
 
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

________________________________________________________

 FORM 10-Q
________________________________________________________

(Mark One)

ý QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended September 30, 2017 

or

¨ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the transition period from              to              

 Commission file number: 1-13283

  
PENN VIRGINIA CORPORATION

(Exact name of registrant as specified in its charter)
__________________________________________________________

Virginia  23-1184320
(State or other jurisdiction of
incorporation or organization)  

(I.R.S. Employer
Identification Number)

14701 ST. MARY’S LANE, SUITE 275
HOUSTON, TX 77079

(Address of principal executive offices) (Zip Code)
(713) 722-6500

(Registrant’s telephone number, including area code)
__________________________________________________________

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 (“Exchange Act”) during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has
been subject to such filing requirements for the past 90 days.    Yes  ý    No  ¨

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T during the preceding 12 months (or for such shorter period that the
registrant was required to submit and post such files).    Yes  ý  No  ̈

 Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting
company or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and
“emerging growth company,” in Rule 12b-2 of the Exchange Act. (Check One)

Large accelerated filer o  Accelerated filer
o

Non-accelerated filer o (Do not check if a smaller reporting company) Smaller reporting company ý

   Emerging growth company
o

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with
any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.  ¨

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).    Yes  ¨    No  ý
Indicate by check mark whether the registrant has filed all documents and reports required to be filed by Sections 12, 13 or 15(d) of the Exchange

Act subsequent to the distribution of securities under a plan confirmed by a court.    Yes  ý No  ¨

 As of November 3, 2017, 15,004,270 shares of common stock of the registrant were outstanding.

 



PENN VIRGINIA CORPORATION
QUARTERLY REPORT ON FORM 10-Q

 For the Quarterly Period Ended September 30, 2017

 Table of Contents

Part I - Financial Information
Item  Page

1. Financial Statements (unaudited).  
 Condensed Consolidated Statements of Operations 3
 Condensed Consolidated Statements of Comprehensive Income 5
 Condensed Consolidated Balance Sheets 6
 Condensed Consolidated Statements of Cash Flows 7
 Notes to Condensed Consolidated Financial Statements:  
 1. Nature of Operations 8
 2. Basis of Presentation 8
 3. Acquisitions 10
 4. Bankruptcy Proceedings and Emergence 11
 5. Accounts Receivable and Major Customers 11
 6. Derivative Instruments 12
 7. Property and Equipment 14
 8. Long-Term Debt 14
 9. Income Taxes 16
 10. Exit Activities 16
 11. Additional Balance Sheet Detail 17
 12. Fair Value Measurements 17
 13. Commitments and Contingencies 19
 14. Shareholders’ Equity 19

 
15. Share-Based Compensation and Other Benefit Plans

19
 16. Interest Expense 21
 17. Earnings (Loss) per Share 22
Forward-Looking Statements 23
2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.  
 Overview and Executive Summary 24
 Key Developments 26
 Financial Condition 28
 Results of Operations 32
 Critical Accounting Estimates 40
3. Quantitative and Qualitative Disclosures About Market Risk. 41
4. Controls and Procedures. 41

Part II - Other Information
1. Legal Proceedings. 42
1A. Risk Factors. 42
6. Exhibits. 42
Signatures 43



Part I. FINANCIAL INFORMATION
Item 1. Financial

Statements.
PENN VIRGINIA CORPORATION

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS – unaudited
(in thousands, except per share data) 

Successor   Predecessor

   Period From   Period From
 Three Months Ended  September 13, 2016 Through   July 1, 2016 Through

 September 30, 2017  September 30, 2016   September 12, 2016

Revenues       
Crude oil $ 29,963  $ 5,508   $ 23,392
Natural gas liquids 2,393  333   1,680
Natural gas 1,977  475   1,889
Gain on sales of assets, net 9  —   504
Other, net 117  33   (804 )

Total revenues 34,459  6,349   26,661
Operating expenses       

Lease operating 5,254  756   4,209
Gathering, processing and transportation 2,399  576   4,767
Production and ad valorem taxes 1,668  375   574
General and administrative 6,952  1,476   6,895
Exploration —  —   4,641
Depreciation, depletion and amortization 10,659  2,029   8,024

Total operating expenses 26,932  5,212   29,110
Operating income (loss) 7,527  1,137   (2,449 )
Other income (expense)       

Interest expense (1,202 )  (218 )   (1,363 )
Derivatives (12,275 )  (4,369 )   8,934
Other, net 3  9   (2,154 )
Reorganization items, net —  —   1,152,373

Income (loss) before income taxes (5,947 )  (3,441 )   1,155,341
Income tax benefit (expense) —  —   —
Net income (loss) (5,947 )  (3,441 )   1,155,341
Preferred stock dividends —  —   —
Net income (loss) attributable to common
shareholders $ (5,947 )  $ (3,441 )   $ 1,155,341
Net income (loss) per share:       

Basic $ (0.40 )  $ (0.23 )   $ 12.94
Diluted $ (0.40 )  $ (0.23 )   $ 10.37

       
Weighted average shares outstanding – basic 14,994  14,992   89,292
Weighted average shares outstanding – diluted 14,994  14,992   111,458

See accompanying notes to condensed consolidated financial statements.
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PENN VIRGINIA CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS – unaudited

(in thousands, except per share data)

 Successor   Predecessor

   Period From   Period From
 Nine Months Ended  September 13, 2016 Through   January 1, 2016 Through

 September 30, 2017  September 30, 2016   September 12, 2016

Revenues       
Crude oil $ 92,387  $ 5,508   $ 81,377
Natural gas liquids 6,738  333   6,064
Natural gas 6,200  475   6,208
(Loss) gain on sales of assets, net (60 )  —   1,261
Other, net 462  33   (600 )

Total revenues 105,727  6,349   94,310
Operating expenses       

Lease operating 15,540  756   15,626
Gathering, processing and transportation 7,505  576   13,235
Production and ad valorem taxes 5,766  375   3,490
General and administrative 14,800  1,476   38,945
Exploration —  —   10,288
Depreciation, depletion and amortization 31,545  2,029   33,582

Total operating expenses 75,156  5,212   115,166
Operating income (loss) 30,571  1,137   (20,856 )
Other income (expense)       

Interest expense (3,014 )  (218 )   (58,018 )
Derivatives 15,802  (4,369 )   (8,333 )
Other, net 104  9   (3,184 )
Reorganization items, net —  —   1,144,993

Income (loss) before income taxes 43,463  (3,441 )   1,054,602
Income tax benefit (expense) —  —   —
Net income (loss) 43,463  (3,441 )   1,054,602
Preferred stock dividends —  —   (5,972 )
Net income (loss) attributable to common
shareholders $ 43,463  $ (3,441 )   $ 1,048,630
Net income (loss) per share:       

Basic $ 2.90  $ (0.23 )   $ 11.91
Diluted $ 2.89  $ (0.23 )   $ 8.50

       
Weighted average shares outstanding – basic 14,993  14,992   88,013
Weighted average shares outstanding – diluted 15,062  14,992   124,087

See accompanying notes to condensed consolidated financial statements.
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PENN VIRGINIA CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME – unaudited

(in thousands) 

 Successor   Predecessor

   Period From   Period From
 Three Months Ended  September 13, 2016 Through   July 1, 2016 Through
 September 30, 2017  September 30, 2016   September 12, 2016

Net income (loss) $ (5,947 )  $ (3,441 )   $ 1,155,341
Other comprehensive loss:       

Change in pension and postretirement
obligations, net of tax of $0 and $0 in 2016 —  —   (383 )

 —  —   (383 )
Comprehensive income (loss) $ (5,947 )  $ (3,441 )   $ 1,154,958
 

 Successor   Predecessor

   Period From   Period From
 Nine Months Ended  September 13, 2016 Through   January 1, 2016 Through
 September 30, 2017  September 30, 2016   September 12, 2016

Net income (loss) $ 43,463  $ (3,441 )   $ 1,054,602
Other comprehensive loss:       

Change in pension and postretirement
obligations, net of tax of $0 and $0 in 2016 —  —   (421 )

 —  —   (421 )
Comprehensive income (loss) $ 43,463  $ (3,441 )   $ 1,054,181

See accompanying notes to condensed consolidated financial statements.
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PENN VIRGINIA CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEETS – unaudited

(in thousands, except share data)

 September 30,  December 31,
 2017  2016

Assets    
Current assets    

Cash and cash equivalents $ 7,487  $ 6,761
Accounts receivable, net of allowance for doubtful accounts 48,096  29,095
Derivative assets 6,140  —
Other current assets 3,115  3,028

Total current assets 64,838  38,884
Property and equipment, net (full cost method) 486,060  247,473
Derivative assets 2,520  —
Other assets 8,823  5,329

Total assets $ 562,241  $ 291,686
    
Liabilities and Shareholders’ Equity    
Current liabilities    

Accounts payable and accrued liabilities $ 62,236  $ 49,697
Derivative liabilities 13,634  12,932

Total current liabilities 75,870  62,629
Other liabilities 4,631  4,072
Derivative liabilities 4,923  14,437
Long-term debt, net 245,055  25,000
    
Commitments and contingencies (Note 13)  
    
Shareholders’ equity:    

Preferred stock of $0.01 par value – 5,000,000 shares authorized; none issued —  —
Common stock of $0.01 par value – 45,000,000 shares authorized; 15,004,270 and 14,992,018 shares
issued as of September 30, 2017 and December 31, 2016, respectively 150  150
Paid-in capital 193,372  190,621
Retained earnings (accumulated deficit) 38,167  (5,296)
Accumulated other comprehensive income 73  73

Total shareholders’ equity 231,762  185,548
Total liabilities and shareholders’ equity $ 562,241  $ 291,686

See accompanying notes to condensed consolidated financial statements.
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PENN VIRGINIA CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS – unaudited

(in thousands)

 Successor   Predecessor
   Period From   Period From

 Nine Months Ended  September 13, 2016 Through   January 1, 2016 Through
 September 30, 2017  September 30, 2016   September 12, 2016

Cash flows from operating activities       
Net income (loss) $ 43,463  $ (3,441 )   $ 1,054,602
Adjustments to reconcile net income (loss) to net
cash provided by operating activities:       

Non-cash reorganization items —  —   (1,178,302 )
Depreciation, depletion and amortization 31,545  2,029   33,582
Accretion of firm transportation obligation —  —   317
Derivative contracts:       

Net (gains) losses (15,802 )  4,369   8,333
Cash settlements, net (1,670 )  —   48,008

Loss (gain) on sales of assets, net 60  —   (1,261 )
Non-cash exploration expense —  —   6,038
Non-cash interest expense 1,362  38   22,188
Share-based compensation (equity-classified) 2,707  —   1,511
Other, net 59  —   (13 )

Changes in operating assets and liabilities, net (11,430 )  585   35,244
Net cash provided by operating activities 50,294  3,580   30,247

       
Cash flows from investing activities       

Acquisition, net (200,162 )  —   —
Capital expenditures (67,844 )  —   (15,359 )

Proceeds from sales of assets, net
—  —   224

Other, net —  —   1,186
Net cash used in investing activities (268,006 )  —   (13,949 )

       
Cash flows from financing activities       

Proceeds from credit facility borrowings 39,000  —   75,350
Repayment of credit facility borrowings (7,000 )  (21,000 )   (119,121 )
Proceeds from second lien facility, net 196,000  —   —
Debt issuance costs paid (9,562 )  —   (3,011 )
Proceeds received from rights offering, net 55  —   49,943
Other, net (55 )  —   —

Net cash provided by (used in) financing
activities 218,438  (21,000 )   3,161

Net increase (decrease) in cash and cash equivalents 726  (17,420 )   19,459
Cash and cash equivalents – beginning of period 6,761  31,414   11,955
Cash and cash equivalents – end of period $ 7,487  $ 13,994   $ 31,414
       
Supplemental disclosures:       

Cash paid for:       
Interest, net of amounts capitalized $ 1,596  $ —   $ 4,331
Income taxes, net of (refunds) $ —  $ —   $ (35 )
Reorganization items, net $ 1,098  $ —   $ 30,990

Non-cash investing and financing activities:       
Common stock issued in exchange for liabilities $ —  $ —   $ 140,952
Changes in accrued liabilities related to capital
expenditures $ 8,140  $ —   $ (11,301 )
Derivatives settled to reduce outstanding debt $ —  $ —   $ 51,979

 
See accompanying notes to condensed consolidated financial statements.
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PENN VIRGINIA CORPORATION
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS – unaudited

For the Quarterly Period Ended September 30, 2017
(in thousands, except per share amounts or where otherwise indicated)

1. Nature of
Operations

Penn Virginia Corporation (together with its consolidated subsidiaries, unless the context otherwise requires, “Penn Virginia,” the
“Company,” “we,” “us” or “our”) is an independent oil and gas company engaged in the onshore exploration, development and production
of oil, natural gas liquids (“NGLs”) and natural gas. Our current operations consist primarily of drilling unconventional horizontal
development wells and operating our producing wells in the Eagle Ford Shale (the “Eagle Ford”) in South Texas. Our operations are
substantially concentrated with over 90 percent of our production, revenues and capital expenditures attributable to this region. We also
have less significant operations in Oklahoma, primarily consisting of non-operated properties in the Granite Wash.

In late August 2017, southeast Texas was adversely impacted by Category 4 Hurricane Harvey. While we experienced no long-term
damage to our producing assets or facilities in that region, our production, drilling and completion operations were all curtailed for several
days at the end of August 2017. Sales of production were initially curtailed to approximately 50 percent of full potential due to compression
availability and localized flooding and were brought back online to full potential in early September 2017.

2. Basis of
Presentation

Our unaudited Condensed Consolidated Financial Statements include the accounts of Penn Virginia and all of our subsidiaries.
Intercompany balances and transactions have been eliminated. Our Condensed Consolidated Financial Statements have been prepared in
conformity with accounting principles generally accepted in the United States of America (“GAAP”). Preparation of these statements
involves the use of estimates and judgments where appropriate. In the opinion of management, all adjustments, consisting of normal
recurring accruals, considered necessary for a fair presentation of our Condensed Consolidated Financial Statements have been included.
Our Condensed Consolidated Financial Statements should be read in conjunction with the Consolidated Financial Statements and Notes
included in our Annual Report on Form 10-K for the year ended December 31, 2016. Operating results for the nine months ended
September 30, 2017, are not necessarily indicative of the results that may be expected for the year ending December 31, 2017.

Comparability of Financial Statements to Prior Periods
We adopted and began applying the relevant guidance provided in GAAP with respect to the accounting and financial statement

disclosures for entities that have emerged from bankruptcy proceedings (“Fresh Start Accounting”) on September 12, 2016. Accordingly,
our Condensed Consolidated Financial Statements and Notes after September 12, 2016, are not comparable to the Condensed Consolidated
Financial Statements and Notes through that date. To facilitate our financial statement presentations, we refer to the reorganized company
in these Condensed Consolidated Financial Statements and Notes as the “Successor,” which is effectively a new reporting entity for
financial reporting purposes, for periods subsequent to September 12, 2016, and the “Predecessor” for periods prior to September 13, 2016.
In connection with our reorganization, we experienced a change in control as the outstanding common and preferred shares of the
Predecessor were canceled and substantially all of the Successor’s new common stock was issued to the Predecessor’s creditors.

Furthermore, our Condensed Consolidated Financial Statements and Notes have been presented with a “black line” division to
delineate, where applicable, the lack of comparability between the Predecessor and Successor. In addition, we adopted the full cost method
of accounting for our oil and gas properties effective with our adoption of Fresh Start Accounting. Accordingly, our results of operations,
financial position and cash flows for the Successor periods will be substantially different from our historic trends.

We have recasted amounts for equity-classified share-based compensation recognized as a component of “General and
administrative” expenses from the amounts originally reported for the Predecessor period from July 1, 2016 through September 12, 2016 to
correct for an immaterial error identified by management and disclosed in our Quarterly Report on Form 10-Q for the period ended
September 30, 2016. Previously reported expense associated with this matter was decreased by $5.3 million for the period from July 1,
2016 through September 12, 2016. Our Predecessor net income for the period from July 1, 2016 through September 12, 2016 increased by
an identical amount and our net income per basic and diluted share increased by $0.06 and $0.05. The Predecessor net income and earnings
per share measures were unchanged for the period from January 1, 2016 through September 12, 2016.

Going Concern Presumption
Our unaudited Condensed Consolidated Financial Statements for the Successor periods have been prepared on a going concern basis,

which contemplates the realization of assets and the satisfaction of liabilities and other commitments in the normal course of business.
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Subsequent Events
Management has evaluated all of our activities through the issuance date of our Condensed Consolidated Financial Statements and

has concluded that, other than certain events described in Notes 3 and 6, no subsequent events have occurred that would require recognition
in our Condensed Consolidated Financial Statements or disclosure in the Notes thereto.

Recently Issued Accounting Pronouncements
In March 2017, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) 2017–07,

Improving the Presentation of Net Periodic Pension Cost and Net Periodic Postretirement Benefit Cost (“ASU 2017–07”) which provides
guidance to improve the reporting of net benefit cost in financial statements. The guidance requires employers to disaggregate the service
cost component from the other components of net benefit cost. The service cost component of net periodic benefit cost shall be reported in
the same line item as other compensation costs arising from services rendered by the pertinent employees during the period, except for
amounts capitalized. All other components of net benefit cost shall be presented outside of a subtotal for income from operations. The line
item used to present the components other than the service cost shall be disclosed if the other components are not presented in a separate
line item or items. ASU 2017–07 is effective January 1, 2018 and is required to be applied retrospectively. ASU 2017–07 will be applicable
to our legacy retiree benefit plans which cover a limited population of former employees. There is no service cost associated with these
plans as they are not applicable to current employees, but rather interest and other costs associated with the legacy obligations. Upon the
adoption of ASU 2017–07, the entirety of the expense associated with these plans will be presented as a component of the “Other income
(expense)” caption in our Condensed Consolidated Statement of Operations. These costs are currently recognized as a component of
“General and administrative” expenses. The total cost associated with these plans is generally less than $0.1 million on an annual basis and
is therefore not material. We will adopt ASU 2017–07 in January 2018.

In June 2016, the FASB issued ASU 2016–13, Measurement of Credit Losses on Financial Instruments (“ASU 2016–13”), which
changes the recognition model for the impairment of financial instruments, including accounts receivable, loans and held-to-maturity debt
securities, among others. ASU 2016–13 is required to be adopted using the modified retrospective method by January 1, 2020, with early
adoption permitted for fiscal periods beginning after December 15, 2018. In contrast to current guidance, which considers current
information and events and utilizes a probable threshold, (an “incurred loss” model), ASU 2016–13 mandates an “expected loss” model.
The expected loss model: (i) estimates the risk of loss even when risk is remote, (ii) estimates losses over the contractual life, (iii) considers
past events, current conditions and reasonable supported forecasts and (iv) has no recognition threshold. ASU 2016–13 will have
applicability to our accounts receivable portfolio, particularly those receivables attributable to our joint interest partners which have a
higher credit risk than those associated with our traditional customer receivables. At this time, we do not anticipate that the adoption of
ASU 2016–13 will have a significant impact on our Consolidated Financial Statements and related disclosures; however, we are continuing
to evaluate the requirements and the period for which we will adopt the standard as well as monitoring developments regarding ASU
2016–13 that are unique to our industry.

In February 2016, the FASB issued ASU 2016–02, Leases (“ASU 2016–02”), which will require organizations that lease assets to
recognize on the balance sheet the assets and liabilities for the rights and obligations created by those leases with terms of more than
twelve months. Consistent with current GAAP, the recognition, measurement, and presentation of expenses and cash flows arising from a
lease by a lessee primarily will depend on its classification as a finance or operating lease. ASU 2016–02 also will require disclosures
regarding the amount, timing, and uncertainty of cash flows arising from leases. The effective date of ASU 2016–02 is January 1, 2019,
with early adoption permitted. We believe that ASU 2016–02 will likely be applicable to our oil and natural gas gathering commitment
arrangements as described in Note 13, our existing leases for office facilities and certain office equipment, land easements and similar
arrangements for rights-of-way and potentially to certain drilling rig and completion contracts with terms in excess of twelve months to the
extent we may have such contracts in the future. Our oil and natural gas gathering arrangements are fairly complex and involve multiple
elements that could be construed as leases. Accordingly, we are continuing to evaluate the effect that ASU 2016–02 will have on our
Consolidated Financial Statements and related disclosures as well as the period for which we will adopt the standard, however, at this time,
we believe that we will likely adopt ASU 2016–02 in 2019. We are also continuing to monitor developments regarding ASU 2016–02 that
are unique to our industry.

In May 2014, the FASB issued ASU 2014–09, Revenues from Contracts with Customers (“ASU 2014–09”), which requires an entity
to recognize the amount of revenue to which it expects to be entitled for the transfer of promised goods or services to customers. ASU
2014–09 will replace most existing revenue recognition guidance in GAAP when it becomes effective on January 1, 2018. The standard
permits the use of either the retrospective or cumulative effect transition method upon adoption. While traditional commodity sales
transactions, property conveyances and joint interest arrangements in the oil and gas industry are not expected to be significantly impacted
by ASU 2014–09, the terms of the individual commodity purchase, joint operating agreements and other contracts underlying these types
of transactions will determine the appropriate recognition, measurement and disclosure once ASU 2014–09 has been adopted. Also, to the
extent applicable, we are considering our participation in certain of these transactions as either a principal or agent. In addition, the
recognition, measurement and disclosure of producer imbalances and other non-product revenues, including our ancillary marketing,
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gathering and transportation and water disposal revenues, while not significant, could be impacted to some degree. Our non-product
revenues are projected to represent less than $1 million of our total revenues on an annualized basis; however, that level could rise in future
periods based on the potential expansion and growth of our operations. In summary, with the exception of more expansive disclosures, we
have not identified any potentially material impact attributable to ASU 2014–09. While we are continuing to evaluate the overall effect that
ASU 2014–09 will have on our Consolidated Financial Statements and related disclosures, our remaining efforts are primarily focused on
developing controls and procedures to facilitate the ongoing process of analysis of future contracts and their terms in order to support the
appropriate accounting and disclosure. We are also continuing to monitor developments regarding ASU 2014–09 that are unique to our
industry. We will adopt ASU 2014–09 in January 2018 using the cumulative effect transition method.

3. Acquisitions

Eagle Ford Acquisition
On July 30, 2017, we entered into a purchase and sale agreement (the “Purchase Agreement”) with Devon Energy Corporation

(“Devon”) to acquire all of Devon’s right, title and interest in and to certain oil and gas assets (the “Devon Properties”), including oil and
gas leases covering approximately 19,600 net acres located primarily in Lavaca County, Texas for aggregate consideration of $205.0
million in cash, subject to customary purchase price adjustments (the “Acquisition”). Upon execution of the Purchase Agreement, we
deposited $10.3 million as earnest money into an escrow account (the “Escrow Account”). The Acquisition has an effective date of March
1, 2017 (the “Effective Date”) and closed on September 29, 2017 (the “Date of Acquisition”), at which time we paid cash consideration of
$189.9 million and $7.1 million was released from the Escrow Account to Devon. On the Date of Acquisition we also identified and
applied $3.2 million of preliminary purchase price adjustments to net working capital items attributable to the period from the Effective
Date through the Date of Acquisition (the “Post-Effective Period”). The $3.2 million remaining in the Escrow Account as of September 30,
2017, which is included as a component of noncurrent “Other assets” on our Condensed Consolidated Balance Sheet, is attributable to
certain properties for which title defects have been identified. To the extent that Devon is successful in curing these title defects, funds will
be transferred from the Escrow Account to Devon and we will reclassify corresponding amounts from Other assets to Property and
equipment, net on our Condensed Consolidated Balance Sheet.

On November 1, 2017, we acquired additional working interests in the Devon Properties for $0.7 million from parties that had tag-
along rights to sell their interests under the Purchase Agreement.

The Acquisition was financed with the net proceeds received from borrowings under a new $200 million second lien credit
agreement (the “Second Lien Facility”) (see Note 8 for terms of the Second Lien Facility) and incremental borrowings under our credit
agreement (the “Credit Facility”).

We incurred $1.5 million of transaction costs associated with the Acquisition, including advisory, legal, due diligence and other
professional fees. These costs have been recognized as a component of our “General and administrative” expenses.

We accounted for the Acquisition by applying the acquisition method of accounting as of the Date of Acquisition. In accordance
with the Purchase Agreement, the Acquisition is deemed to have occurred on September 30, 2017. Accordingly, no production, revenues
and expenses attributable to the Devon Properties have been included in our results of operations for the periods ended September 30, 2017.
The initial accounting for the Acquisition as presented below is based upon preliminary information available to us and was not complete
as of the date our Condensed Consolidated Financial Statements were issued. The final purchase price will be subject to additional post-
closing adjustments for the Post-Effective Period to be identified by Devon and agreed to by us in a final settlement.

The following table represents the preliminary fair values assigned to the net assets acquired as of the Date of Acquisition and the
consideration transferred:

Assets   
Oil and gas properties - proved  $ 42,795
Oil and gas properties - unproved  142,817
Other property and equipment  8,642

Liabilities   
Asset retirement obligations (“AROs”)  491

Net assets acquired  $ 193,763
   
Cash consideration paid to Devon on the Date of Acquisition  $ 189,911
Amount transferred to Devon from the Escrow Account  7,049
Application of working capital adjustments, net  (3,197)

Preliminary purchase price
 $ 193,763
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The fair values of the oil and gas properties acquired were measured using valuation techniques that convert future cash flows to a
single discounted amount. Significant inputs to the valuation include estimates of: (i) reserves, (ii) future operating and development costs,
(iii) future commodity prices, (iv) future cash flows and (v) a market-based weighted-average cost of capital. The fair value of the other
property and equipment acquired was measured primarily with reference to replacement costs for similar assets adjusted for the age and
normal use of the underlying assets. Because many of these inputs are not observable, we have classified the initial fair value estimates as
Level 3 inputs as that term is defined in GAAP.

The following table presents unaudited summary pro forma financial information for the periods presented assuming the Acquisition
and the related entry into the Second Lien Facility occurred as of January 1, 2017. The pro forma financial information does not purport to
represent what our actual results of operations would have been if the Acquisition and the entry into the Second Lien Facility had occurred
as of this date, or the results of operations for any future periods. We have excluded any pro forma presentations for the Predecessor periods
as they are not comparable.

  Three Months  Nine Months
  Ended  Ended
  September 30,  September 30,
  2017  2017
Total revenues  $ 41,865  $ 130,504
Net income (loss) attributable to common shareholders  $ (8,657)  $ 38,947
Net income (loss) per share - basic  $ (0.58)  $ 2.60
Net income (loss) per share - diluted  $ (0.58)  $ 2.58

4. Bankruptcy Proceedings and
Emergence

On May 12, 2016 (the “Petition Date”), we and eight of our subsidiaries filed voluntary petitions (In re Penn Virginia Corporation,
et al., Case No. 16-32395) seeking relief under Chapter 11 of Title 11 of the United States Bankruptcy Code in the United States
Bankruptcy Court for the Eastern District of Virginia (the “Bankruptcy Court”).

On August 11, 2016 (the “Confirmation Date”), the Bankruptcy Court confirmed our Second Amended Joint Chapter 11 Plan of
Reorganization of Penn Virginia Corporation and its Debtor Affiliates (the “Plan”), and we subsequently emerged from bankruptcy on
September 12, 2016 (the “Emergence Date”).

While our emergence from bankruptcy is effectively complete, certain administrative and claims resolution activities will continue
under the authority of the Bankruptcy Court until they have been appropriately discharged. As of November 3, 2017, certain claims were
still in the process of resolution. While most of these matters are unsecured claims for which shares of Successor common stock have been
allocated, certain of these matters must be settled with cash payments. As of September 30, 2017, we had $3.9 million reserved for
outstanding claims to be potentially settled in cash. This reserve is included as a component of “Accounts payable and accrued liabilities” on
our Condensed Consolidated Balance Sheet.

5.       Accounts Receivable and Major Customers

The following table summarizes our accounts receivable by type as of the dates presented:

 September 30,   December 31,
 2017   2016

Customers $ 30,852   $ 20,489
Joint interest partners 18,938   7,238
Other 668   3,789
 50,458   31,516
Less: Allowance for doubtful accounts (2,362)   (2,421)
 $ 48,096   $ 29,095
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For the nine months ended September 30, 2017, two customers accounted for $85.9 million, or approximately 82%, of our
consolidated product revenues. The revenues generated from these customers during the nine months ended September 30, 2017 were
$72.6 million and $13.3 million, or 69% and 13% of the consolidated total, respectively. As of September 30, 2017, $14.6 million, or
approximately 47%, of our consolidated accounts receivable from customers was related to these customers. For the nine months ended
September 30, 2016, or combined Predecessor and Successor periods, three customers accounted for $93.5 million, or approximately 94%,
of our consolidated product revenues. The revenues generated from these customers during the nine months ended September 30, 2016
were $64.1 million, $15.8 million and $13.6 million, or approximately 64%, 16% and 14% of the consolidated total, respectively. As of
December 31, 2016, $16.7 million, or approximately 81%, of our consolidated accounts receivable from customers was related to these
customers. No significant uncertainties exist related to the collectability of amounts owed to us by any of these customers.

6. Derivative
Instruments

We utilize derivative instruments to mitigate our financial exposure to commodity price volatility. Our derivative instruments are not
formally designated as hedges in the context of GAAP.

We typically utilize collars and swaps, which are placed with financial institutions that we believe are acceptable credit risks, to
hedge against the variability in cash flows associated with anticipated sales of our future commodity production. At times, we also utilize
option contracts. While the use of derivative instruments limits the risk of adverse price movements, such use may also limit future
revenues from favorable price movements.

The counterparty to a collar or swap contract is required to make a payment to us if the settlement price for any settlement period is
below the floor or swap price for such contract. We are required to make a payment to the counterparty if the settlement price for any
settlement period is above the ceiling or swap price for such contract. Neither party is required to make a payment to the other party if the
settlement price for any settlement period is equal to or greater than the floor price and equal to or less than the ceiling price for such
contract.

We determine the fair values of our commodity derivative instruments based on discounted cash flows derived from third-party
quoted forward prices for West Texas Intermediate (“WTI”) crude oil , and Louisiana Light Sweet (“LLS”) and New York Mercantile
Exchange (“NYMEX”) Henry Hub gas and closing prices as of the end of the reporting period. The discounted cash flows utilize discount
rates adjusted for the credit risk of our counterparties if the derivative is in an asset position and our own credit risk if the derivative is in a
liability position.

We terminated all of our pre-petition derivative contracts from March 2016 through May 2016 for $63.0 million and reduced amounts
outstanding under the pre-petition credit agreement (the “RBL”) by $52.0 million. In connection with these transactions, the counterparties
to the derivative contracts, which were also affiliates of lenders under the RBL, transferred the cash proceeds that were used for RBL
repayments directly to the administrative agent under the RBL. Accordingly, all of these RBL repayments have been presented as non-cash
financing activities on our Condensed Consolidated Statement of Cash Flows for the Predecessor period from January 1, 2016 through the
Petition Date. Subsequent to the Petition Date, we entered into a series of new commodity derivative contracts. Accordingly, we hedged a
substantial portion of our estimated future crude oil production through the end of 2019. We are currently unhedged with respect to NGL
and natural gas production.

In August 2017, in anticipation of the closing of the Acquisition, we bought a series of put option contracts for 4,000 barrels of oil
per day (“BOPD”) for each of the quarterly periods ending in 2018 with a strike price of $55.00 per barrel. We incurred premiums ranging
from $8.00 to $9.50 per barrel which were deferred. In early October and subsequent to the closing of the Acquisition, we sold the
underlying put options and converted the contracts to fixed price swaps with 1,000 BOPD for each of the quarterly periods ending in 2018
for a weighted-average WTI-based swap price of $49.00 per barrel, 1,000 BOPD for each of the quarterly periods ending in 2018 for a
weighted-average swap price based on the LLS index of $50.83 per barrel and 2,000 BOPD for each of the quarterly periods in 2019 for a
weighted-average swap price based on the LLS index of $50.86 per barrel. Premiums that were due upon the sale of the put option
contracts were settled via a reduction in the strike price of the resulting swap contracts. We also entered into additional hedge contracts in
October 2017 (see below).
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The following table sets forth our commodity derivative positions, presented on a net basis by period of maturity, as of September 30,
2017:

   Average  Weighted     
   Volume Per  Average  Fair Value
 Instrument  Day  Price  Asset  Liability

Crude Oil:   (barrels)  ($/barrel)    
Fourth quarter 2017 Swaps  4,381  $ 48.59  $ —  $ 1,361
First quarter 2018 Swaps/Put option 1  8,513  $ 47.98  —  2,427
Second quarter 2018 Swaps/Put option 1  8,484  $ 47.98  —  1,971
Third quarter 2018 Swaps/Put option 1  8,455  $ 47.98  —  1,563
Fourth quarter 2018 Swaps/Put option 1  8,455  $ 47.98  —  1,251
First quarter 2019 Swaps  2,946  $ 49.87  —  356
Second quarter 2019 Swaps  2,921  $ 49.87  —  307
Third quarter 2019 Swaps  2,897  $ 49.87  —  258
Fourth quarter 2019 Swaps  2,898  $ 49.87  —  231
Settlements to be paid in subsequent period       172

_______________________
1 As discussed above, the put option contracts were unwound and converted to fixed price swaps in early October 2017. Including the effect of these transactions as

well as additional hedge contracts entered into in October 2017, we have hedged our crude oil production as follows: remainder of 2017 - 4,381 BOPD at a
weighted-average WTI-based price of $48.59 per barrel and 663 BOPD at a weighted-average LLS-based price of $56.18 per barrel, 2018 - 5,477 BOPD at a
weighted-average WTI-based price of $49.30 per barrel and 1,500 BOPD at a weighted-average LLS-based price of $51.97 per barrel, 2019 - 2,915 BOPD at a
weighted-average WTI-based price of $49.87 per barrel and 2,500 BOPD at a weighted-average LLS-based price of $51.30 per barrel and 2020 - 1,000 BOPD at a
weighted-average WTI-based price of $50.35 per barrel.

