THE PRICES AT WHICH ASSIGNEE WILL BE ENTITLED TO RECEIVE PAYMENT FOR ANY SUCH HYDROCARBONS, OR
OTHERWISE. ANY AND ALL SUCH DATA, INFORMATION AND OTHER MATERIALS FURNISHED BY ASSIGNOR AND ITS REPRESENTATIVES WAS PROVIDED
TO ASSIGNEE AS A CONVENIENCE ONLY, AND ANY RELIANCE ON OR USE OF THE SAME HAS BEEN AND SHALL BE AT ASSIGNEE’S SOLE
RISK.  ASSIGNEE ACKNOWLEDGES THAT THIS EXPRESS DISCLAIMER AND WAIVER SHALL BE CONSIDERED A MATERIAL AND INTEGRAL PART OF THIS
TRANSACTION AND THE CONSIDERATION THEREOF; AND ACKNOWLEDGES THAT THIS DISCLAIMER AND WAIVER HAS BEEN BROUGHT TO THE
ATTENTION OF ASSIGNEE AND EXPLAINED IN DETAIL AND THAT ASSIGNEE HAS VOLUNTARILY AND KNOWINGLY CONSENTED TO THIS DISCLAIMER AND
WAIVER.

ASSIGNEE HEREBY ACKNOWLEDGES THAT ASSIGNEE HAS PHYSICALLY INSPECTED, OR HAS WAIVED THE RIGHT TO INSPECT, THE LEASES CONVEYED
HEREBY FOR ALL PURPOSES, AND HAS SATISFIED ITSELF AS TO THE PHYSICAL AND ENVIRONMENTAL CONDITION THEREOF, BOTH SURFACE AND
SUBSURFACE, INCLUDING BUT NOT LIMITED TO CONDITIONS SPECIFICALLY RELATED TO THE PRESENCE, RELEASE OR DISPOSAL OF HAZARDOUS
SUBSTANCES, SOLID WASTES, ASBESTOS AND OTHER MAN MADE MATERIAL FIBERS, AND NATURALLY OCCURING RADIOACTIVE MATERIALS; IS NOT
RELYING FOR ANY PURPOSE ON ANY PRIOR DESCRIPTION OF SUCH LEASES, WHETHER WRITTEN OR VERBAL, WHICH MAY HAVE BEEN DELIVERED TO
ASSIGNEE BY ASSIGNOR; AND ACCEPTS ASSIGNMENT OF THE LEASES "AS IS, WHERE IS, AND WITH ALL FAULTS".

THE PARTIES AGREE THAT, TO THE EXTENT REQUIRED BY LAW TO BE APPLICABLE, THE FOREGOING DISCLAIMERS ARE "CONSPICUOUS" DISCLAIMERS
FOR THE PURPOSE OF ANY LAW, RULE OR ORDER.

The provisions of this Assignment and of the Agreement shall be covenants running with the lands covered by the Leases and shall be binding upon and shall inure to the
benefit of Assignor and Assignee and their respective successors and assigns.

IN WITNESS WHEREOF, this Assignment is executed as to each executing party as of the date of the notarization for such party, and effective as of the Effective Date.

[Signature Pages follow]
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ASSIGNOR    
    
BEREXCO LLC    
    
By:      
 Adam E. Beren, President    
     
By:     
Name:     
Title:     
     
ASSIGNEE    
    
PACIFIC ENERGY DEVELOPMENT MSL LLC    
     
By:     
 Frank Ingriselli, President    

STATE OF KANSAS                                           §
                                                                                 §
COUNTY OF SEDGWICK                                   §

This instrument was acknowledged to me on the _____________________ day of _____________________ , 2013, by Adam E. Beren, as President of BEREXCO
LLC.
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My commission expires:    
  Notary Public  
 
STATE OF_____________________ §
      §
COUNTY OF____________________§
 

This instrument was acknowledged to me on the _____________________ day of_____________________, 2013, by_____________________,
as_____________________of_____________________.

My commission expires:    
  Notary Public  
 
STATE OF ___________________§
                                                                 §
COUNTY OF__________________§

 
This instrument was acknowledged to me on the_____________________ day of_____________________ , 2013, by Frank Ingriselli, as President of  Pacific

Energy Development MSL  LLC.

My commission expires:    
  Notary Public  
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EXHIBIT “A”

To be completed prior to execution of the Assignment
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EXHIBIT "D"

 
CENTRAL CRUDE CORPORATION

Crude Oil Purchase Contract
 

CONTRACT NO. ____________

This contract by and between Pacific Energy Development MSL LLC (“Pacific”) , with an address of 4125 Blackhawk Plaza Circle, Ste. 201A, Danville, CA 94506 and
Central Crude Corporation (“CCC”), covering the sale and delivery by Pacific and the purchase and receipt by CCC of the hereinafter specified lease crude oil is
entered into in accordance with the following terms and conditions:

1. TERM:   The Primary Term shall be a period of one month from ____________________. The Term shall be automatically extended for a Secondary Term
month to month thereafter unless notice of non-renewal is given by either party hereto upon not less than thirty (30) days advance written notice to
the other party.

 
2. QUALTY AND

CRUDE TYPE:
Kansas Common Crude Oil, Oklahoma Sweet Crude Oil and/or Oklahoma Sour Crude Oil.

 
3.  QUANTITY: An amount equal to actual lease receipts from lease(s) indicated on Exhibit A attached hereto and made a part hereof. (approximately ____

barrels per day).  Exhibit A will be updated to reflect the addition or deletion of leases(s), as may be agreed in writing by and between Pacific and
CCC from time to time.

 
4.  DELIVERY: Shall be made at the well tankage into facilities designated by CCC.

 
5.  PRICE: For the crude oil sold and delivered hereunder CCC agrees to pay a price per barrel which shall be calculated as follows:

 
The arithmetic average of the daily settlement price for the “Light Sweet Crude Oil” prompt month contract reported by the New York Mercantile
Exchange (“NYMEX”) from the first day of the delivery month through the last day of the delivery month, excluding weekends and U.S. holidays,
less $_____ per barrel.

[the deduction amount above to be  determined for each lease on Exhibit A, dependent  on crude type and lease location].
 

6.  PAYMENT:  Payment shall be made by either check or direct deposit on or about the twentieth (25 th) day of the month following the month of delivery .
 
[Pacific to furnish banking authorizations if it elects direct deposit]
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7. REJECTED TRUCK

LOAD FEE:
CCC may assess Pacific a fee in an amount of $150.00 per any rejected truck load, which amount shall be deducted from the payment due by
CCC to Seller.

 
8.  LETTER(S) OF

CREDIT COST:
In the event Pacific requires any Letters of Credit in connection with this contract, any cost incurred by CCC in therewith shall be promptly
reimbursed by Pacific to CCC.

 
ConocoPhillips’s General Provisions dated January 01, 1993 attached hereto as Exhibit B are incorporated herein and made a part hereof; provided, however, it is
understood and agreed that this Crude Oil Purchase Contract is for the sale of lease crude by Pacific to CCC, that there is no associated obligation of CCC to resell or
exchange a similar quantity of crude back to Pacific, and that the terms in the ConocoPhillips General Provisions pertaining to such obligations are not applicable.  To the
extent of any conflict between the provisions herein and the General Provisions, the provisions herein shall govern.

If Division Orders have been issued to Pacific by CCC and executed by Pacific covering the wells on Exhibit “A”, the Division Orders are incorporated herein and made a
part hereof.  The provisions of this Agreement, including but not limited to those relating to term, rights of termination, price and otherwise, shall be applicable and govern,
notwithstanding any provision in the Division Orders to the contrary.

All invoices and notices given pursuant to this contract shall be in writing, faxed or emailed and shall be deemed delivered when received by the other party at the
address specified below:

Notices and all other correspondence to CCC shall be mailed, faxed or emailed as follows:

Central Crude Corporation
2020 N. Bramblewood St.
Wichita, KS 67206
Phone:  316-265-8558
Fax:  316-265-8690
Email:  cwilson@berexco.com
 

Notices and all other correspondence to Pacific shall be mailed, faxed or emailed as follows:

Pacific Energy Development MSL LLC
4125 Blackhawk Plaza Circle, Ste. 201A
Danville, CA 94506
Phone:  855-805-0805
Fax:  925-403-0703
Email: cmoore@pacificenergydevelopment.com
            mpeterson@pacificenergydevelopment.com

 
[Signature Page follows]
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Accepted and agreed this _____ day of   Accepted and agreed this _____ day of  
_____________________,_____.   _____________________,_____.  
     
BUYER    SELLER  
     
Central Crude Corporation   Pacific Energy Development MSL LLC  
     
By:    By:   
Name:    Charles B. Wilson   Name:   
Title:      Vice President   Title:   

 
 
 

 

3

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



 

 
EXHIBIT “E”

 
BEREXCO LLC

 
March 8, 2012  
  
Prospective Purchaser:  
  
Will Sparker  
Manager Business Development  
STXRA LLC  
 
Dear _______________ :
 
This Agreement is entered into by and between BEREXCO LLC (hereinafter referred to as  “BEREXCO”) and the Prospective Purchaser shown above (hereinafter
referred to us “RECIPIENT”), in contemplation of the investigation, evaluation, negotiation and/or execution of a possible agreement between BEREXCO and RECIPIENT
concerning the sale and purchase of oil and gas interests covering and the exploration and development thereof, on lands generally depicted on Exhibit “A” (limited to
acreage that Berexco has interests) attached hereto and made a part hereof and to be more fully described upon execution of this Agreement (the “Confidential Area”). It
is agreed as follows:
 
 1. RECIPIENT has been or will be furnished by BEREXCO, certain land, legal, economic, geological and/or geophysical information and data in oral, electronic

and/or written form (“Confidential Information”) related to oil and gas interests located in the Confidential Area. Such Confidential Information has or will be
furnished to RECIPIENT in strict confidence for the solo and only purpose of assisting RECIPIENT in evaluation of the said interests. The Confidential Information
shall not include information, data, knowledge, and know-how, that (a) is known or in RECIPIENT’S possession, or to any of its Representatives (hereinafter
defined), without obligation of confidentiality prior to disclosure to RECIPIENT; (b) is in the public domain, or hereafter enters the public domain through no fault
of the Recipient or any of its Representatives prior to disclosure to RECIPIENT; or (c) is independently developed by the Recipient without access or reference to
BEREXCO’s Confidential Information: however it shall include all analyses, interpretations, compilations, studies and evaluations of such information, data,
knowledge, and know-how generated or prepared by or on behalf of BEREXCO or RECIPIENT and resulting from the use of such information. All such
Confidential Information and data, and any analysis, compilations, studies or other documents or records prepared by RECIPIENT or any of its Representatives,
which contain or otherwise reflect or are generated from such information or data, are hereinafter referred to as the “Evaluation Material”. RECIPIENT hereby
agrees and acknowledges that (a) the Evaluation Material is of a proprietary and confidential nature and that damage could result to BEREXCO if information or
data contained therein or derived therefrom is disclosed to any third party; (b) such Confidential Information is made available to RECIPIENT subject to, and in
consideration of, RECIPIENT’S agreement that RECIPIENT will maintain the confidentiality of it and the Evaluation Material; (c) RECIPIENT will use the
Evaluation Material solely for the review and evaluation contemplated hereby and for no other purpose; and (d) RECIPIENT will not disclose the Evaluation
Material, in whole or in part, to any third party other than RECIPIENT’S directors. officers, employees, agents, affiliates, consultants, members or partners
(“Representatives”).and/or partners unless expressly authorized by BEREXCO in writing to do so.

 
 2. In the event the Recipient or its Representatives is required by any legislative or administrative body (by oral questions, interrogatories, requests for information or

documents, subpoena, civil investigation demand or similar process) to disclose any Confidential Information, the Recipient shall provide BEREXCO prompt
notice of such requirement in order to afford BEREXCO an opportunity to seek an appropriate protective order. If BEREXCO is unable to obtain, or does not
seek, a protective order, and Recipient is, in the opinion of its counsel, compelled to disclose such Confidential Information, such disclosure shall not be deemed
to be a violation of this Agreement. Nothing in this Agreement shall be construed to authorize Recipient to use, in any manner, or to disclose, Confidential
Information, except as permitted by this Agreement, and pursuant to any applicable protective order.

 
 3. Without the prior written consent of BEREXCO, neither RECIPIENT nor RECIPIENT’S Representatives will (a) confirm or deny the existence of the Evaluation

Material, or (b) confirm or deny the validity of any statements made by any third party regarding the Evaluation Material.
 
 4. RECIPIENT will keep a record of the Evaluation Material and of the location of such Evaluation Material. All Evaluation Material will be returned to BEREXCO or

destroyed within ten (10) days upon written request of BEREXCO.
 
 5. This Agreement shall terminate as to the Confidential Area one year from the date of execution of this Agreement.
 
 6. This Agreement shall be binding upon the parties hereto and their agents, successors and assigns, if any, and any parties or companies it represents and shall

be governed by the laws of the state or states in which the Confidential Area is located. If any provision of this Agreement is void or is so declared, such provision
shall be severed from this Agreement, which shall otherwise remain ill full force and effect.

 
If the foregoing correctly outlines our understanding, please so indicate by signing in the space provided below.
 
Sincerely,  
  
BEREXCO LLC  
  
By:   
 Charles B. Spradlin Jr.  
 Vice President  
   
RECIPIENT  
  
By:   
 Will Sparker  
 Manager Business Development  
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EXHIBIT “F”

 
SEISMIC DATA LICENSE AGREEMENT

 
Berexco LLC (hereinafter referred to as " Berexco") represents that it has ownership rights and authority to make available certain seismic data (more particularly
described below) to Pacific Energy Development MSL LLC (hereinafter referred to as “Pacific”) and that such seismic data are transferred subject to the following
conditions:
 
1. Berexco agrees to provide to Pacific approximately 10.5 square miles of 3-D seismic data owned by Berexco and covering the areas depicted on the plats

attached hereto, which plats are incorporated by reference.  This license to use the geophysical data on a non-exclusive basis can be terminated by mutual
agreement of the parties after forty-nine (49) years from the date of this agreement or in accordance with paragraph 8 hereinbelow.

 
2. The 3-D seismic data to be provided by Berexco shall include the Load Sheet; Design, Acquisition Parameters, and Bid Sheets; available sonic log data within the

volumes; and Processed 3-D Seismic Volumes in SGY Format.
 
3. Pacific agrees that said data, and copies thereof, shall be for its own internal use only, and that such data shall not be sold, traded or otherwise made available to

other parties except under the following conditions:

 a. Data may be made available to a consultant for the purpose of performing an interpretation for  Pacific, only if a consultant agrees in writing that the analysis
and interpretation made therefrom, will not be divulged to any third party and all data will be returned to Pacific, and

 b. Pacific, shall have the right to reveal said data and any interpretation(s) therefrom, but not provide copies or transfer the data thereof, to any third party or
parties with which Pacific proposes to conduct good faith negotiations at arm’s length with respect to the development of minerals in, on or under any region
which is geologically related to the area on which the data was taken.

 c. In no case shall third parties other than consultants who have complied with sub-paragraph a. above be allowed to have the data in their possession outside of
Pacific’s office or divulge any analysis made therefrom to any other party.

 
4. Berexco makes no warranty or representations whatsoever with respect to data delivered hereunder; Pacific acknowledges it is accepting the data “as is” and any

action which Pacific may take based on the data received or interpretations therefrom shall be at its sole and only risk and responsibility, and Pacific shall have no
claim against Berexco as a result thereof.

 
5. Berexco retains title and full ownership rights to said data including, but not limited to, the exclusive right to license, trade, or reproduce the same.
 
6. In the event that any government unit should levy a sales or use tax or tax of similar nature related to the licensing or transfer of the data covered under this

agreement, Pacific shall reimburse Berexco the amount of such levies or taxes.
 
7. Without the written consent of Berexco, this Seismic Data License Agreement ("SDLA") and the data subject hereto may not be assigned or transferred by

Licensee, in whole or in part, except in the event of a "Permitted Transfer", as such term is defined in that certain Agreement for Purchase of Term Assignment
dated February 22, 2013, by and between Berexco (et al.) and Pacific ("AFPOTRA").  However, Berexco, having been given sufficient advance notice of such a
proposed assignment or transfer (other than a Permitted Transfer), will permit such proposed assignment or transfer upon such terms as may be agreed upon by
Berexco and the proposed assignee or transferee, including the payment of a fee which shall be based upon Berexco's then current license fee as of the date of
the proposed transfer or assignment.
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8. This SDLA is delivered pursuant, and is made expressly subject, to the terms and conditions of the AFPOTA, which agreement is on file at the offices of Berexco

LLC at 2020 N. Bramblewood, Wichita, Kansas, 67206.  Berexco and Pacific intend that the terms of the AFPOTA remain separate and distinct from, and not
merge into, the terms of this SDLA.  To the extent of any conflict between the terms and conditions of this SDLA and the AFPOTA, the terms and conditions of the
AFPOTA shall govern and prevail.  Any breach of this SDLA shall be deemed to be, and treated as, a breach of the AFPOTA.

 
9.  Signature below of Pacific’s authorized representative will indicate agreement of the terms and conditions stated above.

Berexco LLC        Pacific Energy Development MSL LLC  
     
By: /s/ Adam E. Beren   By:  /s/ Frank C. Ingriselli   
 Adam E. Beren, President    Frank C. Ingriselli, President  
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EXHIBIT “G“

WELL OPERATIONAL AND DATA REQUIREMENTS

In the drilling of any well under the Agreement to which this Exhibit is attached, Buyer shall comply with the following:

1.  Unless otherwise consented to by Seller in writing, Buyer shall run at a minimum a standard open hole suite of logs in the vertical section of the hole below surface
casing on (a) the first two (2)  horizontal wells drilled by Buyer in any governmental section under the Agreement; (b) all SWD Wells, and (c) all Pilot or Vertical
Wells drilled without a horizontal component.  Provided, however, in the event of lost circulation or other abnormal hole conditions which make the running of such
logs impractical, Buyer shall make its best efforts as a prudent operator to run the log suite, but in such event shall not be unconditionally obligated to do so.  Logs
shall include dual induction (shallow and deep), neutron/density porosity, SP, and GR and micro log.  Buyer may run additional logging tools at its discretion.
Drilling time through the vertical section of the hole will be kept and available on the derrick floor.

2.  Unless otherwise consented to by Seller in writing, an attended mud logging unit with gas detector will be employed from 100’ above the Heebner Shale formation
to total vertical depth while drilling all wells in which Buyer is required to run logs under paragraph 1 above.  Washed ten-foot rock cuttings samples in cloth sacks
will be available at the rig during drilling operations covering the depths the mud logging unit is on location.

3.  Buyer shall furnish Seller two (2) copies of each of the following, if obtained:
a.  permit forms,
b.  completion reports,
c.  any other form filed with government agencies,
d.  well plans including directional plans,
e.  all logs run in the well (including any cased hole logs),
f.  core descriptions and analysis,

g.  drill stem test data including gas and fluid analyses,
h.  water analysis,
i.  directional surveys,
j.  dip meter calculations, if run (the original dip meter log will be available upon request),
k.  geologic reports,
l.  mud logs,

m.  daily gas analyzer report ,
n.  other testing reports.

 
 Buyer shall also furnish daily drilling and completion reports, the latter of which shall show well test information (showing daily oil, gas and water production) for at

least ninety (90) days after initial completion of the well before reaching final report status.
 
4.  At the time of spudding, Buyer shall notify Seller by email to the email addresses below.

5.  Buyer shall cause adequate and competent cement to be placed across all potentially oil and/or gas productive horizons in all wells drilled, including disposal wells;
provided, however, in the event of lost circulation, depletion, or other cementing irregularities, Buyer shall make its reasonable efforts to cause such placement of
cement, but in such event shall not be unconditionally obligated to do so.  The shallowest potentially productive horizon shall be the top of the Lansing
formation.   Buyer shall comply with all state Underground Injection Control cementing and completion requirements for its disposal wells.

6.  Buyer shall furnish a monthly oil, gas and water production and a monthly water disposal report for each production and disposal well drilled and completed.
 
EMAIL DAILY DRILLING & COMPLETION REPORTS TO THE FOLLOWING PARTIES:
BEREXCO LLC  BEREXCO LLC  
Attn:    Linda McCune  Attn:    Dana Wreath  
Email:  wellreports@berexco.com   Email:  dwreath@berexco.com  

 
PARTIES TO BE NOTIFIED IN ADVANCE OF LOGGING OR ABANDONMENT OF
WELL:

 

NAME: Dana Wreath  BUSINESS

   PHONE:  316-337-8331
 or alternate  CELL:      316-215-1220
    
NAME: Evan Mayhew  PHONE:  316-337-8312

   316-721-1916
   CELL:      316-215-1245
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EXHIBIT “H”

 
INSURANCE PROVISIONS

Buyer shall, as a minimum, carry insurance to cover its operations pursuant to the terms of this Agreement, as follows:

(A) Workman's Compensation Insurance in compliance with the Workman's Compensation Laws of the state applicable, and Employer’s Liability Insurance with a limit
of not less than $1,000,000 each accident;

(B) Commercial General Liability Insurance with limits not less than $1,000,000 per occurrence and $2,000,000 General Aggregate;
 
(C) Commercial Automobile Insurance with coverage for all owned, hired and non-owned vehicles with limits of not less than $1,000,000 per occurrence (combined

single limit).

(D) Sudden and Accidental Pollution Insurance with limits not less than $5,000,000 per incident and $5,000,000 aggregate;

(E) Umbrella and Excess Liability Insurance providing additional limits of no less than $10,000,000.00 per occurrence and $10,000,000 aggregate for all of the
insurance coverage as it may be applicable to subparagraphs (A), (B), (C) and (D).

Buyer shall cause the insurance company or companies with which such insurance is carried to include Seller as a Primary, Non-Contributory Additional Insured and
provide a waiver of subrogation in favor of Seller on the foregoing policies, and to issue certificates of insurance representing such insurance to extend the coverage
thereof to Seller.
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EXHIBIT “I”

EXTENSION OF PARTIAL TERM ASSIGNMENT OF OIL AND GAS LEASES

WHEREAS, by Partial Term Assignment of Oil and Gas Leases ("Assignment") dated effective _________, 201__ ("Effective Date"), recorded in Book ____ at Page ____
of the records of ______________ County, ____________, Berexco LLC et al., as Assignor, did transfer, assign and convey unto Pacific Energy Development MSL  LLC,
as Assignee, certain rights and interests in and to the Oil and Gas Lease(s) which is(are) described on Exhibit “A attached hereto and hereby made a part hereof; and

WHEREAS, the Assignment was valid until December 29, 2014; and

WHEREAS, both Assignor and Assignee wish to extend the term of the Assignment for a period of one (1) year from the expiration thereof to the extent the Assignment
covers the Oil and Gas Lease(s) described on Exhibit "A" hereto;

NOW THEREFORE, for and in consideration of the sum of Ten and No/100 Dollars ($10.00) in hand paid, and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Assignor does hereby extend the term of the Assignment, INSOFAR AND ONLY INSOFAR as (i) the Assignment covers
the Oil and Gas Lease(s) described on Exhibit "A" attached hereto, and (ii) said Oil and Gas Lease(s) cover the lands described on said Exhibit "A", for a period of one (1)
year to December 29, 2015; subject, however, in all other respects to the provisions and conditions of said lease(s) as modified, if any modification thereof may have
been heretofore executed.

 All other provisions of the Assignment shall remain as originally written.

This Extension of Partial Term Assignment of Oil and Gas Leases is delivered pursuant, and is made expressly subject, to the terms and conditions of that certain
Agreement for Purchase of Term Assignment dated February 22, 2013, by and between Berexco LLC, et al., and Pacific Energy Development MSLLLC, which agreement
is on file in the office of Berexco LLC at 2020 N. Bramblewood, Wichita, KS 67206 (the “Agreement”).  Assignor and Assignee intend that the terms of the Agreement
remain separate and distinct from, and not merge into, the terms of this Extension of Partial Term Assignment of Oil and Gas Leases.  To the extent of any conflict
between the terms and conditions of this Extension of Partial Term Assignment of Oil and Gas Leases and the Agreement, the terms of the Agreement shall govern and
prevail.

IN WITNESS WHEREOF, this instrument is executed as to each executing party as of the date of the notarization for such party.

 BEREXCO LLC  
    
 By:   

  Adam E. Beren, President  
    
    
 By:   
 Name:  
 Title:   
    
    
 PACIFIC ENERGY DEVELOPMENT MSL LLC  
    
 By:   
 Name:  
 Title:   
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STATE OF KANSAS                                           §
                                                                                 §
COUNTY OF SEDGWICK                                   §
 

This instrument was acknowledged to me on the_______________day of_______________, 2012, by Adam E. Beren, as President of BEREXCO LLC.
 

My commission expires:    
  Notary Public  
 
STATE OF ___________________§
                                                                 §
COUNTY OF__________________§
 

This instrument was acknowledged to me on the___________________day of ___________________2012, by___________________,
as___________________of____.

My commission expires:    
  Notary Public  

 
STATE OF ___________________§
                                                                 §
COUNTY OF__________________§

 
This instrument was acknowledged to me on the___________________day of___________________, 2012, by___________________,

as___________________of Pacific Energy Development MSL LLC.

My commission expires:    
  Notary Public  
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EXHIBIT "J"

 
SECONDARY TERM ASSIGNMENT OF OIL AND GAS LEASES

 
STATE OF___________________ §
 
COUNTY OF__________________§
 
 

This Secondary Term Assignment of Oil and Gas Leases (the “Assignment”) is made and entered into as of the_______ day of ______________, ____ (the
"Effective Date") by and between Berexco LLC, _________________________

 

 

hereinafter collectively referred to as “Assignor”, whether one or more, and Pacific Energy Development MSLLLC, hereinafter referred to as “Assignee”.
 

W I T N E S S E T H:
 
This Assignment is delivered pursuant, and is made expressly subject, to the terms and conditions of that certain Agreement for Purchase of Term Assignment dated
February 22, 2013, by and between Berexco LLC, et al., and Pacific Energy Development MSL LLC, which agreement is on file in the office of Berexco LLC at 2020 N.
Bramblewood, Wichita, KS 67206 (the “Agreement”).  Assignor and Assignee intend that the terms of the Agreement remain separate and distinct from, and not merge
into, the terms of this Assignment.  To the extent of any conflict between the terms and conditions of this Assignment and the Agreement, the terms of the Agreement
shall govern and prevail.
 
Assignor, in consideration of the sum of Ten and No/100 Dollars ($10.00) in hand paid, and other good and valuable consideration, and of the other agreements of
Assignee herein contained, the receipt and sufficiency of which are hereby acknowledged, does hereby transfer, assign and convey unto Assignee, subject to the
exceptions, reservations, conditions and other provisions hereinafter set out, all of Assignor’s right, title and interest in and to the leasehold and contractual working
interest rights in and to the Oil and Gas Lease(s) described on Exhibit “A attached hereto, such lease(s) being hereinafter sometimes referred to as “the Leases”, and in
the "Contracts" as such term is defined in the Agreement , INSOFAR AND ONLY INSOFAR as the Leases and Contracts cover the Mississippi formation underlying
lands described in Exhibit “A” (that portion of the Leases assigned hereunder being sometimes hereinafter referred to as the "Property").  The Mississippi formation is
defined as the stratigraphic equivalent of all depths between 4,982 feet and 5,391 feet, inclusive, as shown on the Log-Tech Dual Compensated Porosity log dated
February 22, 2007 for the Peppard #3-20 well (API #15-033-21490-0000) located near the center of the Southeast Quarter of the Southeast Quarter of the Northwest
Quarter of the Northeast Quarter of Section 20, Township 31 South, Range 17 West (SE/4SE/4NW/4NE/4 Sec. 20-31s-17w), Comanche County, Kansas.
 
Subject to the terms and conditions of the Leases and the Agreement, and to the further provisions hereof, this Assignment shall be for a term commencing on the
Effective Date and continuing for so long thereafter as oil, gas, other liquid or gaseous hydrocarbons, and/or other minerals, or any of them or any combination thereof
(hereinafter referred to as "Hydrocarbons") are produced in commercial quantities from the Mississippi formation in the __________ well located
_______________________ (the "Producing Well;"). Subject to the terms and conditions of the Leases and the Agreement, upon cessation of production of
Hydrocarbons from the Mississippi formation in commercial quantities from such Producing Well, this Assignment shall not terminate if: (a) Assignee has previously
drilled an additional well on the Property or on a production unit approved by Assignor which includes any portion of the Property (an "Additional Well) which Additional
Well is then producing Hydrocarbons in commercial quantities from the Mississippi formation, or (b) within the time periods provided in the Agreement, (i) Assignee
commences and continuously prosecutes reworking operations on the Producing Well and re-establishes production of Hydrocarbons from the Mississippi formation in
commercial quantities from such Producing Well or (ii) Assignee commences and continuously prosecutes drilling and completion operations for a new well on the
Property or on a production unit approved by Assignor which includes any portion of the Property(a "New Well") and establishes production of Hydrocarbons from the
Mississippi formation in commercial quantities from such New Well; provided, however, unless this Assignment remains in effect under the provisions of (b)(i) above, this
Assignment shall terminate as to any acreage for which Assignee would not have earned a Secondary Term Assignment under the Agreement by completion of any such
Additional Well or New Well, and, subject to the terms of the Leases and the Agreement, shall remain in effect as to such acreage applicable to any such Additional Well
or New Well for so long as Hydrocarbons are produced in commercial quantities from such Additional Well or New Well.
 
Assignor hereby reserves unto Assignor and excepts from this Assignment :
 
I)              Any and all rights not expressly conveyed to Assignee in this Assignment, including, without limitation, all existing wells, equipment, facilities, and other
personal property on or related to the Leases; all of Assignor's right, title and interest in and to all depths outside the Mississippi Formation; the right to drill and complete
new wells on the Leases for the production of hydrocarbons from formations other than the Mississippi Formation; and all right, title and interest of Assignor within the
Mississippi Formation necessary to allow Assignor to re-enter, workover, complete, re-complete, fracture treat, and produce hydrocarbons from the Mississippi Formation
in any well which has been drilled on the Leases (or on lands unitized therewith) prior to the execution of this Agreement (provided, however, Assignor shall not convert
an existing vertical well into a horizontal well targeting production from the Mississippi Formation).
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II)            An overriding royalty interest in and to all hydrocarbons produced from the Property equal to the positive difference, if any, obtained by subtracting leasehold
burdens existing as of the Effective Date from: (i) twenty-two and one-half percent (22.5%) before Payout (as such term is hereinafter defined); (ii) twenty-five percent
(25%) upon and after Payout, proportionately reduced to the extent Assignor's working interest in the Lease assigned is less than 100%. To the extent leasehold burdens
existing as of the Effective Date exceed these respective percentages, Assignor reserves no overriding royalty interest. It is the intention of Assignor to deliver to
Assignee a leasehold net revenue interest in each Lease equal to the lesser of seventy-seven and one-half percent (77.5%) or Assignor's actual net revenue interest in
and to the Leases before Payout; and a leasehold net revenue interest equal to the lesser of seventy-five percent (75%) or Assignor’s actual net revenue interest in and
to the Leases after Payout. The term "Payout" as used herein shall mean “Payout” as defined in the Agreement.
 
III)           The continuing preferential right and option, from time to time and at any time, but not the obligation, to purchase all or any part of the hydrocarbons produced
and saved by Assignee from any well drilled by Assignee on the Leases, upon the terms and conditions described in the Agreement.
 
THIS ASSIGNMENT IS MADE WITHOUT ANY WARRANTY OF TITLE, EXPRESS, IMPLIED, STATUTORY, OR AT COMMON LAW; EXCEPT THAT ASSIGNOR
SHALL WARRANT AND DEFEND TITLE FROM AND AGAINST ANY PARTY CLAIMING BY, THROUGH OR UNDER ASSIGNOR, BUT NOT OTHERWISE.  ANY
OTHER COVENANTS, WARRANTIES AND REPRESENTATIONS, WHETHER OF TITLE OR OTHERWISE, ARE HEREBY EXPRESSLY DISCLAIMED BY
ASSIGNOR, AND ASSIGNEE ACCEPTS THIS ASSIGNMENT WITH FULL KNOWLEDGE OF SAME.  WITHOUT LIMITING THE GENERALITY OF THE FOREGOING,
ASSIGNOR SPECIFICALLY MAKES NO REPRESENTATION, COVENANT, OR WARRANTY, EXPRESS, IMPLIED, STATUTORY, OR AT COMMON LAW, AS TO
THE VALIDITY OF ANY OF THE LEASES, CONTRACTS OR AGREEMENTS COVERED HEREBY, OR AS TO THE ACCURACY OF ANY DATA, INFORMATION OR
MATERIALS DELIVERED TO ASSIGNEE BY WHATSOEVER MEANS WITH RESPECT TO THE LEASES CONVEYED HEREBY, OR CONCERNING THE QUALITY
OR QUANTITY OF HYDROCARBON PRODUCTION OR RESERVES, IF ANY, ATTRIBUTABLE TO THE LEASES CONVEYED, OR THE ABILITY OF THE
PROPERTY TO PRODUCE HYDROCARBONS, OR THE PRICES AT WHICH ASSIGNEE WILL BE ENTITLED TO RECEIVE PAYMENT FOR ANY SUCH
HYDROCARBONS, OR OTHERWISE. ANY AND ALL SUCH DATA, INFORMATION AND OTHER MATERIALS FURNISHED BY ASSIGNOR AND ITS
REPRESENTATIVES WAS PROVIDED TO ASSIGNEE AS A CONVENIENCE ONLY, AND ANY RELIANCE ON OR USE OF THE SAME HAS BEEN AND SHALL BE
AT ASSIGNEE’S SOLE RISK.  ASSIGNEE ACKNOWLEDGES THAT THIS EXPRESS DISCLAIMER AND WAIVER SHALL BE CONSIDERED A MATERIAL AND
INTEGRAL PART OF THIS TRANSACTION AND THE CONSIDERATION THEREOF; AND ACKNOWLEDGES THAT THIS DISCLAIMER AND WAIVER HAS BEEN
BROUGHT TO THE ATTENTION OF ASSIGNEE AND EXPLAINED IN DETAIL AND THAT ASSIGNEE HAS VOLUNTARILY AND KNOWINGLY CONSENTED TO
THIS DISCLAIMER AND WAIVER.
 
