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Item 1.01 Entry into a Material Definitive Agreement

Business Combination Agreement

On November 6, 2018, Vantage Energy Acquisition Corp., a Delaware corporation (the “ Company”), entered into a Purchase and
Sale Agreement (the “Business Combination Agreement”) by and among the Company, QEP Energy Company, a Delaware corporation
(“QEP”), and Vantage Acquisition Operating Company, LLC, a Delaware limited liability company and indirect wholly owned subsidiary of
the Company (“OpCo”), pursuant to which OpCo will acquire all of QEP’s right, title and interest in and to certain oil and natural gas assets
located in the Williston Basin in North Dakota and Montana (the “Assets”).

At the closing (the “Closing”) of the transactions contemplated by the Business Combination Agreement (the “ Business
Combination”), OpCo will pay aggregate consideration of approximately $1.65 billion in cash, subject to customary purchase price
adjustments as further described in the Business Combination Agreement. For a period of five years following the Closing, QEP will be
entitled to receive an aggregate of up to 5.8 million shares of Class A Common Stock of the Company in earn-out consideration based on
certain stock price thresholds. QEP is entitled to registration rights with respect to these earn-out shares.

Representations, Warranties and Covenants

The Business Combination Agreement contains customary representations and warranties by the parties thereto. The Business
Combination Agreement also contains customary pre-closing covenants of the parties, including the obligation of QEP to maintain and
operate the Assets in the ordinary course consistent with past practice and to refrain from taking certain specified actions, subject to
certain exceptions, without the prior written consent of OpCo.

Conditions to the Parties’ Obligations to Consummate the Business Combination

Under the Business Combination Agreement, the obligations of the parties to consummate the Business Combination are subject to a
number of customary conditions, including, among others, the following: (i) the absence of specified adverse laws or orders, (ii) if
applicable, the expiration of the waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, (iii) the
representations and warranties of the other party (or parties, as applicable) being true and correct, subject to the materiality standards
contained in the Business Combination Agreement, (iv) material compliance by the other party (or parties, as applicable) with its covenants
and (v) the approval of the Business Combination Agreement and the transactions contemplated thereby by the Company’s stockholders.
In addition, the obligations of OpCo to consummate the Business Combination are also conditioned upon, among others, (i) the Company
having at least $5,000,001 of net tangible assets (as defined in Rule 3a51-1(g)(1) of the Securities Exchange Act of 1934, as amended
(the “Exchange Act”)) after the closing of the Offer (as defined in the Business Combination Agreement) and (ii) no more than 16,560,000
shares of Class A Common Stock have been redeemed in the Offer.

Termination Rights

The Business Combination Agreement contains certain customary termination rights of QEP and OpCo, including, among others,
termination: (i) by QEP or OpCo if the closing is not consummated by April 15, 2019 (the “End Date”), subject to certain exceptions; (ii) by
QEP if the board of directors of the Company changes its recommendation with respect to the proposals to be voted on by the Company’s
stockholders, including the proposal to approve the Business Combination Agreement and the transactions contemplated thereby; and
(iii) by QEP or OpCo if certain conditions to Closing have not been satisfied on or before March 20, 2019 and remain unsatisfied for ten
business days following written notice thereof from the terminating party.

None of the parties to the Business Combination Agreement is required to pay a termination fee or reimburse any other party for its
expenses as a result of a termination of the Business Combination Agreement. However, QEP will be entitled to be reimbursed for certain
expenses incurred in connection with its cooperation with OpCo’s financing activities and the preparation of certain financial statements
pertaining to the Assets.
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Indemnification

Under the Business Combination Agreement, QEP will indemnify the Company, OpCo and their affiliates and their respective
equityholders, directors, officers, managers, employees, attorneys, consultants, agents and representatives against (i) any liabilities arising
from or relating to QEP’s breach of any of its representations, warranties, covenants or agreements, (ii) any liabilities relating to the Assets
that QEP expressly agrees to retain (the “Retained Liabilities”), including, among others, liabilities to third parties for operation-related
injury or death prior to the date of Closing (the “Closing Date ”), liabilities attributable to third party claims or governmental fines on QEP
relating to QEP’s payment obligations relating to the Assets and liabilities arising from disposal of hazardous substances off-site of the
Assets prior to the Closing Date, and (iii) certain tax obligations imposed on QEP or its affiliates. In addition, the Company and OpCo will
jointly and severally indemnify QEP and its affiliates and their respective equityholders, directors, officers, managers, employees,
attorneys, consultants, agents and representatives against (i) any liabilities arising from or relating to OpCo’s breach of its representations,
warranties, covenants or agreements and (ii) any obligations and liabilities, whether known or unknown, arising from or related to the
Assets that are expressly assumed by OpCo.

Subject to certain exceptions, the indemnification obligations of QEP with respect to a breach of any non-fundamental representation
or warranty are subject to a de minimis threshold of $100,000 and an aggregate deductible equal to 2% of the consideration payable to
QEP.

The foregoing descriptions of the Business Combination Agreement does not purport to be complete and is qualified in its entirety by
the terms and conditions of the Business Combination Agreement, a copy of which is filed as Exhibit 2.1 to this Current Report on Form
8-K and is incorporated herein by reference.

Transition Services Agreement

Concurrently with the Closing, QEP and OpCo will enter into a Transition Services Agreement (the “ Transition Services
Agreement”) pursuant to which QEP will provide OpCo all day-to-day field level and back office operations and support for the operation
and development of the Assets, subject to certain exceptions. The Transition Services Agreement will be effective, with respect to the
marketing services and accounting and production reporting services specified therein, until the last day of the month necessary to provide
those services through the production month during which the 120th day following the date of the Transition Services Agreement occurs,
and with respect to certain other services, until the end of the month in which the 120th day following the date of the Transition Services
Agreement occurs. However, OpCo may discontinue any services or terminate the agreement early by giving QEP at least 30 days’ prior
notice, subject to QEP’s right to be reimbursed for certain expenses.

As consideration for the services to be provided under the Transition Services Agreement, OpCo will pay QEP a monthly services fee
not to exceed $1,000,000. The specific amount of the services fee for each month will be determined based on the groups of services
provided during such month.

 
Item 3.02 Unregistered Sales of Equity Securities

The disclosure set forth above in Item 1.01 of this Current Report on Form 8-K under “Business Combination Agreement” is
incorporated by reference herein. Pursuant to the Business Combination Agreement, the Company is required, subject to the conditions
set forth therein, to issue certain shares of Class A Common Stock to QEP as earn-out consideration. The Class A Common Stock to be
issued will not be registered under the Securities Act of 1933, as amended (the “Securities Act”), in reliance on the exemption from
registration provided by Section 4(a)(2) of the Securities Act.
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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers

Effective November 6, 2018, the board of directors of the Company appointed David Wolf as the new Chief Financial Officer of the
Company. Effective concurrently, Jill W. Lampert resigned from her position as Chief Financial Officer of the Company.

David Wolf, age 47, has served as President and CEO of Fuse Energy LLC since 2014. From 2008 until 2013, David was Executive
Vice President and Chief Financial Officer of Berry Petroleum Company where he managed the commercial and technical aspects of
Berry’s corporate development and had responsibility over Berry’s finance, accounting, and marketing functions. Prior to Berry, David was
Managing Director in JP Morgan’s Investment Banking group from 1995 until 2008. David holds a B.S. in Economics from Rollins College
and an MBA in Finance from the Crummer Graduate School of Business at the same institution.

 
Item 7.01 Regulation FD Disclosure

On November 7, 2018, the Company announced that it had entered into the Business Combination Agreement. A copy of the press
release is furnished as Exhibit 99.1 hereto and is incorporated herein by reference.

On November 7, 2018, the Company provided information regarding the proposed Business Combination in an investor presentation,
a copy of which is furnished as Exhibit 99.2 hereto and is incorporated herein by reference.

The information furnished in this Item 7.01 (including the exhibits) shall not be deemed to be “filed” for purposes of Section 18 of the
Exchange Act, or otherwise subject to the liabilities of that section, and is not incorporated by reference into any filing under the Securities
Act or the Exchange Act.

 
Item 8.01 Other Events

Commitment Papers

On November 6, 2018, OpCo entered into a commitment letter (the “Debt Commitment Letter”) with the lenders party thereto
(collectively, the “Commitment Parties”), pursuant to which the Commitment Parties committed to make available to OpCo in accordance
with the terms of the Debt Commitment Letter, on the Closing Date, a senior secured reserve-based revolving credit facility in the
aggregate principal amount of up to $1,500 million (the “RBL Facility”) and a senior unsecured increasing rate bridge loan facility in an
aggregate principal amount of up to $400 million (less any proceeds received from the issuance of senior unsecured notes on or prior to
the Closing Date) (the “Senior Bridge Facility”). The RBL Facility is expected to have an initial borrowing base of $900 million and
availability of $765 million on the date of Closing. The proceeds of the borrowings under the RBL Facility and the Senior Bridge Facility
and/or from the issuance of senior notes and/or securities (if applicable) will be used, together with the cash in the trust account, to finance
the consideration and the costs and expenses of the Business Combination.
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Forward-Looking Statements

The information included herein and in any oral statements made in connection herewith include “forward-looking statements” within
the meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act. All statements, other than statements of present
or historical fact included herein, regarding the Company’s (either as currently organized or as it may be reorganized in connection with
the transactions contemplated herein) proposed acquisition of oil and gas assets from QEP, the Company’s ability to consummate the
transaction, the benefits of the transaction and its future financial performance following the transaction, as well as the Company’s
strategy, future operations, financial position, estimated revenues and losses, projected costs, prospects, plans and objectives of
management are forward looking statements. When used herein, including any oral statements made in connection herewith, the words
“could,” “should,” “will,” “may,” “believe,” “anticipate,” “intend,” “estimate,” “expect,” “project,” the negative of such terms and other similar
expressions are intended to identify forward-looking statements, although not all forward-looking statements contain such identifying
words. These forward-looking statements are based on management’s current expectations and assumptions about future events and are
based on currently available information as to the outcome and timing of future events. Except as otherwise required by applicable law, the
Company disclaims any duty to update any forward-looking statements, all of which are expressly qualified by the statements in this
section, to reflect events or circumstances after the date hereof. The Company cautions you that these forward-looking statements are
subject to all of the risks and uncertainties, most of which are difficult to predict and many of which are beyond the control of the Company,
incident to the development, production, gathering and sale of oil and gas. These risks include, but are not limited to, commodity price
volatility, low prices for oil and/or gas, global economic conditions, inflation, increased operating costs, lack of availability of drilling and
production equipment, supplies, services and qualified personnel, processing volumes and pipeline throughput, and certificates related to
new technologies, geographical concentration of operations, environmental risks, weather risks, security risks, drilling and other operating
risks, regulatory changes, the uncertainty inherent in estimating oil and gas reserves and in projecting future rates of production,
reductions in cash flow, lack of access to capital, the Company’s ability to satisfy future cash obligations, restrictions in existing or future
debt agreements, the timing of development expenditures, managing growth and integration of acquisitions and failure to realize expected
value creation from property acquisitions. Should one or more of the risks or uncertainties described herein and in any oral statements
made in connection therewith occur, or should underlying assumptions prove incorrect, actual results and plans could different materially
from those expressed in any forward-looking statements. Additional information concerning these and other factors that may impact the
Company’s expectations and projections can be found in its periodic filings with the Securities and Exchange Commission (the “SEC”),
including its Annual Report on Form 10-K for the fiscal year ended December 31, 2017. The Company’s SEC filings are available publicly
on the SEC’s website at www.sec.gov.

Important Additional Information

In connection with the proposed Business Combination, the Company will file a proxy statement with the SEC. Additionally, the
Company will file other relevant materials with the SEC in connection with its proposed acquisition of oil and gas assets from QEP. The
materials to be filed by the Company with the SEC may be obtained free of charge at the SEC’s website at www.sec.gov. INVESTORS
AND SECURITY HOLDERS OF THE COMPANY ARE URGED TO READ THE PROXY STATEMENT AND THE OTHER RELEVANT
MATERIALS WHEN THEY BECOME AVAILABLE BEFORE MAKING ANY VOTING DECISION WITH RESPECT TO THE PROPOSED
BUSINESS COMBINATION BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE BUSINESS COMBINATION
AND THE PARTIES TO THE BUSINESS COMBINATION.
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Participants in the Solicitation

The Company and its directors and executive officers, under SEC rules, may be deemed to be participants in the solicitation of
proxies of Company stockholders in connection with the proposed Business Combination. Investors and security holders may obtain more
detailed information regarding the names, affiliations and interests of certain of the Company’s executive officers and directors in the
solicitation by reading the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2017, and the proxy statement
and other relevant materials filed with the SEC in connection with the Business Combination when they become available. Information
concerning the interests of the Company’s participants in the solicitation, which may, in some cases, be different than those of the
Company stockholders generally, will be set forth in the proxy statement relating to the Business Combination when it becomes available.

 
Item 9.01 Financial Statements and Exhibits

(d) Exhibits.
 
Exhibit

No.   Description of Exhibits

2.1*
  

Purchase and Sale Agreement, dated as of November 6, 2018, by and among QEP Energy Company, Vantage Acquisition
Operating Company, LLC and Vantage Energy Acquisition Corp.

99.1   Press Release dated November 7, 2018.

99.2   Investor Presentation dated November 7, 2018.
 
* Certain schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K. A copy of any omitted schedule or

exhibit will be furnished supplementally to the SEC upon request.
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SIGNATURES

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

  VANTAGE ENERGY ACQUISITION CORP.

Date: November 7, 2018   By:  /s/ Jeffrey A. Zlotky
  Name: Jeffrey A. Zlotky
  Title:  Secretary
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Exhibit 2.1

PURCHASE AND SALE AGREEMENT

by and among

QEP ENERGY COMPANY
as Seller

and

VANTAGE ACQUISITION OPERATING COMPANY, LLC
as Buyer

and

VANTAGE ENERGY ACQUISITION CORP.
as Buyer Parent

dated

November 6, 2018
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PURCHASE AND SALE AGREEMENT

This PURCHASE AND SALE AGREEMENT (this “ Agreement”) is executed as of the 6th day of November, 2018 (the “ Execution
Date”), and is by and among QEP Energy Company, a Delaware corporation (“ Seller”), Vantage Acquisition Operating Company, LLC, a
Delaware limited liability company (“Buyer”), and Vantage Energy Acquisition Corp., a Delaware corporation (“ Buyer Parent”). Seller,
Buyer and Buyer Parent may be referred to collectively as the “Parties” or individually as a “ Party.”

RECITALS

WHEREAS, Seller desires to sell and assign, and Buyer desires to purchase and pay for, all of Seller’s right, title and interest in and
to the Assets (as defined hereinafter) effective as of the Effective Time (as defined hereinafter), on the terms and subject to the conditions
of this Agreement.

WHEREAS, in connection with the acquisition of the Assets by Buyer, Buyer Parent is required to provide an opportunity for its
Public Stockholders (as hereinafter defined) to have their shares of Buyer Parent Class A Common Stock (as defined hereinafter)
redeemed on the terms and subject to the conditions and limitations set forth in this Agreement and the applicable Buyer Parent
Governing Documents (as defined hereinafter) (the “Offer”).

NOW, THEREFORE, for and in consideration of the mutual promises contained herein, the benefits to be derived by each Party
hereunder, and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereby
agree as follows:

ARTICLE I

DEFINITIONS AND INTERPRETATION

1.1    Defined Terms. Capitalized terms used herein shall have the meanings set forth in Appendix I, unless the context otherwise
requires.

1.2    References and Rules of Construction. All references in this Agreement to Appendices, Exhibits, Schedules, Articles,
Sections, subsections and other subdivisions refer to the corresponding Appendices, Exhibits, Schedules, Articles, Sections, subsections
and other subdivisions of or to this Agreement unless expressly provided otherwise. Titles appearing at the beginning of any Appendices,
Exhibits, Schedules, Articles, Sections, subsections and other subdivisions of this Agreement are for convenience only, do not constitute
any part of this Agreement, and shall be disregarded in construing the language hereof. 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 the Article, Section or subsection hereof in which such words occur. References in this Agreement to any
agreement, including this Agreement, refer to such agreement as it may be amended, supplemented or otherwise modified from time to
time. Wherever the words “include,” “includes” or “including” are used in this Agreement, they shall be deemed to be followed by the words
“without limiting the foregoing in
 

1

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



any respect.” All references to “$” or “dollars” shall be deemed references to United States dollars. Each accounting term not defined
herein will have the meaning given to it under GAAP as interpreted as of the Execution Date. 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.

ARTICLE II

PURCHASE AND SALE

2.1    Purchase and Sale . Subject to the terms and conditions of this Agreement, Seller agrees to sell to Buyer, and Buyer agrees to
purchase and pay for, effective as of the Effective Time, all of Seller’s right, title and interest in and to the assets described in
Section 2.1(a) through Section 2.1(t) below (such right, title and interest, less and except the Excluded Assets, collectively, the “ Assets”).

(a)    All Hydrocarbon leases, fee mineral interests, reversionary interests, non-participating royalty interests, executive rights,
non-executive rights, royalties, overriding royalties, net profits interests  and any other similar interests in minerals and/or
Hydrocarbons in each case to the extent located in the Sale Area, including the oil and gas leases, mineral interests and other
interests described on Exhibit A-Part 1 and Exhibit A-Part 2 and the fee, mineral and/or leasehold estates created thereby (Seller’s
interest in such fee minerals, the “Fee Minerals”, and the Fee Minerals and Seller’s interest in such leases, collectively, the
“Leases”), together with any and all other right, title and interest of Seller in and to the lands located in the Sale Area and/or
otherwise covered thereby or the lands pooled, unitized, communitized or consolidated therewith (such lands included in the Sale
Area and/or covered by the Leases or pooled, unitized, communitized or consolidated therewith being hereinafter referred to as the
“Lands”), and all other interests of Seller of any character in the Leases;

(b)    all rights and interests in, under or derived from all unitization, communitization and pooling orders, declarations and
agreements in effect with respect to any of the Leases or Lands and the units created thereby (the “Units”);

(c)    all oil and gas wells located on any of the Leases, Lands or Units, whether producing, non-producing, plugged and
abandoned, temporarily abandoned, or otherwise (such interest in such wells, including the wells set forth on Exhibit B-1, the
“Wells”); and all Hydrocarbons produced therefrom or allocated thereto from and after the Effective Time (including all Hydrocarbons
in storage or existing in pipelines, plants and/or tanks (including inventory and line fill) as of the Effective Time for which Seller
receives a Purchase Price adjustment pursuant to Section 3.3(a)(i));

(d)    all disposal, observation and other wells located on, or primarily used in connection with, any of the Leases, Lands or
Units (other than Wells), whether plugged and abandoned, temporarily abandoned, or otherwise, including the wells described on
Exhibit B-3 (“Other Wells”);

 

2

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



(e)    all Applicable Contracts and all rights thereunder, except for any Contracts to the extent transfer is (i) restricted by Hard
Consents and the necessary consents to transfer are not obtained pursuant to Section 11.4(b), or (ii) subject to payment of a fee or
other consideration under any agreement with a Person other than an Affiliate of Seller, and for which no consent to transfer has
been received and for which Buyer has not agreed in writing to pay the fee or other consideration, as applicable;

(f)    all facilities, equipment, machinery, fixtures and other personal, movable and mixed property, operational and
nonoperational, known or unknown, in each case, that are (i) described on Exhibit C-1 (to the extent described on Exhibit C-1 and
not put to use in the ordinary course of business prior to Closing, the “Inventory”), (ii) located on any of the Leases, Wells, Other
Wells, Units or other Assets or (iii) charged to Buyer as Operating Expenses hereunder, in each case, including pipelines, gathering
systems, manifolds, well equipment, casing, tubing, pumps, motors, fixtures, machinery, tanks, boilers, compression equipment, flow
lines, processing and separation facilities, injection facilities, disposal facilities, pads, structures, materials and other items primarily
used in the ownership, operation or development of the Leases, Wells, Other Wells, Units or other Assets (the foregoing, including
the Inventory, collectively, the “Personal Property”);

(g)    the personal computers, SCADA equipment, telemetry and production monitoring equipment, communication equipment,
radio equipment, software licenses (to the extent they may be assigned), servers, network equipment and associated peripherals,
telephone equipment, and associated data, in each case, that are (i) described on Exhibit C-2, (ii) located on any of the Leases,
Wells, Other Wells, Units or other Assets or (iii) charged to Buyer hereunder as Operating Expenses (the “Communication
Equipment”);

(h)    the fee simple surface estate in and covering the tract of land described on Exhibit D-1 and all improvements, fixtures,
facilities and appurtenances located thereon or relating thereto (including the field office(s) located thereon and described on
Exhibit D-1), but subject to the terms, conditions, covenants and obligations described on Exhibit D-1 (the “Surface Fee Interests ”);

(i)    all Easements to the extent used or held for use in connection with the ownership or operation of any of the Leases, Wells,
Other Wells, Units or other Assets, including the Easements described on Exhibit D-2, except to the extent transfer is (i) restricted by
Hard Consents and the necessary consents to transfer are not obtained pursuant to Section 11.4(b), or (ii) subject to payment of a
fee or other consideration under any agreement with a Person other than an Affiliate of Seller, and for which no consent to transfer
has been received and for which Buyer has not agreed in writing to pay the fee or other consideration, as applicable;

(j)    to the extent they may be assigned without violating any Hard Consents or any applicable Law, all Permits that are
primarily used or held for use in connection with the ownership or operation of the other Assets;
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(k)    subject to the terms of Section 6.17, those licenses granted by the Federal Communications Commission and described in
Exhibit D-3 (the “FCC Licenses ”);

(l)    the vehicles and rolling stock described on Exhibit D-4 (the “Vehicles”);

(m)    the leased real property and leased offices, warehouses, and other personal property, in each case, described in Exhibit
D-5 (the “Surface Leases”), except to the extent transfer is (i) restricted by Hard Consents and the necessary consents to transfer
are not obtained pursuant to Section 11.4(b), or (ii) subject to payment of a fee or other consideration under any agreement with a
Person other than an Affiliate of Seller, and for which no consent to transfer has been received and for which Buyer has not agreed in
writing to pay the fee or other consideration, as applicable;

(n)    to the extent and only to the extent relating to those Assets operated by Seller, (i) the escrow account(s) described on
Exhibit H-1 (as so limited, the “ Escrowed Suspense Accounts”), and (ii) the Suspense Funds on deposit therein (as so limited, the
“Escrowed Suspense Funds”);

(o)    all membership interests in Sakakawea Area Spill Response LLC, a Delaware limited liability company (such entity,
“SASR” and such membership interests, the “SASR Interests”);

(p)    all cores associated with the other Assets;

(q)    all Imbalances relating to the Assets;

(r)    all of the files, records, information and data, either written or electronically stored, relating to Seller’s ownership and
operation of the Assets and in Seller’s or its Affiliates’ possession, including: all title records; title opinions; well logs; well tests; well
files; mud logs; directional surveys; core reports; daily drilling records; machinery and equipment maintenance files; production and
accounting records in Excel format reflecting current ownership decks, well master files, division of interest files, Working Interest
owner name and address files and revenue, royalty payment and joint interest billing account information; and Asset Tax records
(collectively, the “Records”);

(s)    all rights, claims and causes of action to the extent, and only to the extent, that such rights, claims or causes of action are
associated with the other Assets as of the Closing Date and (i) relate to the period from and after the Effective Time, (ii) that
constitute the accounts receivable for which there is an upward adjustment to the Purchase Price pursuant to Section 3.3(a)(vii), or
(iii) relate to both the period prior to the Effective Time and the Assumed Obligations for which Buyer is responsible hereunder,
except to the extent transfer is (A) restricted by Hard Consents and the necessary consents to transfer are not obtained pursuant to
Section 11.4(b), or (B) subject to payment of a fee or other consideration under any agreement with a Person other than an Affiliate of
Seller, and for which no consent to transfer has been received and for which Buyer has not agreed in writing to pay the fee or other
consideration, as applicable;

 

4

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



(t)    all proprietary and, if transferrable without making any additional payments or incurring any liabilities or obligations (or if
such payments, liabilities and obligations are assumed by Buyer), non-proprietary geophysical and other seismic and related technical
data and information, in each case to the extent relating to the Assets; and

(u)    subject to Section 6.10, the Specified Hedging Agreements.

2.2    Excluded Assets. Seller shall reserve and retain all of the Excluded Assets.

2.3    Revenues and Expenses .

(a)    Subject to the provisions hereof, Seller shall remain entitled (by payment, through the adjustments to the Purchase Price
hereunder or otherwise) to all of the rights of ownership (including the right to all production, proceeds of production and other
proceeds) and operatorship (including COPAS fees and other overhead amounts received from Third Parties under operating
agreements, pooling orders or similar arrangements) and shall remain responsible (by payment, through the adjustments to the
Purchase Price hereunder or otherwise) for all Operating Expenses, in each case, attributable to the Assets for the period of time
prior to the Effective Time. Subject to the provisions hereof, and subject to the occurrence of Closing, Buyer shall be entitled (by
payment, through the adjustments to the Purchase Price hereunder or otherwise) to all of the rights of ownership (including the right
to all receivables, production, proceeds of production and other proceeds) and operatorship (subject to the final sentence of this
Section 2.3(a), including COPAS fees and other overhead amounts received from Third Parties under operating agreements, pooling
orders or similar arrangements except as otherwise provided in the Transition Services Agreement, but excluding, for the avoidance
of doubt, amounts which are reimbursements of costs or expenses borne by Seller as operator on behalf of other joint interest owners
for which the Purchase Price was not otherwise adjusted pursuant to Section 3.3(a)(vii)), and shall be responsible (by payment,
through the adjustments to the Purchase Price hereunder or otherwise) for all Operating Expenses, in each case, attributable to the
Assets for the period of time from and after the Effective Time. Such amounts that are received or paid after Closing but prior to the
date of the Final Settlement Statement shall, except as otherwise provided in the Transition Services Agreement, be accounted for in
the Final Settlement Statement. Notwithstanding anything in this Agreement to the contrary, Seller shall be entitled to retain and keep
any overhead amounts paid by Third Parties (including COPAS fees and other overhead amounts received from Third Parties under
operating agreements, pooling orders or similar arrangements) with respect to Seller’s operation of the Assets prior to the Effective
Time.

(b)    “Operating Expenses” means all operating expenses (including costs of insurance, extension payments, renewal
payments, rentals and other lease maintenance payments, and shut-in payments) and all capital expenditures (including bonuses,
broker fees, and other Lease acquisition costs, costs of drilling and completing wells, and costs of acquiring equipment) incurred in
the ownership and operation of the Assets in the ordinary course of business or in furtherance of the operations described on
Schedule 6.1(f), and, where applicable, in accordance with the relevant operating or unit agreement or pooling order, if any, but
excluding Liabilities attributable to (i) personal injury or death, property
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damage or violation of any Law, (ii) Decommissioning Obligations, (iii) title matters, including curing any Title Defects,
(iv) environmental matters, including obligations to remediate any contamination of water or the Assets under applicable
Environmental Laws, (v) obligations with respect to Imbalances, (vi) obligations to pay Burdens or other interest owners’ (including
Working Interest owners) revenues or proceeds attributable to sales of Hydrocarbons relating to the Assets, including those held in
suspense (including the Suspense Funds and the Escrowed Suspense Funds), (vii) Asset Taxes, Income Taxes or Transfer Taxes
and (viii) overhead costs, general or administrative expenses or costs, fees or expenses of Seller or any Affiliate of Seller, (ix) any
Liabilities and claims that constitute Retained Liabilities or for which Seller has agreed hereunder to indemnify, defend or hold
harmless any Buyer Indemnified Party; or (x) claims for indemnification or reimbursement from any Third Party with respect to costs
of the types described in the preceding clauses (i) through (ix), whether such claims are made pursuant to Contract or otherwise;
provided, further, however, that the foregoing Liabilities described in the preceding clauses (i) through (ix) shall, to the extent the
same are (A) related to the operations described on Schedule 6.1(f) that are conducted after the Execution Date, (B) not caused by
or arising out of the gross negligence or willful misconduct of any Seller Indemnified Party, (C) not Schedule 6.1(f) Insured Liabilities
and (D) not arising out of or related to the Consent Agreement, expressly be considered “Operating Expenses” hereunder for
purposes of Section 3.3(a)(ii).

(c)    After the Parties’ agreement upon the Final Settlement Statement (or the determination thereof), but subject to
Section 3.6(b) and except as otherwise provided in the Transition Services Agreement, if either Party receives monies belonging to
the other Party, including proceeds of production, then such amount shall, within thirty (30) days after the end of the calendar month
in which such amounts were received, be paid by such receiving Party to the proper Party. After the Parties’ agreement upon the
Final Settlement Statement (or the determination thereof), but subject to Section 3.6(b) and except as otherwise provided in the
Transition Services Agreement, (i) if either Party pays monies for Operating Expenses which are the obligation of the other Party,
then such other Party shall, within thirty (30) days after the end of the calendar month in which the applicable invoice and proof of
payment of such invoice were received by such other Party, reimburse the Party which paid such Operating Expenses, (ii) if a Party
receives an invoice of an Operating Expense which is owed by the other Party, such Party receiving the invoice shall promptly
forward such invoice to the Party obligated to pay the same, and (iii) if an invoice for Operating Expenses is received by a Party,
which is partially an obligation of both Seller and Buyer, then the Parties shall consult with each other, and each shall promptly pay its
portion of such Operating Expenses to the obligee thereof.

(d)    For the avoidance of doubt, the date an item or work is ordered is not the date of a transaction for settlement purposes in
the Preliminary Settlement Statement or Final Settlement Statement and otherwise under this Agreement, as applicable, but rather
the date on which the item ordered is delivered to the job site, or the date on which the work ordered is performed, is the relevant
date, regardless of when the applicable invoice was sent. “Earned” and “incurred”, as used in this Agreement, shall be interpreted in
accordance with GAAP and COPAS standards, as applied by Seller in the ordinary course of business consistent with past practice,
subject to the other provisions of this
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Section 2.3. For purposes of allocating production (and accounts receivable with respect thereto), under this Section 2.3, (i) liquid
Hydrocarbons shall be deemed to be “from or attributable to” the Wells when they pass through the pipeline connecting into the
storage facilities into which they are transported from the lands covered by the applicable Well, or if there are no storage facilities,
when they pass through the LACT meter or similar meter at the entry point into the pipelines through which they are transported from
such lands, and (ii) gaseous Hydrocarbons shall be deemed to be “from or attributable to” the Wells when they pass through the
production meters, flare meters, fuel use equipment, venting, or delivery point sales meters or similar meters at the entry point into
the pipelines through which they are transported from such lands. Liquid Hydrocarbons in storage shall be measured by gauging of
tanks at the Effective Time. Seller shall utilize reasonable interpolative procedures to arrive at an allocation of production when exact
meter readings (including gas production meters or sales meters) or gauging data is not available.

(e)    For the avoidance of doubt and subject to Section 13.2, the Parties agree that, other than with respect to the Excluded
Receivables, from and after the Cut-Off Date, Buyer shall be responsible for all Operating Expenses and shall be entitled to all
proceeds, in each case, related to the Assets, regardless of when such Operating Expenses were incurred or paid or when such
proceeds of production were earned or received. Notwithstanding anything in this Section 2.3 to the contrary but subject to
Section 13.2, from and after the Cut-Off Date, (i) Seller shall not be responsible for, or otherwise required to pay, any Operating
Expenses, regardless when the same were incurred or paid and (ii) Seller shall expressly be entitled to the Excluded Receivables,
regardless when the same are received by Buyer, Seller or their respective Affiliates. To the extent any Party or its Affiliates receive
any Excluded Receivables or proceeds that the other Party is entitled to hereunder, then such Party (A) if in the form of cash, such
Party shall promptly remit such amounts to the other Party, or (B) if in the form of a credit or a recoupment right (including in the form
of a recoupable balance), such Party shall promptly pay to the other Party an amount in cash equal to the total dollar value of such
non-cash Excluded Receivables or receivable (including the amount of any such recoupable balance).

2.4    Joint Interest and Other Audits . After Closing, each Party shall be entitled to participate in all joint interest audits and other
audits of Operating Expenses for which such Party is entirely or in part responsible under the terms of Section 2.3. Each Party shall
provide the other Party with a copy of all applicable audit reports and written audit agreements received by such Party or its Affiliates
and relating to periods for which the other Party is wholly or partially responsible.

ARTICLE III

CONSIDERATION

3.1    Consideration. The purchase price for the transfer of the Assets and the transactions contemplated hereby shall be
$1,650,000,000 (the “Purchase Price”), as adjusted in accordance with this Agreement and payable by Buyer to Seller at Closing by wire
transfer in immediately available funds to the bank account designated by Seller (the details of which shall be provided to Buyer in the
Preliminary Settlement Statement). In addition, Seller may be entitled to additional consideration for the Assets as set forth on, and subject
to the terms and conditions of, Exhibit N attached hereto (the “Earnout Payments”).
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3.2    [Intentionally Deleted].

3.3    Adjustments to Purchase Price. The Purchase Price shall be adjusted as follows, and the resulting amount shall be herein
called the “Adjusted Purchase Price.”

(a)    The Purchase Price shall be adjusted upward by the following amounts (without duplication):

(i)    an amount equal to the value of all merchantable oil, condensate and other liquid Hydrocarbons attributable to the
Assets in storage or existing in pipelines, plants and/or tanks (including inventory and line fill) in each case that are, as of the
Effective Time, (A) upstream of the pipeline connection or above the relevant outlet flange or (B) upstream of the sales meter, if
any, the value of such Hydrocarbons to be based upon the Contract price in effect as of the Effective Time (or the price paid to
Seller in connection with the sale of such Hydrocarbons, if there is no Contract price, in effect as of the Effective Time), less
Burdens on such production to the extent Seller has paid such Burdens and has not been reimbursed for such payment
pursuant to Section 3.3(a)(ii);

(ii)    an amount equal to all Operating Expenses (excluding, for the avoidance of doubt, any Asset Taxes, Income Taxes
and Transfer Taxes) incurred by Seller that are attributable to the Assets during the period following the Effective Time and paid
by Seller (irrespective of whether paid before or after the Effective Time), including (A) bond and customary and reasonable
costs of insurance premiums paid by or on behalf of Seller with respect to the period following the Effective Time up to Closing,
(B) Burdens and (C) rentals and other lease maintenance payments;

(iii)    [Intentionally Deleted];

(iv)    the amount of all Asset Taxes allocated to Buyer in accordance with Section 15.2 but paid or otherwise economically
borne by Seller (excluding, for the avoidance of doubt, any Asset Taxes that were taken into account in determining the
“proceeds actually received” by Seller for purposes of applying Section 3.3(b)(i) with respect to such transaction);

(v)    subject to Section 3.9, to the extent that Seller is underproduced as of the Effective Time, as complete and final
settlement of all Well Imbalances (and not any Burdens associated with such Imbalances) attributable to the Assets, an amount
equal to the product of the underproduced volumes times the applicable Settlement Price;

(vi)    subject to Section 3.9, to the extent that Seller has overdelivered any Hydrocarbons as of the Effective Time, as
complete and final settlement of all Pipeline Imbalances (and not any Burdens associated with such Imbalances) attributable to
the Assets, an amount equal to the product of the overdelivered volumes times the applicable Settlement Price;
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(vii)    if Seller or any of its Affiliates is the operator under an operating agreement, unit agreement, pooling order or similar
arrangement covering any Asset, the aggregate amount of accounts receivable as of the date Seller delivers the Final
Settlement Statement with respect to the total amount of all costs and expenses (including Operating Expenses) paid by Seller
or its Affiliate on behalf of other joint interest owners of such Asset that are attributable to the periods from and after the
Effective Time, whether paid by Seller before or after the Effective Time;

(viii)    an amount equal to the product of (A) eight hundred forty thousand dollars ($840,000.00), multiplied by (B) each
calendar month between the period between the Effective Time and the Closing Date, which amount shall be pro-rated for any
partial calendar months during such time period;

(ix)    an amount equal to the Closing Extension Payment, if applicable; and

(x)    an amount equal to all Interim Period Hedge Losses paid by Seller or its Affiliates;

(xi)    any other amount provided for elsewhere in this Agreement or otherwise agreed upon in writing by Seller and Buyer.

(b)    The Purchase Price shall be adjusted downward by the following amounts (without duplication):

(i)    an amount equal to (x) all proceeds actually received by Seller attributable to the sale of Hydrocarbons (A) produced
from or allocable to the Assets during the period following the Effective Time or (i) contained in storage or existing in pipelines,
plants and/or tanks (including inventory) as of the Effective Time for which an upward adjustment to the Purchase Price was
made pursuant to Section 3.3(a)(i), in each case, net of Burdens and reasonable expenses (other than Operating Expenses
and other expenses taken into account pursuant to Section 3.3(a), Asset Taxes, Income Taxes and Transfer Taxes) directly
incurred in earning or receiving such proceeds in the ordinary course of business and consistent with past practice and (y) all
other proceeds actually received by Seller attributable to the ownership or operatorship of the Assets (including COPAS fees
and other overhead amounts received from Third Parties under operating agreements, pooling orders or other similar
arrangements attributable to the period between the Effective Time and the Closing, but excluding, for the avoidance of doubt,
amounts which are reimbursements of costs or expenses borne by Seller as operator on behalf of other joint interest owners)
during the period following the Effective Time;
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(ii)    if Seller makes the election under Section 11.2(d)(iii) with respect to a Title Defect, the Title Defect Amount with
respect to such Title Defect if the Title Defect Amount has been determined;

(iii)    if Seller makes the election under Section 12.1(c)(iii) with respect to an Environmental Defect, the Remediation
Amount with respect to such Environmental Defect if the Remediation Amount has been determined prior to Closing;

(iv)    the Allocated Value of the Assets excluded from the transactions contemplated hereby pursuant to Section 10.1(d),
Section 11.2(d)(v), Section 11.4(a)(i), Section 11.4(b)(i) or Section 12.1(c)(iv);

(v)    [Intentionally Deleted];

(vi)    the amount of all Asset Taxes allocated to Seller in accordance with Section 15.2 but paid or otherwise economically
borne by Buyer;

(vii)    subject to Section 3.9, to the extent that Seller is overproduced as of the Effective Time, as complete and final
settlement of all Well Imbalances (and not any Burdens associated with such Imbalances) attributable to the Assets, an amount
equal to the product of the overproduced volumes times the applicable Settlement Price;

(viii)    subject to Section 3.9, to the extent that Seller has underdelivered any Hydrocarbons as of the Effective Time, as
complete and final settlement of all Pipeline Imbalances (and not any Burdens associated with such Imbalances) attributable to
the Assets, an amount equal to the product of the underdelivered volumes times the applicable Settlement Price;

(ix)    an amount equal to the Suspense Funds, other than the Escrowed Suspense Funds;

(x)    an amount equal to all Interim Period Hedge Gains received by Seller or its Affiliates;

(xi)    an amount equal to all pre-payments, cash calls and similar advance payments of costs and expenses received by
Seller or its Affiliates on behalf of other joint interest owners of the Assets with respect to (A) operations that have not been
conducted by Seller by the Closing Date or (B) which Seller has not incurred and paid such costs and expenses as of the
Closing Date; and

(xii)    any other amount provided for elsewhere in this Agreement or otherwise agreed upon in writing by Seller and Buyer.

3.4    Adjustment Methodology. When available, actual figures will be used for the adjustments to the Purchase Price at Closing.
To the extent actual figures are not available, estimates will be used subject to final adjustments in accordance with Section 3.6 and
Section 3.7.
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3.5    Preliminary Settlement Statement. Not less than five (5) Business Days prior to Closing, Seller shall prepare and submit to
Buyer for review a draft settlement statement (the “Preliminary Settlement Statement”) that shall set forth the Adjusted Purchase Price,
reflecting Seller’s good faith estimate of each adjustment made in accordance with this Agreement as of the date of preparation of such
Preliminary Settlement Statement and the calculation of the adjustments used to determine such amount, together with the designation of
Seller’s accounts for the wire transfers of funds. Within two (2) Business Days after receipt of the Preliminary Settlement Statement, Buyer
will deliver to Seller a written report containing all changes, with explanation therefor, that Buyer proposes to be made to the Preliminary
Settlement Statement. The Parties shall in good faith attempt to agree on the Preliminary Settlement Statement as soon as possible after
Seller’s receipt of Buyer’s written report. The Preliminary Settlement Statement, as agreed upon by the Parties, will be used to adjust the
Purchase Price at Closing; provided that if the Parties do not agree upon an adjustment set forth in the Preliminary Settlement Statement,
then the amount of such adjustment used to adjust the Purchase Price at Closing shall be that amount set forth in the draft Preliminary
Settlement Statement delivered by Seller to Buyer pursuant to this Section 3.5. Final adjustments to the Purchase Price will be made
pursuant to Section 3.6.

3.6    Final Settlement Statement.

(a)    On or before one hundred twenty (120) days after Closing, a final settlement statement (the “ Final Settlement
Statement”) will be prepared by Seller, based on actual income and expenses during the Interim Period and which takes into
account all final adjustments made to the Purchase Price and shows the resulting final Adjusted Purchase Price (the “Final Price”).
The Final Settlement Statement shall set forth the actual proration of the amounts required by this Agreement. Seller shall, at Buyer’s
request, supply reasonable documentation in its or its Affiliates’ possession available to support the actual revenue, expenses and
other items for which adjustments are made. As soon as practicable, and in any event within thirty (30) days, after receipt of the Final
Settlement Statement, Buyer shall deliver to Seller a written report containing any proposed changes to the Final Settlement
Statement and an explanation of any such changes and the reasons therefor (the “Dispute Notice ”). Any changes not so specified in
the Dispute Notice shall be deemed waived, and Seller’s determinations with respect to all such elements of the Final Settlement
Statement that are not addressed specifically in the Dispute Notice shall prevail. If Buyer fails to timely deliver a Dispute Notice to
Seller containing changes Buyer proposes to be made to the Final Settlement Statement, the Final Settlement Statement as
delivered by Seller will be deemed to be correct and mutually agreed upon by the Parties, and will, without limiting Section 15.2(d), be
final and binding on the Parties and not subject to further audit or arbitration. If the Final Price set forth in the Final Settlement
Statement is mutually agreed upon by Seller and Buyer, the Final Settlement Statement and the Final Price shall, without limiting
Section 15.2(d) or Buyer’s right to indemnity under Section 13.2(d) for Seller Taxes, be final and binding on the Parties, subject to the
provisions of Section 2.3(b). Any difference in the Adjusted Purchase Price as paid at Closing pursuant to the Preliminary Settlement
Statement and the Final Price shall be paid by the owing Party to the owed Party within ten (10) days after final determination of such
owed amounts in accordance herewith. All amounts paid pursuant to this Section 3.6 shall be delivered in United States currency by
wire transfer of immediately available funds to the account specified in writing by the relevant Party.
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(b)    Subject to matters for which a Party has an indemnity obligation pursuant to Article XIII and subject to Section 2.3(e), there
shall be no adjustment for, or obligation to pay, any revenues, proceeds, or Operating Expenses between the Parties following the
eighteen (18) month anniversary of the Closing Date (the “Cut-Off Date”).

3.7    Disputes. If Seller and Buyer are unable to resolve the matters addressed in the Dispute Notice (if any), within fifteen
(15) Business Days after Buyer’s delivery of a Dispute Notice, upon the written request of either Buyer or Seller, Buyer and Seller shall
engage the Denver office of Deloitte LLP or such other Person as the Parties may mutually select (the “Accounting Arbitrator”) to
resolve any such disputed matters set forth in the Dispute Notice (other than Disputed Title Matters and Disputed Environmental Matters)
in accordance with the terms of this Agreement. Each of Buyer and Seller shall within twenty-five (25) Business Days after Buyer’s delivery
of such Dispute Notice summarize its position with regard to such dispute in a written document and submit such summaries to the
Accounting Arbitrator, together with a copy of the Dispute Notice, the Final Settlement Statement and any other documentation such Party
may desire to submit. The Parties shall cooperate diligently with any reasonable request of the Accounting Arbitrator in an effort to resolve
the matters submitted to the Accounting Arbitrator as soon as reasonably possible after the Accounting Arbitrator is engaged. Within
twenty (20) Business Days after receiving the Parties’ respective submissions, the Accounting Arbitrator shall render a written decision
choosing either Seller’s position or Buyer’s position with respect to each matter addressed in any Dispute Notice, based on the materials
submitted to the Accounting Arbitrator as described above. Any decision rendered by the Accounting Arbitrator pursuant hereto shall,
without limiting Section 15.2(d), be final, conclusive and binding on Seller and Buyer, absent fraud or manifest error, and will be
enforceable against the Parties in any court of competent jurisdiction. The costs of the Accounting Arbitrator shall be borne one-half by
Buyer and one-half by Seller. The Accounting Arbitrator shall act as an expert for the limited purpose of determining the disputes
presented to it, shall be limited to the procedures in this Section 3.7, may not hear or decide any matters except the disputes presented to
it and may not award damages, interest, costs, attorneys’ fees, expenses or penalties to either Party. In addition, the Accounting Arbitrator
shall agree in writing to keep strictly confidential the specifics and existence of any matters submitted as well as all proprietary records of
the Parties, if any, reviewed by the Accounting Arbitrator in the process of resolving such disputes.

3.8    Allocation of Purchase Price/Allocated Values.

(a)    Buyer and Seller agree that the Purchase Price shall be allocated among the Wells and the Well Locations as set forth in
Schedule 3.8A and Schedule 3.8B, as applicable (the “Allocated Values”). Buyer and Seller agree that (i) such allocation is
reasonable, (ii) the Allocated Values shall be used in calculating adjustments to the Purchase Price as provided herein, (iii) the
Allocated Values, as adjusted, shall be used by Seller and Buyer as the basis for reporting asset values and other items for purposes
of this Section 3.8(a), and (iv) subject to Section 3.8(b), they shall not take any position inconsistent therewith, including in notices in
connection with Preferential Purchase Rights or in other documents or notices relating to the transactions contemplated by this
Agreement.
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(b)    Buyer and Seller shall use commercially reasonable efforts to agree to an allocation of the Purchase Price and any other
items properly treated as consideration for U.S. federal income tax purposes among the Assets in accordance with Section 1060 of
the Code and the Treasury Regulations promulgated thereunder and, to the extent allowed under applicable federal income tax Law,
in a manner consistent with the Allocated Values, within thirty (30) days after the date that the Final Settlement Statement is
determined pursuant to Section 3.6 (the “Allocation”). If Seller and Buyer reach an agreement with respect to the Allocation,
(i) Buyer and Seller shall use commercially reasonable efforts to update the Allocation in accordance with Section 1060 of the Code
following the receipt of any Earnout Payment or any adjustment to the Purchase Price pursuant to this Agreement, and (ii) Buyer and
Seller shall, and shall cause their Affiliates to, report consistently with the Allocation, as adjusted, on all Tax Returns, including
Internal Revenue Service Form 8594, and neither Seller nor Buyer shall take any position on any Tax Return that is inconsistent with
the Allocation, as adjusted, unless otherwise required by applicable Law; provided, however, that neither Party shall be unreasonably
impeded in its ability and discretion to concede, negotiate, compromise and/or settle any Tax audit, claim or similar proceedings in
connection with such Allocation. If the Parties are unable to reach agreement within thirty (30) days after the date that the Final
Settlement Statement is finally determined, then each Party shall be entitled to adopt its own position regarding the Allocation;
provided that such position shall, to the extent allowed under applicable federal income tax Law, be consistent with the Allocated
Values.

3.9    Allocation for Imbalances at Closing. Notwithstanding anything to the contrary in this Agreement, if, prior to Closing, either
Party discovers an error in the Imbalances set forth in Schedule 4.12, then, as the applicable Party’s sole remedy in respect of such error,
the Purchase Price shall be further adjusted at Closing pursuant to Section 3.3(a)(v), Section 3.3(a)(vi), Section 3.3(b)(vii) or
Section 3.3(b)(viii), as applicable, and Schedule 4.12 will be deemed amended immediately prior to Closing to reflect the Imbalances for
which the Purchase Price is so adjusted. If, after Closing, any Imbalances are discovered before the date that the Final Settlement
Statement is agreed upon, then the Party discovering such Imbalances shall notify the other Parties and, notwithstanding anything to the
contrary herein, as the applicable Party’s sole remedy in respect of such error, the Parties shall settle such Imbalances based on the
formula set forth in Section 3.3(a)(v), Section 3.3(a)(vi), Section 3.3(b)(vii) or Section 3.3(b)(viii), as applicable, as part of the process
described in Section 3.5.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF SELLER

Subject to the matters specifically listed or disclosed in the Schedules to this Agreement (subject to Section 6.4), Seller represents
and warrants to Buyer and Buyer Parent the following:

4.1    Organization, Existence and Qualification . Seller is a corporation duly formed, validly existing and in good standing under
the Laws of the State of Delaware. Seller has all requisite power and authority to own and operate its property (including its interests in the
Assets) and to carry on its business as now conducted. Seller is duly licensed or qualified to do business as a foreign corporation in the
State of North Dakota and all other jurisdictions in which it carries on business or owns assets and such qualification is required by Law,
except where the failure to be so qualified would not, individually or in the aggregate, have a Material Adverse Effect.
 

13

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



4.2    Authorization, Approval and Enforceability. Seller has full power and authority to enter into and perform this Agreement and
the Transaction Documents to which it is a party and the transactions contemplated herein and therein. The execution, delivery and
performance by Seller of this Agreement and the Transaction Documents have been duly and validly authorized and approved by all
necessary corporate action on the part of Seller. Assuming the due authorization, execution and delivery by the other parties to such
documents, this Agreement is, and the Transaction Documents to which Seller is a party, when executed and delivered by Seller, will be,
the valid and binding obligations of Seller and enforceable against Seller in accordance with their respective terms, subject to the effects of
bankruptcy, insolvency, reorganization, moratorium and similar Laws, as well as to principles of equity (regardless of whether such
enforceability is considered in a proceeding in equity or at law).

4.3    No Conflicts. Assuming the receipt of the Credit Agreement Consent, all the Consents and the waiver of, or compliance with,
all Preferential Purchase Rights, and except for compliance with the HSR Act, the execution, delivery and performance by Seller of this
Agreement and the Transaction Documents to which it is a party and the consummation of the transactions contemplated herein and
therein will not (a) conflict with or result in a breach of any provisions of the organizational documents of Seller, (b) except for Permitted
Encumbrances, result in a default or the creation of any Encumbrance or give rise to any right of termination, cancellation or acceleration
under any of the material terms, conditions or provisions of any note, bond, mortgage, indenture, license or other Applicable Contract to
which Seller or its Affiliates are a party or by which Seller or its Affiliates or the Assets may be bound or (c) violate in any material respect
any Law applicable to Seller or any of the Assets.

4.4    Consents. Except (a) as set forth on Schedule 4.4, (b) for Customary Post-Closing Consents, (c) under Contracts that are
terminable upon not greater than ninety (90) days’ notice without payment of any fee, (d) for Preferential Purchase Rights and (e) for
compliance with the HSR Act, there are no restrictions on assignment, including requirements for consents from Third Parties to any
assignment or any obligations in any Leases or Applicable Contracts to pay any amounts to any Third Party in connection with assignment
of the Assets contemplated hereunder (in each case), that Seller is required to obtain or pay in connection with the transfer of the Assets
by Seller to Buyer or the consummation of the transactions contemplated by this Agreement by Seller (each, a “Consent”).

4.5    Bankruptcy. There are no bankruptcy, reorganization or receivership proceedings pending, being contemplated by or, to
Seller’s Knowledge, threatened in writing against Seller or its Affiliates.

4.6    Brokers’ Fees. None of Seller or its Affiliates have incurred any liability, contingent or otherwise, for brokers’ or finders’ fees
relating to the transactions contemplated by this Agreement for which Buyer or any Affiliate of Buyer shall have any responsibility.

4.7    Litigation. Except as set forth in Schedule 4.7, (a) there is no suit, action, litigation or arbitration by any Person or before any
Governmental Authority pending or, to Seller’s
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Knowledge, threatened in writing against Seller with respect to the Assets or, to Seller’s Knowledge, otherwise relating to the Assets, and
(b) there is no audit or, to Seller’s Knowledge, investigation by any Governmental Authority pending or, to Seller’s Knowledge, threatened in
writing against Seller with respect to the Assets.

4.8    Material Contracts .

(a)    Schedule 4.8(a) sets forth as of the Execution Date all Applicable Contracts of the type described below (collectively, the
“Material Contracts”):

(i)    any Applicable Contract that can reasonably be expected to result in aggregate payments by Seller or any Affiliate of
Seller of more than $250,000 during the current or any subsequent calendar year (based solely on the terms thereof and
current volumes, without regard to any expected increase in volumes or revenues);

(ii)    any Applicable Contract that can reasonably be expected to result in aggregate revenues to Seller or any Affiliate of
Seller of more than $250,000 during the current or any subsequent calendar year (based solely on the terms thereof and
current volumes, without regard to any expected increase in volumes or revenues);

(iii)    any Applicable Contract that is a Marketing Contract that cannot be terminated by Seller without penalty upon ninety
(90) days’ or less notice;

(iv)    any Applicable Contract that is an indenture, credit agreement, mortgage, loan, promissory note, credit or sale-
leaseback, guaranty of any obligation, letter of credit or similar financial Contract for debt of borrowed money;

(v)    any Applicable Contract that constitutes a lease under which Seller or any Affiliate of Seller is the lessor or the lessee
of real or Personal Property which lease (A) cannot be terminated by Seller or such Affiliate without penalty upon ninety
(90) days’ or less notice and (B) involves an annual base rental of more than $250,000;

(vi)    any Applicable Contract that is a farmout agreement, participation agreement, partnership agreement, joint venture
and/or exploration agreement, development agreement, joint or unit operating agreement or similar Applicable Contract;

(vii)    any Applicable Contract that contains a non-compete provision or area of mutual interest provision, or that purports
to restrict, limit or prohibit the locations in which Seller or any Affiliate of Seller conducts business (other than those relating to
restrictions under applicable Law);

(viii)    any Applicable Contract that contains calls upon or options to purchase production, or is a dedication of the Assets
or Hydrocarbon production therefrom or otherwise requires production from the Assets to be transported, processed or sold in a
particular fashion, or requires the payment of deficiency payments if specified production volume levels are not achieved;
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(ix)    any Applicable Contract that contains a take or pay payment, advance payment or other similar payment clause
(other than Burdens and similar arrangements established in the Leases), to deliver Hydrocarbons, or proceeds from the sale
thereof, at some future time without receiving payment therefor at or after the time of delivery;

(x)    any Applicable Contract that constitutes a Hedge Contract;

(xi)    any Applicable Contract for which the primary purpose is to provide for the indemnification of another Person;

(xii)    any Applicable Contract that would obligate Buyer to drill additional wells after the Closing;

(xiii)    any Applicable Contract pursuant to which Seller has posted credit support in favor of any Third Party (other than in
respect of any credit facilities of Seller or its Affiliates which will not bind the Assets following Closing);

(xiv)    the SASR Governing Documents; and

(xv)    any Applicable Contract between Seller and any Affiliate of Seller that will not be terminated prior to Closing.