Financial Statement Impact of Derivatives
The impact of our derivative activities on income is included in “Derivatives” in our Condensed Consolidated Statements of

Operations. The following table summarizes the effects of our derivative activities for the periods presented:

 Successor   Predecessor
 Three Months Ended  Period from September 13, 2016   Period from July 1, 2016

 September 30, 2017  Through September 30, 2106   Through September 12, 2016
       
Derivative gains (losses) $ (12,275)  $ (4,369 )   $ 8,934

 Successor   Predecessor
 Nine Months Ended  Period from September 13, 2016   Period from January 1, 2016

 September 30, 2017  Through September 30, 2106   Through September 12, 2016
       
Derivative gains (losses) $ 15,802  $ (4,369 )   $ (8,333 )

The effects of derivative gains and (losses) and cash settlements (except for those cash settlements attributable to the aforementioned
termination transactions) are reported as adjustments to reconcile net income (loss) to net cash provided by operating activities. These items
are recorded in the “Derivative contracts” section of our Condensed Consolidated Statements of Cash Flows under “Net (gains) losses” and
“Cash settlements, net.”

The following table summarizes the fair values of our derivative instruments presented on a gross basis, as well as the locations of
these instruments on our Condensed Consolidated Balance Sheets as of the dates presented:

   September 30, 2017  December 31, 2016
   Derivative  Derivative  Derivative  Derivative

Type  Balance Sheet Location Assets  Liabilities  Assets  Liabilities
Commodity contracts  Derivative assets/liabilities – current $ 6,140  $ 13,634  $ —  $ 12,932
Commodity contracts  Derivative assets/liabilities – noncurrent 2,520  4,923  —  14,437
   $ 8,660  $ 18,557  $ —  $ 27,369
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As of September 30, 2017, we reported total commodity derivative assets of $8.7 million. The contracts associated with this position
are with three counterparties, all of which are investment grade financial institutions. This concentration may impact our overall credit risk
in that these counterparties may be similarly affected by changes in economic or other conditions. We have neither paid to, nor received
from, our counterparties any cash collateral in connection with our derivative positions. Furthermore, our derivative contracts are not
subject to margin calls or similar accelerations. No significant uncertainties exist related to the collectability of amounts that may be owed
to us by these counterparties.

7. Property and
Equipment

The following table summarizes our property and equipment as of the dates presented: 

 September 30,  December 31,
 2017  2016

Oil and gas properties:    
Proved $ 369,384  $ 251,083
Unproved 147,594  4,719

Total oil and gas properties 516,978  255,802
Other property and equipment 12,484  3,575

Total properties and equipment 529,462  259,377
Accumulated depreciation, depletion and amortization (43,402)  (11,904)
 $ 486,060  $ 247,473

Unproved property costs of $147.6 million and $4.7 million have been excluded from amortization as of September 30, 2017 and
December 31, 2016, respectively. We transferred $1.9 million of undeveloped leasehold costs associated with acreage unlikely to be drilled
or associated with proved undeveloped reserves, including capitalized interest, from unproved properties to the full cost pool during the nine
months ended September 30, 2017. We capitalized internal costs of $1.6 million and interest of $0.1 million during the nine months ended
September 30, 2017 in accordance with our accounting policies. Average depreciation, depletion and amortization (“DD&A”) per barrel of
oil equivalent of proved oil and gas properties was $11.93 for the nine months ended September 30, 2017, $10.04 for the Predecessor
period from January 1, 2016 through September 12, 2016 and $11.09 for the Successor period from September 13, 2016 through September
30, 2016. The DD&A rate for the Predecessor period was determined under the successful efforts method while the Successor periods
subsequent to September 12, 2016 were determined under the full cost method (see Note 2).

8. Long-Term
Debt

The following table summarizes our debt obligations as of the dates presented:

  September 30, 2017  December 31, 2016

  Principal  

Unamortized
Discount and

Deferred Issuance
Costs 1  Principal  

Unamortized
Discount and

Deferred Issuance
Costs

Credit facility 2  $ 57,000    $ 25,000   
Second lien term loans  200,000  $ 11,945  —  $ —

Totals  257,000  $ 11,945  25,000  $ —
Less: Unamortized discount  (4,000)    —   
Less: Unamortized deferred issuance costs  (7,945)    —   

Long-term debt, net  $ 245,055    $ 25,000   
_______________________
1 Discount and issuance costs of the Second Lien Facility are being amortized over the term of the underlying loan using the effective-interest method.
2 Issuance costs of the Credit Facility, which represent costs attributable to the access to credit over it’s contractual term, have been presented as a component of Other

assets (see Note 11) and are being amortized over the term of the Credit Facility using the straight-line method.
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Credit Facility
On the Emergence Date, we entered into the Credit Facility. The Credit Facility currently provides for a $237.5 million revolving

commitment and borrowing base and a $5 million sublimit for the issuance of letters of credit. In September 2017, the borrowing base
under the Credit Facility was redetermined from $200 million to $237.5 million pursuant to the Master Assignment, Agreement and
Amendment No. 3 to the Credit Facility (the “Third Amendment”). In the nine months ended September 30, 2017, we paid and capitalized
issue costs of $1.7 million in connection with the amendments that increased our borrowing base and wrote-off $0.8 million of previously
capitalized issue costs due to changes in the composition of financial institutions comprising the Credit Facility bank group associated with
the amendments. The availability under the Credit Facility may not exceed the lesser of the aggregate commitments or the borrowing base.
The borrowing base under the Credit Facility is generally redetermined semi-annually in April and October of each year. Additionally, the
Credit Facility lenders may, at their discretion, initiate a redetermination at any time during the six-month period between scheduled
redeterminations. The Credit Facility is available to us to pay expenses associated with our bankruptcy proceedings and for general
corporate purposes including working capital. The Credit Facility matures in September 2020. We had $0.8 million in letters of credit
outstanding as of September 30, 2017 and December 31, 2016.

The outstanding borrowings under the Credit Facility bear interest at a rate equal to, at our option, either (a) a customary reference
rate plus an applicable margin ranging from 2.00% to 3.00%, determined based on the average availability under the Credit Facility or (b) a
customary London interbank offered rate (“LIBOR”) plus an applicable margin ranging from 3.00% to 4.00%, determined based on the
average availability under the Credit Facility. Interest on reference rate borrowings is payable quarterly in arrears and is computed on the
basis of a year of 365/366 days, and interest on LIBOR borrowings is payable every one, three or six months, at our election, and is
computed on the basis of a year of 360 days. As of September 30, 2017, the actual weighted-average interest rate on the outstanding
borrowings under the Credit Facility was 4.42%. Unused commitment fees are charged at a rate of 0.50%.

The Credit Facility is guaranteed by us and all of our subsidiaries (the “Guarantor Subsidiaries”). The guarantees under the Credit
Facility are full and unconditional and joint and several. Substantially all of our consolidated assets are held by the Guarantor Subsidiaries.
The parent company has no material independent assets or operations. There are no significant restrictions on the ability of the parent
company or any of the Guarantor Subsidiaries to obtain funds through dividends, advances or loans. The obligations under the Credit
Facility are secured by a first priority lien on substantially all of our assets.

The Credit Facility requires us to maintain (1) a minimum interest coverage ratio (adjusted earnings before interest, taxes,
depreciation, depletion, amortization and exploration expenses as defined in the Credit Facility (“EBITDAX”) to adjusted interest expense),
measured as of the last day of each fiscal quarter, of 3.00 to 1.00, (2) a minimum current ratio (as defined in the Credit Facility, which
considers the unused portion of the total commitment as a current asset), measured as of the last day of each fiscal quarter of 1.00 to 1.00,
and (3) a maximum leverage ratio (consolidated indebtedness to EBITDAX), measured as of the last day of each fiscal quarter, initially of
4.00 to 1.00, decreasing on December 31, 2017 to 3.75 to 1.00 and on March 31, 2018 and thereafter to 3.50 to 1.00.

The Credit Facility also contains customary affirmative and negative covenants, including as to compliance with laws (including
environmental laws, ERISA and anti-corruption laws), maintenance of required insurance, delivery of quarterly and annual financial
statements, oil and gas engineering reports and budgets, maintenance and operation of property (including oil and gas properties),
restrictions on the incurrence of liens and indebtedness, merger, consolidation or sale of assets, payment of dividends, and transactions with
affiliates and other customary covenants.

The Credit Facility contains customary events of default and remedies for credit facilities of this nature. If we do not comply with the
financial and other covenants in the Credit Facility, the lenders may, subject to customary cure rights, require immediate payment of all
amounts outstanding under the Credit Facility.

As of September 30, 2017, we were in compliance with all of the covenants under the Credit Facility.

Second Lien Facility
On September 29, 2017, we entered into the $200 million Second Lien Facility. We received net proceeds of $188.1 million from

the Second Lien Facility net of an original issue discount (“OID”) of $4.0 million and issue costs of $7.9 million. The proceeds from the
Second Lien Facility were used to fund the Acquisition and related fees and expenses. The maturity date under the Second Lien Facility is
September 29, 2022.

The outstanding borrowings under the Second Lien Facility bear interest at a rate equal to, at our option, either (a) a customary
reference rate based on the prime rate plus an applicable margin of 6.00% or (b) a customary LIBOR rate plus an applicable margin of
7.00%. Amounts under the Second Lien Facility were borrowed at a price of 98% with an initial interest rate of 8.34% resulting in an
effective interest rate of 9.86%. Interest on reference rate borrowings is payable quarterly in arrears and is computed on the basis of a year
of 365/366 days, and interest on eurocurrency borrowings is payable every one or three months (including in three month intervals if we
select a six month interest period), at our election and is computed on the basis of a 360-day year. We have the right, to the extent permitted
under the Credit Facility and an intercreditor agreement between the lenders under the Credit Facility and the lenders under the Second
Lien Facility, to prepay loans under the Second
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Lien Facility at any time, subject to the following prepayment premiums (in addition to customary “breakage” costs with respect to
eurocurrency loans): during year one, a customary “make-whole” premium; during year two, 102% of the amount being prepaid; during
year three, 101% of the amount being prepaid; and thereafter, no premium. The Second Lien Facility also provides for the following
prepayment premiums in the event of a change in control that results in an offer of prepayment that is accepted by the lenders under the
Second Lien Facility: during years one and two, 102% of the amount being prepaid; during year three, 101% of the amount being prepaid;
and thereafter, no premium.

The Second Lien Facility is collateralized by substantially all of the Company’s and its subsidiaries’ assets with lien priority
subordinated to the liens securing the Credit Facility. The obligations under the Second Lien Facility are guaranteed by us and the
Subsidiary Guarantors.

The Second Lien Facility has no financial covenants, but contains customary affirmative and negative covenants, including as to
compliance with laws (including environmental laws, ERISA and anti-corruption laws), maintenance of required insurance, delivery of
quarterly and annual financial statements, oil and gas engineering reports and budgets, maintenance and operation of property (including oil
and gas properties), restrictions on the incurrence of liens and indebtedness, merger, consolidation or sale of assets and transactions with
affiliates and other customary covenants.

As illustrated in the table above, the OID and issue costs of the Second Lien Facility are presented as reductions to the outstanding
term loans. These costs are subject to amortization using the interest method over the five-year term of the Second Lien Facility.

As of September 30, 2017, we were in compliance with all of the covenants under the Second Lien Facility.

9. Income
Taxes

We recognized a federal and state income tax expense for the nine months ended September 30, 2017 at the blended rate of 35.52%;
however, the federal and state tax expense was fully offset by an adjustment to the valuation allowance against our net deferred tax assets.
We recognized a federal income tax benefit for the nine months ended September 30, 2016 at the statutory rate of 35% which was fully
offset by a valuation allowance against our net deferred tax assets. We considered both the positive and negative evidence in determining
that it was more likely than not that some portion or all of our deferred tax assets will not be realized, primarily as a result of cumulative
losses. We received a state income tax refund of less than $0.1 million during the nine months ended September 30, 2016.

We have evaluated the impact of the reorganization, including the change in control, resulting from our emergence from bankruptcy.
From an income tax perspective, the most significant impact is attributable to our carryover tax attributes associated with our net operating
losses (“NOLs”). We believe that the Successor will be able to fully absorb the cancellation of debt income realized by the Predecessor in
connection with the reorganization with its adjusted NOL carryovers. The amount of the remaining NOL carryovers and the tax basis of
our properties will be limited under Section 382 of the Internal Revenue Code due to the change in control that occurred upon our
emergence from bankruptcy on the Emergence Date. As the tax basis of our assets, primarily our oil and gas properties, is in excess of the
carrying value, as adjusted in the Fresh Start Accounting process, the Successor is in a net deferred tax asset position. We have determined
that it is more likely than not that we will not realize future income tax benefits from the additional tax basis and our remaining NOL
carryovers. Accordingly, we have provided for a full valuation allowance of the underlying deferred tax assets.

10.    Exit Activities

Prior to the Emergence Date, the Predecessor committed to a number of actions, or exit activities, the most significant of which are
described below.

Reductions in Force
In connection with efforts to reduce our administrative costs, we took certain actions to reduce our total employee headcount. In

2016, we reduced our total employee headcount by 53 employees. We incurred charges of $2.0 million in connection with this action and
paid a total of $1.9 million in severance and termination benefits during the nine months ended September 30, 2016. We recognized an
immaterial credit adjustment to the remaining obligation of less than $0.1 million during the combined Predecessor and Successor periods
ended ended September 30, 2017. There were no payments under these obligations during the nine months ended September 30, 2017.

The costs associated with these reduction-in-force actions are included as a component of our “General and administrative” expenses
in our Condensed Consolidated Statements of Operations. The related obligation is included in “Accounts payable and accrued liabilities”
on our Condensed Consolidated Balance Sheet.

Drilling Rig Termination
In connection with the suspension of our 2016 drilling program in the Eagle Ford, we terminated a drilling rig contract and incurred

$1.3 million in early termination charges during the Predecessor period prior to the Petition Date. As this obligation represented a pre-
petition liability of the Predecessor, it was discharged in connection with our emergence from bankruptcy. The vendor recovered a portion
of the amount in the form of Successor common stock.
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Firm Transportation Obligation
We had a contractual obligation for certain firm transportation capacity in the Appalachian region that was scheduled to expire in

2022 and, as a result of the sale of our natural gas assets in that region in 2012, we no longer had production available to satisfy the
commitment. We originally recognized a liability in 2012 representing this obligation for the estimated discounted future net cash outflows
over the remaining term of the contract. The accretion of the obligation through the Petition Date, net of any recoveries from periodic sales
of our contractual capacity, was charged as an offset to Other revenue. During the Predecessor period September 12, 2016, we paid a total
of $1.1 million and recognized accretion expense of $0.3 million attributable to the underlying obligation. In connection with our
emergence from bankruptcy, we rejected the underlying contract.

11. Additional Balance Sheet
Detail

The following table summarizes components of selected balance sheet accounts as of the dates presented:

 September 30,  December 31,
 2017  2016

Other current assets:    
Tubular inventory and well materials $ 2,297  $ 2,125
Prepaid expenses 818  903

 $ 3,115  $ 3,028
Other assets:    

Deferred issuance costs of the Credit Facility $ 3,130  $ 2,785
Deposit in escrow 1 3,205  —
Other 2,488  2,544

 $ 8,823  $ 5,329
Accounts payable and accrued liabilities:    

Trade accounts payable $ 7,275  $ 9,825
Drilling costs 10,620  2,479
Royalties and revenue – related 30,184  26,116
Compensation – related 3,135  2,557
Interest 107  55
Reserve for bankruptcy claims 3,922  3,922
Other 6,993  4,743

 $ 62,236  $ 49,697
Other liabilities:    

Asset retirement obligations $ 3,041  $ 2,459
Defined benefit pension obligations 946  1,025
Postretirement health care benefit obligations 544  488
Other 100  100

 $ 4,631  $ 4,072
_______________________
1 Represents amount remaining in the escrow deposit for the Acquisition (see Note 3).

12. Fair Value
Measurements

We apply the authoritative accounting provisions for measuring the fair value of both our financial and nonfinancial assets and
liabilities. Fair value is an exit price representing the expected amount we would receive upon the sale of an asset or that we would expect
to pay to transfer a liability in an orderly transaction with market participants at the measurement date.

Our financial instruments that are subject to fair value disclosure consist of cash and cash equivalents, accounts receivable, accounts
payable, derivatives and our Credit Facility and Second Lien Facility borrowings. As of September 30, 2017, the carrying values of all of
these financial instruments approximated fair value.
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Recurring Fair Value Measurements
Certain financial assets and liabilities are measured at fair value on a recurring basis on our Condensed Consolidated Balance Sheets.

The following tables summarize the valuation of those assets and (liabilities) as of the dates presented:

  September 30, 2017
  Fair Value  Fair Value Measurement Classification

Description  Measurement  Level 1  Level 2  Level 3
Assets:         

Commodity derivative assets – current  $ 6,140  $ —  $ 6,140  $ —
Commodity derivative assets – noncurrent  2,520  —  2,520  —

Liabilities:         
Commodity derivative liabilities – current  $ (13,634)  $ —  $ (13,634)  $ —
Commodity derivative liabilities – noncurrent  (4,923)  —  (4,923)  —

  December 31, 2016
  Fair Value  Fair Value Measurement Classification

Description  Measurement  Level 1  Level 2  Level 3
Liabilities:         

Commodity derivative liabilities – current  $ (12,932)  $ —  $ (12,932)  $ —
Commodity derivative liabilities – noncurrent  (14,437)  —  (14,437)  —

Changes in economic conditions or model-based valuation techniques may require the transfer of financial instruments from one
level of the fair value hierarchy to another level. In such instances, the transfer is deemed to have occurred at the beginning of the quarterly
period in which the event or change in circumstances that caused the transfer occurred. There were no transfers during the periods ended
September 30, 2017 and 2016.

We used the following methods and assumptions to estimate fair values for the financial assets and liabilities described below:

• Commodity derivatives: We determine the fair values of our commodity derivative instruments based on discounted cash flows
derived from third-party quoted forward prices for WTI crude oil and NYMEX Henry Hub gas closing prices as of the end of
the reporting periods. We generally use the income approach, using valuation techniques that convert future cash flows to a
single discounted value. Each of these is a level 2 input.

Non-Recurring Fair Value Measurements
In addition to the fair value measurements applied with respect to the Acquisition, as described in Note 3, the most significant non-

recurring fair value measurements utilized in the preparation of our Condensed Consolidated Financial Statements are those attributable to
the initial determination of AROs associated with the ongoing development of new oil and gas properties. The determination of the fair
value of AROs is based upon regional market and facility specific information. The amount of an ARO and the costs capitalized represent
the estimated future cost to satisfy the abandonment obligation using current prices that are escalated by an assumed inflation factor after
discounting the future cost back to the date that the abandonment obligation was incurred using a rate commensurate with the risk, which
approximates our cost of funds. Because these significant fair value inputs are typically not observable, we have categorized the initial
estimates as level 3 inputs.

In addition, we utilize non-recurring fair value measurements with respect to the recognition and measurement of asset impairments,
particularly during our Predecessor periods during which time we applied the successful efforts method to our oil and gas properties. The
factors used to determine fair value for purposes of recognizing and measuring asset impairments while we applied the successful efforts
method to our oil and gas properties during our Predecessor periods included, but were not limited to, estimates of proved and risk-adjusted
probable reserves, future commodity prices, indicative sales prices for properties, the timing of future production and capital expenditures
and a discount rate commensurate with the risk reflective of the lives remaining for the respective oil and gas properties. Because these
significant fair value inputs were typically not observable, we have categorized the amounts as level 3 inputs. Under the full cost method,
which we have applied since the Emergence Date, we apply a ceiling test determination utilizing prescribed procedures. The full cost
method is substantially different from the successful efforts method which relies upon fair value measurements.
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13. Commitments and
Contingencies

Gathering and Intermediate Transportation Commitments
We have long-term agreements (the “Amended Agreements”) with Republic Midstream, LLC (“Republic Midstream”) and Republic

Midstream Marketing, LLC (“Republic Marketing” and, together with Republic Midstream, collectively, “Republic”) to provide for
gathering and intermediate pipeline transportation services for a substantial portion of our crude oil and condensate production in the South
Texas region as well as volume capacity support for certain downstream interstate pipeline transportation.

Republic is obligated to gather and transport our crude oil and condensate from within a dedicated area in the Eagle Ford via a
gathering system and intermediate takeaway pipeline connecting to a downstream interstate pipeline operated by a third party through 2041.
We have a minimum volume commitment (“MVC”) of 8,000 gross barrels of oil per day to Republic through 2031 under the gathering
agreement. Under the marketing agreement, we have a 10-year commitment to sell 8,000 barrels per day of crude oil to Republic, or any
third party, utilizing Republic Marketing’s capacity on a certain downstream interstate pipeline.

Excluding the potential impact of the effects of price escalation from commodity price changes, the minimum fee requirements
attributable to the MVC under the Amended Agreements are as follows: $2.5 million for the remainder of 2017, $10.4 million for 2018,
$11.7 million for 2019, $13.0 million for 2020 through 2025, $7.4 million for 2026, $3.8 million for 2027 through 2030 and $2.2 million
for 2031.

Drilling Commitments
We have contractual commitments for three drilling rigs. One rig began operations in September 2017 and is subject to a six-month

commitment through March 2018. A second rig began operations in October 2017 and is committed on a limited well pad-basis. A third rig
is contracted to enter service in November 2017 and is also subject to a six-month commitment through May 2018. We have approximately
$6.9 million of obligations associated with these commitments.

Legal and Regulatory
We are involved, from time to time, in various legal proceedings arising in the ordinary course of business. While the ultimate results

of these proceedings cannot be predicted with certainty, our management believes that these claims will not have a material effect on our
financial position, results of operations or cash flows. As of September 30, 2017, we continue to maintain a $0.1 million reserve for a
litigation matter. As of September 30, 2017, we also had AROs of approximately $3.0 million attributable to the plugging of abandoned
wells. 

14.    Shareholders’ Equity

The following tables summarize the components of our shareholders ’ equity and the changes therein as of and for nine months
ended September 30, 2017:

 December 31,    All Other  September 30,
 2016  Net Income  Changes 1  2017
Common stock $ 150  $ —  $ —  $ 150
Paid-in capital 190,621  —  2,751  193,372
Retained earnings (accumulated deficit) (5,296)  43,463  —  38,167
Accumulated other comprehensive income 73  —  —  73
 $ 185,548  $ 43,463  $ 2,751  $ 231,762
_______________________
1 Includes equity-classified share-based compensation of $2.7 million  and $0.1 million  from the receipt in May 2017 of proceeds attributable to the rights offering in

2016 that had been held in escrow, net of costs to register our common stock. During the nine months ended September 30, 2017 , 12,252 shares of common stock were
issued in connection with the vesting of certain time-vested restricted stock units (“RSUs“ ), net of shares withheld for income taxes.

15. Share-Based Compensation and Other Benefit
Plans

Share-Based Compensation
We recognize share-based compensation expense related to our share-based compensation plans as a component of “General and

administrative” expense in our Condensed Consolidated Statements of Operations.
In the Predecessor periods in 2016 we had outstanding equity-classified awards in the form of stock options, restricted stock units and

deferred stock units. All outstanding equity-classified share-based compensation awards were canceled in connection with our emergence
from bankruptcy. We reserved 749,600 shares of Successor common Stock for issuance under the Penn Virginia Corporation Management
Incentive Plan for future share-based compensation awards. A total of 298,454 RSUs and 98,526 performance restricted stock units
(“PRSUs”) have been granted as of September 30, 2017.
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The following table summarizes our share-based compensation expense (benefit) recognized for the periods presented:

 Successor   Predecessor
   Period From   Period From
 Three Months Ended  September 13, 2016 Through   July 1, 2016 Through
 September 30, 2017  September 30, 2016   September 12, 2016

Equity-classified awards 1 $ 1,013  $ —   $ 147
Liability-classified awards —  —   —
 $ 1,013  $ —   $ 147
_______________________
1 Amounts for the period from July 1, 2016 through September 12, 2016 periods have been recasted (see Note 2).

 Successor   Predecessor
   Period From   Period From
 Nine Months Ended  September 13, 2016 Through   January 1, 2016 Through
 September 30, 2017  September 30, 2016   September 12, 2016

Equity-classified awards $ 2,707  $ —   $ 1,511
Liability-classified awards —  —   (19 )
 $ 2,707  $ —   $ 1,492

In the nine months ended September 30, 2017, we granted 190,891 RSUs to certain employees with an average grant-date fair value
of $48.70 per RSU. The RSUs are being charged to expense on a straight-line basis over five years. In the nine months ended September
30, 2017, we also granted 98,526 PRSUs to members of our management. The PRSUs were issued collectively in two to three separate
tranches with individual three-year performance periods beginning in January 2017, 2018 and 2019, respectively. Vesting of the PRSUs
can range from zero to 200 percent of the original grant based on the performance of our common stock relative to an industry index. Due
to their market condition, the PRSUs are being charged to expense using graded vesting over a maximum of five years. The fair value of
each PRSU award was estimated on their grant dates using a Monte Carlo simulation with a range of $47.70 to $65.28 per PRSU. Expected
volatilities were based on historical volatilities and range from 59.63% to 62.18%. A risk-free rate of interest with a range of 1.44% to
1.51% was utilized which is equivalent to the yield, as of the measurement date, of the zero-coupon U.S. Treasury bill commensurate with
the longest remaining performance measurement period for each tranche. We assumed no payment of dividends during the performance
periods.

Other Benefit Plans
We maintain the Penn Virginia Corporation and Affiliated Companies Employees 401(k) Plan (the “401(k) Plan”), a defined

contribution plan, which covers substantially all of our employees. We recognized $0.3 million of expense attributable to the 401(k) Plan
for the nine months ended September 30, 2017, and $0.4 million for the period January 1, 2016 through September 12, 2016, and less than
$0.1 million for the period September 13, 2016 through September 30, 2016.

We maintain unqualified legacy defined benefit pension and defined benefit postretirement plans that cover a limited number of
former employees, all of whom retired prior to 2000. The combined expense recognized with respect to these plans was less than $0.1
million for the nine months ended September 30, 2017, less than $0.1 million for the period January 1, 2016 through September 12, 2016
and less than $0.1 million for the period September 13, 2106 through September 30, 2016.
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16. Interest
Expense

The following table summarizes the components of interest expense for the periods presented:

 Successor   Predecessor
 Three Months Ended  Period From September 13, 2016   Period From July 1, 2016

 September 30, 2017  Through September 30, 2016   Through September 12, 2016
Interest on borrowings and related fees 1 $ 879  $ 180   $ 1,363
Amortization of debt issuance costs  2 374  38   —
Capitalized interest (51 )  —   —
 $ 1,202  $ 218   $ 1,363
___________________
1 Absent the bankruptcy proceedings and the corresponding suspension of the accrual of interest on unsecured debt, we would have recorded total contractual interest

expense of $19.3 million  for the period from July 1, 2016 through September 12, 2016, including $ 4.4 million  and $13.4 million  attributable to the 7.25% Senior
Notes due 2019 (“2019 Senior Notes”) and the 8.5% Senior Notes due 2020 (“2020 Senior Notes”).

2 The three months ended September 30, 2017 includes a $0.2 million  write-off attributable to a change in the composition of financial institutions comprising the
Credit Facility’s bank group in connection with the Third Amendment (see Note 8).

 Successor   Predecessor
 Nine Months Ended  Period From September 13, 2016   Period From January 1, 2016

 September 30, 2017  Through September 30, 2016   Through September 12, 2016
Interest on borrowings and related fees 1 $ 1,784  $ 180   $ 36,013
Amortization of debt issuance costs 2 1,362  38   22,188
Capitalized interest (132 )  —   (183 )
 $ 3,014  $ 218   $ 58,018
___________________
1 Absent the bankruptcy proceedings and the corresponding suspension of the accrual of interest on unsecured debt, we would have recorded total contractual interest

expense of $66.1 million  for the period from January 1, 2016 through September 12, 2016, including $ 15.3 million  and $46.3 million  attributable to the 2019 Senior
Notes and the 2020 Senior Notes, respectively.

2 The nine months ended September 30, 2017 includes a total of $0.8 million  of write-offs attributable to changes in the composition of financial institutions
comprising the Credit Facility’s bank group in connection with amendments to the Credit Facility (see Note 8). The period from January 1, 2016 through September
12, 2016 includes $20.5 million  related to the accelerated write-off of unamortized debt issuance costs associated with the RBL and Senior Notes.
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17. Earnings (Loss) per
Share

The following table provides a reconciliation of the components used in the calculation of basic and diluted earnings (loss) per share
for the periods presented:

 Successor   Predecessor
 Three Months Ended  Period From September 13, 2016   Period From July 1, 2016
 September 30, 2017  Through September 30, 2016   Through September 12, 2016

Net income (loss) $ (5,947)  $ (3,441 )   $ 1,155,341
Less: Preferred stock dividends —  —   —
Net income (loss) attributable to common
shareholders – basic and diluted $ (5,947)  $ (3,441 )   $ 1,155,341
       
Weighted-average shares – basic 14,994  14,992   89,292
Effect of dilutive securities 1 —  —   22,166
Weighted-average shares – diluted 14,994  14,992   111,458
_______________________
1The number of dilutive securities for the three months ended September 30, 2017 , which is attributable to RSUs and PRSUs, was determined under the “treasury

stock” method. For the three months ended September 30, 2017 , approximately 0.1 million  of potentially dilutive securities attributable to RSUs had the effect of
being anti-dilutive and were excluded from the calculation of diluted loss per common share.

 Successor  Predecessor   Predecessor
 Nine Months Ended  Period From September 13, 2016   Period From January 1, 2016
 September 30, 2017  Through September 30, 2016   Through September 12, 2016

Net income (loss) $ 43,463  $ (3,441 )   $ 1,054,602
Less: Preferred stock dividends 1 —  —   (5,972 )
Net income (loss) attributable to common
shareholders – basic and diluted $ 43,463  $ (3,441 )   $ 1,048,630
       
Weighted-average shares – basic 14,993  14,992   88,013
Effect of dilutive securities 2 69  —   36,074
Weighted-average shares – diluted 15,062  14,992   124,087

_______________________
1 Dividends attributable to our Series A 6% Convertible Perpetual Preferred Stock and Series B 6% Convertible Perpetual Preferred Stock (together, the “Series A and

B Preferred Stock”) were excluded from the computation of diluted loss per share for the period from January 1, 2016 through September 12, 2016, as their assumed
conversion would have been anti-dilutive.

2 The number of dilutive securities for the three and nine months ended September 30, 2017 , which is attributable to RSUs and PRSUs, was determined under the
“treasury stock” method.
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Forward-Looking Statements

Certain statements contained herein that are not descriptions of historical facts are “forward-looking” statements within the meaning
of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended, or the
Exchange Act. Because such statements include risks, uncertainties and contingencies, actual results may differ materially from those
expressed or implied by such forward-looking statements. These risks, uncertainties and contingencies include, but are not limited to, the
following:

• risks related to the recently completed acquisition, including our ability to realize its expected
benefits;

• potential adverse effects of the completed Chapter 11, or bankruptcy, proceedings on our liquidity, results of operations, business
prospects, ability to retain financing and other risks and uncertainties related to our emergence from bankruptcy;

• our ability to satisfy our short-term and long-term liquidity needs, including our inability to generate sufficient cash flows from
operations or to obtain adequate financing to fund our capital expenditures and meet working capital needs;

• negative events or publicity adversely affecting our ability to maintain our relationships with our suppliers, service providers,
customers, employees, and other third parties;

• our post-bankruptcy capital structure and the adoption of Fresh Start Accounting, including the risk that assumptions and factors
used in estimating enterprise value vary significantly from the current estimates in connection with the application of fresh start
accounting;

• plans, objectives, expectations and intentions contained in this report that are not
historical;

• our ability to execute our business plan in volatile and depressed commodity price
environments;

• the decline in and volatility of commodity prices for oil, natural gas liquids, or NGLs, and natural
gas;

• our ability to develop, explore for, acquire and replace oil and gas reserves and sustain
production;

• our ability to generate profits or achieve targeted reserves in our development and exploratory drilling and well
operations;

• any impairments, write-downs or write-offs of our reserves or
assets;

• the projected demand for and supply of oil, NGLs and natural
gas;

• our ability to contract for drilling rigs, frac crews, supplies and services at reasonable
costs;

• our ability to obtain adequate pipeline transportation capacity for our oil and gas production at reasonable cost and to sell our
production at, or at reasonable discounts to, market prices;

• the uncertainties inherent in projecting future rates of production for our wells and the extent to which actual production differs
from estimated proved oil and gas reserves;

• drilling and operating
risks;

• our ability to compete effectively against other oil and gas
companies;

• leasehold terms expiring before production can be established and our ability to replace expired
leases;

• environmental obligations, costs and liabilities that are not covered by an effective indemnity or
insurance;

• the timing of receipt of necessary regulatory
permits;

• the effect of commodity and financial derivative
arrangements;

• the occurrence of unusual weather or operating conditions, including hurricanes and force majeure
events;

• our ability to retain or attract senior management and key
employees;

• counterparty risk related to the ability of these parties to meet their future
obligations;

• compliance with and changes in governmental regulations or enforcement practices, especially with respect to environmental,
health and safety matters;

• physical, electronic and cybersecurity
breaches;

• uncertainties relating to general domestic and international economic and political
conditions;

• the impact and costs associated with litigation or other legal matters;
and

• other factors set forth in our periodic filings with the Securities and Exchange Commission, including the risks set forth in Item 1A
of our Annual Report on Form 10-K for the year ended December 31, 2016.