ASSIGNEE HEREBY ACKNOWLEDGES THAT ASSIGNEE HAS PHYSICALLY INSPECTED, OR HAS WAIVED THE RIGHT TO INSPECT, THE LEASES CONVEYED
HEREBY FOR ALL PURPOSES, AND HAS SATISFIED ITSELF AS TO THE PHYSICAL AND ENVIRONMENTAL CONDITION THEREOF, BOTH SURFACE AND
SUBSURFACE, INCLUDING BUT NOT LIMITED TO CONDITIONS SPECIFICALLY RELATED TO THE PRESENCE, RELEASE OR DISPOSAL OF HAZARDOUS
SUBSTANCES, SOLID WASTES, ASBESTOS AND OTHER MAN MADE MATERIAL FIBERS, AND NATURALLY OCCURING RADIOACTIVE MATERIALS; IS NOT
RELYING FOR ANY PURPOSE ON ANY PRIOR DESCRIPTION OF SUCH LEASES, WHETHER WRITTEN OR VERBAL, WHICH MAY HAVE BEEN DELIVERED TO
ASSIGNEE BY ASSIGNOR; AND ACCEPTS ASSIGNMENT OF THE PROPERTY "AS IS, WHERE IS, AND WITH ALL FAULTS".
 
THE PARTIES AGREE THAT, TO THE EXTENT REQUIRED BY LAW TO BE APPLICABLE, THE FOREGOING DISCLAIMERS ARE "CONSPICUOUS" DISCLAIMERS
FOR THE PURPOSE OF ANY LAW, RULE OR ORDER.
 
The provisions of this Assignment and of the Agreement shall be covenants running with the lands covered by the Property and shall be binding upon and shall inure to
the benefit of Assignor and Assignee and their respective successors and assigns, it being understood, however, that the Agreement to which this Assignment is subject
contains, among other terms, certain rights of termination and restrictions on the transfer of the Property.
 
IN WITNESS WHEREOF, this Assignment is executed as to each executing party as of the date of the notarization for such party, and effective as of the Effective Date.
 

[Signature Pages follow]
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ASSIGNOR   
   
BEREXCO LLC   
    
By:    
 Adam E. Beren, President   
    
By:     
Name:    
Title:     
    
ASSIGNEE   
    
PACIFIC ENERGY DEVELOPMENT MSL LLC   
    
By:    
 Frank Ingriselli, President   
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STATE OF KANSAS                          §
§
COUNTY OF SEDGWICK                  §
 
This instrument was acknowledged to me on the ____________________ day of____________________  , 2013, by Adam E. Beren, as President of BEREXCO LLC.
 
My commission expires:        
  Notary Public  
 
STATE OF___________________§
§
COUNTY OF_________________ §

 
This instrument was acknowledged to me on the__________________day of__________________, 2013, by__________________, as__________________
of__________________.
 
My commission expires:        
  Notary Public  

 
STATE OF___________________§
§
COUNTY OF_________________ §

This instrument was acknowledged to me on the__________________day of __________________ , 2013, by Frank Ingriselli, as President of  Pacific Energy
Development MSL LLC.
 
My commission expires:        
  Notary Public  
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EXHIBIT “A”

 
 
 

To be completed prior to execution of the Assignment
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EXHIBIT "K"
 

INTERNAL PARTNERS:

ADAM INVESTMENTS INC.
BAYBERRY OIL & GAS LLC, formerly A-Z Oil, L.P., formerly Arthur Zankel
BERENCO RESOURCES INC.
BERENERGY CORPORATION
BERESCO PROPERTIES INC.
FRITS-OIL, L.P., formerly Frits Marcus
G-OIL, L.P., formerly David Gottesman
JW-OIL, L.P., formerly John Wallace
MANUEL CORPORATION, formerly Berexco Inc.
MATZLIACH L.P., formerly Sheldon K. Beren
OKMAR OIL COMPANY
ROBEREN PROPERTIES INC.
ROBERT M. BEREN, L.P., formerly Robert M. Beren
SHEFTAL CORPORATION
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EXHIBIT “L”

SUITS, ACTIONS, PROCEEDINGS
 

NONE
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EXHIBIT “M”

 
GAS PURCHASE CONTRACTS

 
Gas Purchase Agreement dated November 1, 2005 by and Between ONEOK MIDSTREAM GAS SUPPLY, LLC and BEREN CORPORATION.

Gas Purchase Agreement dated May 6, 1996 by and between REDWING GAS SYSTEMS INC. and BEREXCO INC.

Gas Purchase Agreement dated April 1, 2005 by and between BLUESTEM GAS MARKETING, LLC) and BEREN CORPORATION.

Gas Purchase Agreement dated September 1, 2003 by and between ONEOK MIDSTREAM GAS SUPPLY, LLC and BEREXCO INC.

Gas Purchase Agreement dated December 1, 2005 by and between ONEOK MIDSTREAM GAS SUPPLY, LLC and BEREXCO INC.

Gas Purchase Contract dated January 1, 2004 by and between ROBEREN PROPERTIES, REDWING GAS SYSTEMS INC. and KANSAS GAS SERVICE.

Residue Gas Purchase Contract dated January 22, 2004 by and between ROBEREN PROPERTIES INC. and KANSAS GAS SERVICE.

Casinghead Gas Contract dated August 3, 1979 by and between OKMAR OIL COMPANY, ET AL and CITIES SERVICE COMPANY.

Casinghead Gas Contract dated March 4, 1981 by and between BEREXCO INC. ET AL and CITIES SERVICE COMPANY.

Casinghead Gas Contract dated August 21, 1980 by and between OKMAR OIL COMPANY, ET AL and CITIES SERVICE COMPANY.

Gas Purchase Agreement dated May 1, 1986 by and between BEREN CORPORATION and REDWING GAS SYSTEMS INC.
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EXHIBIT “N”

 

Well Name
Well

Number Spot Call SEC TWP RNG County State UWI (API #)

FARLEY 3-29 NE SW 29 34S 14W BARBER KS 15007103780000
FARLEY 1-32 NW NW 32 34S 14W BARBER KS 15007103800000
FARLEY 6-32 NW SE SE 32 34S 14W BARBER KS 15007227490000
FARLEY 7-32 NE NE SW 32 34S 14W BARBER KS 15007228320000
PIERSON 1 SW SE 10 35S 13W BARBER KS 15007205220000
KENNEDY 1-16 NE NW 16 31S 17W COMANCHE KS 15033206190000
KENNEDY 1-17 N2 NE 17 31S 17W COMANCHE KS 15033204870000
PEPPERD 1-20 NE SW 20 31S 17W COMANCHE KS 15033200610000
PEPPARD 3-20 SE NW NE 20 31S 17W COMANCHE KS 15033214900000
DOOLIN 1 NW NE NE 16 31S 9W HARPER KS 15077101800000
DRAKE 1 SE SE 11 31S 9W HARPER KS 15077206250000
DRAKE-RYAN 1 NE SW SW 11 31S 9W HARPER KS 15077008650000
DUNCAN-MILLER 1 NE SE 11 31S 9W HARPER KS 15077207270000
VIRGINIA 1 NW NE NW 11 31S 9W HARPER KS 15077203110000
WINGATE 1 NW NW NE 11 31S 9W HARPER KS 15077205610000
JOHNSON 1-34 NW NW 34 30S 18W KIOWA KS 15097207950000
MORTON 1-35 SE NW 35 30S 18W KIOWA KS 15097301650000
MORTON 2-35 SE SE 35 30S 18W KIOWA KS 15097204830000
ROBBINS 1-34A SWD SE SE 34 30S 18W KIOWA KS 15097301640001
ROBBINS 1-34 SE SE 34 30S 18W KIOWA KS 15097190020000
ROBBINS 2-34 NW SE 34 30S 18W KIOWA KS 15097208220000
SMITH 1-34T NW SE SW 34 30S 18W KIOWA KS 15097215590000
SMITH 2-34 NW NW SW 34 30S 18W KIOWA KS 15097209650000
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EXHIBIT "O"

AFFIDAVIT OF NON-FOREIGN STATUS
 

Section 1445 of the Internal Revenue Code (the “Code”) provides that a transferee of a United States real property interest must withhold tax if the transferor is a
foreign person. To inform Pacific Energy Development MSL LLC, as transferee (“Transferee”), that withholding of tax is not required upon the disposition of a United
States real property interest by the undersigned, as transferor (“Transferor”), the undersigned hereby certifies the following on behalf of Transferor:

 1. Transferor is a(n) _______________________________.  As such, it is not a foreign corporation, foreign partnership, foreign trust, foreign estate or other
foreign person as those terms are defined under Section 1445(f)(3) of the Code and Section 1.1445-2(b)(2)(i) of the Treasury Regulations;

 2. Transferor is not a disregarded entity as defined in Section 1.1445-2(b)(2)(iii) of the Treasury Regulations;

 3. Transferor’s U.S. employer identification number is , and;

 4. Transferor’s office address is:
__________________________________________
__________________________________________
__________________________________________

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

Under penalties of perjury I declare that I have examined this certification and to the best of my knowledge and belief it is true, correct and complete, and I further
declare that I have authority to sign this document on behalf of Transferor.
 
TRANSFEROR:    
     
By:       
Name:     
Title:      
 
SUBSCRIBED AND SWORN TO BEFORE ME ON THIS ___ DAY OF ________________, 2013.
 
    
(Personalized Seal)  Notary Public  
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EXHIBIT "P"

 
NOTE: This form contract is a suggested guide only and use of this form or any variation thereof shall be at the sole discretion and risk of the user parties. Users of the
form contract or any portion or variation thereof are encouraged to seek the advice of counsel to ensure that their contract reflects the complete agreement of the parties
and applicable law. The International Association of Drilling Contractors disclaims any liability whatsoever for loss or damages which may result from use of the form
contract or portions or variations thereof. Computer generated form, reproduced under license from IADC.
 

 

Revised April, 2003
  

INTERNATIONAL ASSOCIATION OF DRILLING CONTRACTORS  
DRILLING BID PROPOSAL  

AND  
DAYWORK DRILLING CONTRACT - U.S.  

 
TO: __________________________________________________
 
 __________________________________________________
 

Please submit bid on this drilling contract form for performing the work outlined below, upon the terms and for the consideration set forth, with the understanding
that if the bid is accepted by ___________________________ this instrument will constitute a Contract between us. Your bid should be mailed or delivered not later than
_________ P.M. on ___________________, 20____, to the following address: _____________________________
_____________________________________________________________________________________________
 

THIS CONTRACT CONTAINS PROVISIONS RELATING TO INDEMNITY,
 

RELEASE OF LIABILITY, AND ALLOCATION OF RISK-
 

SEE PARAGRAPHS 4.9, 6.3(c), 10,12, AND 14
 

This Contract is made and entered into on the date hereinafter set forth by and between the parties herein designated as “Operator” and “Contractor.”
 
OPERATOR: Pacific Energy Development MSL LLC
Address: 4125 Blackhawk Plaza Circle, Suite 201-A
 Danville, CA 94506
CONTRACTOR: BEREDCO LLC
Address: 2020 No Bramblewood
 WICHITA, KS 67206
 

IN CONSIDERATION of the mutual promises, conditions and agreements herein contained and the specifications and special provisions set forth in Exhibit ‘A’
and Exhibit “B” attached hereto and made a part hereof (the “Contract”), Operator engages Contractor as an independent contractor to drill the hereinafter designated well
or wells in search of oil or gas on a Daywork Basis.
 

For purposes hereof, the term “Daywork” or ‘Daywork Basis’ means Contractor shall furnish equipment, labor, and perform services as herein provided, for a
specified sum per day under the direction, supervision and control of Operator (inclusive of any employee, agent, consultant or subcontractor engaged by Operator to
direct drilling operations). When operating on a Daywork Basis, Contractor shall be fully paid at the applicable rates of payment and assumes only the
obligations and liabilities stated herein. Except for such obligations and liabilities specifically assumed by Contractor, Operator shall be solely responsible
and assumes liability for all consequences of operations by both parties while on a Daywork Basis, including results and all other risks or liabilities incurred
in or incident to such operations.
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1. LOCATION OF WELL:
 

Well Name and Number The first 5 Horizontal Wells and/or an equivalent thereof & the first 5 SWD wells as more fully described in Section 14-D of the
Agreement for Purchase of Term Assignment between Pacific Energy Development MSL LLC and Berexco LLC.
 
Parish/
County: See Exhibit C state: KS & OK

Field
Name:

 

Well location and land
description:

 

See Exhibit C      

 
1.1 Additional Well Locations or Areas: ___________________________________________________

 
_____________________________________________________________________________________________
 

Locations described above are for well and Contract identification only and Contractor assumes no liability whatsoever for a proper survey or location stake on
Operator’s lease.
 
2. COMMENCEMENT DATE:
 

Contractor agrees to use reasonable efforts to commence operations for the drilling of the well by the
 

15th day of March 2013.
 
or Operator agrees to give Contractor at least sixty (60) days advance written notice of the spudding of each well hereunder, and Contractor agrees, within ten (10) days

from receipt of such notice, to either commit to drill such well or consent to Operator’s drilling such well with a third-party contractor without penalty under the
provisions of sub-paragraph 6.4(a) hereof; provided, however any such consent by Contractor shall not reduce the total number of wells to be drilled by Operator
utilizing Contractor hereunder.

 
3. DEPTH:
 

3.1 Well Depth:  The well(s) shall be drilled to a vertical depth of approximately 4500 feet, or to the __________________________ formation, whichever is
deeper, but the Contractor shall not be required hereunder to drill said well(s) below a measured maximum depth of 11.000 feet, unless Contractor and Operator mutually
agree to drill to a greater depth.
 
4. DAYWORK RATES:
 

Contractor shall be paid at the following rates for the work performed hereunder.
 

4.1 Mobilization: Operator shall pay Contractor a mobilization fee of $ Actual cost  or a mobilization day rate of $ ______________ per day. This sum shall be
due and payable in full at the time the rig is rigged up or positioned at the well site ready to spud. Mobilization shall include:
 

Transportation of drilling equipment and tubulars and rigging up. _________________________________
 
_____________________________________________________________________________________________
 

4.2 Demobilization: Operator shall pay Contractor a demobilization fee of $ 19,500  or a demobilization day rate during tear down of $ _______________ per
day, provided however that no demobilization fee shall be payable if the Contract is terminated due to the total loss or destruction of the rig. Demobilization shall include:
Demob will only be charged if rig must move back to Oklahoma more than 100 miles before all wells have been drilled.
 

4.3 Moving Rate: During the time the rig is in transit to or from a drill site, or between drill sites, commencing on _________________. Operator shall pay
Contractor a sum of $ ____________ per twenty-four (24) hour day.
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4.4 Operating Day Rate: For work performed per twenty-four (24) hour day with 4 man crew the operating day rate shall be:

 
Depth Intervals        

From   To  Without Drill Pipe  With Drill Pipe  
     $ 13.500 RIGS 4, 6, 8 per day $ 13.500 RIGS 4, 6, 8 per day
     $ 12.500 RIGS 1, 2 per day $ 12.500 RIGS 1, 2 per day
     $   per day $   per day
 

Using Operator’s drill pipe $ ______________ per day.
 

The rate will begin when the drilling unit is rigged up at the drilling location, or positioned over the location during marine work, and ready to commence
operations; and will cease when the rig is ready to be moved off the location.
 

If under the above column “With Drill Pipe” no rates are specified, the rate per twenty-four hour day when drill pipe is in use shall be the applicable rate specified
in the column “Without Drill Pipe” plus compensation for any drill pipe actually used at the rates specified below, computed on the basis of the maximum drill pipe in use
at any time during each twenty-four hour day.
 

DRILL PIPE RATE PER 24-HOUR DAY
 

Straight Hole   Size   Grade  

Directional or Uncontrollable
Deviated Hole   Size   Grade  

$  per ft.       $   per ft.       
$  per ft.       $   per ft.       
$  per ft.       $   per ft.       
 

Directional or uncontrolled deviated hole will be deemed to exist when deviation exceeds __________ degrees or when the change of angle exceeds
__________ degrees per one hundred feet.
 

Drill pipe shall be considered in use not only when in actual use but also while it is being picked up or laid down. When drill pipe is standing in the derrick, it shall
not be considered in use, provided, however, that if Contractor furnishes special strings of drill pipe, drill collars, and handling tools as provided for in Exhibit “A”, the same
shall be considered in use at all times when on location or until released by Operator. In no event shall fractions of an hour be considered in computing the amount of
time drill pipe is in use but such time shall be computed to the nearest hour, with thirty minutes or more being considered a full hour and less than thirty minutes not to be
counted.
 

4.5 Repair Time:  In the event it is necessary to shut down Contractor’s rig for repairs, excluding routine rig servicing. Contractor shall be allowed compensation
at the applicable rate for such shut down time up to a maximum of 4 hours for any one rig repair job, but not to exceed 24 hours of such compensation for any calendar
month. Thereafter, Contractor shall be compensated at a rate of $ -0- per twenty-four (24) hour day. Routine rig servicing shall include, but not be limited to, cutting and
slipping drilling line, changing pump or swivel expendables, testing BOP equipment, lubricating rig, and ________ _______________________________________.
 

4.6 Standby Time Rate: $ 12,500 (1, 2); $ 13.500(4, 6, 8) per twenty-four(24) day. Standby time shall be defined to include time when the rig is shut down
although in readiness to begin or resume operations but Contractor is waiting on orders of Operator or on materials, services or other items to be furnished by Operator.
 

4.7 Drilling Fluid Rates:  When drilling fluids of a type and characteristic that increases Contractor’s cost of performance hereunder, including, but not limited to,
oil-based mud or potassium chloride, are in use, Operator shall pay Contractor in addition to the operating rate specified above:
 
 (a) $ 20.00 per man per day for Contractor’s rig-site personnel.
 
 (b) $ ________ per day additional operating rate; and
 
 (c) Cost of all labor, material and services plus ______ hours operating rate to clean rig and related equipment.

 
4.8 Force Majeure Rate: $ 9.000 per twenty-four (24) hour day for any continuous period that normal operations are suspended or cannot be carried on due to

conditions of Force Majeure as defined in Paragraph 17 hereof. It is, however, understood that subject to Subparagraph 6.3 below, Operator can release the rig in
accordance with Operator’s right to direct stoppage of the work, effective when conditions will permit the rig to be moved from the location.
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4.9 Reimbursable Costs: Operator shall reimburse Contractor for the costs of material, equipment, work or services which are to be furnished by Operator as

provided for herein but which for convenience are actually furnished by Contractor at Operator’s request, plus 10 percent for such cost of handling. When, at Operator’s
request and with Contractor’s agreement, the Contractor furnishes or subcontracts for certain items or services which Operator is required herein to provide,
for purposes of the indemnity and release provisions of this Contract, said items or services shall be deemed to be Operator furnished items or services. Any
subcontractors so hired shall be deemed to be Operator’s contractor, and Operator shall not be relieved of any of its liabilities in connection therewith.
 

4.10 Revision in Rates:  The rates and/or payments herein set forth due to Contractor from Operator shall be revised to reflect the change in costs if the costs of
any of the items hereinafter listed shall vary by more than
 

5 percent from the costs thereof on the date of this Contract or by the same percent after the date of any revision pursuant to this Subparagraph:
 
 (a) Labor costs, including all benefits, of Contractor’s personnel;
 
 (b) Contractor’s cost of insurance premiums;
 
 (c) Contractor’s cost of fuel, including all taxes and fees; the cost per gallon/MCF being $ Supplied by Operator;
 
 (d) Contractor’s cost of catering, when applicable;
 
 (e) If Operator requires Contractor to increase or decrease the number of Contractor’s personnel;
 
 (f) Contractor’s cost of spare parts and supplies with the understanding that such spare parts and supplies constitute _______________ percent of the operating

rate and that the parties shall use the U.S. Bureau of Labor Statistics Oil Field and Gas Field Drilling Machinery Producer Price Index (Series ID WPU119102) to
determine to what extent a price variance has occurred in said spare parts and supplies;

 
 (g) If there is any change in legislation or regulations in the area in which Contractor is working or other unforeseen, unusual event that alters Contractor’s financial

burden.
 
 (h) Market price increases
 
5. TIME OF PAYMENT
 

Payment is due by Operator to Contractor as follows:
 

5.1 Payment for mobilization, drilling and other work performed at applicable rates, and all other applicable charges shall be due, upon presentation of invoice
therefor, upon completion of mobilization, demobilization, rig release or at the end of the month in which such work was performed or other charges are incurred,
whichever shall first occur. All invoices may be mailed to Operator at the address hereinabove shown, unless Operator does hereby designate that such invoices shall be
mailed as follows: _______________. Prepayment is required as outlined in paragraph 14-D of the Agreement for Purchase of Term Assignment between Pacific Energy
Development MSL LLC and Berexco LLC.
 

5.2 Disputed Invoices and Late Payment:  Operator shall pay all invoices within 15 days after receipt except that if Operator disputes an invoice or any part
thereof, Operator shall, within fifteen days after receipt of the invoice, notify Contractor of the item disputed, specifying the reason therefore, and payment of the disputed
item may be withheld until settlement of the dispute, but timely payment shall be made of any undisputed portion. Any sums (including amounts ultimately paid with
respect to a disputed invoice) not paid within the above specified days shall bear interest at the rate of 1½percent or the maximum legal rate, whichever is less, per
month from the due date until paid. If Operator does not pay undisputed items within the above stated time, Contractor may suspend operations or terminate this Contract
as specified under Subparagraph 6.3.
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6. TERM:
 

6.1 Duration of Contract: This Contract shall remain in full force and effect until drilling operations are completed on the well or wells specified in Paragraph 1
above, or for a term of __________, commencing on the date specified in Paragraph 2 above.
 

6.2 Extension of Term:  Operator may extend the term of this Contract for __________ well(s) or for a period of ___________________________ by giving
notice to Contractor at least __________ days prior to completion of the well then being drilled or by
_____________________________________________________________________________ .
 

6.3 Early Termination:
 

(a) By Either Party: Upon giving of written notice, either party may terminate this Contract when total loss or destruction of the rig, or a major breakdown with
indefinite repair time necessitate stopping operations hereunder.
 

(b) By Operator: Notwithstanding the provisions of Paragraph 3 with respect to the depth to be drilled, Operator shall have the right to direct the stoppage of the
work to be performed by Contractor hereunder at any time prior to reaching the specified depth, and even though Contractor has made no default hereunder. In such
event. Operator shall reimburse Contractor as set forth in Subparagraph 6.4 hereof.
 

(c) By Contractor: Notwithstanding the provisions of Paragraph 3 with respect to the depth to be drilled, in the event Operator shall become insolvent, or be
adjudicated a bankrupt, or file, by way of petition or answer, a debtor’s petition or other pleading seeking adjustment of Operator’s debts, under any bankruptcy or
debtor’s relief laws now or hereafter prevailing, or if any such be filed against Operator, or in case a receiver be appointed of Operator or Operator’s property, or any part
thereof, or Operator’s affairs be placed in the hands of a Creditor’s Committee, or, following three business days prior written notice to Operator if Operator does not pay
Contractor within the time specified in Subparagraph 5.2 all undisputed items due and owing, Contractor may, at its option, (1) elect to terminate further performance of
any work under this Contract and Contractor’s right to compensation shall be as set forth in Subparagraph 6.4 hereof, or (2) suspend operations until payment is made by
Operator in which event the standby time rate contained in Subparagraph 4.6 shall apply until payment is made by Operator and operations are resumed. In addition to
Contractor’s rights to suspend operations or terminate performance under this Paragraph, Operator hereby expressly agrees to protect, defend and
indemnify Contractor from and against any claims, demands and causes of action, including all costs of defense, in favor of Operator, Operator’s co-
venturers, co-lessees and joint owners, or any other parties arising out of any drilling commitments or obligations contained in any lease, farmout agreement
or other agreement, which may be affected by such suspension of operations or termination of performance hereunder.
 

6.4 Early Termination Compensation:
 

(a) Prior to Commencement: See #27 In the event Operator terminates this Contract prior to commencement of operations hereunder. Operator shall pay
Contractor as liquidated damages and not as a penalty a sum equal to the standby time rate (Subparagraph 4.6) for a period of ______ days or a lump sum of
$___________.
 

(b) Prior to Spudding: If such termination occurs after commencement of operations but prior to the spudding of the well. Operator shall pay to Contractor the
sum of the following: (1) all expenses reasonably and necessarily incurred and to be incurred by Contractor by reason of the Contract and by reason of the premature
termination of the work, including the expense of drilling or other crew members and supervision directly assigned to the rig; (2) ten percent (10%) of the amount of such
reimbursable expenses; and (3) a sum calculated at the standby time rate for all time from the date upon which Contractor commencer commences any operations
hereunder down to such date subsequent of the date of termination as will afford Contractor reasonable time to dismantle its rig and equipment provided, however, if this
Contract is for a term of more than one well or for a period of time. Operator shall pay Contractor, in addition to the above, the Force Majeure Rate, less any unnecessary
labor, from that date subsequent to termination upon which Contractor completes dismantling its rig and equipment until the end of the term
or  ______________________________
 

(c) Subsequent to spudding: If such termination occurs after the spudding of the well, Operator shall pay Contractor (1) the amount for all applicable rates and
all other charges and reimbursements due to Contractor, but in no event shall such sum, exclusive of reimbursements due, be less than would have been earned for 30
days at the applicable rate “Without Drill Pipe” and the actual amount due for drill pipe used in accordance with the above rates; or (2) at the election of Contractor and in
lieu of the foregoing. Operator shall pay Contractor for all expenses reasonably and necessarily incurred and to be incurred by reason to this Contract and by reason of
such premature termination plus a lump sum of $_________ provided, however, of this Contract is for a term of more than one well or for a period of time. Operator shall
pay Contractor, in addition to the above, the Force Majeure Rate less any unnecessary labor from the date of termination until the end of the term or
_______________________________________________________________.
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7. CASING PROGRAM
 

Operator shall have the right to designate the points at which casing will be set and the manner of setting, cementing and testing. Operator may modify the casing
program, however, any such modification which materially increases Contractor’s hazards or costs can only be made by mutual consent of Operator and Contractor and
upon agreement as to the additional compensation to be paid Contractor as a result thereof.
8. DRILLING METHODS AND PRACTICES:
 

8.1 Contractor shall maintain well control equipment in good condition at all times and shall use all reasonable means to prevent and control fires and blowouts
and to protect the hole.
 

8.2 Subject to the terms hereof, and at Operator’s cost at all times during the drilling of the well, Operator shall have the right to control the mud program, and the
drilling fluid must be of a type and have characteristics and be maintained by Contractor in accordance with the specifications shown in Exhibit “A”.
 

8.3 Each party hereto agrees to comply with all laws, rules, and regulations of any federal, state or local governmental authority which are now or may become
applicable to that party’s operations covered by or arising out of the performance of this Contract. When required by law, the terms of Exhibit “B” shall apply to this
Contract. In the event any provision of this Contract is inconsistent with or contrary to any applicable federal, state or local law, rule or regulation, said provision shall be
deemed to be modified to the extent required to comply with said law, rule or regulation, and as so modified said provision and this Contract shall continue in full force and
effect
 

8.4 Contractor shall keep and furnish to Operator an accurate record of the work performed and formations drilled on the IADC-API Daily Drilling Report Form or
other form acceptable to Operator. A legible copy of said form shall be furnished by Contractor to Operator.
 

8.5 If requested by Operator, Contractor shall furnish Operator with a copy of delivery tickets covering any material or supplies provided by Operator and received
by Contractor.
 
9. INGRESS, EGRESS, AND LOCATION:
 

Operator hereby assigns to Contractor all necessary rights of ingress and egress with respect to the tract on which the well is to be located for the performance
by Contractor of all work contemplated by this Contract Should Contractor be denied free access to the location for any reason not reasonably within Contractor’s control,
any time lost by Contractor as a result of such denial shall be paid for at the standby time rate. Operator agrees at all times to maintain the road and location in such a
condition that will allow free access and movement to and from the drilling site in an ordinarily equipped highway type vehicle. If Contractor is required to use bulldozers,
tractors, four-wheel drive vehicles, or any other specialized transportation equipment for the movement of necessary personnel, machinery, or equipment over access
roads or on the drilling location, Operator shall furnish the same at its expense and without cost to Contractor. The actual cost of repairs to any transportation equipment
furnished by Contractor or its personnel damaged as a result of improperly maintained access roads or location will be charged to Operator. Operator shall reimburse
Contractor for all amounts reasonably expended by Contractor for repairs and/or reinforcement of roads, bridges and related or similar facilities (public and private)
required as a direct result of a rig move pursuant to performance hereunder. Operator shall be responsible for any costs associated with leveling the rig because of
location settling.
 
10. SOUND LOCATION:
 

Operator shall prepare a sound location adequate in size and capable of properly supporting the drilling rig, and shall be responsible for a casing and cementing
program adequate to prevent soil and subsoil wash out. It is recognized that Operator has superior knowledge of the location and access routes to the location, and must
advise Contractor of any subsurface conditions, or obstructions (including, but not limited to mines, caverns, sink holes, streams, pipelines, power lines and
communication lines) which Contractor might encounter while en route to the location or during operations hereunder. In the event subsurface conditions cause a
entering or shifting of the location surface, or if seabed conditions prove unsatisfactory to properly support the rig during marine operations hereunder, and
loss or damage to the rig or its associated equipment results therefrom, Operator shall, without regard to other provisions of this Contract, including
Subparagraph 14.1 hereof, reimburse Contractor for all such loss or damage including removal of debris and payment of Force Majeure Rate during repair
and/or demobilization if applicable.
11. EQUIPMENT CAPACITY
 

Operations shall not be attempted under any conditions which exceed 85% of the capacity of the equipment specified to be used hereunder or where canal or
water depths are in excess of N/A feet. Without prejudice to the provisions of Paragraph 14 hereunder, Contractor shall have the right to make the final decision as to
when an operation or attempted operation would exceed the capacity of specified equipment.
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12. TERMINATION OF LOCATION LIABILITY:
 

When Contractor has concluded operations at the well location, Operator shall thereafter be liable for damage to property, personal injury or death of
any person which occurs as a result of conditions of the location and Contractor shall be relieved of such liability; provided, however, if Contractor shall
subsequently reenter upon the location for any reason, including removal of the rig, any term of the Contract relating to such reentry activity shall become
applicable during such period.
 
13. INSURANCE
 

During the life of this Contract, Contractor shall at Contractor’s expense maintain, with an insurance company or companies authorized to do business in the state
where the work is to be performed or through a self-insurance program, insurance coverages of the kind and in the amount set forth in Exhibit “A”, insuring the liabilities
specifically assumed by Contractor in Paragraph 14 of this Contract. Contractor shall procure from the company or companies writing said insurance a certificate or
certificates that said insurance is in full force and effect and that the same shall not be canceled or materially changed without ten (10) days prior written notice to
Operator. For liabilities assumed hereunder by Contractor, its insurance shall be endorsed to provide that the underwriters waive their right of subrogation against
Operator. Operator will, as well, cause its insurer to waive subrogation against Contractor for liability it assumes and shall maintain, at Operator’s expense, or shall self
insure, insurance coverage as set forth in Exhibit “A” of the same kind and in the same amount as is required of Contractor, insuring the liabilities specifically assumed by
Operator in Paragraph 14 of this Contract. Operator shall procure from the company or companies writing said insurance a certificate or certificates that said insurance is
in full force and effect and that the same shall not be canceled or materially changed without ten (10) days prior written notice to Contractor. Operator and Contractor shall
cause their respective underwriters to name the other additionally insured but only to the extend of the indemnification obligations assumed herein.
 