(b)    To Seller’s Knowledge, each Applicable Contract listed or required to be listed in Schedule 4.8(a) is in full force and effect
as to Seller and each counterparty, subject to the effects of bankruptcy, insolvency, reorganization, moratorium and similar Laws, as
well as to principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law). Except as
set forth in Schedule 4.8(b), there exists no material default under any Material Contract by Seller or, to Seller’s Knowledge, by any
other Person that is a party to such Material Contract, and no event has occurred that with notice or lapse of time or both would
constitute a material default under any such Material Contract by Seller or, to Seller’s Knowledge, any other Person who is a party to
such Material Contract. Prior to the Execution Date, Seller has made available to Buyer true and complete copies of each Applicable
Contract described or required to be listed in Schedule 4.8(a) and all amendments thereto. As of the Execution Date, Seller has not
received or given any unresolved written notice of default, amendment, waiver, price redetermination, market out, curtailment or
termination with respect to any Applicable Contract described or required to be listed in Schedule 4.8(a).

4.9    No Violation of Laws. To Seller’s Knowledge, except as set forth in Schedule 4.9, Seller is not in material violation of or
material non-compliance with any applicable Laws with respect to its ownership and operation of the Assets. For the avoidance of doubt,
this Section 4.9 does not include any matters with respect to Environmental Laws or Laws related to Taxes, which shall be exclusively
addressed in Section 4.18 and Section 4.14, respectively.
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4.10    Preferential Purchase Rights. Except as set forth in Schedule 4.10, there are no preferential purchase rights, rights of first
refusal, tag-along rights, drag-along rights or other similar rights that are applicable to the transfer of the Assets in connection with the
transactions contemplated hereby (each a “Preferential Purchase Right ”).

4.11    Royalties, Expenses, Etc. Except for (a) such items that are being held in suspense for which the Purchase Price is adjusted
pursuant to Section 3.3(b)(viii), (b) as set forth on Schedule 4.11 and (c) the Escrowed Suspense Funds, Seller has properly and
timely paid all material Burdens with respect to the Assets due by Seller, or if not paid, is contesting such Burdens in good faith in
the normal course of business as set forth on Schedule 4.11. Subject to the foregoing, to Seller’s Knowledge, as of the Execution
Date, all material expenses (including bills for labor, materials and supplies used or furnished for use in connection with the Assets,
Burdens and amounts payable to co-owners of the Assets) required to be paid by Seller with respect to the ownership or operation of
the Assets have been paid in the ordinary course of business except for any such expenses that are being disputed in good faith by
Seller as set forth on Schedule 4.11.

4.12    Imbalances. Schedule 4.12 sets forth all material Imbalances associated with the Assets as of the Effective Time.

4.13    Current Commitments. Schedule 4.13 sets forth, as of the Execution Date, all approved authorizations for expenditures and
other approved capital commitments proposed or received by Seller, individually in excess of $300,000 net to Seller’s applicable
interest (the “AFEs”), relating to the Assets to drill or rework wells or for other capital expenditures pursuant to any of the Material
Contracts for which all of the activities anticipated in such AFEs were not completed by the Effective Time.

4.14    Asset Taxes. Except as set forth in Schedule 4.14, with respect to material Asset Taxes, (a) all such Taxes that have become
due and payable by Seller have been timely paid in full, (b) all Tax Returns with respect to such Taxes required to be filed by Seller have
been properly and timely filed (taking into account applicable filing extensions) with the appropriate Governmental Authority, and all such
Tax Returns are true, correct and complete in all material respects, (c) there are no liens on any of the Assets attributable to Taxes other
than liens for Taxes not yet due, and (d) with respect to all such Taxes, (i) there are not currently in effect any extensions or waivers of any
statute of limitations of any jurisdiction regarding the assessment or collection of any such Tax, (ii) there are no pending or, to Seller’s
Knowledge, threatened audits, examinations or other proceedings against the Assets or Seller by any Governmental Authority, and
(iii) Seller has not received written notice of any pending claim against it (which remains outstanding) from any applicable Governmental
Authority for assessment of such Taxes and, to Seller’s Knowledge, no such claim has been threatened. None of the Assets is subject to
any tax partnership agreement or is otherwise treated, or required to be treated, as held in an arrangement requiring a partnership income
Tax Return to be filed under Subchapter K of Chapter 1 of Subtitle A of the Code. SASR is, and, to Seller’s Knowledge, has been since its
formation, treated as a partnership for U.S. federal income tax purposes. Notwithstanding any other provision of this Agreement, the
representations and warranties in this Section 4.14 are the only representations and warranties in this Agreement with respect to Tax
matters.
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4.15    Wells.

(a)    There is no well operated by Seller or its Affiliates on the Assets, (i) with respect to which there is an order from a
Governmental Authority requiring that such well be plugged and abandoned or (ii) that is neither in use for purposes of production or
injection, nor suspended or temporarily abandoned in accordance with applicable Law, that has not been plugged and abandoned in
accordance with applicable Law.

(b)    To Seller’s Knowledge, all Wells have been drilled and completed within the limits permitted by all applicable Leases,
Contracts and pooling or Unit agreements and no such Well is subject to material penalties on allowables after the Effective Time
because of any overproduction prior to the Effective Time.

(c)    With respect to those Wells that are subject to payout, Schedule 4.15 sets forth, as of the date set forth in such Schedule,
any material payout balances maintained by Seller for such of those Wells that are operated by Seller or its Affiliates.

4.16    Leases. Except as specified in Schedule 4.16, to Seller’s Knowledge: (a) all bonuses and rentals and other material payments
or obligations due to the lessors under the BMO Leases have been properly and timely paid (except for the Burdens and other
expenses addressed in Section 4.11), (b) as of the Execution Date, Seller has not received written notice from a lessor of any
requirements or demands to drill additional wells on any of the BMO Leases, which requirements or demands have not been
resolved, and (c) as of the Execution Date, Seller has not received any unresolved written notice that any party to any BMO Lease or
any successor to the interest of such party has filed or threatened to file any action to terminate, cancel, rescind or procure judicial
reformation of any BMO Lease.

4.17    Employees.

(a)    Except as set forth on Schedule 4.17, Seller has no material Liabilities with respect to non-compliance with employment
Laws with respect to any employee of Seller or any of its Affiliates that has performed work at or in connection with the Assets. None
of Seller or any of its Affiliates has made any commitments or representations to any of its employees regarding (i) potential
employment by Buyer or any Affiliate of Buyer, or (ii) any terms and conditions of such potential employment by Buyer or any Affiliate
thereof. No union or similar organization represents any Permitted Employee, and, to Seller’s Knowledge, no union or other
organization is attempting to organize such Permitted Employees. There is no Liability with respect to any Employee Benefit Plan
sponsored, maintained or contributed to by Seller or any of its ERISA Affiliates, or with respect to which Seller or any of its ERISA
Affiliates could have any Liability, in either case, that could become a Liability of Buyer or any of its Affiliates on or after the Closing.

(b)    There does not now exist, nor do any circumstances exist that would reasonably be expected to result in, any material
Liability of Seller under or with respect to (i) Title IV of ERISA, (ii) Sections 302 and 502 of ERISA, (iii) Sections 412 and 4971 of the
Code, (iv) any Employee Benefit Plan, or (v) any “multiemployer plan” (as defined in Section 3(37) of ERISA) or any voluntary
employees’ beneficiary association (as
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described in Section 501(c)(9) of the Code), in each case, that would reasonably be expected to be a Liability of Buyer following the
Closing Date. There does not now exist, nor do any circumstances exist that could be expected to result in, any Liability for failure to
comply with the provisions of Section 601, et seq. of ERISA and Section 4980B of the Code and Section 701, et seq. of ERISA and
Subtitle K of the Code that would reasonably be expected to be a Liability of Buyer following the Closing Date.

(c)    The consummation of the transactions contemplated by this Agreement or any Transaction Document will not, either alone
or in combination with any other event, result in Buyer or any of its ERISA Affiliates incurring any Liability with respect to any
Employee Benefit Plan sponsored, maintained, or contributed to by Seller or any of its ERISA Affiliates.

4.18    Environmental. Except as set forth in Schedule 4.18, as of the Execution Date: (a) to Seller’s Knowledge, the Assets
operated by Seller and the operation thereof are in compliance with applicable Environmental Laws in all material respects; (a) Seller has
not received any written notice from any Person asserting that any of the Assets is in violation of Environmental Laws or is subject to
material environmental Liabilities, which in either case remains pending or unresolved; (b) Seller has provided Buyer with copies of all
material reports addressing an Environmental Condition with respect to the Assets that are in Seller’s possession or control and relate to
the five (5)-year period prior to the Effective Time; and (c) with respect to the Assets, Seller has not entered into, and to Seller’s
Knowledge is not subject to, any written agreements, consents, orders, decrees, judgments, or other directives of any Governmental
Authority (other than Permits) that are in existence as of the Execution Date and unique to Seller, that are based on any Environmental
Laws, that relate to the future use of any of the Assets and that require any change in the present conditions of any of the Assets.

4.19    Permits. To Seller’s Knowledge, (a) Seller possesses all Permits required to be obtained by Seller from any Governmental
Authority for conducting its business with respect to the Assets, (b) each of such Permits is in full force and effect in all material respects,
(c) there exists no material default under any such Permit by Seller or by any other Person, and (d) no event has occurred that upon
receipt of notice or lapse of time or both would constitute any material default under any such Permit by Seller or any other Person.

4.20    Suspended Funds. Schedule 4.20 lists (a) all Suspense Funds (including the Escrowed Suspense Funds) of Seller as of
October 1, 2018 that are attributable to the Assets, (b) a description of the source of such funds and the reason they are being held in
suspense, and (c) if known, the name(s) of the Person(s) claiming such Suspense Funds or to whom such Suspense Funds are owed.

4.21    Insurance. Schedule 4.21 set forth a list of the material insurance policies held by Seller with respect to the Assets. Such
policies are in full force and effect, and, as of the Execution Date, Seller has not (a) received written notice of any pending or threatened
termination of such policies or (b) received any notice from the insurer under any such insurance policy related to the Assets disclaiming
coverage in any material amount, reserving rights with respect to a material claim or such policy in general, or canceling or materially
amending any such policy.
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4.22    Foreign Person. Seller (or if Seller is a “disregarded entity” for U.S. federal income tax purposes, Seller’s regarded owner) is
not a “foreign person” within the meaning of Section 1445 of the Code.

4.23    Seller Information. None of the information supplied or to be supplied by or on behalf of Seller or any of its Affiliates relating
to Seller, the Assets and/or Seller’s Affiliates, stockholders, members, control Persons and representatives expressly for inclusion or
incorporation by reference in the Offer Documents and/or in any other document filed by Buyer Parent with the SEC will, at the date
of filing, mailing and the time of the Special Meeting, as the case may be, contain any untrue statement of a material fact or omit to
state any material fact necessary in order to make the statements therein, in light of the circumstances under which they are made,
not misleading (subject to the qualifications and limitations set forth in the materials provided by Seller or that are included in such
filings). The Offer Documents, insofar as they relate to information supplied by or on behalf of Seller or any of its Affiliates related to
Seller, the Assets and/or Seller’s Affiliates, stockholders, members, control Persons and representatives for inclusion or incorporation
by reference therein, will comply as to form in all material respects with the provisions of the Exchange Act and the rules and
regulations thereunder. Notwithstanding the foregoing, Seller makes no representation or warranty with respect to information
supplied by or on behalf of Buyer or Buyer Parent or their respective Affiliates or Representatives for inclusion or incorporation by
reference in the Offer Documents.

4.24    SASR Interests . Seller is the sole legal and beneficial owner of the SASR Interests, free and clear of any Encumbrances
other than as may be imposed by applicable Law or by the terms of the applicable organizational and governing documents of
SASR. There are no outstanding redemption rights, repurchase rights, commitments or other rights or Contracts of any kind, in each
case, relating to or entitling any Person to purchase, subscribe for or otherwise acquire, the SASR Interests, other than this
Agreement. There are no voting trusts, proxies or other agreements or understandings with respect to the voting of the SASR
Interests. As of the Execution Date, true and correct copies of the organizational documents of SASR have been made available to
Buyer.

4.25    No Distribution. Seller is an experienced and knowledgeable investor, is able to bear the economic risks of its acquisition and
ownership of the Buyer Parent Common Stock which may be issued to it pursuant to this Agreement, and is capable of evaluating
(and has evaluated) the merits and risks of investing in the Buyer Parent Common Stock and Seller’s acquisition and ownership
thereof. Seller is an “accredited investor,” as such term is defined in Rule 501 of Regulation D promulgated under the Securities Act
of 1933 (the “Securities Act”), and is acquiring the Buyer Parent Common Stock for its own account and not with a view to a sale or
distribution thereof in violation of the Securities Act, and the rules and regulations thereunder or any other securities Laws. Seller
acknowledges and understands that (a) the Buyer Parent Common Stock which may be issued as an Earnout Payment pursuant to
this Agreement has not been registered under the Securities Act in reliance on an exemption therefrom and (b) that the Buyer Parent
Common Stock to be issued to it pursuant to this Agreement will, upon its acquisition by Seller, be characterized as “restricted
securities” under state and federal securities Laws. Seller agrees that the Buyer Parent Common Stock to be issued to it pursuant to
this
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Agreement may not be sold, transferred, offered for sale, pledged, hypothecated or otherwise disposed of, except pursuant to an
effective registration statement under the Securities Act or pursuant to an exemption from the registration requirements of the
Securities Act, and in compliance with applicable state and federal securities Laws.

ARTICLE V

REPRESENTATIONS AND WARRANTIES OF BUYER PARENT AND BUYER

Except as disclosed in the SEC forms, reports, schedules and statements filed or furnished under the 1933 Act or the Exchange Act
by Buyer Parent with the SEC prior to the Execution Date (excluding disclosures referred to in “Forward-Looking Statements,” “Risk
Factors,” and any other disclosure therein to the extent they are related to forward-looking statements) (the “Buyer Parent SEC Reports ”)
Buyer and Buyer Parent jointly and severally represent and warrant to Seller the following:

5.1    Organization, Existence and Qualification . Buyer is a limited liability company duly formed, validly existing, and in good
standing under the Laws of the State of Delaware, and Buyer Parent is a corporation duly formed, validly existing, and in good standing
under the Laws of the State of Delaware. Each of Buyer and Buyer Parent has all requisite power and authority to own and operate its
property and to carry on its business as now conducted. Buyer is, or will be at Closing, duly licensed or qualified to do business as a
foreign limited liability company in all jurisdictions in which it carries on business or owns assets and such qualification is required by Law
except where the failure to be so qualified would not, individually or in the aggregate, have a material adverse effect upon the ability of
Buyer or Buyer Parent to consummate the transactions contemplated by this Agreement or perform its obligations hereunder.

5.2    Authorization, Approval and Enforceability. Each of Buyer and Buyer Parent has full power and authority to enter into and
perform this Agreement, the Transaction Documents to which it is a party and the transactions contemplated herein and therein. Subject to
the requisite approval of the Stockholder Proposals as to Buyer Parent, the execution, delivery and performance by Buyer and Buyer
Parent of this Agreement and the Transaction Documents have been duly and validly authorized and approved by all necessary corporate
or limited liability company action, as applicable, on the part of Buyer and Buyer Parent. Assuming the due authorization, execution and
delivery by the other parties to such documents, this Agreement is, and the Transaction Documents to which Buyer and Buyer Parent are a
party, when executed and delivered by Buyer and Buyer Parent, will be, the valid and binding obligations of Buyer and Buyer Parent and
enforceable against Buyer and Buyer Parent in accordance with their respective terms, subject to the effects of bankruptcy, insolvency,
reorganization, moratorium and similar Laws, as well as to principles of equity (regardless of whether such enforceability is considered in a
proceeding in equity or at law).

5.3    No Conflicts. Subject to obtaining all consents, approvals, authorizations and other actions described in Schedule 5.3, the
execution, delivery and performance by each of Buyer and Buyer Parent of this Agreement and the Transaction Documents to which each
of them is a party and the consummation of the transactions contemplated herein and therein will not (a) conflict with or result in a breach
of any provisions of the organizational or other governing documents of Buyer or Buyer Parent, as applicable, (b) result in a default or the
creation of any Encumbrance or
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give rise to any right of termination, cancellation or acceleration under any of the terms, conditions or provisions of any note, bond,
mortgage, indenture, license or other agreement to which Buyer or Buyer Parent is a party or by which Buyer or Buyer Parent or any of
their respective property may be bound or (c) assuming compliance with the HSR Act, violate any Law applicable to Buyer, Buyer Parent
or any of their property, except in the case of clauses (b) and (c) where such default, Encumbrance, termination, cancellation, acceleration
or violation would not, individually or in the aggregate, have a material adverse effect upon the ability of Buyer and Buyer Parent to
consummate the transactions contemplated by this Agreement or perform its obligations hereunder or adversely affect the value of any
Buyer Parent Common Stock.

5.4    Consents. Subject to obtaining all consents, approvals, authorizations and other actions described in Schedule 5.3, and except
for compliance with the HSR Act (if applicable), there are no requirements to obtain consent from Third Parties that either Buyer or Buyer
Parent is required to obtain in connection with the consummation of the transactions contemplated by this Agreement by Buyer and Buyer
Parent.

5.5    Bankruptcy. There are no bankruptcy, reorganization or receivership proceedings pending, being contemplated by or, to Buyer
Parent’s Knowledge, threatened in writing against Buyer or Buyer Parent. Neither Buyer nor Buyer Parent are insolvent.

5.6    Litigation. As of the Execution Date, there is no lawsuit, action, litigation or arbitration by any Person or before any
Governmental Authority pending, or to Buyer Parent’s Knowledge, threatened in writing (a) against Buyer, Buyer Parent or any of their
respective Affiliates that has or would have a material adverse effect upon the ability of Buyer or Buyer Parent to consummate the
transactions contemplated by this Agreement or perform its obligations hereunder, or (b) with respect to the Buyer Parent Trust.

5.7    Financing.

(a)    Buyer has received and accepted an executed commitment letter dated as of the date hereof (the “ Debt Commitment
Letter”) from the lenders party thereto (collectively, the “ Lenders”) pursuant to which the Lenders have agreed, subject to the terms
and conditions thereof, to provide debt financing to Buyer in the amounts set forth therein (the “Debt Financing”) for the purposes of
funding a portion of the Purchase Price, Buyer’s other obligations hereunder and related fees and expenses required to be paid by
Buyer in connection with the transactions contemplated by this Agreement, including in connection with the Debt Financing, on the
Closing Date. Sponsor has received and accepted from the Equity Investor the executed equity commitment letters described on
Schedule 5.7(a) (the “Equity Commitment Letters” and, together with the Debt Commitment Letter, the “ Commitment Letters”),
pursuant to which the Equity Investor has agreed, subject to the terms and conditions thereof, to invest in Sponsor the amounts set
forth therein (the “Equity Financing”). The Debt Financing pursuant to the Debt Commitment Letter and the Equity Financing
pursuant to the Equity Commitment Letter are collectively referred to in this Agreement as the “Financing.” Buyer has delivered to
Seller true, complete and correct copies of the executed Debt Commitment Letter, the fee letter referenced in the Debt Commitment
Letter (the “Fee Letter”) (provided that the Fee Letter has been redacted in a manner acceptable to the Lenders) and the Equity
Commitment Letters.
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(b)    Except as expressly set forth in the Commitment Letters and the Fee Letter, there are no conditions precedent to the
obligations of the Lenders or the Equity Investor to provide the Financing or any contractual contingencies that would permit the
Lenders or the Equity Investors to reduce the total amount of the Financing. Assuming the accuracy of the representations and
warranties set forth in Article IV and the satisfaction of the conditions precedent set forth in Article VII, as of the date hereof, Buyer
does not have any reason to believe that they will be unable to satisfy all terms and conditions to be satisfied by them respectively in
any Commitment Letter on or prior to the Closing Date nor does Buyer have knowledge that any of the Lenders nor does Buyer
Parent have knowledge that the Equity Investor will not perform their respective obligations thereunder (subject to the terms and
conditions thereof).

(c)    Except as expressly set forth in the Forward Purchase Agreement, there are no conditions precedent to the obligations of
the Sponsor to perform its obligations under the Forward Purchase Agreement or any contractual contingencies that would permit
the Sponsor to reduce the total amount of Forward Purchase Units (as defined in the Forward Purchase Agreement) the Sponsor is
required to purchase thereunder. Assuming the accuracy of the representations and warranties set forth in Article IV and the
satisfaction of the conditions precedent set forth in Article VII, as of the date hereof, Buyer Parent does not have any reason to
believe that it will be unable to satisfy all terms and conditions to be satisfied by it in the Forward Purchase Agreement on or prior to
the Closing Date nor does Buyer Parent have knowledge that the Sponsor will not perform its obligations thereunder (subject to the
terms and conditions thereof).

(d)    Assuming the accuracy of the representations and warranties in Article IV and the satisfaction of the conditions precedent
set forth in Article VII, the Financing, when funded in accordance with the Commitment Letters, shall provide Buyer, taken together
with other cash on hand and the proceeds of equity contributed by Buyer Parent (including any proceeds received by Buyer Parent
from the Sponsor pursuant to the Forward Purchase Agreement), with cash proceeds on the Closing Date sufficient for the
satisfaction of all of Buyer’s obligations to pay (i) the Adjusted Purchase Price and (ii) any fees and expenses of or payable by Buyer
under this Agreement and under the Debt Commitment Letter and Fee Letter and due on the Closing Date.

(e)    As of the date hereof, the Debt Commitment Letter is a valid and binding obligation of Buyer and the Equity Commitment
Letters are the valid and binding obligations of Equity Investor and Sponsor, and, to the knowledge of Buyer, of each of the other
parties thereto, except to the extent limited by applicable bankruptcy, insolvency, reorganization, fraudulent conveyance, moratorium
or other similar Laws relating to or affecting the rights of creditors generally, or by general equitable principles. As of the date hereof,
no event has occurred that, with or without notice, lapse of time, or both, would reasonably be expected to constitute a failure to
satisfy a condition precedent on the part of Buyer under the terms and conditions of the Debt Commitment Letter or of Sponsor or
Equity Investor under the terms and conditions of the Equity Commitment Letters. Buyer
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has paid in full any and all commitment fees or other fees required to be paid pursuant to the terms of the Debt Commitment Letter
and Fee Letter on or before the date of this Agreement. None of the Commitment Letters or the Fee Letter has been modified or
amended, as of the date hereof (provided that the existence or exercise of “market flex” provisions contained in the Fee Letter shall
not be deemed to constitute a modification or amendment of the Debt Commitment Letter) and, as of the date hereof, none of the
commitments under the Commitment Letters have been withdrawn or rescinded in any respect.

(f)    As of the date hereof, the Forward Purchase Agreement is a valid and binding obligation of Buyer Parent and, to the
knowledge of Buyer Parent, of each of the other parties thereto, except to the extent limited by applicable bankruptcy, insolvency,
reorganization, fraudulent conveyance, moratorium or other similar Laws relating to or affecting the rights of creditors generally, or by
general equitable principles. As of the date hereof, no event has occurred that, with or without notice, lapse of time, or both, would
reasonably be expected to constitute a failure to satisfy a condition precedent on the part of Buyer Parent under the terms and
conditions of the Forward Purchase Agreement. The Forward Purchase Agreement has not been modified or amended, as of the
date hereof and, as of the date hereof, none of the commitments under the Forward Purchase Agreement have been withdrawn or
rescinded in any respect.

5.8    Regulatory. Buyer is or will be at Closing qualified per applicable Law to own and assume operatorship of the Assets in all
jurisdictions where the Assets are located, and the consummation of the transactions contemplated by this Agreement will not cause
Buyer to be disqualified as such an owner or operator. To the extent required by any applicable Laws, as of Closing, Buyer shall maintain,
lease bonds, area-wide bonds or any other surety bonds as may be required by, and in accordance with, all applicable Laws governing
the ownership and operation of the Assets and as of Closing shall file any and all required reports necessary for such ownership and/or
operation with all Governmental Authorities having jurisdiction over such ownership and/or operation.

5.9    Independent Evaluation. Each of Buyer and Buyer Parent (a) is sophisticated in the evaluation, purchase, ownership and
operation of oil and gas properties and related facilities and is aware of the risks associated with the purchase, ownership and operation of
such properties and facilities, (b) is capable of evaluating, and hereby acknowledges that it has so evaluated, the merits and risks of the
Assets, Buyer’s acquisition, ownership and operation thereof, and its obligations hereunder, and (c) is able to bear the economic risks
associated with the Assets, Buyer’s acquisition, ownership and operation thereof, and its obligations hereunder. In making its decision to
enter into this Agreement and to consummate the transactions contemplated hereby, Buyer (i) has relied or shall rely solely on its own
independent investigation and evaluation of the Assets and the advice of its own legal, Tax, economic, environmental, engineering,
geological and geophysical advisors and the express provisions of this Agreement and not on any comments, statements, projections or
other materials made or given by any representatives or consultants or advisors of Seller, and (ii) has satisfied itself through its own due
diligence as to the environmental and physical condition of and contractual arrangements and other matters affecting the Assets.
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5.10    Brokers’ Fees. None of Buyer, Buyer Parent or their respective Affiliates has incurred any liability, contingent or otherwise, for
brokers’ or finders’ fees relating to the transactions contemplated by this Agreement or the Transaction Documents for which Seller or any
of Seller’s Affiliates has or shall have any responsibility.

5.11    Accredited Investor. Buyer is an “accredited investor,” as such term is defined in Regulation D of the Securities Act, and will
acquire the Assets for its own account and not with a view to a sale, distribution or other disposition thereof in violation of the Securities
Act, and the rules and regulations thereunder, any applicable state blue sky Laws or any other applicable securities Laws.

5.12    Buyer Parent Information. None of the information supplied or to be supplied by Buyer, Buyer Parent or any of their Affiliates
relating to Buyer, Buyer Parent and/or their stockholders, members, control Persons and representatives expressly for inclusion in
the Offer Documents and/or in any other document filed by Buyer Parent with the SEC will, at the date of filing, mailing and the time
of the Special Meeting, as the case may be, contain any untrue statement of a material fact or omit to state any material fact
necessary in order to make the statements therein, in light of the circumstances under which they are made, not misleading (subject
to the qualifications and limitations set forth in the materials provided by Buyer or Buyer Parent or that are included in such filings).
The Offer Documents, insofar as they relate to information supplied by or on behalf of Buyer or Buyer Parent related to Buyer, Buyer
Parent and/or their stockholders, members, control Persons and representatives for inclusion therein, will comply as to form in all
material respects with the provisions of the Exchange Act and the rules and regulations thereunder. Notwithstanding the foregoing,
neither Buyer nor Buyer Parent makes any representation or warranty with respect to information supplied by or on behalf of Seller
or its Affiliates or Representatives for inclusion or incorporation by reference in the Offer Documents.

5.13    Buyer Parent Trust. As of the Execution Date, Buyer Parent has (and, assuming no Public Stockholders exercise their right
to redeem their shares of Buyer Parent Class A Common Stock, will have immediately prior to the Closing) at least $552 million in
the Buyer Parent Trust, with such funds invested in cash, United States government securities or money market funds meeting
certain conditions under Rule 2a-7 promulgated under the Investment Company Act of 1940 and held in trust by the Trustee
pursuant to the Buyer Parent Trust Agreement. The Buyer Parent Trust Agreement is in full force and effect and is a legal, valid and
binding obligation of Buyer Parent and, to the Knowledge of Buyer Parent, the Trustee, enforceable in accordance with its terms. As
of the Execution Date, the Buyer Parent Trust Agreement has not been terminated, repudiated, rescinded, amended, supplemented
or modified, in any respect, and no such termination, repudiation, rescission, amendment, supplement or modification is
contemplated. As of the Execution Date, there are no side letters and (except for the Buyer Parent Trust Agreement) there are no
agreements, contracts, arrangements or understandings, whether written or oral, between Buyer Parent, on the one hand, and the
Trustee or any other Person, on the other hand, that would (a) cause the description of the Buyer Parent Trust Agreement in Buyer
Parent’s filings with the SEC to be inaccurate in any material respect or (b) entitle any Person (other than holders of Buyer Parent
Class A Common Stock who shall have exercised their redemption rights) to any portion of the proceeds in the Buyer Parent Trust.
Prior to the Closing, none of the funds held in the Buyer Parent Trust may be released except as set forth in the Buyer Parent Trust
Agreement.
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5.14    Investment Company Act . Buyer Parent is not an “investment company” within the meaning of the Investment Company Act
of 1940, as amended, or subject to any provision of that act.

5.15    Taxes. Each of Buyer Parent and its subsidiaries has filed all material Tax Returns, and such Tax Returns are true, accurate
and complete in all material respects. All material Taxes owed by Buyer Parent and its subsidiaries which are or have become due have
been timely paid in full, except for those which are being contested in good faith and in respect of which adequate reserves with respect
thereto are maintained in accordance with GAAP. There is no material deficiency proposed or assessed with respect to any Taxes or Tax
Returns of Buyer Parent or its subsidiaries. Neither Buyer Parent nor any of its subsidiaries have executed any waiver of any statute of
limitations on the assessment or collection of any material Tax that remains outstanding. There is no pending audit, suit, proceeding, claim,
examination or other administrative or judicial proceedings ongoing, pending, or, to the Knowledge of Buyer Parent, threatened or
proposed with respect to any material Taxes of Buyer Parent and its subsidiaries. Neither Buyer Parent nor any of its subsidiaries has
received written notice from a taxing authority in a jurisdiction where it does not file a Tax Return claiming that it is subject to material Tax
in that jurisdiction. There are no liens for material Taxes against the property of the Buyer Parent or its subsidiaries except for liens for
Taxes not yet due or delinquent. All material Tax withholding and deposit requirements imposed on the Buyer Parent or its subsidiaries
have been satisfied in full. Neither Buyer Parent nor any of its subsidiaries has engaged in any “listed transaction” within the meaning of
Treasury Regulation Section 1.6011-4(b). Neither Buyer Parent nor any of its subsidiaries has made an election Section 965(h) of the
Code.

5.16    Buyer Parent Capital Structure.

(a)    As of the Execution Date, the authorized capital stock of Buyer Parent consists of (i) 200,000,000 shares of Buyer Parent
Class A Common Stock, (ii) 20,000,000 shares of Buyer Parent Class B Common Stock and (iii) 1,000,000 shares of preferred stock,
par value $0.0001 per share (the “Buyer Parent Preferred Stock”). At the close of business on November 5, 2018: (A) 55,200,000
shares of Buyer Parent Class A Common Stock were issued and outstanding, (B) 13,800,000 shares of Buyer Parent Class B
Common Stock were issued and outstanding, (C) no shares of Buyer Preferred Stock were issued and outstanding, and (D)
27,093,333 warrants, each whole warrant entitling the holder thereof to purchase one share of Buyer Parent Class A Common Stock
at an exercise price of $11.50 per share of Buyer Parent Class A Common Stock (the “Buyer Parent Existing Warrants”) were
issued and outstanding. All outstanding shares of Buyer Parent Class A Common Stock and Buyer Parent Class B Common Stock
are validly issued, fully paid and non-assessable, and issued in compliance with all applicable state and federal securities Laws and
not subject to, and not issued in violation of, any options, warrants, calls, rights (including preemptive rights), the Buyer Parent
Governing Documents, commitments or agreements to which Buyer Parent is a party or by which it is bound. As of the Execution
Date, except (1) as disclosed in the Buyer Parent SEC reports, (2) for the Buyer Parent Class B Common Stock and the Buyer
Parent Existing Warrants and (3) in

 

26

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



connection with this Agreement, there are no outstanding (w) Interests of Buyer Parent convertible into or exchangeable for other
Interests of Buyer Parent, (x) options, warrants, or other rights (including preemptive rights) or agreements, arrangements or
commitments of any character, whether or not contingent, relating to issued or unissued capital stock or other Interests in Buyer
Parent, (y) obligations of Buyer Parent to issue any Interests in it or (z) obligations of Buyer Parent to repurchase, redeem or
otherwise acquire any Interests. Buyer Parent has no direct or indirect Interests, participation or voting right or other investment
(whether debt, equity, or otherwise) in any Person (including any contract in the nature of a voting trust or similar agreement or
understanding) or any other equity equivalents in or issued by any other Person.

(b)    The shares of Buyer Parent Class A Common Stock issuable as part of the Earnout Payments have been duly authorized
and reserved for issuance and, when issued and delivered pursuant to the terms of Exhibit N attached hereto, will be duly
authorized, validly issued, fully paid and non-assessable, and issued in compliance with all applicable state and federal securities
Laws and not subject to, and not issued in violation of, any options, warrants, calls, rights (including preemptive rights), the Buyer
Parent Governing Documents, commitments, or agreements to which Buyer Parent is a party or by which it is bound.

ARTICLE VI

CERTAIN AGREEMENTS

6.1    Conduct of Business. Except (w) as set forth in Schedule 6.1, (x) for the operations covered by the AFEs and other capital
commitments described in Schedule 4.13, (y) for actions taken in connection with emergency situations and (z) as expressly contemplated
by this Agreement or as expressly consented to in writing by Buyer (which consent shall not be unreasonably delayed, withheld or
conditioned), Seller shall, from and after the Execution Date and until Closing:

(a)    subject to (i) Seller’s right to comply with the terms of the Leases, any Contracts applicable to Seller or its Affiliates and the
Assets, applicable Laws and requirements of Governmental Authorities and (ii) interruptions resulting from force majeure, mechanical
breakdown and planned maintenance, maintain, and if Seller is the operator thereof, operate, the Assets (A) in the usual, regular and
ordinary manner consistent with its past practice as would a reasonable and prudent owner/operator, and (B) in accordance in all
material respects with all applicable Laws;

(b)    maintain the books of account and Records relating to the Assets in the usual, regular and ordinary manner, in accordance
with the usual accounting practices of Seller;

(c)    subject to Section 6.1(b), (i) pay all Operating Expenses incurred with respect to the Assets in the ordinary course of
business and (ii) except for the Leases set forth in Schedule 6.1, cause to be timely paid all rentals, shut-in royalties, minimum
royalties and other payments that are necessary to maintain Seller’s rights in and to the Leases in full force and effect until Closing;

 

27

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



(d)    give prompt notice to Buyer of any written notice (i) received or given by Seller with respect to (A) any alleged material
breach by Seller or other Person of any of the Leases, Permits and Applicable Contracts or (B) any amendment, waiver, price
redetermination, market out, curtailment or termination with respect to any Applicable Contract, (ii) received by Seller from a lessor
with respect to any requirements or demands to drill additional wells on any of the Leases or (iii) received by Seller from any party to
any Lease or any successor to the interest of such party of the filing or threatened filing of any action to terminate, cancel, rescind or
procure judicial reformation of any Lease;

(e)    give prompt notice to Buyer of (i) any material Casualty Losses and (ii) any emergency with respect to the Assets
necessitating emergency operations;

(f)    conduct the operations set forth on Schedule 6.1(f);

(g)    not propose any operation with respect to the Assets reasonably expected to cost Seller in excess of $300,000;

(h)    not consent to any operation with respect to the Assets proposed by a Third Party that is reasonably expected to cost
Seller in excess of $300,000;

(i)    not enter into an Applicable Contract that, if entered into on or prior to the Execution Date, would be required to be listed in
Schedule 4.8(a), or terminate (unless such Material Contract terminates pursuant to its stated terms) or materially amend or change
the terms of any Material Contract;

(j)    not encumber, transfer, sell, mortgage, pledge or dispose of any portion of the Assets other than (i) the transfer, sale
and/or disposition of Hydrocarbons in the ordinary course of business, and (ii) sales of equipment that is no longer necessary or
desirable in the operation of the Assets or for which replacement equipment has been, or will be on or prior to Closing, obtained;

(k)    use its commercially reasonable efforts to maintain the existing insurance set forth on Schedule 4.21;

(l)    not voluntarily relinquish its position as operator with respect to any Asset;

(m)    not voluntarily settle or release any claim in excess of $300,000 with respect to the Assets to the extent relating (i) to the
post-Effective Time period or (ii) to both the pre-Effective Time period and the Assumed Obligations for which Buyer is responsible
hereunder;

(n)    not vote its membership interest in SASR to make, change or revoke any Tax election with respect to SASR; and

(o)    not commit to do any of the foregoing.
 

28

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



Buyer acknowledges that Seller owns undivided interests in certain of the properties comprising the Assets of which neither Seller nor its
Affiliates is the operator, and Buyer agrees that the acts or omissions of any other Working Interest owner or any other Person who is not
Seller or an Affiliate of Seller shall not constitute a breach of the provisions of this Section 6.1, and no action required by a vote of Working
Interest owners shall constitute such a breach so long as Seller has voted its interest in a manner that complies with the provisions of this
Section 6.1.

With respect to any AFE or similar request received by Seller that is estimated to cost in excess of $300,000, Seller shall forward such
AFE to Buyer as soon as is reasonably practicable and thereafter the Parties shall consult with each other regarding whether or not Seller
should elect to participate in such operation. Buyer agrees that it will timely respond to any written request for consent pursuant to this
Section 6.1. In the event the Parties are unable to agree within five (5) days (unless a shorter time is reasonably required by the
circumstances or the applicable joint operating agreement) of Buyer’s receipt of any consent request as to whether or not Seller should
elect to participate in such operation, Buyer’s decision shall control and Seller shall vote its Working Interest or other voting interests
consistent with such decision.

From and after the Closing Date, Buyer agrees that, notwithstanding anything in this Agreement to the contrary (A) Seller shall have the
right to control and make adjustments with respect to Burdens paid by Seller to Governmental Authorities, to the extent the same relate to
pre-Effective Time periods, in order to comply with applicable Laws and the terms of the Leases and any relevant Contracts and Seller has
agreed in writing after Closing or in this Agreement that Seller is obligated hereunder to indemnify the Buyer Indemnified Parties therefor,
and (B) Buyer shall use its commercially reasonable efforts to cooperate with Seller’s efforts and actions in connection therewith.

6.2    Successor Operator. While Buyer acknowledges that it desires to succeed Seller (or its Affiliate) as operator of those Assets
or portions thereof that Seller (or its Affiliate) may presently operate, Buyer acknowledges and agrees that Seller cannot and does not
covenant or warrant that Buyer shall become successor operator of such Assets since the Assets or portions thereof may be subject to
operating or other agreements that control the appointment of a successor operator. Seller agrees, however, that, as to the Assets it (or its
Affiliate) operates, it shall use its commercially reasonable efforts to support Buyer’s efforts to become successor operator of such Assets
(to the extent permitted under any applicable joint operating agreement, Unit agreement, pooling order, or other applicable agreement)
effective as of Closing (at Buyer’s sole cost and expense) and to designate and/or appoint, to the extent legally possible and permitted
under, and subject to any Third Party’s right to resume operatorship under, any applicable joint operating agreement, Unit agreement,
pooling order, or other applicable agreement, Buyer as successor operator of such Assets effective as of Closing.

6.3    Governmental Bonds and Guarantees.

(a)    Buyer acknowledges that none of the bonds, letters of credit and guarantees, if any, set forth on Schedule 6.3, posted by
Seller or its Affiliates with any Governmental Authority or any non-governmental Third Party and relating to the Assets (the “ Bonds”)
are transferable to Buyer. On or before the Closing Date, Buyer shall obtain, or cause to be obtained in the name of Buyer,
replacements for such Bonds to the extent such
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replacements are necessary (i) to consummate the transactions contemplated by this Agreement and (ii) to permit the cancellation of
such Bonds posted by Seller and/or any of its Affiliates with respect to the Assets. In addition, at or prior to Closing, Buyer shall
deliver to Seller evidence of the posting of bonds or other security with all applicable Governmental Authorities and all applicable
Third Parties meeting the requirements of such Governmental Authorities and such Third Parties to own and, if applicable, operate
the Assets.

(b)    In the event that any Governmental Authority or any Third Party does not permit the cancellation of any Bond posted by
Seller and/or any Affiliate thereof with respect to the Assets, then, from and after Closing, without limiting Buyer’s right to
indemnification pursuant to Section 13.2, Buyer shall indemnify Seller or such Affiliate, as applicable, against all amounts incurred by
Seller or such Affiliate, as applicable, under such Bond (and all costs incurred in connection with such Bond) to the extent applicable
to the Assets. Notwithstanding anything to the contrary contained in this Agreement, any cash placed in escrow by Seller or any
Affiliate thereof in connection with the Bonds must be returned to Seller, and shall be deemed an Excluded Asset for all purposes
hereunder.

6.4    Amendment to Schedules. Each of Buyer and Buyer Parent agrees that, with respect to the representations and warranties of
Seller contained in this Agreement, Seller shall have the continuing right until Closing to add, supplement or amend the Schedules to its
representations and warranties with respect to any act, omission or occurrence, to the extent occurring after (and not before) the
Execution Date, which, if existing on the Execution Date, would have been required to be set forth or described in such Schedules. For all
purposes of this Agreement, including for purposes of determining whether the conditions set forth in Article VII have been fulfilled, the
Schedules to Seller’s representations and warranties contained in this Agreement shall be deemed to include only that information
contained therein on the Execution Date and shall be deemed to exclude all information contained in any addition, supplement or
amendment thereto; provided, however, that if Closing shall occur, then all matters disclosed pursuant to any such addition, supplement or
amendment at or prior to Closing shall be waived solely as to Section 13.2(a) but shall not be waived for purposes of Section 13.2(b)
through (d) and Buyer shall be entitled to make a claim pursuant to Section 13.2(b) through (d) with respect thereto; provided, further,
however, that if the conditions to Closing of Buyer set forth in Article VII are not fulfilled, and nonetheless Buyer elects to proceed with
Closing, and the Closing shall occur, then all matters disclosed pursuant to any such addition, supplement or amendment at or prior to
Closing pursuant to Section 13.2 shall be waived for all purposes and Buyer shall not be entitled to make a claim with respect thereto
pursuant to Section 13.2. Notwithstanding anything in this Agreement to the contrary, should Seller add to, supplement or amend the
matters disclosed on Schedule 4.7 as of the Execution Date, such addition, supplement or amendment shall, if the matters disclosed by
such addition, supplement or amendment (i) constitute Part 1 Litigation, be made to Part 1 of Schedule 4.7, or (ii) do not constitute Part 1
Litigation, be made to a new Part 3 of Schedule 4.7.

6.5    Records Retention. Buyer shall and shall cause its successors and assigns to, for a period of five (5) years following Closing
(or, in the case of Records related to Tax matters, until the expiration of the period of time set forth in the applicable statute of limitations),
(a) retain the Records, (b) provide Seller and its officers, employees and representatives with reasonable access
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to the Records during normal business hours for review and copying at Seller’s expense, and (c) provide Seller and its officers, employees
and representatives with reasonable access, during normal business hours, to materials received or produced after Closing relating to any
indemnity claim made under Article XIII for review and copying at Seller’s expense.

6.6    Regulatory Matters.

(a)    Seller and Buyer shall (x) make or cause to be made appropriate filings of a Notification and Report Form pursuant to the
Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (the “HSR Act”) with respect to the transactions contemplated
hereby as promptly as practicable, but in no event later than ten (10) Business Days, after the Execution Date, and Seller and Buyer
shall bear their own costs and expenses incurred in connection with such filings and compliance with this Section 6.6; provided that
Buyer and Seller shall each pay fifty percent (50%) of any filing fees in connection therewith, and (y) use their commercially
reasonable efforts to respond at the earliest practicable date to any requests for additional information made by the Antitrust Division
of the Department of Justice (the “DOJ”), the Federal Trade Commission (the “FTC”) or any other Governmental Authority, to take all
actions necessary to cause the waiting periods under the HSR Act and any other Laws to terminate or expire at the earliest possible
date but in no event later than the Outside Date, to resist in good faith, at each of their respective cost and expense, any assertion
that the transactions contemplated hereby constitute a violation of Laws, and to eliminate every impediment under any Laws that may
be asserted by any Governmental Authority so as to enable the Closing to occur as soon as reasonably possible in accordance
herewith, all to the end of expediting consummation of the transactions contemplated hereby. In connection with this Section 6.6, the
Parties shall, to the extent permitted by Laws, (i) cooperate in all respects with each other in connection with any filing, submission,
investigation or inquiry, (ii) absent an objection from a Governmental Authority, provide advance notice and allow the other Party to
participate in every communication with a Governmental Authority; provided that this clause shall not apply to a communication
initiated by the Governmental Authority without advance notice to a Party, in which case the next clause shall apply, (iii) promptly
inform the other Party of any communication received by such Party from, or given by such Party to, the DOJ or the FTC or any
other Governmental Authority and of any material communication received or given in connection with any proceeding by a private
party, in each case, regarding the transactions contemplated hereby, (iv) have the right to review in advance, and to the extent
practicable, each shall consult the other on, any filing made with, or written materials to be submitted to, the DOJ, the FTC or any
other Governmental Authority or, in connection with any proceeding by a private party, any other Person, in connection with the
transactions contemplated hereby, and (v) consult with each other in advance of any meeting, discussion, telephone call or
conference with the DOJ, the FTC or any other Governmental Authority or, in connection with any proceeding by a private party, with
any other Person. Each Party shall provide the other with information that is reasonably requested and that is reasonably necessary
to obtain the expiration of the waiting period under the HSR Act; provided, however, that neither Party would be required to share
information that (A) is subject to the attorney-client or work product privilege, absent entry of a mutually acceptable joint defense
agreement or (B) reflects the value of the transaction.
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(b)    Buyer and Seller shall, and shall cause their respective Affiliates to, take reasonable best efforts to cause the expiration or
early termination of the applicable waiting period under the HSR Act with respect to the transactions contemplated by this
Agreement as promptly as is practicable but in no event later than the Outside Date. Buyer and Seller shall jointly determine all
strategy with regard to any provision of the foregoing; provided that nothing in this Agreement obligates Buyer or any of its Affiliates
or Seller or any of its Affiliates to agree to divest, hold separate or otherwise take any action that limits the ability of Buyer or its
Affiliates or Seller or any of its Affiliates to operate or retain its own assets or businesses, or the Assets. Neither Buyer nor Seller
shall take any action that will delay obtaining the expiration of the HSR Act waiting period and neither shall withdraw or refile any
filing under the HSR Act without the approval of the other Party.

6.7    [Intentionally Deleted.]

6.8    Employees.

(a)    Notwithstanding anything to the contrary contained in the Confidentiality Agreement, Buyer and its Affiliates may, on or
after the Execution Date and at reasonable times approved by Seller, interview any employee of Seller or its Affiliates set forth on
Schedule 6.8 (each, a “Permitted Employee”) and conduct those lawful, standard employee screening and eligibility procedures
with regard to the potential employment of any Permitted Employee as Buyer or any such Affiliate conducts with respect to
candidates for employment in its ordinary course of business, provided, however, that Buyer shall not require any Permitted
Employee to submit an application as a predicate for being considered for an employment offer (though any employment offer may
be conditioned upon Buyer’s standard pre-employment screenings, including background checks and submission of a resume).
Promptly following (i) Buyer or its Affiliates making an offer of employment to any Permitted Employee, and (ii) any such Permitted
Employee accepting his or her offer of employment from Buyer or its Affiliates, in each case, Buyer shall notify Seller in writing of the
same in order that Seller can appropriately comply with its obligations in this Section 6.8. Seller may not supplement or amend
Schedule 6.8 for a period of thirty (30) days following the Execution Date without the prior written consent of Buyer. Thereafter, Seller
may supplement or amend Schedule 6.8 at any time prior to the Closing in order to add or delete certain individuals to or from
Schedule 6.8; provided, however, that no individual to whom Buyer and its Affiliates have made an offer of employment may be
removed from such Schedule. Buyer and its Affiliates may conduct interviews and screening of the Permitted Employees from the
Execution Date until thirty (30) days before the Closing Date; provided that such interviewing and screening shall not unreasonably
interfere with the business of Seller or its Affiliates. Seller shall exercise commercially reasonable efforts to cooperate with Buyer and
its Affiliates to facilitate the completion of the interview and screening procedures hereunder.

(b)    After the Execution Date, and as set forth in Section 6.8(a) above, Buyer and its Affiliates shall be authorized to
communicate with any Permitted Employee regarding such Permitted Employee’s potential employment with Buyer or its Affiliate and
Buyer and its Affiliates shall be authorized to communicate any offer of employment to any Permitted Employees, with such
employment offers to be conditioned upon the
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Closing and effective as of the Closing Date or, in the case of a Permitted Employee who will be performing services under the
Transition Services Agreement (a “TSA Employee”), as of the date of the expiration or early termination under the Transition
Services Agreement of the group(s) of services such Permitted Employee will perform (his or her applicable “TSA Service
Termination Date”). Any such offers of employment must, unless otherwise agreed by Seller, not result in a reduction in the
Permitted Employee’s base salary or base wages as compared to the base salary or base wages in effect immediately prior to the
Closing. Buyer shall, not later than twenty (20) days before the Scheduled Closing Date, deliver to Seller a final written list containing
the name of each Permitted Employee to whom Buyer or any of its Affiliates has made an employment offer. Buyer shall also provide
to Seller, not later than twenty (20) days prior to the Scheduled Closing Date, the names of each Permitted Employee who has then
accepted an employment offer from Buyer or any of its Affiliates (each Permitted Employee who accepts such an offer and assumes
employment with Buyer or its Affiliate on or following the Closing being a “Continuing Employee”) and the names of the Permitted
Employees who have then declined an employment offer from Buyer or its Affiliate. Each Continuing Employee shall, as of the
Closing Date or, in the case of a TSA Employee, as of their applicable TSA Services Termination Date (if he or she is still employed
by Seller or its Affiliate), be terminated by Seller or its Affiliate and become an employee of Buyer or its Affiliate. Between the
Execution Date and twenty (20) days prior to the Closing Date, Seller shall not (and shall cause its Affiliates to not) terminate any
Permitted Employee who has received an employment offer from Buyer or any of its Affiliates (other than for cause or with Buyer’s
prior written consent, not to be unreasonably withheld, conditioned or delayed). Seller shall not induce or otherwise attempt to
influence any such Permitted Employee to resign or to not accept his or her offer of employment from Buyer or any of its Affiliates.

(c)    Seller shall be responsible for all compensation and benefits owing to Continuing Employees arising on or prior to the
Closing Date or, in the case of a TSA Employee, as of their applicable TSA Services Termination Date (or, if earlier, the date a
Continuing Employee ceases employment with Seller or its Affiliate) and for all compensation and benefits owing to Permitted
Employees not hired by Buyer or its Affiliates. Buyer or its Affiliate, as applicable, shall be responsible for all compensation and
benefits owing to Continuing Employees arising on or after their hiring by Buyer or such Affiliate (including after the Closing Date or,
in the case of a TSA Employee, after their applicable TSA Services Termination Date) and resulting from such Continuing Employees’
employment with Buyer or its Affiliate. Seller shall be responsible and pay for any obligation arising out of the WARN Act with respect
to any employee of Seller or any of its Affiliates (including any Permitted Employees laid off on or prior to the Closing Date); provided
that Buyer or its Affiliate, as applicable, shall be responsible and pay for any obligation arising out of the WARN Act and owed to any
Continuing Employees laid off by Buyer or its Affiliate after the Closing Date or, in the case of a TSA Employee, after their applicable
TSA Services Termination Date. Buyer shall not take any act (or omit to take any act) on or after the Closing Date that creates any
Liability for Seller or any of its Affiliates under the WARN Act.
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(d)    Notwithstanding anything in this Agreement to the contrary, nothing in this Agreement shall create any obligation on the
part of Buyer or its Affiliates to (i) offer employment to, or hire, any Permitted Employee, (ii) except as expressly provided herein, offer
or provide specified levels of compensation or benefits to Permitted Employees or (iii) continue the employment of any employee for
any definite period following the Closing Date or, in the case of a TSA Employee, after their applicable TSA Services Termination
Date.

(e)    Without limiting the generality of Section 15.10, no provision in this Agreement shall create any Third-Party beneficiary or
other right in any Person (including any beneficiary or dependent thereof) for any reason in respect of continued employment or new
employment with Seller or its Affiliates or Buyer or its Affiliates or in respect of any benefits that may be provided, directly or
indirectly, under any plan or arrangement maintained by Seller or Buyer or its Affiliates. Nothing in this Section 6.8, express or
implied, shall be deemed an amendment of any Employee Benefit Plan providing benefits to any Permitted Employee or any other
employee of Seller or its Affiliates. Each Party hereby agrees not to, and, with respect to Seller, to cause its Affiliates or anyone
acting on Seller’s or any of its Affiliates’ behalf not to, and, with respect to Buyer, to cause each member of the Buyer Group or
anyone acting on Buyer’s or any member of the Buyer Group’s behalf not to, for two (2) years after the Execution Date, directly or
indirectly (other than as permitted by Sections 6.8(a) and 6.8(b) hereof): solicit or contact with a view to the engagement or
employment of, any employee of the other Party or its Affiliates; provided, however, that it shall not be a violation of this
Section 6.8(e) to engage in solicitations incidental to general advertising or other general solicitation in the ordinary course not
specifically targeted at such Persons or to employ any Person not solicited in violation hereof. In addition, except pursuant to an offer
of employment extended to a Permitted Employee prior to the Closing in accordance with Section 6.8(a) and Section 6.8(b), for a
period of six (6) months following the Closing Date, without Seller’s consent, Buyer shall not, and shall cause its Affiliates not to, hire
or otherwise employ any Permitted Employee to which Buyer did not make an offer of employment.

6.9    Transition Services Agreement. The Parties shall enter into at Closing the Transition Services Agreement substantially in the
form set forth on Exhibit J (the “Transition Services Agreement”); provided that, with respect to the items on the Schedules thereto
which the Parties fail to agree to as of the Execution Date, Seller and Buyer shall, acting in good faith, use their commercially reasonable
efforts to agree to such items prior to the Closing and such Schedules shall be modified accordingly.

6.10    Hedges.

(a)    After the execution of this Agreement and prior to Closing, upon receipt of written instructions from Buyer, Seller or its
Affiliate shall, as soon as is reasonably practicable, authorize the initiation of such hedging transactions in connection with the Assets
as Buyer may request in writing in accordance with the terms and conditions, and with any counterparty that has an ISDA Master
Agreement in effect or executes an ISDA Master Agreement with Seller or its Affiliate, set forth in such written instructions (any such
transaction initiated in accordance with this Section 6.10(a), each a “ Specified
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Hedging Agreement”); provided that (i) the notional monthly quantities associated with all such Specified Hedging Agreements are,
in the aggregate, no greater than those listed on Schedule 6.10 and on market terms, (ii) the Specified Hedging Agreements are
executed solely with counterparties listed on Schedule 6.10 as a transaction under such counterparties’ existing ISDA Master
Agreement with Seller or its Affiliate, (iii) neither Seller nor any of its Affiliates shall be required to pay to any counterparty any fee to
authorize the initiation of any Specified Hedging Agreement (unless Buyer agrees to reimburse Seller or its applicable Affiliate for
such fee), (iv) the Specified Hedging Agreement provides (A) for the novation of the obligations thereunder to the Buyer, (B) a right of
Seller or its applicable Affiliate, in its sole discretion, to terminate the transactions thereunder if Closing does not occur or (C) a
requirement to terminate the transactions thereunder if Closing occurs and a Novation Failure Unwinding Scenario occurs with
respect thereto, and (v) Buyer has delivered such instructions at least five (5) Business Days prior to the Closing. Neither Seller nor
its Affiliates shall authorize the initiation of any Specified Hedging Agreement except as expressly provided in this Section 6.10.