Additional information concerning these and other factors can be found in our press releases and public periodic filings with the
Securities and Exchange Commission. Many of the factors that will determine our future results are beyond the ability of management to
control or predict. Readers should not place undue reliance on forward-looking statements, which reflect management’s views only as of
the date hereof. All subsequent written and oral forward-looking statements attributable to us or persons acting on our behalf are expressly



qualified in their entirety by these cautionary statements. We undertake no obligation to revise or update any forward-looking statements,
or to make any other forward-looking statements, whether as a result of new information, future events or otherwise, except as may be
required by applicable law.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of
Operations.

The following discussion and analysis of the financial condition and results of operations of Penn Virginia Corporation and its
consolidated subsidiaries (“Penn Virginia,” the “Company,” “we,” “us” or “our”) should be read in conjunction with our Condensed
Consolidated Financial Statements and Notes thereto included in Part I, Item 1, “Financial Statements.” All dollar amounts presented in the
tables that follow are in thousands unless otherwise indicated. Also, due to the combination of different units of volumetric measure, the
number of decimal places presented, and rounding, certain results may not calculate explicitly from the values presented in the tables.

Overview and Executive Summary

We are an independent oil and gas company engaged in the onshore exploration, development and production of oil, natural gas
liquids, or NGLs, and natural gas. Our current operations consist primarily of drilling unconventional horizontal development wells and
operating our producing wells in the Eagle Ford Shale, or the Eagle Ford, in South Texas. Our operations are substantially concentrated
with over 90 percent of our production, revenues and capital expenditures attributable to this region. We also have less significant
operations in Oklahoma, primarily consisting of non-operated properties in the Granite Wash.

While crude oil prices have recovered somewhat from recent historically low levels of less than $30 per barrel, or Bbl, in February
2016, they remain generally depressed due to domestic and global supply and demand factors compared to the period from 2009 through
2014 when we initially began our expansion into the Eagle Ford. Similarly, the costs for drilling, completion and general oilfield products
and services have declined as the industry experienced reduced demand for such products and services. While certain of these costs remain
at low levels, other costs, including those for drilling and completion services, have steadily risen as industry drilling activity continues to
recover and expand.

As discussed in Note 2 to our Condensed Consolidated Financial Statements, we adopted and began applying the relevant guidance
with respect to the accounting and financial reporting for entities that have emerged from bankruptcy proceedings, or Fresh Start
Accounting on September 12, 2016. Accordingly, our Condensed Consolidated Financial Statements and Notes after September 12, 2016,
are not comparable to the Condensed Consolidated Financial Statements and Notes prior to that date. To facilitate the discussion and
analysis of our financial condition and results of operations herein, we refer to the reorganized company as the “Successor” for periods
subsequent to September 12, 2016, and the “Predecessor” for periods prior to September 13, 2016. Furthermore, our presentations herein
include a “black line” division, where applicable, to delineate the lack of comparability between the Predecessor and Successor. In order to
further facilitate our discussion, we have addressed the Successor and Predecessor periods discretely and have provided comparative
analysis, to the extent that it is practical, where appropriate. In addition, and as referenced in Note 2 to the Condensed Consolidated
Financial Statements, we have adopted the full cost method of accounting for our oil and gas properties effective with our adoption of
Fresh Start Accounting. Accordingly, our results of operations, financial position and cash flows for the Successor periods will be
substantially different from our historic trends.

The following summarizes our key operating and financial highlights for the three months ended September 30, 2017 with
comparison to the three months ended June 30, 2017. The year-over-year highlights are addressed in further detail in the discussions for
Results of Operations and Financial Condition that follow:

• Production declined approximately seven percent to 864 thousand barrels of oil equivalent, or MBOE, from 925 MBOE due
primarily to anticipated staging delays in our drilling program that were exacerbated by Hurricane Harvey, mechanical issues with
our previously-contracted drilling rigs and production curtailments attributable to the storm.

• Product revenues declined approximately five percent to $34.3 million from $36.3 million due to lower crude oil and NGL
volumes partially offset by higher natural gas volumes and higher pricing for all commodity products.

• Production and lifting costs declined on an absolute basis to $7.6 million from $7.9 million, but increased on a per unit basis to
$8.85 per barrel of oil equivalent, or BOE, from $8.58 per BOE due primarily to the decrease in production volume.

• Production and ad valorem taxes declined on an absolute and per unit basis to $1.7 million and $1.93 per BOE from $2.1 million
and $2.29 per BOE, respectively, due to lower production and adjustments to ad valorem tax assessments.

• General and administrative expenses increased on an absolute and per unit basis to $7.0 million and $8.04 per BOE from $3.7
million and $4.03 per BOE, respectively, due primarily to $1.5 million of transaction costs associated with the Acquisition, $0.2
million of costs incurred to complete an upgrade of our ERP system and higher compensation and employee-related support costs
as we have expanded our employee base commensurate with our current growth plans as well as the effect of lower production
volume.

• Our operating income declined to $7.5 million for the three months ended September 30, 2017 compared to $11.4 million for the
three months ended June 30, 2017 due the combined impact of the matters noted above.
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The following table sets forth certain historical summary operating and financial statistics for the periods presented: 

 Successor   Predecessor

 Three Months  Three Months  Nine Months  September 13   July 1  January 1
 Ended  Ended  Ended  through   through  through
 September 30,  June 30,  September 30,  September 30,   September 12,  September 12,

 2017  2017  2017  2016   2016  2016

Total production (MBOE) 864  925  2,644  183   796  3,346
Average daily production (BOEPD) 9,396  10,159  9,683  10,145   10,752  13,071
Crude oil production (MBbl) 627  685  1,920  127   547  2,311
Crude oil production as a percent of
total 73%  74%  73%  70%   69%  69%
Product revenues $ 34,333  $ 36,274  $ 105,325  $ 6,316   $ 26,961  $ 93,649
Crude oil revenues $ 29,963  $ 32,351  $ 92,387  $ 5,508   $ 23,392  $ 81,377
Crude oil revenues as a percent of total 87%  89%  88%  87%   87%  87%
Realized prices:             

Crude oil ($ per Bbl) $ 47.78  $ 47.25  $ 48.12  $ 43.35   $ 42.75  $ 35.21
NGLs ($ per Bbl) $ 19.19  $ 15.59  $ 17.98  $ 12.56   $ 12.66  $ 11.37
Natural gas ($ per Mcf) $ 2.92  $ 2.88  $ 2.96  $ 2.73   $ 2.72  $ 2.06
Aggregate ($ per BOE) $ 39.72  $ 39.24  $ 39.84  $ 34.59   $ 33.89  $ 27.99

Prices adjusted for derivatives:             
Crude oil ($ per Bbl) $ 49.04  $ 46.57  $ 47.25  $ 43.35   $ 44.68  $ 55.98
Aggregate ($ per BOE) $ 40.63  $ 38.73  $ 39.21  $ 34.59   $ 35.21  $ 42.33

Production and lifting costs:             
Lease operating ($ per BOE) $ 6.07  $ 5.81  $ 5.88  $ 4.13   $ 5.29  $ 4.67
Gathering, processing and
transportation ($ per BOE) $ 2.77  $ 2.77  $ 2.84  $ 3.15   $ 6.00  $ 3.96

Production and ad valorem taxes ($ per
BOE) $ 1.93  $ 2.29  $ 2.18  $ 2.05   $ 0.72  $ 1.04
General and administrative ($ per
BOE) 1 $ 8.04  $ 4.03  $ 5.60  $ 8.07   $ 8.67  $ 11.64
Depreciation, depletion and
amortization ($ per BOE) 2 $ 12.32  $ 11.99  $ 11.93  $ 11.09   $ 10.09  $ 10.04
Cash provided by operating activities 3 $ 14,277  $ 26,875  $ 50,294  $ 3,580   $ (15,526)  $ 30,247
Cash paid for capital expenditures $ 24,261  $ 25,842  $ 67,844  $ —   $ 784  $ 15,359
Cash and cash equivalents at end of
period   $ 10,105  $ 7,487  $ 13,994     $ 31,414
Debt outstanding at end of period, net   $ 37,000  $ 245,055  $ 54,350     $ 1,187,553
Credit available under credit facility at
end of period 4   $ 162,245  $ 179,745  $ 72,883     $ —
Net development wells drilled and
completed 5.0  3.0  11.6  —   —  2.9
__________________________________________________________________________________ 
1 Includes combined amounts of $3.15 and $0.92 per BOE for the three-month periods ended September 30, and June 30, 2017, $1.67 per BOE for the nine months

ended September 30, 2017, $0.10 per BOE for the period from September 13 through September 30, 2016, $3.61 per BOE for the period from July 1 through
September 12, 2016 and $6.98 per BOE for the period from January 1 through September 12, 2016, respectively, attributable to equity-classified share-based
compensation, liability-classified share-based compensation and significant special charges, including strategic and financial advisory costs incurred prior to our
bankruptcy filing, among others, as described in the discussion of “Results of Operations - General and Administrative ” that follows.

2 Determined using the full cost method for the Successor periods and the successful efforts method for the Predecessor periods.
3 Includes cash received from derivative settlements of $0.8 million, $1.1 million and $48.0 million for the three-month period ended September 30, 2017, the period

from July 1, 2016 through September 12, 2016 and the period from January 1, 2016 through September 12, 2016, respectively. Includes cash paid for derivative
settlements of $0.5 million and $1.7 million for the three-month period ended June 30, 2017 and nine-month period ended September 30, 2017.

4 As of September 12, 2016, we were unable to draw on our pre-petition credit facility, or RBL.
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Key Developments

The following general business developments had or may have a significant impact on our results of operations, financial position
and cash flows:

Changes to Executive Management
As previously reported on a Current Report on Form 8-K on August 17, 2017, effective August 15, 2017, our board of directors

appointed John Brooks as our President and Chief Executive Officer and as a member of our board of directors. At that time, the board also
appointed Harry Quarls as an officer of the Company in the newly created position as Executive Chairman. Mr. Quarls will continue to
serve as chairman of the board.

Acquisition of Producing Properties
On July 30, 2017, we entered into a purchase and sale agreement, or the Purchase Agreement, with Devon Energy Corporation, or

Devon, to acquire all of Devon’s right, title and interest in and to certain oil and gas assets, or the Devon Properties, including oil and gas
leases covering approximately 19,600 net acres located primarily in Lavaca County, Texas for aggregate consideration of $205.0 million in
cash, subject to customary purchase price adjustments, or the Acquisition. Upon execution of the Purchase Agreement, we deposited $10.3
million as earnest money into an escrow account, or the Escrow Account. The Acquisition has an effective date of March 1, 2017, or the
Effective Date, and closed on September 29, 2017, or the Date of Acquisition, at which time we paid cash consideration of $189.9 million
and $7.1 million was released from the Escrow Account to Devon. On the Date of Acquisition we also identified and applied $3.2 million
of preliminary purchase price adjustments to net working capital items attributable to the period from the Effective Date through the Date
of Acquisition, or the Post-Effective Period. The $3.2 million remaining in the Escrow Account as of September 30, 2017, which is
included as a component of noncurrent “Other assets” on our Condensed Consolidated Balance Sheet, is attributable to certain properties
for which title defects have been identified. To the extent that Devon is successful in curing these title defects, funds will be transferred
from the Escrow Account to Devon and we will reclassify corresponding amounts from Other assets to Property and equipment, net on our
Condensed Consolidated Balance Sheet.

On November 1, 2017, we acquired additional working interests in the Devon Properties for $0.7 million from parties that had tag-
along rights to sell their interests under the Purchase Agreement.

We incurred $1.5 million of transaction costs associated with the Acquisition, including advisory, legal, due diligence and other
professional fees. These costs have been recognized as a component of our “General and administrative” expenses.

In accordance with the Purchase Agreement, the Acquisition is deemed to have occurred on September 30, 2017. Accordingly, no
production, revenues or expenses attributable to the Devon Properties have been included in our results of operations for the periods ended
September 30, 2017. The final purchase price will be subject to additional post-closing adjustments for the Post-Effective Period to be
identified by Devon and agreed to by us in a final settlement.

As the Devon Properties include increases in working interests of many properties for which we are the operator as well as other
properties that are contiguous to our existing asset base in South Texas, the Acquisition represents an important step in our long-term
strategy of profitably growing our production and reserves. The Devon Properties include a substantial number of drilling locations in the
lower Eagle Ford formation including several identified for extended reach laterals. Beyond the superior economics that we have
experienced associated with drilling longer reach laterals, complimented by higher working interests, we also look forward to testing the
upper Eagle Ford and Austin Chalk. We plan to begin drilling on the Devon Properties in the first quarter of 2018.

Effects of Hurricane Harvey
In late August 2017, southeast Texas was adversely impacted by Category 4 Hurricane Harvey. While we experienced no long-term

damage to our producing assets or facilities in that region, our production, drilling and completion operations were all curtailed for several
days at the end of August 2017. Sales of production were initially curtailed to approximately 50 percent of full potential due to compression
availability and localized flooding and were brought back online to full potential in early September 2017. Additionally, drilling operations
were suspended at the four-well Rhino pad and the three-well Oryx pad and completion operations were suspended at the eight-well
Chicken Hawk and Jake Berger pads in advance of the storm.

Production and Development Plans
Total production for the third quarter of 2017 was 864 MBOE, or 9,396 barrels of oil equivalent per day, or BOEPD, with

approximately 73 percent, or 627 MBOE, of production from crude oil, 14 percent from NGLs and 13 percent from natural gas. Production
from our Eagle Ford operations during this period was 785 MBOE or 8,535 BOEPD. Approximately 78 percent of our Eagle Ford
production for the period was from crude oil, 12 percent was from NGLs and 10 percent was from natural gas. Production from our Eagle
Ford operations was approximately 91 percent of total Company production during the third quarter of 2017.
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We drilled and turned seven gross (five net) Eagle Ford wells to sales during the third quarter completing operations on our Chicken
Hawk and Jake Berger pads. Our average working interest in the Chicken Hawk and Jake Berger pads are approximately 76 percent and 64
percent, respectively.

During the third quarter of 2017, our drilling operations were significantly impacted by mechanical issues on both of our previously-
contracted drilling rigs. The associated downtime resulted in delays and contributed to drilling shorter than expected laterals for several of
our horizontal wells. Both of these drilling rigs have been released and we recently contracted three flex rigs from a new vendor (see Note
13 to the Condensed Consolidated Financial Statements). In addition, the impact of Hurricane Harvey resulted in delays to our planned
drilling schedule as discussed above.

We have completed frac operations on the four-well Rhino Hunter pad. Frac operations have commenced on the three-well Oryx
Hunter pad and we expect to turn these three wells to sales in late November 2017. Two of the new rigs are currently drilling wells on the
Furrh pad located in the northwestern portion of our Eagle Ford acreage and the Geo Hunter pad located in the southeastern portion of our
Eagle Ford acreage. The third rig has begun mobilization and is expected to begin drilling on the Schacherl-Effenberger pad located in the
southeastern portion of our Eagle Ford acreage by mid-November 2017. A total of six wells on the three pads are expected to be drilled by
the end of 2017, with completion operations anticipated to commence immediately following drilling operations.

Based on our revised drilling and completion schedule for the remainder of 2017, we anticipate total capital expenditures for 2017 to
total between $120 and $140 million with approximately 95 percent of capital being directed to drilling and completions in the Eagle Ford.

During the quarter ended September 30, 2017, we added 19,600 net acres through the Acquisition and leased more than 300
incremental acres, net of expirations, thereby increasing our core net acreage position in the volatile window of the lower Eagle Ford to
approximately 75,800 net acres. Approximately 92 percent of our core acreage is held by production. We currently operate 359 gross
(271.9 net) wells and have working interests in 45 gross (14.2 net) outside-operated wells in the Eagle Ford as of November 3, 2017. We
currently have two wells drilling and seven completing or waiting on completion.

Amendment to Credit Facility and Borrowing Base Redetermination
On September 29, 2017 and in connection with the closing of our new $200 million second lien credit agreement, or the Second Lien

Facility (discussed below), we entered into the Master Assignment, Agreement and Amendment No. 3, or the Third Amendment, to our
Credit Facility to, among other things, provide for the entry into the Second Lien Facility, the borrowings thereunder, the granting of liens
to secure the obligations thereunder and other related modifications. In addition, pursuant to the Third Amendment, the borrowing base
under the Credit Facility was increased to $237.5 million from $200 million.

Second Lien Credit Facility
On September 29, 2017, we entered into the Second Lien Facility. We received net proceeds of $188.1 million from the Second Lien

Facility net of an original issue discount, or OID, of $4.0 million and issue costs of $7.9 million. The proceeds from the Second Lien
Facility were used to fund the Acquisition and related fees and expenses. The Second Lien Facility was issued at a price of 98% with an
initial interest rate of 8.34% resulting in an effective interest rate of 9.8578%. The initial interest rate on the Second Lien Facility as
described above was based on the three-month LIBOR rate in effect on the date the Second Lien Facility was entered into. The maturity
date under the Second Lien Facility is September 29, 2022.

Commodity Hedging Program
As of November 3, 2017, including the effect of additional hedge contracts that we entered into or otherwise modified in October

2017, we have hedged a substantial portion of our estimated future crude oil production through the end of 2020. For the remainder of
2017, we have 4,381 BOPD hedged with a weighted-average swap price of $48.59 per barrel based on the West Texas Intermediate, or
WTI, index and 663 BOPD with a weighted-average swap price of $56.18 per barrel based on the Light Louisiana Sweet, or LLS, index.
For 2018, we have 5,477 BOPD with a weighted-average WTI-based swap price of $49.30 per barrel and 1,500 BOPD with a weighted-
average LLS-based swap price of $51.97 per barrel. For 2019, we have 2,915 BOPD with a weighted-average WTI-based swap price of
$49.87 per barrel and 2,500 BOPD with a weighted-average LLS-based swap price of $51.30 per barrel. For 2020, we have 1,000 BOPD
with a weighted-average WTI-based swap price of $50.35 per barrel. We are currently unhedged with respect to NGL and natural gas
production.
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Financial Condition

Liquidity
Our primary sources of liquidity include cash on hand, cash provided by operating activities and borrowings under the Credit

Facility. The Credit Facility provides us with up to $237.5 million in borrowing commitments. The current borrowing base under the Credit
Facility is also $237.5 million. As of November 3, 2017, we had outstanding borrowings and letters of credit of $61.0 million and $0.8
million, respectively, resulting in $175.7 million of availability under the Credit Facility.

Our cash flows from operating activities are subject to significant volatility due to changes in commodity prices for crude oil, NGL
and natural gas products, as well as variations in our production. The prices for these commodities are driven by a number of factors
beyond our control, including global and regional product supply and demand, weather, product distribution, refining and processing
capacity and other supply chain dynamics, among other factors. The level of our hedging activity and duration of the instruments employed
depend on our desired cash flow protection, available hedge prices, the magnitude of our capital program and our operating strategy. In
order to mitigate this volatility, we entered into derivative contracts in May 2016 and at various times in 2017 hedging a substantial portion
of our estimated future crude oil production through the end of 2020.

Capital Resources
Under our business plan, we currently anticipate capital expenditures, excluding the Acquisition, to total between $120 million and

$140 million for 2017, with approximately 95 percent of capital being directed to drilling and completions on our Eagle Ford acreage. We
plan to fund our 2017 capital spending with cash from operating activities and borrowings under the Credit Facility. Based upon current
price and production expectations for 2017, we believe that our cash from operating activities and borrowings under our Credit Facility will
be sufficient to fund our operations through year-end 2017; however, future cash flows are subject to a number of variables and significant
additional capital expenditures may be required to more fully develop our properties. Our 2017 capital expenditure budget does not allocate
any funds for acquisitions. For a detailed analysis of our historical capital expenditures, see the “Cash Flows” discussion that follows.

Cash on Hand and Cash From Operating Activities.  As of November 3, 2017, we had approximately $4 million of cash on hand. In
addition to commodity price volatility, as discussed above, our cash from operating activities is impacted by the timing of our working
capital requirements. The most significant component is drilling and completion capital expenditures and the related billing and collection
of our partners’ shares thereof. This component can be substantial to the extent that we are the operator of lower working interest wells. In
certain circumstances, we have and will continue to utilize capital cash calls to mitigate the burden on our working capital. For additional
information and an analysis of our historical cash from operating activities, see the “Cash Flows” discussion that follows.

Credit Facility Borrowings. We initially borrowed $75.4 million under the Credit Facility upon our emergence from bankruptcy in
September 2016. Since that time we have paid down $14.4 million, net of new borrowings through November 3, 2017. For additional
information regarding the terms and covenants under the Credit Facility, see the “Capitalization” discussion that follows.

The following table summarizes our borrowing activity under the Credit Facility for the period presented:

 Borrowings Outstanding   

 
Weighted-
Average  Maximum  

Weighted-
Average Rate

Three months ended September 30, 2017 $ 43,231  $ 57,000  4.28%
Nine months ended September 30, 2017 $ 39,455  $ 57,000  4.15%

Proceeds from Sales of Assets. We continually evaluate potential sales of non-core assets, including certain oil and gas properties
and non-strategic undeveloped acreage, among others. For additional information and an analysis of our historical proceeds from sales of
assets, see the “Cash Flows” discussion that follows.

Capital Market Transactions. From time-to-time and under market conditions that we believe are favorable to us, we may consider
capital market transactions, including the offering of debt and equity securities.
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Cash Flows
The following table summarizes our cash flows for the periods presented:

 Successor   Predecessor

 Nine Months  September 13   January 1
 Ended  Through   Through

 September 30,  September 30,   September 12,
 2017  2016   2016

Cash flows from operating activities       
Operating cash flows, net of working capital changes $ 54,272  $ 4,782   $ 34,731
Crude oil derivative settlements (paid) received, net (1,670)  —   48,008
Interest payments, net of amounts capitalized (1,596)  —   (4,148)
Income tax refunds —  —   35
Acquisition transaction costs paid (712)  —   —
Strategic, financial and bankruptcy-related advisory fees and costs paid —  —   (46,606)
Restructuring and exit costs paid —  (1,202)   (1,773)

Net cash provided by operating activities 50,294  3,580   30,247
Cash flows from investing activities       

Acquisition, net (200,162)  —   —
Capital expenditures (67,844)  —   (15,359)
Proceeds from sales of assets, net —  —   224
Other, net —  —   1,186

Net cash used in investing activities (268,006)  —   (13,949)
Cash flows from financing activities       

Proceeds (repayments) from credit facility borrowings, net 32,000  (21,000)   (43,771)
Proceeds from second lien facility, net 196,000  —   —
Debt issuance costs paid (9,562)  —   (3,011)
Proceeds received from rights offering, net 55  —   49,943
Other, net (55 )  —   —

Net cash provided by (used in) financing activities 218,438  (21,000)   3,161
Net increase (decrease) in cash and cash equivalents $ 726  $ (17,420)   $ 19,459

Cash Flows from Operating Activities. The overall increase in net cash from operating for the nine months ended September 30,
2017 compared to the corresponding period from the combined Successor and Predecessor periods in 2016 was primarily attributable to (i)
higher pricing resulting in higher overall product revenue receipts in the 2017 period, (ii) substantially higher payments in the 2016
Predecessor period for professional fees and other costs associated with our bankruptcy proceedings and consideration of strategic
financing alternatives in advance thereof, (iii) payments for termination benefits and other exit activities in the 2016 Predecessor period and
(iv) lower interest payments due to lower outstanding borrowings under the Credit Facility in the 2017 period as compared to outstanding
borrowings under the RBL in the 2016 Predecessor period. These increases were partially offset by the effect of the payment of cash
settlements from derivatives in 2017 compared to the receipt of net settlements during the Predecessor period in 2016. Specifically, our
hedged prices for maturing contracts have exceeded the WTI crude oil prices on our post-petition derivatives resulting in net payments in
the 2017 period while the opposite situation occurred in the Predecessor period in 2016 resulting in receipt of cash settlements as well as
the early termination of certain pre-petition derivative contracts in the Predecessor period in 2016 which accelerated the receipt of cash
settlements. In addition, we (i) paid certain transaction costs associated with the Acquisition in the 2017 period and (ii) experienced higher
working capital utilization in 2017 as a result of the restart of our drilling program, which had been suspended in February 2016.

Cash Flows from Investing Activities . In the 2017 period, we paid a total of $200.2 million for the Acquisition which included
$189.9 million paid to Devon on the Date of Acquisition and $10.3 million paid into the Escrow Account in July 2017. As illustrated in the
tables below, our cash payments for capital expenditures were higher during the 2017 period as compared to the combined Successor and
Predecessor periods in 2016 due primarily to the restart of our Eagle Ford drilling program. Furthermore, the cash paid for capital
expenditures in the Predecessor period in 2016 includes a higher portion attributable to settlements of accrued capital charges from the prior
year-end period. The Predecessor period in 2016 also includes insurance recoveries from a casualty loss incurred in 2015.
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The following table sets forth costs related to our capital expenditures program for the periods presented:

 Successor   Predecessor

 Nine Months  September 13   January 1
 Ended  Through   Through

 September 30,  September 30,   September 12,

 2017  2016   2016

Drilling and completion $ 72,263  $ —   $ 3,696
Lease acquisitions and other land-related costs 2,094  —   58
Pipeline, gathering facilities and other equipment, net (703)  —   375
Geological, geophysical (seismic) and delay rental costs 508  —   (16 )
 $ 74,162  $ —   $ 4,113

The following table reconciles the total costs of our capital expenditures program with the net cash paid for capital expenditures as
reported in our Condensed Consolidated Statements of Cash Flows for the periods presented:

 Successor   Predecessor

 Nine Months  September 13   January 1
 Ended  Through   Through
 September 30,  September 30,   September 12,

 2017  2016   2016
Total capital expenditures program costs (from above) $ 74,162  $ —   $ 4,113
(Increase) decrease in accrued capitalized costs (8,140)  —   11,301
Less:       

Exploration costs charged to operations 1:       
Geological, geophysical (seismic) and delay rental costs —  —   16

Transfers from tubular inventory and well materials (2,581)  —   (465)
Add:       

Tubular inventory and well materials purchased in advance of drilling 2,657  —   211
Capitalized internal labor 1 1,614  —   —
Capitalized interest 132  —   183

Total cash paid for capital expenditures $ 67,844  $ —   $ 15,359
__________________________________________________________________________________ 
1 Exploration costs and certain internal labor costs were charged to operations while we applied the successful efforts method in the 2016 Predecessor period and

capitalized under the full cost method in the 2017 Successor period.

Cash Flows from Financing Activities. The 2017 period includes borrowings of $39 million and repayments of $7 million under the
Credit Facility while the Predecessor period in 2016 includes repayments of $119.1 million under the RBL. We received proceeds of $196
million from the Second Lien Facility, net of a discount, in the 2017 period. We also paid $1.7 million of debt issue costs in 2017 in
connection with amendments to the Credit Facility and $7.9 million in connection with the Second Lien Facility. Delayed receipts
attributable to the rights offering in September 2016 were offset by costs paid in connection with the registration of our common stock in
the Successor period in 2017.

Capitalization
The following table summarizes our total capitalization as of the date presented:

 September 30,  December 31,
 2017  2016
Credit Facility borrowings $ 57,000  $ 25,000
Second Lien Facility term loans 188,055  —
Total debt 245,055  25,000
Shareholders’ equity 231,762  185,548
 $ 476,817  $ 210,548
Debt as a % of total capitalization 51%  12%
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Credit Facility. Following the Third Amendment, the Credit Facility provides for a $237.5 million revolving commitment and
borrowing base. The Credit Facility includes a $5 million sublimit for the issuance of letters of credit. The availability under the Credit
Facility may not exceed the lesser of the aggregate commitments or the borrowing base. The borrowing base under the Credit Facility is
generally redetermined semi-annually in April and October of each year. Additionally, the Credit Facility lenders may, at their discretion,
initiate a redetermination at any time during the six-month period between scheduled redeterminations. The Credit Facility is available to
us to pay expenses associated with our bankruptcy proceedings and for general corporate purposes including working capital. The Credit
Facility matures in September 2020.

The outstanding borrowings under the Credit Facility bear interest at a rate equal to, at our option, either (a) a customary reference
rate plus an applicable margin ranging from 2.00% to 3.00%, determined based on the average availability under the Credit Facility or (b) a
customary London interbank offered rate, or LIBOR, plus an applicable margin ranging from 3.00% to 4.00%, determined based on the
average availability under the Credit Facility. Interest on reference rate borrowings is payable quarterly in arrears and is computed on the
basis of a year of 365/366 days, and interest on LIBOR borrowings is payable every one, three or six months, at our election, and is
computed on the basis of a year of 360 days. As of September 30, 2017, the actual weighted-average interest rate on the outstanding
borrowings under the Credit Facility was 4.42%. Unused commitment fees are charged at a rate of 0.50%.

The Credit Facility is guaranteed by our parent company and all of our subsidiaries, or the Guarantor Subsidiaries. The guarantees
under the Credit Facility are full and unconditional and joint and several. Substantially all of our consolidated assets are held by the
Guarantor Subsidiaries. The parent company has no material independent assets or operations. The obligations under the Credit Facility are
secured by a first priority lien on substantially all of our assets.

Second Lien Facility. The Second Lien Facility provides for a term loan up to $200 million which we fully drew as of September 30,
2017. The Second Lien Facility matures on September 29, 2022.

The outstanding borrowings under the Second Lien Facility bear interest at a rate equal to, at our option, either (a) a customary
reference rate based on the prime rate plus an applicable margin of 6.00% or (b) a customary LIBOR rate plus an applicable margin of
7.00%. Interest on reference rate borrowings is payable quarterly in arrears and is computed on the basis of a year of 365/366 days, and
interest on eurocurrency borrowings is payable every one or three months (including in three month intervals if we select a six month
interest period), at our election and is computed on the basis of a 360- day year. We have the right, to the extent permitted under the Credit
Facility and an intercreditor agreement between the lenders under the Credit Facility and the lenders under the Second Lien Facility, to
prepay loans under the Second Lien Facility at any time, subject to the following prepayment premiums (in addition to customary
“breakage” costs with respect to eurocurrency loans): during year one, a customary “make-whole” premium; during year two, 102% of the
amount being prepaid; during year three, 101% of the amount being prepaid; and thereafter, no premium. The Second Lien Facility also
provides for the following prepayment premiums in the event of a change in control that results in an offer of prepayment that is accepted
by the lenders under the Second Lien Facility: during years one and two, 102% of the amount being prepaid; during year three, 101% of the
amount being prepaid; and thereafter, no premium.

The Second Lien Facility is collateralized by substantially all of the Company’s and its subsidiaries’ assets with lien priority
subordinated to the liens securing the Credit Facility. The obligations under the Second Lien Facility are guaranteed by us and the
Guarantor Subsidiaries.

Covenant Compliance. The Credit Facility requires us to maintain (1) a minimum interest coverage ratio (adjusted earnings before
interest, taxes, depreciation, depletion, amortization and exploration expenses as defined in the Credit Facility, or EBITDAX, to adjusted
interest expense), measured as of the last day of each fiscal quarter, of 3.00 to 1.00, (2) a minimum current ratio (as defined in the Credit
Facility, which considers the unused portion of the total commitment as a current asset), measured as of the last day of each fiscal quarter
of 1.00 to 1.00, and (3) a maximum leverage ratio (consolidated indebtedness to EBITDAX), measured as of the last day of each fiscal
quarter, initially of 4.00 to 1.00, decreasing on December 31, 2017 to 3.75 to 1.00 and on March 31, 2018 and thereafter to 3.50 to 1.00.

The Credit Facility and Second Lien Facility also contain customary affirmative and negative covenants, including as to compliance
with laws (including environmental laws, ERISA and anti-corruption laws), maintenance of required insurance, delivery of quarterly and
annual financial statements, oil and gas engineering reports and budgets, maintenance and operation of property (including oil and gas
properties), restrictions on the incurrence of liens and indebtedness, merger, consolidation or sale of assets, payment of dividends, and
transactions with affiliates and other customary covenants.