14. RESPONSIBILlTY FOR LOSS OR DAMAGE, INDEMNITY, RELEASE OF LIABILlTY AND ALLOCATlON OF RISK:
 

14.1 Contractor’s Surface Equipment: Contractor shall assume liability at all times for damage to or destruction of Contractor’s surface equipment, regardless
of when or how such damage or destruction occurs, and Contractor shall release Operator of any liability for any such loss, except loss or damage under the provisions
of Paragraph 10 or Subparagraph 14.3.
 

14.2 Contractor’s In-Hole Equipment: Operator shall assume liability at all times for damage to or destruction of Contractor’s in-hole equipment, including, but
not limited to, drill pipe, drill collars, and tool joints, and Operator shall reimburse Contractor for the value of any such loss or damage; the value to be determined by
agreement between Contractor and Operator as current repair costs or 100 percent of current like kind new replacement cost of such equipment delivered to the well site.
 

14.3 Contractor’s Equipment - Environmental Loss or Damage: Notwithstanding the provisions of Subparagraph 14.1 above, Operator shall assume liability
at all times for damage to or destruction of Contractor’s equipment resulting from the presence of H2S1 CO2 or other corrosive elements that enter the drilling fluids from
subsurface formations or the use of corrosive, destructive or abrasive additives in the drilling fluids.
 

14.4 Operator’s Equipment: Operator shall assume liability at all times for damage to or destruction of Operator’s or its co-venturers’, co-lessees’ or joint
owners’ equipment, including, but not limited to, casing, tubing, well head equipment, and platform if applicable, regardless of when or how such damage or destruction
occurs, and Operator shall release Contractor of any liability for any such loss or damage.

14.5 The Hole: In the event the hole should be lost or damaged, Operator shall be solely responsible for such damage to or loss of the hole, including the casing
therein. Operator shall release Contractor and its suppliers, contractors and subcontractors of any tier of any liability for damage to or loss of the hole, and shall protect,
defend and indemnify Contractor and its suppliers, contractors and subcontractors of any tier from and against any and all claims, liability, and expense relating to such
damage to or loss of the hole.
 

14.6 Underground Damage: Operator shall release Contractor and its suppliers, contractors and subcontractors of any tier of any liability for, and shall protect,
defend and indemnify Contractor and its suppliers, contractors and subcontractors of any tier from and against any and all claims, liability, and expense resulting from
operations under this Contract on account of injury to, destruction of, or loss or impairment of any property right in or to oil, gas, or other mineral substance or water, if at
the time of the act or omission causing such injury, destruction, loss, or impairment, said substance had not been reduced to physical possession above the surface of
the earth, and for any loss or damage to any formation, strata, or reservoir beneath the surface of the earth.
 

14.7 Inspection of Materials Furnished by Operator: Contractor agrees to visually inspect all materials furnished by Operator before using same and to notify
Operator of any apparent defects therein. Contractor shall not be liable for any loss or damage resulting from the use of materials furnished by Operator, and Operator
shall release Contractor from, and shall protect, defend and indemnify Contractor from and against, any such liability.
 

14.8 Contractor’s Indemnification of Operator: Contractor shall release Operator of any liability for, and shall protect, defend and indemnify Operator from and
against all claims, demands, and causes of action of every kind and character, without limit and without regard to the cause or causes thereof or the negligence of any
party or parties, arising in connection herewith in favor of Contractor’s employees or Contractor’s subcontractors of any tier (inclusive of any agent or consultant engaged
by Contractor) or their employees, or Contractor’s invitees, on account of bodily injury, death or damage to property. Contractor’s indemnity under this Paragraph shall be
without regard to and without any right to contribution from any insurance maintained by Operator pursuant to Paragraph 13. If it is judicially determined that the monetary
limits of insurance required hereunder or of the indemnities voluntarily assumed under Subparagraph 14.8 (which Contractor and Operator hereby agree will be supported
either by available liability insurance, under which the insurer has no right of subrogation against the indemnities, or voluntarily self-insured, in part or whole) exceed the
maximum limits permitted under applicable law, it is agreed that said insurance requirements or indemnities shall automatically be amended to conform to the maximum
monetary limits permitted under such law.
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14.9 Operator’s Indemnification of Contractor: Operator shall release Contractor of any liability for, and shall protect, defend and indemnify Contractor from

and against all claims, demands, and causes of action of every kind and character, without limit and without regard to the cause or causes thereof or the negligence of
any party or parties, arising in connection herewith in favor of Operator’s employees or Operator’s contractors of any tier (inclusive of any agent, consultant or
subcontractor engaged by Operator) or their employees, or Operator’s invitees, other than those parties identified in Subparagraph 14.8 on account of bodily injury, death
or damage to property. Operator’s indemnify under this Paragraph shall be without regard to and without any right to contribution from any insurance maintained by
Contractor pursuant to Paragraph 13. If it is judicially determined that the monetary limits of insurance required hereunder or of the indemnities voluntarily assumed under
Subparagraph 14.9 (which Contractor and Operator hereby agree will be supported either by available liability insurance, under which the insurer has no right of
subrogation against the indemnities, or voluntarily self-insured, in part or whole) exceed the maximum limits permitted under applicable law, it is agreed that said
insurance requirements or indemnities shall automatically be amended to conform to the maximum monetary limits permitted under such law.
 

14.10 Liability for Wild Well:  Operator shall be liable for the cost of regaining control of any wild well, as well as for cost of removal of any debris and cost of
property remediation and restoration, and Operator shall release, protect, defend and indemnify Contractor and its suppliers, contractors and subcontractors of any tier
from and against any liability for such cost.
 

14.11 Pollution or Contamination: Notwithstanding anything to the contrary contained herein, except the provisions of Paragraphs 10 and 12, it is understood
and agreed by and between Contractor and Operator that the responsibility for pollution or contamination shall be as follows:
 (a) Contractor shall assume all responsibility for, including control and removal of, and shall protect, defend and indemnify Operator from and against all claims,

demands and causes of action of every kind and character arising from pollution or contamination, which originates above the surface of the land or water
from spills of fuels, lubricants, motor oils, pipe dope, paints, solvents, ballast bilge and garbage, except unavoidable pollution from reserve pits, wholly in
Contractor’s possession and control and directly associated with Contractor’s equipment and facilities.

 
 (b) Operator shall assume all responsibility for, including control and removal of, and shall protect, defend and indemnify Contractor and its suppliers, contractors

and subcontractors of any tier from and against all claims, demands, and causes of action of every kind and character arising directly or indirectly from all
other pollution or contamination which may occur during the conduct of operations hereunder, including, but not limited to, that which may result from fire,
blowout, cratering, seepage or any other uncontrolled flow of oil, gas, water or other substance, as well as the use or disposition of all drilling fluids,
including, but not limited to, oil emulsion, oil base or chemically treated drilling fluids, contaminated cuttings or cavings, lost circulation and fish recovery
materials and fluids. Operator shall release Contractor and its suppliers, contractors and subcontractors of any tier of any liability for the foregoing.

 
 (c) In the event a third party commits an act or omission which results in pollution or contamination for which either Contractor or Operator, for whom such party

is performing work, is held to be legally liable, the responsibility therefore shall be considered, as between Contractor and Operator, to be the same as if the
party for whom the work was performed had performed the same and all of the obligations respecting protection, defense, indemnity and limitation of
responsibility and liability, as set forth in (a) and (b) above, shall be specifically applied.

 
14.12 Consequential Damages:  Subject to and without affecting the provisions of this Contract regarding the payment rights and obligations of the parties or the

risk of loss, release and indemnity rights and obligations of the parties, each party shall at all times be responsible for and hold harmless and indemnify the other party
from and against its own special, indirect or consequential damages, and the parties agree that special, indirect or consequential damages shall be deemed to include,
without limitation, the following: loss of profit or revenue; costs and expenses resulting from business interruptions; loss of or delay in production; loss of or damage to
the leasehold; loss of or delay in drilling or operating rights; cost of or loss of use of property, equipment, materials and services, including without limitation those
provided by contractors or subcontractors of every tier or by third parties. Operator shall at all times be responsible for and hold harmless and indemnify Contractor and its
suppliers, contractors and subcontractors of any tier from and against all claims, demands and causes of action of every kind and character in connection with such
special, indirect or consequential damages suffered by Operator’s co-owners, co-venturers, co-lessees, farmors, farmees, partners and joint owners.
 

14.13 Indemnity Obligation: Except as otherwise expressly limited in this Contract, it is the Intent of parties hereto that all releases, indemnity obligations and/or
liabilities assumed by such parties under terms of this Contract, including, without limitation, Subparagraphs 4.9 and 6.3(c), Paragraphs 10 and 12, and Subparagraphs
14.1 through 14.12 hereof, be without limit and without regard to the cause or causes thereof, including, but not limited to, pre-existing conditions, defect or ruin of
premises or equipment, strict liability, regulatory or statutory liability, products liability, breach of representation or warranty (express or implied), breach of duty (whether
statutory, contractual or otherwise) any theory of fort, breach of contract, fault, the negligence of any degree or character (regardless of whether such negligence is sole,
joint or concurrent, active, passive or gross) of any party or parties, including the party seeking the benefit of the release, indemnity or assumption of liability, or any other
theory of legal liability. The indemnities, and releases and assumptions of liability extended by the parties hereto under the provisions of Subparagraphs 4.9 and 6.3 and
Paragraphs 10,12 and 14 shall inure to the benefit of such parties, their co-venturers, co-lessees, joint owners, their parent, holding and affiliated companies and the
officers, directors, stockholders, partners, managers, representatives, employees, consultants, agents, servants and Insurers of each. Except as otherwise provided
herein, such indemnification and assumptions of liability shall not be deemed to create any rights to indemnification in any person or entity not a party to this Contract,
either as a third party beneficiary or by reason of any agreement of indemnity between one of the parties hereto and another person or entity not a party to this Contract.
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15. AUDIT
 

If any payment provided for hereunder is made on the basis of Contractor’s costs, Operator shall have the right to audit Contractor’s books and records relating to
such costs. Contractor agrees to maintain such books and records for a period of two (2) years from the date such costs were incurred and to make such books and
records readily available to Operator at any reasonable time or times within the period.
 
16. NO WAIVER EXCEPT IN WRITING
 

It is fully understood and agreed that none of the requirements of this Contract shall be considered as waived by either party unless the same is done in writing,
and then only by the persons executing this Contract, or other duty authorized agent or representative of the party.
 
17. FORCE MAJEURE
 

Except as provided in this Paragraph 17 and without prejudice to the risk of loss, release and indemnity obligations under this Contract, each party to this Contract
shall be excused from complying with the terms of this Contract, except for the payment of monies when due, if and for so long as such compliance is hindered or
prevented by a Force Majeure Event. As used in this Contract, ‘“Force Majeure Event” includes: acts of God, action of the elements, wars (declared or undeclared).
Insurrection, revolution, rebellions or civil strife, piracy, civil war or hostile action, terrorist acts, riots, strikes, differences with workmen, acts of public enemies, federal or
state laws, rules, regulations dispositions or orders of any governmental authorities having jurisdiction in the premises or of any other group, organization or informal
association (whether or not formally recognized as a government), inability to procure material, equipment, fuel or necessary labor in the open market, acute and unusual
labor or material, equipment or fuel shortages, or any other causes (except financial) beyond the control of either party. Neither Operator nor Contractor shall be required
against its will to adjust any labor or similar disputes except in accordance with applicable law. In the event that either party hereto is rendered unable, wholly  or in part,
by any of these causes to carry out its obligation under this Contract, it is agreed that such party shall give notice and details of Force Majeure in writing to the other party
as promptly as possible after its occurrence. In such cases, the obligations of the party giving the notice shall be suspended during the continuance of any inability so
caused except that Operator shall be obligated to pay to Contractor the Force Majeure Rate provided for in Subparagraph 4.8 above.
 
18. GOVERNING LAW:
 

This Contract shall be construed, governed, interpreted, enforced and litigated, and the relations between the parties determined in accordance with the laws of
Kansas.
 
19. INFORMATION CONFIDENTIAL:
 

Upon written request by Operator, information obtained by Contractor in the conduct of drilling operations on this well, including, but not limited to, depth,
formations penetrated, the results of coring, testing and surveying, shall be considered confidential and shall not be divulged by Contractor or its employees, to any
person, firm, or corporation other than Operator’s designated representatives.
 
20. SUBCONTRACTS:
 

Either party may employ other contractors to perform any of the operations or services to be provided or performed by it according to Exhibit “A”.
 
21. ATTORNEY’S FEES
 

If this Contract is placed in the hands of an attorney for collection of any sums due hereunder, or suit is brought on same, or sums due hereunder are collected
through bankruptcy or arbitration proceedings, then the prevailing party shall be entitled to recover reasonable attorney’s fees and costs.
 
22. CLAIMS AND LIENS:
 

Contractor agrees to pay all valid claims for labor, material, services, and supplies to be furnished by Contractor hereunder, and agrees to allow no lien by such
third parties to be fixed upon the lease, the well, or other property of the Operator or the land upon which said well is located.
 
23. ASSIGNMENT:
 

Neither party may assign this Contract without the prior written consent of the other, and prompt notice of any such intent to assign shall be given to the other
party. In the event of such assignment, the assigning party shall remain liable to the other party as a guarantor of the performance by the assignee of the terms of this
Contract. If any assignment is made that materially alters Contractor’s financial burden, Contractor’s compensation shall be adjusted to give effect to any increase or
decrease in Contractor’s operating costs.
 
24. NOTICES AND PLACE OF PAYMENT:
 

Notices, reports, and other communications required or permitted by this Contract to be given or sent by one party to the other shall be delivered by hand, mailed,
digitally transmitted or telecopied to the address hereinabove shown. All sums payable hereunder to Contractor shall be payable at its address hereinabove shown unless
otherwise specified herein.
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25. CONTINUING OBLIGATIONS:
 

Notwithstanding the termination of this Contract, the parties shall continue to be bound by the provisions of this Contract that reasonably require some action or
forbearance after such termination.
 
26. ENTIRE AGREEMENT:
 

This Contract constitutes the full understanding of the parties, and a complete and exclusive statement of the terms of their agreement, and shall exclusively
control and govern all work performed hereunder. All representations, offers, and undertakings of the parties made prior to the effective date hereof, whether oral or in
writing, are merged herein, and no other contracts, agreements or work orders, executed prior to the execution of this Contract, shall in any way modify, amend, alter or
change any of the terms or conditions set out herein.
 
27. SPECIAL PROVISIONS:
 

The wells listed in Section #1 above will be the first horizontal wells drilled by Operator in Kansas or Oklahoma.
 

6.4 (a) PRIOR TO COMMENCEMENT OR SPUDDING:  In the event Operator terminates this contract for any reason (other than 6.3a) prior to spudding the 5 th

horizontal well and/or an equivalent thereof and the first five SWD wells and Operator drills the remaining wells with another contractor, Operator shall pay Contractor as
liquidated damages and not as a penalty a sum equal to (i) the standby time rate for a period of 7 days per horizontal well and/or an equivalent thereof not spudded, plus
(ii) the standby rate for a period of 7 days per SWD well not spudded.
 

This contract is entered into pursuant to Paragraph 14.D of the Agreement for Purchase of Term Assignment between Pacific Energy Development MSL LLC and
Berexco LLC. Any capitalized terms not defined herein shall have the meanings defined in the Agreement for Purchase of Term Assignment.
 

Contractor will pay to inspect drill pipe prior to spudding of the first horizontal well to establish premium drill pipe. Operator will pay to inspect drill pipe at the end
of each horizontal well and will pay to replace any damaged or downgraded drill pipe.
28. ACCEPTANCE OF CONTRACT:
 

The foregoing Contract, including the provisions relating to indemnity, release of liability and allocation of risk of Subparagraphs 4.9 and 6.3(c), Paragraphs 10
and 12, and Subparagraphs 14.1 through 14.12, is acknowledged, agreed to and accepted by Operator this _____ day of _____________, 2013.
 

OPERATOR:  
By:  

Title:  
 

The foregoing Contract, including the provisions relating to indemnity, release of liability and allocation of risk of Subparagraphs 4.9, 6.3(c), Paragraphs 10 and
12, and Subparagraphs 14.1 through 14.12, is acknowledged, agreed to and accepted by Contractor this 15th day of March, 2013, which is the effective date of this
Contract, subject to rig availability, and subject to all of its terms and provisions, with the understanding that it will not be binding upon Operator until Operator has noted
its acceptance, and with the further understanding that unless said Contract is thus executed by Operator within 15 days of the above date Contractor shall be in no
manner bound by its signature thereto.
 

CONTRACTOR:  
By: Adam E, Beren

Title: President
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EXHIBIT “A”

 
To Daywork Contract dated March 15, 2013
 
Operator Pacific Energy Development MSL LLC Contractor BEREDCO LLC
 
Well Name and Number See Exhibit C

 
SPECIFICATIONS AND SPECIAL PROVISIONS

 
1. CASING PROGRAM (See Paragraph 7)
 

  Hole Size  Casing Size  Weight  Grade  

Approximate
Setting Depth  

Wait on Cement
Time  

Conductor    in.   in.   lbs/ft.     ft.   hrs
Surface    in.   in.   lbs/ft.     ft.   hrs
Protection    in.   in.   lbs/ft.     ft.   hrs
    in.   in.   lbs/ft.     ft.   hrs
Production    in.   in.   lbs/ft.     ft.   hrs
Liner    in.   in.   lbs/ft.     ft.   hrs
    in.   in.   lbs/ft.     ft.   hrs
 
2. MUD CONTROL PROGRAM (See Subparagraph 8.2)
 

Depth Interval (ft)              

From  To  

Type Mud
PER OPERATOR  

Weight
(Ibs./gal.)  

Viscosity
(Secs)  

Water Loss
(cc)  

                 
                 
                 
                 
 
Other mud specifications:                                           ________________________________________________________________________
 
__________________________________________________________________________________________
 
__________________________________________________________________________________________
 
__________________________________________________________________________________________
 
3. INSURANCE (See Paragraph 13)
 

3.1 Adequate Workers’ Compensation Insurance complying with State Laws applicable or Employers’ Liability Insurance with limits of $ 500.000 covering all of
Contractor’s employees working under this Contract.
 

3.2 Commercial (or Comprehensive) General Liability Insurance, including contractual obligations as respects this Contract and proper coverage for all other
obligations assumed in this Contract. The limit shall be
 

$ 1,000,000 combined single limit per occurrence for Bodily Injury and Property Damage.
 

3.3 Automobile Public Liability Insurance with limits of $ 1,000,000 for the death or injury of each person and $ 1,000,000 for each accident; and Automobile
Public Liability Property Damage Insurance with limits of
 

$ 1,000,000 for each accident.
 

3.4 In the event operations are over water, Contractor shall carry in addition to the Statutory Workers’ Compensation Insurance, endorsements covering liability
under the Longshoremen’s & Harbor Workers’ Compensation Act and Maritime liability including maintenance and cure with limits of $ N/A for each death or injury to one
person and $ N/A for any one accident.

 
3.5 Other insurance: N/A _________________________________________________________________

 
___________________________________________________________________________________________
 
___________________________________________________________________________________________
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4. EQUIPMENT, MATERIALS AND SERVICES TO BE FURNISHED BY CONTRACTOR:
 

The machinery, equipment, tools, materials, supplies, instruments, services and labor hereinafter listed, including any transportation required for such items, shall
be provided at the well location at the expense of Contractor unless otherwise noted by this Contract.
 

4.1 Drilling Rig At contractors discretion, either 1,2 for any vertical or SWD well and either 4,6 or 8 for any vertical or horizontal well.
 

Complete drilling rig, designated by Contractor as its Rig No. 1, 2, 4, 6 or 8 the major items of equipment being:
 
Drawworks: Make and Model See Exhibit D 
 
Engines: Make, Model, and H.P. __________________________________________________________________
 

No. on Rig  ____________________________________________________________________________
 
Pumps:  No. 1 Make, Size, and Power ______________________________________________________________
 

No. 2 Make, Size, and Power ______________________________________________________________
 
Mud Mixing Pump: Make, Size, and Power __________________________________________________________
 
Boilers: Number, Make, H.P. and W.P ______________________________________________________________
 
Derrick or Mast: Make, Size, and Capacity __________________________________________________________
 
_____________________________________________________________________________________________
 
Substructure: Size and Capacity ___________________________________________________________________
 
Rotary Drive: Type _____________________________________________________________________________
 
Drill Pipe: Size _____________ in. _____________ ft.; Size: _____________ in. _____________ ft.
 
Drill Collars: Number and Size ____________________________________________________________________
 
Blowout Preventers: ____________________________________________________________________________
 

Size   Series or Test Pr.   Make & Model   Number  
           
           
           
           
B.O.P. Closing Unit:           
B.O.P. Accumulator:           
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 4.2 Derrick timbers.
 
 4.3 Normal strings of drill pipe and drill collars specified above.
 
 4.4 Conventional drift indicator.
 
 4.5 Circulating mud pits.
 
 4.6 Necessary pipe racks and rigging up material.
 
 4.7 Normal storage for mud and chemicals.
 
 4.8 Shale Shaker.
 
 4.9 _______________________________________________________________________________
 
 4.10 _______________________________________________________________________________
 
 4.11 _______________________________________________________________________________
 
 4.12 _______________________________________________________________________________
 
 4.13 _______________________________________________________________________________
 
 4.14 _______________________________________________________________________________
 
 4.15 _______________________________________________________________________________
 
 4.16 _______________________________________________________________________________
 
 4.17 _______________________________________________________________________________
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5. EQUIPMENT, MATERIALS AND SERVICES TO BE FURNISHED BY OPERATOR:
 

The machinery, equipment, tools, materials, supplies, instruments, services and labor hereinafter listed, including any transportation required for such items, shall
be provided at the well location at the expense of Operator unless otherwise noted by this Contract.
 
 5.1 Furnish and maintain adequate roadway and/or canal to location, right-of-way, including rights-of-way for fuel and water lines, river crossings, highway

crossings, gates and cattle guards.
 
 5.2 Stake location, clear and grade location, and provide turnaround, including surfacing when necessary.
 
 5.3 Test tanks with pipe and fittings.
 
 5.4 Mud storage tanks with pipe and fittings.
 
 5.5 Separator with pipe and fittings.
 
 5.6 Labor and materials to connect and disconnect mud tank, test tank, and mud gas separator.
 
 5.7 Labor to disconnect and clean test tanks and mud gas separator.
 
 5.8 Drilling mud, chemicals, lost circulation materials and other additives.
 
 5.9 Pipe and connections for oil circulating lines.
 
 5.10 Labor to lay, bury and recover oil circulating lines.
 
 5.11 Drilling bits, reamers, reamer cutters, stabilizers and special tools.
 
 5.12 Contract fishing tool services and tool rental.
 
 5.13 Wire line core bits or heads, core barrels and wire line core catchers if required.
 
 5.14 Conventional core bits, core catchers and core barrels.
 
 5.15 Diamond core barrel with head.
 
 5.16 Cement and cementing service.
 
 5.17 Electrical wireline logging services.
 
 5.18 Directional, caliper, or other special services.
 
 5.19 Gun or jet perforating services.
 
 5.20 Explosives and shooting devices.
 
 5.21 Formation testing, hydraulic fracturing, acidizing and other related services.
 
 5.22 Equipment for drill stem testing.
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 5.23 Mud logging services.
 
 5.24 Sidewall coring service.
 
 5.25 Welding service for welding bottom joints of casing, guide shoe, float shoe, float collar and in connection with installing of well head equipment if required.
 
 5.26 Casing, tubing, liners, screen, float collars, guide and float shoes and associated equipment.
 
 5.27 Casing scratchers and centralizers.
 
 5.28 Well head connections and all equipment to be installed in or on well or on the premises for use in connection with testing, completion and operation of well.
 
 5.29 Special or added storage for mud and chemicals.
 
 5.30 Casinghead, API series, to conform to that shown for the blowout preventers specified in Subparagraph 4.1 above.
 
 5.31 Blowout preventer testing packoff and testing services.
 
 5.32 Replacement of BOP rubbers, elements and seals, if required, after initial test.
 
 5.33 Casing Thread Protectors and Casing Lubricants.
 
 5.34 H2S training and equipment as necessary or as required by law.

 
 5.35 Site septic systems.
 
 5.36 Fresh water system for trailers
 
 5.37 _______________________________________________________________________________
 
 5.38 _______________________________________________________________________________
 
 5.39 _______________________________________________________________________________
 
 5.40 _______________________________________________________________________________
 
 5.41 _______________________________________________________________________________
 
 5.42 _______________________________________________________________________________
 
 5.43 _______________________________________________________________________________
 
 5.44 _______________________________________________________________________________
 
 5.45 _______________________________________________________________________________
 
 5.46 _______________________________________________________________________________
 
 5.47 _______________________________________________________________________________
 
 5.48 _______________________________________________________________________________
 
 5.49 _______________________________________________________________________________
 
 5.50 _______________________________________________________________________________
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6. EQUIPMENT, MATERIALS AND SERVICES TO BE FURNISHED BY DESIGNATED PARTY:
 

The machinery, equipment, tools, materials, supplies, instruments, services, and labor listed as the following numbered items, including any transportation
required for such items unless otherwise specified, shall be provided at the well location and at the expense of the party hereto as designated by an X mark in the
appropriate column.
 

   To Be Provided By and At The Expense Of
 Item  Operator  Contractor
6.1 Cellar and Runways  X   
6.2 Ditches and sumps  X   
6.3 Fuel (located at RIG)  X   
6.4 Fuel Lines (length LOCATION)  X   
6.5 Water at source, including required permits  X   
6.6 Water well, including required permits  X   
6.7 Water lines, including required permits  X   
6.8 Water storage tanks 330 capacity    X
6.9 Potable water    X
6.10 Labor to operate water well or water pump  X   
6.11 Maintenance of water well, if required  X   
6.12 Water Pump  X   
6.13 Fuel for water pump  X   
6.14 Mats for engines and boilers, or motors and mud pumps    X
6.15 Transportation of Contractor’s property:     
 Move in  X   
 Move out on final well    X
6.16 Materials for “boxing in” rig and derrick    X
6.17 Special strings of drill pipe and drill collars as follows:     
     N/A
     N/A
     N/A
6.18 Kelly joints, subs, elevators, tongs, slips and BOP rams for use with special drill pipe  X   
6.19 Drill pipe protectors for Kelly joint and each joint of drill pipe running inside of Surface Casing as

required, for use with normal strings of drill pipe.............................
 

  N/A
6.20 Drill pipe protectors for Kelly joint and drill pipe running inside of Protection Casing    N/A
6.21 Rate of penetration recording device    X
6.22 Extra labor for running and cementing casing (Casing crews)  X   
6.23 Casing tools  X   
6.24 Power casing tongs  X   
6.25 Laydown and pickup machine  X   
6.26 Tubing tools    N/A
6.27 Power tubing tong    N/A
6.28 Crew Boats, Number __________    N/A
6.29 Service Barge    N/A
6.30 Service Tug Boat    N/A
6.31 Rat Hole  X   
6.32 Mouse Hole  X   
6.33 Reserve Pits  X   
6.34 Upper Kelly Cock    N/A
6.35 Lower Kelly Valve    N/A
6.36 Drill Pipe Safety Valve    N/A
6.37 Inside Blowout Preventer    N/A
6.38 Drilling hole for or driving for conductor pipe  X   
6.39 Charges, cost of bonds for public roads  X   
6.40 Portable Toilet  X   
6.41 Trash Receptacle  X   
6.42 Linear Motion Shale Shaker    X
6.43 Shale Shaker Screens  X   
6.44 Mud Cleaner    N/A
6.45 Mud/Gas Separator  X   
6.46 Desander    X
6.47 Desilter    X
6.48 Degasser  X   
6.49 Centrifuge  X   
6.50 Rotating Head  X   
6.51 Rotating Head Rubbers  X   
6.52 Hydraulic Adjustable Choke  X   
6.53 Pit Volume Totalizer  X   
6.54 Communication, type CELL    X
6.55 Forklift, capacity _______________  X   
6.56 Corrosion Inhibitor for protecting drill string  X   
6.57 Dozer assistance, if needed  X   
6.58 Drill collar inspection and repair  X   
6.59      
6.60      
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7. OTHER PROVISIONS:

EXHIBIT “B”
 

(See Subparagraph 8.3)
 

The following clauses, when required by law, are incorporated in the Contract by reference as if fully
 

set out:
 
 (1) The Equal Opportunity Clause prescribed in 41 CFR 60-1.4.
 
 (2) The Affirmative Action Clause prescribed in 41 CFR 60-250.4 regarding veterans and veterans of the Vietnam era.
 
 (3) The Affirmative Action Clause for handicapped workers prescribed in 41 CFR 60-741.4.
 
 (4) The Certification of Compliance with Environmental Laws prescribed in 40 CFR 15.20.
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EXHIBIT “C”

 
This contract will cover the following five (5) horizontal wells and/or equivalent thereof and the following 5 SWD wells:

 
Barber, Comanche, Harper and Kiowa Counties, Kansas or Woods County, Oklahoma.
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EXHIBIT “D”
 

BEREDCO LLC
Rotary Drilling Contractor

 
RIG INVENTORY

 
RIG #1-9,000 FEET

 
DRAWWORKS:

Unit U-15
 
POWERED BY:

(2) 3408 Caterpillar Diesel Engines
 
MAST & SUBSTRUCTURE:

DSI 127’ 400,000# Mast w/10’ Substructure.
 
MUD PUMPS:

#1: 1000 Tri-Plex with Caterpillar 3412 engine
#2: Ideco 700 w/ Caterpillar D379 Engine

 
ROTARY EQUIPMENT:

Gardner Denver 17-1/2” X 44”
 
TRAVELING EQUIPMENT:

Blocks 200 ton - Swivel 225 ton
 
BOPS:

11” 3000# Shaffer Annular BOP
11” 3000# Cameron double ram
Valcon 4-Station Accumulator

 
WATER TANK:

500 Bbl
 
MUD SYSTEMS:

Mud pit 490 Bbl
Premix 100 Bbl

 
GENERATORS:

#1: 150 kW powered by 3406 Caterpillar Diesel Engines
#2: 150 kW powered by 3406 Caterpillar Diesel Engines

 
DRILL PIPE AND COLLARS:

As required.
 
RIG MEASUREMENTS:

Centers from conductor to mouse hole 4’6”, 7’8” ahead. Right 7’6”‘ to rat hole, 10’10” diagonal
Location 150’ East (V-Door), 150’ West, 120’ South, 60’ North
KB - 13 feet

 
Phone: 316-265-2856
2020 No Bramblewood
Wichita, KS 67206
08/29/2012
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BEREDCO LLC

Rotary Drilling Contractor
 

RIG INVENTORY
 

RIG #2 - 8,000 FEET
 
DRAWWORKS:

National Model 370
 
ENGINE:

D353 Caterpillar Engine
 
MAST & SUBSTRUCTURE:

Lee C. Moore 127’, 400,000# Mast, w/10’ H Substructure
 
MUD PUMPS:

#1: Gardner Denver Model FXN Duplex Mud Pump Powered By Caterpillar D353
#2: Gardner Denver Model FXN Duplex Mud Pump Powered By Caterpillar D353

 
ROTARY EQUIPMENT:

Ideco l7-l/2” x 44”
 
TRAVELING EQUIPMENT:

Block -160 ton Ideco, Swivel - Ideco 200 ton
 
BOPS:

11” 3000# Regan annular
Valcon 4-Station Accumulator
3000# Choke Manifold

 
WATER TANK:

295 Bbl
 
MUD SYSTEMS:

450 - Bbl.
80 Bbl Pre-Mix

 
GENERATORS:

150 KW Generator Powered By Cummins KTA Diesel Engine
150 KW Generator Powered By Caterpillar 3306 Diesel Engine

 
DRILL PIPE AND COLLARS:

As required.
 
RIG MEASUREMENTS:

Mouse hole 3’ ahead, Rat hole 6’ 9” ahead, 6’ 8” to the right, 9’ 5” in diagonal
Location 150’ East (V-Door), 140’ West, 50’ North, 120’ South
KB-13 feet

 
Phone: 316-265-2856
2020 No Bramblewood
Wichita, KS 67206
05/07/2012
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BEREDCO LLC

Rotary Drilling Contractor
 

RIG #4-11,000 FEET
 

INVENTORY
 
DRAWWORKS:

Ideco Model H525
 
ENGINES:

(2) Caterpillar Model 3408 Diesel Engines w/ Torque Converters.
 
MAST & SUBSTRUCTURE:

DSI 131’ 430,000# Mast, w/14’ Substructure.
 