(b)    If Seller or its applicable Affiliate has authorized the initiation of any Specified Hedging Agreement in accordance with this
Section 6.10 and the proposed counterparty thereto fails to authorize the initiation of such Specified Hedging Agreement, Seller shall
not be in breach of this Section 6.10 for such counterparty’s failure to authorize the initiation of such Specified Hedging Agreement.

(c)    Prior to the earlier of the (x) novation of a Specified Hedging Agreement to Buyer at Closing or (y) if applicable, the
unwinding of such Specified Hedging Agreement after the occurrence of a Novation Failure Unwinding Scenario, Seller or its
applicable Affiliate shall (i) comply with such Specified Hedging Agreement and (ii) not execute or deliver any amendment for, or
waiver of any right under, such Specified Hedging Agreement, transfer any right or obligation under such Specified Hedging
Agreement or terminate such Specified Hedging Agreement other than amendments necessary in order to give effect to this
Section 6.10; provided, however, that Seller or its applicable Affiliate shall execute and deliver any such amendment or waiver or
effect any such transfer or termination in accordance with any written request delivered by Buyer to Seller and consistent with
Schedule 6.10.

(d)    In the event that (i) the Seller Termination Unwinding Scenario occurs and any Elected Unwind Hedge is actually unwound
or terminated by Seller or its applicable Affiliate pursuant to Section 6.10(f), or (ii) Closing occurs (whether or not a Novation Failure
Unwinding Scenario occurs), in each case, Buyer and Buyer Parent shall (without duplication of any Purchase Price adjustments
pursuant to Section 3.3(a)(x) or Section 3.3(b)(x), as applicable), on a joint and several basis, pay, be responsible for, defend,
indemnify, hold harmless and forever release Seller and its Affiliates from and against any and all Liabilities of, or payable by, Seller
or its Affiliates (i) to any counterparty listed on Schedule 6.10 related to entering into the Specified Hedging Agreements or any
amendments, waivers, transfers or terminations of Specified Hedging Agreements pursuant to Section 6.10(c), Section 6.10(e), or
Section 6.10(f), (ii) if Closing occurs, related to transferring or novating the Specified Hedging Agreements to Buyer, (iii) related to
any monthly settlement of a Specified Hedging Agreement, and (iv) under
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any Specified Hedging Agreement pursuant to a Novation Failure Unwinding Scenario or any Elected Unwind Hedge pursuant to the
Seller Termination Unwinding Scenario (collectively, the “Hedging Indemnities”).

(e)    In the event Closing occurs and any Specified Hedging Agreement is not novated to Buyer or its Affiliates for any reason
whatsoever other than as a result of any breach of this Agreement by Seller or its Affiliates (a “Novation Failure Unwinding
Scenario”), then Seller or its applicable Affiliate shall, at the sole cost and expense of Buyer, unwind and liquidate such Specified
Hedging Agreement and the transactions contemplated thereby within five (5) Business Days following the Closing in accordance
with the terms of the confirmations contained in each of such Specified Hedging Agreement and Buyer shall be entitled to and
responsible for, as applicable, all revenues, gains, proceeds, and all Liabilities related to such terminated, unwound and/or liquidated
Specified Hedging Agreements and the transactions contemplated thereby, it being understood that such Liabilities shall be limited to
the applicable Hedging Indemnities.

(f)    In the event that this Agreement is terminated by Seller pursuant to Section 14.1(a) and Seller is entitled to the remedies
set forth in Section 14.2(b) (the “Seller Termination Unwinding Scenario”), then Seller or its applicable Affiliate may (but shall not
be required to), at the sole cost and expense of Buyer, unwind and liquidate all or any portion of the Specified Hedging Agreements
and the transactions contemplated thereby in accordance with the terms of the applicable Specified Hedging Agreements. In the
event the Seller Termination Unwinding Scenario occurs, Seller shall deliver written notice to Buyer of its (or its applicable Affiliate’s)
election whether or not to unwind and liquidate all or any portion of the Specified Hedging Agreements and the transactions
contemplated thereby within thirty (30) days following termination of this Agreement, and only those Specified Hedging Agreements
that Seller (or its applicable Affiliate) elects to unwind and liquidate in such notice (the “Elected Unwind Hedges”) shall be subject to
the provisions of Section 6.10(h)(ii)(A), and all other Specified Hedging Agreements (“ Elected Retained Hedges”) shall instead be
subject to Section 6.10(g) and Section 6.10(h)(ii)(B) and Section 6.10(h)(iii).

(g)    If this Agreement is terminated prior to Closing (other than in the event of the Seller Termination Unwinding Scenario with
respect to the Elected Unwind Hedges), then Seller shall retain, pay, be responsible for, defend, indemnify, hold harmless and forever
release Buyer and its Affiliates from and against any and all Hedging Indemnities.

(h)    For the avoidance of doubt (i) in the event Closing occurs, Buyer shall be entitled to and responsible for, as applicable, all
revenues, gains, proceeds, and Liabilities related to the Specified Hedging Agreements and the transactions contemplated thereby, it
being understood that all such revenues, gains and proceeds shall be the property of Buyer and that all such Liabilities shall be
limited to the Hedging Indemnities, (ii) in the event the Seller Termination Unwinding Scenario occurs, (A) Buyer shall be entitled to
and responsible for, as applicable, all revenues, gains, proceeds, and all Liabilities related to any Elected Unwind Hedges and the
transactions contemplated thereby, it being understood that such Liabilities shall be limited to the applicable Hedging Indemnities
and (B) Seller shall promptly, within thirty (30) days following termination of this Agreement
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pay to Buyer the aggregate Net Mark-To-Market Values of the Elected Retained Hedges (reduced by any amounts netted from the
amounts owed by Seller under Section 6.10(h)(ii)(A)); provided, however, any payments required of Buyer under Section 6.10(h)(ii)(A)
shall be made net of any amounts owed by Seller under Section 6.10(h)(ii)(B), and (iii) in the event Section 6.10(g) applies, subject to
Section 6.10(h)(ii), Seller shall be entitled to and responsible for, as applicable, all revenues, gains, proceeds and Liabilities related to
the applicable Specified Hedging Agreements (including, if applicable, any Elected Retained Hedges) and the transactions
contemplated thereby, it being understood that all such revenues, gains and proceeds shall be the property of Seller or its applicable
Affiliate and that all such Liabilities shall be limited to the Hedging Indemnities.

(i)    Notwithstanding anything to the contrary in this Agreement, the Specified Hedging Agreements and the transactions
contemplated thereby and the actions to be taken by the Parties in accordance with this Section 6.10 and Section 6.11 are an
exception to, and will under no circumstance constitute a breach of, any of (i) the representations and warranties made by either
Party in this Agreement or in any certificate to be delivered at Closing and (ii) the covenants contained in Section 6.1.

6.11    Novation. Seller or its applicable Affiliate shall execute and deliver to the Specified Hedging Agreement counterparties the
novation instruments substantially in the forms attached to this Agreement as Exhibit J at the Closing (the “Novation Instruments”).
Buyer shall execute an ISDA agreement with each applicable counterparty of the Specified Hedging Agreements prior to such novation
and pay to Seller any fees paid by Seller or its applicable Affiliate to a trade counterparty that was necessary to effect any novation
contemplated by this Section 6.11. Seller shall consult with Buyer regarding any such fee prior to agreeing to pay such fee. If Seller or its
applicable Affiliate has executed and delivered any Novation Instrument in accordance with this Section 6.11 and the proposed
counterparty thereto or Buyer fails to execute and deliver such Novation Instrument, Seller and its Affiliates shall not be in breach of this
Section 6.11 for such counterparty’s or Buyer’s failure to execute and deliver such Novation Instrument.

6.12    [Intentionally Deleted.].

6.13    Financial Cooperation. For the period beginning on the Execution Date and ending on the Closing Date, Seller shall, and
shall use its commercially reasonable efforts to cause its Affiliates and Representatives to, provide such commercially reasonable
cooperation as may be requested by Buyer and Buyer Parent to the extent necessary in connection with the arrangement of, and the
satisfaction of those conditions precedent which implicate Seller and its Affiliates to, the Debt Financing. Such cooperation shall include the
following:

(a)    furnishing to Buyer, Buyer Parent and their Financing Sources (i) the Required Information (as soon as reasonably
practicable after the date hereof), in each case that is Compliant, and (ii) reasonably requested recording information, party names,
legal descriptions, and petroleum engineering information relating to the Assets (with respect to this subpart (ii), in the form that such
information and records currently exist);
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(b)    participating in a reasonable number of due diligence sessions, drafting sessions, road shows and sessions with ratings
agencies in connection with the Debt Financing including using commercially reasonable efforts to facilitate direct contact between
senior management (with appropriate seniority and expertise) and Representatives (including, for the avoidance of doubt,
accountants) of Seller, on the one hand, and the Financing Sources, in each case, upon reasonable prior notice and at reasonable
locations and times and subject to customary confidentiality arrangements;

(c)    providing information reasonably requested by each of Buyer and Buyer Parent for its preparation of materials for bank
information memoranda, marketing materials (including road show presentations), rating agency presentations, high-yield offering
prospectuses and similar documents required in connection with the Debt Financing, and identifying any information contained
therein that would constitute material, non-public information with respect to Seller, its Affiliates or its or their securities or the Assets
for purposes of United States federal or state securities Laws if Seller were a public reporting company;

(d)    providing reasonable access to Buyer, Buyer Parent and their respective Representatives to all properties of proved oil
and gas reserves included in the Assets and other real property included in the Assets, in all respects pursuant to, and in
accordance with, the terms and conditions set forth in Section 10.1;

(e)    [Reserved.]

(f)    providing reasonable assistance to the Buyer and Buyer Parent in connection with the preparation of pro forma financial
information reasonably necessary to be included in any marketing materials to be used in Buyer’s Debt Financing;

(g)    providing reasonable assistance to the Buyer and Buyer Parent in preparing (i) a description of the Assets and
“Management’s Discussion and Analysis” with respect to the Assets, (ii) the pro forma financial information and (iii) any other relevant
section of any offering documents, in each case to the extent necessary or customary in connection with any offering documents in
respect of the Debt Financing;

(h)    providing lease operating statements in respect of the Assets prior to the Closing Date to the extent normally prepared by
Seller promptly after they are prepared;

(i)    providing reasonable assistance in the review of disclosure schedules related to the Assets for the Debt Financing for
completeness and accuracy;

(j)    obtaining and providing customary (i) reserve engineers’ “comfort letters” and consents and (ii) accountants’ comfort letters
(including customary “negative assurance” statements) and consents from the auditor(s) of the audited financial statements provided
as part of the Required Information, including issuing any customary representation letters in connection therewith to such auditor, in
connection with any reserve report or financial statements, respectively, included in any offering documents in respect of the Debt
Financing and as reasonably requested by Buyer or Buyer Parent;
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(k)    providing such information as is necessary for Buyer’s Financing Sources to run customary lien searches as to any
potential Encumbrances on the Assets (it being understood that such lien searches may be run against the Seller or any of its
applicable Affiliates as the current owner of the Assets), including without limitation, state and federal tax liens, UCC financing
statements, judgment liens, mortgages, deeds of trust and other county-level recordings;

(l)    facilitating Buyer and Buyer Parent’s preparation of the documentation necessary to pledge and mortgage the Assets that
will be collateral under the Debt Financing, including the delivery of lien releases, terminations and/or assignments and other payoff
documentation relating to any Encumbrance (other than Permitted Encumbrances) on the Assets, in each case, to the extent
otherwise required to be delivered under this Agreement or otherwise reasonably requested by Buyer or Buyer Parent (it being
understood that Seller shall only be required to use commercially reasonable efforts with respect to such other requests); provided
that, (i) none of the documents shall be executed and/or delivered except in connection with, or contingent upon, the Closing, (ii) the
effectiveness thereof shall be conditioned upon, or become operative after, the occurrence of the Closing, and (iii) no liability shall be
imposed on the Seller or any Affiliate thereof or any of their respective officers or employees involved;

(m)    furnishing prior to the Closing Date, to the extent requested in writing by the Buyer at least seven (7) Business Days prior
to the Closing Date and to the extent required by the Financing Sources in connection with the Debt Financing, all documentation
and other information required by Governmental Authorities under applicable “know your customer”, beneficial ownership and anti-
money laundering rules and regulations, including the U.S.A. Patriot Act of 2001; and

(n)    cooperating with the Buyer, Buyer Parent and their respective efforts to obtain corporate, bond and facilities ratings to the
extent reasonably requested by Buyer or Buyer Parent and necessary in connection with the Debt Financing.

Notwithstanding anything to the contrary set forth herein, it is understood and agreed by the Parties that the cooperation by Seller, its
Affiliates and their respective Representatives described in this Section 6.13 shall not obligate Seller, its Affiliates or their respective
Representatives to (i) take any actions that materially interfere with the ongoing business or of the Seller, any Affiliate thereof or any
of their respective Representatives, (ii) waive or amend any terms of this Agreement, (iii) provide any information that is not, in good
faith, reasonably available to Seller, such Affiliate or such Representative, or (iv) take any action that will conflict with or violate
Seller’s, any such Affiliates, any such Representative’s organizational documents or any Laws or result in a violation or breach of, or
default under, any Contract which Seller, any such Affiliate or any of their respective Representatives, as applicable, is a party, or
result in any officer, director or other Representative of Seller, any such Affiliate or any of their respective Representatives incurring
any personal liability with respect to any matters relating to the Debt Financing. Notwithstanding the foregoing, (A) none of Seller,
Seller’s Affiliates or their respective Representatives shall be required to (1) pay any commitment or other similar fee or incur or
become subject to any other Liability or obligation in connection with the Debt Financing
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that is not subject to the reimbursement and indemnification provisions hereof or (2) authorize, execute or enter into, or perform any
agreement with respect to the Debt Financing that is effective prior to the Closing Date, (B) all of the information provided by Seller,
its Affiliates and their respective Representatives pursuant to this Section 6.13 is given without any representation or warranty,
express or implied; provided that this clause (B) shall not limit any representation or warranty otherwise expressly made by Seller or
its Affiliates in this Agreement, and (C) in no event will Seller, any Affiliate thereof or any of their respective Representatives have any
liability of any kind or nature to Buyer, its Financing Sources or any other Person arising or resulting from the cooperation provided in
this Section 6.13 or any use of any information provided by Seller, any Affiliate thereof or any of their respective Representatives
pursuant to this Section 6.13 except to the extent resulting the gross negligence or willful misconduct of Seller, such Affiliate or such
Representative; provided that this clause (C) shall not (i) exculpate any breach of this Section 6.13 by Seller or (ii) limit any other
obligation of Seller, such Affiliate or such Representative expressly set forth in any other section of this Agreement (including
obligations relating to the representation made in Section 4.23). BUYER AND BUYER PARENT, ON A JOINT AND SEVERAL
BASIS, SHALL DEFEND, INDEMNIFY, HOLD HARMLESS AND FOREVER RELEASE THE SELLER INDEMNIFIED PARTIES
FROM AND AGAINST ANY AND ALL LIABILITIES, LOSSES, DAMAGES, CLAIMS, COSTS, EXPENSES, INTEREST, AWARDS,
JUDGMENTS AND PENALTIES SUFFERED OR INCURRED BY THEM IN CONNECTION WITH THE DEBT FINANCING AND
THE PERFORMANCE OF THEIR RESPECTIVE OBLIGATIONS UNDER THIS SECTION 6.13 AND ANY INFORMATION
UTILIZED IN CONNECTION THEREWITH EXCEPT TO THE EXTENT SUFFERED OR INCURRED AS A RESULT OF ANY SUCH
SELLER INDEMNIFIED PARTY’S, OR SUCH SELLER INDEMNIFIED PARTY’S RESPECTIVE REPRESENTATIVE’S, GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT.

Whether or not Closing occurs, Buyer shall, promptly upon written request by Seller, reimburse Seller and its Affiliates for all
reasonable and documented out-of-pocket costs and expenses incurred by Seller or its Affiliates (including those of its accountants,
consultants, legal counsel, agents, contract labor and other Representatives) in connection with the cooperation described by this
Section 6.13. All financial information, accounting records, recording information, party names, legal descriptions, petroleum
engineering information and other confidential information relating to the Assets made available to Buyer pursuant to this
Section 6.13 shall be subject to Section 10.2; provided that Buyer and the Financing Sources may disclose confidential information
regarding Seller or its Affiliates obtained by Buyer, Buyer Parent or their respective Representatives pursuant to this Section 6.13 to
(x) potential lenders and investors in connection with the marketing and syndication of the Debt Financing and (y) rating agencies in
connection with confirming or obtaining ratings for the Buyer, Buyer Parent or the Debt Financing; provided that each of the foregoing
are informed by Buyer or Buyer Parent, as applicable, that such information is being disclosed on a confidential basis. Seller hereby
consents to the use of its logos, names and marks in connection with the Debt Financing; provided that such names, marks and
logos are used solely in a manner that is not intended to or reasonably likely to harm or disparage Seller or its Affiliates.
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6.14    Recording Cooperation. From the Execution Date until Closing, at Buyer’s request, Seller shall cooperate with and assist
Buyer in recording the federal Leases in the applicable county records and will take such actions as may be reasonably required with
respect thereto, with all of Seller’s out of pocket costs being borne by Buyer.

6.15    Financing.

(a)    Buyer shall use its commercially reasonable efforts to obtain the proceeds of the Debt Financing on terms and conditions
no less favorable to Buyer than the terms and conditions described in the Debt Commitment Letter and, in the case of Buyer, the
Fee Letter (including any “market flex” provisions in the Fee Letter), including commercially reasonable efforts to, as applicable,
(i) maintain in effect the Debt Commitment Letter (subject to Buyer’s right to amend, modify, supplement, restate, assign, substitute or
replace the Debt Commitment Letter in accordance herewith), (ii) negotiate definitive agreements with respect to the Debt Financing
having terms and conditions no less favorable to Buyer than the terms and conditions contained in the Debt Commitment Letter and
Fee Letter (including any “market flex” provisions contained in the Fee Letter) and (iii) taking into account the expected timing of the
Marketing Period, satisfy (or obtain a waiver of) on a timely basis all conditions in the Debt Commitment Letter that are within Buyer’s
control. Buyer shall not, without the prior written consent of Seller (not to be unreasonably withheld, conditioned or delayed),
(A) permit any amendment, supplement or modification to, or any waiver of any material provision or remedy under, or replace, the
Debt Commitment Letter if such amendment, supplement, modification, waiver or replacement (1) would be reasonably expected to
materially delay the funding of the Debt Financing or make the satisfaction of the conditions to obtaining the Debt Financing
materially less likely to occur, (2) reduces the amount of the Debt Financing if Buyer does not otherwise have sufficient cash
proceeds to consummate the transactions contemplated by this Agreement and to pay related fees and expenses at Closing,
(3) materially and adversely affects the ability of Buyer to enforce their respective rights against any of the other parties to the Debt
Commitment Letter as so amended, supplemented, modified, waived or replaced, relative to the ability of Buyer to enforce their
respective rights against any of such other parties to the Debt Commitment Letter as in effect on the date hereof or (4) adds new (or
modifies any existing) conditions to the consummation of all or any portion of the Debt Financing in a manner that would reasonably
be expected to prevent, impede or materially delay the Closing; provided that Buyer may amend the Debt Commitment Letter to add
lenders, lead arrangers, bookrunners, syndication agents or similar entities that have not executed the Debt Commitment Letter as of
the date of this Agreement without any consent of the Seller or (B) terminate the Debt Commitment Letter (unless the Debt
Commitment Letter has been replaced by a new commitment letter (or similar agreement) in accordance with this Section 6.15).
Upon any such amendment, supplement, modification, waiver or replacement of the Debt Commitment Letter in accordance with this
Section 6.15(a), the terms “Debt Commitment Letter”, “Debt Financing,” “Commitment Letters,” and “Financing” shall refer to the Debt
Commitment Letter as so amended, supplemented, modified, waived or replaced and the debt financing contemplated thereby.
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(b)    In the event that any portion of the Debt Financing becomes unavailable on the terms and conditions set forth in the Debt
Commitment Letter and Fee Letter (including any “market flex” provisions contained in the Fee Letter) for any reason (other than due
to the failure of a condition to the consummation of the Debt Financing resulting from a breach of any representation, warranty,
covenant or agreement of the Seller set forth in this Agreement), Buyer will use its commercially reasonable efforts to obtain, as
promptly as practicable following the occurrence of such event (and in any event no later than the last day of the Marketing Period),
alternative financing (as applicable, in an amount sufficient to permit Buyer to consummate the transactions contemplated by this
Agreement and to pay related fees and expenses at the Closing) from the same or other sources and on terms and conditions not
less favorable to Buyer than the terms and conditions set forth in the Debt Commitment Letter and Fee Letter (including any “market
flex” provisions contained in the Fee Letter). For the purposes of this Agreement, the term “Debt Commitment Letter” shall be
deemed to include any commitment letter (or similar agreement) with respect to any alternative financing arranged in compliance
herewith (and any Debt Commitment Letter remaining in effect at the time in question) and the term “Debt Financing” shall be
deemed to include any alternative financing arranged in compliance herewith. Buyer shall keep Seller reasonably informed on a
current basis of the status of their efforts to consummate the Debt Financing.

(c)    Buyer Parent shall use its commercially reasonable efforts to obtain the proceeds called for from the Sponsor under the
Forward Purchase Agreement on terms and conditions no less favorable to Buyer Parent than the terms and conditions described in
the Forward Purchase Agreement, including commercially reasonable efforts to, as applicable, (i) maintain in effect the Forward
Purchase Agreement and (ii) satisfy (or obtain a waiver of) on a timely basis all conditions in the Forward Purchase Agreement that
are within Buyer Parent’s control. Buyer Parent shall not, without the prior written consent of Seller (not to be unreasonably withheld,
conditioned or delayed), (A) permit any amendment, supplement or modification to, or any waiver of any material provision or
remedy under, or replace, the Forward Purchase Agreement if such amendment, supplement, modification, waiver or replacement
(1) would be reasonably expected to materially delay the purchase obligations of the Sponsor under the Forward Purchase
Agreement or make the satisfaction of the conditions to Sponsor’s purchase obligations under the Forward Purchase Agreement
materially less likely to occur, (2) reduces the amount of Forward Purchase Units the Sponsor is required to purchase under the
Forward Purchase Agreement if Buyer and Buyer Parent do not otherwise have sufficient cash proceeds to consummate the
transactions contemplated by this Agreement and to pay related fees and expenses at Closing, (3) materially and adversely affects
the ability of Buyer Parent to enforce its rights against any of the other parties to the Forward Purchase Agreement, relative to the
ability of Buyer Parent to enforce its respective rights against any of such other parties to the Forward Purchase Agreement as in
effect on the date hereof or (4) adds new (or modifies any existing) conditions to the Sponsor’s purchase obligations under the
Forward Purchase Agreement in a manner that would reasonably be expected to prevent, impede or materially delay the receipt of
the aggregate Forward Purchase Price (as defined in the Forward Purchase Agreement) from the Sponsor under the Forward
Purchase Agreement, or (B) terminate the Forward Purchase Agreement.
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(d)    Buyer and Buyer Parent shall use their commercially reasonable efforts to cause Sponsor to obtain the proceeds called for
from the Equity Investor under the Forward Purchase Agreement on terms and conditions no less favorable to Sponsor than the
terms and conditions described in the Equity Commitment Letters, including commercially reasonable efforts to, as applicable,
(i) maintain in effect the Equity Commitment Letters and (ii) satisfy (or obtain a waiver of) on a timely basis all conditions in the Equity
Commitment Letters that are within Sponsor’s control. Buyer, Buyer Parent and Sponsor shall not, without the prior written consent of
Seller (not to be unreasonably withheld, conditioned or delayed), (A) permit any amendment, supplement or modification to, or any
waiver of any material provision or remedy under, or replace, the Equity Commitment Letters if such amendment, supplement,
modification, waiver or replacement (1) would be reasonably expected to materially delay the purchase obligations of the Equity
Investor under the Equity Commitment Letters or make the satisfaction of the conditions to Equity Investor’s purchase obligations
under the Equity Commitment Letters materially less likely to occur, (2) reduces the amount of equity commitment of the Equity
Investor under the Equity Commitment Letters if Buyer and Buyer Parent do not otherwise have sufficient cash proceeds to
consummate the transactions contemplated by this Agreement and to pay related fees and expenses at Closing, (3) materially and
adversely affects the ability of Sponsor to enforce its rights against the Equity Investor under the Equity Commitment Letters, relative
to the ability of Sponsor to enforce its respective rights against Equity Investor under the Equity Commitment Letters as in effect on
the date hereof or (4) adds new (or modifies any existing) conditions to the Equity Investor’s purchase obligations under the Equity
Commitment Letters in a manner that would reasonably be expected to prevent, impede or materially delay the receipt of the
aggregate Forward Purchase Price (as defined in the Forward Purchase Agreement) from the Sponsor under the Forward Purchase
Agreement, or (B) terminate the Equity Commitment Letters. Upon any such amendment, supplement, modification, waiver or
replacement of any Equity Commitment Letter in accordance with this Section 6.15(d), the terms “Equity Commitment Letters,”
“Equity Financing,” “Commitment Letters,” and “Financing” shall refer to the Equity Commitment Letter, as applicable, as so amended,
supplemented, modified, waived or replaced and the equity financing, as applicable, contemplated thereby.

6.16    Financial Statements.

(a)    Seller shall use its commercially reasonable efforts to make available to Buyer (i) on or before December 15, 2018 or such
later date as agreed to by the Parties: the (x) audited balance sheet of the Assets as of December 31, 2017, December 31, 2016 and
December 31, 2015 and the audited statements of operations, changes in members’ equity and cash flows for each of the
twelve months ended December 31, 2017, December 31, 2016 and December 31, 2015 (the “Year End Financial Statements ”); and
(y) unaudited balance sheet of the Assets as of September 30, 2018 and the unaudited statements of operations, changes in
members’ equity and cash flows for each of the nine months ended September 30, 2017 and September 30, 2018 (the “Interim
Financial Statements” and, together with the Year End Financial Statements, the “ Financial Statements”); and (ii) promptly upon
the determination by Seller to update any items listed in the foregoing clause (i), any such update thereto.
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(b)    The date on which such Financial Statements are made available shall be referred to herein as the “ FS Delivery Date ”.
The Financial Statements shall (i) be prepared from the books and records of Seller in accordance with GAAP applied on a
consistent basis throughout the periods covered thereby, except as may be indicated in the notes thereto and except, in the case of
the Interim Financial Statements, for the absence of footnotes and subject to customary year-end adjustments (including year-end
reserve, accrual and tax accounting adjustments), and (ii) fairly present, in all material respects, the consolidated financial position of
the Assets as of the dates thereof and consolidated results of operations with respect to the Assets for the periods then ended
(except, in the case of the Interim Financial Statements, for the absence of footnotes and subject to customary year-end adjustments
(including year-end reserve, accrual and tax accounting adjustments)). Prior to the FS Delivery Date, the Interim Financial
Statements shall be reviewed by an independent accountant under Statement on Auditing Standards No. 100.

(c)    Whether or not Closing occurs, Buyer shall, promptly upon written request by Seller, reimburse Seller and its Affiliates for
fifty percent (50%) of all reasonable and documented out-of-pocket costs and expenses incurred by Seller or its Affiliates (including
those of its accountants, consultants, legal counsel, agents, contract labor and other Representatives) in connection with the
preparation of the Financial Statements required by this Section 6.16.

6.17    FCC Filings. Each Party shall prepare, as soon as is practical following the Execution Date, any necessary filings in
connection with the transactions contemplated by this Agreement that may be reasonably required by any Governmental Authority under
applicable Laws or a Party hereunder to be filed by such Party with the Federal Communications Commission with respect to transfer of
the FCC Licenses. Any fees associated with the transfer of the FCC Licenses or payable to the Federal Communications Commission
with respect to the transactions contemplated under this Agreement or the Transaction Documents shall be borne by Buyer and Buyer
shall reimburse Seller for any such fees incurred by Seller. The Parties shall promptly furnish each other with copies of any notices,
correspondence or other written communication from the Federal Communications Commission, shall promptly make any appropriate or
necessary subsequent or supplemental filings and shall cooperate in the preparation of such filings as is reasonably necessary and
appropriate. In addition, at or prior to the Closing, Buyer shall deliver evidence to Seller of its Federal Registry Number with respect to the
FCC Licenses and its designation of an applicable contact person with respect to the FCC Licenses. At or promptly following Closing, as
applicable, Buyer and Seller shall execute and deliver the forms and documents required by the applicable Governmental Authority to
transfer the FCC Licenses to Buyer.

6.18    Schedule 6.18 Assets. If Seller fails to obtain the applicable Consents described on Schedule 6.18 prior to the Closing, then
the provisions of Schedule 6.18 shall apply with respect thereto.
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6.19    [Intentionally Deleted].

6.20    The Proxy Statement.

(a)    As promptly as practicable after the FS Delivery Date, Buyer Parent shall prepare and file with the SEC a proxy statement
containing the information specified in Schedule 14A of the Exchange Act relating to the Offer and the Transactions (as amended or
supplemented from time to time, the “Proxy Statement,” together with any supplements, amendments and/or annexes thereto, the
“Offer Documents”) in preliminary form.

(b)    Buyer Parent shall provide copies of the proposed forms of the Offer Documents to Seller such that Seller and its
representatives are afforded a reasonable amount of time prior to the dissemination or filing thereof to review such material and
comment thereon prior to such dissemination or filing, and Buyer Parent shall reasonably consider in good faith any comments of
such Persons and shall make Buyer Parent’s representatives available to discuss such comments with such Persons. Buyer Parent
shall provide Seller and its representatives with copies of any written comments and inform them of the material terms of any oral
comments that Buyer Parent or any of its representatives receive from the SEC or its staff with respect to the Offer Documents
promptly after the receipt of such comments and shall give Seller a reasonable opportunity under the circumstances to review and
comment on any proposed written or material oral responses to such comments and Buyer Parent shall reasonably consider in good
faith any such comments. Buyer Parent shall use commercially reasonable efforts to cause the Proxy Statement to “clear” comments
from the SEC and its staff and to permit Seller and its representatives to participate with Buyer Parent or its representatives in any
discussions or meetings with the SEC and its staff. Seller shall make its directors, officers and employees, upon reasonable advance
notice, available to Buyer Parent and its representatives in connection with the drafting of the public filings with respect to the
Transactions (including the Offer Documents) and responding in a timely manner to comments from the SEC. Buyer Parent and
Seller shall respond promptly to any comments of the SEC or its staff with respect to the Offer Documents.

(c)    Buyer Parent shall not terminate or withdraw the Offer other than in connection with the valid termination of this
Agreement in accordance with Article XIV. Buyer Parent shall extend the Offer for any period required by any rule, regulation,
interpretation or position of the SEC, NASDAQ or the respective staff thereof that is applicable to the Offer. Nothing in this
Section 6.20(c) shall (i) impose any obligation on Buyer Parent to extend the Offer beyond the Termination Date, or (ii) be deemed to
impair, limit or otherwise restrict in any manner the right of Buyer to terminate this Agreement in accordance with Article XIV.

(d)    Buyer Parent shall cause the Offer Documents to be disseminated to holders of Buyer Parent Common Stock, as of the
record date established by Buyer Parent’s Board of Directors within five (5) Business Days following (i) in the event the preliminary
Proxy Statement is not reviewed by the SEC, the expiration of the waiting period in Rule 14a-6(a) under the Exchange Act, or (ii) in
the event the preliminary Proxy Statement is reviewed by the SEC, receipt of oral or written notification of completion of such review
by the SEC.

(e)    Seller shall promptly provide to Buyer Parent such information concerning Seller and the Assets as is required for inclusion
in the Offer Documents or reasonably requested by Buyer Parent for inclusion in the Offer Documents. If at any time prior to the
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Closing, any information relating to Seller, the Assets, or any of Seller’s subsidiaries, Affiliates, officers or directors should be
discovered by Buyer Parent or Seller, as applicable, that should be set forth in an amendment or supplement to the Offer Documents,
so that such documents would not include any misstatement of a material fact or omit to state any material fact necessary to make
the statements therein, in light of the circumstances under which they were made, not misleading, the Party which discovers such
information shall promptly notify each other Party hereto and an appropriate amendment or supplement describing such information
shall be promptly filed by Buyer Parent with the SEC and, to the extent required by law, disseminated by Buyer Parent to the
stockholders of Buyer Parent.

(f)    Subject to the second sentence of this Section 6.20(f), but notwithstanding anything else to the contrary in this Agreement
or any Offer Document, Buyer Parent shall not make any public filing with respect to the Transactions (including, without limitation,
the Offer Documents) without the prior written consent of Seller. Buyer Parent may make any public filing with respect to the
Transactions to the extent required by applicable Law; provided that Seller shall, in any event, be consulted in order to determine the
extent to which any such filing is required by applicable Law and to the extent such filing is jointly determined by Seller and Buyer
Parent to be not so required, such filing shall not be made; and provided further, that with respect to all filings made with respect to
the Transactions, Buyer Parent shall give Seller a reasonable opportunity to review and comment on any proposed filing and Buyer
Parent shall reasonably consider in good faith any such comments.

6.21    Special Meeting; Recommendation of the Board of Buyer Parent.

(a)    Buyer Parent will take, in accordance with applicable Law, NASDAQ rules and the Buyer Parent Governing Documents,
all action necessary to call, hold and convene a special meeting of holders of Buyer Parent Common Stock (including any permitted
adjournment or postponement, the “Special Meeting”) to consider and vote upon (i) the adoption and approval of this Agreement
and the Transactions by the holders of Buyer Parent Common Stock, (ii) the adoption and approval of the Second Amended and
Restated Certificate of Incorporation and (iii) any and all other approvals that Buyer Parent, subject to the approval of Seller (such
approval not to be unreasonably withheld or delayed), deems necessary or advisable to effect the consummation of the
Transactions, including any amendment to the Buyer Parent Governing Documents to extend the prescribed time period in which
Buyer Parent is required to consummate a Business Combination (collectively, the “Stockholder Proposals”), as promptly as
reasonably practicable after the filing of the Proxy Statement in definitive form with the SEC. Except as expressly required or
permitted by the terms of this Agreement or consented to in writing by Seller, from and after the date of this Agreement, Buyer Parent
shall not directly or indirectly submit any other transaction or matter to any vote, consent or approval of the holders of Buyer Parent
Common Stock.

(b)    The Board of Directors of Buyer Parent shall recommend that holders of Buyer Parent Common Stock approve the
Stockholder Proposals, and Buyer Parent shall include such recommendation in the Proxy Statement; provided, however, that
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notwithstanding anything to the contrary herein, prior to obtaining the required stockholder approval at the Special Meeting, there
shall be no limit or restriction on Buyer Parent’s Board of Director’s right to withdraw, amend, qualify or modify its recommendation
based on such Board of Director’s good faith determination, after consultation with its outside legal advisors and financial advisors,
that the failure to do so would constitute a breach of their fiduciary duties under applicable Law (any such withdrawal, amendment,
qualification or modification, a “Change in Recommendation ”). Buyer Parent shall promptly notify Seller in writing of any
determination to make a Change in Recommendation. For the avoidance of doubt, unless this Agreement is terminated in
accordance with its terms, any Change in Recommendation will not (i) change the approval of this Agreement or any other approval
of the Board of Directors of Buyer Parent or (ii) relieve Buyer or Buyer Parent of any of their obligations under this Agreement,
including Buyer Parent’s obligation to hold the Special Meeting.

6.22    Business Combination Proposal. Promptly following the Execution Date, Buyer and Buyer Parent shall, and shall cause
their Affiliates and shall use commercially reasonable efforts to cause their respective Representatives to, cease any discussions with
any Person regarding any Business Combination Proposal that are ongoing as of the Execution Date.

(a)    From the Execution Date through the earlier of the Closing and the termination of this Agreement in accordance with
Article XIV, Buyer and Buyer Parent shall not, shall cause their Affiliates not to, and shall use commercially reasonable efforts to
cause their respective Representatives not to, directly or indirectly, (i) enter into, knowingly solicit, initiate, or continue any
discussions or negotiations with, or knowingly encourage any inquiries or proposals by, or participate in any negotiations with, or
provide any non-public information to any Person concerning any Business Combination Proposal, (ii) furnish to any Person any
non-public information with respect to, or commence, continue or renew any due diligence investigation regarding, any Business
Combination Proposal, or (iii) enter into any agreement regarding, or approve or recommend any agreement with respect to, any
Business Combination Proposal.

(b)    No Claim Against Buyer Parent Trust . Seller acknowledges that, as described in the Prospectus, Buyer Parent has
established the Buyer Parent Trust from the proceeds of its initial public offering (“IPO”) and from certain private placements
occurring simultaneously with the IPO for the benefit of Buyer Parent’s public stockholders (“Public Stockholders”) and certain
Persons (including the underwriters of the IPO) and that it has been advised by Buyer Parent that, except for a portion of the interest
earned on the amounts held in the Buyer Parent Trust, Buyer Parent may disburse monies from the Buyer Parent Trust only: (i) to
the Public Stockholders in the event they elect to redeem the Buyer Parent Class A Common Stock in connection with the
consummation of Buyer Parent’s initial business combination (as such term is used in the Prospectus) (“Business Combination”);
(ii) to the Public Stockholders if Buyer Parent fails to consummate a Business Combination within twenty-four (24) months from the
closing of the IPO; (iii) to pay any Taxes; or (iv) to, or on behalf of, Buyer Parent after or concurrently with the consummation of a
Business Combination. Seller hereby agrees that, it does not now and shall not at any time hereafter have (other than its rights upon
Closing,
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including those that may be applicable pursuant to Section 14.2(b)(B)) any right, title, interest or claim of any kind in or to any monies
in the Buyer Parent Trust or distributions therefrom, or make any claim prior to Closing against the Buyer Parent Trust, regardless of
whether such claim arises based on contract, tort, equity or any other theory of legal liability (any and all such claims are collectively
referred to hereafter as the “Claims”). Seller hereby irrevocably waives any Claims it may have against the Buyer Parent Trust
(including any distributions therefrom) now or in the future as a result of, or arising out of, any negotiations, contracts or agreements
with Buyer Parent and will not, prior to the Closing, seek recourse against the Buyer Parent Trust (including any distributions
therefrom) for any reason whatsoever (including for an alleged breach of this Agreement), other than in connection with enforcing its
rights pursuant to Section 14.2(b)(B). For the avoidance of doubt, notwithstanding anything to the contrary contained herein, the
waivers under this Section 6.23 will continue to apply at and after the Closing to distributions made to redeeming Public Stockholders
and for transaction expenses paid (including deferred expenses payable to Buyer Parent’s underwriters in connection with the IPO).
Seller agrees and acknowledges that such irrevocable waiver is material to this Agreement and specifically relied upon by Buyer
Parent to induce it to enter into this Agreement. Notwithstanding anything in this Agreement to the contrary, (A) nothing herein shall
serve to limit or prohibit Seller’s right to pursue a claim against Buyer Parent for legal relief against monies or other assets held
outside the Buyer Parent Trust and (B) nothing herein shall serve to limit or prohibit any claims that Seller may have in the future
against Buyer Parent’s assets or funds that are not held in the Buyer Parent Trust and any assets that have been purchased or
acquired with any such funds.

(c)    Buyer Parent Trust. Upon satisfaction or waiver of the conditions set forth in Article VII and Article VIII and provision of
notice thereof by Buyer Parent to the Trustee in accordance with the terms of the Buyer Parent Trust Agreement, (i) in accordance
with and pursuant to the Buyer Parent Trust Agreement, at the Closing, Buyer Parent shall cause the documents and notices
required to be delivered to the Trustee pursuant to the Buyer Parent Trust Agreement to be so delivered and shall use its
commercially reasonable efforts to cause the Trustee to, and the Trustee shall thereupon be obligated to (A) pay as and when due all
amounts payable to holders of Buyer Parent Class A Common Stock, and (B) immediately thereafter, pay all remaining amounts then
available in the Buyer Parent Trust in accordance with this Agreement and the Buyer Parent Trust Agreement, and (ii) thereafter, the
Buyer Parent Trust shall terminate, except as otherwise provided in the Buyer Parent Trust Agreement.

6.23    Consent Agreement.

(a)    Notwithstanding anything in this Agreement to the contrary, including in Section 6.1, (i) Seller may proceed to finalize and
negotiate the terms of the Draft Agreement with the U.S. Environmental Protection Agency (the “EPA”) prior to Closing to come to a
final, executable form of the Draft Agreement (such final form, the “Consent Agreement”), and (ii) to the extent that the terms of the
Consent Agreement are not more restrictive or punitive on Seller (or Seller’s successors and assigns) than the terms of the Draft
Agreement (any such more restrictive or punitive term, an “Adverse Deviation”), Seller shall not be required to receive the prior
consent of Buyer or Buyer Parent to finalize
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and execute the Consent Agreement with the EPA. However, if the terms of the Consent Agreement do contain an Adverse
Deviation, then Buyer’s prior consent (such consent not to be unreasonably withheld, conditioned or delayed) will be required for
Seller to finalize and enter into the Consent Agreement with the EPA.

(b)    From and after the date hereof until the execution of the Consent Agreement, Seller agrees to (i) provide Buyer and Buyer
Parent with any revisions to the Draft Agreement that may be transmitted by Seller to the EPA or from the EPA to Seller, in each
case, promptly following Seller’s receipt or delivery of the same, (ii) keep Buyer and Buyer Parent aware of any material
developments in the negotiation and finalization of the Consent Agreement, in each case, that would be reasonably likely, in Seller’s
good faith opinion, to result in an Adverse Deviation, and (iii) prior to executing the same, provide Buyer and Buyer Parent with the
proposed Consent Agreement, which delivery shall be accompanied by either (A) a consent request to Buyer with respect to the
execution of such Consent Agreement, if and to the extent the same includes an Adverse Deviation, or (B) a statement that such
Consent Agreement does not contain an Adverse Deviation and that Seller intends to proceed with the execution of the Consent
Agreement in such form.

(c)    Upon the finalization and execution of the Consent Agreement by Seller and the EPA, the Parties shall enter into an
amendment of this Agreement in the form attached hereto as Exhibit K.

6.24    Credit Agreement Consent. Seller shall, and shall cause its Affiliates to, use commercially reasonable efforts to obtain the
consent, waiver and amendment of the Seller Parent Credit Agreement by the requisite Lenders (as defined in the Seller Parent
Credit Agreement) in order to permit thereunder the consummation of the transactions contemplated hereunder and the performance
of Seller’s obligations and conveants to be performed at Closing, including, in the event Seller fails to obtain any of the applicable
Subject Consents with respect to any of the Schedule 6.18 Assets prior to the Closing, Seller’s execution and delivery of the
Mortgage at Closing and Seller’s performance of the covenants and obligations of the Seller under Section 6.18, Schedule 6.18 and
the Mortgage (such consent, waiver and amendment, the “Credit Agreement Consent”). Prior to the execution of the Credit
Agreement Consent, Seller shall provide Purchaser draft copies of the Credit Agreement Consent and the opportunity to provide
comments to the same, which comments shall be considered in good faith by Seller and its Affilaites; provided, however, in no event
shall Seller be obligated to accept any such comments. Seller shall provide to Purchaser a fully executed copy of the Credit
Agreement Consent promptly after the execution and delivery thereof by the applicable parties thereto.

6.25    Registration Rights Agreement. Promptly following the Execution Date and through the earliest to occur of (a) the Closing
Date, (b) the Termination Date and (c) the date on which the Parties agree that the form of the Registration Rights Agreement is
finalized, Buyer Parent and Seller shall negotiate in good faith the form of the Registration Rights Agreement (the “Registration
Rights Agreement”), which Registration Rights Agreement will be on terms as are consistent with and do not deviate from those set
forth on Exhibit O attached hereto and on such other reasonable and customary terms as are mutually agreed to by Buyer Parent
and Seller; provided that such other reasonable and customary terms are not inconsistent with and do not deviate with those set forth
on Exhibit O attached hereto.
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ARTICLE VII

BUYER’S CONDITIONS TO CLOSING

The obligations of Buyer to consummate the transactions provided for herein are subject, at the option of Buyer, to the fulfillment by
Seller or waiver by Buyer, on or prior to Closing of each of the following conditions:

7.1    Representations. (a) The representations and warranties of Seller set forth in Article IV (other than the Specified
Representations) shall be true and correct on and as of the Closing Date (without regard to any materiality or Material Adverse Effect
qualifiers contained therein), as though such representations and warranties had been made or given on and as of the Closing Date (other
than representations and warranties that refer to a specified date, which need only be true and correct on and as of such specified date),
except for those breaches, if any, of such representations and warranties that in the aggregate would not have a Material Adverse Effect,
and (b) the Specified Representations shall be true and correct in all material respects on and as of the Closing Date (without regard to
any materiality or Material Adverse Effect qualifiers contained therein), as though such representations and warranties had been made or
given on and as of the Closing Date (other than representations and warranties that refer to a specified date, which need only be true and
correct on and as of such specified date).

7.2    Performance. Seller shall have performed or complied in all material respects with all obligations, agreements and covenants
contained in this Agreement as to which performance or compliance by Seller is required prior to or at the Closing Date.

7.3    No Legal Proceedings; Governmental Prohibitions. No material suit, action, litigation or other proceeding instituted by any
Third Party shall be pending before any Governmental Authority seeking to restrain, prohibit, enjoin or declare illegal, or seeking
substantial damages in connection with, the transactions contemplated by this Agreement, and no statute, rule, regulation, executive order,
decree, temporary restraining order, preliminary or permanent injunction, judgment or other order enacted, entered, promulgated, enforced
or issued by any Governmental Authority preventing the consummation of the transactions contemplated by this Agreement shall be in
effect.

7.4    Title Defects, Environmental Defects, Etc.. The sum of (a) all Title Defect Amounts determined under Section 11.2(g), less
the sum of all Title Benefit Amounts determined under Section 11.2(h), plus (b) all Remediation Amounts for Environmental Defects
determined under Article XII, plus (c) the Allocated Value of all Assets withheld from Closing on account of Preferential Purchase Rights
and Hard Consents pursuant to Section 11.4, shall be less than twenty percent (20%) of the Purchase Price.

7.5    Closing Deliverables . Seller shall have delivered (or be ready, willing and able to deliver at Closing) to Buyer the documents
and other items required to be delivered by Seller under Section 9.3.
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7.6    HSR Act. The waiting period under the HSR Act applicable to the consummation of the transactions contemplated hereby (if
any) shall have expired or been terminated.

7.7    Required Buyer Parent Stockholder Approval. The proposal set forth in clause (i) of the definition of “Stockholder Proposals”
and all other approvals that Buyer Parent has reasonably determined necessary with the approval of Seller (pursuant to
Section 6.21(a)) to effect the consummation of the Transactions shall have been approved by the requisite vote(s) of the stockholders
of Buyer Parent at the Special Meeting.

7.8    Net Tangible Assets. Buyer Parent shall have at least $5,000,001 of net tangible assets (as determined in accordance with
Rule 3a51-1(g)(1) of the Exchange Act) remaining after the closing of the Offer.

7.9    Maximum Redemption. No more than 16,560,000 shares of Buyer Parent Class A Common Stock shall have been redeemed
by the Public Stockholders in connection with the Offer.

7.10    Unscheduled Pre-Closing Litigation. The aggregate Determined Value associated with all Unscheduled Pre-Closing
Litigation for which the individual Determined Value as to any such Unscheduled Pre-Closing Litigation is equal to or exceeds the
Individual Indemnity Threshold (or, to the extent the Determined Value associated with any such Unscheduled Pre-Closing Litigation is not
determined as of the Outside Date, the Liabilities individually or in the aggregate resulting from or arising out of, or which would be
reasonably likely to result from or arise out of, such Unscheduled Pre-Closing Litigation) does not equal or exceed the Non-MAE Litigation
Termination Threshold; provided, however, that this condition shall deemed to be satisfied in the event that Seller elects (by delivering to
Buyer prior to Closing a written notice of such election) the Unscheduled Pre-Closing Litigation Indemnity Option as to all Unscheduled
Pre-Closing Litigation.

7.11    Credit Agreement Consent. The Credit Agreement Consent shall have been obtained.

ARTICLE VIII

SELLER’S CONDITIONS TO CLOSING

The obligations of Seller to consummate the transactions provided for herein are subject, at the option of Seller, to the fulfillment by
Buyer or waiver by Seller on or prior to Closing of each of the following conditions:

8.1    Representations. (a) The representations and warranties of Buyer and Buyer Parent set forth in Article V (other than the
Specified Representations) shall be true and correct in all material respects on and as of the Closing Date (without regard to any
materiality qualifiers contained therein), as though such representations and warranties had been made or given on and as of the Closing
Date (other than representations and warranties that refer to a specified date, which need only be true and correct on and as of such
specified date), and (b) the Specified Representations shall be true and correct in all material respects on and as of the Closing Date
(without regard to any materiality qualifiers contained therein), as though such representations and warranties had been made or given on
and as of the Closing Date (other than representations and warranties that refer to a specified date, which need only be true and correct on
and as of such specified date).
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8.2    Performance. Buyer and Buyer Parent shall have performed or complied in all material respects with all obligations,
agreements and covenants contained in this Agreement as to which performance or compliance by Buyer or Buyer Parent, as applicable,
is required prior to or at the Closing Date.

8.3    No Legal Proceedings; Governmental Prohibitions. No material suit, action, litigation or other proceeding instituted by any
Third Party shall be pending before any Governmental Authority seeking to restrain, prohibit, enjoin or declare illegal, or seeking
substantial damages in connection with, the transactions contemplated by this Agreement, and no statute, rule, regulation, executive order,
decree, temporary restraining order, preliminary or permanent injunction, judgment or other order enacted, entered, promulgated, enforced
or issued by any Governmental Authority preventing the consummation of the transactions contemplated by this Agreement shall be in
effect.

8.4    Title Defects, Environmental Defects, Etc. The sum of (a) all Title Defect Amounts determined under Section 11.2(g), less
the sum of all Title Benefit Amounts determined under Section 11.2(h), plus (b) all Remediation Amounts for Environmental Defects
determined under Article XII, plus (c) the Allocated Value of all Assets withheld from Closing on account of Preferential Purchase Rights
and Hard Consents pursuant to Section 11.4, shall be less than twenty percent (20%) of the Purchase Price.

8.5    Replacement Bonds. Buyer shall have obtained, in the name of Buyer, replacements for Seller’s and/or its Affiliates’ Bonds to
the extent required by Section 6.3.

8.6    Closing Deliverables . Buyer and Buyer Parent shall have delivered (or be ready, willing and able to deliver at Closing) to
Seller the documents and other items required to be delivered by Buyer and Buyer Parent under Section 9.3.

8.7    HSR Act. The waiting period under the HSR Act applicable to the consummation of the transactions contemplated hereby (if
any) shall have expired or been terminated.

8.8    Required Buyer Parent Stockholder Approval. The proposal set forth in clause (i) of the definition of “Stockholder Proposals”
and all other approvals that Buyer Parent has reasonably determined necessary with the approval of Seller (pursuant to Section 6.21(a)) to
effect the consummation of the Transactions shall have been approved by the requisite vote(s) of the stockholders of Buyer Parent at the
Special Meeting.

ARTICLE IX

CLOSING

9.1    Date of Closing.

(a)    Subject to the conditions stated in this Agreement, the sale by Seller and the purchase by Buyer of the Assets pursuant to
this Agreement (the “Closing”) shall occur on
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or before 7:00 a.m. (Mountain Time) on March 20, 2019 (the “Scheduled Closing Date ”), or on such date as it may be extended
pursuant to this Agreement (the “Extended Closing Date ”); provided that if the conditions to Closing in Article VII and Article VIII
have not yet been satisfied or waived by the Scheduled Closing Date (other than those conditions that by their nature cannot be
satisfied until Closing), then subject to the Parties’ rights under Article XIV, Closing shall occur within five (5) Business Days after
such conditions have been satisfied or waived; provided that if the Marketing Period has not ended at the time of the satisfaction or
waiver of the conditions set forth in Article VII (other than those conditions that by their nature or pursuant to the terms of this
Agreement are to be satisfied at or immediately prior to the Closing but that remain capable of satisfaction), then, subject to the
continued satisfaction or waiver of the conditions set forth in Article VII and Article VIII at such time, the Closing shall occur instead
on five (5) Business Days following the final day of the Marketing Period (provided that Buyer may elect to terminate the Marketing
Period early on no less than two Business Days’ notice to the Seller). The date on which the Closing actually occurs shall be the
“Closing Date ”.

(b)    Notwithstanding the foregoing, after delivery of the Required Information, Buyer in its sole discretion shall have the
continuing right until the Scheduled Closing Date or the earlier termination of this Agreement, by providing notice to Seller, to extend
the Closing Date to a date on or before April 15, 2019. If (i) all conditions to Closing of Buyer set forth in Article VII are satisfied (other
than those conditions (A) set forth in Section 7.7, Section 7.8 and Section 7.9 or (B) that by their nature cannot be satisfied until
Closing) or (ii) the Marketing Period has not ended as of the Scheduled Closing Date other than due to any of the reasons set forth
in subparts (a), (b) or (d) of the definition thereof, and nonetheless, in either case, Buyer elects to extend the Closing Date as
provided in the preceding sentence then, if the Closing occurs after the Scheduled Closing Date, at the Closing the Purchase Price
shall be increased pursuant to Section 3.3(a)(ix) by an amount equal to the product of (x) $279,000.00, multiplied by (y) the number
of days from and after the Scheduled Closing Date to the Closing Date (the “Closing Extension Payment ”).

9.2    Place of Closing. Closing shall be held at 10:00 prevailing central time in the offices of Latham & Watkins LLP at 811 Main
Street, Suite 3700, Houston, Texas 77002, or such other place as mutually agreed upon by the Parties.

9.3    Closing Obligations. At Closing, the following documents shall be delivered and the following events shall occur, the
execution of each document and the occurrence of each event being a condition precedent to the others and each being deemed to have
occurred simultaneously with the others:

(a)    Seller and Buyer shall (i) execute, acknowledge and deliver the Assignment in sufficient counterparts to facilitate recording
in the applicable counties covering the Assets, and (ii) execute and deliver the Master Assignment and Bill of Sale in substantially
the form attached hereto as Exhibit F-2.

(b)    Seller and Buyer shall execute and deliver assignments, on appropriate forms, of Federal, state and other Leases of
Governmental Authorities included in the Assets (including BIA Leases), in sufficient counterparts to facilitate filing with the
applicable Governmental Authority.
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(c)    Seller and Buyer shall execute, acknowledge and deliver the (i) Mineral Deed in sufficient counterparts to facilitate
recording in the applicable counties covering the Fee Minerals and (ii) Surface Deed in sufficient counterparts to facilitate recording
in the applicable counties covering Surface Fee Interests.

(d)    Seller and Buyer shall execute, acknowledge and deliver such instruments as may be required to transfer the Vehicles to
Buyer.

(e)    Seller and Buyer shall execute and deliver the Preliminary Settlement Statement.

(f)    Seller and Buyer shall execute and deliver the Escrowed Suspense Assignment.

(g)    Seller and Buyer shall execute and deliver the Membership Interest Assignment.

(h)    Seller and Buyer shall execute and deliver the Transition Services Agreement.

(i)    Buyer shall deliver to Seller, to the account(s) designated in the Preliminary Settlement Statement, by direct bank or wire
transfer in same day funds, the Adjusted Purchase Price.