The Credit Facility and Second Lien Facility contain customary events of default and remedies for credit facilities of this nature. If
we do not comply with the financial and other covenants in the Credit Facility and Second Lien Facility, the lenders thereto may, subject to
customary cure rights, require immediate payment of all amounts outstanding under the Credit Facility and Second Lien Facility.

As of September 30, 2017, we were in compliance with all of the covenants under the Credit Facility and the Second Lien Facility.
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Results of Operations

As discussed previously in the Overview and Executive Summary, the adoption of Fresh Start Accounting and the full cost method of
accounting for oil and gas properties upon our emergence from bankruptcy results in the Successor not being comparable to the Predecessor
for purposes of financial reporting. While the Successor effectively represents a new reporting entity for financial reporting purposes, the
impact is limited to those areas associated with the basis in and accounting for our oil and gas properties (specifically depreciation,
depletion and amortization, or DD&A, impairments as well as exploration expenses), general and administrative expenses due to the
capitalization of certain labor costs under the full cost method, capital structure (specifically interest expense) and income taxes (due to the
change in control). Accordingly, we believe that describing certain year-over-year variances and trends in our production, revenues and
expenses for the three and nine months ended September 30, 2017 and 2016 without regard to the concept of a Successor and Predecessor
continues to facilitate a meaningful analysis of our results of operations.

Production
The following tables set forth a summary of our total and daily production volumes by product and geographic region for the periods

presented: 

 Total Production  Average Daily Production

 Successor   Predecessor  Successor   Predecessor

 Three Months  September 13   July 1  Three Months  September 13   July 1
 Ended  Through   Through  Ended  Through   Through
 September 30,  September 30,   September 12,  September 30,  September 30,   September 12,

 2017  2016   2016  2017  2016   2016
 (Total volume)  (Volume per day)

Crude oil (MBbl & BOPD) 627  127   547  6,816  7,060   7,394
NGLs (MBbl and BOPD) 125  27   133  1,355  1,473   1,793
Natural gas (MMcf and MMcfpd) 676  174   695  7  10   9

Total (MBOE and BOEPD) 864  183   796  9,396  10,145   10,752
Combined 2017 vs. 2016 variance (MBOE and BOEPD)   (115)       (1,245 )

             
 Three Months  September 13   July 1  Three Months  September 13   July 1
 Ended  Through   Through  Ended  Through   Through
 September 30,  September 30,   September 12,  September 30,  September 30,   September 12,
 2017  2016   2016  2017  2016   2016
 (MBOE)  (BOE per day)

South Texas 785  164   724  8,535  9,131   9,788
Mid-Continent and other 1 79  18   71  861  1,014   964
 864  183   796  9,396  10,145   10,752

              
 Nine Months  September 13   January 1  Nine Months  September 13   January 1
 Ended  Through   Through  Ended  Through   Through
 September 30,  September 30,   September 12,  September 30,  September 30,   September 12,

 2017  2016   2016  2017  2016   2016
 (Total volume)  (Volume per day)

Crude oil (MBbl & BOPD) 1,920  127   2,311  7,032  7,060   9,028
NGLs (MBbl and BOPD) 375  27   533  1,373  1,473   2,083
Natural gas (MMcf and MMcfpd) 2,094  174   3,012  8  10   12

Total (MBOE and BOEPD)
2,644  183   3,346  9,683  10,145   13,071

Combined 2017 vs. 2016 variance (MBOE and BOEPD)   (885)       (3,244 )

              
 Nine Months  September 13   January 1  Nine Months  September 13   January 1
 Ended  Through   Through  Ended  Through   Through
 September 30,  September 30,   September 12,  September 30,  September 30,   September 12,
 2017  2016   2016  2017  2016   2016
 (MBOE)  (BOE per day)

South Texas 2,420  164   3,071  8,864  9,131   11,995
Mid-Continent and other 1 224  18   276  819  1,014   1,077
 2,644  183   3,346  9,683  10,145   13,071

_______________________
1 Includes total production and average daily production of approximately 0.9 MBOE (29 BOEPD) and 10 MBOE (43 BOEPD) attributable to our former Marcellus

Shale wells for each of the Predecessor periods presented. There was no production from these wells during the Successor periods.
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Total production decreased during the three and nine month periods in 2017 when compared to the corresponding combined
Successor and Predecessor periods in 2016 due primarily to the suspension of our drilling program in February 2016 and natural production
declines. While we resumed the drilling program in November 2016, we did not turn any new wells to sales until mid-February 2017. The
decline was further exacerbated by mechanical issues with our previously-contracted drilling rigs and the effects of Hurricane Harvey in
August 2017 which resulted in a partial curtailment of production for several days as well as delays in our scheduled drilling and
completion activities in South Texas. Approximately 73 percent of total production during each of the three and nine month periods in 2017
was attributable to oil when compared to approximately 69 percent during the each of the corresponding combined Successor and
Predecessor periods in 2016. Our Eagle Ford production represented 91 percent and 92 percent of our total production during the three and
nine month periods in 2017 compared to approximately 91 percent and 92 percent from this region during the corresponding combined
Successor and Predecessor periods in 2016. During the three and nine month periods in 2017, we turned seven and 20 gross Eagle Ford
wells to sales compared to none and five gross wells during the corresponding combined Successor and Predecessor periods in 2016.

Product Revenues and Prices
The following tables set forth a summary of our revenues and prices per unit of volume by product and geographic region for the

periods presented:

 Total Product Revenues  Product Revenues per Unit of Volume

 Successor   Predecessor  Successor   Predecessor

 Three Months  September 13   July 1  Three Months  September 13   July 1
 Ended  Through   Through  Ended  Through   Through
 September 30,  September 30,   September 12,  September 30,  September 30,   September 12,

 2017  2016   2016  2017  2016   2016

        ($ per unit of volume)

Crude oil $ 29,963  $ 5,508   $ 23,392  $ 47.78  $ 43.35   $ 42.75
NGLs 2,393  333   1,680  $ 19.19  $ 12.56   $ 12.66
Natural gas 1,977  475   1,889  $ 2.92  $ 2.73   $ 2.72

Total $ 34,333  $ 6,316   $ 26,961  $ 39.72  $ 34.59   $ 33.89

              
Combined 2017 vs. 2016 variance   $ 1,056        
             
 Three Months  September 13   July 1  Three Months  September 13   July 1
 Ended  Through   Through  Ended  Through   Through
 September 30,  September 30,   September 12,  September 30,  September 30,   September 12,

 2017  2016   2016  2017  2016   2016
        ($ per BOE)

South Texas $ 32,475  $ 5,955   $ 25,448  $ 41.36  $ 36.23   $ 35.13
Mid-Continent and other 1 1,858  361   1,513  $ 23.45  $ 19.78   $ 21.19
 $ 34,333  $ 6,316   $ 26,961  $ 39.72  $ 34.59   $ 33.89

              
 Nine Months  September 13   January 1  Nine Months  September 13   January 1
 Ended  Through   Through  Ended  Through   Through
 September 30,  September 30,   September 12,  September 30,  September 30,   September 12,

 2017  2016   2016  2017  2016   2016

        ($ per unit of volume)

Crude oil $ 92,387  $ 5,508   $ 81,377  $ 48.12  $ 43.35   $ 35.21
NGLs 6,738  333   6,064  $ 17.98  $ 12.56   $ 11.37
Natural gas 6,200  475   6,208  $ 2.96  $ 2.73   $ 2.06

Total $ 105,325  $ 6,316   $ 93,649  $ 39.84  $ 34.59   $ 27.99

              
Combined 2017 vs. 2016 variance   $ 5,360        
              
 Nine Months  September 13   January 1  Nine Months  September 13   January 1
 Ended  Through   Through  Ended  Through   Through
 September 30,  September 30,   September 12,  September 30,  September 30,   September 12,

 2017  2016   2016  2017  2016   2016

 
 

 
 

  
 

 
($ per BOE)

South Texas $ 100,078  $ 5,955   $ 88,849  $ 41.35  $ 36.23   $ 28.94
Mid-Continent and other 1 5,247  361   4,800  $ 23.47  $ 19.78   $ 17.42
 $ 105,325  $ 6,316   $ 93,649  $ 39.84  $ 34.59   $ 27.99
_______________________
1 Includes revenues of less than $0.1 million attributable to our former Marcellus Shale wells for each of the Predecessor periods presented.
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The following table provides an analysis of the changes in our revenues for the periods presented:

 Three Months Ended September 30, 2017 vs.  Nine Months Ended September 30, 2017 vs.
 Combined Predecessor and Successor Periods  Combined Predecessor and Successor Periods
 Ended September 30, 2016  Ended September 30, 2016
 Revenue Variance Due to  Revenue Variance Due to

 Volume   Price  Total  Volume   Price  Total
Crude oil $ (2,016 )   $ 3,079  1,063  $ (18,456)   $ 23,958  5,502
NGLs (437)   817  380  (2,114 )   2,455  341
Natural gas (522)   135  (387)  (2,284 )   1,801  (483)
 $ (2,975 )   $ 4,031  $ 1,056  $ (22,854)   $ 28,214  $ 5,360

Our product revenues during the three and nine month periods in 2017 increased over the corresponding combined Successor and
Predecessor periods in 2016 due primarily to the significant increases in all product pricing which was somewhat offset by the decline in
production described previously. Total crude oil revenues were approximately 87 percent during each of the three month period in 2017
and the combined Successor and Predecessor three month period in 2016. Total Eagle Ford revenues were approximately 95 percent of total
revenues for each of the three and nine month periods in 2017 and 95 percent and 94 percent for each of the corresponding combined
Successor and Predecessor periods in 2016, respectively.

Effects of Derivatives
The following table reconciles crude oil revenues to realized prices, as adjusted for derivative activities, for the periods presented: 

 Successor   Predecessor  Successor   Predecessor

 Three Months  September 13   July 1  Nine Months  September 13   January 1
 Ended  Through   Through  Ended  Through   Through
 September 30,  September 30,   September 12,  September 30,  September 30,   September 12,
 2017  2016   2016  2017  2016   2016
Crude oil revenues, as reported $ 29,963  $ 5,508   $ 23,392  $ 92,387  $ 5,508   $ 81,377
Derivative settlements, net 788  —   1,056  (1,670 )  —   48,008
 $ 30,751  $ 5,508   $ 24,448  $ 90,717  $ 5,508   $ 129,385

              
Crude oil prices per Bbl $ 47.78  $ 43.35   $ 42.75  $ 48.12  $ 43.35   $ 35.21
Derivative settlements per Bbl 1.26  —   1.93  (0.87 )  —   20.77
 $ 49.04  $ 43.35   $ 44.68  $ 47.25  $ 43.35   $ 55.98

Gain (Loss) on the Sales of Assets
We recognize gains and losses on the sale or disposition of assets other than our oil and gas properties upon the completion of the

underlying transactions. The following table sets for the total gains and losses recognized for the periods presented:

 Successor   Predecessor  Successor   Predecessor

 Three Months  September 13   July 1  Nine Months  September 13   January 1
 Ended  Through   Through  Ended  Through   Through
 September 30,  September 30,   September 12,  September 30,  September 30,   September 12,

 2017  2016   2016  2017  2016   2016
Gain (loss) on sales of assets, net $ 9  $ —   $ 504  $ (60 )  $ —   $ 1,261

There were insignificant net gains and losses recognized during the three and nine month periods in 2017 attributable to support
equipment and tubular inventory and well materials. The corresponding combined Successor and Predecessor periods in 2016 reflect the
amortization of deferred gains from our 2014 transactions associated with the sale of crude oil and natural gas gathering assets in South
Texas. The unamortized portions of those deferred gains were ultimately reversed from our Condensed Consolidated Balance Sheet in
connection with our application of Fresh Start Accounting in September 2016.

Other Revenues, net
Other revenues, net, includes fees for marketing, water disposal, gathering, transportation and compression that we charge to third

parties, net of related expenses as well as other miscellaneous revenues and credits attributable to our operations. During the Predecessor
periods, these revenues also included fees for water supply services as well as charges for accretion attributable to our unused firm
transportation obligation.
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The following table sets forth the total other revenues, net recognized for the periods presented:

 Successor   Predecessor  Successor   Predecessor

 Three Months  September 13   July 1  Nine Months  September 13   January 1
 Ended  Through   Through  Ended  Through   Through
 September 30,  September 30,   September 12,  September 30,  September 30,   September 12,

 2017  2016   2016  2017  2016   2016
Other revenues, net $ 117  $ 33   $ (804)  $ 462  $ 33   $ (600)

Other revenues, net increased during the three and nine month periods in 2017 from the corresponding combined Successor and
Predecessor periods in 2016 due primarily to higher marketing fees partially offset by lower water disposal fees resulting from lower overall
production. The combined Successor and Predecessor nine month period in 2016 included charges for reserves of certain of our receivables
from joint venture partners and charges attributable to the accretion of unused firm transportation, both of which are presented as contra-
revenue items in this caption. There were no firm transportation charges in the 2017 periods because the underlying obligation was rejected
in our bankruptcy proceedings.

Lease Operating Expense
Lease operating expense, or LOE, includes costs that we incur to operate our producing wells and field operations. The most

significant costs include compression and gas-lift, chemicals, water disposal, repairs and maintenance, including down-hole repairs, field
labor, pumping and well-tending, equipment rentals, utilities and supplies, among others.

 Successor   Predecessor  Successor   Predecessor

 Three Months  September 13   July 1  Nine Months  September 13   January 1
 Ended  Through   Through  Ended  Through   Through
 September 30,  September 30,   September 12,  September 30,  September 30,   September 12,

 2017  2016   2016  2017  2016   2016
Lease operating $ 5,254  $ 756   $ 4,209  $ 15,540  $ 756   $ 15,626
Per unit of production ($/BOE) $ 6.07  $ 4.13   $ 5.29  $ 5.88  $ 4.13   $ 4.67
% Change per unit of production      (19 )%       (27 )%

LOE increased on a per unit basis during the three and nine month periods in 2017 when compared to the corresponding combined
Successor and Predecessor periods in 2016 due primarily to certain costs associated with maintaining our portfolio of operating wells, which
are less variable in nature and are therefore adversely affected by lower production volume, as well as higher surface and other repair and
maintenance costs. We proceeded with certain of these repair and maintenance efforts during the third quarter of 2017 in order to recover a
portion of the production shortfall brought about by Hurricane Harvey and operational delays discussed above. While we incurred higher
such repair costs in the three and nine month periods in 2017, they were partially offset by continuing cost containment efforts that we
implemented throughout 2016 and into 2017 as well as the effects of lower industry-wide pricing for certain oilfield products and services.

Gathering, Processing and Transportation
Gathering, processing and transportation, or GPT, includes costs that we incur to gather and aggregate our oil, NGL and natural gas

production from our wells and deliver them to a central delivery point, downstream pipelines or processing plants, depending upon the type
of production and the specific arrangements that we have with midstream operators.

 Successor   Predecessor  Successor   Predecessor

 Three Months  September 13   July 1  Nine Months  September 13   January 1
 Ended  Through   Through  Ended  Through   Through

 September 30,  September 30,   September 12,  September 30,  September 30,   September 12,
 2017  2016   2016  2017  2016   2016
Gathering, processing and
transportation $ 2,399  $ 576   $ 4,767  $ 7,505  $ 576   $ 13,235
Per unit of production ($/BOE) $ 2.77  $ 3.15   $ 6.00  $ 2.84  $ 3.15   $ 3.96
% Change per unit of production      49%       27%

GPT decreased during the three and nine month periods in 2017 when compared to the corresponding combined Successor and
Predecessor periods in 2016 due primarily to substantially lower production volumes as discussed above and the effect of an amendment to
our gathering agreement with Republic Midstream, LLC that became effective in August of 2016. Per unit rates were favorably impacted
by the aforementioned contractual amendment. Prior to that time we had incurred charges for production falling below our minimum
commitments which were previously higher. We also incurred costs in the combined Successor and Predecessor nine month period in 2016
for unused firm transportation services in the Marcellus Shale prior to our termination of operations in that region. There were no such
costs incurred in the periods in 2017 as the underlying contracts were rejected in our bankruptcy proceedings.
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Production and Ad Valorem Taxes
Production or severance taxes represent taxes imposed by the states in which we operate for the removal of resources including

crude oil, NGLs and natural gas. Ad valorem taxes represent taxes imposed by certain jurisdictions, primarily counties, in which we
operate, based on the value of our operating properties. The assessments for ad valorem taxes are generally based on contemporary
commodity prices.

 Successor   Predecessor  Successor   Predecessor

 Three Months  September 13   July 1  Nine Months  September 13   January 1
 Ended  Through   Through  Ended  Through   Through
 September 30,  September 30,   September 12,  September 30,  September 30,   September 12,
 2017  2016   2016  2017  2016   2016

Production and ad valorem taxes              
Production/severance taxes $ 1,643  $ 288   $ 1,315  $ 4,996  $ 288   $ 2,695
Ad valorem taxes 25  87   (741)  770  87   795

 $ 1,668  $ 375   $ 574  $ 5,766  $ 375   $ 3,490
Per unit production ($/BOE) $ 1.93  $ 2.05   $ 0.72  $ 2.18  $ 2.05   $ 1.04
Production/severance tax rate as a
percent of product revenue 4.8%  4.6%   4.9%  4.7%  4.6%   2.9%

Production taxes increased on both an absolute and per unit basis during the three and nine month periods in 2017 when compared to
the corresponding combined Successor and Predecessor periods in 2016 due primarily to the recognition of certain severance tax refunds
from Oklahoma in the 2016 periods that were attributable to prior years, as well as higher commodity sales prices despite a decline in
production volume in the Successor periods in 2017. In the latter half of 2016 and into 2017, we adjusted our accruals for ad valorem taxes
downward, primarily in South Texas, reflecting lower oil and gas property valuations.

General and Administrative
Our general and administrative expenses, or G&A, include employee compensation, benefits and other related costs for our

corporate management and governance functions, rent and occupancy costs for our corporate facilities, insurance, and consulting costs
supporting various corporate-level functions, among others. In order to facilitate a meaningful discussion and analysis of our results of
operations with respect to G&A, we have disaggregated certain costs into three components as presented in the table below. Primary G&A
encompasses all G&A costs except share-based compensation and certain significant special charges that are generally attributable to
material stand-alone transactions or corporate actions that are not otherwise in the normal course. The following table sets forth the
components of our G&A for the periods presented:

 Successor   Predecessor  Successor   Predecessor

 Three Months  September 13   July 1  Nine Months  September 13   January 1
 Ended  Through   Through  Ended  Through   Through
 September 30,  September 30,   September 12,  September 30,  September 30,   September 12,
 2017  2016   2016  2017  2016   2016
Primary G&A $ 4,230  $ 1,458   $ 4,026  $ 10,404  $ 1,458   $ 15,596
Share-based compensation              

Liability-classified —  —   —  —  —   (19 )
Equity-classified 1 1,013  —   147  2,707  —   1,511

Significant special charges:              
Acquisition transaction costs 1,505  —   —  1,505  —   —
ERP system upgrade costs 204  —   —  204  —   —
Strategic and financial advisory
costs —  —   —  —  —   18,036
Restructuring expenses —  18   2,722  (20 )  18   3,821

Total G&A $ 6,952  $ 1,476   $ 6,895  $ 14,800  $ 1,476   $ 38,945
Per unit of production
($/BOE) $ 8.04  $ 8.07   $ 8.67  $ 5.60  $ 8.07   $ 11.64
Per unit of production excluding all
share-based compensation and other
significant special charges identified
above ($/BOE)

$ 4.89  $ 7.97   $ 5.06  $ 3.93  $ 7.97   $ 4.66
_______________________
1 As described in Notes 2 and 15 to the Condensed Consolidated Financial Statements, the amounts for the Predecessor period from July 1 through September 12,

2016 periods has been recasted.
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Our primary G&A expenses decreased on an absolute and per unit basis during the three and nine month periods in 2017 compared
to the corresponding combined Successor and Predecessor periods in 2016. The decrease is due primarily to the effects of: (i) lower payroll
and benefits attributable to a lower overall employee headcount, partially offset by costs associated with recent hires consistent with our
current growth plans (ii) the capitalization of certain labor and benefits costs to oil and gas properties in accordance with the full cost
method in the 2017 periods (iii) the relocation of our headquarters from Radnor, Pennsylvania to Houston, Texas and related move to a
smaller office location, (iv) reduced travel and entertainment and (v) lower corporate support costs consistent with our efforts throughout
2016 and 2017 to rationalize our support cost base.

Liability-classified share-based compensation in the 2016 Predecessor period was attributable to our former performance-based
restricted stock units, or PBRSUs, and represents mark-to-market adjustments associated with the change in fair value of the then
outstanding PBRSU grants. Our common stock performance relative to a defined peer group was less favorable during the 2016 periods
resulting in a mark-to-market reversal. All of the unvested PBRSUs were canceled upon our emergence from bankruptcy.

Equity-classified share-based compensation charges during the period in 2017 are attributable to the grants of time-vested restricted
stock units, or RSUs, in the fourth quarter of 2016 and each of the three quarters of 2017 as well as performance restricted stock units, or
PRSUs, in the first and third quarters of 2017. The 2017 grants of RSUs and PRSUs are described in greater detail in Note 15 to the
Condensed Consolidated Financial Statements. The 2016 periods include a charge for the cancellation of all of the RSUs outstanding prior
to our bankruptcy filing in May 2016, partially offset by forfeitures of the Predecessor’s stock options. All of our equity-classified share-
based compensation represents non-cash expenses.

During the third quarter of 2017, we incurred transaction costs associated with the Acquisition, including advisory, legal, due
diligence and other professional fees as well as certain costs associated with an upgrade to our ERP system. During the Predecessor period
in 2016, we incurred substantial professional fees and other consulting costs associated with our consideration of strategic financing
alternatives and related activities in advance of our bankruptcy filing. In connection with our efforts to simplify and reduce our
administrative cost structure, we terminated a total of 45 employees during the combined Successor and Predecessor periods in 2016 and
incurred related termination and severance benefit costs during the Predecessor periods.

Exploration
While applying the successful efforts method of accounting to our oil and gas properties during the Predecessor periods in 2016, we

incurred costs which were charged to operations in accordance with the successful efforts method. In the Successor periods, we applied the
full cost method of accounting whereby these costs are capitalized. See the discussion of our capital expenditures program included in
“Financial Condition - Cash Flows” above and Note 7 to the Condensed Consolidated Financial Statements for a discussion of certain
capitalized costs. The following table sets forth the components of exploration expense for the Predecessor periods presented:

 Successor   Predecessor  Successor   Predecessor

 Three Months  September 13   July 1  Nine Months  September 13   January 1
 Ended  Through   Through  Ended  Through   Through
 September 30,  September 30,   September 12,  September 30,  September 30,   September 12,
 2017  2016   2016  2017  2016   2016
Unproved leasehold amortization $ —  $ —   $ 227  $ —  $ —   $ 1,940
Drilling rig termination charges —  —   279  —  —   1,705
Drilling carry commitment —  —   —  —  —   1,964
Geological and geophysical costs —  —   —  —  —   33
Other, primarily delay rentals —  —   4,135  —  —   4,646
 $ —  $ —   $ 4,641  $ —  $ —   $ 10,288

In addition to normal exploration costs associated with the successful efforts method in the Predecessor periods in 2016, primarily
unproved leasehold amortization, we incurred: (i) early termination charges in connection with the release of a drilling rig in the Eagle Ford,
(ii) charges for the failure to complete a drilling carry commitment attributable to certain acreage acquired in the Eagle Ford, (iii) a charge
for coiled tubing services that were not utilized by the contract expiration date and (iv) the write-off of certain uncompleted well costs prior
to the aforementioned change in accounting method to the full cost method.
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Depreciation, Depletion and Amortization
As discussed with respect to exploration expenses above, our adoption of the full cost method in place of the successful efforts

method of accounting for oil and gas properties also impacted the determination of our DD&A during the Successor periods in 2017 and
2016 as compared to the Predecessor periods in 2016. The following table sets forth total and per unit costs for DD&A:

 Successor   Predecessor  Successor   Predecessor

 Three Months  September 13   July 1  Nine Months  September 13   January 1
 Ended  Through   Through  Ended  Through   Through
 September 30,  September 30,   September 12,  September 30,  September 30,   September 12,
 2017  2016   2016  2017  2016   2016
DD&A expense $ 10,659  $ 2,029   $ 8,024  $ 31,545  $ 2,029   $ 33,582
DD&A Rate ($/BOE) $ 12.32  $ 11.09   $ 10.09  $ 11.93  $ 11.09   $ 10.04

The effects of higher depletion rates resulted in higher DD&A during the three months ended September 30, 2017 when compared to
the corresponding combined Successor and Predecessor period in 2016. Lower production volumes net of the effects of higher depletion
rates were the primary factors attributable to the decline in DD&A during the nine months ended September 30, 2017 when compared to
the corresponding combined Successor and Predecessor period in 2016. The Successor periods include a higher proportion of capitalized
costs relative to the underlying proved reserves, consistent with the full cost method, when compared to the Predecessor periods which
utilized the successful efforts method which, in part, gives rise to the higher DD&A rates in the Successor periods when compared to the
Predecessor periods.

Interest Expense
The following table summarizes the components of our interest expense for the periods presented:

 Successor   Predecessor  Successor   Predecessor

 Three Months  September 13   July 1  Nine Months  September 13   January 1
 Ended  Through   Through  Ended  Through   Through
 September 30,  September 30,   September 12,  September 30,  September 30,   September 12,
 2017  2016   2016  2017  2016   2016
Interest on borrowings and related
fees $ 880  $ 180   $ 1,363  $ 1,785  $ 180   $ 36,013
Amortization of debt issuance costs 374  38   —  1,362  38   22,188
Capitalized interest (52 )  —   —  (133)  —   (183)
 $ 1,202  $ 218   $ 1,363  $ 3,014  $ 218   $ 58,018

Interest expense during the three and nine month periods in 2017 is primarily attributable to the Credit Facility along with two days
of interest attributable to the Second Lien Facility. Interest expense during the corresponding combined Successor and Predecessor periods
in 2016 is attributable to the RBL and our former 7.25% Senior Notes due 2019 and 8.50% Senior Notes due 2020, or the Senior Notes.
Interest on the Senior Notes was charged through the date of our bankruptcy filing in May 2016 upon which time the accrual of interest was
suspended. Amortization of debt issuance costs in the three and nine month periods in 2017 included write-offs of $0.2 million and $0.8
million attributable to previously capitalized debt issue costs due to changes in the composition of financial institutions comprising the
Credit Facility bank group while the Predecessor period ended September 12, 2016 included a $20.5 million accelerated write-off of issue
costs associated with the RBL and Senior Notes in advance of our bankruptcy filing. Notwithstanding these write-offs, the overall decrease
is due to substantially higher outstanding indebtedness during the 2016 periods.

Derivatives
The following table summarizes the gains and (losses) attributable to our commodity derivatives portfolio, by commodity type, for

the periods presented:

 Successor   Predecessor  Successor   Predecessor

 Three Months  September 13   July 1  Nine Months  September 13   January 1
 Ended  Through   Through  Ended  Through   Through
 September 30,  September 30,   September 12,  September 30,  September 30,   September 12,
 2017  2016   2016  2017  2016   2016
Crude oil derivative gains (losses) $ (12,275)  $ (4,369)   $ 8,934  $ 15,802  $ (4,369)   $ (8,333)
Natural gas derivative gains (losses) —  —   —  —  —   —
 $ (12,275)  $ (4,369)   $ 8,934  $ 15,802  $ (4,369)   $ (8,333)

The gains and losses for our derivatives portfolio reflect changes in the fair value attributable to changes in market values relative to
our hedged commodity prices. We received cash settlements of $0.8 million and paid cash settlements of $1.7
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million in the three and nine-month periods in 2017 as compared to the receipt of $1.1 million and $48.0 million of cash settlements from
crude oil derivatives during the corresponding combined Successor and Predecessor periods in 2016. The changes in total cash settlements
are attributable to the net payment of cash settlements from derivatives during the periods in 2017 compared to the net receipt of
settlements during the corresponding combined Successor and Predecessor periods in 2016. Specifically, our hedged prices for maturing
contracts have exceeded the WTI, crude oil prices on our post-petition derivatives resulting in net payments in the periods in 2017 while
the opposite situation occurred in the corresponding combined Successor and Predecessor periods in 2016 resulting in receipt of cash
settlements as well as the early termination of certain pre-petition derivative contracts in the Predecessor periods in 2016 which accelerated
the receipt of cash settlements.

Other, net
The following table sets forth the other income (expense), net recognized for the periods presented:

 Successor   Predecessor  Successor   Predecessor

 Three Months  September 13   July 1  Nine Months  September 13   January 1
 Ended  Through   Through  Ended  Through   Through
 September 30,  September 30,   September 12,  September 30,  September 30,   September 12,

 2017  2016   2016  2017  2016   2016
Other, net $ 3  $ 9   $ (2,154)  $ 104  $ 9   $ (3,184)

In the periods in 2017, we recorded interest income and we recovered certain costs attributable to assets that were sold in prior years.
In the corresponding combined Successor and Predecessor periods in 2016 we wrote-off unrecoverable amounts from prior years, including
GPT charges and other revenue deductions, attributable primarily to properties that had been sold.

Reorganization Items, net
The following table summarizes the components included in Reorganization items, net for the periods presented:

 Successor   Predecessor  Successor   Predecessor

 Three Months  September 13   July 1  Nine Months  September 13   January 1
 Ended  Through   Through  Ended  Through   Through
 September 30,  September 30,   September 12,  September 30,  September 30,   September 12,

 2017  2016   2016  2017  2016   2016
Gains on settlement of liabilities
subject to compromise $ —  $ —   $ 1,150,248  $ —  $ —   $ 1,150,248
Fresh Start Accounting adjustments —  —   28,319  —  —   28,319
Legal and professional fees and
expenses —  —   (22,739)  —  —   (29,976)
Settlements attributable to contract
amendments —  —   (2,550)  —  —   (2,550)
Debtor-in-Possession credit facility
costs and commitment fees —  —   (27 )  —  —   (170)
Write-off of prepaid directors and
officers insurance —  —   (832)  —  —   (832)
Other reorganization items —  —   (46 )  —  —   (46 )
 $ —  $ —   $ 1,152,373  $ —  $ —   $ 1,144,993

Reorganization items, net includes costs incurred in connection with the Predecessor’s bankruptcy proceedings including
professional fees for attorneys, financial consultants, claims processors and others as well as fees associated with establishing the
Predecessor’s debtor-in-possession credit facility as well as commitment fees for the period from the date the facility was established in
May 2016 through September 12, 2016.

Income Taxes
The following table sets forth the income tax benefit (expense) recognized for the periods presented:

 Successor   Predecessor  Successor   Predecessor

 Three Months  September 13   July 1  Nine Months  September 13   January 1
 Ended  Through   Through  Ended  Through   Through
 September 30,  September 30,   September 12,  September 30,  September 30,   September 12,

 2017  2016   2016  2017  2016   2016
Income tax benefit (expense) $ —  $ —   $ —  $ —  $ —   $ —
Effective tax rate —%  —%   —%  —%  —%   —%

39



We recognized a federal and state income tax expense for the three and nine month periods in 2017 at the blended rate of 35.52%;
however, the federal and state tax expense was fully offset by an adjustment to the valuation allowance against our net deferred tax assets.
We recognized a federal income tax benefit for the corresponding combined Successor and Predecessor periods in 2016 at the statutory rate
of 35% which was fully offset by a valuation allowance against our net deferred tax assets. We considered both the positive and negative
evidence in determining that it was more likely than not that some portion or all of our deferred tax assets will not be realized, primarily as
a result of our cumulative losses. We received a state income tax refund of less than $0.1 million during the combined Successor and
Predecessor periods ended September 30, 2016.

We have evaluated the impact of the reorganization, including the change in control, resulting from our emergence from bankruptcy.
From an income tax perspective, the most significant impact is attributable to our carryover tax attributes associated with our net operating
losses, or NOLs. We believe that the Successor will be able to fully absorb the cancellation of debt income realized by the Predecessor in
connection with the reorganization with its adjusted NOL carryovers. The amount of the remaining NOL carryovers and the tax basis of
our properties will be limited under Section 382 of the Internal Revenue Code due to the change in control that occurred upon our
emergence from bankruptcy. As the tax basis of our assets, primarily our oil and gas properties, is in excess of the carrying value, as
adjusted in the Fresh Start Accounting process, the Successor is in a net deferred tax asset position. We have determined that it is more
likely than not that we will not realize future income tax benefits from the additional tax basis and our remaining NOL carryovers.
Accordingly, we have provided for a full valuation allowance of the underlying deferred tax assets.

Off Balance Sheet Arrangements

As of September 30, 2017, we had no off-balance sheet arrangements other than lease arrangements, information technology
licensing, service agreements, employment agreements and letters of credit, all of which are customary in our business.

Critical Accounting Estimates

The process of preparing financial statements in accordance with accounting principles generally accepted in the United States of
America, or GAAP, requires our management to make estimates and judgments regarding certain items and transactions. It is possible that
materially different amounts could be recorded if these estimates and judgments change or if the actual results differ from these estimates
and judgments. Disclosure of our most critical accounting estimates that involve the judgment of our management can be found in our
Annual Report on Form 10-K for the year ended December 31, 2016.