MUD PUMPS:

#1: Brewster 1100 Tri-Plex with Caterpillar D398 engine
#2: Brewster 1100 Tri-Plex with Caterpillar D398 engine

 
ROTARY EQUIPMENT:

Ideco 17-1/2” x 44”
 
TRAVELING EQUIPMENT:

Block - 250 ton, Swivel - Oilwell PC225
 
BOPS:

11” 3000# Shaffer Annular BOP
11” 3000# Cameron double ram
Valcon 4-Station Accumulator

 
WATER TANK:

330 Bbl
 
MUD SYSTEMS:

680 Bbl with 150 Bbl pre-mix, Linear shaker, desander, desilter
 
GENERATORS:

2 - 325 kW Generator Powered By Series 60 Detroit engines
 
DRILL PIPE AND COLLARS:

As required.
 
RIG MEASURMENTS:

From center of Conductor 4’ 9” to Mouse hole, 7’ 8” ahead’
Right 9’ to Rat hole, 11’ 5” diagonal
Location: 50’ North, 150’ East (v-door side), 120’ South, 140’ West
KB -16 feet

 
Phone: 316-265-2856
2020 North Bramblewood
Wichita, Kansas 67206
08/29/2012
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BEREDCO LLC
Rotary Drilling Contractor

 
RIG INVENTORY

 
RIG #6 - 13,000 FEET

 
DRAWWORKS:

Unit Model SU 15
 
POWERED BY:

(2)- D353 Caterpillar Diesel Engines
 
MAST & SUBSTRUCTURE:

LCM 131 ft 450,000#, 16’ substructure
 
MUD PUMPS:

#1 H&H 1000 HP Triplex Powered by Caterpillar 3508 engine
#2 H&H 1000 HP Triplex Powered by Caterpillar 3508 engine

 
ROTARY EQUIPMENT:

Ideco 17 ½” table
 
TRAVELING EQUIPMENT:

250 ton Block, 200 ton swivel.
 
BOPS:

4 Station Accumulator
11” 3000# Cameron double ram
11” 3000#Hydrill Annular

 
WATER TANK:

500 bbl
 
MUD SYSTEMS:

500 bbl system, linear shaker, desander, desilter.
120 bbl Premix

 
GENERATORS:

2 - 325 kW Generator Powered By Series 60 Detroit engines
 
DRILL PIPE AND COLLARS:

As required.
 
RIG MEASURMENTS:

From center of Conductor 45” to center Mouse hole, 7’7” ahead’
Right 8’8” to Rat hole, 11’6” diagonal
Location: 150’ East (v-door side), 150’ West, 45’ North, 120’ South
KB -18 feet

 
Phone: 316-265-2856
2020 No Bramblewood
Wichita, KS 67206
03/02/2011
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BEREDCO LLC

Rotary Drilling Contractor
 

RIG INVENTORY
 

RIG #8 - 13,000 FEET
 
DRAWWORKS:

Unit Model SU-15
 
ENGINES:

(2) Series 60 Detroit Engines
 
MAST & SUBSTRUCTURE:

Tofco 131’, 550,000# w/ 12’ Substructure.
 
MUD PUMPS:

2 FM 1000 Triplex Pump Powered By a Caterpillar 3412
 
ROTARY EQUIPMENT:

Oilwell 20-1/2” x 44”
 
TRAVELING EQUIPMENT:

Blocks 250-Ton, Swivel 200-Ton
 
BOPS:

11” 3000# Cameron double ram
11” 3000# Shaffer Spherical
4-Station Accumulator

 
WATER TANK:

350 Bbl
 
MUD SYSTEMS:

600 Bbl Mud System, Linear shaker, Desander, Desilter 125 Bbl Premix Tank
 
GENERATORS:

2 - 325 kW Generator Powered By Series 60 Detroit engines
 
DRILL PIPE AND COLLARS:

As required
 
RIG MEASURMENTS:

From center of Conductor to center of Mouse hole 57”,
From center of hole to past mouse hole 80”,
Right 100” to Rat hole, Diagonal 126”
Location: 45’ North, 150’ East (v-door side), 120’ South, 150’ West
KB-14 feet

 
Phone: 316-265-2856
2020 No Bramblewood
Wichita, KS 67206
05/10/2011
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SCHEDULE 7

 
Property  Defect Description
Morton Unit 8/19/66 JOA requires maintenance of uniform ownership
Smith 1-34 GMC 5/2/66 JOA requires maintenance of uniform ownership
Doolin Missing conveyances
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EXHIBIT 10.60
 

SOMERLEY LIMITED
20/F., Aon China Building, 29 Queen’s Road Central, Hong Kong
Telephone: 2869 9090 Fax: 2845 0614 E-Mail: somerley@somerley.com.hk

 
Private and confidential
 
 
Ref: APP-AB-030
 
PEDEVCO Corp (d/b/a Pacific Energy Development)  
4125 Blackhawk Plaza Circle, Suite 201  
Danville, CA 94506  
USA 25th February 2013
 

Attention: Frank Ingriselli
 Chief Executive Officer
 
Dear Frank,
 

PEDEVCO Corp
 
1. Background
 

We refer to recent correspondence and the 15 February 2013 meeting between Frank Ingriselli of PEDEVCO Corp (“ Pacific Energy” or the “Company”) and
John Fletcher of Somerley Limited (“Somerley”) in relation to assisting the Company to find an investor to subscribe for a US$4m in bridge financing via a Convertible
Promissory Note (the “Transaction”).
 

Pacific Energy (OTCBB:PEDO) is a US based emerging energy company focused on acquiring high-growth, early cash flow shale oil and gas energy projects in
North America and the Pacific Rim countries. The Company is listed on the OTC Bulletin Board (“OTCBB”) in the United States and has applied for and received approval
to move its listing from the OTCBB to the New York Stock Exchange (“NYSE”). Pacific Energy plans to list on the NYSE during April 2013 and to coincide with the listing
the Company plans to raise US$50m in equity.
 

We understand the Company owns an interest in two producing shale oil & gas assets in North America, the Niobrara Shale Asset in Colorado and the Eagle
Ford Shale Asset in Texas. Pacific Energy is seeking US$4m in bridge financing by 22 March 2013 to exercise its option to purchase leases covering approximately
7,000 acres of oil assets in Kansas’ Mississippian formation (“Mississippian Asset”).
 

We believe that we have the relevant expertise in executing the Transaction and that our experience would be beneficial.
 

We are writing to set out our terms for the appointment of Somerley to act as the exclusive financial adviser to the Company in the Asia Pacific and Middle East
Regions to assist in the Transaction.
 
2. Scope of work
 

We envisage our scope of work will be as follows:-
 
(i) to review the financial and commercial objectives of the Company;
 
(ii) to prepare a short preliminary information memorandum (a “ Teaser”) on the Transaction;
 
(iii) To identify for the Company’s written authorization non-U.S. investor candidates it deems qualified to participate in the Transaction, which authorization the

Company agrees it will not unreasonably withhold. Lack of objection within five (5) business days of receipt of request for such authorization shall constitute
authorization by the Company. Once so authorized, Somerley shall be entitled to compensation under this agreement with respect to investments made by each
such candidate in the Transaction as set forth herein (“Qualified Investors”). Notwithstanding anything to the contrary herein, “Qualified Investors” for purposes
of this agreement shall specifically exclude (i) the non-U. S. investors set forth on Exhibit A, and (ii) any existing stockholder, officer, director or employee of the
Company (collectively, the “Excluded Investors”);
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(iv) to distribute the Teaser to Qualified Investors;
 
(v) to assist in the preparation of the marketing materials and distribute the marketing materials via various electronic means and face to face meetings with Qualified

Investors;
 
(vi) to advise on and assist in the effective communication and negotiating strategies when dealing with different Qualified Investors;
 
(vii) to coordinate the due diligence process and manage the process of submission of financing proposals from Qualified Investors;
 
(viii) to comment on the documents relating to the Transaction;
 
(ix) to work closely as required with the Company’s legal advisers, accountants, auditors, valuers, tax advisers or other professional parties in relation to the

Transaction; and
 
(x) to monitor the completion procedures and receipt of the relevant funds relating to the Transaction.
 
3. Information on Somerley
 

Somerley Limited (“Somerley”) is located at 20th Floor, Aon China Building, 29 Queen’s Road Central, Hong Kong. It is licensed by the Hong Kong Securities
and Futures
 

Commission to carry out Type 1 (dealing in securities), Type 4 (advising on securities), Type 6 (advising on corporate finance) and Type 9 (asset management)
regulated activities as set out In Schedule 5 to the Securities and Futures Ordinance having CE registration number AAJ067. Somerley hereby undertakes to notify the
Company as soon as practicable in the event of any material change to the information provided herein.
 
4. Information provided by you
 

You confirm that in carrying out its work Somerley may rely on the accuracy and completeness of all information provided, as well as all opinions expressed, to it
by your Company’s directors, staff and advisers and that Somerley shall not be required independently to verify any such information. You will allow us access to
information which is reasonably required for Somerley to execute the Transaction and that no material facts will be omitted from the information supplied, and the opinions
expressed by the Company to Somerley. You undertake that Somerley will be notified by your Company’s directors, staff or advisers as soon as practicable in the event
of any material change to the information as provided in relation to your Company, its subsidiaries, and the Transaction.
 
5. Indemnity
 

In consideration of our agreeing to provide the services described herein, you agree to indemnify and hold Somerley harmless against and from any and all
losses, claims, damages or liabilities (other than those arising from fraud, wilful misconduct or negligence on Somerley’s part) to which Somerley may become subject in
connection with the services referred to in this letter or subsequently provided at the Company’s request and to reimburse Somerley for any legal or other expenses
incurred by Somerley arising out of or in connection with any action or claim (other than those arising from fraud, wilful misconduct, or negligence on Somerley’s part) in
connection herewith. To the extent permitted by applicable laws or regulations, the Company shall have the conduct of the defence and/or settlement of any claims with
third parties and Somerley shall incur no expense (legal costs or otherwise) in connection with any claim without the prior written authorization of Company.
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6. Confidentiality Undertaking
 

Each of the Company and Somerley shall treat as strictly confidential the provisions of this letter and the process of their negotiation and all information about the
other party obtained or received by it as a result of negotiating, entering into or performing obligations under this letter (the “Confidential Information”). They shall not,
except with the prior written consent of the other party, make use of (save for the purposes of performing their obligations under this letter) or disclose to any person any
Confidential Information.
 
7.  Professional Fees
 
Cash Completion Fee
 

A Completion Fee of 8% of the total funds raised from Qualified Investors originally introduced by Somerley will be payable by the Company to Somerley (“ Cash
Completion Fee’’).
 
Equity Completion Fee
 

The Company farther agrees to compensate Somerley with 2 year warrants on the same terms as offered to a Qualified Investors originally Introduced by
Somerley who subscribes for the Company’s Convertible Promissory Note (“Equity Completion Fee”).
 
Break Fee
 

For the avoidance of doubt, if after entering into a legally binding agreement with a Qualified Investor, the Company does not consummate the Transaction for
whatever reasons a break fee of 50% of the amount that would otherwise have been payable as a Completion Fee shall be payable forthwith to Somerley by the
Company (“Break Fee’’); provided, however, no Break Fee shall be due or owing where the Transaction has been terminated due to the occurrence of a material adverse
change in the Company or its prospects, as determined in good faith by the Company.
 
Expenses
 

In addition to the fees outlined above, the Company agrees to reimburse Somerley for its reasonable out-of-pocket expenses (including travelling and
accommodation expenses) incurred in connection with the Transaction. Items of expense In excess of US$1,000 will be notified to the Company in advance, and any
expenses, singularly or in the aggregate, of $5,000 within any month will require the Company’s prior written approval (email acceptable). The expenses are payable
whether or not the Transaction proceeds to completion. In addition, the Company will be responsible for all its own expenses arising out of the Transaction including
appointment of its own legal counsel, tax advisors, valuers, accountants, auditors and other professional parties.
 
Payment
 

The Cash Completion Fee, Equity Completion Fee, Break Fee and Expenses will be payable by the Company within 14 days of the relevant invoices issued by
Somerley.
 
8. No undertaking or commitment to underwrite
 

This letter is not to be construed as an undertaking or commitment on the part of Somerley to commit or underwrite any form of financing in relation to the
Transaction. Notwithstanding the forgoing, Somerley agrees to use its reasonable best efforts to solicit and receive offers to purchase the securities in the Transaction.
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9. Termination
 

This appointment shall expire on the earlier to occur of (i) the Company’s consummation of the Transaction, (ii) the Company’s termination of the Transaction, or
(iii) the date that is two (2) months from the date this letter is signed by the Company. Notwithstanding the forgoing, and without prejudice to the Company’s rights
hereunder, the Company or Somerley may, without attributing any reason whatsoever, terminate the appointment hereunder by giving at least 30 days’ notice in writing to
the other party.
 

If at any time in the period 12 months after the termination of Somerley’s appointment the Company completes a transaction with any Qualified Investor
introduced by Somerley for the purposes of this Transaction, Somerley will be entitled to payment of the Fees as set out in Clause 7.
 
10. Effectiveness
 

This agreement will be effective upon its signing by both parties.
 
11. Governing law
 

This letter shall be governed by the laws of the Hong Kong Special Administrative Region, to the non-exclusive jurisdiction of the courts of which we hereby
irrevocably submit.
 
12. Acceptance
 

We would be grateful if you could sign and return the enclosed duplicate of this letter to confirm your acceptance of the above terms.
 
Yours faithfully,
for and on behalf of
Somerley Limited

 We accept and confirm the above terms for and on behalf of
PEDEVCO Corp

   
 

 /s/1/s/ M.N. Sabine  /s/ Frank Ingriselli
M.N. Sabine  Frank Ingriselli
Chairman  Chief Executive Officer
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Exhibit A

 
Excluded Investors

 
 • MIE Holdings Corporation, and subsidiaries and affiliates thereof
 
 • Minsheng Banking Corp, and subsidiaries and affiliates thereof
 
 • The Hong Kong Holding Company, LTD
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EXHIBIT 10.61
 

NOTE AND WARRANT PURCHASE AGREEMENT
 

This NOTE AND WARRANT PURCHASE AGREEMENT (this “ Agreement”) is made as of March 22, 2013 , by and among PEDEVCO CORP., a Texas
corporation (the “Company”), and the purchasers indicated on the signature pages of this Agreement (individually, a “ Purchaser” and collectively, the “Purchasers”).
 

RECITALS:
 

WHEREAS, the Company desires to sell and issue to each Purchaser, and each Purchaser desires to purchase from the Company, (i) a Secured Promissory
Note of the Company in the form attached hereto as Exhibit A and in the principal amount set forth on such Purchaser’s signature page of this Agreement (each, a “ Note”
and collectively, the “Notes”), and (ii) a Warrant in the form attached hereto as Exhibit B exercisable for such number of shares of common stock of the Company as set
forth on such Purchaser’s signature page of this Agreement (each, a “Warrant” and collectively, the “Warrants”).
 

NOW, THEREFORE, in consideration of the mutual promises and covenants set forth herein, the receipt and sufficiency of which are hereby acknowledged, the
parties hereto, intending to be legally bound, agree as follows:
 

SECTION 1
SALE OF SECURED PROMISSORY NOTES

 
1.1. Sale and Issuance of the Notes . Subject to the terms and conditions hereof, the Company will severally issue and sell to the Purchasers, and the

Purchasers will severally buy from the Company, at the Closing (as defined in Section 2.1) (i) the Notes and (ii) Warrants to purchase shares of Common Stock equal to
10% of the principal amount of the Notes divided by the Original Exercise Price per share (as defined below). The amount of Notes and Warrants purchased by each
Purchaser is set forth opposite such Purchaser’s name on the List of Investors attached hereto. The purchase price of the Notes and Warrants (the “Purchase Price”)
shall be equal to the original principal amount of the Notes.
 

1.2. Separate Agreements. This Agreement is a separate agreement between the Company and each of the Purchasers, and the obligations of each of the
Purchasers hereunder are several and not joint.
 

SECTION 2
CLOSING DATE; DELIVERY

 
2.1. Closing Date. Subject to the satisfaction of the conditions set forth in Sections 5 and 6 of this Agreement, it is anticipated that the initial closing (the

“Initial Closing”) of the purchase and sale of the Notes and Warrants hereunder shall be consummated on or before March [•], 2013, or at such other date  upon which the
Company and the Purchasers shall agree (the “Initial Closing Date”). The aggregate amount of the Purchase Price under these Notes and Warrants at the Initial Closing
or Subsequent Closings (defined below) (each, a “Closing,” and together, the “Closings”) shall not exceed US$4,000,000. The offering of these Notes and Warrants is on
best-efforts basis by the Company with no minimum principal amount on the Notes required to be sold. At each Closing, each Purchaser shall deliver the Purchase Price
to the Company and the Company shall deliver to each Purchaser one or more executed Notes and Warrants in return for the respective Purchase Price provided to the
Company.

 
 

1
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2.2. Subsequent Closings. In any subsequent closing (each a “ Subsequent Closing”), the Company may sell additional Notes and Warrants subject to the

terms of this Agreement to any Purchaser as it shall select, provided that such sale shall not take place later than the Maturity Date of the Notes (as defined therein). Any
subsequent purchasers of Notes and Warrants shall become a party to, and shall be entitled to receive Notes and Warrants in accordance with this Agreement. Each
Subsequent Closing shall take place at such locations and at such times as shall be mutually agreed upon orally or in writing by the Company and such purchasers of
additional Notes and Warrants.
 

2.3. Delivery and Payment . At each Closing, the Company shall deliver to each Purchaser a Note and a Warrant, each registered in the Purchaser’s name,
against the Purchaser’s payment of the Purchase Price therefor by wire-transfer to an account designated by the Company for this purpose. The Warrants shall be
exercisable within four (4) years from the date of issuance and shall have an exercise price per share equal to the closing price of the Company’s common stock on the
date of the Initial Closing (the “Original Exercise Price”). The Warrant shall contain a provision pursuant to which the Original Exercise Price shall be adjusted to the price
per share (the “IPO Exercise Price”) at which the Company issues common stock in the Company’s first underwritten public offering occurring within six (6) months
following the date of the Initial Closing, if such price per share in the underwritten public offering is lower than the Original Exercise Price set forth herein, subject to
adjustment as set forth in the Warrant. In addition, the parties shall deliver to each other all of the documents, instruments and other items described in this Agreement.
Each Closing shall take place remotely through an exchange of documents using overnight courier service, electronic mail or facsimile.
 

SECTION 3
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

 
The Company hereby represents and warrants to each Purchaser that the following representations are true and complete as of the date hereof and as of the

date of each Closing, except as otherwise indicated. For purposes of this Section 3, the term “knowledge” will mean the actual or constructive knowledge of the
Company’s management after due inquiry and further investigation.
 

3.1. Organization and Standing; Certificate of Incorporation and Bylaws . The Company is a corporation duly organized and existing under, and by virtue
of, the laws of the State of Texas and is in good standing under such laws. The Company has requisite corporate power and authority to own and operate its properties
and assets and to carry on its business as presently conducted. The Company is not required to be qualified to do business as a foreign corporation in any other
jurisdiction in which the failure to be so qualified would have a material adverse effect on the business or financial condition of the Company.
 

3.2. Corporate Power. The Company has all requisite legal and corporate power and authority to execute and deliver this Agreement, the Notes, and the
Warrants (collectively, the “Note Agreements”), to sell and issue the Notes hereunder, to issue the shares of common stock upon exercise of the Warrants (the “ Warrant
Stock”) in accordance with the provisions thereof, and to carry out and perform its obligations under the terms of the Note Agreements.
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3.3. Authorization. All corporate action on the part of the Company, its directors and its stockholders necessary for the authorization, execution, delivery and

performance of the Note Agreements by the Company, the sale and issuance of the Notes, Warrants and the Warrant Stock has been taken or will be taken prior to the
Closing Date. This Agreement constitutes, and when executed and delivered at the Closing the other Note Agreements will constitute, valid and binding obligations of the
Company. The common stock issuable upon exercise of the Warrants has been duly and validly reserved and, when issued in compliance with the provisions of the
Warrants, will be validly issued, fully paid and nonassessable; and the Notes, Warrants and the Warrant Stock will be free of any liens or encumbrances, other than any
liens or encumbrances created by or imposed upon the holders; provided, however, that the Notes, Warrants and the Warrant Stock may be subject to restrictions on
transfer under state or federal securities laws. The issuance of the Notes, Warrants and the Warrant Stock is not subject to any preemptive rights or rights of first refusal.
 

3.4. Litigation, Etc . There are no actions, suits, proceedings or investigations pending or, to the knowledge of the Company, threatened against the
Company or any of its assets before any court or governmental agency.
 

3.5. Title to Properties and Assets; Liens, etc . The Company owns its material properties and assets, and owns all of its material leasehold interests, in
each case subject to no material mortgage, pledge, lien, encumbrance or charge, other than (i) the lien of current taxes not yet due and payable, (ii) possible minor liens
and encumbrances which, when considered individually or together, do not materially detract from the value of the property subject thereto or materially impair the
operations of the Company, and which have not arisen otherwise than in the ordinary course of business, and (iii) mortgages, pledges, liens, encumbrances and charges
previously disclosed in the Company’s public filings with the Securities and Exchange Commission (the “SEC”), including the senior lien held by MIE Jurassic Holdings
Corporation (“MIEJ”) on the Company’s Niobrara assets which secures MIEJ’s loans to date to fund a portion of the Company’s Niobrara-related operations and
development, as disclosed in the Company’s filings with the SEC.
 

3.6. Compliance With Other Instruments . The Company is not in violation of any term of its Certificate of Incorporation or its Bylaws. The Company is not
in violation of (i) any material term or provision of any material mortgage, indebtedness, indenture, contract, agreement, instrument, judgment or decree and, (ii) to its
knowledge, any order, statute, rule or regulation applicable to the Company, except as would not have a material adverse effect on the Company. The execution, delivery
and performance of and compliance with this Agreement and the other Note Agreements, and the issuance of the Notes, Warrants and the Warrant Stock, have not
resulted and will not result in any violation of, or conflict with, or constitute a default under, the Company’s Certificate of Incorporation or Bylaws, and have not and will not
result in any material violation of, or conflict with, or constitute a material default under, or give rise to any right of termination, cancellation, rescission or acceleration
under, any of its material agreements nor result in the creation of any mortgage, pledge, lien, encumbrance or charge upon any of the material properties or assets of the
Company.
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3.7. Governmental Consent, etc. No consent, approval or authorization of or designation, declaration or filing with any governmental authority on the part of

the Company is required in connection with the valid execution and delivery of this Agreement, or the offer, sale or issuance of the Notes, Warrants and the Warrant
Stock, or the consummation of any other transaction contemplated hereby, except the qualification (or taking of such action as may be necessary to secure an exemption
from qualification, if available) of the offer and sale of the Notes, Warrants and the Warrant Stock under applicable federal and state securities laws, which filings and
qualifications, if required, will be accomplished in a timely manner.
 

3.8. Offering. Subject to the accuracy of the Purchasers’ representations in Section 4 hereof, the offer, sale and issuance of the Notes, Warrants and the
Warrant Stock constitute transactions exempt from the registration requirements of Section 5 of the Securities Act.
 

3.9. Compliance with Laws. The Company is not in violation and is in compliance, in all material respects, with all applicable laws related to the conduct of
its business operations, and has not received any written notice (from governmental agencies with jurisdiction over the operations of the Company or from any third party)
alleging any noncompliance by the Company to the applicable laws related to the conduct of its business operations.
 

SECTION 4
REPRESENTATIONS AND WARRANTIES OF THE PURCHASERS

 
Each Purchaser hereby severally represents and warrants to the Company as follows:

 
4.1. Business and Financial Experience. Purchaser, by reason of Purchaser’s business or financial experience or the business or financial experience of

its professional advisors who are unaffiliated with the Company and who are not compensated by the Company, has the capacity to protect Purchaser’s own interests in
connection with the purchase of the Notes, Warrants and underlying Warrant Stock.
 

4.2. Investment Intent; Blue Sky . Purchaser is acquiring the Notes, Warrants and the underlying Warrant Stock for investment for Purchaser’s own account,
not as a nominee or agent, and not with a view to, or for resale in connection with, any distribution thereof. Purchaser understands that the issuance of the Notes,
Warrants and the underlying Warrant Stock has not been, and will not be registered under the Securities Act by reason of a specific exemption from the registration
provisions of the Securities Act, the availability of which depends upon, among other things, the bona fide nature of the Purchaser's investment intent and the accuracy of
the Purchaser's representations as expressed herein. Purchaser’s address set forth on the signature page hereof reflects Purchaser’s true and correct state of domicile,
upon which the Company may rely for the purpose of complying with applicable federal and state securities laws.
 

4.3. Rule 144 . Purchaser acknowledges that the Notes, Warrants and the underlying Warrant Stock must be held indefinitely unless subsequently registered
under the Securities Act or unless an exemption from such registration is available. Purchaser is aware of the provisions of Rule 144 promulgated under the Securities
Act which permit limited public resale of shares of a public company purchased in a private placement subject to the satisfaction of certain conditions.
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4.4. Authorization. If applicable, all action on the part of the Purchaser's partners, members, board of directors, stockholders, trustees, managers, as

applicable, necessary for the authorization, execution, delivery and performance of this Agreement by the Purchaser, the purchase of and payment for the Notes,
Warrants and the Warrant Stock and the performance of all of the Purchaser's obligations under this Agreement has been taken. This Agreement, when executed and
delivered by the Purchaser, shall constitute valid and binding obligations of the Purchaser. The person executing this Agreement on behalf of any Purchaser that is an
entity is duly authorized to execute and deliver this Agreement on behalf of such Purchaser.
 

4.5. Brokers or Finders. Purchaser has not incurred, and will not incur, directly or indirectly, as a result of any action taken by the Purchaser and/or the
Company, any liability for brokerage or finders' fees or agents' commissions or any similar charges in connection with this Agreement or the transactions contemplated
hereby.
 

4.6. Tax Liability. Purchaser has reviewed with Purchaser’s own tax advisors the tax consequences of the transactions contemplated by this Agreement.
Purchaser relies solely on such advisors and not on any statements or representations of the Company or any of the Company's agents with respect to such tax
consequences.
 

4.7. Purchaser Due Diligence. Each Purchaser acknowledges that it has received all the information it considers necessary or appropriate for deciding
whether to acquire the Notes, the Warrants and the Warrant Stock. Each Purchaser further represents that it has had an opportunity to ask questions and receive
answers from the Company regarding the terms and conditions of the offering of the Notes, Warrants and Warrant Stock. Each Purchaser acknowledges that it has not
seen, received, been presented with, or been solicited by any leaflet, public promotional meeting, newspaper or magazine article or advertisement, radio or television
advertisement, or any other form of advertising or general solicitation with respect to the Notes, Warrants or Warrant Stock.
 

4.8. Accredited Investor. Each Purchaser represents that it is an “accredited investor” within the meaning of Regulation D under the Securities Act, and at
Closing shall deliver a completed and executed Certificate of Accredited Investor Status in the form attached hereto as Exhibit C. In the event that Purchaser is a
corporation, partnership, limited liability company or other form of business entity, all of Purchaser’s equity owners are also “accredited investors.”
 

4.9. Legends. Purchaser understands that the Notes, Warrants and the Warrant Stock will bear the respective legends set forth below:
 

THIS NOTE AND THE SECURITIES UNDERLYING THIS NOTE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED (THE “ACT”), AND MAY NOT BE SOLD, TRANSFERRED OR ASSIGNED UNLESS COVERED BY AN EFFECTIVE REGISTRATION STATEMENT UNDER
THE ACT, A TRANSFER MEETING THE REQUIREMENTS OF RULE 144 OF THE SECURITIES AND EXCHANGE COMMISSION, OR AN OPINION OF COUNSEL
SATISFACTORY TO THE ISSUER TO THE EFFECT THAT ANY SUCH TRANSFER IS EXEMPT FROM SUCH REGISTRATION.
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THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE

“SECURITIES ACT”), OR APPLICABLE STATE LAW. THE SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD OR OTHERWISE TRANSFERRED EXCEPT
PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT, OR PURSUANT TO AN EXEMPTION FROM REGISTRATION
UNDER THE SECURITIES ACT AND APPLICABLE STATE LAW.
 

The legends set forth above shall be removed by the Company from the Notes, Warrants or any certificate evidencing Warrant Stock upon delivery to the
Company of an opinion by counsel, reasonably satisfactory to the Company, that a registration statement under the Securities Act is at that time in effect with respect to
the legended security or that such security can be freely transferred in a public sale without such a registration statement being in effect and that such transfer will not
jeopardize the exemption or exemptions from registration pursuant to which the Company issued the Notes, Warrants or Warrant Stock.
 

SECTION 5
CONDITIONS TO CLOSING OF THE PURCHASERS

 
Each Purchaser's obligation to purchase the Notes and Warrants is, unless waived in writing by the Purchaser, subject to the fulfillment as of the Closing

Date of the following conditions:
 

5.1. Representations and Warranties Correct . The representations and warranties made by the Company in Section 3 hereof shall be true and correct in
all material respects as of the date of this Agreement.
 

5.2. Covenants. All covenants, agreements and conditions contained in this Agreement to be performed or complied with by the Company on or prior to the
Closing Date shall have been performed or complied with in all material respects.
 

5.3. Blue Sky . If applicable, the Company shall have obtained all necessary U.S. state securities law permits and qualifications, or have the availability of
exemptions therefrom, required by any U.S. state law for the offer and sale of the Notes, Warrants and the underlying Warrant Stock.
 

SECTION 6
CONDITIONS TO CLOSING OF THE COMPANY

 
The Company's obligation to sell and issue the Notes is, unless waived in writing by the Company, subject to the fulfillment as of the Closing Date of the

following conditions:
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6.1. Representations and Warranties Correct . The representations made in Section 4 hereof by the Purchasers shall be true and correct in all material

respects as of such Closing Date.
 

6.2. Covenants. All covenants, agreements, and conditions contained in this Agreement to be performed or complied with by the Purchasers on or prior to
the Closing Date shall have been performed or complied with in all material respects as of the Closing Date.
 

6.3. Certificate of Accredited Investor Status . Each Purchaser shall have delivered to the Company a completed and executed Certificate of Accredited
Investor Status in the form attached hereto as Exhibit C.
 

6.4. Blue Sky . If applicable, the Company shall have obtained all necessary U.S. state law permits and qualifications, or have the availability of exemptions
therefrom, required by any U.S. state laws for the offer and sale of the Notes, Warrants and the underlying Warrant Stock.
 

6.5. Payment. On or prior to such Closing, Company shall have received the purchase price of the Notes and the Warrants the Purchaser agreed to
purchase at the Closing.
 

SECTION 7
OTHER AGREEMENTS OF THE PARTIES

 
7.1. Independent Transaction. This Agreement, and any investment made by any Purchaser hereunder, is independent of any other agreement or

understanding that the Company (i) may have previously entered into with any Purchaser, or an affiliate of any Purchaser, or (ii) may hereafter enter into with any
Purchaser, or any affiliate of a Purchaser. The Company and the Purchasers agree and acknowledge that the Company may hereafter enter into arrangements or
agreements with one or more of the Purchasers (or their affiliates), including joint venture agreements, subscription agreements, or operating agreements, and that such
arrangements or agreements shall have no effect on the terms of this Agreement or be conditioned upon the consummation of the transactions contemplated by this
Agreement. Notwithstanding the foregoing or anything to the contrary herein, each Purchaser agrees and acknowledges that such Purchaser shall not participate in the
Company’s next underwritten public offering occurring within six (6) months following the date of the Initial Closing in which the Company issues common stock.
 

SECTION 8
MISCELLANEOUS

 
8.1. Governing Law; Jurisdiction; Waiver of Jury Trial . This Agreement shall be governed by the internal laws of the State of California, without regard to

conflict of laws provisions. Each party hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting in San Francisco County, California,
and hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding, any claim that  it is not personally subject to the jurisdiction of any such court,
that such suit, action or proceeding is brought in an inconvenient forum or that the venue of such suit, action or proceeding is improper. The prevailing party shall be
entitled to reasonable attorney’s fees, costs, and necessary disbursements in addition to any other relief to which such party may be entitled. THE PARTIES WAIVE ANY
RIGHT TO TRIAL BY JURY IN ANY ACTION OR PROCEEDING BASED ON OR PERTAINING TO THIS AGREEMENT OR THE OTHER NOTE AGREEMENTS.
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8.2. Entire Agreement; Amendment. This Agreement, including the exhibits hereto, the other Note Agreements and the other documents delivered at the

Closing pursuant to this Agreement, constitute the full and entire understanding and agreement among the parties with regard to the subjects hereof and thereof, and no
party shall be liable or bound to any other party in any manner by any warranties, representations or covenants except as specifically set forth herein or therein. Neither
this Agreement nor any term hereof may be amended, waived, discharged or terminated other than by a written instrument signed by the party against whom
enforcement of any such amendment, waiver, discharge or termination is sought.
 