(j)    Except to the extent otherwise covered by the Transition Services Agreement, Seller shall deliver, on forms supplied by
Buyer and reasonably acceptable to Seller, transfer orders or letters in lieu thereof directing all purchasers of production to make
payment to Buyer of proceeds attributable to production from the Assets from and after the Effective Time, for delivery by Buyer to
the purchasers of production.

(k)    Seller shall deliver an executed statement that meets the requirements set forth in Treasury Regulation §1.1445-2(b)(2)
and Code Section 1446(f).

(l)    To the extent required under any applicable Law or Governmental Authority for any federal or state Lease, Seller and Buyer
shall deliver federal and state change of operator forms designating Buyer as the operator of the Wells and the Leases currently
operated by Seller or any of its Affiliates.

(m)    An authorized officer of Seller shall execute and deliver a certificate, dated as of Closing Date, certifying that the
conditions set forth in Section 7.1 and Section 7.2 have been fulfilled and, if applicable, any exceptions to such conditions that have
been waived by Buyer.

(n)    An authorized officer of Buyer shall execute and deliver a certificate, dated as of Closing, certifying that the conditions set
forth in Section 8.1 and Section 8.2 have been fulfilled and, if applicable, any exceptions to such conditions that have been waived by
Seller.
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(o)    Buyer shall deliver any instruments and documents required by Section 6.3.

(p)    Seller and Buyer shall execute and deliver forms prescribed by the applicable Governmental Authorities for Buyer to
assume Liability for any Burdens payable by Seller or its Affiliates to any Governmental Authority with respect to the ownership or
operation of the Assets.

(q)    Seller shall deliver or cause to be delivered to Buyer recordable releases of all mortgage liens, security interests, deeds of
trust, fixture filings, security agreements and financing statements, in each case, securing indebtedness for borrowed money by Seller
or its Affiliates that are burdening the Assets.

(r)    Seller shall execute and deliver to the Specified Hedging Agreement counterparties for counter signature the Novation
Instruments substantially in the forms attached to this Agreement as Exhibit J as may be required to novate each Specified Hedging
Agreement to Buyer.

(s)    To the extent required pursuant ot the terms of Section 6.18, (i) Seller shall execute and deliver the Mortgages, in
sufficient counterparts to facilitate filing with the applicable Governmental Authority, and (ii) Seller and Buyer shall execute and deliver
the Hydrocarbon Production Assignment, in sufficient counterparts to to facilitate recording in the applicable counties covering the
Assets subject thereto.

(t)    Buyer Parent and Seller shall execute and deliver the Registration Rights Agreement.

(u)    Seller, Buyer and Buyer Parent shall execute and deliver any other agreements, instruments and documents which are
required by other terms of this Agreement to be executed and/or delivered at Closing.

9.4    Records. In addition to the obligations set forth under Section 9.3 above, but notwithstanding anything herein to the contrary,
no later than thirty (30) Business Days after the Closing Date, Seller shall make available to Buyer the Records consistent with each
Record’s current form and format as maintained by Seller as of the Effective Time, for pickup from Seller’s offices during normal business
hours; provided that Seller shall retain copies of the Records, it being understood that Buyer shall be entitled to all original copies of the
Records in Seller’s possession; provided further that Seller shall not be required to conduct processing, conversion, compiling or any other
further work with respect to the delivery of copies of the Records pursuant to this Section 9.4.
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ARTICLE X

ACCESS/DISCLAIMERS

10.1    Access.

(a)    From and after the Execution Date and up to and including the Closing Date (or earlier termination of this Agreement), but
subject to the other provisions of this Section 10.1, Seller shall afford to Buyer and its authorized representatives (“ Buyer’s
Representatives”) reasonable access, during normal business hours, to the Assets operated by Seller or any of its Affiliates and all
Records in Seller’s or any of its Affiliates’ possession at such time, to the extent necessary to conduct the title or environmental
review described in this Agreement. Seller shall use commercially reasonable efforts to also make available to Buyer and the Buyer’s
Representatives, upon reasonable notice during normal business hours, Seller’s personnel knowledgeable with respect to the Assets
in order that Buyer may make such diligence investigation as Buyer considers necessary or appropriate. All investigations and due
diligence conducted by Buyer or any Buyer’s Representative shall be conducted at Buyer’s sole cost, risk and expense and any
conclusions made from any examination done by Buyer or any Buyer’s Representative shall result from Buyer’s own independent
review and judgment.

(b)    From the Execution Date to the Defect Claim Date, Buyer shall be entitled to undertake a Phase I Environmental Site
Assessment of the Assets, conducted by a reputable environmental consulting or engineering firm approved in advance in writing by
Seller (such approval not to be unreasonably withheld or delayed). In conducting such inspection, Buyer shall not operate any
equipment or conduct any testing or sampling of soil, groundwater or other materials (including any testing or sampling for
Hazardous Substances, Hydrocarbons or NORM). Seller or Seller’s designee shall have the right to be present during any stage of
the assessment. Buyer shall give Seller reasonable prior written notice before entering onto any of the Assets, and Seller or its
designee shall have the right to accompany Buyer and Buyer’s Representatives whenever they are on site on the Assets.
Notwithstanding anything herein to the contrary, Buyer shall not have access to, and shall not be permitted to conduct any
environmental due diligence (including any Phase I Environmental Site Assessment) of, any property adjacent to the Assets.

(c)    Subject to Seller’s consent as described below, Buyer shall be entitled to conduct sampling, boring, drilling and other
invasive investigation activities (“Invasive Activities”) on or with respect to any of the Assets to the extent Buyer’s Phase I
Environmental Site Assessment reasonably indicates that Invasive Activities are required in order to determine the scope of an
existing Environmental Defect identified in such Phase I Environmental Site Assessment; provided that before Buyer conducts any
Invasive Activities, Buyer shall (i) furnish Seller with such Phase I Environmental Site Assessment and a written description of the
proposed scope of the Invasive Activities to be conducted, including a description of the activities to be conducted, and a description
of the approximate location and expected timing of such activities and (ii) obtain the prior written consent of Seller to undertake such
Invasive Activities (such consent to be in Seller’s sole discretion). If any of the proposed Invasive Activities may unreasonably
interfere with
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normal operation of the Assets, Seller may request an appropriate modification of the proposed Invasive Activity. Any Invasive
Activities shall be conducted by a reputable environmental consulting or engineering firm, approved in advance in writing by Seller
(such approval not to be unreasonably withheld or delayed). Seller shall have the right, at its option, to split with Buyer any samples
collected pursuant to approved Invasive Activities.

(d)    If Seller denies any Invasive Activities reasonably requested by Buyer in accordance with Section 10.1(c), then Buyer may
at its option, require Seller to retain the affected Assets by delivering written notice thereof at least two (2) Business Days prior to the
Closing, whereupon the Assets shall be considered Excluded Assets for all purposes hereunder and the Purchase Price shall be
reduced by the Allocated Value of the Assets so excluded.

(e)    Buyer shall coordinate its access rights, environmental property assessments and physical inspections of the Assets with
Seller to minimize any inconvenience to or interruption of the conduct of business by Seller. Buyer and Buyer’s Representatives shall
abide by Seller’s written safety rules, regulations and operating policies that are provided to Buyer in advance while conducting its
due diligence evaluation of the Assets, including any environmental or other inspection or assessment of the Assets. Buyer and
Buyer Parent, on a joint and several basis, hereby defend, indemnify and hold harmless the Seller Indemnified Parties from and
against any and all Liabilities to the extent arising out of or resulting from any field visit, environmental property assessment or other
due diligence activity conducted by Buyer, Buyer Parent or any Buyer’s Representative with respect to the Assets, EVEN IF SUCH
LIABILITIES ARISE OUT OF OR RESULT FROM, IN WHOLE OR IN PART , THE SOLE, ACTIVE, PASSIVE, CONCURRENT OR
COMPARATIVE NEGLIGENCE, STRICT LIABILITY OR OTHER FAULT OF , OR THE VIOLATION OF LAW BY , ANY
INDEMNIFIED PERSON, EXCEPTING ONLY LIABILITIES TO THE EXTENT ACTUALLY RESULTING ( i) FROM THE GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT OF ANY SELLER INDEMNIFIED PARTY OR (ii) FROM MATTERS DISCOVERED
OR UNCOVERED BY BUYER AND BUYER’S REPRESENTATIVES IN THE COURSE OF SUCH DUE DILIGENCE
INVESTIGATION TO THE EXTENT SUCH DISCOVERIES ARE OF PRE-EXISTING CONDITIONS (INCLUDING ANY
ENVIRONMENTAL DEFECTS) NOT CAUSED OR EXACERBATED (WHICH TERM SHALL SPECIFICALLY EXCLUDED THE
DISCOVERY OF SUCH CONDITIONS) BY BUYER OR BUYER’S REPRESENTATIVES.

(f)    Buyer acknowledges that any entry into Seller’s offices or onto the Assets shall be at Buyer’s sole risk, cost and expense,
and, subject to the terms hereof, that none of the Seller Indemnified Parties shall be liable in any way for any injury, loss or damage
arising out of such entry that may occur to Buyer or any of Buyer’s Representatives pursuant to this Agreement. Buyer hereby fully
waives and releases any and all Liabilities against all of the Seller Indemnified Parties for any injury, death, loss or damage to any of
Buyer’s Representatives or their property in connection with Buyer’s due diligence activities, EVEN IF SUCH LIABILITIES ARISE
OUT OF OR RESULT FROM, IN
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WHOLE OR IN PART, THE SOLE, ACTIVE, PASSIVE, CONCURRENT OR COMPARATIVE NEGLIGENCE , STRICT LIABILITY
OR OTHER FAULT OF, OR THE VIOLATION OF LAW BY , ANY INDEMNIFIED PERSON, EXCEPTING ONLY LIABILITIES
ACTUALLY RESULTING FROM THE GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF ANY SELLER INDEMNIFIED
PARTY.

(g)    Buyer agrees to provide to Seller promptly, but in no event less than five (5) Business Days after receipt, copies of all final
reports and test results prepared by Buyer’s environmental consulting or engineering firm which contain data collected or generated
from Buyer’s due diligence with respect to the Assets. Seller shall not be deemed by its receipt of said documents or otherwise to
have made any representation or warranty, express, implied or statutory, as to the condition of the Assets or to the accuracy of said
documents or the information contained therein.

(h)    Upon completion of Buyer’s due diligence, Buyer shall at its sole cost and expense and without any cost or expense to
Seller or its Affiliates (i) repair all damage done to the Assets in connection with Buyer’s and/or any of Buyer’s Representatives’ due
diligence, (ii) restore the Assets to the approximate same condition as, or better condition than, they were prior to commencement of
any such due diligence and (iii) remove all equipment, tools and other property brought onto the Assets in connection with such due
diligence. Any disturbance to the Assets (including the leasehold associated therewith) resulting from such due diligence will be
promptly corrected by Buyer at Buyer’s sole cost and expense.

(i)    During all periods that Buyer and/or any of Buyer’s Representatives are on the Assets, Buyer shall maintain, at its sole
expense, policies of insurance of the types and in the amounts set forth on Schedule 10.1. Upon request by Seller, Buyer shall
provide evidence of such insurance to Seller prior to entering the Assets.

10.2    Confidentiality. Buyer acknowledges that, pursuant to its right of access to the Records or the Assets, Buyer and/or Buyer’s
Representatives (including Buyer’s environmental consulting or engineering firm) may become privy to confidential and other information of
Seller or its Affiliates, and Buyer shall ensure that such confidential information (a) shall not be used for any purpose other than in
connection with the transactions contemplated hereby and (b) shall be held confidential by Buyer and Buyer’s Representatives in
accordance with the terms of the Confidentiality Agreement. Buyer agrees to inform Buyer’s Representatives of the confidential nature of
such confidential information and to be responsible for any breach of this Section 10.2 by any of Buyer’s Representatives. If Closing should
occur, the foregoing confidentiality restriction on Buyer, including the Confidentiality Agreement, shall terminate as of the Closing Date
(except as to (i) such portion of the Assets that are not conveyed to Buyer pursuant to the provisions of this Agreement, (ii) the Excluded
Assets and (iii) information related to Seller’s or its Affiliates’ assets other than the Assets).
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10.3    Disclaimers.

(a)    EXCEPT AS AND TO THE LIMITED EXTENT EXPRESSLY SET FORTH IN  ARTICLE IV, SECTION 11.1(b) OR IN THE
SPECIAL WARRANTY OF TITLE IN THE ASSIGNMENT, (i) SELLER MAKES NO REPRESENTATIONS OR WARRANTIES ,
EXPRESS, STATUTORY OR IMPLIED , AND (ii) SELLER EXPRESSLY DISCLAIMS ALL LIABILITY AND RESPONSIBILITY FOR
ANY REPRESENTATION, WARRANTY, STATEMENT OR INFORMATION MADE OR COMMUNICATED (ORALLY OR IN
WRITING) TO BUYER OR ANY OF ITS AFFILIATES, OR ITS OR THEIR EMPLOYEES , AGENTS, OFFICERS, CONSULTANTS,
ADVISORS OR REPRESENTATIVES (INCLUDING ANY OPINION, INFORMATION, PROJECTION OR ADVICE THAT MAY
HAVE BEEN PROVIDED TO BUYER BY ANY SELLER INDEMNIFIED PARTY).

(b)    EXCEPT AS AND TO THE LIMITED EXTENT EXPRESSLY REPRESENTED OTHERWISE IN  ARTICLE IV,
SECTION 11.1(b) OR IN THE SPECIAL WARRANTY OF TITLE IN THE ASSIGNMENT , AND WITHOUT LIMITING THE
GENERALITY OF THE FOREGOING, SELLER EXPRESSLY DISCLAIMS ANY REPRESENTATION OR WARRANTY , EXPRESS,
STATUTORY OR IMPLIED, AS TO (i) TITLE TO ANY OF THE ASSETS (INCLUDING WELL LOCATIONS) , (ii) THE CONTENTS,
CHARACTER OR NATURE OF ANY REPORT OF ANY PETROLEUM ENGINEERING CONSULTANT , OR ANY ENGINEERING,
GEOLOGICAL OR SEISMIC DATA OR INTERPRETATION RELATING TO THE ASSETS (INCLUDING WELL LOCATIONS),
(iii) THE QUANTITY, QUALITY OR RECOVERABILITY OF HYDROCARBONS IN OR FROM THE ASSETS (INCLUDING WELL
LOCATIONS), (iv) ANY ESTIMATES OF THE VALUE OF , OR FUTURE REVENUES TO BE GENERATED BY , THE ASSETS
(INCLUDING WELL LOCATIONS), (v) THE PRODUCTION OF OR ABILITY TO PRODUCE HYDROCARBONS FROM THE
ASSETS (INCLUDING WELL LOCATIONS), (vi) THE MAINTENANCE, REPAIR, CONDITION, QUALITY, SUITABILITY, DESIGN
OR MARKETABILITY OF THE ASSETS (INCLUDING WELL LOCATIONS), (vii) THE CONTENT, CHARACTER OR NATURE OF
ANY INFORMATION MEMORANDUM, REPORTS, BROCHURES, CHARTS OR STATEMENTS PREPARED BY SELLER OR
THIRD PARTIES WITH RESPECT TO THE ASSETS (INCLUDING WELL LOCATIONS), (viii) ANY OTHER MATERIALS OR
INFORMATION THAT MAY HAVE BEEN MADE AVAILABLE OR COMMUNICATED TO BUYER OR ITS AFFILIATES, OR ITS
OR THEIR RESPECTIVE EMPLOYEES, AGENTS, OFFICERS, DIRECTORS, MEMBERS, MANAGERS, EQUITY OWNERS,
CONSULTANTS, REPRESENTATIVES OR ADVISORS IN CONNECTION WITH THE TRANSACTIONS CONTEMPLATED BY
THIS AGREEMENT OR ANY DISCUSSION OR PRESENTATION RELATING THERETO AND (ix) ANY IMPLIED OR EXPRESS
WARRANTY OF FREEDOM FROM PATENT OR TRADEMARK INFRINGEMENT. EXCEPT AS AND TO THE LIMITED EXTENT
EXPRESSLY REPRESENTED OTHERWISE IN ARTICLE IV,
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SECTION 11.1(b) OR IN THE SPECIAL WARRANTY OF TITLE IN THE ASSIGNMENT, SELLER FURTHER DISCLAIMS ANY
REPRESENTATION OR WARRANTY, EXPRESS, STATUTORY OR IMPLIED, OF MERCHANTABILITY, FREEDOM FROM
LATENT VICES OR DEFECTS, FITNESS FOR A PARTICULAR PURPOSE OR CONFORMITY TO MODELS OR SAMPLES OF
MATERIALS OF ANY OF THE ASSETS, RIGHTS OF A PURCHASER UNDER APPROPRIATE STATUTES TO CLAIM
DIMINUTION OF CONSIDERATION OR RETURN OF THE PURCHASE PRICE, IT BEING EXPRESSLY UNDERSTOOD AND
AGREED BY THE PARTIES THAT, EXCEPT AS AND TO THE LIMITED EXTENT EXPRESSLY REPRESENTED OTHERWISE IN
ARTICLE IV, SECTION 11.1(b) OR IN THE SPECIAL WARRANTY OF TITLE IN THE ASSIGNMENT, BUYER SHALL BE
DEEMED TO BE OBTAINING THE ASSETS IN THEIR PRESENT STATUS, CONDITION AND STATE OF REPAIR, “AS IS” AND
“WHERE IS” WITH ALL FAULTS OR DEFECTS (KNOWN OR UNKNOWN, LATENT, DISCOVERABLE OR UNDISCOVERABLE),
AND THAT BUYER HAS MADE OR CAUSED TO BE MADE SUCH INSPECTIONS AS BUYER DEEMS APPROPRIATE. FOR
THE AVOIDANCE OF DOUBT, BUYER ACKNOWLEDGES AND AGREES THAT, EXCEPT FOR POSITIONS TAKEN ON A TAX
RETURN WITH RESPECT TO ASSET TAXES FOR A STRADDLE PERIOD WHERE SUCH POSITION IS BASED ON
COMMENTS RECEIVED FROM SELLER AND IMPLEMENTED BY BUYER PURSUANT TO SECTION 15.2(e) (IN WHICH CASE
BUYER CAN RELY ON SUCH POSITION SOLELY FOR SUCH STRADDLE PERIOD) BUYER CANNOT RELY ON OR FORM
ANY CONCLUSIONS FROM SELLER’S METHODOLOGIES FOR THE DETERMINATION AND REPORTING OF ANY ASSET
TAXES THAT WERE UTILIZED FOR ANY TAX PERIOD (OR PORTION THEREOF) BEGINNING PRIOR TO THE CLOSING
DATE FOR PURPOSES OF CALCULATING AND REPORTING ASSET TAXES ATTRIBUTABLE TO ANY TAX PERIOD (OR
PORTION THEREOF) BEGINNING AFTER THE CLOSING DATE, IT BEING UNDERSTOOD THAT BUYER MUST MAKE ITS
OWN DETERMINATION AS TO THE PROPER METHODOLOGIES THAT CAN OR SHOULD BE USED FOR ANY SUCH LATER
TAX RETURN.

(c)    OTHER THAN AS AND TO THE LIMITED EXTENT EXPRESSLY REPRESENTED OTHERWISE IN  SECTION 4.18,
SELLER HAS NOT AND WILL NOT MAKE ANY REPRESENTATION OR WARRANTY REGARDING ANY MATTER OR
CIRCUMSTANCE RELATING TO ENVIRONMENTAL LAWS, THE RELEASE OF MATERIALS INTO THE ENVIRONMENT OR
THE PROTECTION OF HUMAN HEALTH, SAFETY, NATURAL RESOURCES OR THE ENVIRONMENT , OR ANY OTHER
ENVIRONMENTAL CONDITION OF THE ASSETS, AND NOTHING IN THIS AGREEMENT OR OTHERWISE SHALL BE
CONSTRUED AS SUCH A REPRESENTATION OR WARRANTY. OTHER THAN AS AND TO THE LIMITED EXTENT
EXPRESSLY REPRESENTED OTHERWISE IN SECTION 4.18 AND SUBJECT TO BUYER ’S RIGHTS UNDER  SECTION 12.1,
BUYER SHALL BE DEEMED TO BE TAKING THE ASSETS “AS IS” AND “WHERE IS” WITH ALL FAULTS FOR PURPOSES
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OF THEIR ENVIRONMENTAL CONDITION, AND BUYER HAS MADE OR CAUSED TO BE MADE SUCH ENVIRONMENTAL
INSPECTIONS AS BUYER DEEMS APPROPRIATE.

(d)    SELLER AND BUYER AGREE THAT , TO THE EXTENT REQUIRED BY APPLICABLE LAW TO BE EFFECTIVE , THE
DISCLAIMERS OF CERTAIN REPRESENTATIONS AND WARRANTIES CONTAINED IN THIS SECTION 10.3 ARE
“CONSPICUOUS” DISCLAIMERS FOR THE PURPOSE OF ANY APPLICABLE LAW.

ARTICLE XI

TITLE MATTERS; CASUALTY; TRANSFER RESTRICTIONS

11.1    Seller’s Title .

(a)    General Disclaimer of Title  Warranties and Representations . Except for the special warranty of title as set forth in the
Assignment, Seller’s representations contained in Sections 4.3, 4.4, 4.7, 4.9, 4.11, 4.15 and 4.16 and the certificate delivered at
Closing pursuant to Section 9.3(m) with respect to such representations and warranties, and without limiting Buyer’s remedies for
Title Defects set forth in this Article XI, Seller makes no warranty or representation, express, implied, statutory or otherwise, with
respect to Seller’s title to any of the Assets, and Buyer hereby acknowledges and agrees that Buyer’s sole remedy for any defect of
title, including any Title Defect, with respect to any of the Assets (i) before Closing, shall be as set forth in Section 11.2 and (ii) after
Closing, shall be pursuant to the special warranty of title set forth in the Assignment.

(b)    Special Warranty of Title . The Assignment delivered at Closing will contain a special warranty of title whereby Seller
warrants and agrees to defend Defensible Title effective as of Closing and until the end of the Survival Period, without duplication, to
(i) each Well set forth on Exhibit B-1 (limited to any currently producing formations), and (ii) each Well Location set forth on
Exhibit B-2 (limited to the applicable Target Formation(s) set forth on Exhibit B-2 for such Well Location), unto Buyer against every
Person whomsoever lawfully claiming or to claim the same or any part thereof by, through or under Seller or its Affiliates, but not
otherwise, subject, however, to the Permitted Encumbrances; provided, however, that, except with respect to any liability of Seller for
any claim asserted in writing by Buyer to Seller in accordance with Section 11.1(c) on or before the expiration of the Survival Period
for breach of such special warranty, such special warranty shall cease and terminate at the end of such Survival Period.

(c)    Recovery on Special Warranty .

(i)    Buyer’s Assertion of Title Warranty Breaches. Prior to the expiration of the period of time commencing as of the
Closing Date and ending at 5 p.m. Mountain Time on the three (3) year anniversary thereof (the “Survival Period”), Buyer shall
furnish Seller a Title Defect Notice meeting the requirements of Section 11.2(a) (other than the requirement to deliver by the
Defect Claim Date)
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setting forth any matters which Buyer intends to assert as a breach of Seller’s special warranty in the Assignment. For all
purposes of this Agreement, except with respect to Seller’s indemnity obligations under Section 13.2(a) (but only with respect to
the representations and warranties set forth in Sections 4.3, 4.4, 4.7, 4.9, 4.11, 4.15 and 4.16, and the certificate delivered at
Closing pursuant to Section 9.3(m) with respect to such representations and warranties), and Section 13.2(b) through
Section 13.2(d), Buyer shall be deemed to have waived, and Seller shall have no further liability for, any breach of Seller’s
special warranty that Buyer fails to assert by a Title Defect Notice given to Seller on or before the expiration of the Survival
Period. Seller shall have a reasonable opportunity, but not the obligation, to cure any special warranty breach asserted by Buyer
pursuant to this Section 11.1(c)(i). Buyer agrees to reasonably cooperate with any attempt by Seller to cure any such special
warranty breach.

(ii)    Limitations on Special Warranty . For purposes of Seller’s special warranty of title contained in the Assignment, the
value of the Wells and/or Well Locations set forth in Schedule 3.8A or Schedule 3.8B, as appropriate ((A) for a Well, limited to
any currently producing formations, and (B) for a Well Location, limited to the applicable Target Formation(s) set forth on
Exhibit B-2 for such Well Location), shall be deemed to be the Allocated Value thereof, as adjusted herein. Recovery on Seller’s
special warranty of title contained in the Assignment shall be limited to an amount (without any interest accruing thereon) equal
to the reduction in the Purchase Price to which Buyer would have been entitled had Buyer asserted the defect giving rise to
such breach of Seller’s special warranty of title as a Title Defect prior to the Defect Claim Date pursuant to Section 11.2, except
that the Individual Title Defect Threshold and the Aggregate Deductible shall not apply. Seller shall be entitled to offset any
amount owed by Seller for breach of the special warranty of title contained in the Assignment with respect to any Well or Well
Location by the amount of any Title Benefits with respect to such Well or Well Location as to which Seller gives Buyer notice
after the Defect Claim Date which have not already been used to offset Title Defects claimed by Buyer.

11.2    Notice of Title Defects ; Defect Adjustments.

(a)    Title Defect Notices. Buyer must deliver, no later than forty-five (45) days after the Execution Date (the “ Defect Claim
Date”), claim notices to Seller meeting the requirements of this Section 11.2(a) (collectively, the “Title Defect Notices ” and,
individually, a “Title Defect Notice ”) setting forth any matters which, in Buyer’s reasonable opinion, constitute Title Defects and
which Buyer intends to assert as Title Defects pursuant to this Section 11.2(a). For all purposes of this Agreement and
notwithstanding anything herein to the contrary (except for the special warranty of title contained in the Assignment and with respect
to Seller’s indemnity obligations under Section 13.2(a) (but only with respect to the representations and warranties set forth in
Sections 4.4, 4.7, 4.9, 4.11, 4.15 and 4.16, and the certificate delivered at Closing pursuant to Section 9.3(m) with respect to such
representations and warranties), and Section 13.2(b) through Section 13.2(d), Buyer shall be deemed to have waived, and Seller
shall have no Liability for, any Title Defect which Buyer fails to assert as a Title Defect by a properly
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delivered Title Defect Notice received by Seller on or before the Defect Claim Date. To be effective, each Title Defect Notice shall be
in writing, and shall include (i) a description of the alleged Title Defect and the Well (including the legal description of such Well), the
Well Location (including the legal description of such Well Location, the affected Lease(s) contributing to such Well Location, and the
affected Target Formation(s) with respect to such Well Location), or portion thereof, affected by such Title Defect (each a “Title
Defect Property”), (ii) the Allocated Value of each Title Defect Property, (iii) supporting documents reasonably necessary for Seller
to verify the existence of such alleged Title Defect, and (iv) the amount by which Buyer reasonably believes the Allocated Value of
each Title Defect Property is reduced by such alleged Title Defect and the computations upon which Buyer’s belief is based. To give
Seller an opportunity to commence reviewing and curing Title Defects, Buyer agrees to use reasonable efforts to give Seller, on or
before the end of each calendar week prior to the Defect Claim Date, written notice of all alleged Title Defects (as well as any claims
that would be claims under the special warranty set forth in the Assignment if asserted after Closing) discovered by Buyer during the
preceding calendar week, which notice may be preliminary in nature and supplemented prior to the Defect Claim Date; provided that
the failure to give such notice shall not preclude Buyer from asserting a Title Defect on or before the Defect Claim Date or asserting a
breach of Seller’s special warranty of title after the Closing Date.

(b)    Title Benefit Notices. Seller shall have the right, but not the obligation, to deliver to Buyer on or before the Defect Claim
Date with respect to each Title Benefit a notice (a “Title Benefit Notice ”) including (i) a description of the alleged Title Benefit and the
Well (including the legal description of such Well), or the Well Location (including the legal description of such Well Location, the
affected Lease(s) contributing to such Well Location, and the affected Target Formation(s) with respect to such Well Location), or
portion thereof, affected by such alleged Title Benefit (each a “Title Benefit Property”), and (ii) the amount by which Seller
reasonably believes the Allocated Value of such Title Benefit Property is increased by such alleged Title Benefit and the computations
upon which Seller’s belief is based. Except as set forth in Section 11.1(c)(ii), Seller shall be deemed to have waived all Title Benefits
for which a Title Benefit Notice has not been delivered on or before the Defect Claim Date.

(c)    Seller’s Right to Cure.

(i)    Seller shall have the right, but not the obligation, to attempt, at its sole cost, to cure, at any time prior to ninety
(90) days after Closing (the “Cure Period”), any Title Defects of which it has been advised by Buyer and which it has provided
written notice of election to cure at least two (2) Business Days prior to Closing. In the event that Seller elects to cure any such
Title Defect during the Cure Period, (A) the Title Defect Property affected by such Title Defect shall be excluded from the
transaction and (B) the Purchase Price payable by Buyer to Seller shall be reduced at Closing by the Allocated Value of such
Title Defect Property. Within ten (10) days after the end of the Cure Period (or, if applicable, within ten (10) days following the
resolution of any dispute related to such Title Defect pursuant to Section 11.2(j)), and subject to Section 11.2(i), (1) if the
remedy set forth in Section 11.2(d)(i) is elected, Seller shall assign to Buyer the affected
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Title Defect Property pursuant to an instrument in substantially the same form as the Assignment, and Buyer shall pay to Seller
an amount equal to the Allocated Value of such Title Defect Property minus the Title Defect Amount in respect of any portion of
such Title Defect that is not cured as determined pursuant to Section 11.2(g) or Section 11.2(j), as applicable (provided that
solely in the case where such Title Defect Amount (x) is determined under Section 11.2(g)(ii) and (y) exceeds the Allocated
Value of such Title Defect Property, then Seller shall pay to Buyer, by wire transfer of immediately available funds to the
account specified in writing by Buyer, an amount equal to such excess over such Allocated Value), (2) if the remedy set forth in
Section 11.2(d)(ii) is elected, Seller shall assign to Buyer the affected Title Defect Property pursuant to an instrument in
substantially the same form as the Assignment, and Buyer shall pay to Seller an amount equal to the Allocated Value of such
Title Defect Property, and (3) if the remedy set forth in Section 11.2(d)(iii) is elected, Seller shall retain the affected Title Defect
Property and such Title Defect Property shall be deemed an Excluded Asset for all purposes hereunder. Until such time as
such Title Defect Property is assigned to Buyer pursuant to clauses (1) or (2) above or retained by Seller pursuant to clause (3)
above, Seller shall continue to comply with the terms of Section 6.1 with respect to such Title Defect Property.

(ii)    During the period of time from Closing to the expiration of the Cure Period, Buyer agrees to afford Seller and its
officers, employees and other authorized representatives reasonable access, during normal business hours, to the Assets and
all Records in Buyer’s or any of its Affiliates’ possession or control, together with a right to copy such Records at Seller’s sole
cost, in order to facilitate Seller’s attempt to cure any such Title Defects. An election by Seller to attempt to cure a Title Defect
shall be without prejudice to its rights under Section 11.2(j) and shall not constitute an admission against interest or a waiver of
Seller’s right to dispute the existence, nature or value of, or cost to cure, the alleged Title Defect.

(d)    Remedies for Title Defects . Subject to Seller’s continuing right to (x) attempt to cure any Title Defect for which it has
elected to cure in accordance with Section 11.2(c) and (y) dispute the existence of a Title Defect and/or the Title Defect Amount
asserted with respect thereto, and subject to the rights of the Parties pursuant to Section 14.1(d), in the event that any Title Defect
timely asserted by Buyer in accordance with Section 11.2(a) is not waived in writing by Buyer or cured on or before Closing or the
end of the Cure Period (as applicable), then, subject to the Individual Title Defect Threshold and the Aggregate Deductible, upon the
election of Seller, at its sole option (subject to Buyer’s consent where applicable below):

(i)    the Purchase Price shall be reduced by the Title Defect Amount determined pursuant to Section 11.2(g) or
Section 11.2(j);

(ii)    subject to Buyer’s consent (in its sole discretion), Seller shall indemnify Buyer against all Liability resulting from such
Title Defect with respect to such Title Defect Property pursuant to an indemnity agreement in a form and substance mutually
agreed upon by the Parties (a “Title Indemnity Agreement”); or
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(iii)    in the event the Title Defect Amount of any Title Defect equals or exceeds the Allocated Value of the applicable Title
Defect Property, Seller shall retain the entirety of the Title Defect Property that is subject to such Title Defect, together with all
associated Assets (in which case, such Assets shall become Excluded Assets hereunder), in which event the Purchase Price
shall be reduced by an amount equal to the Allocated Value of such Title Defect Property and such associated Assets.

(e)    Remedies for Title  Benefits. With respect to each Title Benefit Property reported under Section 11.2, as Seller’s sole
remedy, the aggregate Title Defect Amounts of all Title Defects shall be reduced by an amount (the “Title Benefit Amount”) equal
to the increase in the Allocated Value for such Title Benefit Property caused by such Title Benefit, as determined pursuant to
Section 11.2(h) or Section 11.2(j).

(f)    Exclusive Remedy. Except for (i) Buyer’s rights under Seller’s special warranty of title in the Assignment and (ii) Buyer’s
rights to terminate this Agreement pursuant to Section 14.1(d), the provisions set forth in Section 11.2(d) shall be the exclusive right
and remedy of Buyer with respect to Seller’s failure to have Defensible Title with respect to any Asset or any other title matter, and
Buyer hereby waives any and all other rights or remedies against Seller or its Affiliates with respect thereto.

(g)    Title Defect Amount. The amount by which the Allocated Value of a Title Defect Property is reduced as a result of the
existence of a Title Defect shall be the “Title Defect Amount ” for such Title Defect Property and shall be determined in accordance
with the following terms and conditions (without duplication):

(i)    if Buyer and Seller agree on the Title Defect Amount, then that amount shall be the Title Defect Amount;

(ii)    if the Title Defect is an Encumbrance that is undisputed and liquidated in amount, then the Title Defect Amount shall
be the amount necessary to be paid to remove the Title Defect from the Title Defect Property;

(iii)    if the Title Defect represents a discrepancy between (A) Seller’s Net Revenue Interest for any Title Defect Property
and (B) the Net Revenue Interest set forth for such Title Defect Property on Exhibit B-1 or Exhibit B-2, as applicable, and there
is a proportionate decrease in Seller’s Working Interest for such Title Defect Property, then the Title Defect Amount shall be the
product of the Allocated Value of such Title Defect Property multiplied by a fraction, the numerator of which is the Net Revenue
Interest decrease and the denominator of which is the Net Revenue Interest set forth for such Title Defect Property on
Exhibit B-1 or Exhibit B-2, as applicable;

(iv)    if the Title Defect represents an obligation, Encumbrance upon or other defect in title to the Title Defect Property of a
type not described above, then the Title Defect Amount shall be determined by taking into account the Allocated Value of the
Title Defect Property, the portion of the Title Defect Property affected
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by the Title Defect, the legal effect of the Title Defect, the potential economic effect of the Title Defect over the life of the Title
Defect Property, the values placed upon the Title Defect by Buyer and Seller and such other reasonable factors as are
necessary to make a proper evaluation;

(v)    the Title Defect Amount with respect to a Title Defect Property shall be determined without duplication of any costs or
losses included in another Title Defect Amount hereunder; and

(vi)    notwithstanding anything to the contrary in this Article XI, except for defects of the type described in Section 11.2(g)
(ii), the aggregate Title Defect Amounts attributable to the effects of all Title Defects upon any Title Defect Property shall not
exceed the Allocated Value of such Title Defect Property.

(h)    Title Benefit Amount. The Title Benefit Amount resulting from a Title Benefit shall be determined in accordance with the
following methodology, terms and conditions (without duplication):

(i)    if Buyer and Seller agree on the Title Benefit Amount, then that amount shall be the Title Benefit Amount;

(ii)    if the Title Benefit represents a discrepancy between (A) Seller’s Net Revenue Interest for any Title Benefit Property
and (B) the Net Revenue Interest set forth for such Title Benefit Property on Exhibit B-1 or Exhibit B-2, as applicable, and there
is a proportionate increase in Seller’s Working Interest for such Title Defect Property, then the Title Benefit Amount shall be the
product of the Allocated Value of such Title Benefit Property multiplied by a fraction, the numerator of which is the Net Revenue
Interest increase and the denominator of which is the Net Revenue Interest set forth for such Title Benefit Property on
Exhibit B-1 or Exhibit B-2, as applicable; and

(iii)    if the Title Benefit is of a type not described above, then the Title Benefit Amounts shall be determined by taking into
account the Allocated Value of Title Benefit Property, the portion of such Title Benefit Property affected by such Title Benefit, the
legal effect of the Title Benefit, the potential economic effect of the Title Benefit over the life of such Title Benefit Property, the
values placed upon the Title Benefit by Buyer and Seller and such other reasonable factors as are necessary to make a proper
evaluation.

(i)    Title Defect Threshold and Deductible . Notwithstanding anything herein to the contrary, (i) in no event shall there be any
adjustments to the Purchase Price or other remedies provided by Seller for any individual Title Defect affecting one or more Assets
for which the Title Defect Amounts do not exceed $50,000 (the “Individual Title Defect Threshold ”); and (ii) in no event shall there
be any adjustment to the Purchase Price or other remedies provided by Seller for any Title Defect for which the Title Defect Amount
exceeds the Individual Title Defect Threshold unless (A) the amount of the sum of (1) the aggregate Title Defect Amounts of all such
Title Defects that exceed the Individual Title
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Defect Threshold (but excluding any Title Defect Amounts attributable to Title Defects cured by Seller), plus (2) the aggregate
Remediation Amounts of all Environmental Defects that exceed the Individual Environmental Threshold (but excluding any
Environmental Defects cured by Seller), exceeds (B) the Aggregate Deductible, after which point Buyer shall be entitled to
adjustments to the Purchase Price or other applicable remedies available hereunder, but only to the extent that the amount by which
the aggregate amount of such Title Defect Amounts and Remediation Amounts exceeds the Aggregate Deductible. For the
avoidance of doubt, if Seller indemnifies Buyer with respect to any Title Defect Property pursuant to a Title Indemnity Agreement or
any Environmental Defect Property pursuant to an Environmental Indemnity Agreement, as applicable, or retains any Title Defect
Property pursuant to Section 11.2(d)(iii) or Environmental Defect Property pursuant to Section 12.1(c)(ii), in each case, the Title
Defect Amount or Remediation Amount, as applicable, related to such Title Defect Property or Environmental Defect Property will not
be counted towards the Aggregate Deductible.

(j)    Title Dispute Resolution. Seller and Buyer shall attempt to agree on matters regarding (x) all Title Defects, Title Benefits,
Title Defect Amounts and Title Benefit Amounts, and (y) the adequacy of any curative efforts or materials provided by Seller to cure
an alleged Title Defect (the “Disputed Title Matters”) prior to February 20, 2019 (the “Defect Arbitration Date ”). If Seller and Buyer
are unable to agree by the Defect Arbitration Date (or by the end of the Cure Period if Seller elects to attempt to cure a Title Defect
after Closing), the Disputed Title Matters shall be exclusively and finally resolved pursuant to this Section 11.2(j).

(i)    If any Disputed Title Matter involving a Title Defect exists as of the Closing and if Seller does not elect to cure any
Title Defect that is the subject of such dispute during the Cure Period, then (A) the Title Defect Property affected by such
Disputed Title Matter shall be excluded from the transaction and (B) the Purchase Price payable to Seller shall be reduced at
Closing by the Allocated Value of such Title Defect Property. If the Parties are unable to agree on any Title Benefits and/or Title
Benefit Amounts by the Closing, the affected Title Benefit Property shall be conveyed to Buyer and the Purchase Price payable
to Seller at Closing shall not be adjusted by the Title Benefit Amounts in dispute.

(ii)    There shall be a single arbitrator, who shall be a title attorney with at least fifteen (15) years’ experience in oil and gas
titles involving properties in the regional area in which the Title Defect Properties or the Title Benefit Properties are located, as
selected by mutual agreement of Buyer and Seller (x) at least five (5) days before the Defect Arbitration Date or (y) within fifteen
(15) days after the end of the Cure Period, as applicable, or, absent such agreement, by the Denver, Colorado office of the
American Arbitration Association (the “Title Arbitrator”); provided, however, that such Title Arbitrator must (A) have not been
employed by or represented either Party (or its Affiliate) in the past ten (10) years, and (B) have no ethical conflict in serving as
the Title Arbitrator.
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(iii)    Each of Buyer and Seller shall submit to the Title Arbitrator its proposed resolution of the Disputed Title Matter on or
before the Defect Arbitration Date or promptly after the fifteenth day following the end of the Cure Period, as applicable. The
proposed resolution of the Disputed Title Matter shall include the best offer of the submitting Party in a single monetary amount
that such Party is willing to pay or accept (as applicable) to settle the Disputed Title Matter. The Title Arbitrator shall be limited
to awarding only one or the other of the two proposed settlement amounts. The arbitration proceeding shall be held in Denver,
Colorado and shall be conducted in accordance with the Commercial Arbitration Rules of the American Arbitration Association,
to the extent such rules do not conflict with the terms of this Section 11.2(j). The Title Arbitrator’s determination shall be made
within twenty (20) days after submission of the Disputed Title Matters and shall be final and binding upon both Parties, without
right of appeal. In making his determination with respect to any Disputed Title Matter, the Title Arbitrator shall be bound by the
rules set forth in Section 11.2(g) and Section 11.2(h) and, subject to the foregoing, may consider such other matters as, in the
opinion of the Title Arbitrator, are necessary to make a proper determination. The Title Arbitrator, however, may not award
Buyer a greater Title Defect Amount than the Title Defect Amount claimed by Buyer in its applicable Title Defect Notice. The
Title Arbitrator shall act as an expert for the limited purpose of determining the specific Disputed Title Matter submitted by either
Party and may not award damages, interest or penalties to either Party with respect to any matter. Each Party shall bear its
own legal fees and other costs of presenting its case to the Title Arbitrator. Each of Seller and Buyer shall bear one-half of the
costs and expenses of the Title Arbitrator.

(iv)    To the extent that the award of the Title Arbitrator with respect to any Title Defect Amount or Title Benefit Amount is
not taken into account as an adjustment to the Purchase Price pursuant to Section 3.5 or Section 3.6(a) (for the avoidance of
doubt, regardless of whether or not the Final Settlement Statement has been agreed to or otherwise determined as of such
date), then, within ten (10) days after the Title Arbitrator delivers written notice to Buyer and Seller of his award with respect to a
Title Defect Amount or a Title Benefit Amount, and, subject to Section 11.2(i), (A) with respect to a Title Defect, (1) if the remedy
set forth in Section 11.2(d)(i) is elected, Seller shall assign to Buyer the affected Title Defect Property excluded at Closing
pursuant to an instrument in substantially the same form as the Assignment, and Buyer shall pay to Seller, by wire transfer of
immediately available funds to the account specified in writing by Seller, an amount equal to the Allocated Value of such Title
Defect Property minus the Title Defect Amount attributable to any portion of the Title Defect that was not cured or that was
determined by the Title Arbitrator pursuant to this Section 11.2(j) to be owed to Buyer (provided that solely in the case where
such Title Defect Amount (x) is determined under Section 11.2(g)(ii) and (y) exceeds the Allocated Value of such Title Defect
Property, then Seller shall pay to Buyer, by wire transfer of immediately available funds to the account specified in writing by
Buyer, an amount equal to such excess over such Allocated Value), (2) if the remedy set forth in Section 11.2(d)(ii) is elected,
Seller shall assign to Buyer the affected Title

 

68

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



Defect Property pursuant to an instrument in substantially the same form as the Assignment, and Buyer shall pay to Seller, by
wire transfer of immediately available funds to the account specified in writing by Seller, an amount equal to the Allocated Value
of such Title Defect Property, and (3) if the remedy set forth in Section 11.2(d)(iii) is elected, Seller shall retain the affected Title
Defect Property and such Title Defect Property shall be deemed an Excluded Asset for all purposes hereunder, and (B) with
respect to a Title Benefit, any amount due to Seller as a result of the operation of such Title Benefit to offset Title Defect
Amounts, if any, shall be paid by Buyer to Seller by wire transfer of immediately available funds to the account specified in
writing by Seller. Until such time as such Title Defect Property is assigned to Buyer pursuant to clauses (A)(1) or (A)(2) above
or retained by Seller pursuant to clause (A)(3) above, Seller shall continue to comply with the terms of Section 6.1 with respect
to such Title Defect Property.

(v)    Nothing herein shall operate to cause Closing to be delayed on account of any arbitration conducted pursuant to this
Section 11.2(j). To the extent any adjustments are not agreed upon by the Parties as of Closing, the Purchase Price shall be
adjusted at Closing pursuant to this Section 11.2(j) and subsequent adjustments to the Purchase Price, if any, will be made
pursuant to Section 3.6 or this Section 11.2(j).

11.3    Casualty and Condemnation Loss .

(a)    Notwithstanding anything herein to the contrary, from and after the Effective Time, if Closing occurs, Buyer shall assume
all risk of loss with respect to production of Hydrocarbons through normal depletion (including watering out of any well, collapsed
casing or sand infiltration of any well) and the depreciation of Personal Property due to ordinary wear and tear, in each case, with
respect to the Assets, and Buyer shall not assert such matters as Casualty Losses or Title Defects hereunder.

(b)    If, after the Execution Date but prior to the Closing Date, any portion of the Assets is damaged or destroyed by fire or
other casualty or is taken in condemnation or under right of eminent domain and the reduction in value attributable to such individual
casualty or taking exceeds $100,000 (each, a “Casualty Loss”) (with the risk of casualty or takings below such threshold belonging
to Buyer), and the Closing thereafter occurs, Seller shall elect by written notice to Buyer prior to Closing either to (i) cause the Assets
affected by such Casualty Loss to be repaired or restored to at least its condition prior to such Casualty Loss, at Seller’s sole cost, as
promptly as reasonably practicable but in no event later than the expiration of the Transition Services Agreement; provided that the
provisions of Section 10.1(e) and Section 10.1(f) shall apply to any such post-Closing access by Seller and its respective officers,
employees and other authorized representatives as they do to Buyer and the Buyer’s Representatives’ access prior to Closing. or
(ii) pay to Buyer all sums actually paid to Seller by Third Parties by reason of such Casualty Loss insofar as with respect to the
Assets and assign, transfer and set over to Buyer or subrogate Buyer to all of Seller’s right, title and interest (if any) in insurance
claims, unpaid awards and other rights against Third Parties (excluding any Liabilities, other than insurance claims, of or against any
Seller Indemnified Parties) arising out of such Casualty Loss insofar as with
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respect to the Assets; provided, however, (A) Buyer shall purchase the affected Assets at Closing notwithstanding such Casualty
Loss and (B) Seller shall reserve and retain (and Buyer shall assign to Seller) all right, title, interest and claims against Third Parties
for the recovery of Seller’s costs and expenses incurred prior to the Closing in repairing such Casualty Loss and/or pursuing or
asserting any such insurance claims or other rights against Third Parties. If Seller elects the option in item (i) above and to the extent
such repair and/or restoration is completed by Seller, Seller shall retain all rights to insurance, condemnation awards and other claims
against Third Parties with respect to the casualty or taking except to the extent the Parties otherwise agree in writing.

11.4    Preferential Purchase Rights and Consents to Assign .

(a)    With respect to each Preferential Purchase Right set forth in Schedule 4.10, Seller, prior to Closing, shall send to the
holder of each such Preferential Purchase Right a notice in material compliance with the contractual provisions applicable to such
Preferential Purchase Right.

(i)    If, prior to Closing, any holder of a Preferential Purchase Right notifies Seller that it intends to consummate the
purchase of the Asset to which its Preferential Purchase Right applies, then the Asset subject to such Preferential Purchase
Right shall be excluded from the Assets to be assigned to Buyer at Closing (but only to the extent of the portion of such Asset
affected by the Preferential Purchase Right), and the Purchase Price shall be reduced by the Allocated Value of the Asset (or
portion thereof) so excluded. Seller shall be entitled to all proceeds paid by any Person exercising a Preferential Purchase Right
prior to Closing. If such holder of such Preferential Purchase Right thereafter fails to consummate the purchase of the Asset (or
portion thereof) covered by such Preferential Purchase Right on or before the end of the period of time for closing such sale but
not later than one hundred twenty (120) days following the Closing Date, (A) Seller shall so notify Buyer, (B) Buyer shall
purchase, on or before ten (10) days following receipt of such notice, such Asset (or portion thereof) that was so excluded from
the Assets to be assigned to Buyer at Closing, under the terms of this Agreement and for a price equal to the amount by which
the Purchase Price was reduced at Closing with respect to such excluded Asset (or portion thereof) and (C) Seller shall assign
to Buyer the Asset (or portion thereof) so excluded at Closing pursuant to an instrument in substantially the same form as the
Assignment. If, as of Closing, the time for exercising a Preferential Purchase Right has not expired and such Preferential
Purchase Right has not been exercised or waived, then the Asset subject to such Preferential Purchase Right shall be included
in the Assets to be assigned to Buyer at Closing, and Buyer shall be solely responsible for complying with the terms of such
Preferential Purchase Right and shall be entitled to the proceeds, if any, associated with the exercise of such Preferential
Purchase Right.

(ii)    All Assets for which any applicable Preferential Purchase Right has been waived, or as to which the period to
exercise the applicable Preferential Purchase Right has expired without exercise by the holder thereof, in each case, prior to
Closing, shall be sold to Buyer at Closing pursuant to the provisions of this Agreement.
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(b)    With respect to each Consent set forth in Schedule 4.4, Seller, prior to Closing, shall send to the holder of each such
Consent a notice in material compliance with the contractual provisions applicable to such Consent seeking such holder’s consent to
the transactions contemplated hereby.

(i)    If (A) Seller fails to obtain a Consent prior to Closing and the failure to obtain or comply with such Consent would
(1) cause the assignment of the Assets affected thereby to Buyer to be void or voidable, (2) cause the termination of a Lease or
Contract under the express terms thereof or (3) expressly result in the payment of any liquidated amounts pursuant to the
terms of such Lease or Contract (in either case, a “Hard Consent”), or (B) a Consent requested by Seller is denied in writing,
then, in each case, the Asset (or portion thereof) affected by such un-obtained Consent shall be excluded from the Assets to be
assigned to Buyer at Closing, and as Buyer’s exclusive remedy, the Purchase Price shall be reduced by the Allocated Value of
such Asset (or portion thereof) so excluded. In the event that a Consent (with respect to an Asset excluded pursuant to this
Section 11.4(b)(i)) that was not obtained prior to Closing is obtained within one hundred eighty (180) days following Closing,
then, within ten (10) days after such Consent is obtained (x) Buyer shall purchase the Asset (or portion thereof) that was so
excluded as a result of such previously un-obtained Consent and pay to Seller the amount by which the Purchase Price was
reduced at Closing with respect to the Asset (or portion thereof) so excluded and (y) Seller shall assign to Buyer the Asset (or
portion thereof) so excluded at Closing pursuant to an instrument in substantially the same form as the Assignment. Until the
first to occur of such time as Seller has assigned any Asset (or portion thereof) excluded pursuant to this Section 11.4(b)(i) or
the expiration of such one hundred eighty (180) day period, Seller shall continue to comply with the terms of Section 6.1 with
respect to such Asset (or portion thereof).

(ii)    If (A) Seller fails to obtain a Consent set forth in Schedule 4.4 prior to Closing and such Consent is not a Hard
Consent and (B) such Consent requested by Seller is not denied in writing by the holder thereof, then the Asset (or portion
thereof) subject to such un-obtained Consent shall nevertheless be assigned by Seller to Buyer at Closing as part of the Assets,
without adjustment to the Purchase Price, and Buyer shall have no claim against, and Seller shall have no Liability for, the
failure to obtain such Consent.

(iii)    Prior to Closing, Seller and Buyer shall use their commercially reasonable efforts to obtain all Consents listed on
Schedule 4.4; provided, however, that neither Party shall be required to incur any Liability or pay any money in order to obtain
any such Consent; provided, however, that such restriction shall not be viewed to limit Buyer’s obligation under Section 6.3 to
post any credit support required to be posted by the Buyer thereunder or the obligation of Buyer to post any credit support
required to be posted under the terms of any Material Contract listed
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on Schedule 4.8(a) in order for Buyer to meet any applicable creditworthiness test or similar threshold contained therein.
Subject to the foregoing, Buyer agrees to provide Seller with any information or documentation that may be reasonably
requested by Seller and/or the Third Party holder(s) of such Consents in order to facilitate the process of obtaining such
Consents.

(iv)    Notwithstanding anything in this Section 11.4(b) to the contrary, the provisions of subparts (i) through (iii) of this
Section 11.4(b) shall not apply to the Schedule 6.18 Assets covered by the provisions of Section 6.18, with respect to which the
provisions of Section 6.18, the Hydrocarbon Production Assignment, and the Mortgage shall govern and control.

ARTICLE XII

ENVIRONMENTAL MATTERS

12.1    Notice of Environmental Defects.

(a)    Environmental Defects Notice. Buyer must deliver no later than the Defect Claim Date claim notices to Seller meeting the
requirements of this Section 12.1(a) (collectively, the “Environmental Defect Notices” and, individually, an “Environmental Defect
Notice”) setting forth any matters which, in Buyer’s reasonable opinion, constitute Environmental Defects and which Buyer intends to
assert as Environmental Defects pursuant to this Section 12.1. To be effective, each Environmental Defect Notice shall be in writing
and shall include (i) a description of the matter constituting the alleged Environmental Condition (including the applicable
Environmental Law violated or implicated thereby) and the Assets affected by such alleged Environmental Condition (the
“Environmental Defect Property”), (ii) the Allocated Value of the Assets (or portions thereof) affected by such alleged Environmental
Condition, (iii) supporting documents reasonably available to or prepared by Buyer reasonably necessary for Seller to verify the
existence of such alleged Environmental Condition, and (iv) a calculation of the Remediation Amount (itemized in reasonable detail)
that Buyer reasonably asserts is necessary to Remediate such alleged Environmental Condition. Notwithstanding anything contained
in this Agreement to the contrary, and for the avoidance of doubt, any Environmental Defect asserted by Buyer pursuant to this
Section 12.1(a) shall be limited to the Assets only, and Buyer shall not have the right to assert environmental defects with respect to
any other assets, properties or operations. For all purposes of this Agreement (except with respect to Seller’s indemnity obligations
under Section 13.2(a) (but only with respect to the representations and warranties set forth in Section 4.18 and the certificate
delivered at Closing pursuant to Section 9.3(m) with respect to such representations and warranties), and Section 13.2(b) through
Section 13.2(d), Buyer shall be deemed to have waived, and Seller shall have no liability for, (A) any Environmental Defect which
Buyer fails to assert as an Environmental Defect by a properly delivered Environmental Defect Notice delivered to Seller on or before
the Defect Claim Date, and/or (B) any environmental defect affecting any assets, properties or operations other than the Assets
(other than contribution requirements in accordance with the applicable operating agreements), in each case, with such Liabilities
being “Buyer’s Environmental
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Liabilities.” Buyer’s calculation of the Remediation Amount included in the Environmental Defect Notice must describe in reasonable
detail the Remediation proposed for the alleged Environmental Condition that gives rise to the asserted Environmental Defect and
identify all material assumptions used by Buyer in calculating the Remediation Amount, including the standards that Buyer asserts
must be met to comply with Environmental Laws. To give Seller an opportunity to commence reviewing and curing Environmental
Defects, Buyer agrees to use reasonable efforts to give Seller, on or before the end of each calendar week prior to the Defect Claim
Date, written notice of all alleged Environmental Defects discovered by Buyer during the preceding calendar week, which notice may
be preliminary in nature and supplemented prior to the Defect Claim Date; provided that the failure to give such notice shall not
preclude Buyer from asserting an Environmental Defect on or before the Defect Claim Date.