As described in Note 2 to our Condensed Consolidated Financial Statements, we applied Fresh Start Accounting to our Condensed
Consolidated Financial Statements and we also adopted the full cost method of accounting for our oil and gas properties upon our
emergence from bankruptcy in September 2016.

 Disclosure of the Impact of Recently Issued Accounting Standards to be Adopted in the Future

In March 2017, the Financial Accounting Standards Board, or FASB, issued Accounting Standards Update, or ASU, 2017–07,
Improving the Presentation of Net Periodic Pension Cost and Net Periodic Postretirement Benefit Cost, or ASU 2017–07, which provides
guidance to improve the reporting of net benefit cost in financial statements. The guidance requires employers to disaggregate the service
cost component from the other components of net benefit cost. The service cost component of net periodic benefit cost shall be reported in
the same line item as other compensation costs arising from services rendered by the pertinent employees during the period, except for
amounts capitalized. All other components of net benefit cost shall be presented outside of a subtotal for income from operations. The line
item used to present the components other than the service cost shall be disclosed if the other components are not presented in a separate
line item or items. ASU 2017–07 is effective January 1, 2018 and is required to be applied retrospectively. ASU 2017–07 will be applicable
to our legacy retiree benefit plans which cover a limited population of former employees. There is no service cost associated with these
plans as they are not applicable to current employees, but rather “interest and other costs” associated with the legacy obligations. Upon the
adoption of ASU 2017–07, the entirety of the expense associated with these plans will be presented as a component of the “Other income
(expense)” caption in our Condensed Consolidated Statement of Operations. These costs are currently recognized as a component of
“General and administrative” expenses. The total cost associated with these plans is generally less than $0.1 million on an annual basis and
is therefore not material. We will adopt ASU 2017–07 in January 2018.

In June 2016, the FASB issued ASU 2016–13, Measurement of Credit Losses on Financial Instruments, or ASU 2016–13, which
changes the recognition model for the impairment of financial instruments, including accounts receivable, loans and held-to-maturity debt
securities, among others. ASU 2016–13 is required to be adopted using the modified retrospective method by January 1, 2020, with early
adoption permitted for fiscal periods beginning after December 15, 2018. In contrast to current guidance, which considers current
information and events and utilizes a probable threshold, (an “incurred loss” model), ASU 2016–13 mandates an “expected loss” model.
The expected loss model: (i) estimates the risk of loss even when risk is remote, (ii) estimates losses over the contractual life, (iii) considers
past events, current conditions and reasonable supported forecasts and (iv) has no recognition threshold. ASU 2016–13 will have
applicability to our accounts receivable portfolio,
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particularly those receivables attributable to our joint interest partners which have a higher credit risk than those associated with our
traditional customer receivables. At this time, we do not anticipate that the adoption of ASU 2016–13 will have a significant impact on our
Consolidated Financial Statements and related disclosures; however, we are continuing to evaluate the requirements and the period for
which we will adopt the standard as well as monitoring developments regarding ASU 2016–13 that are unique to our industry.

In February 2016, the FASB issued ASU 2016–02, Leases, or ASU 2016–02, which will require organizations that lease assets to
recognize on the balance sheet the assets and liabilities for the rights and obligations created by those leases with terms of more than
twelve months. Consistent with current GAAP, the recognition, measurement, and presentation of expenses and cash flows arising from a
lease by a lessee primarily will depend on its classification as a finance or operating lease. ASU 2016–02 also will require disclosures
regarding the amount, timing, and uncertainty of cash flows arising from leases. The effective date of ASU 2016–02 is January 1, 2019,
with early adoption permitted. We believe that ASU 2016–02 will likely be applicable to our oil and natural gas gathering commitment
arrangements as described in Note 13 to the Condensed Consolidated Financial Statements, our existing leases for office facilities and
certain office equipment, land easements and similar arrangements for rights-of-way and potentially to certain drilling rig and completion
contracts with terms in excess of twelve months to the extent we may have such contracts in the future. Our oil and natural gas gathering
arrangements are fairly complex and involve multiple elements that could be construed as leases. Accordingly, we are continuing to
evaluate the effect that ASU 2016–02 will have on our Consolidated Financial Statements and related disclosures as well as the period for
which we will adopt the standard, however, at this time, we believe that we will likely adopt ASU 2016–02 in 2019. We are also continuing
to monitor developments regarding ASU 2016–02 that are unique to our industry.

In May 2014, the FASB issued ASU 2014–09, Revenues from Contracts with Customers, or ASU 2014–09, which requires an entity
to recognize the amount of revenue to which it expects to be entitled for the transfer of promised goods or services to customers. ASU
2014–09 will replace most existing revenue recognition guidance in GAAP when it becomes effective on January 1, 2018. The standard
permits the use of either the retrospective or cumulative effect transition method upon adoption. While traditional commodity sales
transactions, property conveyances and joint interest arrangements in the oil and gas industry are not expected to be significantly impacted
by ASU 2014–09, the terms of the individual commodity purchase, joint operating agreements and other contracts underlying these types
of transactions will determine the appropriate recognition, measurement and disclosure once ASU 2014–09 has been adopted. Also, to the
extent applicable, we are considering our participation in certain of these transactions as either a principal or agent. In addition, the
recognition, measurement and disclosure of producer imbalances and other non-product revenues, including our ancillary marketing,
gathering and transportation and water disposal revenues, while not significant, could be impacted to some degree. Our non-product
revenues are projected to represent less than $1 million of our total revenues on an annualized basis; however, that level could rise in future
periods based on the potential expansion and growth of our operations. In summary, with the exception of more expansive disclosures, we
have not identified any potentially material impact attributable to ASU 2014–09. While we are continuing to evaluate the overall effect that
ASU 2014–09 will have on our Consolidated Financial Statements and related disclosures, our remaining efforts are primarily focused on
developing controls and procedures to facilitate the ongoing process of analysis of future contracts and their terms in order to support the
appropriate accounting and disclosure. We are also continuing to monitor developments regarding ASU 2014–09 that are unique to our
industry. We will adopt ASU 2014–09 in January 2018 using the cumulative effect transition method.

Item 3. Quantitative and Qualitative Disclosures About Market
Risk.

Not required for smaller reporting companies.

Item 4. Controls and
Procedures.

(a) Disclosure Controls and Procedures
Our management, with the participation of our Chief Executive Officer and our Chief Financial Officer, performed an evaluation of

the design and operation of our disclosure controls and procedures (as defined in Rule 13a-15(e) of the Exchange Act) as of September 30,
2017. Our disclosure controls and procedures are designed to ensure that information required to be disclosed by us in the reports we file or
submit under the Exchange Act is recorded, processed, summarized and reported on a timely basis and that such information is
accumulated and communicated to management, including our Chief Executive Officer and our Chief Financial Officer, as appropriate to
allow timely decisions regarding required disclosure. Based on that evaluation, our Chief Executive Officer and our Chief Financial
Officer concluded that, as of September 30, 2017, such disclosure controls and procedures were effective.

(b) Changes in Internal Control Over Financial Reporting
During the three months ended September 30, 2017, no changes were made in our internal control over financial reporting that have

materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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Part II. OTHER INFORMATION
Item 1. Legal

Proceedings.

On May 12, 2016, we and eight of our subsidiaries filed voluntary petitions (In re Penn Virginia Corporation, et al. Case No. 16-
32395) seeking relief under the Bankruptcy Code in the United States Bankruptcy Court for the Eastern District of Virginia.

On August 11, 2016, the Bankruptcy Court confirmed our Plan, and we subsequently emerged from bankruptcy on September 12,
2016. See Note 4 to our Condensed Consolidated Financial Statements included in Part I, Item 1, “Financial Statements,” for a more
detailed discussion of our bankruptcy proceedings.

On February 7, 2017, a former shareholder of the Company filed a Complaint in the Bankruptcy Court requesting that the
Bankruptcy Court set aside its prior order confirming the Plan, previously confirmed on August 11, 2016. We filed a motion to dismiss the
proceeding which was granted by the Bankruptcy Court on July 21, 2017.  The former shareholder filed a notice of appeal to the U.S.
District Court for the Eastern District of Virginia on July 27, 2017.   As reflected by the Bankruptcy Court’s ruling, we believe this matter
is without merit and will defend confirmation of the Plan.  Absent a reversal of the Bankruptcy Court’s decision, this matter has no impact
on the order confirming the Plan.

See Note 13 to our Condensed Consolidated Financial Statements included in Part I, Item 1, “Financial Statements.” We are not
aware of any material legal or governmental proceedings against us, or contemplated to be brought against us, under the various
environmental protection statutes to which we are subject.

Item 1A. Risk
Factors.

There have been no material changes to the risk factors disclosed in Part I, Item 1A of our Annual Report on Form 10-K for the year
ended December 31, 2016.

Item 6. Exhibits.

(10.1) Master Assignment, Agreement and Amendment No. 3 to Credit Agreement, dated as of September 29, 2017, among Penn Virginia
Holding Corp., as borrower, Penn Virginia Corporation, as parent, the subsidiaries of the borrower party thereto, the lenders party
thereto and Wells Fargo Bank, National Association, as administrative agent (incorporated by reference to Exhibit 10.1 to
Registrant’s Current Report on Form 8-K filed on October 5, 2017).

  (10.2) Credit Agreement, dated as of September 29, 2017, by and among Penn Virginia Holding Corp., as borrower, Penn Virginia
Corporation, the lenders party thereto and Jefferies Finance LLC, as administrative agent and collateral agent (incorporated by
reference to Exhibit 10.2 to Registrant’s Current Report on Form 8-K filed on October 5, 2017).

  (10.3) Pledge and Security Agreement, dated as of September 29, 2017, by Penn Virginia Holding Corp., Penn Virginia Corporation and the
other grantors party thereto in favor of Jefferies Finance LLC, as administrative agent and collateral agent for the benefit of the
secured parties thereunder (incorporated by reference to Exhibit 10.3 to Registrant’s Current Report on Form 8-K filed on October 5,
2017).

  (10.4) Intercreditor Agreement, dated as of September 29, 2017, by and among Penn Virginia Holding Corp., Penn Virginia Corporation,
the subsidiaries of Penn Virginia Holding Corp. party thereto, Wells Fargo, National Association and Jefferies Finance LLC
(incorporated by reference to Exhibit 10.4 to Registrant’s Current Report on Form 8-K filed on October 5, 2017).

  (10.5)* Purchase and Sale Agreement by and between Devon Energy Production Company, L.P. as Seller, and Penn Virginia Oil & Gas, L.P.
as Buyer dated as of July 29, 2017.

  (31.1) * Certification Pursuant to Rule 13a-14(a), as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
  (31.2) * Certification Pursuant to Rule 13a-14(a), as Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
  (32.1) † Certification Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
  (32.2) † Certification Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
  (101.INS) * XBRL Instance Document
  (101.SCH) * XBRL Taxonomy Extension Schema Document
  (101.CAL) * XBRL Taxonomy Extension Calculation Linkbase Document
  (101.DEF) * XBRL Taxonomy Extension Definition Linkbase Document
  (101.LAB) * XBRL Taxonomy Extension Label Linkbase Document
  (101.PRE) * XBRL Taxonomy Extension Presentation Linkbase Document
_____________________________
* Filed

herewith.
† Furnished

herewith.

42

http://www.sec.gov/Archives/edgar/data/77159/000119312517304709/d466679dex101.htm
http://www.sec.gov/Archives/edgar/data/77159/000119312517304709/d466679dex102.htm
http://www.sec.gov/Archives/edgar/data/77159/000119312517304709/d466679dex103.htm
http://www.sec.gov/Archives/edgar/data/77159/000119312517304709/d466679dex104.htm


SIGNATURES
 
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Registrant has duly caused this report to be

signed on its behalf by the undersigned, thereunto duly authorized.

 PENN VIRGINIA CORPORATION  
 (Registrant)  
   
 By: /s/ STEVEN A. HARTMAN November 9, 2017
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PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT  (as the same may be amended, restated, supplemented or
otherwise modified from time to time in accordance herewith, this “Agreement”) is entered into this 29th day of July
2017 (the “Execution Date”), between DEVON ENERGY PRODUCTION COMPANY, L.P., an Oklahoma limited
partnership (“Seller”), and PENN VIRGINIA OIL & GAS, L.P., a Texas limited partnership (“ Buyer”). Buyer and
Seller may be referred to collectively as the “Parties” or individually as a “ Party.”

RECITALS

Seller desires to sell and assign, and Buyer desires to purchase and pay for, all of the Conveyed Interests (as
defined hereinafter) effective as of the Effective Time (as defined hereinafter).

NOW, THEREFORE, for and in consideration of the mutual agreements herein contained, the benefits to be
derived by each Party, 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 given such terms in Appendix I,
unless the context otherwise requires.

1.2    References and Rules of Construction . All references in this Agreement to Exhibits, Appendices,
Schedules, Articles, Sections, subsections and other subdivisions refer to the corresponding Exhibits, Appendices,
Schedules, Articles, Sections, subsections and other subdivisions of or to this Agreement unless expressly provided
otherwise. Titles appearing at the beginning of any Exhibits, Appendices, 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. The word “including” (in its various forms) means including without limitation. All references to “$” or
“dollars” shall be deemed references to United States dollars. Each accounting term not defined herein, and each
accounting term partly defined herein, to the extent not defined, will have the meaning given to it under GAAP.
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. References to any agreement (including this Agreement) shall mean such
agreement as it may be amended, supplemented or otherwise modified from time to time. References to any date shall
mean such date in Oklahoma City, Oklahoma and for purposes of calculating the period of time in which any notice or
action is to be given or undertaken hereunder, such period shall be deemed to begin at 12:01 A.M. on the applicable
date in Oklahoma City, Oklahoma. Unless
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expressly provided to the contrary, the word “ or” is not exclusive. With respect to any Conveyed Interests operated,
owned, or otherwise used by an Affiliate of Seller, representations, warranties, covenants, and obligations of Seller
herein will be deemed to also include, cover, and serve as references to such Affiliates.

ARTICLE II
PURCHASE AND SALE

2.1    Purchase and Sale . Subject to the terms and conditions of this Agreement, Seller agrees to sell, 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 interests and properties described in Section 2.1(a) through Section 2.1(o) (without duplication) (such right, title and
interest, less and except the Excluded Assets and Other Matters, collectively, the “Conveyed Interests”):

(a)    all oil and/or gas leases covering any of the Lands (including any Top Leases), including all of the
oil and gas leases described on Exhibit A, together with any and all other right, title and interest of Seller in and to the
leasehold estates created thereby (including all overriding royalty interests, production payments, net profits interests,
carried interests, reversionary interests, and similar interests) but subject to the terms, conditions, covenants, and
obligations set forth in those leases and/or matters described on Exhibit A, as applicable (each such lease, a “Lease,”
and collectively the “Leases”);

(b)    all oil and gas wells located on any of the Lands, whether producing, non-producing, plugged and
abandoned, temporarily abandoned, or otherwise, including the wells described on Exhibit B (collectively, the
“Wells”);

(c)     (i)(A) all oil, gas, condensate, and other hydrocarbons produced from or allocated to the Wells,
Units, or the Leases (whether or not that hydrocarbon is in liquid or gaseous form) from and after the Effective Time, or
any combination thereof, including hydrocarbons extracted therefrom or entrained therein, whether at the Wells or
downstream, and (B) all oil, gas, condensate, and other hydrocarbons produced from or allocated to the Wells, Units, or
the Leases in storage or existing in stock tanks, pipelines and/or plants (including inventory and line fill) as of the
Effective Time (less any volume of Hydrocarbons sold during the Interim Period for which there is a Purchase Price
adjustment pursuant to Section 3.3) (the “Hydrocarbons”), (ii) all minerals (whether in liquid or gaseous form)
produced in association with the Hydrocarbons from and after the Effective Time, and (iii) all proceeds with respect to
the foregoing;

(d)    all rights and interests in, under or derived from all spacing, pooling, unitization, production
sharing, and communitization agreements, declarations and orders in effect with respect to any of the Lands, the Leases
or the Wells, and the units created by any of those agreements, declarations or orders (the “Units”) (Seller’s right, title
and interest in and to the Leases, the Units and the Wells being collectively referred to hereinafter as the “Properties”
or individually as a “Property”);

(e)    all disposal, water, and observation wells located on any of the Lands (other than the Wells),
whether plugged and abandoned, temporarily abandoned, or otherwise, including
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the wells described on Exhibit C (the “Other Wells”), and the personal property, fixtures and buildings that are on, at
or under the sites at which the Other Wells are located and that were used, are being used or are to be used in
connection with the operation, use and maintenance of the Other Wells;

(f)    the fee simple surface estate in and covering each tract of land described on Exhibit D-1 and all
improvements, fixtures, facilities and appurtenances located thereon or relating thereto (the “Surface Fee Interests”);

(g)    all pipelines and gathering systems located at, on, or under any of the Lands, including all of the
pipelines and gathering systems described on Exhibit E (collectively, the “Pipeline Systems”);

(h)    subject to Preferential Purchase Rights and Required Consents, all surface leases, rights-of-way and
easements, rights of ingress and egress, servitudes, permits, licenses, and surface usage rights, including those described
on Exhibit D-2, to the extent appurtenant to or used primarily in connection with (i) the ownership or development of
the Leases or the Units, or the installation, drilling, completion, reworking, recompletion, ownership, development,
operation, use or maintenance of the Wells, the Other Wells, and/or the Pipeline Systems, or (ii) the production,
treatment, storage, gathering, processing, transportation or disposal of Hydrocarbons or other produced substances from
or attributable to the Wells, the Units, the Leases, or the Other Wells (the “Rights-of-Way”);

(i)    all surface and subsurface tangible personal property, fixtures and improvements, operational and
non-operational, known or unknown, that are (i) located at, on or under any of the Lands at and/or after the Effective
Time and (ii) used or held for use primarily in connection with the ownership or operation of the Leases, the Wells, the
Other Wells or the Pipeline Systems, including (A) all SCADA and measurement equipment and well communication
devices and (B) equipment, machinery, separators, storage facilities, casing, tubing, flow lines, lateral lines, associated
piping, electric lines, pumps, motors, electric lines, compression equipment, platforms, pads, frac ponds and pits, rods,
tanks, tap connections, fittings, valves, meters and manifolds (“Personal Property”), less and except the personal
property described as “Replaced Property” on Exhibit D-3, which Seller has replaced, or will replace prior to Closing,
with the personal property described as “Replacement Property” on the same schedule, the latter of which will be
deemed Personal Property for purposes hereof;

(j)    subject to Preferential Purchase Rights and Required Consents, all Applicable Contracts and all
rights thereunder, including those described on Schedule 7.7;

(k)    all Imbalances relating to the Properties;

(l)    all files, records, information and data, whether written or electronically stored, to the extent
primarily relating to Seller’s ownership and operation of the other Conveyed Interests and that are in Seller’s or its
Affiliates’ possession, including all: (i) digital maps of shape files and scanned plats, physical records of the Pipeline
Systems (including as-built maps, surveys, X-ray and hydrotest records, and welder certificates), land files and title
records (including abstracts
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of title, title opinions and title curative documents); (ii) Applicable Contract files; (iii) correspondence; (iv) operations,
environmental, production and accounting records; (v) facility and well records; and (vi) copies of records and Tax
Returns for calendar years 2017 and 2016 with respect to Asset Taxes that are ad valorem Taxes ( provided, however,
notwithstanding anything to the contrary in this Agreement, Seller is not assigning or otherwise transferring any right,
title, or interest in any such records and Tax Returns) (collectively, the “Records”);

(m)    all rights, claims and causes of action (including claims for adjustments and refunds) to the extent
attributable to (i) the other Conveyed Interests insofar as accruing from and after the Effective Time, and/or (ii) any of
the Assumed Obligations;

(n)    all accounts receivable for which the Purchase Price was adjusted pursuant to Section 3.3(a)(vii),
and all claims, causes of action, and rights related thereto; and

(o)    to the extent not otherwise described above, any real or personal property or contract right that, in
each case, is primarily related to and arises from or, in the case of clause (i), is necessary for, (i) the ownership,
operation, use or development of the other Conveyed Interests (as owned, operated, used, or developed by Seller or its
Affiliates immediately prior to the Effective Time) and/or (ii) the Assumed Obligations; provided, that, for the
avoidance of doubt, the items described in the definition of “Excluded Assets and Other Matters ” will be deemed
excluded from any real property, personal property or contract right that would otherwise be covered by, through or
under this Section 2.1(o).

For the avoidance of doubt, the Parties agree that the term “ Subject Properties,” as used in this Agreement, means the
100% interest on an 8/8ths basis in and to the Leases, the Wells, the Units, the Hydrocarbons and minerals described in
Section 2.1(c), the Other Wells and the personal property, fixtures and buildings described in Section 2.1(d) or
Section 2.1(f), the Surface Fee Interests, the Pipeline Systems, the Rights-of-Way and the Personal Property, of which
the Conveyed Interests are the whole or a part, as applicable, less and except the Excluded Assets and Other Matters.

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

2.3    Revenues and Expenses .

(a)    Except as expressly provided otherwise in this Agreement (including Sections 2.3(b)  and 3.3),
Seller shall remain entitled to all of the rights of ownership (including the right to all production, proceeds of
production, and other proceeds) and shall remain responsible (by payment, through the adjustments to the Purchase
Price under this Agreement or otherwise) for all Operating Expenses, in each case attributable to the Conveyed Interests
for the period of time prior to the Effective Time. Except as expressly provided otherwise in this Agreement (including
Section 3.3), and subject to the occurrence of Closing, Buyer shall be entitled to all of the rights of ownership
(including the right to all production, proceeds of production, and other proceeds) attributable to the Conveyed Interests
for the period of time commencing at the Effective Time, and shall be responsible for (by payment, through the
adjustments to the Purchase Price under this
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Agreement or otherwise) all Operating Expenses attributable to the Conveyed Interests for the period of time
commencing at the Effective Time (including any pre-payments made before the Effective Time for services, work or
goods performed or to be performed, or delivered or to be delivered after the Effective Time). Such amounts which are
received or paid prior to Closing shall be accounted for in the Preliminary Settlement Statement or Final Settlement
Statement, as applicable; provided, however, that the Preliminary Settlement Statement may contain estimated amounts
of Seller made in good faith. Such amounts which are received or paid after Closing but prior to the date of the Final
Settlement Statement shall be accounted for in the Final Settlement Statement.

(b)    Except as otherwise provided in this Section 2.3(b), after the Parties’ agreement upon the Final
Settlement Statement, if, based on the Effective Time allocation described in Section 2.3(a) (except to the extent
constituting part of the Assumed Obligations), (i) either Party receives monies belonging to the other Party, including
proceeds of production, then such amount shall, within 30 days after the end of the calendar month in which such
amounts were received, be paid over to the proper Party, (ii) either Party pays monies for Operating Expenses which
are the obligation of the other Party, then such other Party shall, within 30 days after the end of the calendar month in
which the applicable invoice and proof of payment of such invoice were received, reimburse the Party which paid such
Operating Expenses, (iii) a Party receives an invoice of an expense or obligation (other than an invoice of an expense
or obligation with respect to Asset Taxes, Income Taxes or Transfer Taxes) 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 (iv) an
invoice or other evidence of an obligation (other than an obligation with respect to Asset Taxes, Income Taxes or
Transfer Taxes) 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 obligation to the obligee thereof. Subject to,
and without prejudice to, Buyer’s rights and remedies under Section 13.2(c) with respect to Operating Expenses that
constitute Specified Obligations, the Final Settlement Statement shall be the final accounting for any and all Operating
Expenses, and there shall be no adjustment for, or obligation to pay, any Operating Expenses between the Parties
following the Final Settlement Statement.

(c)    Each of Seller and Buyer shall be permitted to offset any Operating Expenses owed by such Party
to the other Party pursuant to this Section 2.3 against amounts owing by the second Party to the first Party pursuant to
this Section 2.3.

ARTICLE III
PURCHASE PRICE

3.1    Purchase Price. The purchase price for the transfer of the Conveyed Interests and the transactions
contemplated hereby shall be $205,000,000 (the “Purchase Price”), as adjusted pursuant to this Agreement, payable
by Buyer (less (a) the Deposit, which will be distributed at Closing as described in Section 3.2 and (b) the Defect
Escrow Amount, if applicable, which will be paid into the Escrow Account pursuant to Section 3.6(c) and distributed
therefrom pursuant to Section 3.6(b)) to Seller at Closing by wire transfer in immediately available funds to a bank
account
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of Seller (the details of which shall be provided by Seller to Buyer in the Preliminary Settlement Statement).

3.2    Deposit. No later than one Business Day following the execution of this Agreement, Buyer shall deposit
by wire transfer in same day funds with the Escrow Agent the sum of $10,250,000, representing 5% of the Purchase
Price (such amount, including any interest earned thereon, the “Deposit”) to be held in, and distributed from, the
Escrow Account pursuant to the Escrow Agreement and this Agreement.  If Closing occurs, the Deposit shall be applied
toward the Adjusted Purchase Price at Closing and the Parties shall instruct the Escrow Agent to pay the Deposit to
Seller at Closing. Otherwise the Deposit shall be handled in accordance with Section 14.2.

3.3    Adjustment to Purchase Price . The Purchase Price shall be adjusted as follows (without duplication),
and the resulting amount shall be herein called the “Adjusted Purchase Price”:  

(a)    The Purchase Price shall be adjusted upward by the following amounts:

(i)    an amount equal to the value of all Hydrocarbons (other than Tank Bottoms) attributable to
the Conveyed Interests that are, as of the Effective Time, in storage or existing in stock tanks, pipelines and/or plants
(including inventory and line fill), the value to be based upon the price paid to Seller in connection with the sale of such
Hydrocarbons (or if there is no sales of such Hydrocarbons, the value to be based upon the contract price for those
Hydrocarbons in effect as of the Effective Time), net of amounts payable as Burdens on such production;

(ii)    an amount equal to all Operating Expenses and all other costs and expenses paid by Seller
or any of its Affiliates that are attributable to the Conveyed Interests (other than Overhead Costs, Asset Taxes, Income
Taxes and Transfer Taxes) for the period of time from and after the Effective Time, whether paid before or after the
Effective Time (including any pre-payments made before the Effective Time for services, work or goods performed or
to be performed, or delivered or to be delivered after the Effective Time), including (A) Burdens, (B) bond and
insurance premiums paid by or on behalf of Seller or any of its Affiliates with respect to the period of time commencing
at the Effective Time, and (C) rentals and other lease maintenance payments;

(iii)    the amount of all Asset Taxes allocated to Buyer in accordance with Section 15.2 but that
have been paid or are payable by Seller as of the date the Final Price is determined;

(iv)    subject to Section 3.9, to the extent that Seller has underproduced any Hydrocarbons as of
the Effective Time, as complete and final settlement of all Well Imbalances attributable to the Conveyed Interests, an
amount equal to the product of the underproduced gaseous Hydrocarbon volumes set forth on Schedule 7.10 times
$2.34/MMBtu;

(v)    subject to Section 3.9, to the extent that Seller has over-delivered any Hydrocarbons as of
the Effective Time, as complete and final settlement of all Pipeline Imbalances
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attributable to the Conveyed Interests, an amount equal to the product of the over-delivered gaseous Hydrocarbons
volumes set forth on Schedule 7.10 times $2.34/MMBtu;

(vi)    the Overhead Costs;

(vii)    to the extent Seller has not received or otherwise been reimbursed prior to Closing, the
aggregate amount of accounts receivable billed after the Effective Time with respect to the total amount of costs and
expenses paid by Seller on behalf of or that are properly chargeable to any Third Party with respect to any Subject
Property for periods of time after the Effective Time, which adjustment shall not be made at Closing but shall be made
in connection with the Final Settlement Statement and taken into account in the Final Price; and

(viii)    any other amount provided for elsewhere in this Agreement or otherwise agreed upon in
writing by Seller and Buyer as an upward adjustment to the Purchase Price.

(b)    The Purchase Price shall be adjusted downward by the following amounts:

(i)    an amount equal to all proceeds actually received by Seller or its Affiliates attributable to
the sale of Hydrocarbons (A) produced from or allocable to the Conveyed Interests during the period of time
commencing at the Effective Time or (B) contained in storage or existing in stock tanks, pipelines and/or plants
(including inventory and line fill) as of the Effective Time for which an upward Purchase Price adjustment was made
pursuant to Section 3.3(a)(i), in each case, net of marketing expenses (other than Operating Expenses and other
expenses taken into account pursuant to Section 3.3(a), Income Taxes, Asset Taxes and Transfer Taxes) directly
incurred in earning or receiving such proceeds and that are paid by Seller (and not reimbursed to Seller by a Third Party
purchaser);

(ii)    an amount equal to all Operating Expenses and all other costs and expenses paid after the
Effective Time by Buyer or any of its Affiliates that are attributable to the Conveyed Interests (other than Overhead
Costs, Asset Taxes, Income Taxes and Transfer Taxes) for the period prior to the Effective Time, including (A)
Burdens, (B) bond and insurance premiums paid by or on behalf of Buyer or any of its Affiliates with respect to the
period of time prior to the Effective Time, and (C) rentals and other lease maintenance payments;

(iii)    the amount of all Asset Taxes allocated to Seller in accordance with Section 15.2 but that
have been paid or are payable by Buyer as of the date the Final Price is determined;

(iv)    any reduction to the Purchase Price pursuant to Seller’s election under Section 5.3(d)(i);

(v)    any reduction to the Purchase Price pursuant to Seller’s election under Section 6.1(c)(i);
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(vi)    the Allocated Value of the Conveyed Interests excluded from the transactions
contemplated hereby pursuant to Sections 4.1(b), 5.5(a)(i), 5.5(b)(i) or 6.1(c);

(vii)    subject to Section 3.9, to the extent that Seller has overproduced any Hydrocarbons as of
the Effective Time, as complete and final settlement of all Well Imbalances attributable to the Conveyed Interests, an
amount equal to the product of the overproduced gaseous Hydrocarbon volumes set forth on Schedule 7.10 times
$2.34/MMBtu;

(viii)    subject to Section 3.9, to the extent that Seller has under-delivered any Hydrocarbons as
of the Effective Time, as complete and final settlement of all Pipeline Imbalances attributable to the Conveyed
Interests, an amount equal to the product of the under-delivered gaseous Hydrocarbon volumes set forth on Schedule
7.10 times $2.34/MMBtu;

(ix)    an amount equal to all proceeds from sales of Hydrocarbons relating to the Conveyed
Interests and payable to owners of working interests, Burdens or other similar interests (in each case) that are held by
Seller or its Affiliates in suspense as of the Closing Date (or a date after Closing when the liability to such suspense
accounts are transferred from Seller to Buyer), which adjustment shall not be made at Closing but shall be made in
connection with the Final Settlement Statement and taken into account in the Final Price; and

(x)    any other amount provided for elsewhere in this Agreement or otherwise agreed upon in
writing by Seller and Buyer as a downward adjustment to the Purchase Price.

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 made by the relevant Party in good
faith will be used subject to final adjustments in accordance with Section 3.6 and Section 3.7. Seller will provide
supporting documents and calculations, as applicable, for Purchase Price adjustments included in the Preliminary
Settlement Statement and/or the Final Settlement Statement. In the event the written report delivered by Buyer to Seller
pursuant to Section 3.5 or a Dispute Notice, if applicable, proposes an adjustment to the Purchase Price under Section
3.3(b)(ii), Buyer will provide supporting documents (if any) for such proposed adjustment when it delivers such written
report or Dispute Notice to Seller.

3.5    Preliminary Settlement Statement . Not less than five 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 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 (in each case, without duplication of any amounts), together with the designation of Seller’s
accounts for the wire transfer of funds as set forth in Section 3.1 and Section 12.3(d). Within three 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, if any. 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

8



the Purchase Price at Closing (the Purchase Price, as adjusted at Closing and (a) less the Deposit and (b) downward
adjusted by, among other things, any amounts deposited into escrow pursuant to Section 3.6(c), the “Closing
Payment”); provided that if the Parties do not agree on an adjustment set forth in the Preliminary Settlement Statement
prior to the Closing, the amount of such adjustment set forth in the Preliminary Settlement Statement as presented by
Seller in good faith will be used to adjust the Purchase Price at Closing.

3.6    Final Settlement Statement .

(a)    On or before 120 days after the Closing, Seller shall deliver to Buyer a final settlement statement
(the “Final Settlement Statement”) prepared by Seller based on actual income and expenses during the Interim Period
and which (i) takes into account all final adjustments made to the Purchase Price and (ii) shows the resulting final
Adjusted Purchase Price (in each case, without duplication of any amounts) (the “Final Price”). The Final Settlement
Statement shall set forth the actual proration of the amounts required by this Agreement. As soon as practicable, and in
any event within 30 days after receipt of the Final Settlement Statement, Buyer will 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 be final and binding on the
Parties and not subject to further audit or arbitration.