8.3. Notices, Etc . All notices and other communications required or permitted hereunder shall be in writing and shall be mailed by registered or certified mail,
postage prepaid, or otherwise delivered by facsimile transmission, by hand or by messenger, addressed: if to a Purchaser, to the address or fax number listed on such
Purchaser’s signature page to this Agreement or at such other address as such Purchaser shall have furnished to the Company, and if to the Company, to:
 

PEDEVCO Corp.
4125 Blackhawk Plaza Circle
Suite 201
Danville, California 94506
Attention: Clark R. Moore

Executive Vice President and General Counsel
Facsimile: +1 (510) 743-4262

 
or at such other address as the Company shall have furnished to the Purchasers, with a copy to:

 
TroyGould PC
1801 Century Park East, 16th Floor
Los Angeles, California 90067
Attention: Lawrence Schnapp, Esq.
Facsimile: +1 (310) 201-4746

 
Each such notice or other communication shall for all purposes of this Agreement be treated as effective or having been given when received if delivered

personally, if sent by facsimile, the first business day after the date of confirmation that the facsimile has been successfully transmitted to the facsimile number for the
party notified, or, if sent by mail, at the earlier of its receipt or 72 hours after the same has been deposited in a regularly maintained receptacle for the deposit of the
United States mail, addressed and mailed as aforesaid.
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8.4. Delays or Omissions. Except as expressly provided herein, no delay or omission to exercise any right, power or remedy accruing to any party, upon

any breach or default of another party under this Agreement, shall impair any such right, power or remedy of such party nor shall it be construed to be a waiver of any
such breach or default, or an acquiescence therein, or of or in any similar breach or default thereafter occurring; nor shall any waiver of any single breach or default be
deemed a waiver of any other breach or default theretofore or thereafter occurring. Any waiver, permit, consent or approval of any kind or character on the part of any
party of any breach or default under this Agreement, or any waiver on the part of any party of any provisions or conditions of this Agreement, must be in writing and shall
be effective only to the extent specifically set forth in such writing. All remedies, either under this Agreement or by law or otherwise afforded to any party, shall be
cumulative and not alternative.
 

8.5. Counterparts. This Agreement and any amendments, waivers, consents or supplements hereto may be executed in counterparts (and by different
parties hereto in different counterparts), each of which shall constitute an original, but all taken together shall constitute a single contract. Delivery of an executed
counterpart of a signature page to this Agreement by facsimile or in electronic (i.e., “pdf” or “tif”) format shall be effective as delivery of a manually executed counterpart of
this Agreement.
 

8.6. Severability. In the event that any provision of this Agreement becomes or is declared by a court of competent jurisdiction to be illegal, unenforceable or
void, this Agreement shall continue in full force and effect without said provision, which shall be replaced with an enforceable provision closest in intent and economic
effect as the severed provision; provided that no such severability shall be effective if it materially changes the economic benefit of this Agreement to any party.
 

8.7. Titles and Subtitles. The titles and subtitles used in this Agreement are used for convenience purposes only and are not to be considered in construing
or interpreting this Agreement.
 

8.8. Successors and Assigns . Except as otherwise provided therein, the terms and conditions of this Agreement shall inure to the benefit of and be binding
upon the respective successors and assigns of the parties; provided, however, that the Company may not assign or transfer its rights or obligations hereunder with
respect to any Purchaser without the prior written consent of such Purchaser. Nothing in this Agreement, express or implied, is intended to confer upon any party other
than the parties hereto or their respective successors and assigns any rights, remedies, obligations, or liabilities under or by reason of this Agreement, except as
expressly provided in this Agreement.
 

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the Company has caused this Agreement to be duly executed and delivered on its behalf by its officer thereunto duly authorized as of

the date first set forth above.
 
 PEDEVCO CORP.  
   
   
 By:   
  Name:  
  Title:  

 
 
 

[Company Signature Page of Note and Warrant Purchase Agreement]
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IN WITNESS WHEREOF, the undersigned has caused this Agreement to be duly executed by its authorized representative as of the date first set forth above.

 
 
Name of Purchaser:   

 
Signature of Authorized Signatory of
Purchaser:

 

 
Name of Authorized
Signatory:

 

 
Title of Authorized
Signatory:

 

 
Email Address of Authorized
Signatory:

 

 
Facsimile Number of Authorized
Signatory:

 

 
Address for Notice of Purchaser: 
 
Address for Delivery of Securities for Purchaser (if not same as address for notice):
 
Principal amount and Purchase Price of Purchaser’s Note: US$_________________
 
Common Stock issuable upon exercise of Warrant: ___________________

EIN Number: _________________________

 
 

[Purchaser Signature Page to Note and Warrant Purchase Agreement]
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EXHIBIT A

 
Form of Secured Promissory Note
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EXHIBIT B

 
Form of Warrant
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EXHIBIT C

 
CERTIFICATE OF ACCREDITED INVESTOR STATUS

 
Except as may be indicated by the undersigned below, the undersigned is an “accredited investor,” as that term is defined in Regulation D under the Securities

Act of 1933, as amended (the “Securities Act”). The undersigned has initialed the box below indicating the basis on which he is representing his status as an “accredited
investor”:

 
____ a bank as defined in Section 3(a)(2) of the Securities Act, or any savings and loan association or other institution as defined in Section 3(a)(5)(A) of the

Securities Act whether acting in its individual or fiduciary capacity; a broker or dealer registered pursuant to Section 15 of the Securities Exchange Act of 1934, as
amended (the “Securities Exchange Act”); an insurance company as defined in Section 2(13) of the Securities Act; an investment company registered under the
Investment Company Act of 1940 or a business development company as defined in Section 2(a)(48) of that Act; a small business investment company licensed by the
U.S. Small Business Administration under Section 301(c) or (d) of the Small Business Investment Act of 1958; a plan established and maintained by a state, its political
subdivisions, or any agency or instrumentality of a state or its political subdivisions, for the benefit of its employees, and such plan has total assets in excess of
US$5,000,000; an employee benefit plan within the meaning of the Employee Retirement Income Security Act of 1974, if the investment decision is made by a plan
fiduciary, as defined in Section 3(21) of such Act, which is either a bank, savings and loan association, insurance company, or registered investment adviser, or if the
employee benefit plan has total assets in excess of US$5,000,000 or, if a self-directed plan, with investment decisions made solely by persons that are “accredited
investors”;

 
____ a private business development company as defined in Section 202(a)(22) of the Investment Advisers Act of 1940;
 
____ an organization described in Section 501(c)(3) of the Internal Revenue Code, corporation, Massachusetts or similar business trust, or partnership, not

formed for the specific purpose of acquiring the securities offered, with total assets in excess of US$5,000,000;
 
____ a natural person whose individual net worth, or joint net worth with the undersigned’s spouse, at the time of this purchase exceeds US$1,000,000,

excluding the value (if any) of such investor’s primary residence;
 
____ a natural person who had an individual income in excess of US$200,000 in each of the two most recent years or joint income with the undersigned’s spouse

in excess of US$300,000 in each of those years and has a reasonable expectation of reaching the same income level in the current year;
 
____ a trust with total assets in excess of US$5,000,000, not formed for the specific purpose of acquiring the securities offered, whose purchase is directed by a

person who has such knowledge and experience in financial and business matters that he is capable of evaluating the merits and risks of the prospective investment;
 
____ an entity in which all of the equity holders are “accredited investors” by virtue of their meeting one or more of the above standards; or
 
____ an individual who is a director or executive officer of PEDEVCO Corp.
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LIST OF PURCHASERS

 
Names and Addresses

of Purchasers  
Amount of Notes

Purchased  
Number of Warrant Shares

Purchased  
Dollar Amount

of Purchase Price
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EXHIBIT 10.62
 

EXHIBIT A
 
THIS NOTE HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “ ACT”), AND MAY NOT BE SOLD, TRANSFERRED OR
ASSIGNED UNLESS COVERED BY AN EFFECTIVE REGISTRATION STATEMENT UNDER THE ACT, A TRANSFER MEETING THE REQUIREMENTS OF RULE
144 OF THE SECURITIES AND EXCHANGE COMMISSION, OR AN OPINION OF COUNSEL SATISFACTORY TO THE ISSUER TO THE EFFECT THAT ANY SUCH
TRANSFER IS EXEMPT FROM SUCH REGISTRATION.
 

SECURED PROMISSORY NOTE
 

US$[•] Danville, California
Dated March 22, 2013

 
FOR VALUE RECEIVED, the undersigned, PEDEVCO CORP., a Texas corporation (“ Borrower”), hereby promises to pay to the order of [•] or its assigns (the

“Holder”) the principal sum of [•] and No/100th Dollars (US$ [•]) (herein the “principal amount”), together with interest thereon at the rate provided herein, on the terms set
forth below.
 
SECTION 1. DEFINITIONS AND RULES OF CONSTRUCTION
 

1.1 Definitions. For purposes of this Note, the following definitions shall apply:
 

“Borrower” means the party named as such in the preamble of this Note and any successor permitted in this Note.
 

“Business Day” means a day that is not a Legal Holiday.
 

“Default” means any event which is, or after notice or passage of time or both would be, an Event of Default.
 

“Event of Default ” has the meaning specified in Section 4.1.
 

“Holder” has the meaning specified in the preamble to this Note. “ Other Holders” means the purchasers of the Notes other than the Holder.
 

“Legal Holiday” is a Saturday, Sunday or a day on which state or federally chartered banking institutions in California are not required to be open.
 

“Maturity Date” has the meaning specified in Section 3.1(c).
 

“Note” means this Secured Promissory Note, in the principal amount set forth in the preamble hereof, issued to the Holder and evidenced by this instrument and
any renewal or replacement thereof. “Notes” means this Note and the other Secured Promissory Notes sold and issued by Borrower under the Purchase Agreement.
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“Purchase Agreement” means the Note and Warrant Purchase Agreement, of even date herewith, entered into between Borrower and the Holder in connection

with the purchase and sale of this Note.
 

“U.S. Legal Tender” means such coin or currency of the United States of America as at the time of payment shall be legal tender for the payment of public and
private debts.
 

1.2 Rules of Construction. Unless the context otherwise requires:
 

(a) a term has the meaning assigned to it;
 

(b) “or” is not exclusive;
 

(c) words in the singular include the plural, and words in the plural include the singular;
 

(d) provisions apply to successive events and transactions;
 

(e) “herein,” “hereof” and other words of similar import refer to this Note as a whole and not to any particular section or other subdivision; and
 

(f) references to “Section” or “Sections” means such Section or Sections of this Note, unless stated otherwise.
 
SECTION 2. THE NOTE
 

2.1 Registrar and Paying Agent . This Note may be presented for payment, registration of retransfer or exchange at Borrower’s principal executive office. Borrower
shall give prompt written notice to the Holder of any change in the location of such office.
 

2.2 Transfer and Exchange. When this Note is presented to Borrower with a request to register the transfer of this Note or to exchange this Note for an equal
principal amount of Notes of like tenor, Borrower shall register the transfer or make the exchange as requested.
 

2.3 Replacement Note. If this Note is mutilated and is surrendered to Borrower, or if the Holder claims and submits to Borrower an affidavit or other evidence
reasonably satisfactory to Borrower to the effect that this Note has been lost, destroyed or wrongfully taken, Borrower shall issue a replacement Note, provided that, if
required by Borrower, the Holder shall agree in writing to indemnify Borrower from any loss it may suffer as a result of the replacement of this Note.
 

2.4 Secured Obligation. Subject to Section 2.5 below, Borrower hereby grants to the Holder a first priority lien and security interest in, to and under all of the
assets of the Borrower (collectively, the “Collateral”).
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2.5 Other Liens. As of the date hereof, there are no other liens, claims, security interests or other encumbrances (“ Liens”) attaching to the Collateral except for

those in favor of this Note and MIE Jurassic Energy Corporation (“MIEJ”) under that certain Secured Subordinated Promissory Note, dated February 14, 2013, as the
same may be amended from time to time, entered into by and among Pacific Energy Development Corp, a wholly-owned subsidiary of Borrower, and MIEJ, which
promissory note is secured by: (a) the Borrower’s ownership and working interest in the FFT2H Well located in Weld County, Colorado, and all corresponding leasehold
rights pooled with respect to such well; and (b) the Borrower’s ownership and working interest in each future well drilled and completed in the Niobrara asset located in
Weld and Morgan Counties, Colorado. The Purchasers acknowledge that the liens granted by the Notes are junior to, and subordinated in all respects to, the security
interest in the Collateral held by MIEJ.
 

2.6 Financing Statements. At request of the Holder, the Borrower will join with the Holder in executing one or more financing statements pursuant to the Uniform
Commercial Code of the State of Texas (the “Code”) in a form satisfactory to the Holder. The Borrower hereby authorizes the Holder to file a financing statement signed
only by the Holder in all places where necessary to perfect the Holder’s security interest in the Collateral in all jurisdictions where such authorization is permitted by the
Code. Without limiting the foregoing the Borrower agrees that whenever the Code requires the Borrower to sign a financing statement for filing purposes, the Borrower
hereby appoints the Holder or any of the Holder’s representatives as the Borrower’s attorney and agent, with full power of substitution, to sign or endorse the Borrower’s
name on any such financing statement or other document and authorizes the Holder to file such a financing statement in all places where necessary to perfect the
Holder’s security interest in the Collateral; and the Borrower ratifies all acts of the Holder and said representatives and agrees to hold the Holder and said representatives
harmless from all acts of commission or omission or any error of judgment or mistake of fact or law pertaining thereto. A carbon, photographic or other reproduction of
this Note or of a financing statement is sufficient as a financing statement. Upon full payment of all obligations under this Note, the Lien or charge created hereby or
resulting herefrom, shall cease to exist and the Holder shall file all termination statements requested by the Borrower necessary to accomplish this purpose.
 

2.7 Disposition of Collateral. Notwithstanding the order of filing of any UCC-1 Financing Statements, the holder of this Note agrees and acknowledges that the
proceeds from any sale, disposition or other realization upon all or any part of the Collateral available for distribution to the holders of the Notes shall be distributed to the
holders of all Notes in an amount equal to the then unpaid obligations under such Notes, with each holder receiving its pro rata share based upon the then outstanding
principal amount of its Note; with any excess then being distributed to the Company in accordance with the Code or as a court of competent jurisdiction may direct.
 
SECTION 3. COVENANTS
 

3.1 Payment of the Note:
 

(a) Interest. Simple interest on the principal under this Note outstanding from time to time (“ Interest”) shall accrue at the fixed rate equal to 10% per
annum and shall be due and payable on the Maturity Date to the extent not paid prior to such date as provided or permitted herein.
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(b) Payment-In-Kind. In addition to the accrual of Interest provided in Section 3.1(a) above, upon the Maturity Date (as defined below), the Borrower shall

pay to the Holder a payment-in-kind (“PIK”) cash amount equal to 10% of the original principal amount of this Note.
 

(c) Principal. To the extent not repaid prior to such date as provided or permitted herein, the principal amount of this Note shall be due and payable on
the earlier to occur of (i) the date that is thirty (30) days following the closing of the Borrower’s next underwritten public offering of its common stock (the “IPO”), or (ii)
December 31, 2013, provided that if such day falls on a Legal Holiday, such payment shall be due instead on the next Business Day (the “ Maturity Date”). If the principal
is not paid when due hereunder, whether by reason of acceleration or on the Maturity Date, interest on such unpaid principal shall accrue from its due date until paid at
the rate of 18% per annum. If upon the Maturity Date the amount available for distribution to each holder of Notes that are also due as of the Maturity Date is less than the
amount that such holder is entitled to pursuant to such holder’s Note, then each holder shall receive its pro rata share pursuant to such holder’s outstanding principal
amount and accrued but unpaid interest.
 

(d) Method of Payment. Borrower shall pay to the Holder, by wire transfer to an account specified in writing by the Holder, in U.S. Legal Tender principal
and interest on the Note when called for herein as of the close of business on the date of such payment. All payments hereunder shall be applied, first, to accrued interest
and, next, to principal and last to the PIK payment. Borrower shall accurately reflect onits books and records all payments of interest and principal on this Note, and
Borrower’s records in this regard shall be presumed correct absent manifest error.
 

3.2 Existence. So long as any amounts remain outstanding under the Notes, Borrower shall do or cause to be done all things necessary to preserve and keep in
full force and effect its legal existence in accordance with its organizational documents (charter and statutory) and franchise.
 

3.3 Waiver of Stay, Extension or Usury Laws. Borrower covenants (to the extent that it may lawfully do so) that it will not at any time insist upon, plead, or in any
manner whatsoever claim or take the benefit or advantage of, any stay or extension law or any usury law or other law wherever enacted which would prohibit or forgive it
from paying all or any portion of the principal of or interest on this Note as contemplated herein, wherever enacted, now or at any time hereafter in force, or which may
affect the covenants or the performance of this Note; and (to the extent that it may lawfully do so). Borrower hereby expressly waives all benefit or advantage of any such
law insofar as such law applies to this Note.
 
SECTION 4. EVENT OF DEFAULT AND REMEDIES
 

4.1 Event of Default . “Event of Default ,” wherever used herein, means any one of the following events (whatever the reason for such Event of Default and whether
it shall be caused voluntarily or involuntarily or effected, without limitation, by operation of law or pursuant to any judgment, decree or order of any court of any order, rule
or regulation of any administrative or governmental body):
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(a) default in the payment of any principal or interest upon this Note as and when the same becomes due and payable or in the observance or

performance of Section 3.1;
 

(b) default in the observance or performance of, or breach of, any covenant, agreement or warranty of Borrower contained in this Note, and continuance
of such default or breach for a period of 15 days after there has been given, by registered or certified mail, to Borrower by the Holder, a written notice specifying such
default or breach, requiring it to be remedied and stating that such notice is a “Notice of Default” hereunder;
 

(c) a decree, judgment, or order by a court of competent jurisdiction shall have been entered adjudging either of Borrower as bankrupt or insolvent, or
approving as properly filed a petition seeking reorganization of Borrower under any bankruptcy or similar law, and such decree of order shall have continued
undischarged and unstayed for a period of 30 days; or a decree or order of a court of competent jurisdiction ordering the appointment of a receiver, liquidator, trustee, or
assignee in bankruptcy or insolvency of Borrower, or for the winding up or liquidation of the affairs of Borrower, shall have been entered, and such decree, judgment, or
order shall have remained in force undischarged and unstayed for a period of 30 days; or
 

(d) Borrower shall institute proceedings to be adjudicated a voluntary bankrupt, or shall consent to the filing of a bankruptcy proceeding against it, or shall
file a petition or answer or consent seeking reorganization under any bankruptcy or similar law or similar statute, or shall consent to the filing of any such petition, or shall
consent to the appointment of a custodian, receiver, liquidator, trustee, or assignee in bankruptcy or insolvency of it or any of its assets or property, or shall make a
general assignment for the benefit of creditors, or shall admit in writing its inability to pay its debts generally as they become due.
 

Borrower shall deliver to the Holder, within ten days of the occurrence thereof, written notice of any Default (other than a Default of the sort referred to in clause
(a) above), which describes the status of such Default and the action Borrower is taking or propose to take with respect thereto.
 

4.2 Acceleration of Maturity Date; Rescission and Annulment . If an Event of Default (other than an Event of Default specified in Section 4.1(c)) occurs and is
continuing, then, and in every such case, unless the principal amount of this Note shall have already become due and payable, the Holder, by a notice in writing signed by
the holders of at least a majority of the combined principal amount of the then outstanding Notes to Borrower, may declare the outstanding balance under this Note to be
due and payable immediately. If an Event of Default specified in Section 4.1(c) occurs, the outstanding balance hereunder ipso facto shall become and be immediately
due and payable without any declaration or other act on the part of the Holder.
 

4.2 Rights and Remedies Cumulative. Except as otherwise provided with respect to the replacement or payment of a mutilated, destroyed, lost or stolen Note, no
right or remedy herein conferred upon or reserved to the Holder is intended to be exclusive of any other right or remedy, and every right and remedy shall, to the extent
permitted by law, be cumulative and in addition to every other right and remedy given hereunder or now or hereafter existing at law or in equity or otherwise. The
assertion or employment of any right or remedy hereunder, or otherwise, shall not prevent the concurrent assertion or employment of any other appropriate right or
remedy.
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4.3 Delay or Omission Not Waiver . No delay or omission by the Holder to exercise any right or remedy arising upon any Event of Default shall impair the exercise

of any such right or remedy or constitute a waiver of any such Event of Default. Every right and remedy given by this Section 4 or by law to the Holder may be exercised
from time to time, and as often as may be deemed expedient, by the Holder.
 
SECTION 5. PREPAYMENT
 

5.1 Voluntary Prepayment. Borrower, may, at its option, prepay all or any portion of the principal amount of this Note, plus accrued and unpaid interest thereon to
the prepayment date, and any unpaid PIK, upon written notice to the Holder, without penalty or premium.
 
SECTION 6. MISCELLANEOUS
 

6.1 Successors and Assigns . The terms and conditions of this Note shall inure to the benefit of and be binding upon the respective successors and assigns of the
parties. Nothing in this Note, express or implied, is intended to confer upon any party other than the parties hereto or their respective successors and assigns any rights,
remedies, obligations, or liabilities under or by reason of this Note, except as expressly provided in this Note.
 

6.2 Governing Law; Consent to Jurisdiction. This Note shall be governed by and construed under the laws of the State of California as applied to agreements
entered into and to be performed entirely within California. Each of the Borrower and the Holder (i) hereby irrevocably submits to the exclusive jurisdiction of the United
States District Court sitting in San Francisco, California and the courts of the State of California for the purposes of any suit, action or proceeding arising out of or relating
to this Note and (ii) hereby waives, and agrees not to assert in any such suit, action or proceeding, any claim that it is not personally subject to the jurisdiction of such
court, that the suit, action or proceeding is brought in an inconvenient forum or that the venue of the suit, action or proceeding is improper. Each of Borrower and the
Holder consents to process being served in any such suit, action or proceeding by mailing a copy thereof to such party at the address in effect for notices to it under the
Purchase Agreement and agrees that such service shall constitute good and sufficient service of process and notice thereof. Nothing in this Section 6.2 shall affect or limit
any right to serve process in any other manner permitted by law.
 

6.3 Titles and Subtitles. The titles and subtitles used in this Note are used for convenience only and are not to be considered in construing or interpreting this
Note.
 

6.4 Notices. Any notices, consents, waivers or other communications required or permitted to be given under the terms of this Agreement must be in writing and
will be deemed to have been delivered (i) upon receipt, when delivered personally, (ii) upon receipt, when sent by electronic mail (if received by or before 5:30 P.M. local
time, where such notice is received) or the first Business Day following such delivery (if received after 5:30 P.M., local time, where such notice is received) or (iii) one
Business Day after deposit with a nationally recognized overnight courier, in each case properly addressed to the party to receive the same. The addresses for such
communications shall be:
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(i)            If to Borrower:

 
PEDEVCO Corp.
4125 Blackhawk Plaza Circle
Suite 201
Danville, California 94506
Attention: Clark R. Moore

Executive Vice President and General Counsel
Telephone: (925) 255-5012
Facsimile: (510) 743-4262
E-mail: CMoore@PacificEnergyDevelopment.com

 
with a copy to:

 
TroyGould PC
1801 Century Park East, 16th Floor
Los Angeles, California 90067
Attn: Lawrence Schnapp, Esq.
Fax: (310) 201-4746

 
(ii)           If to the Holder:
 

________________________
________________________
Telephone: (___) ___________
Facsimile: (___) ____________
E-mail: ___________________

 
Each party shall provide written notice to the other parties of any change in mailing address, e-mail address or facsimile number in accordance with the provisions
hereof.
 

6.5 Severability. If one or more provisions of this Note are held to be unenforceable under applicable law, such provision shall be excluded from this Note and the
balance of this Note shall be interpreted as if such provision were so excluded and shall be enforceable in accordance with its terms.
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6.6 Attorneys’ fees. If any action at law or equity, including an action for declaratory relief, is brought to enforce or interpret any provision of this Note, the

prevailing party shall be entitled to recover reasonable attorneys’ fees and expenses from the other party, which fees and expenses shall be in addition to any other relief
which may be awarded.

 
6.7 Amendment. Any provision of this Note may be waived or amended only pursuant to a written instrument signed by the Company and the holders of at least a

majority of the combined principal amount of the then outstanding Notes; provided that if any of the rights of the Holder under this Note are materially diminished by such
waiver or amendment in a manner that is not similar in all material respects to the effects on the Other Holders, then such waiver or amendment shall not be effective
with respect to the Holder without the written consent of the Holder. Further and notwithstanding any provision herein to the contrary, only the holders of a majority of the
combined principal amount of the then outstanding Notes may take action with respect to the Collateral. The Holder acknowledges that any amendment or modification
made in compliance with this Section 6.7 shall be binding on all Holders of the Notes, including, without limitation, an amendment or modification that has an adverse
effect on any or all Holders. Notwithstanding the foregoing, nothing provided in this Section 6.7 shall limit the Holder’s right to waive or amend any provision of this Note
on its own behalf.
 

6.8 Waiver of Demand for Payment, Etc. Borrower waives demand for payment, presentment for payment, protest, notice of protest, notice of dishonor, notice of
nonpayment, notice of acceleration of maturity and diligence in taking any action to collect sums owing under this Note.
 

6.9 Inspection Rights. Holder shall be entitled to examine the books and records of Borrower and receive other information at reasonable times and intervals
concerning the general status of Borrower’s financial condition, business, prospects, corporate affairs or operations.
 
 

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, Borrower has caused this Note to be executed on its behalf by its duly authorized officer.

 
 PEDEVCO CORP.
  
 By:_______________________________________
 Name:
 Title:
  
AGREED AND ACCEPTED:  
  
___________________________________________  
  
By: ________________________________________  
Name: _______________________________  
Title: ________________________________  

 

[Signature Page of Secured Promissory Note]
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EXHIBIT 10.63
 

EXHIBIT B
 
NEITHER THIS WARRANT NOR ANY OF THE SECURITIES ISSUABLE UPON ITS EXERCISE HAVE BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933
AND SUCH SECURITIES MAY NOT BE TRANSFERRED UNLESS COVERED BY AN EFFECTIVE REGISTRATION STATEMENT UNDER SAID ACT, OR AN
OPINION OF COUNSEL SATISFACTORY TO THE ISSUER TO THE EFFECT THAT ANY SUCH TRANSFER IS EXEMPT FROM SUCH REGISTRATION.
 
Warrant No. CS-___ Number of Shares: __________
Warrant Date: March 22, 2013  
 

PEDEVCO CORP.
WARRANT

FOR THE PURCHASE OF
COMMON STOCK

 
1. Issuance. For value received, the receipt of which is hereby acknowledged by PEDEVCO Corp., a Texas corporation (the “Company”), _______________, or

registered assigns (the “Holder”), is hereby granted the right to purchase, at any time until the close of business on MARCH 22, 2017 (the “Expiration Date”),
_______________ (_________) fully paid and nonassessable shares of the Company’s Common Stock, par value US$0.001 per share (the “Common Stock”), at an
exercise price of US$1.75 per share (the “Exercise Price”).
 

2. Procedure for Exercise. Upon surrender of this Warrant with the annexed Notice of Exercise Form duly executed, together with payment of the Exercise Price
for the shares of Common Stock purchased, the Holder shall be entitled to receive a certificate or certificates for the shares of Common Stock so purchased. This Warrant
may be exercised in whole or in part.
 

(a) Net Issues Exercise. Notwithstanding any provisions herein to the contrary, if the fair market value of one share of Common Stock is greater than the
Exercise Price (at the date of calculation as set forth below), in lieu of exercising this Warrant for cash, the Holder may elect to receive shares equal to the value (as
determined below) of this Warrant (or the portion thereof being canceled) by surrender of this Warrant at the principal office of the Company together with the properly
endorsed Notice of Exercise Form and notice of such election in which event the Company shall issue to the Holder a number of shares of Common Stock computed
using the following formula:
 

X =   Y (A-B)  
A  

 
Where   X = the number of shares of Common Stock to be issued to the Holder

 
 Y = the number of shares of Common Stock purchasable under this Warrant or, if only a portion of this Warrant is being exercised, the portion

of this Warrant being canceled (at the date of such calculation)
 
 A = the fair market value of one share of the Company’s Common Stock (at the date of such calculation)
 
 B = Exercise Price (as adjusted to the date of such calculation)
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For purposes of the above calculation, fair market value of one share of Common Stock shall be equal to the last closing trade price for such security on the Principal
Market (as defined below) as reported by Bloomberg Financial Markets (“Bloomberg”), or, if the Principal Market begins to operate on an extended hours basis and does
not designate the closing trade price, then the last trade price at 4:00 p.m., New York City Time (or such other time as the Principal Market publicly announces is the
official close of trading), as reported by Bloomberg, or, if the foregoing do not apply, the last closing trade price of such security in the over-the-counter market on the
electronic bulletin board for such security as reported by Bloomberg, or, if no closing trade price is reported for such security by Bloomberg, the last closing ask price for
such security as reported by Bloomberg, or, if no last closing ask price is reported for such security by Bloomberg, the average of the highest bid price and the lowest ask
price of any market makers for such security. If the fair market value cannot be calculated for that security on that date on any of the foregoing bases, or if the security is
not publicly traded and is not listed on a Principal Market, the fair market value of such security on such date shall be determined by the Company’s Board of Directors in
good faith. “Principal Market” for purposes of this Warrant means any national U.S. stock exchange (including any market that is part of the Nasdaq Stock Market), the
OTC Bulletin Board, and/or on the OTCQX or OTCQB levels of the OTC Markets Group.
 

3. Reservation of Shares. The Company hereby agrees that at all times during the term of this Warrant there shall be reserved for issuance upon exercise of this
Warrant such number of shares of Common Stock as shall be required for issuance upon exercise hereof (the “Warrant Shares”). Any shares issuable upon exercise of
this Warrant will be duly and validly issued, fully paid and free of all liens and charges and not subject to any preemptive rights.
 

4. Mutilation or Loss of Warrant . Upon receipt by the Company of evidence satisfactory to it of the loss, theft, destruction or mutilation of this Warrant, and (in the
case of loss, theft or destruction) receipt of reasonably satisfactory indemnification, and (in the case of mutilation) upon surrender and cancellation of this Warrant, the
Company will execute and deliver a new warrant of like tenor and date and any such lost, stolen, destroyed or mutilated Warrant shall thereupon become void.
 

5. No Rights as Shareholder. The Holder shall not, by virtue hereof, be entitled to any rights of a shareholder of the Company, either at law or in equity, and the
rights of the Holder are limited to those expressed in this Warrant and are not enforceable against the Company except to the extent set forth herein.
 

6. Effect of Certain Transactions
 

6.1 Adjustments for Stock Splits, Stock Dividends Etc . If the number of outstanding shares of Common Stock of the Company are increased or
decreased by a stock split, reverse stock split, stock dividend, stock combination, recapitalization or the like, the Exercise Price and the number of shares purchasable
pursuant to this Warrant shall be adjusted proportionately so that the ratio of (i) the aggregate number of shares purchasable by exercise of this Warrant to (ii) the total
number of shares outstanding immediately following such stock split, reverse stock split, stock dividend, stock combination, recapitalization or the like shall remain
unchanged, and the aggregate purchase price of shares issuable pursuant to this Warrant shall remain unchanged.
 

6.2 Expiration Upon Certain Transactions. If at any time the Company plans to sell all or substantially all of its assets or engage in a merger or
consolidation of the Company in which the Company will not survive and in which holders of the Common Stock will receive consideration at or above the Exercise Price,
as adjusted (other than a merger or consolidation with or into a wholly- or partially-owned subsidiary of the Company), the Company will give the Holder of this Warrant
advance written notice. Upon the occurrence of any such event, this Warrant shall automatically be deemed to be exercised in full without any action required on the part
of the Holder.
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6.3 Adjustments for Reorganization, Mergers, Consolidations or Sales of Assets . If at any time there is a capital reorganization of the Common Stock

(other than a recapitalization, combination, or the like provided for elsewhere in this Section 6) or merger or consolidation of the Company with another corporation (other
than one covered by Section 6.2), or the sale of all or substantially all of the Company’s properties and assets to any other person, then, as a part of such reorganization,
merger, consolidation or sale, provision shall be made so that the Holder shall thereafter be entitled to receive upon exercise of this Warrant (and only to the extent this
Warrant is exercised), the number of shares of stock or other securities or property of the Company, or of the successor corporation resulting from such merger or
consolidation or sale, to which a holder of Common Stock, or other securities, deliverable upon the exercise of this Warrant would otherwise have been entitled on such
capital reorganization, merger, consolidation or sale. In any such case, appropriate adjustments shall be made in the application of the provisions of this Section 6
(including adjustment of the Exercise Price then in effect and number of Warrant Shares purchasable upon exercise of this Warrant) which shall be applicable after such
events.
 

6.4 Adjustment Upon IPO. In the event that the Company issues common stock in an underwritten public offering occurring within six (6) months
following March 22, 2013, if the price per share of Company common stock issued in the underwritten public offering is less than the Exercise Price of the Warrant
hereunder (as adjusted prior to, or in connection with, such underwritten public offering pursuant to Sections 6.1 and 6.3 above), then the Exercise Price of this Warrant
shall be automatically adjusted to equal the offering price per share issued by the Company in the underwritten public offering, provided, however, that this is a one-time
adjustment to occur only in connection with the Company’s first underwritten public offering consummated within six (6) months following March 22, 2013.
 