(b)    Seller’s Right to Cure.

(i)    Seller shall have the right, but not the obligation, to attempt, at its sole cost, to cure, at any time prior to the expiration
of the Cure Period, any Environmental Defects of which it has been advised by Buyer and which it has provided written notice of
election to cure at least two (2) Business Days prior to Closing. In the event that Seller elects to cure any such Environmental
Defect during the Cure Period, (A) the Environmental Defect Property affected by such Environmental Defect shall be excluded
from the transaction, and (B) the Purchase Price payable by Buyer to Seller shall be reduced at Closing by the Allocated Value
of such Environmental Defect Property. Within ten (10) days after the end of the Cure Period (or, if applicable, within ten
(10) days following the resolution of any dispute related to such Environmental Defect pursuant to Section 12.1(f)), and subject
to Section 12.1(e), (1) if the remedy set forth in Section 12.1(c)(i) is elected, Seller shall assign to Buyer the affected
Environmental Defect Property pursuant to an instrument in substantially the same form as the Assignment, and Buyer shall
pay to Seller an amount equal to the Allocated Value of such Environmental Defect Property minus the Remediation Amount in
respect of any portion of such Environmental Defect that is not cured, (2) if the remedy set forth in Section 12.1(c)(iii) is elected,
Seller shall assign to Buyer the affected Environmental Defect Property pursuant to an instrument in substantially the same
form as the Assignment, and Buyer shall pay to Seller an amount equal to the Allocated Value of such Environmental Defect
Property, and (3) if the remedy set forth in Section 12.1(c)(ii) is elected, Seller shall retain the affected Environmental Defect
Property and such Environmental Defect Property shall be deemed an Excluded Asset for all purposes hereunder. Until such
time as such Environmental Defect Property is assigned to Buyer pursuant to clauses (1) or (2) above or retained by Seller
pursuant to clause (3) above, Seller shall continue to comply with the terms of Section 6.1 with respect to such Environmental
Defect Property.

(ii)    During the period of time from Closing to the expiration of the Cure Period, Buyer agrees to afford Seller and its
officers, employees and other authorized representatives reasonable access, during normal business hours, to the Assets and
all Records in Buyer’s or any of its Affiliates’ possession or control in
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order to facilitate Seller’s attempt to cure any such Environmental Defects. An election by Seller to attempt to cure an
Environmental Defect shall be without prejudice to its rights under Section 12.1(f) and shall not constitute an admission against
interest or a waiver of Seller’s right to dispute the existence, nature or value of, or cost to cure, the alleged Environmental
Defect.

(c)    Remedies for Environmental Defects . Subject to Seller’s continuing right to (x) attempt to cure any Environmental Defect
for which it has elected to cure in accordance with Section 12.1(b) and (y) dispute the existence of an Environmental Defect and/or
the Remediation Amount asserted with respect thereto, and subject to the rights of the Parties pursuant to Section 14.1(d), in the
event that any Environmental Defect timely asserted by Buyer in accordance with Section 12.1(a) is not waived in writing by Buyer or
cured on or before Closing or the end of the Cure Period (as applicable), then, subject to the Individual Environmental Threshold and
the Aggregate Deductible, upon the election of Seller, at its sole option (subject to Buyer’s consent or election where applicable
below), elect one of the following:

(i)    the Purchase Price shall be reduced by the Remediation Amount agreed upon by the Parties or determined pursuant
to Section 12.1(f);

(ii)    in the event the Remediation Amount of any Environmental Defect equals or exceeds the Allocated Value of the
applicable Environmental Defect Property, Seller shall retain the entirety of the Asset that is subject to such Environmental
Defect, together with all associated Assets (in which case, such Assets shall become Excluded Assets hereunder), in which
event the Purchase Price shall be reduced by an amount equal to the Allocated Value of such Asset and such associated
Assets; or

(iii)    subject to Buyer’s consent (in its sole discretion), Seller shall indemnify Buyer against all Liability resulting from such
Environmental Defect with respect to the Assets pursuant to an indemnity agreement in a form and substance mutually
agreeable to the Parties (each, an “Environmental Indemnity Agreement”);

provided, however, that if the Remediation Amount for such Environmental Defect Property equals or exceeds the Allocated Value
for such Environmental Defect Property, either Party shall have the right to elect to have the option set forth in Section 12.1(c)
(ii) apply with respect to such Environmental Defect Property.

If the option set forth in Section 12.1(c)(ii) applies, Buyer shall be deemed to have assumed responsibility for all of the costs and
expenses attributable to the Remediation of the Environmental Condition attributable to such Environmental Defect and for all
Liabilities with respect thereto and such responsibility of Buyer shall be deemed to constitute part of the Assumed Obligations
hereunder.

(d)    Exclusive Remedy. Except for (i) Seller’s representation contained in Section 4.18 and the certificate delivered at Closing
pursuant to Section 9.3(m),
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(ii) Seller’s indemnity obligations under Section 13.2(a) (but only with respect to the representations and warranties set forth in
Section 4.18 and the certificate delivered at Closing pursuant to Section 9.3(m) with respect to such representations and warranties),
and Section 13.2(b) through Section 13.2(d), and (iii) Buyer’s rights to terminate this Agreement pursuant to Section 14.1(d), the
provisions set forth in Section 12.1(c) shall be the exclusive right and remedy of Buyer with respect to any Environmental Defect with
respect to any Asset or any other environmental matter, and Buyer hereby waives any and all other rights and remedies against
Seller with respect thereto.

(e)    Environmental Deductibles. Notwithstanding anything herein to the contrary, (i) in no event shall there be any adjustment
to the Purchase Price or other remedies provided by Seller for any individual Environmental Defect affecting one or more Assets for
which the Remediation Amounts do not exceed $100,000 (the “Individual Environmental Threshold”); and (ii) in no event shall
there be any adjustment to the Purchase Price or other remedies provided by Seller for any Environmental Defect for which the
Remediation Amount exceeds the Individual Environmental Threshold unless (A) the amount of the sum of (1) the aggregate
Remediation Amounts of all such Environmental Defects that exceed the Individual Environmental Threshold (but excluding any
Remediation Amounts attributable to any Environmental Defects cured by Seller), plus (2) the aggregate Title Defect Amounts of all
Title Defects that exceed the Individual Title Defect Threshold (but excluding any Title Defect Amounts attributable to Title Defects
cured by Seller), exceeds (B) the Aggregate Deductible, after which point Buyer shall be entitled to adjustments to the Purchase
Price or other applicable remedies available hereunder, but only with respect to the amount by which the aggregate amount of such
Remediation Amounts and Title Defect Amounts exceeds the Aggregate Deductible. For the avoidance of doubt, if Seller indemnifies
Buyer with respect to any Title Defect Property pursuant to a Title Indemnity Agreement or any Environmental Defect Property
pursuant to an Environmental Indemnity Agreement, as applicable, or retains any Title Defect Property pursuant to Section 11.2(d)(iii)
or Environmental Defect Property pursuant to Section 12.1(c)(ii), in each case, the Title Defect Amount or Remediation Amount, as
applicable, related to such Title Defect Property or Environmental Defect Property will not be counted towards the Aggregate
Deductible.

(f)    Environmental Dispute Resolution. Seller and Buyer shall attempt to agree on matters regarding (x) all Environmental
Defects and Remediation Amounts and (y) the adequacy of any cure by Seller of any asserted Environmental Defect (items (x) and
(y), collectively, the “Disputed Environmental Matters”) prior to the Defect Arbitration Date. If Seller and Buyer are unable to agree
by the Defect Arbitration Date (or by the end of the Cure Period if Seller elects to attempt to cure an asserted Environmental Defect
after Closing), the Disputed Environmental Matters shall be exclusively and finally resolved by arbitration pursuant to this
Section 12.1(f).

(i)    If any Disputed Environmental Matter involving an Environmental Defect exists as of the Closing and if Seller does not
elect to cure any Environmental Defect that is the subject of such dispute during the Cure Period, then (A) the Environmental
Defect Property affected by such Disputed Environmental Matter shall be excluded from the transaction and (B) the Purchase
Price payable to Seller shall be reduced at Closing by the Allocated Value of such Environmental Defect Property.
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(ii)    There shall be a single arbitrator, who shall be an environmental attorney with at least fifteen (15) years’ experience
in environmental matters involving oil and gas producing properties in the regional area in which the affected Assets are
located, as selected by mutual agreement of Buyer and Seller (x) at least five (5) days before the Defect Arbitration Date or
(y) within fifteen (15) days after the end of the Cure Period, as applicable, or, absent such agreement, by the Denver, Colorado
office of the American Arbitration Association (the “Environmental Arbitrator”); provided, however, that such Environmental
Arbitrator must (A) have not been employed by or represented either Party (or its Affiliate) in the past ten (10) years, and
(B) have no ethical conflict in serving as the Environmental Arbitrator.

(iii)    Each of Buyer and Seller shall submit to the Environmental Arbitrator its proposed resolution of the Disputed
Environmental Matter on or before the Defect Arbitration Date or promptly after the fifteenth day following the end of the Cure
Period, as applicable. The proposed resolution of the Disputed Environmental Matter shall include the best offer of the
submitting Party in a single monetary amount that such Party is willing to pay or accept (as applicable) to settle the Disputed
Environmental Matter. The Environmental Arbitrator shall be limited to awarding only one or the other of the two proposed
settlement amounts. The arbitration proceeding shall be held in Denver, Colorado and shall be conducted in accordance with
the Commercial Arbitration Rules of the American Arbitration Association, to the extent such rules do not conflict with the terms
of this Section 12.1. The Environmental Arbitrator’s determination shall be made within twenty (20) days after submission of the
matters in dispute and shall be final and binding upon both Parties, without right of appeal. In making his determination, the
Environmental Arbitrator shall be bound by the rules set forth in this Section 12.1 and, subject to the foregoing, may consider
such other matters as in the opinion of the Environmental Arbitrator are necessary or helpful to make a proper determination.
The Environmental Arbitrator, however, may not award Buyer a greater Remediation Amount than the Remediation Amount
claimed by Buyer in its applicable Environmental Defect Notice. The Environmental Arbitrator shall act as an expert for the
limited purpose of determining the specific Disputed Environmental Matters submitted by either Party and may not award
damages, interest or penalties to either Party with respect to any matter. Each Party shall bear its own legal fees and other
costs of presenting its case to the Environmental Arbitrator. Each of Seller and Buyer shall bear one-half of the costs and
expenses of the Environmental Arbitrator.

(iv)    To the extent that the award of the Environmental Arbitrator with respect to any Remediation Amount is not taken
into account as an adjustment to the Purchase Price pursuant to Section 3.5 or Section 3.6(a) (for the avoidance of doubt,
regardless of whether or not the Final Settlement Statement has been agreed to or otherwise determined as of such date), then,
within ten (10) days after the
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Environmental Arbitrator delivers written notice to Buyer and Seller of his award with respect to any Remediation Amount, and,
subject to Section 12.1(e), (A) if the remedy set forth in Section 12.1(c)(i) is elected, Seller shall assign to Buyer the affected
Environmental Defect Property excluded at Closing pursuant to an instrument in substantially the same form as the
Assignment, and Buyer shall pay to Seller, by wire transfer of immediately available funds to the account specified in writing by
Seller, an amount equal to the Allocated Value of such Environmental Defect Property minus the Remediation Amount
attributable to any portion of the Environmental Defect that was not cured or that was determined by the Environmental
Arbitrator pursuant to this Section 12.1(f) to be owed to Buyer, (B) if the remedy set forth in Section 12.1(c)(iii) is elected, Seller
shall assign to Buyer the affected Environmental Defect Property pursuant to an instrument in substantially the same form as
the Assignment, and Buyer shall pay to Seller, by wire transfer of immediately available funds to the account specified in writing
by Seller, an amount equal to the Allocated Value of such Environmental Defect Property, and (C) if the remedy set forth in
Section 12.1(c)(ii) is elected, Seller shall retain the affected Environmental Defect Property and such Environmental Defect
Property shall be deemed an Excluded Asset for all purposes hereunder. Until such time as such Environmental Defect
Property is assigned to Buyer pursuant to clauses (A) or (B) above or retained by Seller pursuant to clause (C) above, Seller
shall continue to comply with the terms of Section 6.1 with respect to such Environmental Defect Property.

(v)    Nothing herein shall operate to cause Closing to be delayed on account of any arbitration conducted pursuant to this
Section 12.1(f). To the extent any adjustments are not agreed upon by the Parties as of Closing, the Purchase Price shall be
adjusted at Closing pursuant to this Section 12.1(f) and subsequent adjustments to the Purchase Price, if any, will be made
pursuant to Section 3.6 or this Section 12.1(f).

12.2    NORM, Asbestos, Wastes and Other Substances . Buyer acknowledges that the Assets have been used for exploration,
development and production of oil and gas and that there may be petroleum, produced water, wastes or other substances or materials
located in, on or under the Assets or associated with the Assets. Equipment and sites included in the Assets may contain asbestos,
NORM or other Hazardous Substances. NORM may affix or attach itself to the inside of wells, materials and equipment as scale, or in
other forms. The wells, materials and equipment located on the Assets or included in the Assets may contain NORM, asbestos and other
wastes or Hazardous Substances. NORM containing material and/or other wastes or Hazardous Substances may have come in contact
with various environmental media, including water, soils or sediment. Special procedures may be required for the assessment,
remediation, removal, transportation or disposal of environmental media, wastes, asbestos, NORM and other Hazardous Substances from
the Assets. The presence of NORM or asbestos-containing materials that are non-friable cannot be claimed as an Environmental Defect,
except to the extent constituting a violation of Environmental Laws.
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ARTICLE XIII

ASSUMPTION; INDEMNIFICATION; SURVIVAL

13.1    Assumption by Buyer. Other than the Retained Liabilities (each only for the period of its respective survival pursuant to
Section 13.8) and without limiting Buyer’s rights to indemnity under this Article XIII, from and after Closing, Buyer assumes and hereby
agrees to fulfill, perform, pay and discharge (or cause to be fulfilled, performed, paid and discharged) all obligations and Liabilities, known
or unknown, arising from, based upon, related to or associated with the Assets, regardless of whether such obligations or Liabilities arose
prior to, at or after the Effective Time, including obligations and Liabilities relating in any manner to the use, ownership or operation of the
Assets, including obligations (a) to furnish makeup gas and/or settle Imbalances according to the terms of applicable gas sales,
processing, gathering or transportation Contracts, (b) to pay Working Interests, royalties, overriding royalties and other interest owners’
revenues or proceeds attributable to sales of Hydrocarbons, including those held in suspense (including the Suspense Funds for which the
Purchase Price was adjusted pursuant to Section 3.3(b)(ix) and the Escrowed Suspense Funds), (c) to Decommission the Assets (the
“Decommissioning Obligations”), (d) to clean up and/or remediate the Assets in accordance with applicable Contracts and Laws, (e) to
perform all obligations applicable to or imposed on the lessee, owner or operator under the Leases and the Applicable Contracts, or as
required by Law, (f) with respect to the Part 1 Litigation notwithstanding subpart (g) below, and (g) subject to Article XII, relating to
Environmental Conditions, Environmental Defects and Buyer’s Environmental Liabilities (all of said obligations and Liabilities described in
this Section 13.1, including in clauses (a) through (g), herein being referred to as the “ Assumed Obligations”).

13.2    Indemnities of Seller. Effective as of Closing, subject to the limitations set forth in Section 13.4 and Section 13.8 or otherwise
contained in this Agreement, Seller shall be responsible for, shall pay on a current basis, and hereby agrees to defend, indemnify, hold
harmless and forever release Buyer, Buyer Parent and their respective Affiliates, and all of their respective equityholders, partners,
members, directors, officers, managers, employees, attorneys, consultants, agents and representatives (collectively, the “Buyer
Indemnified Parties”) from and against any and all Liabilities, whether or not relating to Third Party Claims or incurred in the investigation
or defense of any of the same or in asserting, preserving or enforcing any of their respective rights hereunder, arising from, based upon,
related to or associated with:

(a)    any breach by Seller of any of its representations or warranties contained in Article IV;

(b)    any breach by Seller of any of its covenants or agreements under this Agreement;

(c)    any Retained Liabilities; and

(d)    any and all Seller Taxes.

13.3    Indemnities of Buyer. Effective as of Closing, Buyer and Buyer Parent (on a joint and several basis) and their respective
permitted successors and assigns shall assume and be
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responsible for, shall pay on a current basis, and hereby agrees to defend, indemnify, hold harmless and forever release Seller and its
Affiliates, and all of its and their respective equityholders, partners, members, directors, officers, managers, employees, attorneys,
consultants, agents and representatives (collectively, the “Seller Indemnified Parties”) from and against any and all Liabilities, whether or
not relating to Third Party Claims or incurred in the investigation or defense of any of the same or in asserting, preserving or enforcing any
of their respective rights hereunder, arising from, based upon, related to or associated with:

(a)    any breach by Buyer of any of its representations or warranties contained in Article V;

(b)    any breach by Buyer of any of its covenants or agreements under this Agreement; or

(c)    the Assumed Obligations.

13.4    Limitation on Liability .

(a)    Seller shall not have any Liability for any indemnification under Section 13.2(a) of this Agreement (other than Liabilities
with respect to any breach of the Specified Representations or the representations or warranties in Section 4.14) (i) for any individual
Liability unless the amount with respect to such Liability exceeds $100,000 (the “Individual Indemnity Threshold”), and (ii) until and
unless the aggregate amount of all such Liabilities (that exceed the Individual Indemnity Threshold and for which Claim Notices are
timely delivered pursuant to Section 13.7) exceeds the Indemnity Deductible, and then only to the extent such Liabilities exceed the
Indemnity Deductible. Notwithstanding anything in this Agreement to the contrary, Seller shall not have any Liability for any
indemnification under Section 13.2(c) of this Agreement with respect to clause (k) of Retained Liabilities for any individual Liability as
to any individual Unscheduled Pre-Closing Litigation unless the amount of such Liability exceeds the Individual Indemnity Threshold.

(b)    Notwithstanding anything to the contrary contained in this Agreement, Seller shall not be required to indemnify Buyer for
aggregate Liabilities for any indemnification under (i) Section 13.2(a) of this Agreement (other than Liabilities with respect to any
breach of the Specified Representations or the representations or warranties in Section 4.14) in excess of an amount equal to twenty
percent (20%) of the Purchase Price, or (ii) Section 13.2(c) with respect to clause (k) of Retained Liabilities in excess of an amount
equal to one-half of the Non-MAE Litigation Termination Threshold;  provided, however, the limitation set forth in this Section 13.4(b)
(ii) shall not apply to Seller’s obligations under Section 13.2(c) with respect to clause (l) of Retained Liabilities. Without limiting the
foregoing, Seller shall never be required to indemnify Buyer pursuant to this Agreement for aggregate Liabilities in excess of one
hundred percent (100%) of the Purchase Price (inclusive of the aggregate damages for which Buyer is indemnified pursuant to
Section 13.2), subject to the other limitations set forth herein.
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(c)    Notwithstanding anything to the contrary contained in this Agreement, Seller shall not be required to indemnify Buyer under
Section 13.2(a) for any Asset Tax (or portion thereof) allocable to Buyer under Section 15.2 as a result of a breach of any
representation or warranty set forth in Section 4.14, except to the extent the amount of such Asset Tax (or portion thereof) exceeds
the amount that would have been due absent such breach.

(d)    Notwithstanding anything to the contrary contained in this Agreement, for purposes of calculating the amount of any
damages caused by, arising out of or resulting from any breach of any representation or warranty in Article IV or Article V, the
representations and warranties shall, for purposes of this Article XIII, be read without giving effect to any qualifiers as to materiality
contained or incorporated directly or indirectly in such representation or warranty.

13.5    Express Negligence. EXCEPT AS OTHERWISE PROVIDED IN SECTION 10.1, THE DEFENSE, INDEMNIFICATION,
HOLD HARMLESS, RELEASE AND ASSUMED OBLIGATIONS PROVISIONS PROVIDED FOR IN THIS AGREEMENT SHALL BE
APPLICABLE WHETHER OR NOT THE LIABILITIES, LOSSES, COSTS, EXPENSES AND DAMAGES IN QUESTION AROSE OR
RESULTED SOLELY OR IN PART FROM THE GROSS, SOLE, ACTIVE, PASSIVE, CONCURRENT OR COMPARATIVE NEGLIGENCE,
STRICT LIABILITY OR OTHER FAULT OR VIOLATION OF LAW OF OR BY ANY INDEMNIFIED PARTY. BUYER, BUYER PARENT
AND SELLER ACKNOWLEDGE THAT THIS STATEMENT COMPLIES WITH THE EXPRESS NEGLIGENCE RULE AND IS
“CONSPICUOUS.”

13.6    Exclusive Remedy. Notwithstanding anything to the contrary contained in this Agreement, the Parties agree that, from and
after Closing, Section 6.3, Section 6.10(d), Section 6.13, Section 6.18(b), Section 10.1, Section 11.1(c), Section 13.2, Section 13.3,
Section 15.17 and Section 15.19(c), and any Title Indemnity Agreement or Environmental Indemnity Agreement entered into by the
Parties, contain the Parties’ exclusive remedies against each other with respect to the transactions contemplated hereby, including
breaches of the representations, warranties, covenants and agreements of the Parties contained in this Agreement or in any document or
certificate delivered pursuant to this Agreement. Except as specified in Section 11.1(c), Section 13.2, Section 15.17 and any
Title Indemnity Agreement or Environmental Indemnity Agreement entered into by the Parties, effective as of Closing, Buyer, on its own
behalf and on behalf of the Buyer Indemnified Parties, hereby releases, remises and forever discharges Seller and its Affiliates and all of
such Persons’ equityholders, partners, members, directors, officers, employees, agents and representatives from any and all suits, legal or
administrative proceedings, claims, demands, damages, losses, costs, Liabilities, interest or causes of action whatsoever, at law or in
equity, known or unknown, which Buyer or the Buyer Indemnified Parties might now or subsequently have, based on, relating to or arising
out of this Agreement, the transactions contemplated by this Agreement, the ownership, use or operation of any of the Assets prior to
Closing or the condition, quality, status or nature of any of the Assets prior to Closing, including rights to contribution under the
Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as amended, and any similar Environmental Law,
breaches of statutory or implied warranties, nuisance or other tort actions, rights to punitive damages, common law rights of contribution
and rights under insurance maintained by Seller or any of its Affiliates (except as provided in Section 11.3(b)).
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13.7    Indemnification Procedures. All claims for indemnification under Section 6.3, Section 6.10(d), Section 6.13, Section 6.18(b),
Section 10.1, Section 13.2, Section 13.3, Section 15.17 and Section 15.19(c) shall be asserted and resolved as follows:

(a)    For purposes of Section 6.3, Section 6.10(d), Section 6.13, Section 6.18(b), Section 10.1, this Article XIII, Section 15.17 or
Section 15.19(c), the term “Indemnifying Party” when used in connection with particular Liabilities shall mean the Party or Parties
having an obligation to indemnify the other Party and/or other Persons with respect to such Liabilities pursuant to Section 6.3,
Section 6.10(d), Section 6.13, Section 6.18(b), Section 10.1, this Article XIII, Section 15.17 or Section 15.19(c), and the term
“Indemnified Party” when used in connection with particular Liabilities shall mean the Party and/or other Persons having the right to
be indemnified with respect to such Liabilities by the Indemnifying Party pursuant to Section 6.3, Section 6.10(d), Section 6.18(b),
Section 10.1, this Article XIII, Section 15.17 or Section 15.19(c).

(b)    To make a claim for indemnification under Section 6.3, Section 6.10(d), Section 6.13, Section 6.18(b), Section 10.1,
Section 13.2, Section 13.3, Section 15.17 or Section 15.19(c), an Indemnified Party shall notify the Indemnifying Party in writing of its
claim under this Section 13.7, including the specific details of and specific basis under this Agreement for its claim (the “ Claim
Notice”). In the event that the claim for indemnification is based upon a claim by a Third Party against the Indemnified Party (a “ Third
Party Claim”), the Indemnified Party shall provide its Claim Notice promptly after the Indemnified Party has actual knowledge of the
Third Party Claim and shall enclose a copy of all papers (if any) served with respect to the Third Party Claim; provided that the failure
of any Indemnified Party to give notice of a Third Party Claim as provided in this Section 13.7(b) shall not relieve the Indemnifying
Party of its obligations under Section 6.3, Section 6.10(d), Section 6.13, Section 6.18(b), Section 10.1, Section 13.2, Section 13.3,
Section 15.17 or Section 15.19(c) (as applicable) except to the extent such failure results in insufficient time being available to permit
the Indemnifying Party to effectively defend against the Third Party Claim or otherwise materially prejudices the Indemnifying Party’s
ability to defend against the Third Party Claim. In the event that the claim for indemnification is based upon an inaccuracy or a breach
of a representation, warranty, covenant or agreement, the Claim Notice shall specify the representation, warranty, covenant or
agreement that was inaccurate or breached.

(c)    In the case of a claim for indemnification based upon a Third Party Claim, the Indemnifying Party shall have thirty (30) days
from its receipt of the Claim Notice to notify the Indemnified Party whether it admits or denies its obligation to defend and indemnify
the Indemnified Party against such Third Party Claim at the sole cost and expense of the Indemnifying Party. The Indemnified Party
is authorized, prior to and during such thirty (30) day period, at the expense of the Indemnifying Party, to file any motion, answer or
other pleading that it shall deem necessary or appropriate to protect its interests or those of the Indemnifying Party and that is not
prejudicial to the Indemnifying Party.

 

81

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



(d)    If the Indemnifying Party admits its obligation to defend and indemnify the Indemnified Party against a Third Party Claim, it
shall have the right and obligation to diligently defend and indemnify, at its sole cost and expense, the Indemnified Party against such
Third Party Claim. The Indemnifying Party shall have full control of such defense and proceedings, including any compromise or
settlement thereof; provided, however, that, from and after the Closing Date, Buyer shall (i) (A) have control of the defense and
proceedings, excluding any compromise or settlement of, any Unscheduled Pre-Closing Litigation matters, (B) be required to consult
with Seller regarding such matter(s) and consider in good faith any suggestions made by Seller with respect thereto and (C) be
required to receive the consent of Seller to any compromise or settlement thereof and (ii) have full control of the defense and
proceedings, including any compromise or settlement of, any Part 1 Litigation. Additionally, in respect of any matters described in
subpart (i) of this Section 13.7(d), Seller shall have the right to participate in the defense of, and other proceedings with respect to,
such matter(s) with counsel of its own choosing at its own cost and expense. If requested by the Indemnifying Party, the Indemnified
Party agrees to cooperate in contesting any Third Party Claim which the Indemnifying Party elects to contest. The Indemnified Party
may participate in, but not control, at its own expense, any defense or settlement of any Third Party Claim controlled by the
Indemnifying Party pursuant to this Section 13.7(d). An Indemnifying Party shall not, without the written consent of the Indemnified
Party (which shall not be unreasonably withheld, conditioned or delayed), (x) settle any Third Party Claim or consent to the entry of
any judgment with respect thereto which does not include an unconditional written release of the Indemnified Party from all Liability
in respect of such Third Party Claim or (y) settle any Third Party Claim or consent to the entry of any judgment with respect thereto
in any manner that may materially and adversely affect the Indemnified Party (other than as a result of money damages covered by
the indemnity).

(e)    If the Indemnifying Party does not admit its obligation or admits its obligation to defend and indemnify the Indemnified Party
against a Third Party Claim, but fails to diligently prosecute, indemnify against or settle such Third Party Claim, then the Indemnified
Party shall have the right to defend against the Third Party Claim at the sole cost and expense of the Indemnifying Party, with
counsel of the Indemnified Party’s choosing, subject to the right of the Indemnifying Party to admit its obligation and assume the
defense of the Third Party Claim at any time prior to settlement or final determination thereof. If settlement has been offered and the
Indemnifying Party has not yet admitted its obligation to defend and indemnify the Indemnified Party against a Third Party Claim, the
Indemnified Party shall send written notice to the Indemnifying Party of any proposed settlement and the Indemnifying Party shall
have the option for ten (10) days following receipt of such notice to (i) admit in writing its obligation to indemnify the Indemnified Party
from and against the liability and consent to such settlement, (ii) if liability is so admitted, reject, in its reasonable judgment, the
proposed settlement, or (iii) deny liability. Any failure by the Indemnifying Party to respond to such notice shall be deemed to be an
election under subsection (iii) above.

(f)    In the case of a claim for indemnification not based upon a Third Party Claim, the Indemnifying Party shall have thirty
(30) days from its receipt of the Claim Notice to (i) cure the Liabilities complained of, (ii) admit its liability for such Liability or
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(iii) dispute the claim for such Liabilities. If the Indemnifying Party does not notify the Indemnified Party within such thirty (30) day
period that it has cured the Liabilities or that it disputes the claim for such Liabilities, the Indemnifying Party shall be deemed to have
disputed the claim for such Liabilities.

13.8    Survival.

(a)    Except for the Specified Representations and the representations and warranties in Section 4.14, the representations and
warranties of the Parties in Article IV and Article V and the covenants and agreements of the Parties in Section 6.1 and Section 9.4
shall survive Closing for a period of twelve (12) months. The Specified Representations shall survive Closing without time limit. The
representations and warranties in Section 4.14 shall survive the Closing for the applicable statute of limitations period plus thirty
(30) days. Except as otherwise set forth in the preceding sentences of this Section 13.8(a) or in Section 13.8(b), all covenants and
agreements to be performed at or prior to Closing shall terminate as of Closing and all other covenants shall survive Closing until fully
performed. Representations, warranties, covenants and agreements shall be of no further force or effect after the date of their
expiration; provided, that the covenants and agreements contained in Section 15.2 shall survive  the Closing for the applicable statute
of limitations, plus thirty (30) days; provided, further that there shall be no termination of any bona fide claim asserted pursuant to this
Agreement with respect to such a representation, warranty, covenant or agreement prior to its expiration date.

(b)    The indemnities in Section 13.2(a), Section 13.2(b), Section 13.3(a) and Section 13.3(b) shall terminate as of the expiration
date of each respective representation, warranty, covenant or agreement that is subject to indemnification, except in each case as to
matters for which a specific written claim for indemnity has been delivered to the Indemnifying Party on or before such expiration date.
Seller’s indemnities in Section 13.2(c) shall survive Closing for a period of two  (2) years (except for Seller’s indemnity with respect to
clause (h) of Retained Liabilities which shall survive Closing for a period of eighteen (18) months, Seller’s indemnities with respect to
clause (e), clause (g), and clause (j) of Retained Liabilities which shall survive Closing without time limit and Seller’s indemnity with
respect to clause (j) of Retained Liabilities, which shall survive Closing in accordance with the terms of the applicable Title Indemnity
Agreement or Environmental Indemnity Agreement). Seller’s indemnities in Section 13.2(d) and Section 15.17 shall survive the
Closing for the applicable statute of limitations period plus thirty (30) days. Buyer’s indemnities in Section 15.17 shall survive the
Closing for the applicable statute of limitations period plus thirty (30) days. Buyer’s indemnities in Section 6.3, Section 6.10(d),
Section 6.18(b), Section 10.1, Section 13.3(c) and Section 15.19(c) shall survive Closing without time limit.

13.9    Waiver of Right to Rescission . Seller, Buyer and Buyer Parent acknowledge that, following Closing, the payment of money,
as limited by the terms of this Agreement, shall be adequate compensation for breach of any representation, warranty, covenant or
agreement contained herein or for any other claim arising in connection with or with respect to the transactions contemplated by this
Agreement. As the payment of money shall be adequate compensation, following Closing, Buyer, Buyer Parent and Seller waive any right
to rescind this Agreement or any of the transactions contemplated hereby.
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13.10    Limitations on Damages.

(a)    The amount of any Liabilities for which any of the Buyer Indemnified Parties is entitled to indemnification under this
Agreement or in connection with or with respect to the transactions contemplated by this Agreement shall be reduced by any
corresponding insurance proceeds from insurance policies carried by a Party realized or that could reasonably be expected to be
realized by such Party if a claim were properly pursued under the relevant insurance arrangements.

(b)    The Indemnified Party shall use commercially reasonable efforts to mitigate or resolve any Liabilities subject to
indemnification under this Article XIII.

13.11    Non-Compensatory Damages. None of the Buyer Indemnified Parties nor Seller Indemnified Parties shall be entitled to
recover from Seller, Buyer or Buyer Parent, as applicable, or their respective Affiliates, any special, indirect, consequential, punitive,
exemplary, remote or speculative damages, or damages for lost profits of any kind arising under or in connection with this Agreement or
the transactions contemplated hereby, except to the extent any such Party suffers such damages to a Third Party, which damages
(including costs of defense and reasonable attorneys’ fees incurred in connection with defending against such damages) shall not be
excluded by this provision as to recovery hereunder. Subject to the preceding sentence, Buyer, on behalf of each of the Buyer Indemnified
Parties, and Seller, on behalf of each of the Seller Indemnified Parties, waive any right to recover special, indirect, consequential, punitive,
exemplary, remote or speculative damages, or damages for lost profits of any kind, arising in connection with or with respect to this
Agreement or the transactions contemplated hereby.

13.12    Disclaimer of Application of Anti-Indemnity Statutes. The Parties acknowledge and agree that the provisions of any anti-
indemnity statute relating to oilfield services and associated activities shall not be applicable to this Agreement and/or the transactions
contemplated hereby.

ARTICLE XIV

TERMINATION, DEFAULT AND REMEDIES

14.1    Right of Termination. This Agreement and the transactions contemplated herein may be terminated at any time prior to
Closing:

(a)    by Seller, at its option, if any of the conditions set forth in Article VIII (other than the conditions set forth in Section 8.3,
Section 8.4 or Section 8.7) have not been satisfied on or before the Scheduled Closing Date and, following written notice thereof
from Seller to Buyer specifying the reason such condition is unsatisfied (including any breach by Buyer of this Agreement), such
condition remains unsatisfied for a period of ten (10) Business Days after Buyer’s receipt of written notice thereof from Seller;

 

84

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



(b)    by Seller, at its option, if the Board of Directors of Buyer Parent has made a Change in Recommendation;

(c)    by Buyer, at Buyer’s option, if any of the conditions set forth in Article VII (other than the conditions set forth in
Section 7.3, Section 7.4, Section 7.6, Section 7.7, Section 7.8 or Section 7.9) have not been satisfied on or before the Scheduled
Closing Date and, following written notice thereof from Buyer to Seller specifying the reason such condition is unsatisfied (including
any breach by Seller of this Agreement), such condition remains unsatisfied for a period of ten (10) Business Days after Seller’s
receipt of written notice thereof from Buyer;

(d)    by Buyer if the condition set forth in Section 7.4 has not been satisfied on or before the Outside Date or by Seller if the
condition set forth in Section 8.4 is not satisfied on or before the Outside Date; or

(e)    by Seller or Buyer if Closing shall not have occurred on or before April 15, 2019; provided, however, if Buyer elects to
extend the Scheduled Closing Date pursuant to Section 9.1(b), then the date first set forth in this Section 14.1(e) shall be deemed to
be the earlier to occur of (i) the date one day after such Extended Closing Date and (ii) April 15, 2019 (such date, as it may be so
extended, the “Outside Date”);

provided, however, that no Party shall have the right to terminate this Agreement pursuant to clause (a), (c) or (e) above if such Party or
its Affiliates are at such time in material breach of any provision of this Agreement. The date of the termination of this Agreement shall be
the “Termination Date.”

14.2    Effect of Termination.

(a)    If the obligation to close the transactions contemplated by this Agreement is terminated pursuant to any provision of
Section 14.1 hereof, then, except for the provisions of Section 6.8(e), Sections 6.10(b) through (h), 6.11 (only the last sentence
thereof), 6.13 (only with respect to the reimbursement of out-of-pocket costs and expenses), 6.16(c), 10.1(e) through (i), 10.2, 10.3,
12.2, 13.11, this Section 14.2, Section 14.3, Article I and Article XV (other than Sections 15.2(b) through (i), 15.3, 15.7, 15.8, 15.15,
15.17 and 15.19) and such of the defined terms set forth in Appendix I to give context to such Sections, this Agreement shall
forthwith become void, and the Parties shall have no liability or obligation hereunder.

(b)    If Seller has the right to terminate this Agreement pursuant to Section 14.1(a):

(i)    in circumstances where (A) Buyer or Buyer Parent is in Willful Breach of this Agreement, and (B) measured at the
time of such Willful Breach (as opposed to the Scheduled Closing Date or Outside Date), the conditions to Closing set forth in
Section 7.3, Section 7.4, and Section 7.6 would be satisfied, then, in such event, Seller shall have the right to terminate this
Agreement pursuant to Section 14.1(a) as, along with Seller’s rights (aa) under Section 6.10 if the Seller Termination Unwinding
Scenario occurs, (bb) to reimbursement and indemnity
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under Section 6.13, (cc) to reimbursement under Section 6.16(c), (dd) to indemnity under Section 10.1, and (ee) to
reimbursement under Section 15.19, its sole and exclusive remedy;

(ii)    in circumstances where the following conditions are satisfied: (A) all of the conditions precedent to the obligations of
Buyer set forth in Article VII (other than those actions or deliveries to occur at Closing or contingent upon the satisfaction of
other conditions precedent set forth in Article VII at Closing) have been met, or waived by Buyer; and (B) Seller is ready, willing
and able to perform its obligations under Section 9.3, then, in such event, Seller shall, subject to Section 14.2(b)(iv), have the
right to, at its option, terminate this Agreement pursuant to Section 14.1(a) as, along with Seller’s rights (1) under Section 6.10 if
the Seller Termination Unwinding Scenario occurs, (2) to reimbursement and indemnity under Section 6.13, (3) to
reimbursement under Section 6.16(c), (4) to indemnity under Section 10.1, and (5) to reimbursement under Section 15.19, its
sole and exclusive remedy; and/or

(iii)    in circumstances where the following conditions are satisfied: (A) all of the conditions precedent to the obligations of
Buyer set forth in Article VII (other than those actions or deliveries to occur at Closing or contingent upon the satisfaction of
other conditions precedent set forth in Article VII at Closing) have been satisfied, and remain satisfied, at the time when the
Closing would have occurred but for the failure of the Equity Financing to be funded, and Buyer fails to complete the Closing by
the date the Closing is required to have occurred pursuant to Section 9.1; (B) Seller is ready, willing and able to perform its
obligations under Section 9.3; (C) either (1) the Debt Financing has been funded, or (2) the full proceeds of the Debt Financing
(with such full proceeds being determined by specifically taking into account the limitations on borrowings discussed in the
“Availability” and “Borrowing Base” sections of Exhibit B of the Debt Commitment Letter) would be available to be drawn down
by Buyer at the Closing if the Equity Financing were funded at the Closing; and (D) Seller has irrevocably confirmed in writing
that if specific performance is granted and the Equity Financing and the Debt Financing are funded, then it would use
reasonable best efforts to take all actions that are within its control to cause the Closing to occur, then, in such event, Seller
shall, subject to Section 14.2(b)(iv), have the right to, at its option, in lieu of terminating this Agreement, seek specific
performance by Buyer of this Agreement;

(iv)    For the avoidance of doubt, (A) nothing herein shall be construed to prohibit Seller from first seeking specific
performance, but thereafter terminating this Agreement and (B) while Seller may pursue (y) the right to reimbursement and
indemnity set forth in subpart (i) or (ii) above or (z) the grant of specific performance as provided in subpart (iii) above, in no
event shall Seller be permitted or entitled to receive more than one of the remedies described in the immediately foregoing
subparts (i) or (ii), on one hand, or subpart (iii), on the other hand; and
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(v)    Notwithstanding anything in this Section 14.2(b) to the contrary, in the event that this Agreement is terminated in a
manner that would implicate either Section 14.2(b)(i) or Section 14.2(b)(ii), such termination shall not affect Seller’s rights under
any separate guarantee entered into by Seller and a Buyer Non-Recourse Person or Seller’s rights as a third party beneficiary
under any Equity Commitment Letter that may be applicable to such termination scenarios.

(c)    If Buyer has the right to terminate this Agreement pursuant to Section 14.1(c), where the following conditions are satisfied
(i) all of the conditions precedent to the obligations of Seller set forth in Article VIII (other than those actions or deliveries to occur at
Closing or contingent upon the satisfaction of other conditions precedent set forth in Article VIII at Closing) have been met, or waived
by Seller, and (ii) Buyer is ready, willing and able to perform its obligations under Section 9.3, then, in such event, Buyer shall have
the right to, at its option, (A) terminate this Agreement pursuant to Section 14.1(c) as its sole and exclusive remedy, or (B) in lieu of
terminating this Agreement, seek specific performance by Seller of this Agreement. Nothing herein shall be construed to prohibit
Buyer from first seeking specific performance, but thereafter terminating this Agreement.

(d)    Each Party acknowledges that as express consideration for the Parties entering into this Agreement and such Party’s
representations, warranties and covenants set forth herein, each Party covenants and agrees that (i) each Party would be irreparably
harmed by any breaches by the other Party of its obligations to consummate the transactions hereunder as and when required by
such Party hereunder, (ii) monetary damages would not be a sufficient remedy for any violation of the terms of this Agreement with
respect to each Parties’ rights under, and (iii) to the extent permitted in and subject to the terms and satisfaction of the conditions set
forth in Section 14.2(b)(iii) and/or Section 14.2(c), the other Party shall be entitled to equitable relief, including injunction (without the
posting of any bond and without proof of actual damages) and specific performance, in the event of any breach of the provisions of
this Agreement with respect to each Parties’ rights hereunder.

14.3    Return of Documentation and Confidentiality. Upon termination of this Agreement, Buyer and Buyer Parent shall destroy or
return to Seller all title, engineering, geological and geophysical data, environmental assessments and/or reports, maps and other
information (including any confidential information or digital Records) furnished by or on behalf of Seller to Buyer or Buyer Parent or
prepared by or on behalf of Buyer or Buyer Parent in connection with its due diligence investigation of the Assets, in each case in
accordance with the Confidentiality Agreement, but if Buyer or Buyer Parent elects to destroy any such information, an officer of Buyer or
Buyer Parent, as applicable, shall certify same to Seller in writing.

ARTICLE XV

MISCELLANEOUS

15.1    Appendices, Exhibits and Schedules . All of the Appendices, Exhibits and Schedules referred to in this Agreement are
hereby incorporated into this Agreement by reference and constitute a part of this Agreement. Each Party to this Agreement and its
counsel have received a complete set of Appendices, Exhibits and Schedules prior to and as of the Execution Date.
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15.2    Expenses and Taxes.

(a)    Except as otherwise specifically provided herein, all fees, costs and expenses incurred by Buyer, Buyer Parent or Seller in
negotiating this Agreement or in consummating the transactions contemplated by this Agreement shall be paid by the Party incurring
the same, including legal and accounting fees, costs and expenses.

(b)    Seller shall be allocated and bear all Asset Taxes attributable to (i) any Tax period ending prior to the Effective Time and
(ii) the portion of any Straddle Period ending immediately prior to the Effective Time. Buyer shall be allocated and bear all Asset
Taxes attributable to (x) any Tax period beginning at or after the Effective Time and (y) the portion of any Straddle Period beginning
at the Effective Time.

(c)    For purposes of determining the allocations described in Section 15.2(b), (i) Asset Taxes that are attributable to the
severance or production of Hydrocarbons (other than such Asset Taxes described in clause (iii), below) shall be allocated to the
period in which the severance or production giving rise to such Asset Taxes occurred, (ii) Asset Taxes that are based upon or related
to sales or receipts or imposed on a transactional basis (other than such Asset Taxes described in clause (i) or (iii)), shall be
allocated to the period in which the transaction giving rise to such Asset Taxes occurred, and (iii) Asset Taxes that are ad valorem,
property or other Asset Taxes imposed on a periodic basis pertaining to a Straddle Period shall be allocated between the portion of
such Straddle Period ending immediately prior to the Effective Time and the portion of such Straddle Period beginning at the
Effective Time by prorating each such Asset Tax based on the number of days in the applicable Straddle Period that occur before the
date on which the Effective Time occurs, on the one hand, and the number of days in such Straddle Period that occur on or after the
date on which the Effective Time occurs, on the other hand. For purposes of clause (iii) of the preceding sentence, the period for
such Asset Taxes shall begin on the date on which ownership of the applicable Assets gives rise to liability for the particular Asset
Tax and shall end on the day before the next such date.

(d)    To the extent the actual amount of an Asset Tax is not known at the time an adjustment is to be made with respect to
such Asset Tax pursuant to Section 3.3, Section 3.5 and Section 3.6, as applicable, the Parties shall utilize the most recent
information available in estimating the amount of such Asset Tax for purposes of such adjustment. To the extent the actual amount of
an Asset Tax (or the amount thereof paid or economically borne by a Party) is ultimately determined to be different than the amount
(if any) that was taken into account in the Final Settlement Statement as finally determined pursuant to Section 3.6, timely payments
will be made from one Party to the other to the extent necessary to cause each Party to bear the amount of such Asset Tax that is
allocable to such Party under this Section 15.2.

(e)    Subject to Buyer’s indemnification rights under Section 13.2, after the Closing Date, Buyer shall (i) prepare and file with
the appropriate Taxing Authority any
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and all Tax Returns required to be filed after the Closing Date with respect to Asset Taxes, (ii) submit each such Tax Return that
relates to a Straddle Period or to a Tax period ending prior to the Effective Time to Seller for its review and comment reasonably in
advance of the due date therefor, and (iii) timely file any such Tax Return, incorporating any reasonable comments received from
Seller (with respect to Tax Returns relating to a Straddle Period or to a Tax period ending prior to the Effective Time) prior to the due
date therefor. Buyer shall pay the Asset Taxes reflected on such Tax Returns and Seller shall promptly reimburse Buyer the amount
of any Seller Taxes paid with respect to such Tax Returns. The Parties agree that (x) this Section 15.2(e) is intended to solely
address the timing and manner in which certain Tax Returns relating to Asset Taxes are filed and the Asset Taxes shown thereon
are paid to the applicable Taxing Authority, and (y) nothing in this Section 15.2(e) shall be interpreted as altering the manner in which
Asset Taxes are allocated to and economically borne by the Parties (except for any penalties, interest or additions to Tax imposed as
a result of any breach by Buyer of its obligations under this Section 15.2(e), which shall be borne by Buyer).

(f)    All required documentary, filing and recording fees and expenses in connection with the filing and recording of the
assignments, conveyances or other instruments required to convey title to the Assets to Buyer shall be borne solely by Buyer. Any
sales, use, transfer, stamp, documentary, registration or similar Taxes incurred or imposed with respect to the transactions
described in this Agreement (collectively, “Transfer Taxes”) shall be borne one-half by Buyer and one-half by Seller. Seller and
Buyer shall reasonably cooperate in good faith to minimize, to the extent permissible under applicable Law, the amount of any such
Transfer Taxes.

(g)    Seller shall be entitled to any and all refunds (which, for purposes of this Section 15.2(g), shall include credits received in
lieu of refunds, if any) of Asset Taxes allocated to Seller pursuant to Section 15.2(b) and Section 15.2(c), and Buyer shall be entitled
to any and all refunds of Asset Taxes allocated to Buyer pursuant to Section 15.2(b) and Section 15.2(c); provided, however, that
neither Seller nor Buyer shall be entitled to any refund of Asset Taxes allocated to it pursuant to Section 15.2(b) if Seller or Buyer, as
the case may be, did not pay or otherwise economically bear such Asset Taxes. If a Party or its Affiliate receives a refund of Asset
Taxes to which the other Party is entitled pursuant to this Section 15.2(g), such recipient Party shall forward to the entitled Party the
amount of such refund within thirty (30) days after such refund is received, net of any reasonable, out-of-pocket costs or expenses
incurred by such recipient Party in procuring such refund.

(h)    The Parties shall cooperate fully, as and to the extent reasonably requested by the other Party, in connection with the filing
of Tax Returns and any audit, litigation or other proceeding with respect to Taxes relating to the Assets. Such cooperation shall
include the retention and (upon the other Party’s request) the provision of records and information that are relevant to any such Tax
Return or audit, litigation or other proceeding and making employees available on a mutually convenient basis to provide additional
information and explanation of any material provided under this Agreement. The Parties agree to retain all books and records with
respect to Tax matters pertinent to the Assets relating to any Tax period beginning before the Closing Date until the expiration of the
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statute of limitations of the respective Tax periods and to abide by all record retention agreements entered into with any
Governmental Authority. Buyer and Seller further agree, upon request, to use their commercially reasonable efforts to obtain any
certificate or other document from any Governmental Authority or any other Person as may be necessary to mitigate, reduce or
eliminate any Tax that could be imposed with respect to the transactions contemplated hereby.

(i)    Notwithstanding anything in this Agreement to the contrary, if Buyer becomes entitled, pursuant to Section 3.6(b), to any
amounts earned from the sale of Hydrocarbons, which amounts are received after the eighteen (18) month anniversary of the
Closing Date, Buyer shall be allocated and bear all Asset Taxes attributable to the production of such Hydrocarbons or the receipt of
proceeds therefrom notwithstanding that such Hydrocarbons were produced prior to the Effective Time.

(j)    To the extent Buyer is required by Law to deduct or withhold any amount for or on account of any Taxes from the
payments otherwise due hereunder, Buyer shall make such deductions or withholdings and pay the amount so deducted or withheld
to the appropriate Governmental Authority; provided, however, Buyer shall provide at least ten (10) Business Days’ written notice to
Seller if Buyer intends to withhold any such amounts and the Parties shall cooperate in good faith to minimize, to the extent
permissible under applicable Law, the amount of any such deduction or withholding, including by providing any certificates or forms
that are reasonably requested to establish an exemption from (or reduction in) any deduction or withholding. Upon making such
payments to the appropriate Governmental Authority, Buyer shall be treated as having paid the amounts deducted or withheld as
otherwise required hereunder.

15.3    Assignment. Subject to the provisions of Section 15.17, this Agreement may not be assigned by Buyer, Buyer Parent or
Seller without the prior written consent of the other Party. Any assignment or delegation made without the consents required hereby shall
be void. In the event a Party consents to any such assignment, such assignment shall not relieve the assigning Party of any obligations
and responsibilities hereunder, including obligations and responsibilities arising following such assignment. Any assignment or other
transfer by Buyer, Buyer Parent or their respective successors and assigns of any of the Assets shall not relieve Buyer, Buyer Parent or
their respective successors or assigns of any of their obligations (including indemnity obligations) hereunder, as to the Assets so assigned
or transferred. Notwithstanding the foregoing, but subject to Buyer remaining liable for their respective obligations (including indemnity
obligations) hereunder, Buyer may direct that the Assets be assigned to one or more of the other members of the Buyer Group; provided
that such applicable members of the Buyer Group expressly agree, pursuant to an instrument in favor of and reasonably acceptable to
Seller and without releasing Buyer hereunder, to assume and be directly responsible for all of Buyer’s obligations hereunder as to the
Assets so assigned.

15.4    Preparation of Agreement. Both Seller and Buyer and their respective counsel participated in the preparation of this
Agreement. In the event of any ambiguity in this Agreement, no presumption shall arise based on the identity of the draftsman of this
Agreement.
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15.5    Publicity. Seller, Buyer and Buyer Parent shall promptly consult with one another with regard to all press releases or other
public or private announcements issued or made at or prior to Closing concerning this Agreement or the transactions contemplated
herein, and, except as may be required by applicable Laws or the applicable rules and regulations of any Governmental Authority or stock
exchange, neither Buyer nor Seller shall issue any such press release or other public or private announcement without the prior written
consent of the other Party, which shall not be unreasonably withheld or delayed. The Parties shall be obligated to hold all specific terms
and provisions of this Agreement strictly confidential after the Closing; provided, however, that the foregoing shall not (a) restrict
disclosures by Buyer, Buyer Parent or Seller that are required by applicable securities or other Laws or regulations or the applicable rules
of any stock exchange having jurisdiction over the disclosing Party or its Affiliates, provided that such disclosures shall be made only to the
extent required thereunder, (b) prevent Buyer or Seller from recording the Assignment, the Mineral Deed or Surface Deed and any federal,
tribal or state assignments delivered at Closing or from complying with any disclosure requirements of Governmental Authorities that are
applicable to the transfer of the Assets from Seller to Buyer, (c) prevent Buyer or Seller from making any disclosure of information relating
to this Agreement if made in a manner, under conditions and to Persons that would be permitted under the Confidentiality Agreement so
long as such Person continues to hold such information confidential on the same terms as set forth in this Section 15.5 and (d) prevent
Seller from making disclosures in connection with the requirements of Section 11.4, including complying with Preferential Purchase
Rights, and other transfer restrictions applicable to the transactions contemplated hereby.

15.6    Notices. All notices and communications required or permitted to be given hereunder shall be given in writing and shall be
delivered personally, or sent by bonded overnight courier, or mailed by U.S. Express Mail, Federal Express or United Parcel Service
Express Delivery or by certified or registered United States Mail with all postage fully prepaid, or sent by electronic mail (“email”)
transmission (provided that receipt of such email is requested and received, excluding automatic receipts) addressed to the appropriate
Party at the address for such Party shown below or at such other address as such Party shall have theretofore designated by written notice
delivered to the Party giving such notice:

If to Seller:

QEP Energy Company
Independence Plaza
1050 17th Street, Suite 800
Denver, Colorado 80265
Attention: Jeffery Tommerup, Senior Vice President, Eastern Region & HSE
Email: Jeffery.tommerup@qepres.com

With a copy to:

QEP Energy Company
Independence Plaza
1050 17th Street, Suite 800
Denver, Colorado 80265
Attention: Christopher Woosley, Senior Vice President and General Counsel
Email: chris.woosley@qepres.com
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If to Buyer or Buyer Parent:

Vantage Energy Acquisition Corp.
116 Inverness Drive East, Suite 220
Englewood, Colorado 80112
Attn:    Roger Biemans
Email: roger.biemans@vantageep.com

Vantage Energy Acquisition Corp.
116 Inverness Drive East, Suite 220
Englewood, Colorado 80112
Attn:    David Wolf
Email: david.wolf@vantageep.com

With a copy to:

NGP Vantage Energy LLC
5221 N. O’Connor Blvd., 11th Floor
Irving, Texas 75039
Attn:    Jeff Zlotky
Email: jzlotky@ngptrs.com

With a copy to:

Vinson & Elkins LLP
1001 Fannin, Suite 2500
Houston, Texas 77002-6760
Attn:    Bryan Edward Loocke
Email:    bloocke@velaw.com

Any notice given in accordance herewith shall be deemed to have been given when delivered to the addressee in person, or by courier, or
transmitted by email transmission during normal business hours on a Business Day (or if delivered or transmitted after normal business
hours on a Business Day or on a day other than a Business Day, then on the next Business Day), or upon actual receipt by the addressee
during normal business hours on a Business Day after such notice has either been delivered to an overnight courier or deposited in the
United States Mail or with Federal Express or United Parcel Service, as the case may be (or if delivered after normal business hours on a
Business Day or on a day other than a Business Day, then on the next Business Day). Either Party may change its contact information for
notice by giving written notice to the other Party in the manner provided in this Section 15.6. If the date specified in this Agreement for
giving any notice or taking any action is not a Business Day (or if the period during which any notice is required to be given or any action
taken expires on a date which is not a Business Day), then the date for giving such notice or taking such action (and the expiration date of
such period during which notice is required to be given or action taken) shall be the next day which is a Business Day.
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15.7    Further Cooperation. After Closing, Buyer and Seller shall execute and deliver, or shall cause to be executed and delivered,
from time to time such further instruments of conveyance and transfer, and shall take such other actions as the other Party may
reasonably request, to convey and deliver the Assets to Buyer, to perfect Buyer’s title thereto, and to accomplish the orderly transfer of the
Assets to Buyer in the manner contemplated by this Agreement. Without limiting the generality of the foregoing, Seller agrees that, at
Buyer’s request, Seller shall use its reasonable efforts to enforce, for the benefit of Buyer, at Buyer’s cost and expense, any right, claim or
cause of action that would otherwise be included in the Assets pursuant to Section 2.1(s) but is not transferable.