(b)    At such time that the Final Price set forth in the Final Settlement Statement is mutually agreed upon
by Seller and Buyer (or deemed to be mutually agreed upon by the Parties pursuant to Section 3.6(a)), or, if the Final
Settlement Statement is not mutually agreed upon (or deemed to be mutually agreed upon) by the Parties, at such time
that the matters subject to any Dispute Notices, if applicable, are resolved pursuant to Section 3.7, the Final Settlement
Statement and the Final Price shall be final and binding on the Parties, subject to the provisions of Section 2.3(b). If the
Final Price is more than the Buyer Amount P-A-C (such difference, the “Payable Amount”), then (i) the Defect
Escrow Amount shall be released to Seller from the Escrow Account and (ii) the remaining portion of the Payable
Amount owed by Buyer shall be paid by Buyer to Seller within 10 days after final determination of such owed amounts
in accordance herewith. However, in the event that the Buyer Amount P-A-C is more than the Final Price (such
difference, the “Refundable Amount”), then (A) if the Refundable Amount is less than the Defect Escrow Amount, (1)
an amount that is equal to the Refundable Amount shall be released to Buyer from the Escrow Account and (2) the
remaining portion of the Defect Escrow Amount shall be released to Seller or (B) if the Refundable Amount is greater
than the Defect Escrow Amount, (i) the Defect Escrow Amount shall be released to Buyer from the Escrow Account
and (ii) the remaining portion of the Refundable Amount owed by Seller shall be paid by Seller to Buyer, in each case,
within 10 days after final determination of such owed amounts in accordance herewith. For illustrative purposes only,
Schedule 3.6(b) sets forth examples of calculations for the Payable Amount and the Refundable Amount. All amounts
paid by any Party pursuant to this Section 3.6 shall be delivered in United
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States currency by wire transfer of immediately available funds to the account specified in writing by the relevant
Party. The Parties shall instruct the Escrow Agent to release the portions of the Defect Escrow Amount payable to the
applicable Party (or Parties) within the 10 day period referenced above.

(c)    At the Closing, if applicable, Buyer shall deposit into the Escrow Account an amount equal to the
Defect Escrow Amount. For purposes of this Agreement, the “Defect Escrow Amount ” shall mean (i) the aggregate
amount of Title Defect Amounts asserted by Buyer with respect to all uncured Title Defects that were timely and
properly asserted by Buyer pursuant to Section 5.3(a) and that Seller has timely elected to cure or that the Parties have
not agreed upon prior to the sixth Business Day prior to Closing, plus (ii) (A) the Remediation Amounts asserted by
Buyer for all uncured Environmental Defects that were timely and properly asserted by Buyer pursuant to Section
6.1(a) and that Seller has timely elected to cure or that the Parties have not agreed upon prior to the sixth Business Day
prior to Closing (including any dispute as to whether Seller has cured such asserted Environmental Defects), and (B)
the Allocated Values of any Conveyed Interests for which any portion of a Phase II ESA will be completed post-
Closing pursuant to Section 4.1(b)(B) (for purposes of this clause (c), “ Phase II Conveyed Interests ”) less (iii) the
aggregate amount of Title Benefits Amounts (without duplication of any Title Benefit Amounts already used hereunder
to offset Title Defect Amounts and/or Remediation Amounts) asserted by Seller with respect to all Title Benefits that
were timely and properly asserted by Seller pursuant to Section 5.3(b) and that Buyer has conceded or are the subject of
a Title Dispute, in each case, after application of the Individual Title Defect Threshold, the Individual Environmental
Threshold, and (without duplication of the application thereof) the Aggregate Deductible and other limitations set forth
in Section 5.3(i) or Section 6.1(e), as applicable. For the avoidance of doubt, the Defect Escrow Amount shall be the
amount of the Purchase Price that, at Closing, has been reduced as a result of (A) uncured Title Defects for which
Seller has made a timely election to cure pursuant to Section 5.3(d), (B) Title Defects that the Parties have not agreed
upon prior to the sixth Business Day prior to Closing, (C) uncured Environmental Defects for which Seller has made a
timely election to cure pursuant to Section 6.1(c), (D) Environmental Defects that the Parties have not agreed upon
prior to the sixth Business Day prior to Closing, and (E) Phase II Conveyed Interests, less the Title Benefit Amounts
referenced in clause (iii) above.

3.7    Disputes.

(a)    If Seller and Buyer are unable to resolve the matters addressed in a Dispute Notice (if any), the
Parties agree that for a 30 day period following written notice from either Party, an officer or representative designated
by each Party shall attempt to resolve such dispute.

(b)    If Seller and Buyer are unable to resolve their dispute within the period set forth in Section 3.7(a),
either Party may initiate the arbitration process set forth in this Section 3.7(b) by sending a written notice to the other
Party (the “Arbitration Notice”). Each Party shall within 14 Business Days after the delivery of the Arbitration Notice,
summarize its position with regard to such dispute in a written document of 20 pages or less and submit such
summaries to the Dallas, Texas office of Deloitte & Touche LLP, or such other Person as the Parties may mutually
select (the “Accounting Arbitrator”), together with the Dispute Notice, the Arbitration Notice, the Final
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Settlement Statement and any other documentation such Party may desire to submit. Within 20 Business Days  after
receiving the Parties’ respective submissions, the Accounting Arbitrator shall render a 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 be final, conclusive and binding on Seller and Buyer and will be taken into account as part of the
Final Price determination pursuant to Section 3.6 and will be enforceable against the Parties in any court of competent
jurisdiction. The Accounting Arbitrator shall act as an expert for the limited purpose of determining the specific dispute
submitted by either Party and may not award damages, interest or penalties to either Party with respect to any matter,
except as otherwise provided in the following sentence. The costs of the Accounting Arbitrator and the reasonable legal
costs and other expenses incurred by the Parties in connection with the arbitration shall be borne pro rata between the
Parties with each Party being responsible for such costs and expenses to the extent the Accounting Arbitrator has not
selected such Party’s position on an aggregate dollar basis with respect to all amounts submitted for resolution by the
Accounting Arbitrator.

3.8    Allocation of Purchase Price; Allocated Values.  Solely for the purposes of determining the value of
Conveyed Interests in connection with any Title Defect, Environmental Defect, Preferential Purchase Right, Required
Consent, and/or breach of Special Warranty under this Agreement and the value of the Tag Interests, Buyer and Seller
have allocated the Purchase Price among the Conveyed Interests as set forth on Exhibit A and Exhibit B. The value so
allocated to a particular Conveyed Interest identified on Exhibit A and Exhibit B may be referred to as “ Allocated
Value” for that Conveyed Interest. Buyer and Seller agree that such allocation is reasonable and shall not take any
position inconsistent therewith, including notices to holders of Preferential Purchase Rights. Neither Party, however,
makes any representations or warranties as to the accuracy of such value or allocation.

3.9    Allocation for Imbalances at Closing.  If, prior to Closing, the Imbalances set forth in Schedule 7.10
change or, prior to the date the Final Price is determined as provided in Section 3.6 or 3.7, as applicable, either Party
discovers an error in the Imbalances set forth in Schedule 7.10, then the Purchase Price shall be further adjusted
pursuant to Section 3.3(a)(iv), 3.3(a)(v), 3.3(b)(vii), or 3.3(b)(viii) as applicable, and Schedule 7.10 will be deemed
amended immediately prior to Closing to reflect the Imbalances for which the Purchase Price is so adjusted.

ARTICLE IV
ACCESS / DISCLAIMERS

4.1    Access.

(a)    From and after the Execution Date and until two (2) Business Days prior to Closing (or earlier
termination of this Agreement pursuant to the terms herein), but subject to the other provisions of this Section 4.1 and
obtaining any required consents of Third Parties, including Third Party operators of the Subject Properties (with respect
to which consents Seller shall use commercially reasonable efforts to request, but shall not be obligated to expend any
monies, except as may be agreed to be paid or reimbursed by Buyer), Seller shall afford to Buyer and its authorized
representatives (“Buyer’s Representatives”) reasonable access, during normal business hours, to
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the Subject Properties, and all Records in Seller’s or its Affiliates’ possession, at such time to the extent necessary to
conduct investigations and due diligence on the Conveyed Interests, including, prior to the Environmental Defect
Claim Date, the title or environmental review described in Article V and Article VI. 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 until the Environmental Defect Claim Date, subject to the terms and
conditions below, Buyer’s inspection right with respect to the Environmental Condition of the Subject Properties shall
be limited to undertaking a Phase I Environmental Site Assessment of the Subject Properties conducted by Buyer’s
employees, or a reputable environmental consulting or engineering firm approved in advance in writing by Seller (such
approval not to be unreasonably withheld, conditioned, or delayed), and may include only visual inspections and record
reviews relating to the Subject Properties. In conducting such inspection, Buyer shall not operate any equipment or
conduct any testing or sampling of soil, groundwater or other materials (including any invasive 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 gaining physical access to
any of the Subject Properties, and Seller or its designee shall have the right but not the obligation to accompany Buyer
and Buyer’s Representatives whenever Buyer and/or Buyer’s Representatives gain physical access to any Subject
Property. Notwithstanding anything contained herein to the contrary, Buyer shall not have access to, and shall not be
permitted to conduct any inspections (including any Phase I Environmental Site Assessment) with respect to, any
Subject Property with respect to which Seller does not have the authority to grant access for such due diligence;
provided that Seller shall reasonably request (with respect to which request Seller shall not be obligated to expend any
monies, unless Buyer agrees to reimburse Seller therefor) access rights from Third Parties for Buyer to conduct such
inspections (including any Phase I Environmental Site Assessment) with respect to, such Subject Property. Buyer will
use reasonable efforts to complete all such Phase I Environmental Site Assessments within 30 days of the Execution
Date. If, and only if, Buyer in good faith believes that a Phase I Environmental Site Assessment determines that Phase
II sampling or other invasive investigations (“Phase II ESA”) are necessary in order for Buyer to prove the existence of
an Environmental Defect or establish a defensible Remediation Amount with respect to the applicable Conveyed
Interest, Buyer shall, if it desires to perform a Phase II ESA as described in such Phase I Environmental Site
Assessment, (i) furnish Seller with a written description of the proposed scope of such sampling or invasive activities,
including a description of the specific activities to be conducted, and a description of the approximate location and
expected timing of such activities, which proposed scope shall be consistent with what was determined to be necessary
in the Phase I Environmental Site Assessment (a “Phase II Request”), and, (ii) subject to the preceding sentence,
obtain the prior written consent of Seller (such consent not to be unreasonably withheld, conditioned, or delayed) to
undertake the sampling or invasive activities described in the Phase II Request. In the event that (A) (1) Seller does not
approve any such Phase II Request on any Subject Property operated by Seller or its Affiliates within five Business
Days of Buyer’s delivery of such request or (2) with respect to any other Subject Property, Buyer, due to un-obtained
consents or approvals of Third Parties with respect to accessing such Subject Property, was unable to timely perform a
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Phase I Environmental Site Assessment or Phase II ESA, as the case may be, Buyer shall have the right, but not the
obligation, to exclude any or all of the affected Conveyed Interests from the transactions contemplated hereby, and any
such Conveyed Interests that are so excluded shall be deemed hereunder to be Excluded Assets and Other Matters and
the Purchase Price shall be adjusted downward by the aggregate of the Allocated Values thereof or (B) Seller provides
its approval of the Phase II Request, the Environmental Defect Claim Date, the Cure Period and the Dispute Date (in
each case, with respect to the affected Conveyed Interests only and notwithstanding anything to the contrary herein)
and all other associated dates herein will be extended for a reasonable period of time (as set forth in the Phase II
Request) in order for Buyer to perform and complete its Phase II ESA, provided that (x) the Closing will still occur on
the Scheduled Closing Date for the affected Conveyed Interests, (y) the Purchase Price will be reduced at Closing by
an amount equal to the Allocated Value of the affected Conveyed Interests and (z) the applicable provisions herein with
respect to uncured Environmental Defects and/or Disputed Environmental Matters will apply mutatis mutandis to the
amounts placed in the Escrow Account pursuant to Section 3.6(c) for such Conveyed Interests; provided, however, none
of the foregoing shall apply to any Subject Property that is operated by Buyer or its Affiliates or any Subject Property
in which Seller solely owns an overriding royalty interest. Buyer shall reasonably cooperate with Seller in attempting to
cause any Third Party operator to provide Buyer with the requested access. If any of the proposed sampling or invasive
activities interfere with the normal operations of the Subject Properties or otherwise may cause an undue risk of harm to
the site, Seller may request an appropriate modification of the proposed sampling or invasive activities. Any sampling
or invasive activities shall be conducted by a reputable environmental consulting or engineering firm, approved in
advance by Seller (such approval not to be unreasonably withheld, conditioned, or delayed) and, once approved, such
environmental consulting or engineering firm shall be deemed to be a “Buyer’s Representative.” Buyer shall obtain all
permits necessary to conduct any approved sampling or invasive activities from any applicable Governmental
Authorities.

(c)    Buyer shall coordinate its access rights, environmental property assessments and physical
inspections of the Subject Properties with Seller and all Third Party operators, as applicable, to minimize any
inconvenience to or interruption of the conduct of business by Seller or any such Third Party operator. Buyer shall
abide by Seller’s, and any Third Party operator’s, safety rules, regulations and operating policies (in each case, to the
extent communicated to Buyer) while conducting its due diligence evaluation of the Properties, including any
environmental or other inspection or assessment of the Subject Properties and, to the extent reasonably required by any
Third Party operator, execute and deliver any access and bonding agreement required by any such Third Party operator,
in each case before conducting Buyer’s assessment on such Subject Property in accordance with this Section 4.1. Buyer
hereby defends, indemnifies, and holds harmless each of the operators of the Subject Properties and each Seller
Indemnified Party from and against any and all Liabilities arising out of, resulting from or relating to any field visit,
environmental assessment or other due diligence activity conducted by Buyer or any Buyer’s Representative with
respect to the Subject Properties, 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 SELLER INDEMNIFIED PARTY,
EXCEPTING ONLY LIABILITIES TO THE EXTENT ACTUALLY RESULTING FROM THE GROSS
NEGLIGENCE
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OR WILLFUL MISCONDUCT OF ANY SUCH OPERATOR OF THE SUBJECT PROPERTIES OR ANY SELLER
INDEMNIFIED PARTY; provided that Buyer’s indemnity shall not include any Liabilities attributable to conditions or
defects existing prior to such due diligence activities (including, for the avoidance of doubt, Liabilities arising out of,
resulting from or relating to any Environmental Defects or similar environmental matters discovered as part of a due
diligence activity of Buyer or Buyer’s Representatives) except and solely to the extent exacerbated, if at all, as a result
of such due diligence activity of Buyer or Buyer’s Representatives.

(d)    Buyer acknowledges that any entry into Seller’s offices or onto the Subject Properties 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 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 SELLER
INDEMNIFIED PARTY, EXCEPTING ONLY LIABILITIES ACTUALLY RESULTING FROM THE GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT OF ANY SELLER INDEMNIFIED PARTY.

(e)    Buyer agrees to promptly provide Seller, but in no event less than five days after receipt or creation
thereof by Buyer or any of Buyer’s Representatives (including Buyer’s environmental consulting or engineering firm),
copies of all final reports and test results prepared hereunder by Buyer and/or any of Buyer’s Representatives, which
contain data collected or generated from Buyer’s and/or any of Buyer’s Representatives’ due diligence with respect to
the Conveyed Interests, including all environmental and title reports. Seller shall not be deemed by its or its
representatives’ receipt of said documents or otherwise to have made any representation or warranty, express, implied
or statutory, as to the condition of the Subject Properties or to the accuracy of said documents or the information
contained therein.

(f)    Upon completion of Buyer’s due diligence, Buyer shall at its sole cost and expense and without any
cost or expense to Seller or any of its Affiliates (i) repair all damages to any Subject Properties to the extent caused by
Buyer’s and/or any of Buyer’s Representatives’ due diligence (including due diligence conducted by Buyer’s
environmental consulting or engineering firm), (ii) if Buyer performed a Phase II ESA hereunder, restore the affected
Subject Properties to the approximate same condition as, or better condition than, they were prior to commencement of
any such Phase II ESA, and (iii) remove all equipment, tools and other property brought onto the Subject Properties in
connection with such due diligence. Any disturbance to the Subject Properties (including the leasehold associated
therewith), to the extent resulting from such due diligence, will be promptly corrected by Buyer at Buyer’s sole cost
and expense.

(g)    During all periods that Buyer and/or any of Buyer’s Representatives (including Buyer’s
environmental consulting or engineering firm) are on the Subject Properties, Buyer shall maintain, at its sole cost and
expense, policies of insurance of the types and in the
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amounts held by Buyer immediately prior to the Execution Date. Coverage under all insurance required to be carried by
Buyer hereunder will (i) be primary insurance, (ii) list the Seller Indemnified Parties as additional insureds, (iii) waive
subrogation against the Seller Indemnified Parties, and (iv) provide for 30 days’ prior written notice to Seller in the
event of cancellation, expiration, or modification of the policy or reduction in coverage. Upon request by Seller, Buyer
shall provide evidence of such insurance to Seller prior to entering any of the Subject Properties.

4.2    Confidentiality. Buyer acknowledges that, pursuant to its right of access to the Records or the Subject
Properties, Buyer and/or Buyer’s Representatives (including Buyer’s environmental consulting or engineering firm)
will become privy to confidential and other information of Seller and/or Seller’s Affiliates and Buyer shall ensure that
such confidential information (a) shall not be used by Buyer and Buyer’s Representatives for any purpose other than in
connection with the transactions contemplated by this Agreement and (b) shall be held confidential by Buyer and
Buyer’s Representatives (including Buyer’s environmental consulting or engineering firm) in accordance with the terms
of the Confidentiality Agreement. If the Closing should occur, the foregoing confidentiality restriction on Buyer and
the Confidentiality Agreement, shall terminate as of the Closing Date (except as to (i) such portion of the Conveyed
Interests that are not conveyed to Buyer pursuant to the provisions of this Agreement, (ii) the Excluded Assets and
Other Matters, and (iii) information related to Seller, Seller’s Affiliates, or any assets other than the Subject Properties).
Further, if the Closing should occur, the terms and conditions of the Confidentiality Agreement will apply mutatis
mutandis to Seller and its Affiliates (as if it, and they, were the “ Recipient” thereunder) for a period equal to the initial
term of the Confidentiality Agreement, it being the intent of the Parties that Seller will treat the “Confidential
Information” (as defined therein) in strict confidence for such period after the Closing. Notwithstanding anything
contained herein to the contrary, this Section 4.2 shall not limit or otherwise modify the confidentiality restrictions in
the License Agreement.

4.3    Disclaimers.

(a)    EXCEPT AS AND TO THE LIMITED EXTENT EXPRESSLY SET FORTH IN ARTICLE VII
OR THE SPECIAL WARRANTY SET FORTH 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, EMPLOYEES, AGENTS, CONSULTANTS 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 VII OR THE SPECIAL WARRANTY SET FORTH IN THE ASSIGNMENT, SELLER EXPRESSLY
DISCLAIMS ANY REPRESENTATION OR WARRANTY, EXPRESS, STATUTORY OR IMPLIED, AS TO (i)
TITLE TO ANY OF THE CONVEYED INTERESTS, (ii) THE CONTENTS, CHARACTER OR NATURE OF ANY
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REPORT OF ANY PETROLEUM ENGINEERING CONSULTANT, OR ANY ENGINEERING, GEOLOGICAL OR
SEISMIC DATA OR INTERPRETATION, RELATING TO THE CONVEYED INTERESTS, (iii) THE QUANTITY,
QUALITY OR RECOVERABILITY OF HYDROCARBONS IN OR FROM THE CONVEYED INTERESTS, (iv)
ANY ESTIMATES OF THE VALUE OF THE CONVEYED INTERESTS OR FUTURE REVENUES TO BE
GENERATED BY THE CONVEYED INTERESTS, (v) THE PRODUCTION OF OR ABILITY TO PRODUCE
HYDROCARBONS FROM THE CONVEYED INTERESTS, (vi) THE MAINTENANCE, REPAIR, CONDITION,
QUALITY, SUITABILITY, DESIGN OR MARKETABILITY OF THE CONVEYED INTERESTS, (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
CONVEYED INTERESTS, (viii) ANY OTHER MATERIALS OR INFORMATION THAT MAY HAVE BEEN
MADE AVAILABLE TO BUYER OR ITS AFFILIATES, OR ITS OR THEIR RESPECTIVE EMPLOYEES,
AGENTS, 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 VII OR THE SPECIAL WARRANTY SET FORTH IN THE
ASSIGNMENT, SELLER EXPRESSLY DISCLAIMS ANY REPRESENTATION OR WARRANTY, EXPRESS,
STATUTORY OR IMPLIED, AS TO THE MERCHANTABILITY, FREEDOM FROM LATENT VICES OR
DEFECTS, FITNESS FOR A PARTICULAR PURPOSE OR CONFORMITY TO MODELS OR SAMPLES OF
MATERIALS OF ANY OF THE CONVEYED INTERESTS, 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,
SUBJECT TO THE INTRODUCTORY CLAUSE OF THIS SENTENCE AND WITHOUT PREJUDICE TO
BUYER’S RIGHTS AND REMEDIES UNDER ARTICLE V, ARTICLE VI, SECTION 13.2(b) (WITH RESPECT TO
A BREACH OF SECTION 9.1), SECTION 13.2(c) AND/OR SECTION 13.2(d), IN EACH CASE, TO THE LIMITED
EXTENT EXPRESSLY SET FORTH IN SUCH SECTIONS, BUYER SHALL BE DEEMED AT CLOSING TO BE
OBTAINING THE CONVEYED INTERESTS 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, AS OF CLOSING, HAS MADE OR CAUSED
TO BE MADE SUCH INSPECTIONS AS BUYER DEEMS APPROPRIATE.

(c)     EXCEPT AS AND TO THE LIMITED EXTENT EXPRESSLY SET FORTH IN SECTION 7.15 ,
(i) 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 CONVEYED
INTERESTS, (ii) NOTHING IN THIS AGREEMENT OR OTHERWISE SHALL BE CONSTRUED AS SUCH A
REPRESENTATION OR WARRANTY, AND (iii)
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WITHOUT PREJUDICE TO BUYER’S RIGHTS AND REMEDIES UNDER SECTION 13.2(a) (WITH RESPECT
TO A BREACH OF SECTION 7.15) , SECTION 13.2(b) (WITH RESPECT TO A BREACH OF SECTION 9.1),
ARTICLE VI, AND/OR SECTION 13.2(d), IN EACH CASE, TO THE LIMITED EXTENT EXPRESSLY SET
FORTH IN SUCH SECTIONS, BUYER SHALL BE DEEMED AT CLOSING TO BE TAKING THE CONVEYED
INTERESTS “AS IS” AND “WHERE IS” WITH ALL FAULTS FOR PURPOSES OF THEIR ENVIRONMENTAL
CONDITION AND THAT BUYER, AS OF CLOSING, 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 4.3 ARE “ CONSPICUOUS” DISCLAIMERS FOR THE PURPOSE OF ANY
APPLICABLE LAW.

ARTICLE V
TITLE MATTERS; CASUALTY; TRANSFER RESTRICTIONS

5.1    General Disclaimer of Title Warranties and Representations . Except for the Special Warranty set
forth in the Assignment and without limiting Buyer’s remedies for Title Defects set forth in this Article V, Seller makes
no warranty or representation, express, implied, statutory or otherwise, with respect to Seller’s title to any of the
Conveyed Interests, and Buyer hereby acknowledges and agrees that Buyer’s sole remedy for any defect of title,
including any Title Defect, with respect to Seller’s title to any of the Conveyed Interests (a) before Closing, shall be as
set forth in Section 5.3 and, if applicable, Section 14.1(e), and (b) from and after Closing, shall be (i) with respect to
Title Defects for which the Title Defect Amount therefor comprises part of the Defect Escrow Amount, pursuant to
Sections 3.6 , 5.3(d) and 5.3(j) (along with any associated provisions in this Agreement), as applicable, in each case,
however, subject to Section 5.3(i), and (ii) in all other instances, pursuant to the Special Warranty set forth in the
Assignment and in compliance with, and subject to, Section 5.2 below and, if applicable, any Title Indemnity
Agreement. Notwithstanding anything to the contrary, (A) the Parties acknowledge and agree that none of Seller’s
representations and warranties in Article VII will be deemed representations or warranties with respect to Seller’s title to
any of the Conveyed Interests and, (B) for the avoidance of doubt, Buyer shall have the right hereunder to assert Title
Defects (subject to the provisions of Section 5.3) of which Buyer’s or any of its Affiliates’ employees, title attorneys,
landmen or other title examiners were aware prior to the Execution Date (including matters with respect to the partial
releases referenced in Section 5.2(a)(ii), with respect to which, Seller shall promptly provide Buyer, upon Buyer’s
request during the Interim Period, with copies of, or access to, any such releases in Seller’s or its Affiliates’ possession
for purposes of Buyer completing its title diligence pursuant to Section 5.3).

5.2    Special Warranty.

(a)    Special Warranty of Title . If Closing occurs, then the Assignment shall contain a special warranty
of title whereby Seller shall, until the end of the Survival Period, warrant Defensible Title, without duplication, to the
Leases set forth on Exhibit A (limited to the Eagle Ford Formation) and to the Wells set forth in Exhibit B (limited to
the currently producing formation for
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each such Well), unto Buyer against every Person whomsoever lawfully claiming or to claim the same or any part
thereof by, through or under Seller, but not otherwise, subject, however, to the Permitted Encumbrances (the “ Special
Warranty”); provided, however, that, (i) except with respect to any liability of Seller for any claim asserted in writing
by Buyer to Seller in accordance with this Section 5.2 and the Assignment before the expiration of the Survival Period
for breach of the Special Warranty, the Special Warranty shall cease and terminate at the end of the Survival Period,
and (ii) notwithstanding anything in this Agreement to the contrary, Seller’s release of any depths covered by a Lease
pursuant to a partial release of that Lease (including any Third Party claims with respect to those depths released) shall
not constitute a breach of the Special Warranty. The Special Warranty shall be subject to the further limitations and
provisions of this Section 5.2.

(b)    Recovery on Special Warranty .

(i)    Buyer’s Assertion of Special Warranty Breaches . Prior to the expiration of the period of
time commencing as of the Closing Date and ending at 5:00 p.m. (Central Time) on the fourth anniversary thereof (the
“Survival Period”), Buyer shall be entitled to furnish Seller a Title Defect Notice meeting the requirements of
Section 5.3(a) setting forth any and all matters which Buyer intends to assert as a breach of the Special Warranty
(collectively, the “Special Warranty Notices ” and, individually, a “ Special Warranty Notice ”). Seller shall have a
reasonable opportunity, but not the obligation, to cure any breach of the Special Warranty asserted by Buyer pursuant
to this Section 5.2(b). Buyer shall reasonably cooperate with any attempt by Seller to cure any such breach. For all
purposes of this Agreement, Buyer shall be deemed to have waived, and Seller shall have no further liability for, any
breach of the Special Warranty that Buyer fails to assert by a Special Warranty Notice given to Seller before the
expiration of the Survival Period.

(ii)    Limitations on Special Warranty . Recovery by Buyer for any breach by Seller of the
Special Warranty shall be limited to an amount (without any interest accruing thereon) equal to the reduction to the
Purchase Price to which Buyer would have been entitled had Buyer asserted the defect giving rise to such breach of the
Special Warranty as a Title Defect prior to the Title Defect Claim Date pursuant to Section 5.3 and taking into account
the last sentence of this Section 5.2(b)(ii), and in no event shall that recovery (together with any other Title Defect
recoveries and Purchase Price adjustments with respect to such Conveyed Interest) exceed the Allocated Value of the
affected Conveyed Interest. The Individual Title Defect Threshold and Aggregate Deductible shall not apply to any
recovery for any breach by Seller of the Special Warranty, and Buyer shall not be entitled to recover any amount for
any breach of the Special Warranty to the extent that the Purchase Price is or has been reduced for the same Title
Defect pursuant to Section 5.3(d)(i).

5.3    Notice of Title Defects; Defect Adjustments .

(a)    Title Defect Notices. Prior to the Title Defect Claim Date, Buyer must deliver claim notices to
Seller meeting the requirements of this Section 5.3(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 a Title Defect pursuant to this Section 5.3(a). For all purposes of this Agreement and
notwithstanding anything herein to the contrary, Buyer shall be deemed to have waived, and Seller shall have no
liability for,
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any Title Defect which Buyer fails to assert as a Title Defect by a properly delivered Title Defect Notice received by
Seller before the Title Defect Claim Date; provided, however, that, for purposes of the Special Warranty, such waiver
shall not apply to any matter that, prior to the Title Defect Claim Date, is not discovered by any of Buyer’s or any of its
Affiliates’ employees, title attorneys, landmen or other title examiners while conducting Buyer’s due diligence with
respect to the Conveyed Interests that in Buyer’s reasonable opinion constitutes a breach by Seller of the Special
Warranty. To be effective, each Title Defect Notice shall be in writing, and shall include (i) a description of the alleged
Title Defect and the individual Well or Lease affected by the alleged Title Defect (each such Conveyed Interest, a
“Title Defect Property”), (ii) the Allocated Value of the Title Defect Property, (iii) supporting documents reasonably
necessary for Seller to verify the existence of the alleged Title Defect with respect to the Title Defect Property (any and
all of which supporting documents may be furnished via access to a web link or ftp site (in lieu of other means of
delivery)), and (iv) the amount by which Buyer reasonably believes the Allocated Value of the Title Defect Property is
reduced by such alleged Title Defect and the computations upon which Buyer’s belief is based, in each case, in
accordance with Section 5.3(g). Notwithstanding anything contained in this Agreement to the contrary, and for the
avoidance of doubt, any Title Defect asserted by Buyer pursuant to this Section 5.3(a) and any breach of the Special
Warranty asserted by Buyer pursuant to Section 5.2(b) shall be limited to the Leases set forth on Exhibit A (as to the
Eagle Ford Formation only) and the Wells set forth on Exhibit B (as to the currently producing formation for each such
Well) and Buyer shall not have the right to assert Title Defects or breach of the Special Warranty with respect to any
other depths or formations or any other Conveyed Interests. 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 Title Defect Claim Date, written notice of all alleged Title Defects (as well as any claims that would be
claims under the Special Warranty) discovered by Buyer during the preceding calendar week, which notice may be
preliminary in nature and supplemented prior to the Title Defect Claim Date.

(b)    Title Benefit Notices. Seller shall have the right, but not the obligation, to deliver to Buyer on or
before the Title Defect Claim Date, with respect to each Title Benefit which it discovers after the Execution Date, a
notice (a “Title Benefit Notice”) including (i) a description of the alleged Title Benefit and the individual Well or
Lease, or portion thereof, affected by such alleged Title Benefit (each such Conveyed Interest, a “Title Benefit
Property”), and (ii) with respect to each Title Benefit Property, 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. Seller shall be deemed to have waived any Title Benefit which Seller fails to assert as a
Title Benefit by a Title Benefit Notice delivered to Buyer on or before the Title Defect Claim Date.

(c)    Seller’s Right to Cure . Seller shall have the right, but not the obligation, to attempt, at its sole cost,
to cure any Title Defects timely and properly alleged under Section 5.3(a) at any time prior to 5:00 p.m. Central Time
on the date that is 45 days after the Closing Date (the “Cure Period”), provided that Seller has notified Buyer under
Section 5.3(d)(i) of its election to cure such Title Defects no later than the sixth Business Day prior to Closing. 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,
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to the Subject Properties and all Records in Buyer’s or any of its Affiliates’ possession in order to facilitate Seller’s
attempt to cure any such Title Defects (and if Seller and/or its representatives access the Subject Properties in
connection with such right to cure, the provisions herein setting forth the terms and conditions of Buyer’s (and Buyer’s
Representatives’) access to the Subject Properties and the Records prior to the Closing will, notwithstanding anything
to the contrary, apply mutatis mutandis to Seller and its representatives). An election by Seller to attempt to cure a Title
Defect shall be without prejudice to its rights under Section 5.3(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 dispute the existence of a Title
Defect and/or the Title Defect Amount asserted with respect thereto as described in Section 5.3(j), and subject to the
rights of the Parties pursuant to Section 14.1(e), in the event that any Title Defect timely and properly asserted by
Buyer in accordance with Section 5.3(a) is not waived in writing by Buyer or cured on or before the sixth Business Day
prior to Closing, Seller shall, at its sole option, elect to:

(i)    subject to Section 5.3(i), assign the Title Defect Property to Buyer at Closing and reduce the
Purchase Price at Closing by the Title Defect Amount determined pursuant to Section 5.3(g) (as asserted by Buyer in
good faith as part of a Title Defect Notice timely and properly alleged under Section 5.3(a)), provided that Seller will
have the right for the Cure Period (in accordance with Section 5.3(c)) to cure the Title Defect relating to such assigned
Title Defect Property, and should Seller cure such Title Defect, then such cure will be taken into account in the Final
Settlement Statement delivered pursuant to Section 3.6; or

(ii)    subject to Section 5.3(i), with Buyer’s consent, at its sole option, indemnify Buyer against
all Liability (up to the Allocated Value of the applicable Title Defect Property and subject to the Individual Title Defect
Threshold and the Aggregate Deductible) resulting from such Title Defect with respect to such Title Defect Property
pursuant to an indemnity agreement prepared by Seller in a form and substance reasonably acceptable to Buyer (a
“Title Indemnity Agreement”);

provided that, subject to Section 5.3(i), with respect to any Title Defect (including the Title Defect Amount with respect
to such Title Defect) that the Parties have not agreed upon prior to the sixth Business Day prior to Closing, the Title
Defect Property for said Title Defect will be included with the Conveyed Interests conveyed to Buyer at Closing and
the Purchase Price will be reduced at Closing by the asserted Title Defect Amount (as asserted by Buyer in good faith
as part of a Title Defect Notice timely and properly alleged under Section 5.3(a)) of the Title Defect Property affected
by such Title Defect; and, provided, further, that the Final Price shall be adjusted to take into account the resolution of
all Title Disputes after Closing (either by agreement of the Parties or as a result of the determination of the Title
Arbitrator under Section 5.3(j)), any Title Defects cured by Seller during the Cure Period,  and the application of
Section 5.3(i).