7. Transfer to Comply with the Securities Act . This Warrant has not been registered under the Securities Act of 1933, as amended, (the “Securities Act”) and has
been issued to the Holder for investment and not with a view to the distribution of either this Warrant or the Warrant Shares. Neither this Warrant nor any of the Warrant
Shares or any other security issued or upon exercise of this Warrant may be sold, transferred, pledged or hypothecated in the absence of an effective registration
statement under the Act relating to such security or an opinion of counsel satisfactory to the Company that registration is not required under the Act. Each certificate for
this Warrant, the Warrant Shares and any other security issued or issuable upon exercise of this Warrant shall contain a legend in form and substance satisfactory to
counsel for the Company, setting forth the restrictions on transfer contained in this Section.
 

8. Notices. Any notice or other communication required or permitted hereunder shall be in writing and shall be delivered personally or sent by certified, registered
or express mail, postage pre-paid. Any such notice shall be deemed given when so delivered personally, or if mailed, two days after the date of deposit in the United
States mails, as follows:
 

If to the Company, to:
 

PEDEVCO Corp.
4125 Blackhawk Plaza Circle, Suite 201
Danville, CA 94506
Attention: Chief Executive Officer and General Counsel

 
With a copy to:

 
Troy & Gould PC
1801 Century Park East, 16th Floor
Los Angeles, CA 90067
Attention: Lawrence P. Schnapp, Esq.

 
If to the Holder, to his address appearing on the Company’ records.
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Any party may designate another address or person for receipt of notices hereunder by notice given to the other parties in accordance with this Section.
 

9. Supplements and Amendments; Whole Agreement . This Warrant may be amended or supplemented only by an instrument in writing signed by the parties
hereto. This Warrant contains the full understanding of the parties hereto with respect to the subject matter hereof, and there are no representations, warranties,
agreements or understandings other than expressly contained herein.
 

10. Governing Law. This Warrant shall be deemed to be a contract made under the laws of the State of California and for all purposes shall be governed by and
construed in accordance with the laws of such State applicable to contracts to be made and performed entirely within such State.
 

11. Counterparts. This Warrant may be executed in any number of counterparts and each of such counterparts shall for all purposes be deemed to be an original,
and all such counterparts shall together constitute but one and the same instrument.
 

12. Descriptive Headings. Descriptive headings of the several Sections of this Warrant are inserted for convenience only and shall not control or affect the
meaning or construction of any of the provisions hereof.
 

13. Assignability. This Warrant or any part hereof may only be hereafter assigned by the Holder to an affiliate thereof executing documents reasonably required
by the Company. Any such assignment shall be binding on the Company and shall inure to the benefit of any such assignee.
 

IN WITNESS WHEREOF, the parties hereto have executed this Warrant as of the Warrant Date set forth above.
 
 PEDEVCO CORP.  
   
 By:   
 Name:  
 Title:  
   
 HOLDER:  
   
 By:   
 Name:  
 Title:  
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NOTICE OF EXERCISE OF WARRANT

 
The undersigned hereby irrevocably elects to exercise the right, represented by the Warrant dated as of March 22, 2013, to purchase _____________ shares of

the Common Stock of PEDEVCO Corp., and (x) tenders herewith payment in accordance with the first paragraph of Section 2 of the Warrant or (y) elects to exercise the
Warrant for the purchase of _______ shares of Common Stock, pursuant to the provisions of Section 2(a) of the Warrant.
 

Please deliver the stock certificate to:
______________________________________
______________________________________
______________________________________

 
Dated: ______________________________________
  
By:______________________________________
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EXHIBIT 10.64
 
THESE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED. THEY MAY NOT BE SOLD, OFFERED FOR SALE,
PLEDGED OR HYPOTHECATED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT AS TO THE SECURITIES UNDER SAID ACT OR AN
OPINION OF COUNSEL SATISFACTORY TO THE BORROWER THAT SUCH REGISTRATION IS NOT REQUIRED.
 

AMENDED AND RESTATED
 

SECURED SUBORDINATED PROMISSORY NOTE
 

Danville, California
Effective Date: November 1, 2012

 
This AMENDED AND RESTATED SECURED SUBORDINATED PROMISSORY NOTE (this “ Note”) is made this March 25, 2013, and amends and restates in its entirety
that certain Secured Subordinated Promissory Note, dated February 14, 2013, with an effective date of November 1, 2012 (the “Effective Date”), by Pacific Energy
Development Corp., a Nevada corporation (the “Borrower”) in favor of MIE Jurassic Energy Corporation (the “ Holder”). Pursuant to the terms and conditions of this Note,
the Holder shall, from time to time and at the request of the Borrower, make cash advances to the Borrower in order to fund fees and expenses allocable to Borrower as:
 

(A) a holder of 20% of the membership interests of Condor Energy Technology LLC (“ Condor”) for the purposes of funding (i) authorizations for
expenditures (“AFEs”) approved and due and payable by Condor as a working interest owner and the operator of the Niobrara asset located in Weld and Morgan
Counties, Colorado (the “Niobrara Asset”), including with respect to the FFT2H well previously drilled and completed in Weld County, Colorado (the “ FFT2H
Well”), and future oil and gas wells to be drilled and completed by Condor in the Niobrara Asset, and (ii) funding general corporate, operational and Niobrara
Asset-related development expenses due and payable by Condor; and

 
(B) an 18.75% working interest owner in the Niobrara Asset, including with respect to the FFT2H well previously drilled and completed (previously funded

by the Holder through advances made to Condor), pursuant to AFEs approved and due and payable by the Borrower as a working interest owner in the Niobrara
Asset (any such advances made by the Holder being referred to herein as an “Advance”).

 
Borrower may also use funds advanced under this Note to apply toward Niobrara Asset-related acquisition expenses and repayment to the Holder of $432,433.00 as a
refund of a performance deposit paid by Holder to Condor which is due to Holder from the Borrower pursuant to that certain Term Assignment Evaluation Agreement,
dated November 26, 2012, entered into by and between the Holder and the Borrower.
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Upon each Advance, the parties agree that this Note shall represent the obligations of the Borrower with respect to such Advance and with respect to any Advances
previously made by the Holder and still outstanding. Each Advance shall be reflected on the Payment Schedule attached hereto pursuant to the terms hereof. The
Borrower and the Holder agree and acknowledge that this Note represents all principal and accrued interest due and payable by the Borrower to the Holder with respect
to all previous amounts advanced to Condor on behalf of the Borrower by the Holder with respect to the Niobrara Asset and general corporate and operational fees and
expenses of Condor as of the Effective Date.
 
Condor Energy Technology (“Condor”) has previously loaned to the Borrower funds as set forth on the Payment Schedule attached hereto pursuant to a promissory note
entered into between the Holder and Condor dated September 24, 2012, which promissory note is recapitalized in part hereunder pursuant to and in accordance with the
terms and conditions of that certain Condor Energy Technology LLC Intra-Company Agreement, entered into by and among the Holder, the Borrower, and Condor, dated
as of February 14, 2013.
 

1. Principal and Interest; Maturity Date . The Borrower, for value received, hereby promises to pay to the order of the Holder, in lawful money of the United States,
the principal amount set forth on the Payment Schedule attached hereto (as such Payment Schedule is adjusted from time to time pursuant to the terms hereof), together
with interest accrued on the unpaid principal of each Advance at the Agreed Interest Rate (as defined below) commencing on the date of each such Advance hereunder
and compounding annually. All principal and accrued interest remaining unpaid and outstanding as of December 31, 2013 (the “Maturity Date”) shall be due and payable
in full within ten (10) business days of such date, unless the Maturity Date is extended upon mutual written agreement by the parties. Notwithstanding the foregoing, the
entire unpaid principal amount of the Note, together with accrued and unpaid interest thereon, shall be due and payable by the Borrower to the Holder in full within ten
(10) business days upon the earlier to occur of the closing of (A) a Qualified Senior Indebtedness Transaction, or (B) a Qualified Equity Financing Transaction.
 

“Agreed Interest Rate” means the rate per annum equal to ten percentage points (10.0%).
 

“Qualified Equity Financing Transaction” means one or more investment transactions following the date hereof in which the Borrower receives gross proceeds
totaling at least $10,000,000 in exchange for equity securities of the Borrower.
 

“Qualified Senior Indebtedness” means all indebtedness of the Borrower for money borrowed from any bank or other non-affiliated financial institution or
investment group (including any indebtedness to any assignees thereof) whether now existing or hereafter arising, including, without limitation, all principal and interest
(including such interest as may accrue after the initiation of bankruptcy proceedings), and all premiums, fees and expenses owing by the Borrower to any such parties in
respect of such indebtedness, provided that the aggregate principal amount of such indebtedness must be at least $10,000,000 to qualify as “Qualified Senior
Indebtedness” (excluding amounts borrowed from the Holder or its affiliates).
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"Qualified Senior Indebtedness Transaction" shall mean one or more related transactions pursuant to which the Borrower incurs Qualified Senior Indebtedness,

excluding amounts borrowed from the Holder or its affiliates.
 

The Borrower may request Advances under this Note at any time and from time to time by delivering a written request therefor to the Holder, with such supporting
documentation that may be reasonably requested by and in a form to the reasonable satisfaction of the Holder, and the Holder shall deliver the requested Advance to the
Borrower within ten (10) business days after its receipt of the Borrower’s request. Notwithstanding anything to the contrary expressed or implied herein, any Advances
made hereunder, once repaid, may not be re-borrowed. At no time shall the outstanding principal amount of all outstanding Advances hereunder exceed US$6,500,000
(Six Million Five Hundred Thousand US dollars).
 

2. Adjustments to Note; Payment Schedule. The Payment Schedule attached hereto shall reflect, at all times while any amounts are outstanding under this Note,
the total principal amount outstanding under this Note and the amounts and dates of all Advances made under this Note. Adjustments to the Payment Schedule shall be
made as follows:
 

(a) Additional Advances. Upon the funding of each Advance, the Holder and the Borrower shall execute an “Advance Form” in substantially the form
attached hereto as Exhibit A. Each such Advance Form shall state the amount and date of the Advance, and shall include such supporting documentation that may be
reasonably requested by and in a form to the reasonable satisfaction of the Holder. Promptly after the execution of the Advance Form by both parties, the Holder shall
update the total principal amount outstanding under this Note as reflected on the Payment Schedule and sign each such adjustment, shall attach the executed Advance
Form to the Payment Schedule, and shall promptly deliver a copy of the foregoing to the Borrower.
 

(b) Prepayment Adjustment. Promptly upon the Holder’s receipt of any repayment by the Borrower of principal and interest on any Advance, the Holder
shall make the appropriate adjustment to the total principal amount outstanding under this Note on the Payment Schedule. The Holder shall sign each such payment
adjustment and attach evidence of such prepayment to the Payment Schedule. The Holder shall promptly provide the Borrower with a copy of the adjusted Payment
Schedule.
 

3. Payment Schedule Controls. At all times while any amounts are outstanding under this Note, the most recent signed and dated entries on the Payment
Schedule shall, in the absence of manifest error, be conclusive as to the outstanding balance of this Note; provided, however, that the failure by the Holder to make the
adjustments to the Payment Schedule required by Section 2 hereof with respect to any Advance or repayment shall not limit or otherwise affect the obligations of the
Borrower under this Note.
 

4. Prepayment. This Note may be repaid in whole or in part at any time without penalty or premium. For so long as any principal or accrued interest remains
outstanding under this Note, all cash distributions that Borrower receives by virtue of its membership interest in Condor shall be applied by Borrower toward repayment of
the outstanding principal and accrued interest due under this Note.
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5. Secured Obligation. Subject to Section 6 and the limitations under this Note as described in Section 7 below, Borrower hereby grants to the Holder a first

priority lien and security interest in, to and under all of the following assets of the Borrower (collectively, the “Collateral”):
 

(a) the Borrower’s ownership and working interest in the FFT2H Well, the Waves 1H Well, the Logan 2H Well, and all corresponding leasehold rights
pooled with respect to such wells; and

 
(b) the Borrower’s ownership and working interest in each future well drilled and completed in the Niobrara Asset.

 
At request of the Holder, the Borrower will join with the Holder in executing one or more financing statements pursuant to the Uniform Commercial Code (the

“Code”) in a form satisfactory to the Holder. The Borrower hereby authorizes the Holder to file a financing statement signed only by the Holder in all places where
necessary to perfect the Holder’s security interest in the Collateral in all jurisdictions where such authorization is permitted by the Code. Without limiting the foregoing the
Borrower agrees that whenever the Code requires the Borrower to sign a financing statement for filing purposes, the Borrower hereby appoints the Holder or any of the
Holder’s representatives as the Borrower’s attorney and agent, with full power of substitution, to sign or endorse the Borrower’s name on any such financing statement or
other document and authorizes the Holder to file such a financing statement in all places where necessary to perfect the Holder’s security interest in the Collateral; and
the Borrower ratifies all acts of the Holder and said representatives and agrees to hold the Holder and said representatives harmless from all acts of commission or
omission or any error of judgment or mistake of fact or law pertaining thereto. A carbon, photographic or other reproduction of this Note or of a financing statement is
sufficient as a financing statement. Upon full payment of all obligations under this Note, the Lien or charge created hereby or resulting herefrom, shall cease to exist and
the Holder shall file all termination statements requested by the Borrower necessary to accomplish this purpose.
 

6. Subordination. Notwithstanding the foregoing, the Borrower agrees, and the Holder by its acceptance hereof likewise agrees, that the Note shall be
subordinated by the Borrower to Qualified Senior Indebtedness according to the terms outlined below. The Holder agrees to enter into a subordination agreement for
Qualified Senior Indebtedness according to standard industry terms and conditions.
 

7. No Usury. This Note is hereby expressly limited so that in no event whatsoever, whether by reason of deferment or advancement of loan proceeds,
acceleration of maturity of the loan evidenced hereby, or otherwise, shall the amount paid or agreed to be paid to the Holder hereunder for the loan, use, forbearance or
detention of money exceed the maximum interest rate permitted by the laws of any applicable jurisdiction. If at any time the performance of any provision involves a
payment exceeding the limit of the price that may be validly charged for the loan, use, forbearance or detention of money under applicable law, then automatically and
retroactively, ipso facto, the obligation to be performed shall be reduced to such limit, it being the specific intent of the Borrower and the Holder hereof that all payments
under this Note are to be credited first to interest as permitted by law, but not in excess of (i) the agreed rate of interest hereunder, or (ii) that permitted by law, whichever
is the lesser, and the balance toward the reduction of principal.
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8. Attorneys’ Fees. If the indebtedness represented by this Note or any part hereof is collected in bankruptcy, receivership or other judicial proceedings or if this

Note is placed in the hands of attorneys for collection after default, the Borrower agrees to pay, in addition to the principal and interest payable hereunder, reasonable
attorneys’ fees and costs incurred by the Holder.
 

9. Successors and Assigns . The rights and obligations of the Borrower and the Holder will be binding upon and inure to the benefit of the successors, assigns,
administrators and transferees of the parties hereto.
 

10. Events of Default .
 

(a) General. If an Event of Default (as defined below) occurs, the Holder may declare the principal amount then outstanding of, and the accrued but
unpaid interest on, this Note to be immediately due and payable.
 

(b) Definition. For purposes of this Note, an “ Event of Default ” is any of the following occurrences:
 

(i) The Borrower shall fail to pay the outstanding principal and all accrued but unpaid interest under this Note on the Maturity Date;
 

(ii) If the Borrower shall (i) become insolvent or take any action which constitutes his admission of inability to pay his debts as they mature; or (b)
file a petition in bankruptcy; or
 

(iii) Any event or series of events occurs which has or is reasonably likely to have a Material Adverse Effect as reasonably determined by Holder.
 

For purposes of this Note, a “Material Adverse Effect” means any effect, change, event, occurrence, circumstance or state of facts that would reasonably
be expected to (i) be materially adverse to the business, condition (financial or otherwise), assets, liabilities, prospects or results of operations of the Borrower, or (ii)
materially adversely affect the ability of the Borrower to perform its obligations hereunder and consummate the transactions contemplated hereby in a timely manner.
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(c) Remedies on Default, etc. In case any one or more Events of Default shall occur and be continuing, the Holder may proceed to protect and enforce its

rights by an action at law, suit in equity or other appropriate proceeding, whether for the specific performance of any agreement contained herein, or for an injunction
against a violation of any of the terms hereof, or in aid of the exercise of any power granted hereby or by law or otherwise. In case of a default in the payment of any
principal of or interest on this Note, the Borrower will pay to the Holder such further amount as shall be sufficient to cover the cost and expenses of collection, including,
without limitation, reasonable attorneys’ fees, expenses and disbursements. No course of dealing and no delay on the part of the Holder in exercising any right, power or
remedy shall operate as a waiver thereof or otherwise prejudice the Holder’s rights, powers or remedies. No right, power or remedy conferred by this Note upon the
Holder shall be exclusive of any other right, power or remedy referred to herein or now or hereafter available at law, in equity, by statute or otherwise.

 
11. Waivers and Amendments. The Borrower hereby waives presentment, demand for performance, notice of non-performance, protest, notice of protest and

notice of dishonor. No delay on the part of the Holder in exercising any right hereunder shall operate as a waiver of such right or any other right. Any term of this Note
may be amended or waived only with the written consent of the Borrower and the Holder.
 

12. Governing Law. This Note is being delivered in, and shall be governed by and construed in accordance with, the laws of the State of Nevada, without regard
to conflicts of laws provisions thereof.
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IN WITNESS WHEREOF, the Borrower has executed this Secured Subordinated Promissory Note as of the date first set forth above.

 
 BORROWER

 
 
Pacific Energy Development Corp.

 

    
 By: /s/ Frank C. Ingriselli  

  Frank C. Ingriselli  
  President and  
  Chief Executive Officer  
 

 
ACCEPTED AND AGREED TO:
 
HOLDER
 
 
MIE Jurassic Energy Corp.

 

   
By: /s/ Forrest Lee Dietrich  

Name : Forrest Lee Dietrich  
Title : Chairman  
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PEDCO – MIEJ PROMISSORY NOTE

PAYMENT SCHEDULE
 

Date Amount of Advance Amount of Repayment
Adjusted Unpaid Principal Balance

of Note
Signature, Name and Title of

Holder

November 1, 2012 US$1,141,777.87
(principal - $1,113,749.06
Interest- $28,028.81)

Transfer From Condor-MIEJ
Note

US$1,141,777.87 By: /s/ Andrew S. Harper          
Name: Andrew S. Harper          
Title: CEO                                    

November 1, 2012 US$1,028,287.40
(Principal – $1,007,398.31
Interest - $20,889.09)

Debt caused by Transfer from
Condor – MIEJ Note to Condor
– PEDCO Note

US$2,170,065.27 By: /s/ Andrew S. Harper         
Name: Andrew S. Harper         
Title: CEO                                  

February 14, 2013 US$2,000,000.00 n/a US$4,170,065.27 By: /s/ Andrew S. Harper        
Name: Andrew S. Harper        
Title: CEO                                 

March 21, 2013 US$2,000,000.00 n/a US$6,170,065.27 By: /s/ Forrest Lee Dietrich    
Name: Forrest Lee Dietrich    
Title: Chairman                        

    By: __________________
Name: ________________
Title: _________________

    By: __________________
Name: ________________
Title: _________________
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EXHIBIT A
FORM OF

ADVANCE FORM
 

This Advance Form (this “Form”) is executed by MIE Jurassic Energy Corp. (the “Holder”), and Pacific Energy Development Corp. (the “Borrower”), with reference
to the following:
 

A. The Holder and the Borrower are parties to that certain Secured Subordinated Promissory Note (the “Note”) effective as of November 1, 2012, as
adjusted, modified, and amended from time to time.

 
B. The parties desire to increase the total principal amount outstanding under the Note to reflect an Advance made by the Holder to the Borrower, as set

forth below.
 

NOW, THEREFORE, for good and valuable consideration, the parties hereto agree that the total principal amount outstanding under the Note shall be
increased by $2,000,000.00, effective upon receipt by the Borrower of an Advance made by the Holder to the Borrower following the date hereof.
 

IN WITNESS WHEREOF, the parties hereto have executed this Advance Form as of the date set forth below.

 
 BORROWER

 
 
Pacific Energy Development Corp.

 

    
Date: March 21, 2013 By: /s/ Frank C. Ingriselli  

  Frank C. Ingriselli  
  President and  
  Chief Executive Officer  
    
    
 HOLDER

 
MIE Jurassic Energy Corp.

 

    
  /s/ Forrest Lee Dietrich  
  Name: Forrest Lee Dietrich  
  Title: Chairman  
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Exhibit 10.65
 

May 15, 2013

South Texas Reservoir Alliance LLC
1416-B Campbell Road, Suite 204
Houston, Texas 77055
 
Attn.: Sean Fitzgerald

 Re: Equity Compensation -- Mississippian Acquisition

Dear Sean:

This letter memorializes the further agreement by and between South Texas Reservoir Alliance LLC (“STXRA”) and Pacific Energy Development MSL LLC (“PEDCO”), a
wholly-owned subsidiary of PEDEVCO Corp. (“PEDEVCO”), regarding equity compensation due and payable to STXRA in connection with PEDCO’s acquisition of
certain interests in the Mississippian formation in southern Kansas (the “Subject Acreage”) from Berexco LLC (“Berexco”), pursuant to that certain Agreement for
Purchase of Term Assignment dated February 22, 2013, by and between Berexco and PEDCO (the “AFPOTA”).

PEDCO and STXRA previously entered into a letter agreement, dated March 25, 2013, pursuant to which PEDCO agreed to pay to STXRA a fee equal to $75.00
per net oil and gas acre in the Subject Acreage acquired by PEDCO (6,762.94 net acres) (the “Gross Commission”), payable 80% in cash and 20% in common stock of
PEDEVCO (the “Equity Commission”), with the number of shares of common stock to be issued to be calculated as follows:  (Gross Commission * 20%) / the higher of
(x) the price per share of PEDEVCO common stock issued in the IPO, or (y) $1.25.

However, STXRA and PEDCO hereby agree that the number of shares of common stock to be issued shall instead be calculated as follows:  (Gross Commission
* 20%) / the higher of (x) the closing price per share of PEDEVCO common stock on June 14, 2013, or (y) $3.75.

Regards,

/s/ Michael L. Peterson                                                            
Michael L. Peterson
Executive Vice President and Chief Financial Officer
Pacific Energy Development MSL LLC

Agreed to and Accepted:

South Texas Reservoir Alliance LLC

By:  /s/ Michael Rozenfeld                                                      

Name:  Michael Rozenfeld                                                                

Title:  Manager/VP Geosciences                                                      

Date:  May 15, 2013                                                                

EDGAR Stream is a copyright of Issuer Direct Corporation, all rights reserved.



Exhibit 21.1

List of Subsidiaries

Blast AFJ, Inc., a Delaware corporation
Pacific Energy Development Corp., a Nevada corporation
Condor Energy Technology LLC, a Nevada limited liability company
White Hawk Petroleum, LLC, a Nevada limited liability company
Pacific Energy Technology Services, LLC, a Nevada limited liability company
Pacific Energy & Rare Earth Limited, a Hong Kong company
Blackhawk Energy Limited, a British Virgin Islands company
Pacific Energy Development MSL, LLC, a Nevada limited liability company
Red Hawk Petroleum, LLC, a Nevada limited liability company
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Exhibit 23.2
 

 

 

 
TBPE REGISTERED ENGINEERING FIRM F-1580
1100 LOUISIANA    SUITE 4600          HOUSTON, TEXAS 77002-5294

 
FAX (713) 651-0849

TELEPHONE (713) 651-9191
 
 

CONSENT OF RYDER SCOTT COMPANY, L.P.

The undersigned hereby consents to the references to our firm in the form and context in which they appear in the Annual Report on Form 10-K of PEDEVCO
Corp. for the year ended December 31, 2013 (the “Annual Report”).  We hereby further consent to the inclusion in the Annual Report of our report entitled “PEDEVCO
Corp. – Estimated Future Reserves and Income Attributable to Certain Leasehold Interests – Direct Interests Only – SEC Parameters – As of December 31, 2013” and to
the inclusion of our report dated March 14, 2014 as an exhibit to the Annual Report, and to the inclusion in the Annual Report of our report entitled “PEDEVCO Corp. –
Estimated Future Reserves and Income Attributable to Certain Leasehold Interests – SEC Parameters – As of December 31, 2013” and to the inclusion of our report
dated March 6, 2014 as an exhibit to the Annual Report.

/s/ RYDER SCOTT COMPANY, L.P.

RYDER SCOTT COMPANY, L.P.
TBPE Firm Registration No. F-1580

Houston, Texas
March 31, 2014

 
 
 
 
 
 
 
 

SUITE  600,  1015  4TH  STREET, S.W. CALGARY, ALBERTA T2R 1J4 TEL (403) 262-2799 FAX (403) 262-2790
621  17TH STREET, SUITE 1550 DENVER, COLORADO 80293-1501 TEL (303) 623-9147 FAX (303) 623-4258
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EXHIBIT 31.1

CERTIFICATION PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT

    I, Frank C. Ingriselli, certify that:

1.I have reviewed this Annual Report on Form 10-K of PEDEVCO Corp.;

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

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

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

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

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

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

d.Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's fourth fiscal
quarter that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and

5.The registrant’s other certifying officer(s) 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: March 31, 2014  By:/s/ Frank C. Ingriselli  
   Frank C. Ingriselli

President and CEO and
Principal Executive Officer
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EXHIBIT 31.2

CERTIFICATION PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT

 
    I, Michael L. Peterson, certify that:
 

1.I have reviewed this Annual Report on Form 10-K of PEDEVCO Corp.;

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

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

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

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

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

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

d.Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's fourth fiscal
quarter that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and

5.The registrant's other certifying officer(s) 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: March 31, 2014

  
By:

 
/s/ Michael L. Peterson

 

   Michael L. Peterson
Chief Financial Officer and
Principal Accounting Officer
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EXHIBIT 32.1

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

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

  In connection with the Annual Report of PEDEVCO Corp. (the “Company”) on Form 10-K for the period ending December 31, 2013, (the “Report”), as filed with
the Securities and Exchange Commission on the date hereof, I, Frank C. Ingriselli, President and CEO and Principal Executive Officer of the Company, certify, pursuant
to 18 U.S.C. §1350, as adopted pursuant to §906 of the Sarbanes-Oxley Act of 2002, to the best of my knowledge, that:
 
 1.  The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
 
 2.  The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: March 31, 2014  By:/s/ Frank C. Ingriselli  
   Frank C. Ingriselli

President and CEO and
Principal Executive Officer

 

 
 

The foregoing certification is not deemed filed with the Securities and Exchange Commission for purposes of Section 18 of the Securities Exchange Act of 1934,
as amended (“Exchange Act”), and are not to be incorporated by reference into any filing of the Company under the Securities Act of 1933, as amended, or the Exchange
Act, whether made before or after the date hereof, regardless of any general incorporation language in such filing. A signed original of this written statement required by
Section 906 has been provided to the Company and will be retained by the Company and furnished to the Securities and Exchange Commission or its staff upon request.
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EXHIBIT 32.2

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

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

 In connection with the Annual Report of PEDEVCO Corp. (the “Company”) on Form 10-K for the period ending December 31, 2013, (the “Report”), as filed with the
Securities and Exchange Commission on the date hereof, I, Michael L. Peterson, Chief Financial Officer and Principal Accounting Officer of the Company, certify,
pursuant to 18 U.S.C. §1350, as adopted pursuant to §906 of the Sarbanes-Oxley Act of 2002, to the best of my knowledge, that:
 
 1.  The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
 
 2.  The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

 
Date: March 31, 2014  By:/s/ Michael L. Peterson  
   Michael L. Peterson

Chief Financial Officer and
Principal Accounting Officer

 

The foregoing certification is not deemed filed with the Securities and Exchange Commission for purposes of Section 18 of the Securities Exchange Act of 1934,
as amended (“Exchange Act”), and are not to be incorporated by reference into any filing of the Company under the Securities Act of 1933, as amended, or the Exchange
Act, whether made before or after the date hereof, regardless of any general incorporation language in such filing. A signed original of this written statement required by
Section 906 has been provided to the Company and will be retained by the Company and furnished to the Securities and Exchange Commission or its staff upon request.
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Exhibit 99.1

PEDEVCO Corp.

Estimated

Future Reserves and Income

Attributable to Certain

Leasehold Interests

Direct Interests Only

SEC Parameters

As of

December 31, 2013

/s/ Michael F. Stell  /s/ Moksh Dani
Michael F. Stell, P.E.  Moksh Dani, P.E.

TBPE License No. 56416  TBPE License No. 112777
Advising Senior Vice President  Senior Petroleum Engineer

 [SEAL]   [SEAL]
 

 RYDER SCOTT COMPANY, L.P.
TBPE Firm Registration No. F-1580

RYDER SCOTT COMPANY   PETROLEUM CONSULTANTS
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TBPE REGISTERED ENGINEERING FIRM F-1580
1100 LOUISIANA    SUITE 4600          HOUSTON, TEXAS 77002-5294

 
FAX (713) 651-0849

TELEPHONE (713) 651-9191
 
 

March 14, 2014

PEDEVCO Corp.
Dba. Pacific Energy Development
4125 Blackhawk Plaza Circle, Suite 201A
Danville, CA  94506

Gentlemen:

At your request, Ryder Scott Company, L.P. (Ryder Scott) has prepared an estimate of the proved reserves, future production, and income attributable to certain
leasehold interests of PEDEVCO Corp. dba. Pacific Energy Development (PEDEVCO) as of December 31, 2013 through direct ownership interests only and excluding
ownership through joint ventures.  The subject properties are located in the states of Colorado and Texas.  The reserves and income data were estimated based on the
definitions and disclosure guidelines of the United States Securities and Exchange Commission (SEC) contained in Title 17, Code of Federal Regulations, Modernization
of Oil and Gas Reporting, Final Rule released January 14, 2009 in the Federal Register (SEC regulations).  Our third party study, completed on March 6, 2014 and
presented herein, was prepared for public disclosure by PEDEVCO in filings made with the SEC in accordance with the disclosure requirements set forth in the SEC
regulations.

The properties evaluated by Ryder Scott represent 100 percent of the total net proved liquid hydrocarbon reserves and 100 percent of the total net proved gas
reserves of PEDEVCO’s total net direct interests as of December 31, 2013.

The estimated reserves and future net income amounts presented in this report, as of December 31, 2013, are related to hydrocarbon prices.  The hydrocarbon
prices used in the preparation of this report are based on the average prices during the 12-month period prior to the ending date of the period covered in this report,
determined as the unweighted arithmetic averages of the prices in effect on the first-day-of-the-month for each month within such period, unless prices were defined by
contractual arrangements, as required by the SEC regulations.  Actual future prices may vary significantly from the prices required by SEC regulations; therefore, volumes
of reserves actually recovered and the amounts of income actually received may differ significantly from the estimated quantities presented in this report.  The results of
this study are summarized below.

 
SUITE  600,  1015  4TH  STREET, S.W. CALGARY, ALBERTA T2R 1J4 TEL (403) 262-2799 FAX (403) 262-2790
621  17TH STREET, SUITE 1550 DENVER, COLORADO 80293-1501 TEL (303) 623-9147 FAX (303) 623-4258
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PEDEVCO Corp.
March 14, 2014
Page 2

 
SEC PARAMETERS

Estimated Net Reserves and Income Data
Certain Leasehold Interests of

PEDEVCO Corp. – Total Net Direct Interests
As of December 31, 2013

  Proved
  Developed      Total  

  Producing   Undeveloped   Proved  
Net Remaining Reserves       
  Oil/Condensate – Barrels   53,846   84,925   138,771 
  Gas – MMCF   78   176   254 
             
Income Data (M$)             
  Future Gross Revenue  $ 5,217  $ 8,083  $ 13,300 
  Deductions   2,196   7,814   10,010 
  Future Net Income (FNI)  $ 3,021  $ 269  $ 3,290 
             
  Discounted FNI @ 10%  $ 2,142  $ (629)  $ 1,513 

Liquid hydrocarbons are expressed in standard 42 gallon barrels.  All gas volumes are reported on an “as sold basis” expressed in millions of cubic feet (MMCF)
at the official temperature and pressure bases of the areas in which the gas reserves are located.  In this report, the revenues, deductions, and income data are
expressed as thousands of U.S. dollars (M$).

The estimates of the reserves, future production, and income attributable to properties in this report were prepared using the economic software package
PHDWin Petroleum Economic Evaluation Software, a copyrighted program of TRC Consultants L.C.  The program was used at the request of PEDEVCO.  Ryder Scott
has found this program to be generally acceptable, but notes that certain summaries and calculations may vary due to rounding and may not exactly match the sum of
the properties being summarized.  Furthermore, one line economic summaries may vary slightly from the more detailed cash flow projections of the same properties, also
due to rounding.  The rounding differences are not material.