15.8    Filings, Notices and Certain Governmental Approvals . Promptly after Closing, Buyer shall (a) other than with respect to
the assignment executed pursuant to Section 9.3(a)(ii), record all assignments executed at Closing in the records of the applicable
Governmental Authority (including any federal or state agencies, if applicable), (b) if applicable, send notices to vendors supplying goods
and services for the Assets of the assignment of such Assets to Buyer, (c) actively pursue the unconditional approval of all applicable
Governmental Authorities of the assignment of the Assets to Buyer, (d) provide Seller with copies of all recorded or approved instruments,
and (e) actively pursue all other consents and approvals that may be required in connection with the assignment of the Assets to Buyer
and the assumption of the Liabilities assumed by Buyer hereunder, in each case, that shall not have been obtained prior to Closing. Buyer
obligates itself to take any and all action required by any Governmental Authority in order to obtain such unconditional approval, including
the posting of any and all bonds or other security that may be required in excess of its existing lease, pipeline or area-wide bonds.

15.9    Entire Agreement; Conflicts. THIS AGREEMENT, THE APPENDICES, EXHIBITS AND SCHEDULES HERETO, THE
TRANSACTION DOCUMENTS AND THE CONFIDENTIALITY AGREEMENT COLLECTIVELY CONSTITUTE THE ENTIRE
AGREEMENT BETWEEN 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. THERE ARE NO WARRANTIES, REPRESENTATIONS OR OTHER
AGREEMENTS BETWEEN THE PARTIES RELATING TO THE SUBJECT MATTER HEREOF EXCEPT AS SPECIFICALLY SET FORTH
IN THIS AGREEMENT, AND NEITHER SELLER NOR BUYER SHALL BE BOUND BY OR LIABLE FOR ANY ALLEGED
REPRESENTATION, PROMISE, INDUCEMENT OR STATEMENTS OF INTENTION NOT SO SET FORTH. IN THE EVENT OF A
CONFLICT BETWEEN (A) THE TERMS AND PROVISIONS OF THIS AGREEMENT AND THE TERMS AND PROVISIONS OF ANY
SCHEDULE OR EXHIBIT HERETO OR (B) THE TERMS AND PROVISIONS OF THIS AGREEMENT AND THE TERMS AND
PROVISIONS OF ANY TRANSACTION DOCUMENT, THE TERMS AND PROVISIONS OF THIS AGREEMENT SHALL GOVERN AND
CONTROL; PROVIDED, HOWEVER, THAT THE INCLUSION IN ANY OF THE SCHEDULES OR EXHIBITS HERETO OR ANY
TRANSACTION DOCUMENT OF TERMS AND PROVISIONS NOT ADDRESSED IN THIS AGREEMENT SHALL NOT BE DEEMED A
CONFLICT, AND ALL SUCH ADDITIONAL PROVISIONS SHALL BE GIVEN FULL FORCE AND EFFECT, SUBJECT TO THE
PROVISIONS OF THIS SECTION 15.9.
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15.10    Parties in Interest. The terms and provisions of this Agreement shall be binding upon and inure to the benefit of Seller and
Buyer and their respective successors and permitted assigns. Notwithstanding anything contained in this Agreement to the contrary,
nothing in this Agreement, expressed or implied, is intended to confer on any Person other than the Parties or their respective successors
and permitted assigns, or the Parties’ respective related Indemnified Parties hereunder any rights, remedies, obligations or Liabilities under
or by reason of this Agreement; provided that only a Party and its successors and permitted assigns will have the right to enforce the
provisions of this Agreement on its own behalf or on behalf of any of its related Indemnified Parties (but shall not be obligated to do so).
Notwithstanding the foregoing, the Financing Sources shall be deemed Third Party beneficiaries of the provisions set forth in this
Section 15.10, Section 15.11, Section 15.12, Section 15.13 and Section 15.20, each of which shall be enforceable by each Financing
Source.

15.11    Amendment. This Agreement may be amended, restated, supplemented or otherwise modified only by an instrument in
writing executed by both Parties and expressly identified as an amendment, restatement, supplement or modification; provided, however,
notwithstanding anything to the contrary in this Agreement, (a) the provisions relating to the Financing Sources set forth in Section 15.10,
this Section 15.11, Section 15.12, Section 15.13 and Section 15.20 (including defined terms, that would modify the substance of such
Sections) may not be amended, supplemented, waived or otherwise modified or altered in any manner that is material and adverse to the
interests of the Financing Sources or their respective Affiliates without the prior written consent of the Financing Sources and (b) no
amendment shall be made which by Law would require the further approval by the stockholders of Buyer Parent without first obtaining
such further approval.

15.12    Waiver; Rights Cumulative. Any of the terms, covenants, representations, warranties or conditions hereof may be waived
only by a written instrument executed by or on behalf of the Party waiving compliance. No course of dealing on the part of either Party or
its officers, employees, agents, or representatives, and no failure by either Party to exercise any of its rights under this Agreement, shall, in
any such case, operate as a waiver thereof or affect in any way the right of such Party at a later time to enforce the performance of such
provision. No waiver by either Party of any condition, or any breach of any term, covenant, representation or warranty contained in this
Agreement, in any one or more instances, shall be deemed to be or construed as a further or continuing waiver of any such condition or
breach or a waiver of any other condition or of any breach of any other term, covenant, representation or warranty. The rights of Seller
and Buyer under this Agreement shall be cumulative, and the exercise or partial exercise of any such right shall not preclude the exercise
of any other right. Notwithstanding anything to the contrary in this Agreement, the provisions relating to the Financing Sources set forth in
Section 15.10, Section 15.11, this Section 15.12, Section 15.13, and Section 15.20 (including defined terms that would modify the
substance of such Sections) may not be waived in a manner that is material and adverse to the interests of the Financing Sources or their
respective Affiliates without the prior written consent of the Financing Sources.

15.13    Governing Law; Jurisdiction.

(a)    This Agreement and any claim, controversy or dispute arising under or related to this Agreement or the transactions
contemplated hereby or the rights, duties and

 

94

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



relationship of the parties hereto and thereto, shall be governed by and construed and enforced in accordance with the Laws of the
State of Texas, excluding any conflicts of law, rule or principle that might refer construction of provisions to the Laws of another
jurisdiction.

(b)    The Parties agree that the appropriate, exclusive and convenient forum for any disputes between the Parties arising out of
this Agreement, the Transaction Documents or the transactions contemplated hereby shall be in any state or federal court in Dallas,
Texas, and each of the Parties irrevocably submits to the jurisdiction of such courts solely in respect of any proceeding arising out of
or related to this Agreement. The Parties further agree that the Parties shall not bring suit with respect to any disputes arising out of
this Agreement, the Transaction Documents or the transactions contemplated hereby in any court or jurisdiction other than the
above specified courts. The Parties further agree, to the extent permitted by Law, that a final and nonappealable judgment against a
Party in any action or proceeding contemplated above shall be conclusive and may be enforced in any other jurisdiction within or
outside the United States by suit on the judgment, a certified or exemplified copy of which shall be conclusive evidence of the fact
and amount of such judgment.

(c)    To the extent that either Party or any of its Affiliates has acquired, or hereafter may acquire, any immunity from jurisdiction
of any court or from any legal process (whether through service or notice, attachment prior to judgment, attachment in aid of
execution, execution or otherwise) with respect to itself or its property, such Party (on its own behalf and on behalf of its Affiliates)
hereby irrevocably (i) waives such immunity in respect of its obligations with respect to this Agreement and (ii) submits to the
personal jurisdiction of any court described in Section 15.13(b).

(d)    Notwithstanding anything in this Section 15.13 or otherwise in this Agreement to the contrary, each of the Parties agrees
that it will not bring or support any action, cause of action, claim, cross-claim or Third Party claim of any kind or description, whether
in Law or in equity, whether in contract or in tort or otherwise, against the Financing Sources in any way relating to this Agreement or
any of the transactions contemplated by this Agreement, including any dispute arising out of or relating in any way to the Debt
Financing or the performance thereof or the transactions contemplated thereby, in any forum other than the Supreme Court of the
State of New York, County of New York, or, if under applicable Law exclusive jurisdiction is vested in the federal courts, the United
States District Court for the Southern District of New York (and appellate courts thereof), and any such action, claim, cross-claim or
Third Party claim shall be governed by and construed and enforced in accordance with the Laws of the State of New York, excluding
any conflicts of law, rule or principle that might refer construction of provisions to the Laws of another jurisdiction.

(e)    THE PARTIES HERETO AGREE THAT THEY HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY
IRREVOCABLY WAIVE THE RIGHT TO TRIAL BY JURY IN ANY ACTION BASED HEREON, OR ARISING OUT OF, UNDER, OR
IN CONNECTION WITH THIS AGREEMENT, THE TRANSACTION DOCUMENTS, THE DEBT FINANCING OR THE
TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY.
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15.14    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 adverse manner to either Party. Upon such
determination that any term or other provision is invalid, illegal or incapable of being enforced, the Parties shall negotiate in good faith to
modify this Agreement so as to effect the original intent of the Parties as closely as possible in an acceptable manner to the end that the
transactions contemplated hereby are fulfilled to the extent possible.

15.15    Removal of Name. As promptly as practicable, but in any case within thirty (30) days after the Closing Date, Buyer shall
eliminate, or cause to be eliminated, the names “QEP”, “QEP Energy” and any variations thereof from the Assets and, except with respect
to such grace period for eliminating existing usage, shall have no right to use any logos, trademarks or trade names belonging to Seller or
any of its Affiliates.

15.16    Counterparts. This Agreement may be executed in any number of counterparts, and each such counterpart hereof shall be
deemed to be an original instrument, but all of such counterparts shall constitute for all purposes one agreement. Any signature hereto
delivered by a Party by facsimile or other electronic transmission shall be deemed an original signature hereto.

15.17    Like-Kind Exchange. Buyer and Seller agree that either or both of Seller and Buyer may elect to treat the acquisition or sale
of the Assets as an exchange of like-kind property under Section 1031 of the Code (an “Exchange”); provided that the Closing shall not be
delayed by reason of the Exchange. Each Party agrees to use reasonable efforts to cooperate with the other Party in the completion of
such an Exchange including an Exchange subject to the procedures outlined in Treasury Regulation Section 1.1031(k)-1 and/or Internal
Revenue Service Revenue Procedure 2000-37. Each of Seller and Buyer shall have the right at any time prior to Closing to assign all or a
part of its rights under this Agreement to a qualified intermediary (as that term is defined in Treasury Regulation
Section 1.1031(k)-1(g)(4)(iii))  or an exchange accommodation titleholder (as that term is defined in Internal Revenue Service Revenue
Procedure 2000-37) to effect an Exchange. Each Party acknowledges and agrees that neither an assignment of a Party’s rights under this
Agreement nor any other actions taken by a Party or any other Person in connection with the Exchange shall release either Party from, or
modify, any of its liabilities and obligations (including indemnity obligations to each other) under this Agreement, and neither Party makes
any representations as to any particular tax treatment that may be afforded to the other Party by reason of such assignment or any other
actions taken in connection with the Exchange. The Party electing to treat the acquisition or sale of the Assets as an Exchange shall be
obligated to pay all additional costs incurred hereunder as a result of the Exchange, and in consideration for the cooperation of the other
Party, the Party electing Exchange treatment shall agree to pay all costs associated with the Exchange and to indemnify and hold the other
Party, its Affiliates, and their respective former, current and future partners, members, shareholders, owners, officers, directors, managers,
employees, agents and representatives harmless from and against any and all Liabilities arising out of, based upon, attributable to or
resulting from the Exchange or transactions or actions taken in connection with the Exchange that would not have been incurred by the
other Party but for the electing Party’s Exchange election.
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15.18    Specific Performance. Subject to Section 14.2, the Parties agree that if any of the provisions of this Agreement are not
performed by a Party in accordance with their specific terms, the other Party shall be entitled to specific performance of the terms hereof,
in addition to any other remedy available at law or in equity.

15.19    Post-Closing Financial Cooperation.

(a)    Seller shall use its commercially reasonable efforts to make available to Buyer (i) on or prior to April 15, 2019 or such later
date as agreed to by the Parties, the unaudited statements of operations, changes in members’ equity and cash flows for the three
months ended March 31, 2018; (ii) on or prior to July 15, 2019 or such later date as agreed to by the Parties, the unaudited
statements of operations, changes in members’ equity and cash flows for the three months and the six months ended June 30,
2018; and (iii) on or prior to October 15, 2019 or such later date as agreed to by the Parties, the unaudited statements of operations,
changes in members’ equity and cash flows for the three months ended September 30, 2018. Buyer shall be responsible for, and
obligated to promptly reimburse Seller for, fifty percent (50%) of all reasonable costs and expenses (including third person or internal
resources and personnel) incurred by Seller or its Affiliates to the extent associated with preparing and obtaining the financial
statements set forth in this Section 15.19(a) and otherwise complying with this Section 15.19(a).

(b)    Seller acknowledges that Buyer, Buyer Parent and their respective Affiliates may be required to include the unaudited
balance sheet of the Assets as of March 31, 2019 and June 30, 2019 and the unaudited statements of operations, changes in
members’ equity and cash flows for the three months ended March 31, 2019 and for the six months ended June 30, 2019
(collectively, the “Additional Financial Statements”) in documents filed with the U.S. Securities and Exchange Commission (the
“SEC”) by Buyer, Buyer Parent or any of their Affiliates pursuant to the Securities Act of 1933, as amended (the “ Securities Act”),
and that such Additional Financial Statements may be required to comply with the requirements of one or more registration
statements, reports or other documents (collectively, the “SEC Documents”) required to be filed by Buyer, Buyer Parent or any of
their Affiliates under the Securities Act, the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and the rules set
forth in Regulation S-X, or other rules promulgated thereunder. Commencing on the date hereof and for only up to three (3) years
after the Closing Date, Seller shall, and will cause its Affiliates to, use its commercially reasonable efforts to cause its accountants
and counsel to assist Buyer, Buyer Parent and their Affiliates in preparing and obtaining the Additional Financial Statements. Buyer
shall be responsible for, and obligated to promptly reimburse Seller for, (A) fifty percent (50%) of all reasonable documented costs
and expenses (including third person or internal resources and personnel) incurred by Seller or its Affiliates to the extent associated
with preparing and obtaining the Additional Financial Statements and otherwise complying with this Section 15.19(b) prior to Closing,
and (B) one hundred percent (100%) of all reasonable documented costs and expenses (including third person or internal resources
and personnel) incurred by Seller or its Affiliates to the extent associated
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with preparing and obtaining the Additional Financial Statements and otherwise complying with this Section 15.19(b) from and after
Closing. Commencing on the date hereof and for only up to three (3) years after the Closing Date, following reasonable advance
notice from Buyer to Seller, Seller shall provide Buyer, Buyer Parent and its Affiliates and their respective representatives reasonable
access during normal business hours to such records (including original source materials underlying such records), to the extent
such information is available, and personnel of Seller and its Affiliates and its accounting firms and/or counsel as Buyer or Buyer
Parent may reasonably request to enable Buyer or Buyer Parent and their respective representatives to prepare and obtain the
Additional Financial Statements. Commencing on the date hereof and for only up to one (1) year after the Closing Date, to the extent
requested by Buyer or Buyer Parent, Seller will use its commercially reasonable efforts to obtain representation letters and similar
documents (in each case, in form and substance customary for representation letters provided to external audit firms by management
of a company whose financial statements are the subject of an audit used in filings of acquired company financial statements under
the Exchange Act) from applicable personnel of Seller and its Affiliates as may be reasonably required in connection with the
preparation of the Additional Financial Statements.

(c)    Commencing on the date hereof and for only up to one (1) year after the Closing Date, to the extent requested by Buyer or
Buyer Parent, Seller will use its commercially reasonable efforts to provide and request that the independent audit firm that audits the
Financial Statements and the audited financial statements of the Assets as of and for the period ended December 31, 2018 provide
consents necessary for the inclusion or incorporation by reference of such financial statements in any SEC Document in which they
are required to be included or incorporated.

(d)    Except to the extent included in any filings made pursuant to the Securities Act or the Exchange Act, Buyer and Buyer
Parent agree to hold all information provided to Buyer and Buyer Parent and their respective Affiliates pursuant to this Section 15.19
confidential and agree not to use any such information other than in connection with the preparation of any such filings, provided,
however, that each of Buyer and Buyer Parent may disclose the information (x) to any representative of Buyer or Buyer Parent but
only to the extent such representative needs to know such information for Buyer or Buyer Parent’s purpose of preparing the
Additional Financial Statement; provided that (1) Buyer or Buyer Parent shall advise each such representative of the confidential
nature of the information, (2) Buyer or Buyer Parent shall be responsible for each such respective representative’s compliance with
the terms of this Agreement binding on Buyer, and (3) Buyer and Buyer Parent shall take reasonable measures to cause its
representatives to comply with the terms of this Agreement binding on Buyer and Buyer Parent; or (y) to the extent that Buyer, Buyer
Parent or such respective representative is required to disclose such information in order to avoid committing a violation of any Law,
or governmental rule or regulation, including any rules or regulations of any securities association, stock exchange or national
securities quotation system, provided that Buyer or Buyer Parent provides prompt advance written notice to Seller of the proposed
disclosure.
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(e)    Except for the information that will be contained in the representation letters referred to above, all of the information to be
provided by Seller or its Affiliates pursuant to this Section 15.19 will be given without any representation or warranty, express or
implied, and no Seller Indemnified Party shall have any liability or responsibility with respect thereto.

(f)    Buyer and Buyer Parent, for themselves and for each member of the Buyer Indemnified Parties, hereby, on a joint and
several basis, releases, defends, indemnifies, remises and forever discharges each member of the Seller Indemnified Parties from
any and all suits, legal or administrative proceedings, claims, demands, damages, losses, costs, Liabilities, interest or causes of
action whatsoever, at law or in equity, known or unknown, which any member of the Buyer Indemnified Parties might now or
subsequently may have, based on or arising out of the information provided by Seller or its Affiliates pursuant to this Section 15.19.

15.20    No Financing Source Liability. Except as expressly set forth in the Equity Commitment Letters and the Forward Purchase
Agreement (and any separate agreement or guarantee, by or among Seller, Buyer and/or Buyer Parent related thereto), upon the
satisfaction of the conditions and subject to the terms thereof, to which Seller is a third-party beneficiary, none of the Financing Sources
will have any liability to any member of the Seller Indemnified Parties relating to or arising out of this Agreement, the Transaction
Documents, the transactions contemplated hereby and thereby or the Financing, whether at law or in equity, in contract, in tort, or
otherwise, and none of the Seller Indemnified Parties will have any rights or claims against any of the Financing Sources hereunder, under
the Transaction Documents, or otherwise in connection with the Financing or the transactions contemplated hereunder, and Seller hereby
waives any rights or claims that it has or may have on its behalf and on behalf of the Seller Indemnified Parties. Except as expressly set
forth in the Equity Commitment Letters and the Forward Purchase Agreement (and any separate agreement or guarantee, by or among
Seller, Buyer and/or Buyer Parent related thereto), upon the satisfaction of the conditions and subject to the terms thereof, to which Seller
is a third-party beneficiary, Seller hereby agrees that it will not bring or support any action, claim, cause of action or similar claims or
assertions of any kind or description arising out of or relating to this Agreement, whether at law or in equity, whether in contract or tort or
otherwise, against the Financing Sources with respect to any dispute arising out of or relating in any way to the Financing contemplated
hereby or the performance thereof or the transactions contemplated hereunder. No Financing Source shall be subject to any special,
consequential, punitive or indirect damages.

15.21    No Non-Recourse Persons Liability. Other than pursuant to any separate agreement or guarantee, by or among any Buyer
Non-Recourse Person(s) and Seller, and then only as to the Buyer Non-Recourse Person(s) party thereto, none of the Buyer
Non-Recourse Persons will have any liability to any member of the Seller Indemnified Parties and none of the Seller Non-Recourse
Persons will have any liability to any member of the Buyer Indemnified Parties, in each case, relating to or arising out of this Agreement,
the Transaction Documents or the transactions contemplated hereby and thereby, whether at law or in equity, in contract, in tort, or
otherwise, and none of the Seller Indemnified Parties will have any rights or claims against any of the Buyer Non-Recourse Persons and
none of the Buyer Indemnified Parties will have any rights or claims against any of the
 

99

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



Seller Non-Recourse Persons, in each case, hereunder, under the Transaction Documents, or otherwise in connection with the
transactions contemplated hereunder, and Seller hereby waives any rights or claims that it has or may have on its behalf and on behalf of
the Seller Indemnified Parties and Buyer hereby waives any rights or claims that it has or may have on its behalf and on behalf of the
Buyer Indemnified Parties. Other than pursuant to (a) any separate agreement or guarantee, by or among any Buyer Non- Recourse
Person(s) and Seller, and then only as to the Buyer Non-Recourse Person(s) party thereto, or (b) as referenced in Section 15.20 above,
each Party hereby agrees that it will not bring or support any action, claim, cause of action or similar claims or assertions of any kind or
description arising out of or relating to this Agreement, whether at law or in equity, whether in contract or tort or otherwise, with respect to
Seller against the Buyer Non-Recourse Persons and with respect to Buyer against the Seller Non-Recourse Persons, in each case, with
respect to any dispute arising out of or relating in any way to the transactions contemplated hereunder.

[Remainder of page intentionally left blank. Signature pages follow .]
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IN WITNESS WHEREOF , Seller, Buyer and Buyer Parent have executed this Agreement as of the date first written above.

 
SELLER:

QEP ENERGY COMPANY

By:  /s/ Michael C. Puchalski
Name: Michael C. Puchalski
Title:  Vice President of Business Development
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BUYER:

VANTAGE ACQUISITION OPERATING
COMPANY, LLC

By:  /s/ Roger J. Biemans
Name: Roger J. Biemans
Title:  Chief Executive Officer

BUYER PARENT:

VANTAGE ENERGY ACQUISITION CORP.

By:  /s/ Roger J. Biemans
Name: Roger J. Biemans
Title:  Chief Executive Officer
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APPENDIX I

DEFINED TERMS

Capitalized terms used in this Agreement shall have the meanings set forth in this Appendix I unless the context requires otherwise.

“Accounting Arbitrator” shall have the meaning set forth in Section 3.7.

“Additional Financial Statements” shall have the meaning set forth in Section 15.19(b).

“Adjusted Purchase Price” shall have the meaning set forth in Section 3.3.

“Adverse Deviation” shall have the meaning set forth in Section 6.21(a).

“AFEs” shall have the meaning set forth in Section 4.13.

“Affiliate” shall mean, with respect to any Person, any other Person that, directly or indirectly, through one or more intermediaries,
controls or is controlled by, or is under common control with, another Person. The term “control” and its derivatives with respect to any
Person mean 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.

“Aggregate Deductible” shall mean an amount equal to three and one-half percent (3.5%) of the Purchase Price.

“Agreement” shall have the meaning set forth in the introductory paragraph herein.

“Allocated Values” shall have the meaning set forth in Section 3.8(a).

“Allocation” shall have the meaning set forth in Section 3.8(b).

“Applicable Contracts” shall mean all Contracts (a) to which Seller is a party (or is a successor or assign of a party), (b) to the extent
such Contracts bind or burden the Assets or Seller with respect to the Assets and (c) that will be binding on Buyer after Closing, including:
communitization agreements; unitization agreements; net profits agreements; production payment agreements; area of mutual interest
agreements; surface use agreements, joint development agreements, joint venture agreements; confidentiality agreements; farmin and
farmout agreements; bottom hole agreements; crude oil, condensate and natural gas purchase and sale, gathering, transportation and
marketing agreements; hydrocarbon storage agreements; acreage contribution agreements; operating agreements; balancing agreements;
processing agreements; saltwater disposal agreements; facilities or equipment leases; and other similar contracts and agreements, but
exclusive of Contracts relating to the Excluded Assets to the extent not related to the Assets and all master services agreements or other
similar Contracts.

“Asset Taxes” shall mean ad valorem, property, excise, severance, production, sales, use, and similar Taxes based upon or
measured by the acquisition, ownership or operation of the Assets or the production of Hydrocarbons or the receipt of proceeds therefrom,
but excluding, for the avoidance of doubt, Income Taxes and Transfer Taxes.
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“Assets” shall have the meaning set forth in Section 2.1.

“Assignment” shall mean the Assignment and Bill of Sale from Seller to Buyer, pertaining to the Assets (other than the Fee Minerals,
Surface Fee Interests, the SASR Interests and the Assets conveyed to Buyer pursuant to the Hydrocarbon Production Assignment, if any),
substantially in the form attached to this Agreement as Exhibit F-1.

“Assumed Obligations” shall have the meaning set forth in Section 13.1.

“Bakken Formation” means the interval shown by the open-hole log in the MHA 2-05-04H-148-91 well (API No. 33025015670000)
with the top at 9,909 feet measured depth (equivalent to subsea -7,883 feet, the top of the Upper Bakken Shale) and the bottom at 9,980
feet measured depth (equivalent to a subsea -7,954 feet) or the stratigraphic equivalent thereof, recognizing that actual depths may vary
across the relevant Leases and Units, which is top of the Pronghorn Formation or base of the Bakken Silt, as applicable.

“BIA” means Bureau of Indian Affairs.

“BLM” means Bureau of Land Management.

“BMO Lease” means any Lease that is both (a) shaded, and (b) located within the bold outline, in each case, on the plat attached to
this Agreement as Exhibit L.

“Bonds” shall have the meaning set forth in Section 6.3(a).

“Burden” shall mean any and all royalties (including lessor’s royalty), overriding royalties, production payments, net profits interests
and other burdens upon, measured by or payable out of production (excluding, for the avoidance of doubt, any Taxes).

“Business Combination” shall have the meaning set forth in Section 6.23.

“Business Combination Proposal” shall mean any offer or proposal, written or oral (whether binding or non-binding), relating to a
Business Combination (other than the transactions contemplated in this Agreement). For the avoidance of doubt, potential transactions
that are expected to occur after the Closing and that are not required to be disclosed in the Proxy Statement pursuant to Regulation 14A of
the Exchange Act or for which financial statements shall not be required pursuant to Rule 3-05 or Article XI of Regulation S-X are not
Business Combination Proposals.

“Business Day” shall mean a day (other than a Saturday or Sunday) on which commercial banks in Denver, Colorado are generally
open for business.

“Buyer” shall have the meaning set forth in the introductory paragraph herein.

“Buyer Group” shall mean Buyer Parent and its direct and indirect subsidiaries.
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“Buyer Indemnified Parties” shall have the meaning set forth in Section 13.2.

“Buyer Non-Recourse Persons” means any past, present, or future director, manager, officer, employee, incorporator, member,
partner, stockholder, agent, attorney, representative or Affiliate of Buyer (including, without limitation, NGP Energy Capital Management,
LLC, any investment fund managed by NGP Energy Capital Management, LLC, or its Affiliates), and any of the foregoing Person’s
respective past, present, or future directors, managers, officers, employees, incorporators, members, partners, stockholders, agents,
attorneys, representatives, or Affiliates (other than any of the Parties).

“Buyer Parent” shall have the meaning set forth in the introductory paragraph herein.

“Buyer Parent Class A Common Stock” shall mean shares of Class A common stock of Buyer Parent, par value $0.0001 per share.

“Buyer Parent Class B Common Stock” shall mean shares of Class B common stock of Buyer Parent, par value $0.0001 per share.

“Buyer Parent Common Stock” shall mean shares of Buyer Parent Class A Common Stock and shares of Buyer Parent Class B
Common Stock.

“Buyer Parent Existing Warrants” shall have the meaning set forth in Section 5.16(a).

“Buyer Parent Governing Documents” shall mean the Amended and Restated Certificate of Incorporation of Buyer Parent dated as
of April 10, 2017 and the Bylaws of Buyer Parent.

“Buyer Parent Preferred Stock” shall have the meaning set forth in Section 5.16(a).

“Buyer Parent SEC Reports ” shall have the meaning set forth in Article V.

“Buyer Parent Trust” shall mean that certain trust account of Buyer Parent with the Trustee, established under the Buyer Parent
Trust Agreement.

“Buyer Parent Trust Agreement” shall mean that certain Investment Management Trust Agreement, dated as of April 10, 2017, by
and between Buyer Parent and the Trustee.

“Buyer’s Environmental Liabilities” shall have the meaning set forth in Section 12.1(a).

“Buyer’s Representatives” shall have the meaning set forth in Section 10.1(a).

“Casualty Loss” shall have the meaning set forth in Section 11.3(b).

“Change in Recommendation ” shall have the meaning set forth in Section 6.21(b).

“Claim Notice” shall have the meaning set forth in Section 13.7(b).

“Claims” shall have the meaning set forth in Section 6.23.

“Closing” shall have the meaning set forth in Section 9.1(a).

“Closing Date ” shall have the meaning set forth in Section 9.1(a).
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“Closing Extension Payment ” shall have the meaning set forth in Section 9.1(b).

“Code” shall mean the Internal Revenue Code of 1986, as amended, and any successor statute.

“Commitment Letters” shall have the meaning set forth in Section 5.7(a).

“Communication Equipment” shall have the meaning set forth in Section 2.1(g).

“Compliant” means, with respect to the Required Information, that such Required Information (a) does not include any untrue
statement of a material fact or omit to state any material fact necessary in order to make such Required Information, in the light of the
circumstances in which it is used, not misleading and (b) complies in all material respects with all applicable requirements of Regulation
S-K and Regulation S-X under the Securities Act for a registered public offering of non-convertible debt securities on a registration
statement on Form S-1 that are applicable to such Required Information (other than such provisions for which compliance is not customary
in a Rule 144A offering of high yield debt securities).

“Confidentiality Agreement” shall mean that certain Confidentiality and Nondisclosure Agreement by and between Seller and
Vantage Energy Partners, LLC, dated July 30, 2018.

“Consent” shall have the meaning set forth in Section 4.4.

“Consent Agreement” shall have the meaning set forth in Section 6.21(a).

“Continuing Employee” shall have the meaning set forth in Section 6.8(b).

“Contract” shall mean any written contract, agreement or any other legally binding arrangement, but excluding, however, any Lease,
easement, right-of-way,  permit or other instrument creating or evidencing an interest in the Assets or any real or immovable property
related to or used in connection with the operations of any Assets.

“Credit Agreement Consent” shall have the meaning set forth in Section 6.24.

“Cure Period” shall have the meaning set forth in Section 11.2(c).

“Customary Post-Closing Consents ” shall mean the consents, approvals from, any notice to, or filing with, any Governmental
Authorities for the assignment of the Assets to Buyer that are customarily obtained after the assignment of properties similar to the Assets;
provided, however, in no event shall any required consent or approval of the TAT constitute a Customary Post-Closing Consent.

“Cut-Off Date” shall have the meaning set forth in Section 3.6(b).

“Debt Commitment Letter” shall have the meaning set forth in Section 5.7(a).

“Debt Financing” shall have the meaning set forth in Section 5.7(a).
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“Decommission” and “Decommissioning” shall mean all dismantling and decommissioning activities and obligations as are required
by Law, any Governmental Authority or agreements including all well plugging, replugging and abandonment, facility dismantlement and
removal, pipeline and flowline removal, dismantlement and removal of all other property of any kind related to or associated with operations
or activities and associated site clearance, site restoration and site remediation.

“Decommissioning Obligations” shall have the meaning set forth in Section 13.1(c).

“Defect Claim Date ” shall have the meaning set forth in Section 11.2(a).

“Defensible Title” shall mean such title of Seller, with respect to the Wells set forth on Exhibit B-1 and the Well Locations set forth on
Exhibit B-2, that, as of the Effective Time and the Closing Date and subject to the Permitted Encumbrances:

(a)    with respect to each Well or Well Location set forth on Exhibit B-1 or Exhibit B-2, as applicable (for a Well, limited to any
currently producing formations, and, for a Well Location, limited to the applicable Target Formation(s) set forth on Exhibit B-2 for such
Well Location), entitles Seller to receive not less than the Net Revenue Interest set forth on Exhibit B-1 for such Well or set forth on
Exhibit B-2 for such Well Location, except for (i) subject to Section 6.1, decreases in connection with those operations in which Seller
or its successors or assigns may from and after the Execution Date elect to be a non-consenting co-owner, (ii) subject to
Section 6.1, decreases resulting from (A) the establishment or amendment from and after the Execution Date of pools or units or
(B) changes in tract or production allocations resulting from elections to participate or not participate in operations after the Closing
Date, (iii) decreases required to allow other Working Interest owners to make up past underproduction or pipelines to make up past
under deliveries, (iv) decreases resulting from any reversion of interest to a co-owner with respect to operations in which such
co-owner, after the Execution Date, elects not to consent, or prior to the Execution Date, elected not to consent, and (v) as otherwise
expressly set forth on Exhibit A, Exhibit B-1 or Exhibit B-2, as applicable;

(b)    with respect to each Well or Well Location set forth on Exhibit B-1 or Exhibit B-2, as applicable (for a Well, limited to any
currently producing formations, and, for a Well Location, limited to the applicable Target Formation(s) set forth on Exhibit B-2 for such
Well Location), obligates Seller to bear not more than the Working Interest set forth on Exhibit B-1 for such Well or set forth on
Exhibit B-2 for such Well Location except for (i) increases resulting from contribution requirements with respect to defaulting
co-owners under applicable operating agreements, (ii) subject to Section 6.1, increases resulting from the establishment or
amendment from and after the Execution Date of pools or units, (iii) increases to the extent that such increases are accompanied by
a proportionate increase in Seller’s Net Revenue Interest, (iv) increases resulting from the carrying of non-participating interest
owners or co-tenants in Leases with respect to the drilling of any Well from and after the Execution Date to the extent such
increases are accompanied by a proportionate increase in Seller’s Net Revenue Interest and (v) as otherwise expressly set forth on
Exhibit A, Exhibit B-1 or Exhibit B-2, as applicable; and
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(c)    is free and clear of all Encumbrances.

“Determined Value” means, with respect to all Unscheduled Pre-Closing Litigation, the aggregate of (a) all (i) Liabilities related to or
arising out of each Unscheduled Pre-Closing Litigation with respect to the ownership, operation or value of the Assets, taken as a whole,
plus (ii) all attorneys’ fees, court costs and other costs and expenses, in each case, incurred as a result of such Unscheduled Pre-Closing
Litigation, plus (b) all (i) Liabilities that would be reasonably likely to result from or arise out of each Unscheduled Pre-Closing Litigation
with respect to the ownership, operation or value of the Assets, taken as a whole, plus (ii) all attorneys’ fees, court costs and other costs
and expenses, that would be reasonably likely to result from such Unscheduled Pre-Closing Litigation, in each case of (a) and (b), as
determined by mutual written agreement of the Parties, or absent such agreement, pursuant to the Determined Value Mechanics.

“Determined Value Mechanics” means, if the Parties cannot agree as to the Determined Value of the Unscheduled Pre-Closing
Litigation as of the Scheduled Closing Date (including whether or not such Determined Value equals or exceeds the Individual Indemnity
Threshold), the following procedure shall apply:

(a)    Within two Business Days of the Scheduled Closing Date, the general counsels of each of Seller and its Affiliates, on the
one hand, and Buyer, Buyer Parent and their Affiliates, on the other hand, shall meet to determine in good faith the applicable
Determined Value(s). Each such general counsel shall be empowered by the applicable Party(ies) he or she represents to finally
determine such Determined Value(s) on behalf of such Party(ies). Such general counsels shall continue to meet for a period of three
(3) Business Days to attempt to reach agreement in good faith on such Determined Value(s). If such general counsels are not able to
reach agreement on any such Determined Value in such time period despite their good faith efforts as to the same, the Parties shall
proceed to the expedited arbitration process set forth below to determine any applicable Determined Value that remains in dispute.

(b)    In the event that the negotiations described in subpart (a) above fail to produce a mutually acceptable resolution to
determine any applicable Determined Value(s), then the Parties will submit the determination of such Determined Value(s) to final
and binding arbitration before a single arbitrator (the “JAG Arbitrator”) as described below.

(i)    The arbitration will be conducted by the Judicial Arbiter Group, Inc., located at 1601 Blake St, Suite 400, Denver, CO
80202 (“JAG”). The JAG Arbitrator shall have (A) at least fifteen (15) years’ professional legal experience in the oil and gas
industry and be a former judge, (B) not been employed by or represented either Party (or its Affiliate) in the past five (5) years,
and (C) have no ethical conflict in serving as the arbitrator between the Parties. If the Parties cannot reach agreement on the
choice of JAG arbitrator within two (2) days of the end of the time period set forth in subpart (a) above, they agree to abide by
the assignment of the JAG Arbitrator by JAG.
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(ii)    Prior to the commencement of any such arbitration, Seller shall provide Buyer with expedited discovery of
documentation relating to any disputed Determined Value(s) of the Unscheduled Pre-Closing Litigation that is subject to the
arbitration, including without limitation, all pleadings, all settlement communications exchanged, all demands made, and any
other documentation reflecting the value of the claim made in the applicable Unscheduled Pre-Closing Litigation.

(iii)    Within one (1) day of the selection of the JAG Arbitrator, each Party shall submit to the JAG Arbitrator a copy of its
proposed Determined Value(s), together with any supporting material (collectively, the “Submitted Materials”). The Parties and
the JAG Arbitrator shall endeavor to hold the arbitration hearing within two (2) Business Days after submission of the Submitted
Materials.

(iv)    The JAG Arbitrator shall render its decision in writing within two (2) Business Days following the hearing. In
rendering its decision with respect to any such Determined Value, the JAG Arbitrator shall (A) only consider the Submitted
Materials applicable thereto and the arguments of the Parties with respect thereto that are presented during the hearing,
(B) render a decision with respect to such Determined Value that is no (1) higher than the highest amount submitted by a Party
with respect to such Determined Value, and (2) lower than the lowest amount submitted by a Party with respect to such
Determined Value, (C) act as an expert for the limited purpose of determining the applicable Determined Value, and (D) not
award damages, interest or penalties to either Party with respect to any matter.

(v)    Each Party shall bear (A) its own costs of preparing for and pursuing any such arbitration and (B) 50% of the costs of
retaining the services of JAG and the JAG Arbitrator.

(vi)    The arbitration so conducted and the determination of any such Determined Value(s) shall be final and binding on
the Parties and shall be held confidential by the Parties.

“Dispute Notice ” shall have the meaning set forth in Section 3.6(a).

“Disputed Environmental Matters” shall have the meaning set forth in Section 12.1(f).

“Disputed Title Matters” shall have the meaning set forth in Section 11.2(j).

“DOJ” shall have the meaning set forth in Section 6.6(a).

“Draft Agreement” shall mean that certain draft Consent Agreement, by and between Seller and the U.S. Environmental Protection
Agency, Region 8 (the “EPA”), in the form attached hereto as Schedule 6.23.

“Earnout Payments” shall have the meaning set forth in Section 3.1.
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“Easements” means all permits, licenses, servitudes, easements, surface use agreements, surface leases and rights-of-way
primarily used or held for use in connection with the ownership or operation of the other Assets, other than Permits and the FCC Licenses.

“Effective Time” shall mean 7:00 a.m. (Mountain Time) on July 1, 2018.

“Elected Retained Hedge ” shall have the meaning set forth in Section 6.10(f).

“Elected Unwind Hedge ” shall have the meaning set forth in Section 6.10(f).

“email” shall have the meaning set forth in Section 15.6.

“Employee Benefit Plan” shall mean an “employee benefit plan” within the meaning of Section 3(3) of ERISA, any specified fringe
benefit plan as defined in Section 6039D of the Code, and any other bonus, incentive compensation, deferred compensation, profit-
sharing, stock-option, stock-appreciation right, stock-bonus, stock-purchase, employee-stock-ownership, savings, severance, change in
control, supplemental unemployment, layoff, salary-continuation, retirement, pension, health, life-insurance, disability, accident, group-
insurance, vacation, holiday, sick-leave, fringe-benefit, or welfare plan, and any other employee compensation or benefit plan, contract
(including any collective bargaining agreement), policy, practice, commitment or understanding (whether qualified or non-qualified,
currently effective or terminated, written or unwritten) and any trust, escrow or other agreement related thereto.

“Encumbrance” shall mean any lien, mortgage, security interest, pledge, charge or other encumbrance.

“Environmental Arbitrator” shall have the meaning set forth in Section 12.1(f)(ii).

“Environmental Condition” shall mean (a) a condition existing on the Execution Date or the Defect Claim Date with respect to the
air, soil, subsurface, surface waters, ground waters and/or sediments or the operation of the Assets that causes an Asset (or Seller with
respect to an Asset) not to be in compliance with any Environmental Law or (b) the existence as of the Execution Date or the Defect
Claim Date with respect to the Assets or the operation thereof of any environmental pollution, contamination or degradation where
remedial or corrective action is presently required (or if known, would be presently required) under Environmental Laws, in each case,
other than any Liability arising from or in connection with the matters disclosed on Schedule 4.18 as of the Execution Date. For the
avoidance of doubt, (i) Decommissioning obligations, (ii) the flaring of natural gas or other gaseous Hydrocarbons, (iii) the presence or
absence of NORM, (iv) the fact that a Well or any Personal Property is temporarily not in use, and (v) the physical condition of any surface
or subsurface production equipment or Personal Property, including water or oil tanks, separators or other ancillary equipment, shall not, in
any of the foregoing cases, form the basis of an Environmental Condition, except, in each case of subparts (i)-(v) above, where such
conditions represent a violation of or noncompliance with Environmental Law.

“Environmental Defect” shall mean an Environmental Condition with respect to an Asset.

“Environmental Defect Notice ” shall have the meaning set forth in Section 12.1(a).
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“Environmental Defect Property” shall have the meaning set forth in Section 12.1(a).

“Environmental Indemnity Agreement” shall have the meaning set forth in Section 12.1(c)(iii).

“Environmental Laws” shall mean all applicable Laws in effect as of the Execution Date relating to the prevention of pollution or the
protection of the environment, natural resources or threatened, endangered or otherwise protected species, including those Laws relating
to the storage, handling and use of chemicals and other Hazardous Substances and those Laws relating to the generation, processing,
treatment, storage, handling, use, transportation, disposal or other management thereof. The term “Environmental Laws” does not include
good or desirable operating practices or standards that may be employed or adopted by other oil and gas well operators or recommended
by a Governmental Authority, but that do not constitute a Law or are not required by a Governmental Authority or any Law.

“EPA” shall have the meaning set forth in Section 6.21(a).

“Equity Commitment Letters” shall have the meaning set forth in Section 5.7(a).

“Equity Financing” shall have the meaning set forth in Section 5.7(a).

“Equity Investor” shall mean the Investor (as such term is defined in the Equity Commitment Letters).

“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended.

“ERISA Affiliate ” shall mean, with respect to any Person, each trade or business, whether or not incorporated, that, together with
such Persons would be deemed a “single employer” within the meaning of Section 414 of the Code or Section 4001(a)(14) or
Section 4001(b) of ERISA.

“Escrowed Suspense Accounts” shall have the meaning set forth in Section 2.1(n).

“Escrowed Suspense Assignment” means the Assignment and Assumption Agreement from Seller to Buyer pertaining to the
Escrowed Suspense Accounts and Escrowed Suspense Funds and substantially in the form of Exhibit H-2.

“Escrowed Suspense Funds” shall have the meaning set forth in Section 2.1(n).

“Exchange” shall have the meaning set forth in Section 15.17.

“Exchange Act” shall have the meaning set forth in Section 15.19(a).

“Excluded Assets” shall mean:

(a)    all of Seller’s corporate minute books, financial records, Income Tax records and other business records that relate to
Seller’s business generally (including the ownership and operation of the Assets);
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(b)    to the extent that they do not relate to the Assumed Obligations for which Buyer is providing indemnification hereunder, all
(i) trade credits, all accounts, all receivables of Seller and all other proceeds, income or revenues of Seller attributable to the Assets
and attributable to any period of time prior to the Effective Time (other than the accounts receivable described in subpart (s)(ii) of the
definition of “Assets”) that are received prior to the Cut-Off Date and (ii) all Excluded Receivables;

(c)    to the extent that they do not relate to the Assumed Obligations for which Buyer is providing indemnification hereunder,
Seller’s right with respect to all claims and causes of action of Seller arising under or with respect to any Contract that are attributable
to periods of time prior to the Effective Time (including claims for adjustments or refunds);

(d)    subject to Section 11.3 and to the extent that they do not relate to the Assumed Obligations for which Buyer is providing
indemnification hereunder, all rights and interests of Seller (i) under any policy or agreement of insurance or indemnity, (ii) under any
bond or other credit support or (iii) to any insurance or condemnation proceeds or awards arising, in each case, from acts, omissions
or events or damage to or destruction of property;

(e)    Seller’s rights with respect to all Hydrocarbons produced and sold from the Assets with respect to all periods prior to the
Effective Time;

(f)    any and all claims of Seller or its Affiliates for refunds of, credits attributable to, loss carryforwards with respect to or similar
Tax assets relating to (i) Asset Taxes attributable to any period (or portion thereof) ending prior to the Effective Time that are or were
paid or otherwise economically borne by Seller, (ii) Income Taxes of or paid by Seller or its Affiliates, (iii) Taxes attributable to the
Excluded Assets and (iv) any other Taxes relating to the ownership or operation of the Assets or the production of Hydrocarbons or
the receipt of proceeds therefrom that are attributable to any period (or portion thereof) ending prior to the Effective Time and that are
or were paid or otherwise economically borne by Seller;

(g)    all personal computers, software licenses, servers and the contents thereof, SCADA equipment, network equipment and
associated peripherals and telephone equipment, and all associated data, in each case, other than the Communication Equipment;

(h)    all of Seller’s proprietary computer software, patents, trade secrets, copyrights, names, trademarks, logos and other
intellectual property;

(i)    all data of Seller that cannot be disclosed to Buyer as a result of any confidentiality arrangements under agreements with
Third Parties;

(j)    all audit rights of Seller arising under any of the Applicable Contracts or otherwise with respect to any period prior to the
Effective Time or to any of the Excluded Assets, except for any Imbalances assumed by Buyer and any amounts not received prior to
the Cut-Off Date (other than Excluded Receivables);
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(k)    all geophysical and other seismic and related technical data and information relating to the Assets which Seller may not
disclose, assign or transfer under its existing agreements and licenses without making any additional payments or incurring any
liabilities or obligations, except to the extent such payments, liabilities and obligations are assumed by Buyer;

(l)    except for the Surface Fee Interests and Surface Leases, any offices, office leases, warehouses and similar assets and any
personal property located in or on such offices or office leases;

(m)    any assets that are excluded pursuant to the provisions of this Agreement;

(n)    any master service agreements or other similar Contracts;

(o)    any Hedge Contracts (excluding all Specified Hedging Agreements);

(p)    Seller’s debt instruments;

(q)    all drilling rigs, and all trucks, cars, vehicles and other rolling stock other than the Vehicles;

(r)    the Excluded Records;

(s)    any assets described in Section 2.1(e) or Section 2.1(g) that are not assignable in accordance with the terms hereof;

(t)    any recoupment of federal royalties paid by Seller and attributable to (i) the Assets, (ii) valuation under 30 C.F.R. Pt. 1206
Subpt. D, and (iii) any period of time prior to the Effective Time; and

(u)    any assets described on Exhibit E.

“Excluded Receivables” means that portion of the Escrowed Suspense Funds that (a) relate to the period of time prior to the
Effective Time, (b) relate to Seller’s applicable Net Revenue Interest share in the applicable Assets from which the applicable portion of
the Escrowed Suspense Funds arise, and (c) are to be released from the Escrowed Suspense Accounts upon resolution of the disputes
giving rise to the escrowing of such Suspense Funds.

“Excluded Records” means any items referenced in the definition of “Records” that are (a) not transferable without payment of
additional consideration (unless Buyer has agreed in writing to pay such additional consideration) or that Seller and its Affiliates would not
be able to otherwise compile and prepare for transfer using commercially reasonable efforts, (b) emails on Seller’s or its Affiliates’ servers
or networks, other than email and related files related to the Assets that are of any Continuing Employee, (c) employee files and personnel
records, (d) legal records and legal files of Seller, including all work product of and attorney-client communications with Seller’s legal
counsel or any other documents or instruments that may be protected by an attorney-client privilege (but excluding any title opinions and
environmental reports and records and filed to the extent related to the Assumed Obligations), (e) valuations of any quantities of
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Hydrocarbons with respect to the Assets, and any Hydrocarbon or other Hydrocarbon pricing assumptions, forward Hydrocarbon or other
pricing estimates, Hydrocarbon price decks, or Hydrocarbon pricing studies related thereto, (f) data, correspondence, materials,
documents, descriptions, or records relating to the auction, marketing, sales negotiation, or sale of any of the Assets, including the
existence or identities of any prospective inquirers, bidders, or prospective purchasers of any of the Assets, any bids received from and
records of negotiations with any such prospective purchasers and any analyses of such bids by any Person, (g) Tax Records that relate to
the business of Seller generally, or (h) the right to copy Records that relate to both the Assets and any Excluded Assets and copies of all
other Records.

“Execution Date” shall have the meaning set forth in the introductory paragraph herein.

“Extended Closing Date ” shall have the meaning set forth in Section 9.1(a).

“FCC Licenses ” shall have the meaning set forth in Section 2.1(k).

“Fee Letter” shall have the meaning set forth in Section 5.7(a).

“Fee Minerals” shall have the meaning set forth in Section 2.1(a).

“Final Price” shall have the meaning set forth in Section 3.6(a).

“Final Settlement Statement” shall have the meaning set forth in Section 3.6(a).

“Financial Statements” shall have the meaning set forth in Section 6.16(a).

“Financing Sources” shall mean, individually or collectively as context may require, the Persons (including the Lenders and the
Equity Investor) that have committed to provide the Financing or have otherwise entered into agreements documenting the Financing,
including any joinder agreements or credit agreements entered into pursuant thereto or relating thereto, together with their Affiliates and
Representatives involved in the Financing (provided that, for the avoidance of doubt, other than Equity Investor, none of the Buyer, Buyer
Parent, Sponsor nor their respective Affiliate(s) party to any of the foregoing shall be a “Financing Source”).

“Forward Purchase Agreement” means that certain Forward Purchase Agreement by and between Buyer and Sponsor, dated
April 10, 2017, as amended.

“FS Delivery Date ” shall have the meaning set forth in Section 6.16(a).

“FTC” shall have the meaning set forth in Section 6.6(a).

“GAAP” shall mean generally accepted accounting principles in the United States as interpreted as of the Execution Date.

“Governmental Authority” shall mean 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, regulatory or Taxing Authority or power; and any court or governmental tribunal, including any tribal authority having or
asserting jurisdiction.
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“Hard Consent” shall have the meaning set forth in Section 11.4(b)(i).

“Hazardous Substances” shall mean any pollutants, contaminants, toxins or hazardous, radioactive or extremely hazardous
substances, materials, wastes, constituents, compounds or chemicals that are regulated by, or may form the basis of Liability under, any
Environmental Laws, including NORM and other substances referenced in Section 12.2.

“Hedge Contract” shall mean any Contract to which Seller or any of its Affiliates is a party with respect to any swap, forward, future
or derivative transaction or option or similar agreement, whether exchange traded, “over-the-counter” or otherwise, involving, or settled by
reference to, one or more rates, currencies, commodities, equity or debt instruments or securities, or economic, financial or pricing indices
or measures of economic, financial or pricing risk or value or any similar transaction or any combination of these transactions.

“Hedging Indemnities” shall have the meaning set forth in Section 6.10(d).

“HSR Act” shall have the meaning set forth in Section 6.6(a).

“Hydrocarbon Production Assignment” shall mean the Assignment and Bill of Sale from Seller to Buyer, pertaining to the assets
described therein, substantially in the form attached to this Agreement as Exhibit F-4.

“Hydrocarbons” shall mean oil and gas and other hydrocarbons produced or processed in association therewith.

“Imbalances” shall mean all Well Imbalances and Pipeline Imbalances.

“Income Taxes” shall mean (a) all Taxes based upon, measured by, or calculated with respect to gross or net income, gross or net
receipts or profits (including franchise Taxes and any capital gains, alternative minimum, and net worth Taxes, but excluding ad valorem,
property, excise, severance, production, sales, use, real or personal property transfer, stamp, documentary or registration or other similar
Taxes), (b) Taxes based upon, measured by, or calculated with respect to multiple bases (including corporate franchise, doing business or
occupation Taxes) if one or more of the bases upon which such Tax may be based, measured by, or calculated with respect to is included
in clause (a) above, or (c) withholding Taxes measured with reference to or as a substitute for any Tax included in clauses (a) or
(b) above.

“Indemnified Party” shall have the meaning set forth in Section 13.7(a).

“Indemnifying Party” shall have the meaning set forth in Section 13.7(a).

“Indemnity Deductible” shall mean an amount equal to two percent (2%) of the Purchase Price.
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“Individual Environmental Threshold” shall have the meaning set forth in Section 12.1(e).

“Individual Indemnity Threshold” shall have the meaning set forth in Section 13.4(a).

“Individual Title Defect Threshold ” shall have the meaning set forth in Section 11.2(i).

“Interim Financial Statements” shall have the meaning set forth in Section 6.16(a).

“Interim Period” shall mean that period of time commencing at the Effective Time and ending at 7:00 a.m. (Mountain Time) on the
Closing Date.

“Interim Period Hedge Gains ” means the sum of (a) all net cash proceeds (including cash gains) attributable to any Specified
Hedging Agreement actually received by Seller and its Affiliates during the period between the Execution Date (but excluding any netting
or offsets a counterparty is entitled to under such Specified Hedging Agreement from the exercise of any rights to any letters of credit,
guaranties or other credit support) and the Closing Date and (b) all net cash proceeds (including cash gains) attributable to any Specified
Hedging Agreement actually received by Seller and its Affiliates that arise out of or attributable to any unwind or liquidation of any such
Specified Hedging Agreement pursuant to a Novation Failure Unwinding Scenario in accordance with Section 6.10(e).