(e)    Remedies for Title Benefits. With respect to each Title Benefit Property timely and properly
reported under Section 5.3(b), Buyer shall notify Seller in writing on or before the date that is six Business Days prior
to Closing whether Buyer (i) concedes the Title Benefit
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asserted therein, or (ii) disputes such Title Benefit, in which case such Title Benefit shall be deemed to be a Title
Dispute and the provisions of Section 5.3(j) shall apply. For the avoidance of doubt, Title Benefits Amounts shall in no
event increase the Purchase Price and will only be used to offset Title Defect Amounts hereunder.

(f)    Exclusive Remedy. Except for Buyer’s rights under the Special Warranty and Buyer’s right to
terminate this Agreement pursuant to Section 14.1(e), (i) Section 5.3(d) shall be the exclusive right and remedy of
Buyer with respect to Seller’s failure to have Defensible Title with respect to any Lease or Well, or any other title matter
with respect to any Subject Property, and (ii) Buyer hereby waives any and all other rights or remedies 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 with respect to such Title Defect Property 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 such Title Defect Property;

(iii)    if the Title Defect with respect to such Title Defect Property represents a decrease of (A)
Seller’s Net Revenue Interest for such Title Defect Property such that Seller’s Net Revenue Interest for such Title
Defect Property is less than (B) the Net Revenue Interest set forth for such Title Defect Property on Exhibit A or
Exhibit B, as applicable, 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 A or Exhibit B, as applicable;

(iv)    if the Title Defect with respect to such Title Defect Property represents an increase of (A)
Seller’s Working Interest for such Title Defect Property such that Seller’s Working Interest for such Title Defect
Property is in excess of (B) the Working Interest set forth for such Title Defect Property on Exhibit B by not more than
10% (on an 8/8ths basis), without any increase of Seller’s Net Revenue 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 Working Interest increase and the denominator of which is the Working Interest set forth
for such Title Defect Property on Exhibit B;

(v)    if the Title Defect with respect to such Title Defect Property represents a discrepancy
where (A) the actual Net Acres for such Title Defect Property is less than (B) the Net Acres set forth on Exhibit A for
such Title Defect Property, then the Title Defect Amount shall be the product obtained by multiplying such Net Acre
decrease by the Allocated Value (on a per Net Acre dollar amount basis) for such Title Defect Property;
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(vi)    if the Title Defect represents an obligation or 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 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; provided, however, that if such Title Defect is reasonably capable of being
cured, the Title Defect Amount shall not be greater than the Allocated Value of the Title Defect Property;

(vii)    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

(viii)    notwithstanding anything to the contrary in this Article V, 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;

provided, however,  that, notwithstanding the foregoing, if a Title Defect (other than a Title Defect affecting a Title
Defect Property in which Seller only owns an overriding royalty interest) results in the Seller’s Net Revenue Interest in
any Well or Lease being equal to or less than 70% (proportionately reduced based on Seller’s Working Interest therein),
the Title Defect Amount with respect to such Well or Lease shall be determined in accordance with Section 5.3(g)(vi),
rather than Section 5.3(g)(iii).

(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 with respect to a Title Benefit Property represents an increase of (A)
Seller’s Net Revenue Interest for any Title Benefit Property such that Seller’s Net Revenue Interest for such Title
Benefit Property is greater than (B) the Net Revenue Interest set forth for such Title Benefit Property on Exhibit A or
Exhibit B, without any increase of 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 A or Exhibit B;

(iii)    if the Title Benefit with respect to a Title Benefit Property represents a discrepancy where
(A) the actual Net Acres for such Title Defect Property is greater than (B) the Net Acres set forth on Exhibit A for such
Title Benefit Property, then the Title Benefit Amount shall be the product obtained by multiplying such Net Acre
increase by the Allocated Value (on a per Net Acre dollar amount basis) for such Title Benefit Property; and
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(iv)    if the Title Benefit is of a type not described above (including, for the avoidance of doubt,
the circumstances where a Title Benefit affects a portion, but not the entirety of any Well or Lease), then the Title
Benefit Amounts shall be determined by taking into account the Allocated Value of the 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, except as
otherwise provided in the last sentence of this Section 5.3(i), with respect to any Title Defect timely and properly
asserted under Section 5.3(a), (A) in no event shall there be any adjustments to the Purchase Price or other remedies
provided by Seller hereunder for any Title Defect with respect to a Title Defect Property (or Title Defects, if more than
one Title Defect affects the Title Defect Property) for which the Title Defect Amount (or aggregate Title Defect
Amount(s) of the Title Defects affecting the Title Defect Property, if applicable), in each case, does not exceed the
lesser of (x) $40,000 and (y) 75% of the Allocated Value of the relevant Title Defect Property (such lesser amount, the
“Individual Title Defect Threshold”); and (B) in no event shall there be any adjustment to the Purchase Price or other
remedies provided by Seller hereunder for any Title Defect with respect to a Title Defect Property for which the Title
Defect Amount (or Title Defect Amounts, if applicable) exceeds the Individual Title Defect Threshold unless (1) the
amount of the sum of (I) (x) the aggregate Title Defect Amounts of all such Title Defects that exceed the Individual
Title Defect Threshold (as determined in accordance with (A) above, but excluding any Title Defect Amounts
attributable to Title Defects cured by Seller) less (y) the aggregate Title Benefit Amount of all Title Benefits, plus (II)
the aggregate Remediation Amounts of all Environmental Defects that exceed the Individual Environmental Threshold
(as determined in accordance with Section 6.1(e), but excluding any Remediation Amounts attributable to Conveyed
Interests subject to Environmental Defects that are retained by Seller pursuant to Section 6.1(c) and any Environmental
Defects cured by Seller), exceeds (2) 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, a Title Defect Property shall refer to the individual Lease or Well affected by a Title Defect
and, if a Title Defect affects both a Lease and a Well (or multiple Leases or Wells), the Title Defect Amounts with
respect to such Title Defects shall not be aggregated when determining whether the Individual Title Defect Threshold
has been satisfied. Notwithstanding the foregoing, the Individual Title Defect Threshold and the Aggregate Deductible
shall not apply to any Title Defect timely and properly asserted under Section 5.3(a) with respect to any of the Leases
set forth on Schedule 5.3(i).

(j)    Title Dispute Resolution . Seller and Buyer shall attempt to agree on matters regarding (i) all Title
Defects, Title Benefits, Title Defect Amounts and Title Benefit Amounts, and (ii) the adequacy of any curative
materials provided by Seller to cure any alleged Title Defect (collectively “Title Disputes”) prior to the Dispute Date.
If Seller and Buyer are unable to agree by the Dispute Date, the Title Disputes shall be exclusively and finally resolved
pursuant to this Section 5.3(j). There shall be a single arbitrator, who shall be a title attorney with at least 10 years’
experience in oil and gas titles involving properties in the regional area in which the Conveyed
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Interests are located, as selected by the mutual agreement of Buyer and Seller within 15 days after the Dispute Date
(the “Title Arbitrator”). If the Parties do not mutually agree upon the Title Arbitrator in accordance with this Section
5.3(j), the Dallas, Texas office of the AAA shall appoint the Title Arbitrator under such conditions as the AAA in its
sole discretion deems necessary or advisable. The place of arbitration shall be Dallas, Texas, and the arbitration shall
be conducted in accordance with the AAA Rules, to the extent such rules do not conflict with the terms of this Section
5.3(j). Each of Buyer and Seller shall submit to the Title Arbitrator, with a simultaneous copy to the other Party, its
proposed resolution of the applicable Title Dispute no later than 10 Business Days after the appointment of the Title
Arbitrator pursuant to this Section 5.3(j). The proposed resolution of the applicable Title Dispute 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 applicable Title Dispute. The Title Arbitrator’s determination shall be made within 20 days after the end of
such 10 Business Day period after the submission of the Title Disputes and shall be final and binding upon both Parties,
without right of appeal. In making his determination, the Title Arbitrator shall make a determination of the Title
Disputes submitted based solely on the single written submission of Seller and Buyer (and without any additional or
supplemental submittals by any Party, except to the extent the Title Arbitrator requests additional information from
either Party), shall be bound by the rules set forth in this Section 5.3 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 or a lesser Title Defect Amount than the Title Defect Amount stated by
Seller in its applicable position statement delivered to the Title Arbitrator; or, in the case of Title Benefits, a greater
Title Benefit Amount than that claimed by Seller in its applicable Title Benefit Notice or a lesser Title Benefit Amount
that claimed by Buyer in its applicable position statement delivered to the Title Arbitrator. The Title Arbitrator shall act
as an expert for the limited purpose of determining the specific Title Disputes submitted by either Party, and may not
award damages, interest or penalties to either Party with respect to any matter except as otherwise provided in the
following sentence. The costs of the Title Arbitrator (and the AAA, if applicable) and the reasonable legal costs and
expenses incurred by the Parties in connection with the arbitration shall be borne pro rata between the Parties with each
Party being responsible for such costs and expenses to the extent the Title Arbitrator has not selected such Party’s
position on an aggregate dollar basis with respect to all amounts submitted for resolution by the Title Arbitrator.

5.4    Casualty or Condemnation Loss .

(a)    Notwithstanding anything herein to the contrary, but without prejudice to Buyer’s rights and
remedies under Section 13.2(a) (with respect to a breach of Section 7.8 or Section 7.18), Section 13.2(b) (with respect
to a breach of Section 9.1), and/or Section 13.2(c) (with respect to the Specified Obligations described in clause (v) of
Section 13.1(b)), in each case, to the limited extent expressly set forth in such Sections, 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
Conveyed Interests due to ordinary wear and tear, in each case, with respect to
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the Conveyed Interests, 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 Conveyed Interests is
damaged or destroyed by fire or other casualty or is taken in condemnation or under right of eminent domain (each, a
“Casualty Loss”) (excluding any of the Conveyed Interests affected by a Casualty Loss that, prior to Closing, Seller
has (y) replaced with property of an equivalent or better condition and/or (z) repaired to an equivalent or better
condition, in each case, as of the Effective Time), and the Closing thereafter occurs, (i) if such Casualty Losses exceed,
in the aggregate, $2,000,000, there will be a downward adjustment to the Purchase Price in the amount of such Casualty
Losses or (ii) if such Casualty Losses do not exceed, in the aggregate, $2,000,000, Seller, at Closing, shall pay to Buyer
all sums actually paid to Seller by Third Parties by reason of any Casualty Loss insofar as with respect to the Conveyed
Interests and shall assign, transfer and set over to Buyer or subrogate Buyer to all of Seller’s or its Affiliates 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 Party) arising out of such Casualty Loss
insofar as with respect to the Conveyed Interests; provided, however, that in the event that, at Closing, clause (i) above
is applicable as a result of Casualty Losses occurring during the Interim Period, Seller shall reserve and retain (and
Buyer shall assign to Seller) all right, title, and interest in and to such insurance claims, unpaid awards, other rights
against Third Parties, and sums paid to Seller by Third Parties; provided, further, that, in all cases, 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 Closing in repairing such Casualty Loss and/or pursuing or asserting any
such insurance claims or other rights against Third Parties.

5.5    Preferential Purchase Rights and Consents to Assign .

(a)    With respect to each Preferential Purchase Right set forth on Schedule 7.9, not later than 10 days
after the Execution Date (and, with respect to each Preferential Purchase Right that is not set forth on Schedule 7.9 but
is discovered by either Party after the Execution Date and before the Closing Date, not later than 10 days after the
discovery thereof), Seller shall send to the holder of each such Preferential Purchase Right a notice in compliance with
the contractual provisions applicable to such Preferential Purchase Right, requesting a waiver of 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 Conveyed Interests to which its Preferential Purchase Right applies, then the
Conveyed Interest subject to such Preferential Purchase Right shall be excluded from the Conveyed Interests to be
assigned to Buyer at Closing (but only to the extent of the portion of such Conveyed Interest affected by the
Preferential Purchase Right), and the Purchase Price shall be reduced by the Allocated Value of the Conveyed Interest
(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, on or before 90 days following the Closing Date, such holder of such Preferential
Purchase Right fails to consummate the purchase of the Conveyed Interest (or portion thereof) covered by such
Preferential Purchase Right (on the same terms and
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conditions hereof) then (A) Seller shall so notify Buyer, (B) Buyer shall purchase, on or before 5 Business Days
following receipt of such notice, such Conveyed Interest (or portion thereof) that was so excluded from the Conveyed
Interests 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 Conveyed Interest (or portion thereof)
(as such amount is appropriately adjusted in accordance with the other terms of this Agreement) and (C) Seller shall
assign to Buyer the Conveyed Interest (or portion thereof) so excluded at Closing pursuant to an instrument in
substantially the same form as the Assignment.

(ii)    All Conveyed Interests 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. 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 Conveyed Interest subject to such Preferential Purchase
Right shall be included in the Conveyed Interests 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.

(b)    With respect to each Consent set forth on Schedule 7.4, Seller, not later than 10 days after the
Execution Date (and, with respect to each Consent that is not set forth on Schedule 7.4 but is discovered by either Party
after the Execution Date and before the Closing Date, not later than 10 days after the discovery thereof), 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 Seller fails to obtain a Consent set forth in Schedule 7.4 (or any Consent that is not set
forth in Schedule 7.4 but is discovered by either Party after the Execution Date and before the Closing Date) prior to
Closing and the failure to obtain such Consent would cause (A) the assignment of the Conveyed Interests affected
thereby to Buyer to be void or nullified, (B) the termination of a Lease or an Applicable Contract, or (C) the assessment
of a payment, fine or monetary penalty, in each case, pursuant to the express terms of the Lease, Applicable Contract,
or other instrument requiring such Consent, as the case may be (each, a “Required Consent”), then, in each case, the
Conveyed Interest (or portion thereof) subject to such un‑obtained Consent and any associated Conveyed Interests shall
be excluded from the Conveyed Interests to be assigned to Buyer at Closing, and the Purchase Price shall be reduced
by the Allocated Value of such Conveyed Interest (or portion thereof) and such associated Conveyed Interests so
excluded. In the event that a Required Consent (with respect to a Conveyed Interest excluded pursuant to this
Section 5.5(b)(i)) that was not obtained prior to Closing is obtained within 180 days following Closing, then, within 10
Business Days after such Consent is obtained (x) Buyer shall purchase the Conveyed Interest (or portion thereof) and
any associated Conveyed Interests that were 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 Conveyed Interest (or portion
thereof) and any associated Conveyed Interests so excluded (as such amount is appropriately adjusted in accordance
with the
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other terms of this Agreement) and (y) Seller shall assign to Buyer the Conveyed Interest (or portion thereof) and any
associated Conveyed Interests so excluded at Closing pursuant to an instrument in substantially the same form as the
Assignment.

(ii)    Notwithstanding anything in this Agreement to the contrary, but without prejudice to
Buyer’s rights and remedies under Sections 13.2 and/or 14.1(d) (in each case, as to breaches of this Section 5.5(b) or
Section 7.4), if Seller fails to obtain a Consent other than a Required Consent, then the Conveyed Interest (or portion
thereof) subject to such un‑obtained Consent shall nevertheless be assigned by Seller to Buyer at Closing as part of the
Conveyed Interests and, Buyer shall have no claim against Seller, 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 7.4 (and any Required Consent that is not set forth in Schedule 7.4 but is discovered by
either Party after the Execution Date and before the Closing Date); provided, however,  that neither Party shall be
required to incur any Liability or pay any money in order to obtain any such Consent (unless Buyer elects to pay for or
reimburse Seller for any such Liability or payment of monies). 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, including evidence of financial capability and bonding, in order to facilitate the process of obtaining
such Consents.

ARTICLE VI
ENVIRONMENTAL MATTERS

6.1    Environmental Defects.
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(a)    Assertions of Environmental Defects . Buyer must deliver claim notices to Seller meeting the
requirements of this Section 6.1(a) (collectively the “Environmental Defect Notices” and individually an
“Environmental Defect Notice”) not later than the Environmental Defect Claim Date 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 6.1. Except for, and without prejudice to, Buyer’s right to indemnification pursuant to
(w) Section 13.2(a) (with respect to a breach by Seller of Section 7.15), (x) Section 13.2(b) (with respect to a breach by
Seller of Section 9.1), (y) Section 13.2(d)(i) and/or (z) Section 13.2(d)(ii) (in each case to the limited extent expressly
set forth in such Sections), Buyer shall be deemed to have waived, and Seller shall have no liability for, any
Environmental Defect which Buyer fails to assert as an Environmental Defect by a properly delivered Environmental
Defect Notice received by Seller, before the Environmental Defect Claim Date, with such liabilities being “Buyer’s
Environmental Liabilities.” 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 Conveyed Interests affected by such alleged Environmental
Condition (each, an “Environmental Defect Property”), (ii) the Allocated Value of each Environmental Defect
Property (or portions thereof) affected by such alleged Environmental Condition, (iii) supporting documents reasonably
necessary for Seller to verify the existence of such alleged Environmental Condition (any and all of which supporting
documents may be furnished via access to a web link or ftp site (in lieu of other means of delivery)), and (iv) a
calculation of the Remediation Amount (itemized in reasonable detail) that Buyer asserts is attributable to such alleged
Environmental Condition with respect to each Environmental Defect Property. 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 assumptions
used by Buyer in calculating the Remediation Amount, including the standards that Buyer asserts must be met to
comply with Environmental Laws.

(b)    Seller’s Right to Cure . Seller shall have the right, but not the obligation, to cure any asserted
Environmental Defect at any time prior to the expiration of the Cure Period, provided that Seller has notified Buyer
under Section 6.1(c)(i) of its election to cure such Environmental Defects no later than the sixth Business Day prior to
Closing. 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
Subject Properties and all Records in Buyer’s or any of its Affiliates’ possession in order to facilitate Seller’s attempt to
cure any Environmental Defects, and if Seller and/or its representatives access the Subject Properties in connection with
such right to cure, the provisions herein setting forth the terms and conditions of Buyer’s (and Buyer’s
Representatives’) access to the Subject Properties prior to the Closing will, notwithstanding anything to the contrary,
apply mutatis mutandis to Seller and its representatives. 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 Environmental 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 Environmental Defect Claim Date.
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(c)    Remedies for Environmental Defects . Subject to Seller’s continuing right to dispute the existence
of an Environmental Defect and/or the Remediation Amount asserted with respect thereto as described in Section 6.1(f),
and subject to the rights of the Parties pursuant to Section 14.1(e), in the event that any Environmental Defect timely
and properly asserted by Buyer in accordance with Section 6.1(a) is not waived in writing by Buyer or cured on or
before the sixth Business Day prior to Closing, Seller shall, at its sole option, elect to:

(i)    subject to Section 6.1(e), assign the Environmental Defect Property to Buyer at Closing and
reduce the Purchase Price at Closing by the Remediation Amount, provided that Seller will have the right until the
expiration of the Cure Period (in accordance with Section 6.1(b)) to cure the Environmental Defect relating to such
assigned Environmental Defect Property, and should Seller cure such Environmental Defect, then such cure will be
taken into account in the Final Settlement Statement delivered pursuant to Section 3.6;

(ii)    retain the entirety of the Environmental Defect Property, in which event the Environmental
Defect Property will be excluded from the Conveyed Interests at Closing and the Purchase Price shall be reduced at
Closing by an amount equal to the Allocated Value of such Environmental Defect Property; or

(iii)    subject to Section 6.1(e), with Buyer’s consent, at its sole option, indemnify Buyer against
all Liability resulting from such Environmental Defect with respect to the Conveyed Interests pursuant to an indemnity
agreement prepared by Seller in a form and substance reasonably acceptable to Buyer (each, an “Environmental
Indemnity Agreement”);

provided that, subject to Section 6.1(e), if the Remediation Amount (as asserted by Buyer in good faith as part of an
Environmental Defect Notice that is timely and properly asserted pursuant to Section 6.1(a)) for any Environmental
Defect Property exceeds the greater of (1) $150,000 and (2) the Allocated Value of the Environmental Defect Property,
and such Environmental Defect is not waived in writing by Buyer or cured during the Cure Period, either Party may, at
its sole option, elect to exclude the Environmental Defect Property from the Conveyed Interests by delivering a notice
to the other Party, in which event Buyer shall promptly assign to Seller such Conveyed Interests, such Conveyed
Interests will constitute Excluded Assets and Other Matters, and the Purchase Price shall be reduced by an amount
equal to the Allocated Value of such Environmental Defect (which adjustment shall be taken into account in the Final
Settlement Statement); provided, however, that any such assignment to Seller shall not take place until such time as a
determination can be made under Section 6.1(e) as to whether an adjustment to the Purchase Price or other remedies
provided by Seller (including the Parties’ ability to elect to exclude an Environmental Defect Property as set forth
above) are available to Buyer after application of Section 6.1(e), and in the event that after application of Section
6.1(e), no Purchase Price adjustment or other remedies provided by Seller are available to Buyer, Buyer shall retain the
Environmental Defect Property and it shall remain part of the Conveyed Interests, notwithstanding any election to
exclude the Environmental Defect Property by either Party. Subject to Section 6.1(e), with respect to any
Environmental Defect (including the Remediation Amount with respect to such Environmental Defect) that the Parties’
have not agreed upon prior to the sixth Business Day prior to Closing, the Environmental Defect Property for said
Environmental Defect will be included with the Conveyed
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Interests conveyed to Buyer at Closing and the Purchase Price will be reduced at Closing by the asserted Remediation
Amount (as asserted by Buyer in good faith as part of an Environmental Defect Notice timely and properly alleged
under Section 6.1(a)) of the Environmental Defect Property affected by such Environmental Defect; and, provided,
further, that the Final Price shall be adjusted to take into account the resolution of all Disputed Environmental Matters
after Closing (either by agreement of the Parties or as a result of the determination of the Environmental Arbitrator
under Section 6.1(f)), any Environmental Defects cured by Seller during the Cure Period,  and the application of
Section 6.1(e). If, at the time at which the Final Price is finally determined, the Purchase Price is reduced by the
Remediation Amount for any Environmental Defect (except for Environmental Defect Properties excluded pursuant to
Section (c)(ii) or as set forth above, which will constitute Excluded Assets and Other Matters) or the Purchase Price is
not reduced for any Environmental Defect as a result of the application of Section 6.1(e), 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 Buyer’s obligations
with respect to the foregoing shall be deemed to constitute Assumed Obligations; provided that the foregoing shall not
prejudice Buyer’s rights under (A) any Environmental Indemnity Agreement and/or (B) (1) Section 13.2(a) (with
respect to a breach by Seller of Section 7.15), (2) Section 13.2(b) (with respect to a breach by Seller of Section 9.1), (3)
Section 13.2(d)(i) and/or (4) Section 13.2(d)(ii) (in each case to the limited extent expressly set forth in such Sections).
Notwithstanding anything in this Agreement to the contrary, in no event shall there by any Environmental Defect, and
Buyer shall not be permitted to deliver an Environmental Defect Notice, with respect to (i) any Subject Property
operated by Buyer or its Affiliates, or (ii) any Subject Property in which Seller owns only an overriding royalty interest,
and all Liabilities with respect to the foregoing (including to the extent relating to the Conveyed Interests) shall be
deemed to constitute Assumed Obligations.

(d)    Exclusive Remedy. Except for Buyer’s rights (i) to terminate this Agreement pursuant to
Section 14.1(e) and (ii) to indemnification pursuant to (A) Section 13.2(a) (with respect to a breach by Seller of Section
7.15), (B) Section 13.2(b) (with respect to a breach by Seller of Section 9.1), (C) Section  13.2(d)(i), and/or (D) Section
13.2(d)(ii) (in each case to the limited extent expressly set forth in such Sections),  the provisions set forth in
Section 6.1(c) shall be the exclusive right and remedy of Buyer with respect to any Environmental Defect,
Environmental Condition, or other environmental matter with respect to any Conveyed Interest.

(e)    Environmental Threshold and Deductible. Notwithstanding anything herein to the contrary, except
as otherwise provided in the last sentence of this Section 6.1(e), with respect to any Environmental Defect timely and
properly asserted under Section 6.1(a), (i) in no event shall there be any adjustment to the Purchase Price or other
remedies provided by Seller for any Environmental Defect with respect to an individual Environmental Defect Property
(or Environmental Defects, if more than one Environmental Defect affects the individual Environmental Defect
Property) for which the Remediation Amount (or aggregate Remediation Amounts, if applicable) does not exceed
$70,000 (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 (or Environmental Defects, if
applicable) affecting an individual Environmental Defect Property for which the Remediation Amount (or aggregate
Remediation
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Amounts, if applicable) 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 (as determined in accordance with (i) above, but excluding any Remediation Amounts attributable to any
Environmental Defects cured by Seller and Conveyed Interests retained by Seller pursuant to Section (c)) plus (2) (x)
the aggregate Title Defect Amounts of all Title Defects that exceed the Individual Title Defect Threshold (as
determined in accordance with Section 5.3(i), but excluding any Title Defect Amounts attributable to Title Defects
cured by Seller) less (y) the aggregate Title Benefit Amount of all Title Benefits, 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, in the instance an identical
Environmental Defect is present with respect to multiple Subject Properties, the Remediation Amounts for all such
identical Environmental Defects shall not be aggregated when determining whether the Individual Environmental
Threshold has been satisfied. Notwithstanding the foregoing, the Individual Title Defect Threshold and the Aggregate
Deductible shall not apply to any Title Defect timely and properly asserted under Section 5.3(a) with respect to any of
the Leases set forth on Schedule 5.3(i).

(f)    Environmental Dispute Resolution . Seller and Buyer shall attempt to agree on (i) all Environmental
Defects and Remediation Amounts prior to the Dispute Date and (ii) the adequacy of any cure by Seller of any asserted
Environmental Defect prior to the Dispute Date (items (i) and (ii), collectively, the “Disputed Environmental
Matters”). If Seller and Buyer are unable to agree by the Dispute Date, the Disputed Environmental Matters shall be
exclusively and finally resolved by arbitration pursuant to this Section 6.1(f). There shall be a single arbitrator, who
shall be an environmental attorney with at least 10 years’ experience in environmental matters involving oil and gas
producing properties in any of the regional areas in which the affected Conveyed Interests are located, as selected by
the mutual agreement of Buyer and Seller within 15 days after the Dispute Date (the “Environmental Arbitrator”). If
the Parties do not mutually agree upon the Environmental Arbitrator in accordance with this Section 6.1(f), the Dallas,
Texas office of the AAA shall appoint such Environmental Arbitrator under such conditions as the AAA in its sole
discretion deems necessary or advisable. The place of arbitration shall be Dallas, Texas, and the arbitration shall be
conducted in accordance with the AAA Rules, to the extent such rules do not conflict with the terms of this
Section 6.1(f). Each of Buyer and Seller shall submit to the Environmental Arbitrator, with a simultaneous copy to the
other Party, a single written statement of its position on the Disputed Environmental Matters in question, together with
a copy of this Agreement and any supporting material that such Party desires to furnish, not later than the 10th Business
Day after appointment of the Environmental Arbitrator. The Environmental Arbitrator’s determination shall be made
within 20 days after the end of such 10 Business Day period after the submission of the Disputed Environmental
Matters and shall be final and binding upon both Parties, without right of appeal. In making his determination, the
Environmental Arbitrator shall make a determination of the Disputed Environmental Matters submitted based solely on
the single written submission of Seller and Buyer (and without any additional or supplemental submittals by any Party,
except to the extent the Environmental Arbitrator requests additional information from either Party), shall be bound by
the rules set forth in this Section 6.1 and, subject to the foregoing, may consider such other legal and industry matters as
in the opinion of the Environmental Arbitrator are
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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 or a lesser Remediation Amount than the Remediation Amount claimed by Seller in its applicable position
statement delivered to the Environmental Arbitrator. The Environmental Arbitrator shall act as an expert for the limited
purpose of determining specific Disputed Environmental Matters submitted by either Party and may not award
damages, interest or penalties to either Party with respect to any matter, except as otherwise provided in the following
sentence. The costs of the Environmental Arbitrator (and the AAA, if applicable) and the reasonable legal costs and
expenses incurred by the Parties in connection with the arbitration shall be borne pro rata between the Parties with each
Party being responsible for such costs and expenses to the extent the Environmental Arbitrator has not selected such
Party’s position on an aggregate dollar basis with respect to all amounts submitted for resolution by the Environmental
Arbitrator.

6.2    NORM, Asbestos, Wastes and Other Substances . Buyer acknowledges that the Conveyed Interests
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 Conveyed Interests or associated with the
Conveyed Interests. Equipment and sites included in the Conveyed Interests 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 Conveyed Interests or included in the Conveyed
Interests may contain asbestos, NORM 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 any affected environmental media, wastes, asbestos, NORM and other Hazardous Substances from the
Conveyed Interests. Notwithstanding anything herein to the contrary, Buyer shall not be permitted to claim any
Environmental Defect on the account of the presence of NORM or asbestos-containing materials that are non-friable,
unless and only to the extent such presence of NORM or asbestos-containing materials that are non-friable constitutes
an Environmental Condition.

ARTICLE VII
REPRESENTATIONS AND WARRANTIES OF SELLER

Subject to the matters specifically listed or disclosed in the Schedules and subject to Section 13.4(b)(iii), Seller
represents and warrants to Buyer as follows (provided that, to the extent any such representations and warranties relate
to any Subject Properties or Conveyed Interests operated by Buyer or a Third Party, such representations and
warranties will be deemed qualified by Seller’s Knowledge as to the periods during which Buyer or the Third Party, as
the case may be, served as operator, and further provided  that (i) except for the Special Warranty, Seller makes no
representations or warranties with respect to its title to any of the Conveyed Interests, none of Seller’s representations
and warranties in this Article VII include, or shall be construed to include, any representations or warranties with
respect to Seller’s title to any of the Conveyed Interests, and (ii) except for the representation and warranty in Section
7.15, Seller makes no representations or warranties with respect to any Environmental Laws or environmental matters,
and none of Seller’s
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representations in this Article VII (other than Section 7.15) include, or shall be construed to include, any representations
or warranties with respect to Environmental Laws or other environmental matters, (iii) any matter that constitutes a
Title Defect or Environmental Defect (other than an Environmental Defect that constitutes a breach of Section 7.15)
(regardless whether Buyer asserts such matter as a Title Defect or Environmental Defect) shall not constitute a breach
of any representation and warranty in this Article VII):

7.1    Organization, Existence and Qualification . Seller is a limited partnership duly formed and validly
existing under the Laws of the State of Oklahoma. Seller has all requisite power and authority to own and operate its
property (including the Conveyed Interests) and to carry on its business as now conducted. Seller is duly licensed or
qualified to do business as a foreign limited partnership 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 have a material adverse
effect.

7.2    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 have been duly and validly
authorized and approved by all necessary limited partnership 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).

7.3    No Conflicts. 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 and assuming the receipt of all Consents and the waiver of, or compliance with, all Preferential
Purchase Rights applicable to the transactions contemplated hereby, result in a material default or the creation of any
Encumbrance or give rise to any right of termination, cancellation, or acceleration under any of the terms, conditions, or
provisions of any note, bond, mortgage, indenture, or other Applicable Contract to which Seller is a party or by which
Seller or the Conveyed Interests may be bound or (c) violate in any material respect any Law applicable to Seller or any
of the Conveyed Interests.

7.4    Consents. Except (a) as set forth in Schedule 7.4, (b) for Customary Post-Closing Consents, (c) for
restrictions to assignment under Applicable Contracts that are terminable without payment of any fee upon not greater
than 90 days’ notice, (d) for any Preferential Purchase Rights applicable to the transactions contemplated by this
Agreement that are set forth in Schedule 7.9, and (e) for any notices required after the assignment of any Conveyed
Interest pursuant to the express terms of the applicable Lease, Applicable Contract, or Right-of-Way, as applicable,
there are no restrictions to assignment, including requirements for consents from Third Parties to any assignment
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(in each case), that Seller is required to obtain in connection with the transfer of the Conveyed Interests by Seller to
Buyer or the consummation of the transactions contemplated by this Agreement by Seller (each, a “Consent”).

7.5    Bankruptcy. There are no bankruptcy, reorganization or receivership proceedings pending, being
contemplated by or, to Seller’s Knowledge, threatened in writing against Seller or any Affiliate of Seller. Seller is not
insolvent.

7.6    Litigation. Except as set forth in Schedule 7.6, as of the Execution Date, there is no suit, litigation, or
arbitration by any Third Party or before any Governmental Authority pending against Seller or, to Seller’s Knowledge,
threatened against Seller, in each case, with respect to the Conveyed Interests or that would otherwise prevent or hinder
the consummation of the transactions contemplated by this Agreement or Seller’s performance of its obligations
hereunder; and there has been no settlement of litigation with Third Parties or order of any Governmental Authority
with respect to the ownership or operation of the Conveyed Interests that would be binding on Buyer (or adversely
affect the Conveyed Interests) after Closing. For the avoidance of doubt, this Section 7.6 (i) does not include any
matters with respect to Environmental Laws or other environmental matters, (ii) the sole representation and warranty
with respect to Environmental Laws or other environmental matters is set forth in Section 7.15, and (iii) no other
representation or warranty appearing in this Agreement shall  be construed to cover Environmental Laws or
environmental matters.