The future gross revenue is after the deduction of production taxes.  The deductions incorporate the normal direct costs of operating the wells, ad valorem taxes,
recompletion costs, development costs, and certain abandonment costs net of salvage.  The future net income is before the deduction of state and federal income taxes
and general administrative overhead, and has not been adjusted for outstanding loans that may exist, nor does it include any adjustment for cash on hand or undistributed
income.  Liquid hydrocarbon reserves account for approximately 90 percent and gas reserves account for the remaining 10 percent of total future gross revenue from
proved reserves.

The discounted future net income shown above was calculated using a discount rate of 10 percent per annum compounded monthly.  Future net income was
discounted at four other discount rates which were also compounded monthly.  These results are shown in summary form as follows.
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   Discounted Future Net Income (M$)  
   As of December 31, 2013  

Discount Rate   Total  
Percent   Proved  

     
  5  $ 2,202 
  15  $ 1,074 
  20  $ 793 
  25  $ 615 

The results shown above are presented for your information and should not be construed as our estimate of fair market value.

Reserves Included in This Report

The proved reserves included herein conform to the definition as set forth in the Securities and Exchange Commission’s Regulations Part 210.4-10(a).  An
abridged version of the SEC reserves definitions from 210.4-10(a) entitled “Petroleum Reserves Definitions” is included as an attachment to this report.

The various proved reserve status categories are defined under the attachment entitled “Petroleum Reserves Status Definitions and Guidelines” in this report.

No attempt was made to quantify or otherwise account for any accumulated gas production imbalances that may exist.  The proved  gas volumes presented
herein do not include volumes of gas consumed in operations as reserves.

Reserves are “estimated remaining quantities of oil and gas and related substances anticipated to be economically producible, as of a given date, by application of
development projects to known accumulations.”  All reserve estimates involve an assessment of the uncertainty relating the likelihood that the actual remaining quantities
recovered will be greater or less than the estimated quantities determined as of the date the estimate is made.  The uncertainty depends chiefly on the amount of reliable
geologic and engineering data available at the time of the estimate and the interpretation of these data.  The relative degree of uncertainty may be conveyed by placing
reserves into one of two principal classifications, either proved or unproved.  Unproved reserves are less certain to be recovered than proved reserves, and may be
further sub-classified as probable and possible reserves to denote progressively increasing uncertainty in their recoverability.  At PEDEVCO’s request, this report
addresses only the proved reserves attributable to the properties evaluated herein.

Proved oil and gas reserves are “those quantities of oil and gas which, by analysis of geoscience and engineering data, can be estimated with reasonable
certainty to be economically producible from a given date forward.”  The proved reserves included herein were estimated using deterministic methods.  The SEC has
defined reasonable certainty for proved reserves, when based on deterministic methods, as a “high degree of confidence that the quantities will be recovered.”

Proved reserve estimates will generally be revised only as additional geologic or engineering data become available or as economic conditions change.  For
proved reserves, the SEC states that “as changes due to increased availability of geoscience (geological, geophysical, and geochemical), engineering, and economic
data are made to the estimated ultimate recovery (EUR) with time, reasonably certain EUR is much more likely to increase or remain constant than to
decrease.”  Moreover, estimates of proved reserves may be revised as a result of future operations, effects of regulation by governmental agencies or geopolitical or
economic risks.  Therefore, the proved reserves included in this report are estimates only and should not be construed as being exact quantities, and if recovered, the
revenues therefrom, and the actual costs related thereto, could be more or less than the estimated amounts.
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PEDEVCO’s operations may be subject to various levels of governmental controls and regulations.  These controls and regulations may include, but may not be

limited to, matters relating to land tenure and leasing, the legal rights to produce hydrocarbons, drilling and production practices, environmental protection, marketing and
pricing policies, royalties, various taxes and levies including income tax and are subject to change from time to time.  Such changes in governmental regulations and
policies may cause volumes of proved reserves actually recovered and amounts of proved income actually received to differ significantly from the estimated quantities.

The estimates of proved reserves presented herein were based upon a detailed study of the properties in which PEDEVCO owns an interest; however, we have
not made any field examination of the properties.  No consideration was given in this report to potential environmental liabilities that may exist nor were any costs included
for potential liabilities to restore and clean up damages, if any, caused by past operating practices.

Estimates of Reserves

The estimation of reserves involves two distinct determinations.  The first determination results in the estimation of the quantities of recoverable oil and gas and
the second determination results in the estimation of the uncertainty associated with those estimated quantities in accordance with the definitions set forth by the
Securities and Exchange Commission’s Regulations Part 210.4-10(a).  The process of estimating the quantities of recoverable oil and gas reserves relies on the use of
certain generally accepted analytical procedures.  These analytical procedures fall into three broad categories or methods: (1) performance-based methods; (2)
volumetric-based methods; and (3) analogy.  These methods may be used singularly or in combination by the reserve evaluator in the process of estimating the
quantities of reserves.  Reserve evaluators must select the method or combination of methods which in their professional judgment is most appropriate given the nature
and amount of reliable geoscience and engineering data available at the time of the estimate, the established or anticipated performance characteristics of the reservoir
being evaluated, and the stage of development or producing maturity of the property.

In many cases, the analysis of the available geoscience and engineering data and the subsequent interpretation of this data may indicate a range of possible
outcomes in an estimate, irrespective of the method selected by the evaluator.  When a range in the quantity of reserves is identified, the evaluator must determine the
uncertainty associated with the incremental quantities of the reserves.  If the reserve quantities are estimated using the deterministic incremental approach, the
uncertainty for each discrete incremental quantity of the reserves is addressed by the reserve category assigned by the evaluator.  Therefore, it is the categorization of
reserve quantities as proved, probable and/or possible that addresses the inherent uncertainty in the estimated quantities reported.  For proved reserves, uncertainty is
defined by the SEC as reasonable certainty wherein the “quantities actually recovered are much more likely than not to be achieved.”  The SEC states that “probable
reserves are those additional reserves that are less certain to be recovered than proved reserves but which, together with proved reserves, are as likely as not to be
recovered.”  The SEC states that “possible reserves are those additional reserves that are less certain to be recovered than probable reserves and the total quantities
ultimately recovered from a project have a low probability of exceeding proved plus probable plus possible reserves.”  All quantities of reserves within the same reserve
category must meet the SEC definitions as noted above.
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Estimates of reserves quantities and their associated reserve categories may be revised in the future as additional geoscience or engineering data become

available.  Furthermore, estimates of reserves quantities and their associated reserve categories may also be revised due to other factors such as changes in economic
conditions, results of future operations, effects of regulation by governmental agencies or geopolitical or economic risks as previously noted herein.

The proved reserves for the properties included herein were estimated by performance methods and analogy .  All of the proved producing reserves attributable to
producing wells and/or reservoirs were estimated by performance methods.  These performance methods, such as decline curve analysis, utilized extrapolations of
historical production and pressure data available through December 2013 in those cases where such data were considered to be definitive.  The data utilized in this
analysis were furnished to Ryder Scott by PEDEVCO or obtained from public data sources and were considered sufficient for the purpose thereof.

All of the proved undeveloped reserves included herein were estimated by analogy.  The data utilized from the  analogues as well as well and seismic data
incorporated into our analysis were considered sufficient for the purpose thereof.

To estimate economically recoverable proved oil and gas reserves and related future net cash flows, we consider many factors and assumptions including, but
not limited to, the use of reservoir parameters derived from geological, geophysical and engineering data that cannot be measured directly, economic criteria based on
current costs and SEC pricing requirements, and forecasts of future production rates.  Under the SEC regulations 210.4-10(a)(22)(v) and (26), proved reserves must be
anticipated to be economically producible from a given date forward based on existing economic conditions including the prices and costs at which economic producibility
from a reservoir is to be determined.  While it may reasonably be anticipated that the future prices received for the sale of production and the operating costs and other
costs relating to such production may increase or decrease from those under existing economic conditions, such changes were, in accordance with rules adopted by the
SEC, omitted from consideration in making this evaluation.

PEDEVCO has informed us that they have furnished us all of the material accounts, records, geological and engineering data, and reports and other data
required for this investigation.  In preparing our forecast of future proved production and income, we have relied upon data furnished by PEDEVCO with respect to
property interests owned, production and well tests from examined wells, normal direct costs of operating the wells or leases, other costs such as transportation and/or
processing fees, ad valorem and production taxes, recompletion and development costs, abandonment costs after salvage, product prices based on the SEC regulations,
adjustments or differentials to product prices, geological structural and isochore maps, well logs, core analyses, and pressure measurements.  Ryder Scott reviewed
such factual data for its reasonableness; however, we have not conducted an independent verification of the data furnished by PEDEVCO.  We consider the factual data
used in this report appropriate and sufficient for the purpose of preparing the estimates of reserves and future net revenues herein.

In summary, we consider the assumptions, data, methods and analytical procedures used in this report appropriate for the purpose hereof, and we have used all
such methods and procedures that we consider necessary and appropriate to prepare the estimates of reserves herein.  The proved reserves included herein were
determined in conformance with the United States Securities and Exchange Commission (SEC) Modernization of Oil and Gas Reporting; Final Rule, including all
references to Regulation S-X and Regulation S-K, referred to herein collectively as the “SEC Regulations.”  In our opinion, the proved reserves presented in this report
comply with the definitions, guidelines and disclosure requirements as required by the SEC regulations.
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Future Production Rates

For wells currently on production, our forecasts of future production rates are based on historical performance data.  If no production decline trend has been
established, future production rates were held constant, or adjusted for the effects of curtailment where appropriate, until a decline in ability to produce was
anticipated.  An estimated rate of decline was then applied to depletion of the reserves.  If a decline trend has been established, this trend was used as the basis for
estimating future production rates.

Test data and other related information were used to estimate the anticipated initial production rates for those wells or locations that are not currently
producing.  For reserves not yet on production, sales were estimated to commence at an anticipated date furnished by PEDEVCO.  Wells or locations that are not
currently producing may start producing earlier or later than anticipated in our estimates due to unforeseen factors causing a change in the timing to initiate
production.  Such factors may include delays due to weather, the availability of rigs, the sequence of drilling, completing and/or recompleting wells and/or constraints set
by regulatory bodies.

The future production rates from wells currently on production or wells or locations that are not currently producing may be more or less than estimated because
of changes including, but not limited to, reservoir performance, operating conditions related to surface facilities, compression and artificial lift, pipeline capacity and/or
operating conditions, producing market demand and/or allowables or other constraints set by regulatory bodies.

Hydrocarbon Prices

The hydrocarbon prices used herein are based on SEC price parameters using the average prices during the 12-month period prior to the ending date of the
period covered in this report, determined as the unweighted arithmetic averages of the prices in effect on the first-day-of-the-month for each month within such period,
unless prices were defined by contractual arrangements.  For hydrocarbon products sold under contract, the contract prices, including fixed and determinable escalations,
exclusive of inflation adjustments, were used until expiration of the contract.  Upon contract expiration, the prices were adjusted to the 12-month unweighted arithmetic
average as previously described.

PEDEVCO furnished us with the above mentioned average prices in effect on December 31, 2013.  These initial SEC hydrocarbon prices were determined using
the 12-month average first-day-of-the-month benchmark prices appropriate to the geographic area where the hydrocarbons are sold.  These benchmark prices are prior to
the adjustments for differentials as described herein.  The table below summarizes the “benchmark prices” and “price reference” used for the geographic area included in
the report.  In certain geographic areas, the price reference and benchmark prices may be defined by contractual arrangements.

The product prices that were actually used to determine the future gross revenue for each property reflect adjustments to the benchmark prices for gravity, quality,
local conditions, gathering and transportation fees and/or distance from market, referred to herein as “differentials.”  The differentials used in the preparation of this report
were furnished to us by PEDEVCO.  The differentials furnished by PEDEVCO were reviewed by us for their reasonableness using information furnished by PEDEVCO for
this purpose.

In addition, the table below summarizes the net volume weighted benchmark prices adjusted for differentials and referred to herein as the “average realized
prices.”  The average realized prices shown in the table below were determined from the total future gross revenue before production taxes and the total net reserves for
the geographic area and presented in accordance with SEC disclosure requirements for each of the geographic areas included in the report.
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Geographic Area Product
Price

Reference

Average
Benchmark

Prices
Average Realized

Prices
North America     
    United States Oil/Condensate WTI Cushing $96.78/Bbl $90.37/Bbl
 Gas Henry Hub $3.67/MMBTU $5.71/MCF
 

The effects of derivative instruments designated as price hedges of oil and gas quantities are not reflected in our individual property evaluations.

Costs

Operating costs for the leases and wells in this report were furnished by PEDEVCO and are based on the operating expense reports of PEDEVCO and include
only those costs directly applicable to the leases or wells.  The operating costs include a portion of general and administrative costs allocated directly to the leases and
wells.  The operating costs furnished to us were accepted as factual data and reviewed by us for their reasonableness; however, we have not conducted an independent
verification of the operating cost data used by PEDEVCO.  No deduction was made for loan repayments, interest expenses, or exploration and development prepayments
that were not charged directly to the leases or wells.

Development costs were furnished to us by PEDEVCO and are based on authorizations for expenditure for the proposed work or actual costs for similar
projects.  The development costs furnished by PEDEVCO were reviewed by us for their reasonableness using information furnished by PEDEVCO for this purpose.  The
estimated net cost of abandonment after salvage was included for properties where abandonment costs net of salvage were significant.  The estimates of the net
abandonment costs furnished by PEDEVCO were accepted without independent verification.

The proved developed non-producing and undeveloped reserves in this report have been incorporated herein in accordance with PEDEVCO’s plans to develop
these reserves as of December 31, 2013.  The implementation of PEDEVCO’s development plans as presented to us and incorporated herein is subject to the approval
process adopted by PEDEVCO’s management.  As the result of our inquiries during the course of preparing this report, PEDEVCO has informed us that the development
activities included herein have been subjected to and received the internal approvals required by PEDEVCO’s management at the appropriate local, regional and/or
corporate level.  In addition to the internal approvals as noted, certain development activities may still be subject to specific partner AFE processes, Joint Operating
Agreement (JOA) requirements or other administrative approvals external to PEDEVCO.  Additionally, PEDEVCO has informed us that they are not aware of any legal,
regulatory, political or economic obstacles that would significantly alter their plans.

Current costs used by PEDEVCO were held constant throughout the life of the properties.
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Standards of Independence and Professional Qualification

Ryder Scott is an independent petroleum engineering consulting firm that has been providing petroleum consulting services throughout the world for over
seventy-five years.  Ryder Scott is employee-owned and maintains offices in Houston, Texas; Denver, Colorado; and Calgary, Alberta, Canada.  We have over eighty
engineers and geoscientists on our permanent staff.  By virtue of the size of our firm and the large number of clients for which we provide services, no single client or job
represents a material portion of our annual revenue.  We do not serve as officers or directors of any privately-owned or publicly-traded oil and gas company and are
separate and independent from the operating and investment decision-making process of our clients.  This allows us to bring the highest level of independence and
objectivity to each engagement for our services.

Ryder Scott actively participates in industry-related professional societies and organizes an annual public forum focused on the subject of reserves evaluations
and SEC regulations.  Many of our staff have authored or co-authored technical papers on the subject of reserves related topics.  We encourage our staff to maintain and
enhance their professional skills by actively participating in ongoing continuing education.

Prior to becoming an officer of the Company, Ryder Scott requires that staff engineers and geoscientists have received professional accreditation in the form of a
registered or certified professional engineer’s license or a registered or certified professional geoscientist’s license, or the equivalent thereof, from an appropriate
governmental authority or a recognized self-regulating professional organization.

We are independent petroleum engineers with respect to PEDEVCO .  Neither we nor any of our employees have any interest in the subject properties and
neither the employment to do this work nor the compensation is contingent on our estimates of reserves for the properties which were reviewed.

The results of this study, presented herein, are based on technical analysis conducted by teams of geoscientists and engineers from Ryder Scott.  The
professional qualifications of the undersigned, the technical person primarily responsible for overseeing, reviewing and approving the evaluation of the reserves
information discussed in this report, are included as an attachment to this letter.

Terms of Usage

The results of our third party study, presented in report form herein, were prepared in accordance with the disclosure requirements set forth in the SEC
regulations and intended for public disclosure as an exhibit in filings made with the SEC by PEDEVCO.

PEDEVCO makes periodic filings on Form 10-K with the SEC under the 1934 Exchange Act.  Furthermore, PEDEVCO has certain registration statements filed
with the SEC under the 1933 Securities Act into which any subsequently filed Form 10-K is incorporated by reference.  We have consented to the incorporation by
reference in the registration statements on Form S-8 of PEDEVCO of the references to our name as well as to the references to our third party report for PEDEVCO,
which appears in the December 31, 2013 annual report on Form 10-K of PEDEVCO.  Our written consent for such use is included as a separate exhibit to the filings
made with the SEC by PEDEVCO.

We have provided PEDEVCO with a digital version of the original signed copy of this report letter.  In the event there are any differences between the digital
version included in filings made by PEDEVCO and the original signed report letter, the original signed report letter shall control and supersede the digital version.
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The data and work papers used in the preparation of this report are available for examination by authorized parties in our offices.  Please contact us if we can be

of further service.
 

 Very truly yours,  
   
 RYDER SCOTT COMPANY, L.P.  
 TBPE Firm Registration No. F-1580  
   
 /s/ Michael F. Stell  

   

   
 Michael F. Stell, P.E.  
 TBPE License No. 56416  
 Advising Senior Vice President  [SEAL]
 
 /s/ Moksh Dani  
   
   
 Moksh Dani, P.E.  
 TBPE License No. 112777  
 Senior Petroleum Engineer  

    [SEAL]
   
 MFS-MD (DCR)/pl

RYDER SCOTT COMPANY   PETROLEUM CONSULTANTS
 

 



 

Professional Qualifications of Primary Technical Person

The conclusions presented in this report are the result of technical analysis conducted by teams of geoscientists and engineers from Ryder Scott Company, L.P.  Mr.
Michael F. Stell was the primary technical person responsible for overseeing the estimate of the reserves, future production and income.

Mr. Stell, an employee of Ryder Scott Company L.P. (Ryder Scott) since 1992, is an Advising Senior Vice President and is responsible for coordinating and supervising
staff and consulting engineers of the company in ongoing reservoir evaluation studies worldwide.  Before joining Ryder Scott, Mr. Stell served in a number of engineering
positions with Shell Oil Company and Landmark Concurrent Solutions.  For more information regarding Mr. Stell’s geographic and job specific experience, please refer to
the Ryder Scott Company website at www.ryderscott.com/Experience/Employees.

Mr. Stell earned a Bachelor of Science degree in Chemical Engineering from Purdue University in 1979 and a Master of Science Degree in Chemical Engineering from
the University of California, Berkeley, in 1981.  He is a licensed Professional Engineer in the State of Texas.  He is also a member of the Society of Petroleum Engineers
and the Society of Petroleum Evaluation Engineers.

In addition to gaining experience and competency through prior work experience, the Texas Board of Professional Engineers requires a minimum of fifteen hours of
continuing education annually, including at least one hour in the area of professional ethics, which Mr. Stell fulfills.  As part of his 2009 continuing education hours, Mr.
Stell attended an internally presented 13 hours of formalized training as well as a day-long public forum relating to the definitions and disclosure guidelines contained in
the United States Securities and Exchange Commission Title 17, Code of Federal Regulations, Modernization of Oil and Gas Reporting, Final Rule released January 14,
2009 in the Federal Register.  Mr. Stell attended an additional 15 hours of formalized in-house training as well as an additional five hours of formalized external training
during 2009 covering such topics as the SPE/WPC/AAPG/SPEE Petroleum Resources Management System, reservoir engineering, geoscience and petroleum
economics evaluation methods, procedures and software and ethics for consultants.  As part of his 2010 continuing education hours, Mr. Stell attended an internally
presented six hours of formalized training and ten hours of formalized external training covering such topics as updates concerning the implementation of the latest SEC
oil and gas reporting requirements, reserve reconciliation processes, overviews of the various productive basins of North America, evaluations of resource play reserves,
evaluation of enhanced oil recovery reserves, and ethics training.  For each year starting 2011 through 2013, as of the date of this report, Mr. Stell has 20 hours of
continuing education hours relating to reserves, reserve evaluations, and ethics.

Based on his educational background, professional training and over 30 years of practical experience in the estimation and evaluation of petroleum reserves, Mr. Stell
has attained the professional qualifications for a Reserves Estimator and Reserves Auditor set forth in Article III of the “Standards Pertaining to the Estimating and
Auditing of Oil and Gas Reserves Information” promulgated by the Society of Petroleum Engineers as of February 19, 2007.
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PETROLEUM RESERVES DEFINITIONS

As Adapted From:
RULE 4-10(a) of REGULATION S-X PART 210

UNITED STATES SECURITIES AND EXCHANGE COMMISSION (SEC)

PREAMBLE

On January 14, 2009, the United States Securities and Exchange Commission (SEC) published the “Modernization of Oil and Gas Reporting; Final Rule” in the
Federal Register of National Archives and Records Administration (NARA).  The “Modernization of Oil and Gas Reporting; Final Rule” includes revisions and additions to
the definition section in Rule 4-10 of Regulation S-X, revisions and additions to the oil and gas reporting requirements in Regulation S-K, and amends and codifies
Industry Guide 2 in Regulation S-K.  The “Modernization of Oil and Gas Reporting; Final Rule”, including all references to Regulation S-X and Regulation S-K, shall be
referred to herein collectively as the “SEC regulations”.  The SEC regulations take effect for all filings made with the United States Securities and Exchange Commission
as of December 31, 2009, or after January 1, 2010.  Reference should be made to the full text under Title 17, Code of Federal Regulations, Regulation S-X Part 210,
Rule 4-10(a) for the complete definitions (direct passages excerpted in part or wholly from the aforementioned SEC document are denoted in italics herein).

Reserves are estimated remaining quantities of oil and gas and related substances anticipated to be economically producible, as of a given date, by application of
development projects to known accumulations.  All reserve estimates involve an assessment of the uncertainty relating the likelihood that the actual remaining quantities
recovered will be greater or less than the estimated quantities determined as of the date the estimate is made.  The uncertainty depends chiefly on the amount of reliable
geologic and engineering data available at the time of the estimate and the interpretation of these data.  The relative degree of uncertainty may be conveyed by placing
reserves into one of two principal classifications, either proved or unproved.  Unproved reserves are less certain to be recovered than proved reserves and may be further
sub-classified as probable and possible reserves to denote progressively increasing uncertainty in their recoverability.  Under the SEC regulations as of December 31,
2009, or after January 1, 2010, a company may optionally disclose estimated quantities of probable or possible oil and gas reserves in documents publicly filed with the
SEC.  The SEC regulations continue to prohibit disclosure of estimates of oil and gas resources other than reserves and any estimated values of such resources in any
document publicly filed with the SEC unless such information is required to be disclosed in the document by foreign or state law as noted in §229.1202 Instruction to Item
1202.

Reserves estimates will generally be revised only as additional geologic or engineering data become available or as economic conditions change.

Reserves may be attributed to either natural energy or improved recovery methods.  Improved recovery methods include all methods for supplementing natural
energy or altering natural forces in the reservoir to increase ultimate recovery.  Examples of such methods are pressure maintenance, natural gas cycling, waterflooding,
thermal methods, chemical flooding, and the use of miscible and immiscible displacement fluids.  Other improved recovery methods may be developed in the future as
petroleum technology continues to evolve.

Reserves may be attributed to either conventional or unconventional petroleum accumulations.  Petroleum accumulations are considered as either conventional
or unconventional based on the nature of their in-place characteristics, extraction method applied, or degree of processing prior to sale.  Examples of unconventional
petroleum accumulations include coalbed or coalseam methane (CBM/CSM), basin-centered gas, shale gas, gas hydrates, natural bitumen and oil shale
deposits.  These unconventional accumulations may require specialized extraction technology and/or significant processing prior to sale.
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Reserves do not include quantities of petroleum being held in inventory.

Because of the differences in uncertainty, caution should be exercised when aggregating quantities of petroleum from different reserves categories.

RESERVES (SEC DEFINITIONS)

Securities and Exchange Commission Regulation S-X §210.4-10(a)(26) defines reserves as follows:

Reserves.  Reserves are estimated remaining quantities of oil and gas and related substances anticipated to be economically producible, as of a given date, by
application of development projects to known accumulations.  In addition, there must exist, or there must be a reasonable expectation that there will exist, the legal right
to produce or a revenue interest in the production, installed means of delivering oil and gas or related substances to market, and all permits and financing required to
implement the project.

Note to paragraph (a)(26): Reserves should not be assigned to adjacent reservoirs isolated by major, potentially sealing, faults until those reservoirs are penetrated and
evaluated as economically producible.  Reserves should not be assigned to areas that are clearly separated from a known accumulation by a non-productive reservoir
(i.e., absence of reservoir, structurally low reservoir, or negative test results).  Such areas may contain prospective resources ( i.e., potentially recoverable resources from
undiscovered accumulations).

PROVED RESERVES (SEC DEFINITIONS)

Securities and Exchange Commission Regulation S-X §210.4-10(a)(22) defines proved oil and gas reserves as follows:

Proved oil and gas reserves.  Proved oil and gas reserves are those quantities of oil and gas, which, by analysis of geoscience and engineering data, can be estimated
with reasonable certainty to be economically producible—from a given date forward, from known reservoirs, and under existing economic conditions, operating methods,
and government regulations—prior to the time at which contracts providing the right to operate expire, unless evidence indicates that renewal is reasonably certain,
regardless of whether deterministic or probabilistic methods are used for the estimation. The project to extract the hydrocarbons must have commenced or the operator
must be reasonably certain that it will commence the project within a reasonable time.

(i) The area of the reservoir considered as proved includes:

(A) The area identified by drilling and limited by fluid contacts, if any, and

(B) Adjacent undrilled portions of the reservoir that can, with reasonable certainty, be judged to be continuous with it and to contain economically
producible oil or gas on the basis of available geoscience and engineering data.

RYDER SCOTT COMPANY   PETROLEUM CONSULTANTS
 

 



 

PETROLEUM RESERVES DEFINITIONS
Page 3
 
PROVED RESERVES (SEC DEFINITIONS) CONTINUED

(ii) In the absence of data on fluid contacts, proved quantities in a reservoir are limited by the lowest known hydrocarbons (LKH) as seen in a well penetration
unless geoscience, engineering, or performance data and reliable technology establishes a lower contact with reasonable certainty. 
(iii) Where direct observation from well penetrations has defined a highest known oil (HKO) elevation and the potential exists for an associated gas cap, proved oil
reserves may be assigned in the structurally higher portions of the reservoir only if geoscience, engineering, or performance data and reliable technology
establish the higher contact with reasonable certainty.

(iv) Reserves which can be produced economically through application of improved recovery techniques (including, but not limited to, fluid injection) are included
in the proved classification when:

(A) Successful testing by a pilot project in an area of the reservoir with properties no more favorable than in the reservoir as a whole, the operation of an
installed program in the reservoir or an analogous reservoir, or other evidence using reliable technology establishes the reasonable certainty of the
engineering analysis on which the project or program was based; and

(B) The project has been approved for development by all necessary parties and entities, including governmental entities.

(v) Existing economic conditions include prices and costs at which economic producibility from a reservoir is to be determined. The price shall be the average
price during the 12-month period prior to the ending date of the period covered by the report, determined as an unweighted arithmetic average of the first-day-of-
the-month price for each month within such period, unless prices are defined by contractual arrangements, excluding escalations based upon future conditions.
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PETROLEUM RESERVES STATUS DEFINITIONS AND GUIDELINES

As Adapted From:
RULE 4-10(a) of REGULATION S-X PART 210

UNITED STATES SECURITIES AND EXCHANGE COMMISSION (SEC)

and

 
PETROLEUM RESOURCES MANAGEMENT SYSTEM (SPE-PRMS)

Sponsored and Approved by:
SOCIETY OF PETROLEUM ENGINEERS (SPE)

WORLD PETROLEUM COUNCIL (WPC)
AMERICAN ASSOCIATION OF PETROLEUM GEOLOGISTS (AAPG)

SOCIETY OF PETROLEUM EVALUATION ENGINEERS (SPEE)

Reserves status categories define the development and producing status of wells and reservoirs.  Reference should be made to Title 17, Code of Federal
Regulations, Regulation S-X Part 210, Rule 4-10(a) and the SPE-PRMS as the following reserves status definitions are based on excerpts from the original documents
(direct passages excerpted from the aforementioned SEC and SPE-PRMS documents are denoted in italics herein).

DEVELOPED RESERVES (SEC DEFINITIONS)

Securities and Exchange Commission Regulation S-X §210.4-10(a)(6) defines developed oil and gas reserves as follows:

Developed oil and gas reserves are reserves of any category that can be expected to be recovered:

(i) Through existing wells with existing equipment and operating methods or in which the cost of the required equipment is relatively minor compared to
the cost of a new well; and

(ii) Through installed extraction equipment and infrastructure operational at the time of the reserves estimate if the extraction is by means not involving a
well.

Developed Producing (SPE-PRMS Definitions)

While not a requirement for disclosure under the SEC regulations, developed oil and gas reserves may be further sub-classified according to the guidance
contained in the SPE-PRMS as Producing or Non-Producing.

Developed Producing Reserves
Developed Producing Reserves are expected to be recovered from completion intervals that are open and producing at the time of the estimate.

Improved recovery reserves are considered producing only after the improved recovery project is in operation.
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                 Developed Non-Producing

Developed Non-Producing Reserves include shut-in and behind-pipe reserves. 
 
Shut-In
Shut-in Reserves are expected to be recovered from:

(1)  completion intervals which are open at the time of the estimate, but which have not  started producing;
(2)  wells which were shut-in for market conditions or pipeline connections; or
(3)  wells not capable of production for mechanical reasons.

Behind-Pipe
Behind-pipe Reserves are expected to be recovered from zones in existing wells, which will require additional completion work or future re-completion prior to
start of production.

In all cases, production can be initiated or restored with relatively low expenditure compared to the cost of drilling a new well.

UNDEVELOPED RESERVES (SEC DEFINITIONS)

Securities and Exchange Commission Regulation S-X §210.4-10(a)(31) defines undeveloped oil and gas reserves as follows:

Undeveloped oil and gas reserves are reserves of any category that are expected to be recovered from new wells on undrilled acreage, or from existing wells
where a relatively major expenditure is required for recompletion.

   
(i)  Reserves on undrilled acreage shall be limited to those directly offsetting development spacing areas that are reasonably certain of production when
drilled, unless evidence using reliable technology exists that establishes reasonable certainty of economic producibility at greater distances.
 
(ii) Undrilled locations can be classified as having undeveloped reserves only if a development plan has been adopted indicating that they are scheduled
to be drilled within five years, unless the specific circumstances, justify a longer time.

(iii) Under no circumstances shall estimates for undeveloped reserves be attributable to any acreage for which an application of fluid injection or other
improved recovery technique is contemplated, unless such techniques have been proved effective by actual projects in the same reservoir or an
analogous reservoir, as defined in paragraph (a)(2) of this section, or by other evidence using reliable technology establishing reasonable certainty.
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 TBPE REGISTERED ENGINEERING FIRM F-1580 FAX (713) 651-0849
 1100 LOUISIANA STREET   SUITE 4600 HOUSTON, TEXAS 77002-5294 TELEPHONE (713) 651-9191

March 6, 2014
 
PEDEVCO Corp.
Dba. Pacific Energy Development
4125 Blackhawk Plaza Circle, Suite 201A
Danville, CA  94506

Gentlemen:

At your request, Ryder Scott Company, L.P. (Ryder Scott) has prepared an estimate of the proved reserves, future production, and income attributable to certain
leasehold interests of PEDEVCO Corp dba. Pacific Energy Development (PEDEVCO) as of December 31, 2013 either through direct ownership or indirectly through
subsidiaries and joint ventures.  The subject properties are located in the states of Colorado and Texas.  The reserves and income data were estimated based on the
definitions and disclosure guidelines of the United States Securities and Exchange Commission (SEC) contained in Title 17, Code of Federal Regulations, Modernization
of Oil and Gas Reporting, Final Rule released January 14, 2009 in the Federal Register (SEC regulations).  Our third party study, completed on February 28, 2014 and
presented herein, was prepared for public disclosure by PEDEVCO in filings made with the SEC in accordance with the disclosure requirements set forth in the SEC
regulations.

The properties evaluated by Ryder Scott represent 100 percent of the total net proved liquid hydrocarbon reserves and 100 percent of the total net proved gas
reserves of PEDEVCO as of December 31, 2013.

The estimated reserves and future net income amounts presented in this report, as of December 31, 2013, are related to hydrocarbon prices.  The hydrocarbon
prices used in the preparation of this report are based on the average prices during the 12-month period prior to the ending date of the period covered in this report,
determined as the unweighted arithmetic averages of the prices in effect on the first-day-of-the-month for each month within such period, unless prices were defined by
contractual arrangements, as required by the SEC regulations.  Actual future prices may vary significantly from the prices required by SEC regulations; therefore, volumes
of reserves actually recovered and the amounts of income actually received may differ significantly from the estimated quantities presented in this report.  The results of
this study are summarized below.
 