“Interim Period Hedge Losses” means the sum of (a) all Liabilities, including premiums, settlement payments and losses,
attributable to any Specified Hedging Agreement that are paid or payable by Seller and its Affiliates during the period between the
Execution Date and the Closing Date and (b) all Liabilities, including premiums, settlement payments and losses, attributable to any
Specified Hedging Agreement arising out of or attributable to any unwind or liquidation of any such Specified Hedging Agreement
pursuant to a Novation Failure Unwinding Scenario in accordance with Section 6.10(e).

“Interests” shall mean, with respect to any Person, (a) capital stock, membership interests, partnership interests, other equity
interests, rights to profits or revenue, and any other similar interest of such Person; (b) any security or other interest convertible into or
exchangeable or exercisable for any of the foregoing and (c) any right (contingent or otherwise) to acquire any of the foregoing.

“Invasive Activities” shall have the meaning set forth in Section 10.1(c).

“Inventory” shall have the meaning set forth in Section 2.1(f).

“IPO” shall have the meaning set forth in Section 6.23.

“JAG” shall have the meaning set forth in the definition of Determined Value Mechanics.

“JAG Arbitrator” shall have the meaning set forth in the definition of Determined Value Mechanics.

“Knowledge” shall mean (a) with respect to Seller, the actual knowledge (without investigation) of the following Persons: (i) Art
Benjamin, GM Ops Eastern Region; (ii) Chris
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Longwell, GM Eastern Region; (iii) Alice Ley, VP, Controller, and CAO; (iv) Aaron Bloedow, Division Manager Land; and/or (v) Gabe Holt,
District Manager; and (b) with respect to Buyer Parent or Buyer, the actual knowledge (without investigation) of the following Persons:
(i) Roger Biemans, Chief Executive Officer; and/or (ii) David Wolf, Chief Financial Officer.

“Lands” shall have the meaning set forth in Section 2.1(a).

“Law” shall mean any applicable statute, law, rule, regulation, ordinance, order, code, ruling, writ, injunction, decree or other official
act of or by any Governmental Authority.

“Leases” shall have the meaning set forth in Section 2.1(a).

“Lenders” shall have the meaning set forth in Section 5.7(a).

“Liabilities” shall mean any and all claims, obligations, causes of action, payments, charges, judgments, assessments, liabilities,
losses, damages, penalties, fines, costs and expenses, including any reasonable attorneys’ fees, legal or other expenses incurred in
connection therewith, including liabilities, costs, losses and damages for personal injury, death, property damage, environmental damage
or Remediation.

“Marketing Contracts” shall mean Hydrocarbon purchase and sale, marketing, transportation, gathering, processing or similar
Applicable Contract.

“Marketing Period” shall mean a period of eighteen (18) consecutive Business Days (starting with the first day of such period and
through and ending with the last day of such period) that shall begin on the date the later of (a) the date that the Required Information has
been received; and (b) the date that is fifteen (15) Business Days prior to the scheduled date of the stockholder vote specified in the Proxy
Statement, which Proxy Statement shall have been mailed; provided that (i) November 21, 2018 and November 23, 2018 shall not
constitute Business Days for the purposes of the Marketing Period, (ii) if the Marketing Period has not ended on or prior to December 19,
2018 then the Marketing Period shall not commence prior to January 2, 2019 and (iii) notwithstanding anything to the contrary in this
definition of “Marketing Period,” if the Marketing Period has not ended on or prior to February 11, 2019, then the Marketing Period shall
not commence until audited balance sheets as of December 31, 2018 and the related audited statements of operations and cash flows of
the Assets have been delivered (any such date during such period, a “Blackout Date”). The Marketing Period shall not commence or be
deemed to have commenced if, after the date hereof and prior to the completion of such period of eighteen(18) consecutive Business
Days, notwithstanding anything in this definition to the contrary:

(a)    Seller has publicly announced their intention to, or determines that they must, restate any financial statements information
included in the Required Information or any such restatement is under consideration or may be a possibility, in which case, the
Marketing Period shall not commence unless and until such restatement has been completed and delivered to Buyer (including a new
unqualified audit opinion with respect to any restated financial statements);

(b)    the independent accountants of Seller shall have withdrawn any audit opinion with respect to any financial statements
included in the Required Information, in
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which case the Marketing Period shall not be deemed to commence unless and until a new unqualified audit opinion is issued with
respect to such financial statements for the applicable periods by the applicable independent accountants or another independent
public accounting firm reasonably acceptable to the Buyer and such audit opinion has been delivered to Buyer and such accounting
firm has consented to or otherwise authorized the use in the Debt Financing of their audit opinions related to the audited financial
statements included in the Required Information;

(c)    the financial statements included in the Required Information would be required to be updated pursuant to the age of
financial statement requirements of Rule 3-12 of Regulation S-X under the Securities Act on any day during such period of fifteen
(15) consecutive Business Days (and not be “stale”) to the extent such financial statements were included in a filing with the SEC, in
which case, the Marketing Period shall not be deemed to commence unless and until receipt by Buyer of updated financial
statements that would be required pursuant to the age of financial statement requirements of Rule 3-12 Regulation S-X under the
Securities Act on the last day of such new period of fifteen (15) consecutive Business Days to the extent such financial statements
were included in a filing on such day;

(d)    Seller’s independent registered accounting firm that has reviewed or audited the financial statements and other financial
information included in the Required Information has not confirmed they are prepared to issue customary comfort letters (including
“negative assurance” comfort) upon any pricing date and the closing relating to the Debt Financing which shall occur during the
Marketing Period; or

(e)    any such Required Information shall cease to be Compliant or any such information ceases to meet the requirement of
Required Information, in which case the Marketing Period shall not be deemed to commence unless and until such Required
Information is updated or supplemented in order to be Compliant or meet the requirement of Required Information.

“Material Adverse Effect” shall mean an event or circumstance that, individually or in the aggregate, results in a material adverse
effect on the ownership, operation or value of the Assets taken as a whole and as currently operated as of the Execution Date or a material
adverse effect on the ability of Seller to consummate the transactions contemplated by this Agreement and perform its obligations
hereunder; provided, however, that the dollar amount of the Non-MAE Litigation Termination Threshold shall not be used as the basis or
comparison for setting the value of a Material Adverse Effect hereunder and a Material Adverse Effect shall not include any material
adverse effect resulting from: (a) the announcement of the transactions contemplated by this Agreement, (b) (i) Seller’s conduct of
business as directed, or consented to, by Buyer under this Agreement, including any conduct of business in furtherance of Section 6.1(f),
or (ii) omissions or failures to act of Seller where such omissions or failures to act (A) are required under this Agreement, (B) occurred at
the direction of Buyer, or (C) occurred due to Buyer’s failure to consent to any activity, (c) changes in general market, economic, financial
or political conditions (including changes in commodity prices, fuel supply or transportation markets, interest or rates) in the area in which
the Assets are located, the United States or worldwide; (d) changes in conditions or developments generally applicable to the oil and gas
industry in the area where the Assets are
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located; (e) acts of God, including hurricanes, tornados, storms or other naturally occurring events; (f) orders or acts of Governmental
Authorities that are not specific to Seller or the Assets; (g) civil unrest, any outbreak of disease or hostilities, terrorist activities or war or
any similar disorder; (h) matters that are cured (at no expense or Liability to Buyer or Buyer Parent) or no longer exist by the earlier of
Closing and the termination of this Agreement; (i) a change in Laws and any interpretations thereof from and after the Execution Date;
(j) any reclassification or recalculation of reserves in the ordinary course of business; (k) changes in the prices of Hydrocarbons;
(l) changes in service costs generally applicable to the oil and gas industry in the United States or in the area where the Assets are
located; (m) strikes and labor disturbances; (n) natural declines in well performance; (o) any failure to meet internal or Third Party
projections or forecasts or revenue, earnings or reserve forecasts; (p) matters for which a Purchase Price adjustment is provided for
pursuant to Section 3.3; or (q) any effect resulting from any action taken by Buyer, Buyer Parent or any Buyer’s Representatives (other
than entering into this Agreement).

“Material Contracts” shall have the meaning set forth in Section 4.8(a).

“Membership Interest Assignment” shall mean the Membership Interest Assignment from Seller to Buyer, pertaining to the SASR
Interests, substantially in the form attached to this Agreement as Exhibit F-3.

“Mineral Deed” shall mean the Deed from Seller to Buyer, pertaining to the applicable Fee Minerals substantially in the form
attached to this Agreement as Exhibit G-2.

“Mortgage” shall have the meaning set forth in Section 6.18(b).

“NASDAQ” means the NASDAQ Capital Market.

“Net Mark-To-Market Value” means, with respect to each Elected Retained Hedge, an amount equal to the mark-to-market  value of
such Elected Retained Hedge as of the date of termination of this Agreement.

“Net Revenue Interest” shall mean, with respect to each Well or Well Location set forth on Exhibit B-1 or Exhibit B-2, as applicable
(for a Well, limited to any currently producing formations, and, for a Well Location, limited to the applicable Target Formation(s) set forth on
Exhibit B-2 for such Well Location), the interest in and to all Hydrocarbons produced, saved and sold from or allocated to such Well or Well
Location (for a Well, limited to any currently producing formations, and, for a Well Location, limited to the applicable Target Formation(s)
set forth on Exhibit B-2 for such Well Location), after giving effect to all Burdens.

“Non-MAE Litigation Termination Threshold” means Fifty Million Dollars ($50,000,000.00).

“NORM” shall mean naturally occurring radioactive material.

“Novation Failure Unwinding Scenario ” shall have the meaning set forth in Section 6.10(e).

“Novation Instruments” shall have the meaning set forth in Section 6.11.
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“Offer” shall have the meaning set forth in the recitals.

“Offer Documents” shall have the meaning set forth in Section 6.20(a).

“ONRR” means the Office of Natural Resources Revenue, or any applicable successor agency.

“Operating Expenses” shall have the meaning set forth in Section 2.3(b).

“Other Wells” shall have the meaning set forth in Section 2.1(d).

“Outside Date” shall have the meaning set forth in Section 14.1(e).

“Part 1 Litigation” means (a) any claims and disputes described in Items 1 through 4 on Part 1 of Schedule 4.7  (as such descriptions
exist as of the Execution Date), (b) any lawsuits, actions, litigations, arbitrations or other proceedings by any Person or before any
Governmental Authority against Seller prior to Closing that are (i) related to the ownership, operation or value of the Assets to the extent
arising out of or related to the Leases described on Exhibit B of the Subject IMDA Lease, (ii) arising out of the claims or disputes described
in subpart (a) of this definition or (iii) constitute causes of actions or claims that arise out of the same or substantially similar facts or
circumstances described in Items 1 through 3 on Part 1 of Schedule 4.7  (as such descriptions exist as of the Execution Date) (c) constitute
causes of actions or claims that arise out of the same or substantially similar facts or circumstances described in Item 4 on Part 1 of
Schedule 4.7, with respect to the same properties as described therein, and brought by the same adverse party or successor in interest
thereto, or (d) Item 5 on Part 1 of Schedule 4.7 (as such description exists as of the Execution Date).

“Party” and “Parties” shall have the meaning set forth in the introductory paragraph herein.

“Permits” shall mean any permits, licenses, authorizations, registrations, certificates, orders, franchises, consents or approvals
granted or issued by any Governmental Authority, but specifically excluding the FCC Licenses.

“Permitted Employees” shall have the meaning set forth in Section 6.8(a).

“Permitted Encumbrances” shall mean:

(a)    the terms and conditions of all Leases, and all Burdens if the net cumulative effect of such Leases, and Burdens (i) does
not operate to reduce the Net Revenue Interest of Seller with respect to any Well or Well Location set forth on Exhibit B-1 or
Exhibit B-2, as applicable, to an amount less than the Net Revenue Interest set forth on Exhibit B-1 or Exhibit B-2, as applicable, for
such Well or Well Location, and (ii) does not obligate Seller to bear a Working Interest with respect to any Well or Well Location set
forth on Exhibit B-1 or Exhibit B-2, as applicable, in any amount greater than the Working Interest set forth on Exhibit B-1 or
Exhibit B-2, as applicable, for such Well or Well Location (unless the Net Revenue Interest for such Well or Well Location is greater
than the Net Revenue Interest set forth on Exhibit B-1 or Exhibit B-2, as applicable, in the same or greater proportion as any
increase in such Working Interest);
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(b)    Preferential Purchase Rights and Consents;

(c)    liens for Taxes not yet due or delinquent or, if delinquent, that are being contested in good faith in the normal course of
business as set forth in Schedule 1.1;

(d)    Customary Post-Closing Consents and any required notices to, or filings with, Governmental Authorities in connection with
the consummation of the transactions contemplated by this Agreement;

(e)    to the extent not yet triggered, conventional rights of reassignment;

(f)    all applicable Laws and all rights reserved to or vested in any Governmental Authority (i) to control or regulate any Asset in
any manner; (ii) by the terms of any right, power, franchise, grant, license or permit, or by any provision of Law, to terminate such
right, power, franchise, grant, license or permit or to purchase, condemn, expropriate or recapture or to designate a purchaser of any
of the Assets; (iii) to use such property in a manner which does not materially impair the use of such property for the purposes for
which it is currently owned and operated; or (iv) to enforce any obligations or duties affecting the Assets to any Governmental
Authority with respect to any franchise, grant, license or permit;

(g)    rights of a common owner of any interest in Easements or Permits held by Seller and such common owner as tenants in
common or through common ownership if the net cumulative effect thereof (i) does not operate to reduce the Net Revenue Interest of
Seller with respect to any Well or Well Location set forth on Exhibit B-1 or Exhibit B-2, as applicable, to an amount less than the Net
Revenue Interest set forth on Exhibit B-1 or Exhibit B-2, as applicable, for such Well or Well Location, and (ii) does not obligate Seller
to bear a Working Interest with respect to any Well or Well Location set forth on Exhibit B-1 or Exhibit B-2, as applicable, in any
amount greater than the Working Interest set forth on Exhibit B-1 or Exhibit B-2, as applicable, for such Well or Well Location (unless
the Net Revenue Interest for such Well or Well Location is greater than the Net Revenue Interest set forth on Exhibit B-1 or
Exhibit B-2, as applicable, in the same or greater proportion as any increase in such Working Interest);

(h)    easements, conditions, covenants, restrictions, servitudes, permits, rights-of-way,  surface leases and other rights in the
Assets for the purpose of operations, facilities, roads, alleys, highways, railways, pipelines, transmission lines, transportation lines,
distribution lines, power lines, telephone lines, removal of timber, grazing, logging operations, canals, ditches, reservoirs and other
like purposes, or for the joint or common use of real estate, rights-of-way,  facilities and equipment, which, in each case, if the net
cumulative effect thereof (i) does not operate to reduce the Net Revenue Interest of Seller with respect to any Well or Well Location
set forth on Exhibit B-1 or Exhibit B-2, as applicable, to an amount less than the Net Revenue Interest set forth on Exhibit B-1 or
Exhibit B-2, as applicable, for such Well or Well Location, and (ii) does not obligate Seller
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to bear a Working Interest with respect to any Well or Well Location set forth on Exhibit B-1 or Exhibit B-2, as applicable, in any
amount greater than the Working Interest set forth on Exhibit B-1 or Exhibit B-2, as applicable, for such Well or Well Location (unless
the Net Revenue Interest for such Well or Well Location is greater than the Net Revenue Interest set forth on Exhibit B-1 or
Exhibit B-2, as applicable, in the same or greater proportion as any increase in such Working Interest), and (iii) does not materially
impair ownership, operation or use of the Assets as currently operated and used;

(i)    vendors, carriers, warehousemen’s, repairmen’s, mechanics’, workmen’s, materialmen’s, employee’s, construction or other
like liens arising by operation of Law in the ordinary course of business or incident to the construction or improvement of any property
in respect of obligations which are not yet due or which are being contested in good faith by appropriate proceedings by or on behalf
of Seller as set forth on Schedule 1.1;

(j)    liens created under Leases, and/or operating agreements or by operation of Law in respect of obligations that are not yet
due or that are being contested in good faith by appropriate proceedings by or on behalf of Seller as set forth on Schedule 1.1;

(k)    failure of the records of any Governmental Authority (including the State of North Dakota, BLM, BIA or TAT) to reflect
Seller as the owner of any Asset; provided that (i) the instruments evidencing the conveyance of such title to Seller from its
immediate predecessor in title are recorded in the real property, conveyance, or other records of the applicable county, (ii) such
applicable Governmental Authority has not issued or delivered any written notice of denial, rejection, dispute, deficiency or objection
as to Seller’s right to take and receive an assignment of such Asset, and (iii) no Third Party is asserting any actual and superior claim
of title to the relevant Asset;

(l)    failure to record Leases or Easements issued by any Governmental Authority (including the State of North Dakota, BLM,
BIA or TAT) in the real property, conveyance, or other records of the county in which such Leases or Easements are located;
provided that the instruments evidencing the conveyance of such title to Seller from its immediate predecessor in title are recorded
with and approved by the Governmental Authority (including the State of North Dakota, BLM, BIA or TAT) that issued any such Lease
or Easement;

(m)    delay or failure of any Governmental Authority (including the State of North Dakota, BLM, BIA or TAT) to approve the
assignment of any Asset to Seller or any predecessor in title to Seller unless such approval is expressly identified on Exhibit A-1 or
has been expressly denied, rejected, disputed, or objected to in writing by such Governmental Authority;

(n)    any defects arising from the failure to file an affidavit relating to the occurrence of a required contingency pursuant to N.D.
Cent. Code § 47-16-40 so long as such contingency has not occurred prior to the applicable expiration deadline for such Lease
absent such contingency;
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(o)    any defects arising out of (i) any lawsuit or other action asserting that the BIA improperly approved leases of allotted lands
that were not in the “best interest” of the lessor because of an inadequate lease bonus or otherwise, to the extent described on
Schedule PE, or (ii) the failure of the TAT, BIA or BLM to have approved any assignments in Seller’s chain of title to a Lease covering
allotted lands, in each case, to the extent described on Schedule PE, unless the TAT, BIA or BLM, as applicable, have affirmatively
denied, rejected, disputed, or objected in writing such approval;

(p)    failure to obtain waivers of maintenance of uniform interest, restriction on zone transfer, or similar provisions in operating
agreements with respect to assignments in Seller’s chain of title to the Asset to the extent no joint Working Interest owner or other
Third Party has delivered to Seller any written notice of denial, rejection, dispute or objection as to the failure to comply with such
provisions;

(q)    failure of any communitization agreement, unit agreement, or similar type of agreement to have been finally approved by
any Governmental Authority;

(r)    where overlapping Units exist, inconsistencies in the methodology of allocating acreage and interests in one such
overlapping Unit as compared to the methodology used to allocate acreage and interests in the other such overlapping Unit;

(s)    any Encumbrance affecting the Assets that is discharged by Seller at or prior to Closing;

(t)    any matters referenced and set forth on Exhibit A, Exhibit B-1, or Exhibit B-2 and all litigation set forth in Schedule 1.1;

(u)    mortgage liens burdening a lessor’s interest in the Assets unless such lien is unsubordinated and foreclosure proceedings
with respect to such lien are pending;

(v)    the terms and conditions of this Agreement or any other Transaction Document;

(w)    with respect to any Well Location on Exhibit B-2, any variations in wellbore path in the applicable Subject Formation, lack
of any permits, licenses, servitudes, easements, surface use agreements, surface leases, rights-of-way,  unit designations, or
production or drilling units not yet obtained, formed, or created;

(x)    the terms and conditions of all Contracts (including the Applicable Contracts) if the net cumulative effect thereof (i) does
not operate to reduce the Net Revenue Interest of Seller with respect to any Well or Well Location set forth on Exhibit B-1 or
Exhibit B-2, as applicable, to an amount less than the Net Revenue Interest set forth on Exhibit B-1 or Exhibit B-2, as applicable, for
such Well or Well Location, and (ii) does not obligate Seller to bear a Working Interest with respect to any Well or Well Location set
forth on Exhibit B-1 or Exhibit B-2, as applicable, in any amount greater than the Working Interest set forth on Exhibit B-1 or
Exhibit B-2, as applicable, for such Well or Well Location (unless the Net Revenue Interest for such Well or Well Location is greater
than the Net Revenue Interest set forth on Exhibit B-1 or Exhibit B-2, as applicable, in the same or greater proportion as any
increase in such Working Interest);
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(y)    any calls on production under Applicable Contracts on Schedule 4.8(a); and

(z)    all other Encumbrances, instruments, obligations, defects and irregularities affecting the Assets that, individually or in the
aggregate, (i) would be accepted by a reasonable and prudent owner and operator of oil and gas assets located within the
geographical area in which the Assets are located, (ii) are not such as to materially interfere with the ownership, operation or use of
any of the Assets (as currently operated and used), (iii) do not reduce the Net Revenue Interest of Seller with respect to any Well or
Well Location set forth on Exhibit B-1 or Exhibit B-2, as applicable, to an amount less than the Net Revenue Interest set forth on
Exhibit B-1 or Exhibit B-2, as applicable, for such Well or Well Location, and (iv) do not obligate Seller to bear a Working Interest with
respect to any Well or Well Location set forth on Exhibit B-1 or Exhibit B-2, as applicable, in any amount greater than the Working
Interest set forth on Exhibit B-1 or Exhibit B-2, as applicable, for such Well or Well Location (unless the Net Revenue Interest for
such Well or Well Location is greater than the Net Revenue Interest set forth on Exhibit B-1 or Exhibit B-2, as applicable, in the same
or greater proportion as any increase in such Working Interest).

“Person” shall mean any individual, firm, corporation, company, partnership, limited liability company, joint venture, association, trust,
unincorporated organization, Governmental Authority or any other entity.

“Personal Property” shall have the meaning set forth in Section 2.1(f).

“Phase I Environmental Site Assessment” shall mean an environmental site assessment performed pursuant to ASTM Standard
E1527, or any similar environmental assessment that does not involve any invasive, sampling or testing activities.

“Pipeline Imbalance” shall mean any marketing imbalance between the quantity of Hydrocarbons attributable to the Assets required
to be delivered by Seller under any Contract relating to the purchase and sale, gathering, transportation, storage, processing (including any
production handling and processing at a separation facility) or marketing of Hydrocarbons and the quantity of Hydrocarbons attributable to
the Assets actually delivered by Seller pursuant to the relevant Contract, together with any appurtenant rights and obligations concerning
production balancing at the delivery point into the relevant sale, gathering, transportation, storage or processing facility.

“Preferential Purchase Right ” shall have the meaning set forth in Section 4.10.

“Preliminary Proxy Statement” shall mean the preliminary proxy statement of Buyer initially filed with the SEC in connection with
the Transactions.

“Preliminary Settlement Statement” shall have the meaning set forth in Section 3.5.
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“Prospectus” shall mean that certain final prospectus of Buyer Parent, filed with the SEC and dated April 10, 2017.

“Proxy Statement” shall have the meaning set forth in Section 6.20(a).

“Public Stockholders” shall have the meaning set forth in Section 6.23.

“Purchase Price” shall have the meaning set forth in Section 3.1.

“Records” shall have the meaning set forth in Section 2.1(k).

“Registration Rights Agreement” shall have the meaning set forth in Section 6.24.

“Remediation” shall mean, with respect to an Environmental Condition, the implementation and completion of any remedial,
removal, response, construction, closure, disposal or other corrective actions, including monitoring, to the extent but only to the extent
required or allowed under Environmental Laws to address such Environmental Condition.

“Remediation Amount” shall mean, with respect to an Environmental Condition, the cost (net to the interests of Seller in the
affected Assets prior to the consummation of the transactions contemplated by this Agreement) of the most cost effective Remediation of
such Environmental Condition allowed under Environmental Laws.

“Representative” shall mean with respect to a particular Person, any director, officer, manager, employee, agent, consultant, advisor
or other representative of such Person, including legal counsel, accountants and financial advisors.

“Required Information” shall mean (a) the audited, and, if applicable, consolidated balance sheets of the Assets as of the end of the
fiscal years ended December 31, 2016 and December 31, 2017 and each subsequent fiscal year ended at least 45 days before the
Closing Date and related audited and, if applicable, consolidated statements of operations, changes in stockholders’ equity and cash flows
of the Assets for the fiscal years ended December 31, 2016 and December 31, 2017 and each subsequent fiscal year ended at least 45
days before the Closing Date; (b) the unaudited and, if applicable, consolidated balance sheet of the Assets as of September 30, 2018 and
the unaudited and, if applicable, consolidated statement of operations, changes in stockholders’ equity and cash flows of the Assets for
the nine months ended September 30, 2017 and September 30, 2018 (provided that the financial statements specified in this sub-clause
(b) shall be subject to normal year-end adjustments), all of which financial statements described in clauses (a) and (b) above shall be
prepared in accordance with generally accepted accounting principles in the United States; (c) such information reasonably requested by
the Buyer for the periods covered by the financial statements specified in clauses (a) and (b) above as may be required to prepare pro
forma financial statements that satisfy the condition set forth in paragraph 5 of Exhibit D to the Debt Commitment Letter and customary
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” disclosure related to the financial statements
specified in clauses (a) and (b); (d) such other financial and production data and other information reasonably requested by the Buyer
regarding the Seller and the Assets of the form and type required or customary to be included in a preliminary offering memorandum or
preliminary private placement memorandum suitable for use in a Rule 144A offering by an
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upstream oil and gas company involving high yield debt securities contemplated by the Debt Commitment Letter; and (e) a reserve report
prepared by Ryder Scott Company, L.P. as of June 30, 2018 and as of December 31, 2018 (which reserve report as of December 31, 2018
shall not be required until the financial statements as of and for the year ended December 31, 2018 described in clause (a) above are
required to be delivered).

“Retained Liabilities” shall mean, subject to the proviso at the end of this definition, the following obligations and Liabilities, known or
unknown, relating to the Assets:

(a)    any Liabilities to Third Parties for personal injury or death attributable to Seller’s or its Affiliates’ operation of the Assets
prior to the Closing Date;

(b)    any Liabilities attributable to Third Party Claims against, or fines or penalties imposed by any Governmental Authority on,
Seller relating to Seller’s payment of or accounting for Burdens on production attributable to Hydrocarbons produced from the Assets
or payments due to other Working Interest owners, in each case, during the period of time prior to the Effective Time (i) directly
associated with item (s) of the Excluded Assets or (ii) otherwise;

(c)    any Liabilities arising from disposal of Hazardous Substances off-site of the Assets by Seller or its Affiliates prior to the
Closing Date;

(d)    any Liabilities attributable to Third Party Claims against Seller arising from the gross negligence or willful misconduct of
Seller or any of its Affiliates with respect to the operation of the Assets during Seller’s ownership thereof;

(e)    any Liabilities arising from (i) items (k), (o), (r) and (t) of the Excluded Assets and (ii) any assets permanently retained by
Seller or permanently excluded in each case from the Assets pursuant to the terms hereof;

(f)    any Liabilities consisting of any civil or administrative fines or penalties or criminal sanctions imposed under applicable Law
as interpreted as of the Execution Date on Seller or its Affiliates and resulting from or relating to the ownership, use or operation of
the Assets by Seller or its Affiliates prior to Closing, but excluding any Remediation related obligations, costs or expenses;

(g)    any Liabilities arising from the actions, suits or proceedings, if any, set forth on Part 2 of Schedule 4.7;

(h)    any Liabilities attributable to Third Party Claims consisting of unpaid Operating Expenses attributable to periods prior to
the Effective Time that are not taken into account on the Preliminary Settlement Statement or the Final Settlement Statement;

(i)    Liabilities with respect to the employees of Seller or its Affiliates, excluding Liabilities with respect to Continuing Employees
to the extent such Liabilities arise on or after the time that such individuals are hired by Buyer or its Affiliate but including in all cases
Liabilities related to Employee Benefit Plans and programs maintained by Seller or ERISA Affiliates of Seller; and/or
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(j)    Liabilities under any Title Indemnity Agreement or Environmental Indemnity Agreement;

(k)    fifty percent (50%) of any Liabilities arising out of any Unscheduled Pre-Closing Litigation; and/or

(l)    in the event that Seller exercises the Unscheduled Pre-Closing Litigation Indemnity Option prior to Closing, one hundred
percent (100%) of any Liabilities arising out of all Unscheduled Pre-Closing Litigation to the extent such Liabilities exceed,
individually or in the aggregate, the Non-MAE Litigation Termination Threshold;

provided, however, that any such Liability the extent (A) related to the operations described on Schedule 6.1(f) that are conducted after the
Effective Time, and (B) not caused by or arising out of the gross negligence or willful misconduct of any Seller Indemnified Party, shall
expressly not be considered a “Retained Liability” for purposes of subparts (a), (b), (c), or (h) of this definition.

“Sale Area” means all lands located within the boundaries of the State of Montana and all lands located within the boundaries of the
State of North Dakota.

“SASR” shall have the meaning set forth in Section 2.1(o).

“SASR Governing Documents” means (a) the Certificate of Formation of SASR, filed with the Delaware Secretary of State on
September 19, 2011, and (b) the Limited Liability Company Agreement of SASR entered into as of September 19, 2011.

“SASR Interests” shall have the meaning set forth in Section 2.1(o).

“Schedule 6.1(f) Insured Liabilities” shall mean any Liability to the extent incurred by Seller or its Affiliates in relation to or arising
out of the operations described on Schedule 6.1(f) and with respect to which Seller or its Affiliates (a) actually realize insurance proceeds
under any insurance policies carred by Seller or its Affiliates, or (b) could reasonably be expected to realize insurance proceeds by such
Persons if a claim were properly pursued under the relevant insurance arrangements.

“Scheduled Closing Date ” shall have the meaning set forth in Section 9.1(a).

“SEC” shall have the meaning set forth in Section 15.19(a).

“SEC Documents” shall have the meaning set forth in Section 15.19(a).

“Second Amended and Restated Certificate of Incorporation ” shall mean the Second Amended and Restated Certificate of
Incorporation of Buyer Parent, in the form attached as an exhibit to the Proxy Statement, as the same may be modified with the prior
written consent of Seller and in accordance with the further terms hereof.

“Securities Act” shall have the meaning set forth in Section 15.19(a).

“Seller” shall have the meaning set forth in the introductory paragraph of this Agreement.
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“Seller Indemnified Parties” shall have the meaning set forth in Section 13.3.

“Seller Parent Credit Agreement” means that certain Credit Agreement dated as of August 25, 2011 among QEP Resources, Inc.,
each Lender from time to time party thereto, and Wells Fargo Bank, National Association, as administrative agent, as such agreement may
be amended from time to time.

“Seller Non-Recourse Persons” means any past, present, or future director, manager, officer, employee, incorporator, member,
partner, stockholder, agent, attorney, representative or Affiliate of Seller, and any of the foregoing Person’s respective past, present, or
future directors, managers, officers, employees, incorporators, members, partners, stockholders, agents, attorneys, representatives or
Affiliates (other than any of the Parties).

“Seller Taxes” shall mean (a) Income Taxes imposed by applicable Law on Seller or any of its Affiliates, (b) Asset Taxes allocable to
Seller pursuant to Section 15.2 (taking into account, and without duplication of, such Asset Taxes effectively borne by Seller as a result of
(i) the adjustments to the Purchase Price made pursuant to Section 3.3, Section 3.5 or Section 3.6, as applicable, and (ii) any payments
made from one Party to the other in respect of Asset Taxes pursuant to Section 15.2(d) or Section 15.2(e)), (c) any Taxes imposed on or
with respect to the ownership or operation of the Excluded Assets or that are attributable to any asset or business of Seller that is not part
of the Assets, (d) any and all Taxes (other than the Taxes described in clauses (a), (b) or (c) of this definition) imposed on or with respect
to the acquisition, ownership or operation of the Assets or the production of Hydrocarbons or the receipt of proceeds therefrom for any Tax
period (or portion thereof) ending before the Effective Time, and (e) any and all liabilities of Seller in respect of any Taxes (other than
Asset Taxes or the Taxes described in clauses (a), (b), (c) or (d) of this definition).

“Seller Termination Unwinding Scenario” shall have the meaning set forth in Section 6.10(f).

“Settlement Price” means, (a) in the case of gaseous Hydrocarbons, $2.85/MMBtu, and (b) in the case of crude oil, $60.00/Barrel,
and (c) in the case of condensate, scrubber liquids inventories and ethane, propane, iso-butane, nor-butane and gasoline Hydrocarbons,
$26.00/Barrel, as applicable.

“Special Meeting” shall have the meaning set forth in Section 6.21(a).

“Specified Hedging Agreement” shall have the meaning set forth in Section 6.10(a).

“Specified Representations” shall mean the representations and warranties in Sections 4.1, 4.2, 4.3, 4.5, 4.6, 4.22, 5.1, 5.2, 5.5,
5.10 and 5.11.

“Sponsor” shall mean NGP Vantage Energy LLC, a Delaware limited liability company.

“Stockholder Proposals” shall have the meaning set forth in Section 6.21(a).

“Straddle Period” shall mean any Tax period beginning before and ending after the Effective Time.
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“Subject IMDA Lease” shall mean that certain Oil and Gas Lease (IMDA Contract No. 7420A48596) between the TAT and JT
Energy, LLC dated September 18, 2007.

“Submitted Materials” shall have the meaning set forth in the definition of Determined Value Mechanics.

“Surface Deed” shall mean the Deed from Seller to Buyer, pertaining to the applicable Surface Fee Interests substantially in the
form attached to this Agreement as Exhibit G-1.

“Surface Fee Interests ” shall have the meaning set forth in Section 2.1(h).

“Surface Leases” shall have the meaning set forth in Section 2.1(m).

“Survival Period” shall have the meaning set forth in Section 11.1(c)(i).

“Suspense Funds” means all proceeds of production and associated interest that are payable to Third Parties and are being held by
Seller or its Affiliates in suspense that are attributable to the Assets.

“Target Formations” shall mean with respect to each Well Location, the Bakken Formation and/or the Three Forks Formation, in
each case, as set forth on Exhibit B-2 for such Well Location, and each may be referred to as a “Target Formation.”

“TAT” shall mean the Three Affiliated Tribes of the Fort Berthold Reservation.

“Tax Return” shall mean any return, declaration, report, claim for refund, or information return or statement relating to Taxes,
including any schedule or attachment thereto, and any amendment thereof.

“Taxes” shall mean any taxes, assessments, levies, imposts and other governmental charges in the nature of a tax (including
escheatment and any other levies, charges and fees imposed under unclaimed property Laws) imposed by or payable to any
Governmental Authority, including income, profits, gross receipts, employment, stamp, occupation, license, services, premium, alternative
or add-on minimum, ad valorem, real property, personal property, transfer, real property transfer, value added, sales, use, customs, duties,
capital stock, franchise, excise, withholding, social security (or similar), employment, unemployment, disability, payroll, windfall profit,
severance, production, estimated or other tax, including any interest, penalty or addition thereto.

“Taxing Authority” shall mean, with respect to any Tax, the governmental entity or political subdivision thereof that imposes such
Tax, and the agency (if any) charged with the collection of such Tax for such entity or subdivision, including any governmental or quasi-
governmental entity or agency that imposes, or is charged with collecting, social security or similar charges or premiums.

“Termination Date” shall have the meaning set forth in Section 14.1.
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“Third Party” shall mean any Person other than a Party to this Agreement or an Affiliate of a Party to this Agreement.

“Third Party Claim” shall have the meaning set forth in Section 13.7(b).

“Three Forks Formation” shall mean the interval shown by the open-hole log in the MHA 2-05-04H-148-91 well (API
No. 33025015670000) with the top at 9,980 feet measured depth (equivalent to subsea -7,954 feet, the top of the Pronghorn Formation)
and the bottom at 10,093 feet measured depth (equivalent to a subsea -8,067 feet) or the stratigraphic equivalent thereof, recognizing that
actual depths may vary across the relevant Leases and Units, which is top of the Third Bench of the Three Forks Formation, as applicable.

“Title Arbitrator” shall have the meaning set forth in Section 11.2(j)(ii).

“Title Benefit” shall mean, as of the Effective Time, with respect to each Well or Well Location set forth on Exhibit B-1 or Exhibit B-2,
as applicable, any right, circumstance or condition that operates to (a) increase the Net Revenue Interest of Seller above that shown on
Exhibit B-1 or Exhibit B-2, as applicable, for such Well or Well Location, to the extent the same does not cause a greater than
proportionate increase in Seller’s Working Interest therein above that shown on Exhibit B-1 or Exhibit B-2, as applicable, or (b) to
decrease the Working Interest of Seller in such Well or Well Location below that shown on Exhibit B-1 or Exhibit B-2, as applicable, for
such Well or Well Location, to the extent the same causes a decrease in Seller’s Working Interest that is proportionately greater than the
decrease in Seller’s Net Revenue Interest therein below that shown on Exhibit B-1 or Exhibit B-2, as applicable.

“Title Benefit Amount” shall have the meaning set forth in Section 11.2(e).

“Title Benefit Notice ” shall have the meaning set forth in Section 11.2(b).

“Title Benefit Property” shall have the meaning set forth in Section 11.2(b).

“Title Defect ” shall mean any Encumbrance, defect or other matter that causes Seller not to have Defensible Title in and to the Wells
set forth on Exhibit B-1 or the Well Locations set forth on Exhibit B-2, as of the Effective Time and the Closing Date, without duplication;
provided that the following shall not be considered Title Defects:

(a)    defects arising out of the lack of corporate or other entity authorization unless Buyer provides affirmative evidence that
such corporate or other entity action was not authorized and results in another Person’s actual and superior claim of title to the
relevant Asset;

(b)    defects based on a gap in Seller’s chain of title in the applicable federal, state or county records, unless such gap is
affirmatively shown to exist in such records by an abstract of title, title opinion or landman’s title chain which documents shall be
included in a Title Defect Notice to the extent (i) the Governmental Authority issuing such Lease has not exercised any right to
purchase, condemn, expropriate or recapture or to designate a purchaser of any of the Assets, and (ii) no Person other than Seller is
asserting any actual and superior claim of title to the relevant Asset;
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(c)    defects based solely upon the failure to record any federal, state or Indian Leases or any assignments of interests in such
Leases in any applicable county records;

(d)    defects based on the failure to recite marital status in a document or omission of successors or heirship or estate
proceedings;

(e)    any Encumbrance of loss of title resulting from, (i) Seller’s conduct of business as required by the terms of this Agreement
(other than, and specifically excluding, Section 6.1(a)), (ii) Seller’s conduct of business as directed, or consented to, by Buyer under
this Agreement, or (iii) omissions or failures to act of Seller where such omissions or failures to act (A) are required under this
Agreement, (B) occurred at the direction of Buyer, or (C) occurred due to Buyer’s failure to consent to any activity;

(f)    defects based upon the exercise of any Preferential Purchase Rights or failure to obtain any Consents, in each case, with
respect to the transactions contemplated by this Agreement;

(g)    defects arising from any prior oil and gas lease relating to the lands covered by a Lease or Unit not being surrendered of
record, unless Buyer provides affirmative evidence that such prior oil and gas lease is still in effect and results in another Person’s
actual and superior claim of title to the relevant Lease or Well;

(h)    all Encumbrances, defects or irregularities resulting from the failure to record releases of liens, production payments or
mortgages that have expired on their own terms unless the same results in another Person’s actual and superior claim of title to the
relevant Lease or Well;

(i)    the absence of any lease amendment or consent by any Burden or mineral interest holder authorizing the pooling of any
leasehold interest, Burden or mineral interest if any such leasehold interest owner, Burden owner or mineral interest owner is not
required to ratify such Unit (because such interest can be pooled or unitized without such owner’s consent);

(j)    defects arising from any Lease having a provision that restricts or prohibits pooling; provided that such prohibition or
restriction is not enforceable under applicable Laws or such Lease is nonetheless pooled in accordance with applicable Law;

(k)    defects solely based on the assertion that non consent, carried non participating, or before and after payout interests do
not transfer leasehold title or have not been recorded in the county records;

(l)    defects that affect only which Person has the right to receive Burden payments (rather than the amount or the proper
payment of such Burden payment);

(m)    defects based solely on: (i) lack of information in Seller’s files; or (ii) references to an unrecorded document(s) to which
neither Seller, any Affiliate or Buyer have copies thereof or (iii) any Tax assessment, Tax payment or similar records or the absence
of such activities or records;
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(n)    defects arising out of lack of survey or lack of metes and bounds descriptions, unless expressly required by applicable
Laws;

(o)    defects that have been cured by applicable Laws of limitations or presumptions;

(p)    defects arising from any change in applicable Law after the Execution Date, including changes that would raise the
minimum landowner royalty;

(q)    defects or irregularities resulting from or related to probate proceedings or the lack thereof, which defects or irregularities
have been outstanding for ten (10) years or more and no Third Party has asserted in writing actual and superior claim of title to the
relevant Asset;

(r)    defects to the extent affecting (i) any depth other than any currently producing formations with respect to a Well or (ii) any
depth other than the applicable Target Formation(s) set forth on Exhibit B-2 with respect to a Well Location;

(s)    defects or irregularities resulting from liens, production payments, or mortgages that have expired by their own terms or
the enforcement of which are barred by applicable statutes of limitation; and

(t)    defects arising from Buyer’s intentional prohibition of Seller’s fulfillment of its obligations in Section 6.1(c)(ii).

“Title Defect Amount ” shall have the meaning set forth in Section 11.2(g).

“Title Defect Notice ” shall have the meaning set forth in Section 11.2(a).

“Title Defect Property ” shall have the meaning set forth in Section 11.2(a).

“Title Indemnity Agreement” shall have the meaning set forth in Section 11.2(d)(ii).

“Transaction Documents” shall mean those documents executed pursuant to or in connection with this Agreement.

“Transactions” shall mean the transactions contemplated by this Agreement and the other Transaction Documents.

“Transfer Taxes” shall have the meaning set forth in Section 15.2(f).

“Transition Services Agreement” shall have the meaning set forth in Section 6.9.

“Treasury Regulations” shall mean the final or temporary regulations promulgated by the U.S. Department of the Treasury under
the Code.

“Trustee” shall mean Continental Stock Transfer & Trust Company, acting as trustee under the Buyer Parent Trust.
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“TSA Employee” shall have the meaning set forth in Section 6.8(b).

“TSA Service Termination Date” shall have the meaning set forth in Section 6.8(b).

“Units” shall have the meaning set forth in Section 2.1(b).

“Unscheduled Pre-Closing Litigation” shall mean any and all lawsuits, actions, litigations, arbitrations or other proceedings by any
Person or before any Governmental Authority against Seller prior to Closing that are related to the ownership, operation or value of the
Assets, except for (a) the matters disclosed on Part 2 of Schedule 4.7  as of the Execution Date (without giving effect to any modifications,
supplements, additions or other changes thereto under Section 6.4), and (b) Part 1 Litigation).

“Unscheduled Pre-Closing Litigation Indemnity Option” shall mean the right and option, but not obligation, of Seller to elect in
writing prior to Closing to provide the indemnity obligations and rights set forth in Section 13.2(c) with respect to the Liabilities set forth in
subclause (l) of the definition of “Retained Liabilities”.

“Vehicles” shall have the meaning set forth in Section 2.1(l).

“WARN Act” shall mean the federal Worker Adjustment and Retraining Notification Act of 1988, and similar state, local and foreign
Laws related to plant closings, relocations, mass layoffs and employment losses.

“Well Imbalance” shall mean any imbalance at the wellhead between the amount of Hydrocarbons produced from a Well and
allocable to the interests of Seller therein and the shares of production from the relevant Well to which Seller is entitled, together with any
appurtenant rights and obligations concerning future in kind and/or cash balancing at the wellhead.

“Well Location ” shall mean each potential well location shown in Exhibit B-2, limited to the Target Formations shown in Exhibit B-2
for such well locations.

“Wells” shall have the meaning set forth in Section 2.1(c).

“Willful Breach” shall mean that Buyer or Buyer Parent knowingly and intentionally breaches in any material respect (by refusing to
perform or taking an action prohibited) any material covenant under this Agreement applicable to Buyer or Buyer Parent.

“Working Interest” shall mean, with respect to any Well or Well Location set forth on Exhibit B-1 or Exhibit B-2, as applicable (for a
Well, limited to any currently producing formations, and, for a Well Location, limited to the applicable Target Formation(s) set forth on
Exhibit B-2 for such Well Location), the interest in and to such currently producing formations (for such Well) or such applicable Target
Formation(s) (for such Well Location) that is burdened with the obligation to bear and pay costs and expenses of maintenance,
development and operations on or in connection with such currently producing formations (for such Well) or such applicable Target
Formation(s) (for such Well Location), but without regard to the effect of any Burdens.
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“Year End Financial Statements ” shall have the meaning set forth in Section 6.16(a).
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Exhibit 99.1
 

Vantage Energy Acquisition Corp. Announces $1.65 Billion Acquisition of Williston Basin Assets from QEP
Resources to Form Publicly Traded Vantage Energy Inc.

Formation of Vantage creates a premier oil-weighted, pure-play Williston Basin independent oil and gas operator with a highly-
differentiated return of capital story

Primarily operated, high working interest assets are focused in the core of the Bakken, a world-class resource play, with a robust
production base, strong free cash flow and low-risk growth opportunities

VEAC Chairman and CEO Roger Biemans will lead Vantage on a full-time basis, while David Wolf, CEO of Fuse Energy and former CFO
of Berry Petroleum, will join as CFO

DENVER, November 7, 2018 – Vantage Energy Acquisition Corp. (“VEAC”) (NASDAQ: VEAC, VEACU, VEACW), an energy-focused
special purpose acquisition entity led by Roger Biemans, former Chairman & CEO of Vantage Energy LLC, and President of Encana Oil &
Gas (USA), today announced it has entered into definitive agreements with QEP Energy Company, a wholly owned subsidiary of QEP
Resources, Inc. (collectively, “QEP”), to acquire the entirety of QEP’s Williston Basin assets in North Dakota and Montana, which includes
the South Antelope and Fort Berthold leasehold and various mineral interests, for $1.65 billion cash consideration, prior to post-effective
date adjustments, and up to 5.8 million shares of Vantage (as defined below) common stock if certain stock price targets are achieved.

Upon closing the transaction, Vantage Energy Acquisition Corp. will change its name to Vantage Energy Inc. (“Vantage”), which will be led
by Mr. Biemans as Vantage’s full-time Chairman, President and CEO. In addition to Mr. Biemans’ leadership and the rest of the current
Vantage team, Vantage expects to retain a significant portion of QEP’s High Plains business unit team, including operations, engineering,
geoscience, land, administrative and finance groups.

The transaction is subject to approval by VEAC shareholders and other customary closing conditions, and the new company will trade on
the NASDAQ under the ticker “VEI” upon closing, which is expected to occur late in the first quarter or early in the second quarter of 2019.

The formation of Vantage creates a large-scale, pure-play Williston Basin operator with strong free cash flow and low-risk growth
opportunities. The acquired assets consist of more than 100,000 net acres and are currently producing at the rate of 46,000 barrels of oil
equivalent (“Boe”) per day. We believe the combination of outstanding cash margins, a robust base of oil-weighted production and an
attractive set of development drilling and refrac projects with attractive economics will position Vantage to deliver exceptionally efficient
growth in both EBITDA and free cash flow. We believe these attributes position Vantage as a highly-differentiated opportunity for investors
seeking capital efficiency and return of capital to shareholders.

NGP Vantage Energy LLC (“NGP Vantage” or the “Sponsor”) and Mr. Biemans formed VEAC in early 2017 with the intent to build a
premier pure-play operator focused on identifying opportunities with superior rock quality, repeatability, high growth potential and
operational upside in order to generate an attractive return on investment for its shareholders. Following its initial public offering (“IPO”) in
April 2017, NGP Vantage evaluated numerous opportunities and ultimately decided to pursue QEP’s Williston Basin assets given its ability
to achieve its stated IPO goals at an attractive entry price. As part of the transaction, David Wolf, CEO at Fuse Energy and former CFO at
Berry Petroleum, will join Vantage as CFO. Mr. Biemans and Mr. Wolf share a similar view of maintaining a conservative capital structure
and an active hedging program to allow maximum flexibility under various commodity price scenarios.
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“Since our IPO, the Vantage team has evaluated opportunities across North America with a relentless focus on resource quality and equity
value creation. With this acquisition, we believe we have delivered on our IPO goals by acquiring assets in the core of a world-class oil
resource play with a strong production base and significant projected free cash flow growth for years to come,” said Mr. Biemans. “Vantage
represents a highly-differentiated return of capital opportunity for our shareholders, with a day-one dividend and a deep inventory of
low-risk, high-return reinvestment opportunities. Furthermore, the valuation of the transaction presents an attractive, low-multiple
investment opportunity with significant upside in a basin with rapidly improving well results. We look forward to working with our
shareholders to close the transaction.”

“We partnered with Roger Biemans and the Vantage team to leverage their exceptional technical capabilities towards identifying and
executing a business combination that delivers compelling value to public investors,” said Scott Gieselman, NGP Partner and VEAC
Director. “I congratulate the Vantage team on an acquisition that exemplifies the criteria we established at IPO of finding an asset with
superior rock quality, attractive return on investment and significant upside. NGP is thrilled to support the transaction via a meaningful
equity investment in Vantage and looks forward to continuing our partnership with Roger Biemans and Vantage.”

Vantage Company Highlights 1
 

 •  High margin, oil-weighted assets in the core of the Bakken, a world-class resource play
 

 •  Highly differentiated return of capital story with initial proposed annual dividend of $0.25 per share
 

 •  Approximately 46,000 Boe per day of current estimated production in 2H 2018 (67% oil, 83% liquids)
 

 •  102,800 net acres with an 81% and 79% net revenue interest at South Antelope and Fort Berthold, respectively
 

 •  Highly predictable and consistent geology across the position, leading to low-risk, high-return inventory of growth-oriented projects
 

 •  Estimated 2019 EBITDA of $427 million and approximately $629 million of estimated 2H 2018-2020 free cash flow after capital
investment2

 

 •  Peer leading 21% free cash flow yield 3. Modest leverage (<1.5x 2018 estimated EBITDA) and more than $600 million of initial
liquidity at closing

 

 •  July 1, 2018 effective date, with approximately $322 million projected post-effective date free cash flow resulting in a closing
purchase price of $1.39 billion

 

 •  $1.3 billion of committed debt financing, including a credit facility with a $900 million initial borrowing base and $400 million in bridge
loans, which are expected to be replaced by an offering of Senior Notes prior to closing

Transaction Details

On November 6, 2018, VEAC entered into definitive agreements to acquire QEP’s Williston Basin position for approximately $1.65 billion
in cash and up to 5.8 million shares of Vantage stock if certain stock price targets are achieved, subject to customary purchase price
adjustments and with an effective date of July 1, 2018. The acquisition will be financed using a combination of $560 million in cash from
the VEAC IPO being held in trust (assuming no redemptions), $185 million in proceeds from an equity issuance from NGP Vantage under
the forward purchase agreement entered into at IPO and approximately $642 million debt (<1.5x 2018 estimated EBITDA) at closing. Debt
will be comprised of a $400 million bridge to a proposed bond offering and $242 million drawn on a $900 million credit facility. Upon the
closing of the business combination, the company will be renamed Vantage Energy Inc. With an anticipated initial enterprise value of
$1.52 billion and an estimated $427 million of EBITDA for 2019, the transaction is valued at approximately 3.6x 2019 estimated EBITDA. 4
Vantage intends to propose an initial annual dividend of $0.25 per share.

Assuming no redemptions of VEAC public shares, the VEAC public investors will own 63% of the issued and outstanding shares of
common stock of Vantage immediately following the closing, while NGP Vantage will own 37%. The transaction was unanimously
approved by the board of VEAC and remains subject to the approval of VEAC shareholders and the satisfaction or waiver of other
customary conditions. VEAC has secured financing commitments for the anticipated funded debt and reserve based lending facility.
Following the consummation of the transaction, Vantage’s common shares will remain listed on the NASDAQ. Upon closing, Vantage will
maintain a seven-person board, which will include Roger Biemans as Chairman, two appointees named by NGP Vantage and four
additional independent directors.
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In connection with the transaction, QEP will continue to provide transition services for up to 120 days post-closing. QEP’s High Plains
business unit includes more than 150 dedicated operating, technical and field level employees immediately available for hire. Please see
the investor presentation for more detail.

1 For additional information regarding the assumptions used with respect to the below company highlights please see the Investor
Presentation available on the SEC website. 2 VEAC defines free cash flow as EBITDA less capital expenditure and interest. 3 VEAC
defines free cash flow yield as EBITDA less capital less interest divided by market capitalization at $10.00 per share. Estimated 2019 to
2021 average free cash flow yield. 4 The $1.52 billion enterprise value includes the effect of VEAC’s sponsor shares and projected cash
needs at close.

Advisors

Citigroup and Goldman Sachs & Co. LLC served as financial advisors. Citigroup, BMO Capital Markets and Goldman Sachs & Co. LLC
provided committed financings in support of the acquisition. Vinson & Elkins LLP provided legal counsel to Vantage. BMO Capital Markets
served as financial advisor and Latham & Watkins LLP provided legal counsel to QEP.

Investor Conference call and Presentation Information

At 11:00 a.m. EST on November 7, 2018, Vantage is scheduled to hold an investor conference call to discuss the transaction. For those
who wish to participate, the domestic toll-free access number is (800) 894-5910 and the international toll-free access number is (785)
424-1052. Once connected with the operator, please provide the Conference ID of “VANTAGE” and request access to the Vantage
Transaction Announcement Investor Call. Our corporate presentation is posted on our website: www.vantageenergy.com.

A replay of the call will also be available from 2:00 p.m. EST on November 7, 2018 to 11:59 pm EST on November 14, 2018. To access
the replay, the domestic toll-free access number is (844) 512-2921 and participants should provide the Conference ID number of 132239.

About Vantage Energy

Following completion of the transaction, Vantage will be a publicly traded oil and gas exploration and production company with operations
in the core of the Bakken, a world-class resource play. Vantage will focus on generating value for shareholders by targeting high-return
drilling and development opportunities and driving free cash flow growth.

About NGP Vantage and Vantage Energy Acquisition Corp.

NGP Vantage is a portfolio company of NGP Natural Resources XI, L.P. (“NGP XI”), an energy-focused private equity fund with a mandate
to make investments in energy and natural resources. NGP Energy Capital Management, L.L.C. (“NGP”), which owns NGP Vantage along
with members of the Vantage management team, has considerable experience investing in the energy industry. Since NGP’s founding in
1988, NGP funds have committed over $20.0 billion to more than 200 portfolio companies across twelve private funds. NGP has
experience investing across a variety of commodity price cycles and a track record of identifying high-quality assets, businesses and
management teams with significant resources, capital and optimization potential.

Vantage Energy Acquisition Corp. is a $560 million special purpose acquisition company formed by NGP and former Chairman & CEO of
Vantage Energy LLC and President of Encana Oil & Gas (USA) Roger Biemans that went public on the NASDAQ in April of 2017. VEAC
was formed with the intent to identify and acquire a business that could benefit from a hands-on owner with extensive operational
experience in the upstream oil and gas industry in North America and that presents potential for an attractive risk-adjusted return profile
under Roger Biemans’ stewardship.