SUITE  600,  1015  4TH  STREET, S.W. CALGARY, ALBERTA T2R 1J4 TEL (403) 262-2799 FAX (403) 262-2790
621  17TH STREET, SUITE 1550 DENVER, COLORADO 80293-1501 TEL (303) 623-9147 FAX (303) 623-4258

 
 



 

 
SEC PARAMETERS

Estimated Net Reserves and Income Data
Certain Leasehold Interests of

PEDEVCO Corp
 

As of December 31, 2013

  Proved  
  Developed      Total  

  Producing   Undeveloped   Proved  
Net Remaining Reserves          
  Oil/Condensate – Barrels   89,311   303,729   393,040 
  Gas – MMCF   151   631   782 
             
Income Data (M$)             
  Future Gross Revenue  $ 8,592  $ 28,908  $ 37,500 
  Deductions   3,555    27,612   31,167 
  Future Net Income (FNI)  $ 5,037  $ 1,296  $ 6,333 
             
  Discounted FNI @ 10%  $ 3,686  $ (2,086)  $ 1,600 
 

Liquid hydrocarbons are expressed in standard 42 gallon barrels.  All gas volumes are reported on an “as sold basis” expressed in millions of cubic feet (MMCF)
at the official temperature and pressure bases of the areas in which the gas reserves are located.  In this report, the revenues, deductions, and income data are
expressed as thousands of U.S. dollars (M$).

The estimates of the reserves, future production, and income attributable to properties in this report were prepared using the economic software package
PHDWin Petroleum Economic Evaluation Software, a copyrighted program of TRC Consultants L.C.  The program was used at the request of PEDEVCO.  Ryder Scott
has found this program to be generally acceptable, but notes that certain summaries and calculations may vary due to rounding and may not exactly match the sum of
the properties being summarized.  Furthermore, one line economic summaries may vary slightly from the more detailed cash flow projections of the same properties, also
due to rounding.  The rounding differences are not material.

The future gross revenue is after the deduction of production taxes.  The deductions incorporate the normal direct costs of operating the wells, ad valorem taxes,
recompletion costs, development costs, and certain abandonment costs net of salvage.  The future net income is before the deduction of state and federal income taxes
and general administrative overhead, and has not been adjusted for outstanding loans that may exist, nor does it include any adjustment for cash on hand or undistributed
income.  Liquid hydrocarbon reserves account for approximately 89 percent and gas reserves account for the remaining 11 percent of total future gross revenue from
proved reserves.

The discounted future net income shown above was calculated using a discount rate of 10 percent per annum compounded monthly.  Future net income was
discounted at four other discount rates which were also compounded monthly.  These results are shown in summary form as follows.
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Discounted Future Net

Income (M$)  

   
As of December 31,

2013  
Discount Rate   Total  

Percent   Proved  
     
 5  $ 3,400 
 15  $ 506 
 20  $ (146)
 25  $ (515)

 
The results shown above are presented for your information and should not be construed as our estimate of fair market value.

Reserves Included in This Report

The proved reserves included herein conform to the definition as set forth in the Securities and Exchange Commission’s Regulations Part 210.4-10(a).  An
abridged version of the SEC reserves definitions from 210.4-10(a) entitled “Petroleum Reserves Definitions” is included as an attachment to this report.

The various proved reserve status categories are defined under the attachment entitled “Petroleum Reserves Status Definitions and Guidelines” in this report.

No attempt was made to quantify or otherwise account for any accumulated gas production imbalances that may exist.  The proved  gas volumes presented
herein do not include volumes of gas consumed in operations as reserves.

Reserves are “estimated remaining quantities of oil and gas and related substances anticipated to be economically producible, as of a given date, by application of
development projects to known accumulations.”  All reserve estimates involve an assessment of the uncertainty relating the likelihood that the actual remaining quantities
recovered will be greater or less than the estimated quantities determined as of the date the estimate is made.  The uncertainty depends chiefly on the amount of reliable
geologic and engineering data available at the time of the estimate and the interpretation of these data.  The relative degree of uncertainty may be conveyed by placing
reserves into one of two principal classifications, either proved or unproved.  Unproved reserves are less certain to be recovered than proved reserves, and may be
further sub-classified as probable and possible reserves to denote progressively increasing uncertainty in their recoverability.  At PEDEVCO’s request, this report
addresses only the proved reserves attributable to the properties evaluated herein.

Proved oil and gas reserves are “those quantities of oil and gas which, by analysis of geoscience and engineering data, can be estimated with reasonable
certainty to be economically producible from a given date forward.”  The proved reserves included herein were estimated using deterministic methods.  The SEC has
defined reasonable certainty for proved reserves, when based on deterministic methods, as a “high degree of confidence that the quantities will be recovered.”

Proved reserve estimates will generally be revised only as additional geologic or engineering data become available or as economic conditions change.  For
proved reserves, the SEC states that “as changes due to increased availability of geoscience (geological, geophysical, and geochemical), engineering, and economic
data are made to the estimated ultimate recovery (EUR) with time, reasonably certain EUR is much more likely to increase or remain constant than to
decrease.”  Moreover, estimates of proved reserves may be revised as a result of future operations, effects of regulation by governmental agencies or geopolitical or
economic risks.  Therefore, the proved reserves included in this report are estimates only and should not be construed as being exact quantities, and if recovered, the
revenues therefrom, and the actual costs related thereto, could be more or less than the estimated amounts.
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PEDEVCO’s operations may be subject to various levels of governmental controls and regulations.  These controls and regulations may include, but may not be
limited to, matters relating to land tenure and leasing, the legal rights to produce hydrocarbons, drilling and production practices, environmental protection, marketing and
pricing policies, royalties, various taxes and levies including income tax and are subject to change from time to time.  Such changes in governmental regulations and
policies may cause volumes of proved reserves actually recovered and amounts of proved income actually received to differ significantly from the estimated quantities.

The estimates of proved reserves presented herein were based upon a detailed study of the properties in which PEDEVCO owns an interest; however, we have
not made any field examination of the properties.  No consideration was given in this report to potential environmental liabilities that may exist nor were any costs included
for potential liabilities to restore and clean up damages, if any, caused by past operating practices.

Estimates of Reserves

The estimation of reserves involves two distinct determinations.  The first determination results in the estimation of the quantities of recoverable oil and gas and
the second determination results in the estimation of the uncertainty associated with those estimated quantities in accordance with the definitions set forth by the
Securities and Exchange Commission’s Regulations Part 210.4-10(a).  The process of estimating the quantities of recoverable oil and gas reserves relies on the use of
certain generally accepted analytical procedures.  These analytical procedures fall into three broad categories or methods: (1) performance-based methods; (2)
volumetric-based methods; and (3) analogy.  These methods may be used singularly or in combination by the reserve evaluator in the process of estimating the
quantities of reserves.  Reserve evaluators must select the method or combination of methods which in their professional judgment is most appropriate given the nature
and amount of reliable geoscience and engineering data available at the time of the estimate, the established or anticipated performance characteristics of the reservoir
being evaluated, and the stage of development or producing maturity of the property.

In many cases, the analysis of the available geoscience and engineering data and the subsequent interpretation of this data may indicate a range of possible
outcomes in an estimate, irrespective of the method selected by the evaluator.  When a range in the quantity of reserves is identified, the evaluator must determine the
uncertainty associated with the incremental quantities of the reserves.  If the reserve quantities are estimated using the deterministic incremental approach, the
uncertainty for each discrete incremental quantity of the reserves is addressed by the reserve category assigned by the evaluator.  Therefore, it is the categorization of
reserve quantities as proved, probable and/or possible that addresses the inherent uncertainty in the estimated quantities reported.  For proved reserves, uncertainty is
defined by the SEC as reasonable certainty wherein the “quantities actually recovered are much more likely than not to be achieved.”  The SEC states that “probable
reserves are those additional reserves that are less certain to be recovered than proved reserves but which, together with proved reserves, are as likely as not to be
recovered.”  The SEC states that “possible reserves are those additional reserves that are less certain to be recovered than probable reserves and the total quantities
ultimately recovered from a project have a low probability of exceeding proved plus probable plus possible reserves.”  All quantities of reserves within the same reserve
category must meet the SEC definitions as noted above.
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Estimates of reserves quantities and their associated reserve categories may be revised in the future as additional geoscience or engineering data become

available.  Furthermore, estimates of reserves quantities and their associated reserve categories may also be revised due to other factors such as changes in economic
conditions, results of future operations, effects of regulation by governmental agencies or geopolitical or economic risks as previously noted herein.

 
The proved reserves for the properties included herein were estimated by performance methods and analogy .  All of the proved producing reserves attributable to

producing wells and/or reservoirs were estimated by performance methods.  These performance methods, such as decline curve analysis, utilized extrapolations of
historical production and pressure data available through December 2013 in those cases where such data were considered to be definitive.  The data utilized in this
analysis were furnished to Ryder Scott by PEDEVCO or obtained from public data sources and were considered sufficient for the purpose thereof.

All of the proved undeveloped reserves included herein were estimated by analogy.  The data utilized from the  analogues as well as well and seismic data
incorporated into our analysis were considered sufficient for the purpose thereof.

To estimate economically recoverable proved oil and gas reserves and related future net cash flows, we consider many factors and assumptions including, but
not limited to, the use of reservoir parameters derived from geological, geophysical and engineering data that cannot be measured directly, economic criteria based on
current costs and SEC pricing requirements, and forecasts of future production rates.  Under the SEC regulations 210.4-10(a)(22)(v) and (26), proved reserves must be
anticipated to be economically producible from a given date forward based on existing economic conditions including the prices and costs at which economic producibility
from a reservoir is to be determined.  While it may reasonably be anticipated that the future prices received for the sale of production and the operating costs and other
costs relating to such production may increase or decrease from those under existing economic conditions, such changes were, in accordance with rules adopted by the
SEC, omitted from consideration in making this evaluation.

PEDEVCO has informed us that they have furnished us all of the material accounts, records, geological and engineering data, and reports and other data
required for this investigation.  In preparing our forecast of future proved production and income, we have relied upon data furnished by PEDEVCO with respect to
property interests owned, production and well tests from examined wells, normal direct costs of operating the wells or leases, other costs such as transportation and/or
processing fees, ad valorem and production taxes, recompletion and development costs, abandonment costs after salvage, product prices based on the SEC regulations,
adjustments or differentials to product prices, geological structural and isochore maps, well logs, core analyses, and pressure measurements.  Ryder Scott reviewed
such factual data for its reasonableness; however, we have not conducted an independent verification of the data furnished by PEDEVCO.  We consider the factual data
used in this report appropriate and sufficient for the purpose of preparing the estimates of reserves and future net revenues herein.

In summary, we consider the assumptions, data, methods and analytical procedures used in this report appropriate for the purpose hereof, and we have used all
such methods and procedures that we consider necessary and appropriate to prepare the estimates of reserves herein.  The proved reserves included herein were
determined in conformance with the United States Securities and Exchange Commission (SEC) Modernization of Oil and Gas Reporting; Final Rule, including all
references to Regulation S-X and Regulation S-K, referred to herein collectively as the “SEC Regulations.”  In our opinion, the proved reserves presented in this report
comply with the definitions, guidelines and disclosure requirements as required by the SEC regulations.
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Future Production Rates

For wells currently on production, our forecasts of future production rates are based on historical performance data.  If no production decline trend has been
established, future production rates were held constant, or adjusted for the effects of curtailment where appropriate, until a decline in ability to produce was
anticipated.  An estimated rate of decline was then applied to depletion of the reserves.  If a decline trend has been established, this trend was used as the basis for
estimating future production rates.

Test data and other related information were used to estimate the anticipated initial production rates for those wells or locations that are not currently
producing.  For reserves not yet on production, sales were estimated to commence at an anticipated date furnished by PEDEVCO.  Wells or locations that are not
currently producing may start producing earlier or later than anticipated in our estimates due to unforeseen factors causing a change in the timing to initiate
production.  Such factors may include delays due to weather, the availability of rigs, the sequence of drilling, completing and/or recompleting wells and/or constraints set
by regulatory bodies.

The future production rates from wells currently on production or wells or locations that are not currently producing may be more or less than estimated because
of changes including, but not limited to, reservoir performance, operating conditions related to surface facilities, compression and artificial lift, pipeline capacity and/or
operating conditions, producing market demand and/or allowables or other constraints set by regulatory bodies.

Hydrocarbon Prices

The hydrocarbon prices used herein are based on SEC price parameters using the average prices during the 12-month period prior to the ending date of the
period covered in this report, determined as the unweighted arithmetic averages of the prices in effect on the first-day-of-the-month for each month within such period,
unless prices were defined by contractual arrangements.  For hydrocarbon products sold under contract, the contract prices, including fixed and determinable escalations,
exclusive of inflation adjustments, were used until expiration of the contract.  Upon contract expiration, the prices were adjusted to the 12-month unweighted arithmetic
average as previously described.

PEDEVCO furnished us with the above mentioned average prices in effect on December 31, 2013.  These initial SEC hydrocarbon prices were determined using
the 12-month average first-day-of-the-month benchmark prices appropriate to the geographic area where the hydrocarbons are sold.  These benchmark prices are prior to
the adjustments for differentials as described herein.  The table below summarizes the “benchmark prices” and “price reference” used for the geographic area included in
the report.  In certain geographic areas, the price reference and benchmark prices may be defined by contractual arrangements.

The product prices that were actually used to determine the future gross revenue for each property reflect adjustments to the benchmark prices for gravity, quality,
local conditions, gathering and transportation fees and/or distance from market, referred to herein as “differentials.”  The differentials used in the preparation of this report
were furnished to us by PEDEVCO.  The differentials furnished by PEDEVCO were reviewed by us for their reasonableness using information furnished by PEDEVCO for
this purpose.
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In addition, the table below summarizes the net volume weighted benchmark prices adjusted for differentials and referred to herein as the “average realized

prices.”  The average realized prices shown in the table below were determined from the total future gross revenue before production taxes and the total net reserves for
the geographic area and presented in accordance with SEC disclosure requirements for each of the geographic areas included in the report.
 

Geographic Area  Product  
Price

Reference  

Average
Benchmark

Prices  
Average Realized

Prices

North America         
    United States  Oil/Condensate  WTI Cushing  $96.78/Bbl  $89.04/Bbl
  Gas  Henry Hub  $3.67/MMBTU  $5.72/MCF
 

The effects of derivative instruments designated as price hedges of oil and gas quantities are not reflected in our individual property evaluations.

Costs

Operating costs for the leases and wells in this report were furnished by PEDEVCO and are based on the operating expense reports of PEDEVCO and include
only those costs directly applicable to the leases or wells.  The operating costs include a portion of general and administrative costs allocated directly to the leases and
wells.  The operating costs furnished to us were accepted as factual data and reviewed by us for their reasonableness; however, we have not conducted an independent
verification of the operating cost data used by PEDEVCO.  No deduction was made for loan repayments, interest expenses, or exploration and development prepayments
that were not charged directly to the leases or wells.

Development costs were furnished to us by PEDEVCO and are based on authorizations for expenditure for the proposed work or actual costs for similar
projects.  The development costs furnished by PEDEVCO were reviewed by us for their reasonableness using information furnished by PEDEVCO for this purpose.  The
estimated net cost of abandonment after salvage was included for properties where abandonment costs net of salvage were significant.  The estimates of the net
abandonment costs furnished by PEDEVCO were accepted without independent verification.

The proved undeveloped reserves in this report have been incorporated herein in accordance with PEDEVCO’s plans to develop these reserves as of December
31, 2013.  The implementation of PEDEVCO’s development plans as presented to us and incorporated herein is subject to the approval process adopted by PEDEVCO’s
management.  As the result of our inquiries during the course of preparing this report, PEDEVCO has informed us that the development activities included herein have
been subjected to and received the internal approvals required by PEDEVCO’s management at the appropriate local, regional and/or corporate level.  In addition to the
internal approvals as noted, certain development activities may still be subject to specific partner AFE processes, Joint Operating Agreement (JOA) requirements or other
administrative approvals external to PEDEVCO.  Additionally, PEDEVCO has informed us that they are not aware of any legal, regulatory, political or economic obstacles
that would significantly alter their plans.

Current costs used by PEDEVCO were held constant throughout the life of the properties.
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Standards of Independence and Professional Qualification

Ryder Scott is an independent petroleum engineering consulting firm that has been providing petroleum consulting services throughout the world for over
seventy-five years.  Ryder Scott is employee-owned and maintains offices in Houston, Texas; Denver, Colorado; and Calgary, Alberta, Canada.  We have over eighty
engineers and geoscientists on our permanent staff.  By virtue of the size of our firm and the large number of clients for which we provide services, no single client or job
represents a material portion of our annual revenue.  We do not serve as officers or directors of any privately-owned or publicly-traded oil and gas company and are
separate and independent from the operating and investment decision-making process of our clients.  This allows us to bring the highest level of independence and
objectivity to each engagement for our services.

Ryder Scott actively participates in industry-related professional societies and organizes an annual public forum focused on the subject of reserves evaluations
and SEC regulations.  Many of our staff have authored or co-authored technical papers on the subject of reserves related topics.  We encourage our staff to maintain and
enhance their professional skills by actively participating in ongoing continuing education.

Prior to becoming an officer of the Company, Ryder Scott requires that staff engineers and geoscientists have received professional accreditation in the form of a
registered or certified professional engineer’s license or a registered or certified professional geoscientist’s license, or the equivalent thereof, from an appropriate
governmental authority or a recognized self-regulating professional organization.

We are independent petroleum engineers with respect to PEDEVCO .  Neither we nor any of our employees have any interest in the subject properties and
neither the employment to do this work nor the compensation is contingent on our estimates of reserves for the properties which were reviewed.

The results of this study, presented herein, are based on technical analysis conducted by teams of geoscientists and engineers from Ryder Scott.  The
professional qualifications of the undersigned, the technical person primarily responsible for overseeing, reviewing and approving the evaluation of the reserves
information discussed in this report, are included as an attachment to this letter.

Terms of Usage

The results of our third party study, presented in report form herein, were prepared in accordance with the disclosure requirements set forth in the SEC
regulations and intended for public disclosure as an exhibit in filings made with the SEC by PEDEVCO.

PEDEVCO makes periodic filings on Form 10-K with the SEC under the 1934 Exchange Act.  Furthermore, PEDEVCO has certain registration statements filed
with the SEC under the 1933 Securities Act into which any subsequently filed Form 10-K is incorporated by reference.  We have consented to the incorporation by
reference in the registration statements on Form S-8 of PEDEVCO of the references to our name as well as to the references to our third party report for PEDEVCO,
which appears in the December 31, 2013 annual report on Form 10-K of PEDEVCO.  Our written consent for such use is included as a separate exhibit to the filings
made with the SEC by PEDEVCO.

We have provided PEDEVCO with a digital version of the original signed copy of this report letter.  In the event there are any differences between the digital
version included in filings made by PEDEVCO and the original signed report letter, the original signed report letter shall control and supersede the digital version.
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The data and work papers used in the preparation of this report are available for examination by authorized parties in our offices.  Please contact us if we can be

of further service.
 
 Very truly yours,  
   
 RYDER SCOTT COMPANY, L.P.  
 TBPE Firm Registration No. F-1580  
   
 /s/ Michael F. Stell  
   
 Michael F. Stell, P.E.  
 TBPE License No. 56416  
 Advising Senior Vice President [SEAL]
   
   
 /s/ Moksh Dani  
 Moksh Dani, P.E.  
 Senior Petroleum Engineer [SEAL]
   
   

  MFS-MD (DPR)/pl
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Professional Qualifications of Primary Technical Person

The conclusions presented in this report are the result of technical analysis conducted by teams of geoscientists and engineers from Ryder Scott Company, L.P.  Mr.
Michael F. Stell was the primary technical person responsible for overseeing the estimate of the reserves, future production and income.

Mr. Stell, an employee of Ryder Scott Company L.P. (Ryder Scott) since 1992, is an Advising Senior Vice President and is responsible for coordinating and supervising
staff and consulting engineers of the company in ongoing reservoir evaluation studies worldwide.  Before joining Ryder Scott, Mr. Stell served in a number of engineering
positions with Shell Oil Company and Landmark Concurrent Solutions.  For more information regarding Mr. Stell’s geographic and job specific experience, please refer to
the Ryder Scott Company website at www.ryderscott.com/Experience/Employees.

Mr. Stell earned a Bachelor of Science degree in Chemical Engineering from Purdue University in 1979 and a Master of Science Degree in Chemical Engineering from
the University of California, Berkeley, in 1981.  He is a licensed Professional Engineer in the State of Texas.  He is also a member of the Society of Petroleum Engineers
and the Society of Petroleum Evaluation Engineers.

In addition to gaining experience and competency through prior work experience, the Texas Board of Professional Engineers requires a minimum of fifteen hours of
continuing education annually, including at least one hour in the area of professional ethics, which Mr. Stell fulfills.  As part of his 2009 continuing education hours, Mr.
Stell attended an internally presented 13 hours of formalized training as well as a day-long public forum relating to the definitions and disclosure guidelines contained in
the United States Securities and Exchange Commission Title 17, Code of Federal Regulations, Modernization of Oil and Gas Reporting, Final Rule released January 14,
2009 in the Federal Register.  Mr. Stell attended an additional 15 hours of formalized in-house training as well as an additional five hours of formalized external training
during 2009 covering such topics as the SPE/WPC/AAPG/SPEE Petroleum Resources Management System, reservoir engineering, geoscience and petroleum
economics evaluation methods, procedures and software and ethics for consultants.  As part of his 2010 continuing education hours, Mr. Stell attended an internally
presented six hours of formalized training and ten hours of formalized external training covering such topics as updates concerning the implementation of the latest SEC
oil and gas reporting requirements, reserve reconciliation processes, overviews of the various productive basins of North America, evaluations of resource play reserves,
evaluation of enhanced oil recovery reserves, and ethics training.  For each year starting 2011 through 2013, as of the date of this report, Mr. Stell has 20 hours of
continuing education hours relating to reserves, reserve evaluations, and ethics.

Based on his educational background, professional training and over 30 years of practical experience in the estimation and evaluation of petroleum reserves, Mr. Stell
has attained the professional qualifications for a Reserves Estimator and Reserves Auditor set forth in Article III of the “Standards Pertaining to the Estimating and
Auditing of Oil and Gas Reserves Information” promulgated by the Society of Petroleum Engineers as of February 19, 2007.
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PETROLEUM RESERVES DEFINITIONS

As Adapted From:
RULE 4-10(a) of REGULATION S-X PART 210

UNITED STATES SECURITIES AND EXCHANGE COMMISSION (SEC)
 
PREAMBLE

On January 14, 2009, the United States Securities and Exchange Commission (SEC) published the “Modernization of Oil and Gas Reporting; Final Rule” in the
Federal Register of National Archives and Records Administration (NARA).  The “Modernization of Oil and Gas Reporting; Final Rule” includes revisions and additions to
the definition section in Rule 4-10 of Regulation S-X, revisions and additions to the oil and gas reporting requirements in Regulation S-K, and amends and codifies
Industry Guide 2 in Regulation S-K.  The “Modernization of Oil and Gas Reporting; Final Rule”, including all references to Regulation S-X and Regulation S-K, shall be
referred to herein collectively as the “SEC regulations”.  The SEC regulations take effect for all filings made with the United States Securities and Exchange Commission
as of December 31, 2009, or after January 1, 2010.  Reference should be made to the full text under Title 17, Code of Federal Regulations, Regulation S-X Part 210,
Rule 4-10(a) for the complete definitions (direct passages excerpted in part or wholly from the aforementioned SEC document are denoted in italics herein).

Reserves are estimated remaining quantities of oil and gas and related substances anticipated to be economically producible, as of a given date, by application of
development projects to known accumulations.  All reserve estimates involve an assessment of the uncertainty relating the likelihood that the actual remaining quantities
recovered will be greater or less than the estimated quantities determined as of the date the estimate is made.  The uncertainty depends chiefly on the amount of reliable
geologic and engineering data available at the time of the estimate and the interpretation of these data.  The relative degree of uncertainty may be conveyed by placing
reserves into one of two principal classifications, either proved or unproved.  Unproved reserves are less certain to be recovered than proved reserves and may be further
sub-classified as probable and possible reserves to denote progressively increasing uncertainty in their recoverability.  Under the SEC regulations as of December 31,
2009, or after January 1, 2010, a company may optionally disclose estimated quantities of probable or possible oil and gas reserves in documents publicly filed with the
SEC.  The SEC regulations continue to prohibit disclosure of estimates of oil and gas resources other than reserves and any estimated values of such resources in any
document publicly filed with the SEC unless such information is required to be disclosed in the document by foreign or state law as noted in §229.1202 Instruction to Item
1202.

Reserves estimates will generally be revised only as additional geologic or engineering data become available or as economic conditions change.

Reserves may be attributed to either natural energy or improved recovery methods.  Improved recovery methods include all methods for supplementing natural
energy or altering natural forces in the reservoir to increase ultimate recovery.  Examples of such methods are pressure maintenance, natural gas cycling, waterflooding,
thermal methods, chemical flooding, and the use of miscible and immiscible displacement fluids.  Other improved recovery methods may be developed in the future as
petroleum technology continues to evolve.

Reserves may be attributed to either conventional or unconventional petroleum accumulations.  Petroleum accumulations are considered as either conventional
or unconventional based on the nature of their in-place characteristics, extraction method applied, or degree of processing prior to sale.  Examples of unconventional
petroleum accumulations include coalbed or coalseam methane (CBM/CSM), basin-centered gas, shale gas, gas hydrates, natural bitumen and oil shale
deposits.  These unconventional accumulations may require specialized extraction technology and/or significant processing prior to sale.
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Reserves do not include quantities of petroleum being held in inventory.

Because of the differences in uncertainty, caution should be exercised when aggregating quantities of petroleum from different reserves categories.
 
RESERVES (SEC DEFINITIONS)

Securities and Exchange Commission Regulation S-X §210.4-10(a)(26) defines reserves as follows:

Reserves.  Reserves are estimated remaining quantities of oil and gas and related substances anticipated to be economically producible, as of a given date, by
application of development projects to known accumulations.  In addition, there must exist, or there must be a reasonable expectation that there will exist, the legal right
to produce or a revenue interest in the production, installed means of delivering oil and gas or related substances to market, and all permits and financing required to
implement the project.

Note to paragraph (a)(26): Reserves should not be assigned to adjacent reservoirs isolated by major, potentially sealing, faults until those reservoirs are penetrated and
evaluated as economically producible.  Reserves should not be assigned to areas that are clearly separated from a known accumulation by a non-productive reservoir
(i.e., absence of reservoir, structurally low reservoir, or negative test results).  Such areas may contain prospective resources ( i.e., potentially recoverable resources from
undiscovered accumulations).

PROVED RESERVES (SEC DEFINITIONS)

Securities and Exchange Commission Regulation S-X §210.4-10(a)(22) defines proved oil and gas reserves as follows:

Proved oil and gas reserves.  Proved oil and gas reserves are those quantities of oil and gas, which, by analysis of geoscience and engineering data, can be estimated
with reasonable certainty to be economically producible—from a given date forward, from known reservoirs, and under existing economic conditions, operating methods,
and government regulations—prior to the time at which contracts providing the right to operate expire, unless evidence indicates that renewal is reasonably certain,
regardless of whether deterministic or probabilistic methods are used for the estimation. The project to extract the hydrocarbons must have commenced or the operator
must be reasonably certain that it will commence the project within a reasonable time.

(i) The area of the reservoir considered as proved includes:

(A) The area identified by drilling and limited by fluid contacts, if any, and

(B) Adjacent undrilled portions of the reservoir that can, with reasonable certainty, be judged to be continuous with it and to contain economically
producible oil or gas on the basis of available geoscience and engineering data.
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PROVED RESERVES (SEC DEFINITIONS) CONTINUED

(ii) In the absence of data on fluid contacts, proved quantities in a reservoir are limited by the lowest known hydrocarbons (LKH) as seen in a well penetration
unless geoscience, engineering, or performance data and reliable technology establishes a lower contact with reasonable certainty.

(iii) Where direct observation from well penetrations has defined a highest known oil (HKO) elevation and the potential exists for an associated gas cap, proved oil
reserves may be assigned in the structurally higher portions of the reservoir only if geoscience, engineering, or performance data and reliable technology
establish the higher contact with reasonable certainty.

(iv) Reserves which can be produced economically through application of improved recovery techniques (including, but not limited to, fluid injection) are included
in the proved classification when:

(A) Successful testing by a pilot project in an area of the reservoir with properties no more favorable than in the reservoir as a whole, the operation of an
installed program in the reservoir or an analogous reservoir, or other evidence using reliable technology establishes the reasonable certainty of the
engineering analysis on which the project or program was based; and

(B) The project has been approved for development by all necessary parties and entities, including governmental entities.

(v) Existing economic conditions include prices and costs at which economic producibility from a reservoir is to be determined. The price shall be the average
price during the 12-month period prior to the ending date of the period covered by the report, determined as an unweighted arithmetic average of the first-day-of-
the-month price for each month within such period, unless prices are defined by contractual arrangements, excluding escalations based upon future conditions.
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PETROLEUM RESERVES STATUS DEFINITIONS AND GUIDELINES

As Adapted From:
RULE 4-10(a) of REGULATION S-X PART 210

UNITED STATES SECURITIES AND EXCHANGE COMMISSION (SEC)

and
 

PETROLEUM RESOURCES MANAGEMENT SYSTEM (SPE-PRMS)
Sponsored and Approved by:

SOCIETY OF PETROLEUM ENGINEERS (SPE)
WORLD PETROLEUM COUNCIL (WPC)

AMERICAN ASSOCIATION OF PETROLEUM GEOLOGISTS (AAPG)
SOCIETY OF PETROLEUM EVALUATION ENGINEERS (SPEE)

 
Reserves status categories define the development and producing status of wells and reservoirs.  Reference should be made to Title 17, Code of Federal

Regulations, Regulation S-X Part 210, Rule 4-10(a) and the SPE-PRMS as the following reserves status definitions are based on excerpts from the original documents
(direct passages excerpted from the aforementioned SEC and SPE-PRMS documents are denoted in italics herein).
 
DEVELOPED RESERVES (SEC DEFINITIONS)

Securities and Exchange Commission Regulation S-X §210.4-10(a)(6) defines developed oil and gas reserves as follows:

Developed oil and gas reserves are reserves of any category that can be expected to be recovered:

(i) Through existing wells with existing equipment and operating methods or in which the cost of the required equipment is relatively minor compared to
the cost of a new well; and

(ii) Through installed extraction equipment and infrastructure operational at the time of the reserves estimate if the extraction is by means not involving a
well.

Developed Producing (SPE-PRMS Definitions)

While not a requirement for disclosure under the SEC regulations, developed oil and gas reserves may be further sub-classified according to the guidance
contained in the SPE-PRMS as Producing or Non-Producing.

Developed Producing Reserves
Developed Producing Reserves are expected to be recovered from completion intervals that are open and producing at the time of the estimate.

Improved recovery reserves are considered producing only after the improved recovery project is in operation.
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Developed Non-Producing
Developed Non-Producing Reserves include shut-in and behind-pipe reserves.

Shut-In
Shut-in Reserves are expected to be recovered from:

(1)  completion intervals which are open at the time of the estimate, but which have not  started producing;
(2)  wells which were shut-in for market conditions or pipeline connections; or
(3)  wells not capable of production for mechanical reasons.

Behind-Pipe
Behind-pipe Reserves are expected to be recovered from zones in existing wells, which will require additional completion work or future re-completion prior to
start of production.

In all cases, production can be initiated or restored with relatively low expenditure compared to the cost of drilling a new well.

UNDEVELOPED RESERVES (SEC DEFINITIONS)

Securities and Exchange Commission Regulation S-X §210.4-10(a)(31) defines undeveloped oil and gas reserves as follows:

Undeveloped oil and gas reserves are reserves of any category that are expected to be recovered from new wells on undrilled acreage, or from existing wells
where a relatively major expenditure is required for recompletion.

(i)  Reserves on undrilled acreage shall be limited to those directly offsetting development spacing areas that are reasonably certain of production when
drilled, unless evidence using reliable technology exists that establishes reasonable certainty of economic producibility at greater distances.

(ii) Undrilled locations can be classified as having undeveloped reserves only if a development plan has been adopted indicating that they are scheduled
to be drilled within five years, unless the specific circumstances, justify a longer time.

(iii) Under no circumstances shall estimates for undeveloped reserves be attributable to any acreage for which an application of fluid injection or other
improved recovery technique is contemplated, unless such techniques have been proved effective by actual projects in the same reservoir or an
analogous reservoir, as defined in paragraph (a)(2) of this section, or by other evidence using reliable technology establishing reasonable certainty.
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