About QEP Resources

QEP Resources, Inc. (NYSE:QEP) is an independent crude oil and natural gas exploration and production company with operations in two
regions of the United States: the Southern Region (primarily Texas and Louisiana) and the Northern Region (primarily North Dakota).
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Forward-Looking Statements

The information in this press release includes “forward-looking statements” within the meaning of Section 27A of the Securities Act of
1933, as amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended. All statements, other than
statements of present or historical fact included in this press release, regarding the proposed acquisition discussed herein, VEAC’s ability
to consummate the transaction, the benefits of the transaction and Vantage’s future financial performance following the transaction, as well
as Vantage’s strategy, future operations, financial position, estimated revenues, and losses, projected costs, prospects, plans and
objectives of management are forward looking statements. When used in this press release, the words “could,” “should,” “will,” “may,”
“believe,” “anticipate,” “intend,” “estimate,” “expect,” “project,” the negative of such terms and other similar expressions are intended to
identify forward-looking statements, although not all forward-looking statements contain such identifying words. These forward-looking
statements are based on management’s current expectations and assumptions about future events and are based on currently available
information as to the outcome and timing of future events. Except as otherwise required by applicable law, VEAC and Vantage disclaim any
duty to update any forward-looking statements, all of which are expressly qualified by the statements in this section, to reflect events or
circumstances after the date of this press release. VEAC cautions you that these forward-looking statements are subject to all of the risks
and uncertainties, most of which are difficult to predict and many of which are beyond the control of VEAC, incident to the development,
production, gathering and sale of oil, natural gas and natural gas liquids. In addition, VEAC cautions you that the forward-looking
statements contained in this press release are subject to the following factors: (i) the occurrence of any event, change or other
circumstances that could delay the business combination or give rise to the termination of the agreements related thereto; (ii) the outcome
of any legal proceedings that may be instituted against VEAC following announcement of the transactions; (iii) the inability to complete the
business combination due to the failure to obtain approval of the shareholders of VEAC, or other conditions to closing in the transaction
agreement; (iv) the risk that the proposed business combination disrupts VEAC’s current plans and operations as a result of the
announcement of the transactions; (v) Vantage’s ability to realize the anticipated benefits of the business combination, which may be
affected by, among other things, competition and the ability of Vantage to grow and manage growth profitably following the business
combination; (vi) costs related to the business combination; (vii) changes in applicable laws or regulations; and (viii) the possibility that
Vantage may be adversely affected by other economic, business, and/or competitive factors. Should one or more of the risks or
uncertainties described in this press release, or should underlying assumptions prove incorrect, actual results and plans could different
materially from those expressed in any forward-looking statements. Additional information concerning these and other factors that may
impact the operations and projections discussed herein can be found in VEAC’s periodic filings with the Securities and Exchange
Commission (the “SEC”), including its Annual Report on Form 10-K for the fiscal year ended December 31, 2017. VEAC’s SEC filings are
available publicly on the SEC’s website at www.sec.gov.

No Offer or Solicitation

This press release is for informational purposes only and shall not constitute an offer to sell or the solicitation of an offer to buy any
securities pursuant to the proposed business combination or otherwise, nor shall there be any sale of securities in any jurisdiction in which
the offer, solicitation or sale would be unlawful prior to the registration or qualification under the securities laws of any such jurisdiction. No
offer of securities shall be made except by means of a prospectus meeting the requirements of Section 10 of the Securities Act.

Important Information for Investors and Shareholders

In connection with the proposed business combination, VEAC intends to file a proxy statement with the SEC. The definitive proxy
statement and other relevant documents will be sent or given to the shareholders of VEAC and will contain important information about the
proposed business combination and related matters. VEAC shareholders and other interested persons are advised to read, when
available, the proxy statement in connection with VEAC’s solicitation of proxies for the meeting of shareholders to be held to approve the
business combination because the proxy statement will contain important information about the proposed business combination. When
available, the definitive proxy statement will be mailed to VEAC shareholders as of a record date to be established for voting on the
business combination. Shareholders will also be able to obtain copies of the proxy statement, without charge, once available, at the SEC’s
website at www.sec.gov. In addition, shareholders will be able to obtain free copies of the proxy statement by directing a request to:
Vantage Energy Acquisition Corp., 5221 N. O’Connor Boulevard, Irving, Texas 75039, email: inquiries@ngptrs.com, Attn: Jeff Zlotky. The
information contained on, or that may be accessed through, the websites referenced in this press release is not incorporated by reference
into, and is not a part of, this press release.
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Participants in the Solicitation

VEAC, QEP and their respective directors and officers may be deemed participants in the solicitation of proxies of VEAC’s shareholders in
connection with the proposed business combination. VEAC shareholders and other interested persons may obtain, without charge, more
detailed information regarding the directors and officers of VEAC in VEAC’s Registration Statement on Form S-1 initially filed with the SEC
on February 17, 2017. Additional information will be available in the definitive proxy statement when it becomes available.

For Vantage Energy
David Wolf
(720) 458-6609

For NGP Vantage
Jeff Zlotky
(972) 432-1440

For QEP
William Kent
(303) 405-6665
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Disclaimer and Forward Looking Statements Certain information contained herein has been derived by the Company (as defined herein) from sources prepared by third parties. While such information is believed to be reliable for the purposes used herein, none of Vantage Energy Acquisition Corp. (the “Company,” “VEAC” or “we”), QEP Resources, Inc. (together with its affiliates, “QEP”), nor their respective affiliates, directors, officers, employees, members, partners, shareholders or agents makes any representation or warranty with respect to the accuracy of such information. The information in this presentation and the oral statements made in connection therewith include “forward looking statements” within the meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”). Our forward looking statements include, but are not limited to, statements regarding our or our management team’s expectations, hopes, beliefs, intentions or strategies regarding the future. In addition, any statements that refer to projections, forecasts or other characterizations of future events or circumstances, including any underlying assumptions, are forward looking statements. The words “anticipate,” “believe,” ”continue,” “could,” “estimate,” “expect,” “intend,” “may,” “might,” “plan,” “possible,” “potential,” “predict,” “project,” “should,” “would” and similar expressions may identify forward looking statements, but the absence of these words does not mean that a statement is not forward looking. Forward looking statements in this presentation

may include, for example, statements about: our ability to select an appropriate target business or businesses; our ability to complete our initial business combination; our expectations around the performance of the prospective target business or businesses; our success in retaining or recruiting, or changes required in, our officers, key employees or directors following our initial business combination; our officers and directors allocating their time to other businesses and potentially having conflicts of interest with our business or in approving our initial business combination; our ability to obtain financing to complete our initial business combination; our pool of prospective target businesses; the ability of our officers and directors to generate a number of potential acquisition opportunities; our public securities’ potential liquidity and trading; the lack of a market for our securities; the use of proceeds not held in the trust account or available to us from interest income on the trust account balance; the trust account not being subject to claims of third parties; or our financial performance following this offering. The forward looking statements contained in this presentation are based on our current expectations and beliefs concerning future developments and their potential effects on us taking into account information currently available to us. There can be no assurance that future developments affecting us will be those that we have anticipated. These forward looking statements involve a number of risks, uncertainties (some of which are beyond our control) or other assumptions that may cause actual results or performance to

be materially different from those expressed or implied by these forward looking statements. Should one or more of these risks or uncertainties materialize, they could cause our actual results to differ materially from the forward looking statements. We are not undertaking any obligation to update or revise any forward looking statements whether as a result of new information, future events or otherwise. You should not take any statement regarding past trends or activities as a representation that the trends or activities will continue in the future. Accordingly, you should not put undue reliance on these statements. This presentation is not intended to constitute, and should not be construed as investment advice. Many statements and the case studies contained herein relate to NGP Energy Capital Management, L.L.C. and its affiliates (“NGP”), or certain of NGP’s affiliated funds, including NGP Natural Resources XI, L.P., or QEP or certain of its assets. An investment in VEAC is not an investment in NGP, or any of its funds or QEP. The historical results of NGP, or its funds or QEP or its assets described in this presentation are not necessarily indicative of future performance of VEAC.
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Disclaimer and Forward Looking Statements (cont’d) USE OF PROJECTIONS This presentation contains projections for VEAC, including with respect to its EBITDA, debt adjusted cash flow, total debt, capital budget, free cash flow and total revenue as well as its production volumes. The projections included in this presentation were prepared by VEAC and reflects the judgment of VEAC’s management as of the date of this presentation. VEAC management believes the projections were prepared on a reasonable basis, reflects the best currently available estimates and judgments and presents, to the best of VEAC’s knowledge and belief, its expected future performance. QEP makes no representation or warranty with respect to the projections set forth in this presentation. VEAC’s independent auditors have not audited, reviewed, compiled, or performed any procedures with respect to the projections for the purpose of their inclusion in this presentation, and accordingly, have not expressed an opinion or provided any other form of assurance with respect thereto for the purpose of this presentation. These projections are for illustrative purposes only and should not be relied upon as being necessary indicative of future results. In this presentation, certain of the above mentioned projected information has been repeated (in each case, with an indication that the information is subject to the qualifications presented herein), for purposes of providing comparisons with historical data. Each of the assumptions and estimates underlying the projected information throughout this presentation are based on the data in slides 25 26. The assumptions and estimates

underlying the projected information are inherently uncertain and are subject to a wide variety of significant business, economic and competitive risks and uncertainties that could cause actual results to differ materially from those contained in the projected information. Even if our assumptions and estimates are correct, projections are inherently uncertain due to a number of factors outside our control. Accordingly, there can be no assurance that the projected results are indicative of the future performance of VEAC after completion of the transaction or that actual results will not differ materially from those presented in the projected information. Inclusions of the projected information in this presentation should not be regarded as a representation by any person that the results contained in the projected information will be achieved. USE OF NON GAAP FINANCIAL MEASURES This presentation, including the “Vantage Energy Financial Projections” shown on slide 26 hereof, includes non GAAP financial measures, including EBITDA, and free cash flow of VEAC. VEAC believes EBITDA and free cash flow are useful because they allow VEAC to more effectively evaluate its operating performance and compare the results of its operations from period to period and against its peers without regard to financing methods or capital structure. VEAC does not consider these non GAAP measures in isolation or as an alternative to similar financial measures determined in accordance with GAAP. The computations of EBITDA and free cash flow may not be comparable to other similarly titled measures of other companies. VEAC excludes certain items

from net (loss) income in arriving at EBITDA because these amounts can vary substantially from company to company within its industry depending upon accounting methods and book values of assets, capital structures and the method by which the assets were acquired. These non GAAP financial measures should not be considered as alternatives to, or more meaningful than, measures of financial performance as determined in accordance with GAAP or as indicators of operating performance. Certain items excluded from EBITDA are significant components in understanding and assessing a company’s financial performance, such as a company’s cost of capital and tax structure, as well as the historic costs of depreciable assets, none of which are components of EBITDA. VEAC’s presentation of EBITDA should not be construed as an inference that its results will be unaffected by unusual or non recurring terms. VEAC excludes capital expenditures from its cash flows from operations in arriving at its free cash flow in order to provide an understanding of certain factors and trends affecting its cash flows and liquidity. Free cash flow does not represent the residual cash flow available for discretionary expenditures. VEAC believes that free cash flow is useful to investors as a measure of the ability of its business to generate cash. NO OFFER OR SOLICITATION This presentation is for informational purposes only and shall not constitute an offer to sell or the solicitation of an offer to buy any securities pursuant to the proposed business combination or otherwise, nor shall there be any sale of securities in any jurisdiction in which the offer, solicitation or sale

would be unlawful prior to the registration or qualification under the securities laws of any jurisdiction. No offer of securities shall be made except by means of a prospectus meeting the requirements of Section 10 of the Securities Act. IMPORTANT INFORMATION FOR INVESTORS AND SHAREHOLDERS In connection with the proposed business combination, VEAC intends to file a proxy statement with the SEC. The definitive proxy statement and other relevant documents will be sent or given to the shareholders of VEAC and will contain important information about the proposed business combination and related matters. VEAC SHAREHOLDERS AND OTHER INTERESTED PERSONS ARE ADVISED TO READ, WHEN AVAILABLE, THE PROXY STATEMENT IN CONNECTION WITH VEAC’S SOLICITATION OF PROXIES FOR THE MEETING OF SHAREHOLDERS TO BE HELD TO APPROVE THE BUSINESS COMBINATION BECAUSE THE PROXY STATEMENT WILL CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED BUSINESS COMBINATION. When available, the definitive proxy statement will be mailed to VEAC shareholders as of a record date to be established for voting on the business combination. Shareholders will also be available to obtain copies of the proxy statement, without charge, once available at the SEC’s website at www.sec.gov. In addition, shareholders will be able to obtain free copies of the proxy statement by directing a request to: Vantage Energy Acquisition Corp., 5221 N. O’Connor Boulevard, 11th Floor, Irving, Texas 75039, email: david.wolf@vantageep.com, Attn:

David Wolf. PARTICIPANTS IN SOLICITATION VEAC, QEP and their respective directors and officers may be deemed participants in the solicitation of proxies of VEAC’s shareholders in connection with the proposed business combination. VEAC shareholders and other interested persons may obtain, without charge, more detailed information regarding the directors and officers of VEAC in VEAC’s Registration Statement on Form S 1 initially filed with the SEC on February 17, 2017. Additional information will be available in the definitive proxy statement when it becomes available
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Vantage Background and Transaction Summary ® Roger Biemans and NGP raised $552mm in 2017 through the IPO of Vantage Energy Acquisition Corp. (“Vantage” or the “Company”), a special purpose acquisition company (“SPAC”) Vantage has maintained a sharp focus on capturing high quality assets that allow for optimizing resource development and implementing a leading cost structure ® Vantage has entered into an agreement with QEP Resources to acquire 102,800 net acres / 46 Mboe/d in the core of the oil rich Williston Basin $1.65 billion purchase price with July 1, 2018 effective date, and estimated closing cost of $1.39 billion 84% liquids weighted production with robust cash margins generating peer leading annual free cash flow yields of 10 20%, production growth of 5 10%, and a proposed initial dividend of 2.5% Opportunity for incremental growth from potential acquisitions of adjacent high quality positions in the core of the basin ® Vantage plans to maintain a conservative capital structure and plans to finalize the acquisition with ~$750mm of equity and ~$650mm of acquisition debt (<1.5x 2018E EBITDA) >$600 million undrawn capacity at closing on $900 million revolver facility ® Roger Biemans will be Chairman, President and CEO; David Wolf, CEO of Fuse Energy and former CFO of Berry Petroleum, will be Vantage Energy’s CFO; Vantage will hire a significant portion of QEP’s existing operating team in the basin 4
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Introduction to Vantage Energy, a Highly Differentiated Return of Capital Story Vantage Energy is built around a core Bakken position with a robust production base, strong free cash flow, and low risk growth Vantage Energy Overview Vantage Energy Core Bakken Position Net Acres 102,800 Acquired Op Acreage Acquired Non Op Acreage 2H 2018E Production 46 Mboe/d Acquired Minerals Fort Berthold Indian Res. County Boundary % Oil / Liquids (2019E Production) 68 / 84 % US PLSS Township US PLSS Section Gross / Net Locations (incl. Refracs) 419 / 232 % Operated Inventory >95% Average Working Interest (Operated) ~76% % Held by Production (“HBP”) >99% % Oil / Liquids (Total Resource) 75 / 88 % At Consensus Pricing $ 427 Million 2019E EBITDA At Consensus Pricing $ 629 Million 2H ‘18E ‘20E Cumulative Free Cash Flow² Gross Operated Rigs (YE 2019) 2 2019E Revenue by Commodity (%) NGLs Gas 7 % 5 % $560 million equity in trust¹ $185 million cash from NGP (Sponsor) Oil Anticipated $400 million senior notes 88 % $900 million revolver borrowing base Source: VEAC management disclosure Note: Based on consensus pricing as of November 2, 2018 (2H 2018: $70.18 / bbl & $3.06 / mmbtu; 2019: $69.25 / bbl & $2.99 / mmbtu; 2020: $66.13 / bbl & $3.01 / mmbtu; 2021+: $63.50 / bbl & $3.05 / mmbtu). See slide 26 for information regarding EBITDA and cash flow projections. ¹ Inclusive of interest earned. ² Reflects pre dividend Free Cash Flow. 5
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This Transaction Delivers on Vantage’s Acquisition Criteria at IPO Vantage has executed on its stated IPO goals, forming a premier pure play operator in a world class resource play Key Acquisition Criteria at SPAC IPO How This Opportunity Delivers Superior Resilient economics and low break evens Best in play effective porosity and hydrocarbon saturation Rock Quality World class stacked pay stratigraphy Highly predictable and consistent geology across the position Attractive Attractive full cycle, risk adjusted return Highly differentiated upstream return of capital story with initial dividend Return on Well suited for management’s technical and operating Held by production (“HBP”) assets provide high degree of operational control Investment expertise with average working interest (“WI”) of ~76% on operated wells Large, contiguous position in core of the Bakken, one of the most economic oil Consistent and predictable single well performance Repeatability plays in the U.S. Quickly scalable Turnkey asset with strong existing operating team Technology advancements allowing for enhanced completions (1,000+ lbs / Opportunity to improve cost structure Operational ft), driving record well results Upside through application of latest drilling and Upside Multi well pad development facilitates efficient operations, manufacturing of completion techniques resource High Growth Long term, high growth production / cash flow Strong EBITDA of >$400 mm / year to fund development and return capital Potential Ability to grow drillable inventory Growth from identified drilling and refrac inventory Source: VEAC management disclosure 6
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Low Risk Inventory with Significant Upside Modeled Significant Upside¹ Reserve Potential Lateral Length Three Forks Optimizationâµ Delineation (2nd and 3rd Benches)â´ Non Op Drilling & FBIR Extension³ Refrac & Additional Op Refrac² Drilling & Refrac Program Developed Gross / Net Locations Source: VEAC management disclosure ¹ In addition to areas of upside shown above, EOR upside not shown, but represent an estimated 60 120 MMBbls reflective of 5 8% incremental recovery based on Eagle Ford analog and Bakken reservoir modelling. ² Non op inventory not included in Modeled inventory, plus additional Refrac inventory based on initial 500 1,000 lbs/ft sand concentrations. ³ Fort Berthold Indian Reservation (“FBIR”) delineated Bakken and Three Forks (First Bench) not carried in Modeled inventory that are prospective with application of modern day completions. â´ No Second and Third Bench Three Forks included in Modeled Inventory and upside reflects additional potential solely with Antelope. âµ Upside to reflect regulatory lease setback of 100’ vs 500’ included in Modeled Inventory. Gross and Net locations estimated on value equivalency. 7
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An Investor Focused Return of Capital Story Robust upstream cash flow to be prudently managed to maximize shareholder value Cumulative Free Cash Flow Profile (Pre Dividends) | $ in Millions Levers to Delivering Shareholder Value Additional Drilling Share and Buybacks Refracs $ 332 Free Cash Flow $ 136 Accretive Dividends Bolt Ons 2019E 2020E 2021E Source: VEAC management disclosure Note: Based on consensus pricing as of November 2, 2018 (2H 2018: $70.18 / bbl & $3.06 / mmbtu; 2019: $69.25 / bbl & $2.99 / mmbtu; 2020: $66.13 / bbl & $3.01 / mmbtu). See slide 26 for information regarding EBITDA and cash flow projections. 8
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Experienced and Proven Management Team Leading a Seasoned Operations Unit Experienced Staff with Long Bakken Operating History Roger Biemans Chairman, President and Chief Executive Officer Founded Vantage Energy LLC in 2006 Former President of EnCana Corp (USA) Over 35 years of industry experience Denver based David Wolf QEP High Plains Business Unit Chief Financial Officer & Vantage Team Pres. & CEO of Fuse Energy Former EVP & CFO of Berry Petroleum Multi discipline operations team based in Denver Over 20 years of industry experience ~150 person staff available for hiring Denver based State of the art facilities in Bakken 9
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Vantage Energy, a Premier Pure Play in the Core of the Bakken Scale position with over 100,000 net acres in the core of the Basin Bakken / Three Forks Horizontal Wells¹ Key Highlights Antelope positioned in the geological core of the Bakken Peak Monthly Oil Rate per 1,000’ Lateral bbl/d Significant completion upside in the emerging east 120+ 40 60 Fort Berthold area 100 120 20 40 Historical success substantially de risks inventory 80 100 <20 with material refrac potential 60 80 Significant oil in place to exploit Vantage Energy Core Area Antelope Fort Berthold Vantage Energy Acreage Source: IHS ¹ Includes all Bakken and Three Forks horizontals with gross perforated lateral length >4,000’ on production since 2010. 10
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The Bakken Continues to Deliver Strong, Improving Well Results Bakken / Three Forks productivity is leading the way in U.S. Lower 48 2018 Well Performance: Top Unconventional Sweet Spots¹ Rig Count Growth Since January 2017² Vantage Energy McKenzie | 2018 (8) McKenzie Bakken | 2018 (273) Midland Midland | 2018 (247) Loving Delaware | 2018 (188) 91% 85% Howard Midland | 2018 (132) Lea Delaware | 2018 ( Karnes Eagle Ford | 2018 (204) 70% 160 140 Bakken Permian Eagle Ford 120 Bakken 2018 YTD vs. 2016 Productivity Improvements (%) bbl ) m ( Average 6 Month Cumulative Oil (2018 vs. 2016) on 100 roducti Bakken 23% 80 P Oi l ve umulati 60 Midland 6% C 40 Delaware 1% 20 0 2% Eagle Ford 0 1 2 3 4 5 6 Normalized Months Source: RSEG, VEAC management disclosure ¹ County averages include all HZ wells, grouped by first production date. 2018 represented on a year to date (“YTD”) basis. ² Current rig count from Drillinginfo, historical rig count from Baker Hughes (January 6, 2017). 11
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Technology Playing Key Role in Improving Bakken Results with Infill and Refrac Upside Significant upside being demonstrated with new high intensity completions and ongoing refrac success Completion Evolution Has Driven Improvements Refrac Prize is Significant Wells >1,000 lbs/ft Wells >1,000 lbs/ft Vantage Energy On Production Pre 2014 Current Acreage Vantage Energy Acreage Peak Monthly Rate (bbl/d per 1,000’ lateral) High Intensity Wells >120 100 120 80 100 60 80 40 60 Refracs (276) 20 40 Bakken <20 Three Forks <1,000 lbs/ft New Wells Increased Completion Intensity in the Bakken Has Increased Oil Recovery¹ Bakken and Three Forks Refrac Uplift 1,200 100 b bl) 1,000 1,000 80(m (lb/ft) Average 800 th Oil 75 Per. ity 800 s 60 ive Median t Uplift 600 25th Per. Inten 600 ion t 40 c (bbl/d) du 400 400 Cumula r o mo P 20 200 Proppant 200 6 0 0 First 2012 2014 2016 2018 2012 2014 2016 2018 Average Proppant Intensity (lb/ft) 6mo Cum. Oil (mbbl) Source: Raw data from IHS, RSEG ¹ Sample set includes all 2010+ on stream Bakken / Three Forks Horizontals. 12
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The Bakken Has Highly Competitive Economics and Margins Inventory competitively positioned on the North American supply curve with peer leading cash margins Cumulative Production vs. Time 2019E Cash Margins (EBITDA / Boe) | Key Type Curve Parameters Williston Basin Curves Median of E&Ps in Major U.S. Basins Lateral 3 Stream Oil % of Well 500 Type Curve Length EUR 3 Stream EUR Capital 1 l) Vantage Energy 2Q18 Cash Margin of $36.03 / Boe (Ft) (Mboe) (%) ($MM) b b 400 (m 2 $ 35.90 9,500’ 300 FBIR 14 Bakken/Three 9,095 824 90 % 7.3 Oil 3 200 Forks ve $ 32.64 l ati 100 Cumu 0 $ 30.20 Antelope 0 12 24 36 48 60 23 9,453 820 64 % 6.5 Bakken Infill Producing Months Rate vs. Time Williston Basin Curves Antelope $ 24.26 35 Refrac 9,235 584 67 % 4.3 1,500 $ 23.07 /d) (bbl 1,200 9,500’ 900 Rate 600 Oil 300 0 0 12 24 36 48 60 Bakken¹ Eagle Permian³ Mid Conâ´ DJâµ Producing Months Ford² Source: Bloomberg, VEAC management disclosure, IBES estimates, IHS Enerdeq; market data as of October 24, 2018 Note: US$ 60/bbl WTI, US$ 3/mmbtu HH. Assumed Delaware Basin oil differentials of $6.00 7.00/bbl, Midland Basin oil differentials of $3.00 6.00/bbl, Bakken oil differentials of $2.00 6.00/bbl, STACK oil differentials of $0/bbl, Powder River Basin oil differentials of $2.00/bbl, Eagle Ford oil differentials of $0/bbl. See slide 26 for information regarding EBITDA and cash flow projections. ¹ Bakken includes CLR, OAS, and WLL; ² Eagle Ford includes CRZO, EPE, MGY, SM, SN and WRD; ³ Permian includes CXO, PXD, FANG, PE, CPE, CDEV, HK, LPI, JAG, REN and WPX; 4 DJ includes XOG,

PDCE and SRCI; 5 Mid Con includes AMR, NFX and XEC. 13
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Recent Offset Well Results Reinforce Consistent Productivity 1 HIDATSA NORTH 14 23HX 2 FORSMAN USA 44 22H 3 ROSS 42 5H 4 SHOOTS USA 41 2H 5 KERMIT USA 14 9H 6 MANDAN NORTH 13 24HW 7 IRON WOMAN USA 14 9H WPX ENERGY MARATHON MARATHON MARATHON MARATHON WPX ENERGY MARATHON Peak Rate (bbl/d) 2,794 Peak Rate (bbl/d) 2,657 Peak Rate (bbl/d) 2,619 Peak Rate (bbl/d) 2,609 Peak Rate (bbl/d) 2,599 Peak Rate (bbl/d) 2,465 Peak Rate (bbl/d) 2,446 Lateral Length (ft) 9,818 Lateral Length (ft) 9,404 Lateral Length (ft) 10,019 Lateral Length (ft) 9,532 Lateral Length (ft) 9,485 Lateral Length (ft) 9,323 Lateral Length (ft) 9,609 On Prod. 1 Sep 17 On Prod. 1 Dec 17 On Prod. 1 Apr 18 On Prod. 1 Mar 18 On Prod. 1 Jul 17 On Prod. 1 Sep 17 On Prod. 1 Jul 17 lbs/ft 880 lbs/ft 1,592 lbs/ft 996 lbs/ft 1,963 lbs/ft 1,594 lbs/ft 921 lbs/ft 1,588 30 CARIBOU 33 34HDL 8 DEANE USA 24 22H WPX ENERGY MARATHON Peak Rate (bbl/d) 1,890 5 16 Peak Rate (bbl/d) 2,403 Lateral Length (ft) 9,688 7 28 Lateral Length (ft) 9,791 On Prod. 1 Mar 17 27 On Prod. 1 Dec 17 lbs/ft 935 4 lbs/ft 1,517 2 17 20 8 29 TIPI V 13 12 7 18LL 9 LUND 44 35H 24 QEP RESOURCES 22 13 MARATHON Peak Rate (bbl/d) 1,917 Peak Rate (bbl/d) 2,391 Lateral Length (ft) 9,664 9 11 Lateral Length (ft) 9,814 On Prod. 1 May 18 On Prod. 1 Sep 17 lbs/ft 1,510 lbs/ft 1,223 28 MAMIE USA 21 1TFH 10 OTTER WOMAN 34 27HEL MARATHON Antelope WPX ENERGY Peak Rate (bbl/d) 1,932 Peak Rate (bbl/d) 2,264 Lateral Length (ft) 9,822 Lateral Length (ft) 9,769 On Prod. 1 Mar 18 12 On Prod. 1 Jul 18 lbs/ft

1,978 Fort Berthold lbs/ft 878 1 6 19 23 11 27 DEMARAY USA 41 2TFH 29 26 HOUSER 14 36H MARATHON 14 MARATHON Peak Rate (bbl/d) 1,954 30 Peak Rate (bbl/d) 2,254 Lateral Length (ft) 9,663 Lateral Length (ft) 9,785 On Prod. 1 Apr 18 On Prod. 1 Sep 17 lbs/ft 1,245 lbs/ft 1,022 26 MANDAREE SOUTH 25 36HZ 12 MANDAN NORTH 13 24HA WPX ENERGY WPX ENERGY Peak Rate (bbl/d) 1,957 Peak Rate (bbl/d) 2,238 Lateral Length (ft) 9,472 Lateral Length (ft) 9,899 On Prod. 1 Oct 17 On Prod. 1 Mar 18 lbs/ft 959 lbs/ft 859 3 15 10 25 CCU RED RIVER 1 2 16 MBH 13 ROUGH COULEE USA 24 22TFH CONOCOPHILLIPS MARATHON Peak Rate (bbl/d) 1,960 Peak Rate (bbl/d) 2,231 Lateral Length (ft) 10,090 Lateral Length (ft) 9,839 On Prod. 1 Mar 17 On Prod. 1 Dec 17 lbs/ft 557 lbs/ft 1,242 24 CLARKS CREEK 73 0719H 14 MANDAREE SOUTH 25 36HC EOG Vantage Energy Acreage WPX ENERGY Peak Rate (bbl/d) 1,962 Peak Rate (bbl/d) 2,210 Lateral Length (ft) 9,967 25 Lateral Length (ft) 9,449 On Prod. 1 Jun 17 Top Well Bakken On Prod. 1 Oct 17 lbs/ft 1,325 21 lbs/ft 962 23 MANDAREE SOUTH 25 36HD Top Well Three Forks 18 15 OTTER WOMAN 34 27HG WPX ENERGY WPX ENERGY Peak Rate (bbl/d) 1,970 Peak Rate (bbl/d) 2,203 Lateral Length (ft) 8,817 Fort Berthold Indian Res. Lateral Length (ft) 8,904 On Prod. 1 Oct 17 On Prod. 1 Jul 18 lbs/ft 691 lbs/ft 963 22 CLARKS CREEK 75 0719HX 21 PERSIAN 147 93 06A 07H 20 TAT USA 14 22H 19 TIPI V 24 25 19 30BH 18 CHARGING EAGLE 15 21A 16 4H 17 CLARKS CREEK 74 0719H 16 TIMOTHY USA 11 1TFH 2B EOG ENERPLUS MARATHON QEP

RESOURCES RIMROCK OIL & GAS WILLISTON EOG MARATHON Peak Rate (bbl/d) 1,979 Peak Rate (bbl/d) 1,981 Peak Rate (bbl/d) 2,064 Peak Rate (bbl/d) 2,074 Peak Rate (bbl/d) 2,096 Peak Rate (bbl/d) 2,171 Peak Rate (bbl/d) 2,197 Lateral Length (ft) 9,420 Lateral Length (ft) 9,947 Lateral Length (ft) 9,753 Lateral Length (ft) 9,961 Lateral Length (ft) 9,641 Lateral Length (ft) 9,828 Lateral Length (ft) 9,678 On Prod. 1 Jun 17 On Prod. 1 Apr 18 On Prod. 1 Dec 17 On Prod. 1 Apr 18 On Prod. 1 Oct 17 On Prod. 1 Jun 17 On Prod. 1 Apr 18 lbs/ft 1,608 lbs/ft 1,445 lbs/ft 1,540 lbs/ft 1,502 lbs/ft 1,249 lbs/ft 1,769 lbs/ft 1,046 Source: RS Prism Note: Wells shown include the top 30 Bakken / Three Forks wells on the map sheet based on peak monthly oil rate (bbl/d) for wells on production in 2017/2018. 14
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Bakken Focused E&Ps Other Oily E&Ps Attractive Valuation with Conservative Capital Structure EV / LQA EBITDA¹ LQA EBITDA Margin ($/Boe)¹ 8.8 x 8.4 x $ 39.52 $ 38.79 7.8 x $ 36.91 $ 36.32 $ 36.03 $ 34.70 $ 34.35 $ 32.14 $ 31.35 6.4 x 6.2 x 5.5 x $ 25.49 4.7 x 4.4 x 4.0 x 2.3 x Peer H Peer F Peer D Peer E Peer B Peer C Peer I Peer G Peer A Peer I Peer F Peer B Peer E Peer C Peer G Peer A Peer H Peer D Debt Adjusted EV / 2019E EBITDA² 2019E Total Debt / 2019E EBITDA 6.4 x 5.7 x 5.5 x 5.3 x 2.0 x 5.0 x 1.8 x 4.4 x 1.6 x 4.0 x 3.3 x 3.3 x 3.2 x 1.3 x 1.3 x 1.3 x 1.3 x 0.9 x 0.7 x 0.1 x Peer H Peer F Peer E Peer D Peer B Peer C Peer I Peer G Peer A Peer C Peer F Peer G Peer E Peer A Peer D Peer B Peer H Peer I Debt Adjusted EV / 2020E EBITDA² 2020E Total Debt / 2020E EBITDA 4.6 x 4.3 x 4.0 x 4.0 x 4.0 x 4.0 x 3.4 x 1.8 x 3.1 x 1.5 x 2.9 x 2.7 x 1.2 x 1.0 x 0.8 x 0.8 x 0.8 x 0.6 x 0.5 x 0.0 x Peer H Peer B Peer C Peer F Peer E Peer D Peer I Peer G Peer A Peer C Peer G Peer F Peer A Peer E Peer D Peer B Peer H Peer I Source: VEAC management disclosure, Bloomberg, Capital IQ, IBES Consensus estimates, market data as of November 2, 2018 Note: Vantage Energy metrics based on consensus pricing as of November 2, 2018 (2H 2018: $70.18 / bbl & $3.06 / mmbtu; 2019: $69.25 / bbl & $2.99 / mmbtu; 2020: $66.13 / bbl & $3.01 / mmbtu). 2019 and 2020 EBITDA forecasted to be $427 million and $473 million, respectively. Vantage Energy metrics based on QEP provided 6 month LOS. Vantage Energy historical G&A based on management’s

$3.6mm per month assumption. Assumption reflected in EBITDA. See slide 26 for information regarding EBITDA and cash flow projections. ¹ Last reported quarter represents Q3 2018 for CLR, OAS, PE, WLL, and WPX and Q2 2018 all other peers. ² Debt Adjusted EV calculated as net debt rolled forward annually by adding (subtracting) forecasted free cash flow deficit (surplus). Free cash flow defined as operating cash flow less capex and dividends. 15
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Highly Differentiated Return of Capital Opportunity vs. Upstream Peers Oil driven production helps achieve both a premier free cash flow yield and a robust dividend yield Current Dividend Yield | 2019E 2021E Average Free Cash Flow Yield¹ Vantage Energy vs. Oil SMID Cap U.S. Independents² Limited number of peers pay dividends Bakken Focused E&Ps Other Oily E&Ps Proposed dividend to be initiated at $0.25 / share (2.5% yield) per year 21 % 2.5 % Bakken and Other Oily Non Dividend Payers 15 % 6 % 6 % Peer Median: 5 % 0.7 % 4 % 0.4 % 2 % 0.2 % 1 % Peer A Peer D Peer B Peer G Peer H Peer F VEAC SM Source: VEAC management disclosure, Bloomberg, Capital IQ, IBES Consensus estimates, market data as of November 2, 2018 Note: Vantage Energy metrics based on consensus pricing as of November 2, 2018 (2H 2018: $70.18 / bbl & $3.06 / mmbtu; 2019: $69.25 / bbl & $2.99 / mmbtu; 2020: $66.13 / bbl & $3.01 / mmbtu). See slide 26 for information regarding EBITDA and cash flow projections. ¹ 2019E 2021E average annual free cash flow yield calculated as the average calendar year free cash flow yield. Peers C, E and I are excluded from analysis due to lack of 2021 estimates. ² Oil SMID Cap U.S. Independents include: Vantage Energy, AMR, BCEI, CDEV, CLR, CPE, CRC, CRZO, CXO, ECA, EPE, FANG, HK, JAG, LPI, MGY, MTDR, NFX, OAS, PDCE, PE, PXD, REN, SM, SN, SRCI, WLL, WPX, WRD, XEC and XOG. 16
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Vantage Energy Has An Attractive Combination of Attributes Sought by E&P Investors Strong mix of investment attributes at an attractive valuation Remaining Peer Criteria Metric Peers 31 Producers Oil SMID Cap U.S. Independents¹ Oily 14 Producers Oil Cut: > 60% 2018E 67 % 68 % Production Conservative Capital Structure 7 Producers < 1.5x 2018E Leverage² 1.1 x 1.1 x Capital Efficient Growth 6 Producers 2019E 2021E Production / DAS 29 % 29 % Growth: > 15% 3 Positive FCF Yield 2019E 2021E Annual 21 % 6 % Producers Average FCF Yield > 0% Attractive Valuation EV / 2019E 3.6 x EBITDA < 5.0 x Source: VEAC management disclosure, Bloomberg, Capital IQ, IBES estimates; market data as of November 2, 2018 Note: Vantage Energy metrics based on consensus pricing as of November 2, 2018 (2H 2018: $70.18 / bbl & $3.06 / mmbtu; 2019: $69.25 / bbl & $2.99 / mmbtu; 2020: $66.13 / bbl & $3.01 / mmbtu). 2019 and 2020 EBITDA forecasted to be $427 million and $473 million, respectively. Vantage Energy 2018 estimates calculated as 2H 2018 annualized. See slide 26 for information regarding EBITDA and cash flow projections. ¹ Oil SMID Cap U.S. Independents include: Vantage Energy, AMR, BCEI, CDEV, CLR, CPE, CRC, CRZO, CXO, ECA, EPE, FANG, HK, JAG, LPI, MGY, MTDR, NFX, OAS, PDCE, PE, PXD, REN, SM, SN, SRCI, WLL, WPX, WRD, XEC and XOG. ² Leverage calculated as 2018E Net Debt / 2018E EBITDA. 17
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Significant Ongoing Consolidation Potential in the Bakken Operator Overview Compelling Future Consolidation Potential Near term consolidation of additional working interests under existing acreage Acquisition opportunities of adjacent, available, high quality, core positions in the basin Substantial acreage held by private operators seeking exit and public operators seeking to realign their portfolios FBIR Estimated Net Acreage by Operator (Acres 000’s)¹ Private operators hold significant offset acreage 1,000 250 Public Operators Private Operators 800 200 Vantage Energy Core Area 600 150 400 100 200 50 0 0 1 2 3 4 567 8 9 10 11 12 13 15 16 17 18 19 20 21 22 r r r r r r r r rr r a to a to rator a to to a a to a to to a a to to a a to to a Operator Operator Operator Operator Operator Operator Operator Operator Operator Oper Oper Ope Oper Oper Oper Oper Oper Oper Oper Oper Oper Gross Operated Prod. 197 108 128 102 149 113 66 135 16 35 14 50 10 54 7 65 36 38 14 12 14 19 (mboe/d) Source: VEAC management disclosure, GeoLOGIC, 1Derrick, RSEG ¹ Production includes gross operated Bakken + Three Forks horizontals, as of August 2018. Operators Include: Abraxas, Bruin, ConocoPhillips, Continental, Crescent Point, Enerplus, EOG, Equinor, Exxon, Hess, Kraken, Liberty, Lime Rock, Marathon, Newfield, Nine Point, Oasis, QEP (Vantage Energy), Rimrock, Whiting, WPX, Zavanna. 18
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Bakken’s Premium Pricing Driven by Substantial Takeaway Access Attractive and established pipeline infrastructure supports high oil realized pricing Vantage Energy’s Oil Realization North Dakota Crude Oil Pipeline Footprint Ample takeaway capacity via multiple routes to valuable East, West and 120 % $ 100.00 Gulf Coast markets 99 % 97 % 97 % 90 % 92 % 93 % l Oi WTI 90 % $ 80.00R of $ 65.65 ea % $ 61.11 liz $ 54.51 at ion 60 % $ 60.00 i t $ 46.59 $ 44.99 on za $ 44.10 ( i$ al/ R e 30 % $ 40.00 bbl ) Vantage Energy Core Area 0 % $ 20.00 Q1 ‘17 Q2 ‘17 Q3 ‘17 Q4 ‘17 Q1 ‘18 Q2 ‘18 Excess Rail Capacity Ensures Future Premium Pricing | Mbopd 3,000 Butte Pipeline Butte Expansion 2,500 Tesoro Mandan Refinery Enbridge Mainline North Dakota Enbridge Bakken Expansion Program 2,000 Plains Bakken North Dakota Prairie Refinery 1,500 Davis Refinery Energy Transfer Partners Bakken Pipeline Kinder Morgan Double H Pipeline Rail Loading Facility Only Total 1,000 ND Annual Production 500 2007 2008 2009 2010 2011 2012 2013 2014 2015 2016 2017 2018 2019 Source: Bloomberg, VEAC management disclosure, North Dakota Pipeline Authority, FactSet, IHS 19
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Vantage Energy Development and Cash Flow Projections Gross Operated Horizontal Rig Count Upstream Cash Flow Profile ($MM) Plan to hedge substantial volumes on a rolling 24 month basis to Net Operated 1.0 0.8 protect FCF profile Rig Count: FCF Yield¹: 16 % 22 % 2.0 $ 600 1.2 $ 500 $ 400 $ 300 $ 196 2019E 2020E $ 200 $ 136 Net Daily Production by Commodity (Mboe/d) $ 100 $ 0 41 $(100) 37 15 % 16 % $(200) 15 % 16 % $(300) 68 % 70 % 70 % $(400) 2019E 2020E EBITDA Capex² Free Cash Flow (Pre Dividends) 2019E 2020E Net Oil Production (Mbbls/d) Net NGL Production (Mbbls/d) Net Gas Production (Mboe/d) 2 Year Cumulative FCF (Pre Dividends) Generation of ~$332MM Source: VEAC management disclosure Note: Based on consensus pricing as of November 2, 2018 (2H 2018: $70.18 / bbl & $3.06 / mmbtu; 2019: $69.25 / bbl & $2.99 / mmbtu; 2020: $66.13 / bbl & $3.01 / mmbtu). See slide 26 for information regarding EBITDA and cash flow projections. ¹ Based on illustrative share price of $10.00 and 87.5 million shares outstanding, resulting in a Market Capitalization of $875 million. See slide 25 for information regarding pro forma valuation. ² Inclusive of net cash interest. 20
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NGP Sponsored E&P IPOs Have Delivered Significant Value for Public Investors NGP sponsored IPOs have easily outperformed both the E&P Index and top quartile peer companies NGP IPO Index Trading Performance² vs. XOP NGP sponsored U.S. IPO Performance¹ and Top Quartile E&P Companies 150% NGP Index Top Quartile Peers XOP IPO Date Absolute Return Relative (Price) Return (%) to XOP (%) 140% 130% 136 % January 16, 2014 158 % 206 % 120% $19.50 / Share 110% Top Quartile E&Ps³ 104 % Price 100% January 23, 2014 29 % 82 % $21.00 / Share Indexed 90% 80% XOP Index 70% 73 % May 23, 2014 34 % 86 % $18.50 / Share 60% 50% Jun 13, 2014 0 2 5 7 9 12 14 16 (17)% 40 % $19.00 / Share Normalized Months July 21, 2016 Top Quartile E&P Companies 91 % 86 % $10.20 / Share December 14, 2016 52 % 71 % $15.00 / Share Source: VEAC management disclosure, Capital IQ; market data as of November 2, 2018 Note: An investment in Vantage Energy Acquisition Corp. is not an investment in NGP or any of its funds. The historical results of NGP or its funds are not necessarily indicative of the future performance of Vantage Energy Acquisition Corp. ¹ WRD returns calculated using mixed CHK offer consideration of 5.336x CHK shares per WRD share and $3.00 cash consideration per WRD share resulting in an offer price of $22.85 as of October 29, 2018. RSPP returns calculated using CXO offer price of $50.24 per share as announced on March 28, 2018. RICE returns calculated using EQT offer price of $27.05 per share as announced on June 19, 2018. MRD returns calculated using RRC offer

price of $15.75 per share as announced on May 16, 2016. Centennial performance calculated from July, 22, 2016, time of initial business transaction. ² Represents performance over an investment’s first 16 months of trading. ³ Top Quartile E&Ps Include: CPE, CXO, COP, EGN, EOG, FANG, MTDR, NFX, PDCE, REN, SRCI, XEC.
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Vantage Management Team Brings Proven Execution and Technical Capabilities Roger Biemans is Uniquely Qualified to Manage Vantage Executed Large Scale, High Growth Development Plans Built strong reputation with investors while running Encana’s U.S. (MMcfe/d) operations 390 After leaving Encana, demonstrated superior oil and gas management at 240 Vantage Energy LLC by: 118 34 63 18 Successfully identifying and capturing a core of the core position in 2011 2012 2013 2014 2015 1H 2016 the Appalachian Basin Executing a large scale, high growth development program (MMcfe/d) Monetizing Vantage Energy LLC for $2.7 billion, valued at a 30% 1,178 1,260 premium to peer median public multiples¹ 946 645 470 86 231 Completed over $5 billion in acquisitions (asset & corporate, private & public) over the course of his career 2000 2001 2002 2003 2004 2005 2006 Drove Industry Leading Cost Efficiencies Dramatically Increased Asset Value During His Tenor Q2 2016 Total Cost Structure² SEC PV 10 Oil Weighted Peers Appalachian Peers³ ($MM) $5.29 $10,291 0.63 0.87 $3.76 $3.35 $3.33 70% Below $6,686 0.67 0.34 $2.80 Peer Median 0.71 $2.56 $2.51 $2.36 $4,735 0.97 0.90 0.76 0.49 0.17 0.73 0.24 3.79 0.44 0.60 0.93 0.65 $1.37 $1.35 $2,383 $1.16 $1.00 $0.90 $0.87 2.11 2.09 0.20 0.42 $0.74 1.91 0.24 0.42 0.21 1.61 1.48 1.41 1.47 0.13 0.24 0.09 0.10 0.08 0.17 0.11 $236 0.94 0.16 0.13 0.80 0.71 0.50 0.61 0.64 0.50 2001 2002 2003 2004 2005 F&D LOE G&A Source: VEAC management disclosure ¹ Appalachia peer group includes AR, COG, EQT, GPOR, RICE, RRC and SWN as of 26 Sep 2016. ² Total Cost Structure defined as the

sum of F&D, LOE and G&A. F&D calculated as future development costs / (proved YE 2015 reserves proved developed YE 2015 reserves). Vantage Energy LLC F&D as disclosed at time of acquisition. Vantage Energy LLC LOE and G&A as of 1H 2016. ³ Peer set excludes SWN since publicly disclosed LOE figures are burdened by G&P fees. 22
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Vantage Energy Key Investment Highlights Meaningful and growing dividend to shareholders 1 Highly differentiated return of capital story enabled by peer leading free cash flow yield 2 Large, contiguous position in core of the 102,800 net acre de risked position provides immediate Bakken, a world class resource play competitive scale 3 Stable cash flows support development Oil driven, high margin production base Enhanced completions driving record well results 4 Extensive and highly economic inventory Proven refrac candidates provide upside opportunities Experienced operations team and state of the art 5 Turnkey asset with full and clean exit by seller facilities 6 Management and sponsorship track record Management and NGP have history of value creation 23
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Financial Overview
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Sources and Uses and Pro Forma Valuation Estimated Sources & Uses At Effective Date Adj. At Close Date Sources: ($MM) ($MM) ($MM) SPAC Equity¹ $ 560 $ 560 NGP Vantage Equity 185 185 Acquisition Debt: RBL Draw 505 $(263) 242 Bridge to High Yield 400 400 Total Sources (Excl. FCF) $ 1,650 $(263) $ 1,387 Free Cash Flow from Effective Date Through Close² 322 322 Total Sources $ 1,650 $ 59 $ 1,709 At Effective Date Adj. At Close Date Uses: ($MM) ($MM) ($MM) Cash to Sellers: Purchase Price $ 1,650 $(322) $ 1,328 Overhead Reimbursement 7 7 Deal Expenses³ 52 52 Total Uses (Excl. FCF) $ 1,650 $(263) $ 1,387 Free Cash Flow from Effective Date Through Close² 322 322 Total Uses $ 1,650 $ 59 $ 1,709 Post Transaction Ownership4 At Effective Date At Close Date Ownership ($MM) ($MM) Public Investors $ 552 $ 552 NGP Vantage 323 323 Total $ 875 $ 875 Ownership (%) (%) Public Investors 63 % 63 % NGP Vantage 37 37 Total 100 % 100 % Pro Forma Valuation Valuation At Close Illustrative Share Price ($ / Share) $ 10.00 Shares Outstanding (MM) 87.5 Equity Value ($MM) $ 875 Net Debt ($MM) 642 Projected Enterprise Value ($MM) $ 1,517 2019E EBITDA ($MM) $ 427 2020E EBITDA ($MM) 473 EV / 2019E EBITDA (x) 3.6 x EV / 2020E EBITDA (x) 3.2 Net Debt / 2019E EBITDA (x) 1.5 x Net Debt / 2020E EBITDA (x) 1.4 Source: VEAC management disclosure Note: Effective date as of July 1, 2018. Assumed close date of March 1, 2019. Based on consensus pricing as of November 2, 2018 (2H 2018: $70.18 / bbl & $3.06 / mmbtu; 2019: $69.25 / bbl & $2.99 / mmbtu;

2020: $66.13 / bbl & $3.01 / mmbtu). ¹ Inclusive of interest earned. ² Cumulative free cash flow calculated on a field level basis excluding G&A. Free Cash Flow from Effective Date Through Close equal to $312 million based on strip pricing as of November 2, 2018 (2H 2018: $68.48 / bbl & $3.08 / mmbtu; 2019: $64.05 / bbl & $2.80 / mmbtu; 2020: $62.21 / bbl & $2.66 / mmbtu). ³ Includes 3.5% deferred IPO underwriting spread and anticipated ~$33 million for other projected financing fees and legal expenses. 4 Excludes 18.4 million public warrants with a strike price of $11.50 per share, redeemable at $18.00 per share, and 14.9 million sponsor warrants with a strike price of $11.50 per share. Also excludes 4.2 million Seller earn out shares with a target price of $12.00 per share and 1.7 million Seller earn out shares with a target price of $15.00 per share. Ownership inclusive of 13.8 million Class B shares. 25
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Vantage Energy Financial Forecast Forecast Assumptions WTI: $ 69.25 / bbl | $ 66.13 / bbl Commodity Henry Hub: $ 2.99 / mmbtu | $ 3.01 / mmbtu Prices (2019 | 2020) Oil Differential: $(2.42) / bbl | $(2.25) / bbl NGL Differential: 33.1 % of WTI | 33.2 % of WTI Drilling — 1st operated rig 3/1/19; 2nd operated rig 9/1/19 Gross — 1st non op rig 3/1/20; 2nd non op rig 9/1/20 Rig Schedule Refracs — 1 x 12 hour crew commencing 1/1/19 and hold constant until complete Assumes $3.6mm per month consistent with current G&A headcount Vantage Energy Financial Projections ($ in millions, unless otherwise noted) Historical (LOS) Projected YTD 2018 2017 Annualized 2019 2020 Price Deck WTI Oil ($/Bbl) $ 69.25 $ 66.13 HHub Gas ($/MMBtu) 2.99 3.01 Realized Oil Price ($/Bbl) $ 47.57 $ 63.58 $ 66.83 $ 63.88 Realized Gas Price ($/Mcf) 2.68 2.75 2.46 2.49 Realized NGL Price ($/Bbl) 16.35 21.72 22.92 21.96 Total Gross Rigs Running 1.2 2.0 Daily Total Net Production (Mboe/d) 49.9 45.6 37.2 40.6 Production % Liquids 86 % 85 % 84 % 85 % Oil Revenue $ 595 $ 738 $ 617 $ 665 Gas Revenue 42 40 32 33 NGL Revenue 51 56 50 49 Other Revenue¹ 18 (39) (3) (3) Total Revenue $ 706 $ 795 $ 696 $ 744 Less: Lease Operating Expense (215) (206) (166) (160) Less: Production & Ad Valorem Taxes (58) (72) (63) (68) Less: Other Expense² (18) 39 Total Opex $(292) $(238) $(228) $(228) Less: G&A³ (43) (43) (41) (43) EBITDAX $ 371 $ 514 $ 427 $ 473 Less: Net Interest Expense (32) (32) Less: Capital Expenditures (282) (308) (259) (246) Free Cash Flow $ 88 $ 205 $ 136 $ 196 Cash Dividends $ 19 $ 24 Balance Sheet

Cash $ 1 $ 1 Revolving Credit Facility 154 Bridge to High Yield 400 382 Debt / LTM EBITDA 1.3 x 0.8 x Debt / Capitalization 32 % 22 % Source: VEAC management disclosure, Bloomberg Note: Effective date as of July 1, 2018. 2018 year to date LOS as of June 30, 2018. Based on consensus pricing as of November 2, 2018 (2H 2018: $70.18 / bbl & $3.06 / mmbtu; 2019: $69.25 / bbl & $2.99 / mmbtu; 2020: $66.13 / bbl & $3.01 / mmbtu). ¹ Other Revenue inclusive of commodity revenue recognition adjustment, purchase oil sales and other misc. items. ² Other Expense inclusive of commodity revenue recognition adjustment, purchase oil expense and other misc. items. ³ Historical G&A shown applying management’s $3.6mm per month assumption. Assumption reflected in EBITDAX and Free Cash Flow. 26

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



Ownership at Various Share Prices (MM, unless otherwise noted) Share Price $ 10.00 $ 11.00 $ 12.00 $ 13.00 $ 14.00 $ 15.00 $ 16.00 $ 17.00 $ 18.00 $ 19.00 $ 20.00 Public Shares 55.2 55.2 55.2 55.2 55.2 55.2 55.2 55.2 55.2 55.2 55.2 Implied Shares Issued to Public (TSM of Warrants) 0.8 2.1 3.3 4.3 5.2 6.0 6.6 6.6 6.6 Total Public Shares 55.2 55.2 56.0 57.3 58.5 59.5 60.4 61.2 61.8 61.8 61.8 NGP Vantage Forward Purchase Equity 18.5 18.5 18.5 18.5 18.5 18.5 18.5 18.5 18.5 18.5 18.5 NGP Vantage Class B Shares 13.8 13.8 13.8 13.8 13.8 13.8 13.8 13.8 13.8 13.8 13.8 Implied Shares Issued to NGP Vantage (TSM of Warrants) 0.6 1.7 2.7 3.5 4.2 4.8 5.4 5.9 6.3 Total NGP Vantage Shares 32.3 32.3 32.9 34.0 35.0 35.8 36.5 37.1 37.7 38.2 38.6 Earn Out 1 4.2 4.2 4.2 4.2 4.2 4.2 4.2 4.2 4.2 Earn Out 2 1.7 1.7 1.7 1.7 1.7 1.7 Total Seller Shares 4.2 4.2 4.2 5.8 5.8 5.8 5.8 5.8 5.8 Total Shares O/S 87.5 87.5 93.1 95.5 97.6 101.1 102.7 104.1 105.3 105.8 106.3 Ownership (%) Public 63 % 63 % 60 % 60 % 60 % 59 % 59 % 59 % 59 % 58 % 58 % NGP Vantage 37 37 35 36 36 35 36 36 36 36 36 Sellers 0 0 4 4 4 6 6 6 6 6 5 Total 100 % 100 % 100 % 100 % 100 % 100 % 100 % 100 % 100 % 100 % 100 % Source: VEAC management disclosure Note: Assumes no shareholder redemptions; excludes LTIPs to management. ¹ Based on treasury stock method. 27
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Transaction Timeline Date Process November 2018 ® Sign Purchase and Sale Agreement and Announce Transaction December 2018 ® File Preliminary Proxy Materials with SEC February 2019 ® Set Record Date for Shareholder Vote February 2019 ® Mail Final Proxy Materials to Shareholders February / March 2019 ® Hold Shareholder Vote and Close Transaction 28
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