7.7    Material Contracts.

(a)    Schedule 7.7(a) sets forth, as of the Execution Date, all Applicable Contracts of the type described
below (such Applicable Contracts, collectively, the “Material Contracts”):

(i)    any Applicable Contract that can reasonably be expected to result in aggregate payments by
Seller (or Buyer, after Closing) of more than $75,000 during the remainder of the current or any subsequent fiscal 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 Buyer, after Closing) of more than $75,000 during the remainder of the current or any subsequent fiscal year
(based solely on the terms thereof and current volumes, without regard to any expected increase in volumes or
revenues);

(iii)    any Applicable Contract Hydrocarbon purchase and sale, transportation, gathering,
marketing, treating, processing or similar Applicable Contract (including Applicable Contracts with acreage dedications
and/or volume commitments) that is not terminable without penalty on 60 days’ or less notice;

(iv)    any Applicable Contract that is an indenture, mortgage, loan, credit lien, sale-leaseback or
similar Applicable Contract affecting any of the Conveyed Interest that will not be released on or prior to the Closing;
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(v)    any Applicable Contract that constitutes a lease under which Seller is the lessor or the
lessee of real or personal property which lease (A) cannot be terminated by Seller without penalty upon 60 days’ or less
notice and (B) involves an annual base rental of more than $75,000;

(vi)    any Applicable Contract with any Affiliate of Seller which will be binding on Buyer after
the Closing Date;

(vii)    any Applicable Contract that constitutes a farmout agreement, exploration agreement,
participation agreement, development agreement, unit operating agreement, joint operating agreement or similar
Contract; and

(viii)    any Applicable Contract that (A) contains or constitutes an area of mutual interest
agreement, (B) includes non-competition restrictions or other similar restrictions on doing business, or (C) the primary
purpose of which is to indemnify another Person.

(b)    Except as set forth in Schedule 7.7(b), (i) the Material Contracts are legal, valid and binding
obligations of Seller and, to Seller’s Knowledge, are the legal, valid and binding obligation of each other party thereto,
(ii) there exists no material default or material breach under any Material Contract by Seller or its Affiliates 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 any material default or material breach under any such Material
Contract by Seller or its Affiliates or, to Seller’s Knowledge, any other Person who is a party to such Material Contract.
No currently effective notices have been received by Seller or any of its Affiliates of the exercise of any premature
termination, price redetermination, market-out, shut-in or curtailment of or under any Material Contract. As of the
Execution Date, Seller has made available to Buyer full, true and correct copies of all Material Contracts (including all
material amendments thereto).

7.8    No Violation of Laws . Except as set forth in Schedule 7.8, as of the Execution Date, neither Seller nor its
Affiliates is in material violation of any applicable Laws with respect to its ownership or operation of the Conveyed
Interests and neither Seller nor its Affiliates have received any written notice from a Governmental Authority or any
Third Party regarding any actual or alleged violation of any applicable Law with respect to Seller’s or its Affiliates’
ownership or operation of the Conveyed Interests except for prior instances of alleged violations that have been fully
and finally resolved and for which Buyer or its Affiliates will not have any Liability. To Seller’s Knowledge, the
Conveyed Interests operated by any Third Party have been operated (during the periods of such Third-Party
operatorship) in material compliance with the provisions and requirements of all applicable Laws. For the avoidance of
doubt, (i) this Section 7.8 does not include any matters with respect to Environmental Laws, environmental matters, (ii)
the sole representation and warranty with respect to Environmental Laws or other environmental matters is set forth in
Section 7.15, (iii) no other representation or warranty appearing in this Agreement shall  be construed to cover
Environmental Laws or environmental matters, (iv) the sole representation and warranty with respect to laws related to
Taxes is set forth in Section 7.12, and (v) no other representation or warranty appearing in this Agreement shall be
construed to cover Laws related to Taxes.
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7.9    Preferential Rights. Except as set forth in Schedule 7.9, there are no preferential purchase rights, rights
of first refusal or other similar rights (other than the Tag Rights) that are applicable to the transfer of the Conveyed
Interests in connection with the transactions contemplated hereby (each a “Preferential Purchase Right”).

7.10    Imbalances. For Subject Properties operated by Seller (and, to Seller’s Knowledge, for Subject
Properties operated by a Third Party), Schedule 7.10 sets forth all Imbalances associated with the Conveyed Interests as
of the Effective Time.

7.11    Current Commitments. Schedule 7.11 sets forth, as of the Execution Date, all authorizations for
expenditures and other approved capital commitments, individually equal to or greater than $75,000 (net to Seller’s
interest) (the “AFEs”), that were (or are) binding on the Conveyed Interests following the Effective Time.

7.12    Taxes. Except as set forth in Schedule 7.12, all material Asset Taxes that have become due and payable
by Seller and its Affiliates before the Effective Time have been timely and properly paid. Seller or its Affiliate has
timely filed or caused to be timely filed all Tax Returns required to be filed by Seller or its Affiliate with respect to the
Conveyed Interests due on or prior to the Closing Date and all such Tax Returns are correct and complete in all material
respects. There are no extensions or waivers of any statute of limitations with respect to any Asset Taxes or Tax liens
burdening the Conveyed Interests except for liens for current Taxes not yet due and payable. There are no
administrative or judicial proceedings by any Taxing Authority pending in connection with any material Asset Tax that
would adversely affect the Conveyed Interests after Closing and neither the Seller nor any Conveyed Interest has
received notice of any audits currently pending with respect to Asset Taxes that would adversely affect the Conveyed
Interests after Closing. None of the Conveyed Interests is subject to any Tax partnership agreement or is otherwise held
in an arrangement requiring a Tax Return to be filed reflecting items of income, gain, loss or deduction as set forth
under Subchapter K of Chapter 1 of Subtitle A of the Code or any similar statute.

7.13    Brokers’ Fees . None of Seller or its Affiliates has incurred 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.

7.14    Permits. With respect to the Conveyed Interests currently operated by Seller, Seller has obtained and,
to Seller’s Knowledge, except as set forth in Schedule 7.14, is in compliance with all governmental permits or licenses
required to be obtained to operate, and conduct operations on, the Conveyed Interests operated by Seller or its
Affiliates. Except as set forth in Schedule 7.14, (a) all such permits and licenses are in full force and effect and (b) there
are no violations of such permits or licenses that would (or could with notice or lapse of time) result in their termination
or revocation. Except for permits and licenses that are not transferable, the transactions contemplated by this
Agreement will not adversely affect the validity of such permits and licenses. For the avoidance of doubt, this
Section 7.14 (i) does not include any matters with respect to Environmental Laws or other environmental matters, (ii)
the sole representation and warranty with respect to environmental Laws or other Environmental matters is set forth in
Section 7.15, and (iii) no other representation or warranty appearing in this Agreement shall  be construed to cover
Environmental Laws or environmental matters.
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7.15    Environmental. The representation and warranty in this Section 7.15 constitutes the only
representation and warranty with respect to Environmental Laws or environmental matters and no other representation
or warranty appearing in this Agreement shall be construed to cover Environmental Laws or environmental matters.
Except as set forth on Schedule 7.15:

(a)    There are no pending proceedings, and to Seller’s Knowledge there are no threatened proceedings,
relating to an alleged breach of Environmental Laws on or with respect to the Conveyed Interests, and neither Seller nor
any of its Affiliates have received any written notice of any environmental claim, demand, filing or investigation
relating to the Conveyed Interests or written notice of any alleged or actual violation or non-compliance with any
Environmental Law or of non-compliance with the terms or conditions of any environmental permits, arising from,
based upon, associated with or related to the Conveyed Interests or the ownership or operation of any thereof, except
for prior instances of non-compliance that have been fully and finally resolved to the satisfaction of all Governmental
Authorities with jurisdiction over such matters.

(b)    Neither Seller nor any of its Affiliates has entered into or is subject to any agreement, consent,
order, decree or judgment of any Governmental Authority that is based on any violations of Environmental Laws and
that relates to the current or future use of any Conveyed Interests.

7.16    Non-Consent Operations. Except for actions taken after the Execution Date in accordance with
Section 9.1, neither Seller nor its Affiliates have elected to become a non-consenting party with respect to the Conveyed
Interests set forth in Exhibit A or Exhibit B that could result in its interest in the Conveyed Interests becoming subject to
a penalty or forfeiture as a result of such election not to participate in such operation or activity, except to the extent
reflected in the Net Revenue Interest and Working Interest for such Conveyed Interest set forth in Exhibit A or Exhibit
B, as applicable. Seller has not received any written notice of any vote (or other action) being taken (or any written
notice threatening to commence such vote or other action) to remove Seller or any of its Affiliates as the operator of any
of the Properties.

7.17    Leases; Rights-of-Way.

(a)    Neither Seller nor any of its Affiliates has received written notice of a material default or material
breach under any Lease by Seller or its Affiliates or, to Seller’s Knowledge, by any other Person (other than Buyer) that
is a party to such Lease.

(b)    No Lease or Material Contract contains any express provisions obligating Seller or its Affiliates to
drill any wells on the Conveyed Interests (other than provisions requiring optional drilling as a condition of maintaining
or earning all or a portion of a presently non-producing Lease) which obligations have not yet been fulfilled.

(c)    Except as set forth in Schedule 7.17, no Lease is subject to any affirmative waiver of material
surface rights restricting Seller’s or its Affiliates use of the surface or similar material restrictions on drilling or the
location of drill sites, other than (i) restrictions arising by operation of Law or restrictions that are customarily
contained in oil and gas leases in Texas and (ii) those of the Leases that (A) are included within Units that are operated
by Buyer or its Affiliates,
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(B) cover less than five Net Acres and/or (C) include requirements for consent which are not to be unreasonably
withheld in connection with surface use restrictions for drilling activities or the location of drill sites. No royalty owner
has requested to perform or, to Seller’s Knowledge, is currently performing, an audit regarding the payment of any
royalties under the Leases or any similar payment.

(d)    Schedule 7.17 contains a true and complete list of the following, as of the Effective Time, (i) each
Lease that is held by payment of shut-in royalties, reworking operations, any substitute for production in paying
quantities or any other means other than production in paying quantities; (ii) each Lease that is not held by existing
production, the primary term of which will expire within one year following the Effective Time; and (iii) any Top
Lease to which Seller, its Affiliates, or its or their representatives is a lessee party.

(e)    The Leases, Rights-of-Way and Surface Fee Interests include all material surface easements, rights-
of-way, servitudes, licenses, authorizations, permits and similar surface rights from Governmental Authorities and
Third Parties necessary to access, operate, and maintain the Conveyed Interests operated by Seller in substantially the
same manner as operated by Seller or its Affiliates as of the Effective Time, and Seller has maintained in full force and
effect, and is not in material breach or violation of, the Rights-of-Way.

7.18    Wells. Except as set forth on Schedule 7.18, (i) the Wells and Other Wells that have been drilled and
completed have been drilled and completed (or, for Wells and/or Other Wells that have been drilled to total depth but
not yet completed, drilled) at legal locations and within the surface and subsurface limits permitted by all applicable
Leases, Contracts and pooling or unit agreements, and in compliance with all applicable Laws; (ii) no Well is subject to
penalties on allowables because of any overproduction or any other violation of Laws; and (iii) there are no Wells,
Other Wells, Pipeline Systems, or Personal Property (in the last instance, limited to the Personal Property described in
clause (B) of Section 2.1(i)) located on the Properties for which Seller or any of its Affiliates is currently obligated by
any Laws or Contracts to Decommission or that are currently subject to exceptions to a requirement to Decommission
issued by a Governmental Authority. All currently producing Wells and related Other Wells, Pipeline Systems, and
material Personal Property are in an operable state of repair adequate to maintain normal operations conducted as of the
date hereof in accordance with past practices of Seller, ordinary wear and tear excepted. Schedule 7.18 contains a true
and complete list of the status of the Payout Balance for the Wells as of the Effective Time for each Well. For the
avoidance of doubt, the representations and warranties in this Section 7.18 shall be qualified by Seller’s Knowledge
with respect to any Subject Properties or Conveyed Interests operated by a Third Party and, notwithstanding anything in
this Section 7.18 to the contrary, Seller makes no representations or warranties under this Section 7.18 with respect to
Subject Properties or Conveyed Interests operated by Buyer or its Affiliates for the period of said operatorship.

7.19    Suspense Funds. Schedule 7.19 lists all funds held in suspense by Seller or its Affiliates as of the date
set forth on Schedule 7.19 that are attributable to the Conveyed Interests.

7.20    Advance Payments. With respect to the Properties, (i) neither Seller nor its Affiliates are obligated by
any prepayment arrangement or “take-or-pay” requirement to sell, gather,
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deliver, process or transport any Hydrocarbons without then or thereafter receiving full payment therefor; and (ii) Seller
is not obligated to pay any penalties under any agreement as a result of the delivery of quantities of Hydrocarbons
under or in excess of any such agreement’s requirements.

7.21    Post-Effective Time. From the Effective Time up to the Execution Date, to Seller’s Knowledge, there
has not been any (a) event or circumstance that, individually or in the aggregate, constitutes a material adverse effect,
(b) material destruction or loss to any part of the Conveyed Interests or (c) action or occurrence that would have
constituted a breach of, or that would have required the notification of Buyer under, Section 9.1 (other than Section
9.1(a)(i) and, in the case of Applicable Contracts already set forth on Schedule 7.7(a), Section 9.1(b)(i) and 9.1(b)(ii))
had that Section been in effect during such time.

ARTICLE VIII
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to Seller the following:

8.1    Organization, Existence and Qualification . Buyer is a limited partnership duly formed, validly existing
and in good standing under the Laws of the State of Texas and has all requisite power and authority to own and operate
its property and to carry on its business as now conducted. Buyer is duly licensed or qualified to do business as a
foreign 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 have a material adverse effect upon the ability of Buyer to
consummate the transactions contemplated by this Agreement or perform its obligations hereunder.

8.2    Authorization, Approval and Enforceability . Buyer 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. The execution, delivery, and performance by Buyer of this Agreement and the Transaction Documents have
been duly and validly authorized and approved by all necessary company action on the part of Buyer. Assuming the
due authorization, execution and delivery by the other parties to such documents, this Agreement is, and the
Transaction Documents to which Buyer is a party, when executed and delivered by Buyer, will be the valid and binding
obligations of Buyer and enforceable against Buyer 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) other than 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) relating to, arising from, or in connection with the
bankruptcy case of Penn Virginia Corporation and its subsidiaries commenced under Case No. 16-32395 on May 12,
2016 and concluded on September 12, 2016, for which the United States Bankruptcy Court for the Eastern District of
Virginia retains jurisdiction,.

8.3    No Conflicts. The execution, delivery, and performance by Buyer 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
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the organizational or other governing documents of Buyer, (b) 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 terms, conditions or provisions of any
note, bond, mortgage, indenture, license or other agreement to which Buyer is a party or by which Buyer or any of its
property may be bound or (c) violate any Law applicable to Buyer or any of its property.

8.4    Consents. Except for Customary Post-Closing Consents (and consents under the Leases, the Applicable
Contracts, or that Seller is required to obtain under this Agreement or otherwise), to Buyer’s Knowledge, there are no
consents or other restrictions on assignment, including requirements for consents from any Third Party or any
Governmental Authority to any assignment, in each case, that Buyer is required to obtain in connection with the
consummation of the transactions contemplated by this Agreement by Buyer.

8.5    Bankruptcy. Except for claims or matters related to the bankruptcy case of Penn Virginia Corporation
and its subsidiaries commenced under Case No. 16-32395 on May 12, 2016 and concluded on September 12, 2016, for
which the United States Bankruptcy Court for the Eastern District of Virginia retains jurisdiction, there are no
bankruptcy, reorganization or receivership proceedings pending, being contemplated by or, to Buyer’s Knowledge,
threatened in writing against Buyer or any Affiliate of Buyer. Buyer is not insolvent.

8.6    Litigation. As of the Execution Date, there is no investigation, lawsuit, litigation or arbitration by any
Person or before any Governmental Authority pending, or to Buyer’s Knowledge, threatened against Buyer or any of
its Affiliates that would prevent or hinder the consummation of the transactions contemplated by this Agreement or
Buyer’s performance of its obligations hereunder.

8.7    Regulatory. Buyer is qualified under Law to own and assume operatorship of the Conveyed Interests in
all jurisdictions where the Conveyed Interests 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
Laws, Buyer currently has lease bonds, area-wide bonds or any other surety bonds as may be required by, and in
accordance with, all Laws governing the ownership and operation of the Conveyed Interests and has, or will have as of
the Scheduled Closing Date, filed any and all reports necessary for such ownership and/or operation with all
Governmental Authorities having jurisdiction over such ownership and/or operation. To Buyer’s Knowledge, there is
no fact or condition with respect to Buyer or its obligations hereunder that may cause any Governmental Authority to
withhold its unconditional approval of the transactions contemplated hereby to the extent approval by such
Governmental Authority is required by Law.

8.8    Financing.

(a)     Buyer has committed financing as of the Execution Date in respect of Buyer’s ability to pay the Purchase
Price at Closing, and, as of Closing, will have sufficient cash, available lines of credit or other sources of immediately
available funds with which to pay the Purchase Price, consummate the transactions contemplated by this Agreement
and perform its obligations under this Agreement and the Transaction Documents.
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(b)    Buyer has delivered to the Seller true and complete copies of an executed commitment letter, dated
July 29, 2017, from Jefferies Finance LLC, pursuant to which the lender[s] party thereto have committed, subject to the
terms and conditions set forth therein, to lend the amounts set forth therein to Buyer for the purpose of funding the
Purchase Price at Closing (the “Commitment Letter”).

(c)    As of the Execution Date, the Commitment Letter has not been amended or modified and the
commitments contained in the Commitment Letter have not been withdrawn or rescinded in any respect. As of the
Execution Date, the Commitment Letter, in the form delivered to the Seller, is in full force and effect and is a legal,
valid and binding obligation of Buyer and, to the Knowledge of Buyer, the other parties thereto. There are no
conditions precedent or other contingencies, side agreements or other arrangements or understandings related to the
funding of the amounts set forth in the Commitment Letter or the terms thereof, other than as provided in the
Commitment Letter in the forms delivered to the Seller.

8.9    Independent Evaluation. Buyer (a) is sophisticated in the evaluation, purchase, ownership and
operation of oil and gas properties and related facilities, (b) is capable of evaluating, and hereby acknowledges that it
has so evaluated, the merits and risks of the Conveyed Interests, Buyer’s acquisition, ownership, and operation thereof,
and its obligations hereunder, and (c) is able to bear the economic risks associated with the Conveyed Interests, 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 Conveyed Interests 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, consultants or
advisors of Seller or any Affiliates of Seller, and (ii) has satisfied or will satisfy, as of the Closing, itself through its
own due diligence as to the environmental and physical condition of and contractual arrangements and other matters
affecting the Conveyed Interests.

8.10    Brokers’ Fees. None of Buyer or Buyer’s 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.

8.11    Accredited Investor. Buyer is an “accredited investor,” as such term is defined in Regulation D of the
Securities Act of 1933, as amended, and will acquire the Conveyed Interests for its own account and not with a view to
a sale, distribution, or other disposition thereof in violation of the Securities Act of 1933, as amended, and the rules and
regulations thereunder, any applicable state blue sky Laws or any other applicable securities Laws.
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ARTICLE IX
CERTAIN AGREEMENTS

9.1    Conduct of Business. Except (w) as set forth in Schedule 9.1, (x) for the operations covered by the
AFEs and other capital commitments described in Schedule 7.11 and/or, (y) for actions taken in connection with
emergency situations to protect life or property, or to maintain the environment, and without limiting Seller’s right to
cure under Section 5.3(c) and Section 6.1(b): 

(a)    Seller shall, from and after the Execution Date until Closing:

(i)    provide any drilling, operations and/or production written or digital reports received by, or
prepared for, Third Parties under Applicable Contracts (other than those already received or prepared by Buyer or its
Affiliates thereunder);

(ii)    (A) administer, maintain or cause its Affiliates to administer or maintain, as the case may
be, and if Seller or one of its Affiliates is the operator thereof, operate, the Conveyed Interests in the usual and ordinary
manner consistent with its and, if applicable, its Affiliates’ past practice within the one-year period immediately prior to
the Execution Date and, in any event, in accordance with applicable Laws, the Leases, and the Applicable Contracts and
(B) use commercially reasonable efforts to maintain the Leases (and all material permits, authorizations, and approvals
of Governmental Authorities relating to the Subject Properties) in full force and effect, provided, that Seller shall have
no obligation to maintain any Lease set forth on Schedule 7.17 (or, for the avoidance of doubt, any Lease which, by its
terms, terminated during the period between the Effective Time and the Execution Date) if such Lease terminates
pursuant to its existing terms or where a reasonably prudent operator would not maintain the same;

(iii)    maintain the books of account and Records relating to the Conveyed Interests in the usual
and ordinary manner, in accordance with its usual accounting practices, and consistent with past practices of Seller and
its Affiliates with respect to the Conveyed Interests;

(iv)    maintain insurance coverage on the Conveyed Interests in the amounts and types currently
in force; and

(b)    except as expressly contemplated by this Agreement or as consented to by Buyer (which consent
shall not be unreasonably delayed, withheld or conditioned), Seller shall not, from and after the Execution Date until
Closing:

(i)    except in the case of any Contracts that are crude oil, condensate, and natural gas purchase
and sale, gathering, transportation, and marketing arrangements entered into in the ordinary course of business,
consistent with Seller’s and its Affiliates’ past practices, and terminable with 30 days’ notice, enter into an Applicable
Contract that, if entered into on or prior to the Execution Date, would be required to be listed in Schedule 7.7;

(ii)    terminate (unless such Material Contract terminates pursuant to its stated terms) or amend
the terms of any Material Contract;
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(iii)    propose, approve, or undertake any operation reasonably expected to cost Seller in excess
of $75,000;

(iv)    except with respect to Taxes, settle or initiate any material claim, action or proceedings
with respect to any of the Subject Properties that (A) affects the period after the Effective Time or (B) would reasonably
be expected to result in a material economic detriment to Buyer;

(v)    become a non-consenting party to any operation proposed by a Third Party;

(vi)    transfer, sell, mortgage, pledge, encumber or dispose of the Conveyed Interests (or permit
any Affiliate to do any of the foregoing), other than (A) the transfer, sale, or disposal of Hydrocarbons in the ordinary
course of business, (B) sales of equipment that is no longer necessary or desirable in the operation of the Conveyed
Interests or for which replacement equipment has been, or will be on or prior to Closing, obtained, and (C) with
Buyer’s consent (at its sole option), acreage trades or swaps for acreage of approximately equivalent value;

(vii)    make, change or revoke any material Tax election relating to the Conveyed Interests,
settle or compromise any material liability that would affect post-Effective Time Asset Taxes, file any amended Tax
Return that would affect post-Effective Time Asset Taxes, enter into an arrangement with any Governmental Authority
that would affect post-Effective Time Asset Taxes, or consent to an extension of the statute of limitations applicable to
any claim or assessment that would affect post-Effective Time Asset Taxes; or

(viii)    commit to do any of the foregoing.

(c)    Buyer acknowledges that Seller owns undivided interests in certain of the properties comprising the
Subject Properties with respect to which it is not the operator, and Buyer agrees that the acts or omissions of any other
working interest owner (including any operator) or any other Person who is not Seller or an Affiliate of Seller shall not
constitute a breach of the provisions of this Section 9.1, and no action required by a vote of working interest owners
shall constitute such a breach so long as Seller (and, as applicable, its Affiliates) has voted its interest in a manner that
complies with the provisions of this Section 9.1.

9.2    Successor Operator. Buyer acknowledges that it desires to succeed Seller (and, as applicable, its
Affiliates) as operator of those Subject Properties or any portion thereof that Seller or its Affiliates currently operate.
Buyer further acknowledges and agrees that Seller does not covenant or warrant that Buyer shall become successor
operator of such Subject Properties. Seller agrees, however, that, as to the Subject Properties it or its Affiliates operate,
it shall use its commercially reasonable efforts to support Buyer’s effort to become successor operator of such Subject
Properties effective as of Closing (at Buyer’s sole cost and expense) and to designate, to the extent legally possible and
permitted under any applicable joint operating agreement or other agreement, Buyer as successor operator of such
Subject Properties effective as of the Closing.
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9.3    Governmental Bonds and Guarantees .

(a)    Buyer acknowledges that none of the bonds, letters of credit and guarantees, if any, posted by
Seller or its Affiliates with any Governmental Authority and/or relating to the Conveyed Interests, including those set
forth in Schedule 9.3(a) (the “Governmental 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 the Governmental Bonds set forth in
Schedule 9.3(a) to the extent such replacements are necessary (i) for Buyer’s ownership of the Conveyed Interests, and
(ii) to permit the cancellation of the Governmental Bonds posted by Seller and/or any Affiliate of Seller with respect to
the Conveyed Interests. 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 meeting the requirements of such Governmental
Authorities to own and, if applicable, operate the Conveyed Interests.

(b)    Buyer shall cooperate with Seller in order to cause Seller and its Affiliates to be released, as of the
Closing Date, from all guarantees, performance bonds, letters of credit, escrow accounts and other forms of financial
assurance previously put in place by Seller with Third Parties that are not Governmental Authorities in connection with
its ownership and operation of the Conveyed Interests, in each case, that are set forth in Schedule 9.3(b) (the
“Guarantees”). Without limiting the foregoing, if required by a counterparty to any Guarantee, Buyer shall, and, if
applicable, shall cause its Affiliates to, provide, effective as of the Closing Date or such later date as may be reasonably
required by such counterparty, substitute guarantee or similar arrangements for all periods of time following Closing
and covered by the Guarantees, which guarantee or similar arrangements shall (i) constitute a type of security, and (ii)
be provided by a party whose creditworthiness is, in each case, equivalent to or better than that required by the
counterparty to such Guarantee.

(c)    In the event that any counterparty to any such Guarantee does not release Seller or any of its
Affiliates or in the event that any Governmental Authority does not permit the cancellation of any Governmental Bond
(to the extent set forth in Schedule 9.3(a)) posted by Seller and/or any Affiliate of Seller with respect to the Conveyed
Interests, then, from and after Closing, Buyer shall indemnify Seller or any Affiliate of Seller, as applicable, against all
amounts incurred by Seller or any Affiliate of Seller, as applicable, under such Guarantee or such Governmental Bond
(and all costs incurred in connection with such Guarantee or such Governmental Bond) if applicable to the Conveyed
Interests acquired by Buyer. Notwithstanding anything to the contrary contained in this Agreement, any cash placed in
escrow by Seller or any Affiliate of Seller pursuant to the Guarantees must be returned to Seller as soon as practicable
and shall be deemed an Excluded Asset and Other Matter for all purposes hereunder.

9.4    Record Retention.  Buyer shall and shall cause its successors and assigns to, for a period of two years
(or such longer period as required by applicable Law) following Closing, (a) retain the Records, (b) upon reasonable
advance notice, provide Seller, its Affiliates and its and their respective officers, employees and representatives with
reasonable access to the Records during normal business hours for review and copying at Seller’s expense, and
(c) provide Seller, its Affiliates and its and their respective officers, employees and representatives with access, during
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normal business hours, to materials in Buyer’s or its Affiliates’ possession that have been received from Third Parties
after Closing relating to any indemnity claim made under Section 13.2 for review and copying at Seller’s expense,
provided that (i) Buyer will not be required to disclose any materials subject to the attorney-client privilege, the
attorney work-product doctrine, confidentiality restrictions, or any other applicable immunity from disclosure, (ii)
Buyer’s provision to Seller, its Affiliates and their respective representatives of access to materials under this Section
9.4 shall not constitute an admission that any such materials are relevant to any given indemnity claim, (iii) (A) Buyer’s
inadvertent provision to Seller, its Affiliates and their respective representatives of access to confidential materials
and/or materials subject to the attorney-client privilege or attorney work-product doctrine shall not constitute a waiver
of the applicable privilege or protection and (B) upon discovery of the inadvertent disclosure, Buyer shall retain the
right to assert all applicable privileges and protections and Seller, its Affiliates and their respective representatives shall
be prohibited from using the inadvertently disclosed documents for any purpose, and (iv) all Records and materials
provided under this Section 9.4 shall be treated by Seller, its Affiliates and their respective representatives as
confidential and shall not be disclosed or provided to any Third-Party without the express written consent of Buyer. At
the end of such two-year period, Buyer shall provide Seller a reasonable opportunity to copy any or all of such Records
at Seller’s expense.

9.5    Knowledge of Breach . Buyer will notify Seller, and Seller will notify Buyer, promptly and in reasonable
detail promptly after such Party or any Affiliate of such Party, obtains Knowledge that any representation, warranty,
covenant, or other agreement of the other Party contained in this Agreement is, becomes, or will be untrue, or has been
or may be breached, as applicable, in any material respect on or before the Closing Date. Notwithstanding the
foregoing, (a) a Party’s breach of this Section 9.5 will under no circumstances be deemed a material breach of this
Agreement by such Party or constitute a failure of any condition in Article X or Article XI and (b) this Section 9.5 shall
not be deemed or constitute a waiver by a Party of (or give rise to any defense on the part of the other Party to) any
rights or remedies of such Party contained in this Agreement in respect of any breach hereof by the other Party. No
breach by a Party of any representation, warranty, covenant, agreement or condition of this Agreement shall be deemed
to be a breach of this Agreement for any purpose under this Agreement if the other Party had Knowledge of such
breach prior to the Execution Date.

9.6    Amendment to Schedules . Buyer 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 matter hereafter occurring which, if existing on the
Execution Date or thereafter, 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 X have been
fulfilled and whether Seller has breached its representations and warranties in Article VII, 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.

9.7    Employees. From and after the Execution Date until the date that is 12 calendar months after the earlier
to occur of (i) the Closing Date and (ii) the termination of this Agreement

45



pursuant to Section 14.1, each Party will not, and will cause its Affiliates not to, directly or indirectly, solicit (and will
not cause any Third Party to solicit on its behalf) for employment (including by contracting through an independent
contractor, consultant, or other Third Party) or employ (including as a consultant) any officer, employee, or field
personnel of or under contract to the other Party or any Affiliate of the other Party without obtaining the prior written
consent of Seller, if the first Party came into contact with such officer, employee or field personnel in connection with
the transactions contemplated by this Agreement (any such officers, employees or field personnel, a “Subject
Employee”) ; provided that the foregoing shall not prohibit any Party or its Affiliates from (A) hiring a Subject
Employee who responds to a general solicitation to the public of general advertising or similar methods of solicitation
by search firms not specifically directed at Subject Employees or (B) soliciting, recruiting or hiring any Subject
Employee who has ceased to be employed or retained by the other Party or any of its Affiliates for at least six months.

9.8    Suspense Funds. Notwithstanding anything to the contrary herein, but without prejudice to Buyer’s
rights under Article XIII, Buyer shall, from and after the termination or expiration of the Transition Services Agreement
(or, if the Transition Services Agreement is not executed at Closing, 60 days after the Closing Date (the “ Suspense
Transfer Date”)) assume and fulfill, perform, pay and discharge (or cause to be fulfilled, performed, paid and
discharged) all obligations and Liabilities arising from, based upon, related to or associated with the payment of all
proceeds from sales of Hydrocarbons relating to the Conveyed Interests and payable to owners of working interests,
royalties, overriding royalties and other similar interests or Burdens (in each case) that are held by Seller in suspense.
Such payments held in suspense (a) will not be included in the calculation of the adjustments to the Purchase Price for
the Preliminary Settlement Statement and (b) shall be included in the calculation of the adjustments to the Purchase
Price for the Final Settlement Statement in accordance with Section 3.3(b)(ix). From the Suspense Transfer Date until
the first anniversary thereof, Seller may transfer additional suspense obligation discovered and/or identified following
the Suspense Transfer Date, together with any suspense funds related thereto, to Buyer up to two times, and Seller shall
have no further right or obligation to transfer suspense obligations and/or funds unless otherwise agreed by the Parties.

9.9    Tag-Along Rights. Buyer acknowledges that certain of the Conveyed Interests are subject to the rights
of the Third Parties identified in Schedule 9.9 (the “Tag Parties”) to include certain of their respective interests in the
Subject Properties (such interests, as set forth on Schedule 9.9, the “Tag Interests”) as part of the transactions
contemplated hereunder (the “Tag Rights”). Accordingly, no later than 10 days after the Execution Date, Seller shall
send to each Tag Party a notice of, and opportunity to participate as a seller in the transactions contemplated by this
Agreement in accordance with the contractual provisions governing the Tag Rights and for the applicable allocated
values set forth on Schedule 9.9 for the respective Tag Interests. If a Tag Party notifies Seller in writing prior to
Closing, and, in any event, before the expiration of its Tag Rights, that it is exercising its Tag Right with respect to its
Tag Interests, this Agreement shall be amended to include that Tag Party as a seller hereto (each, a “ Tag Seller Party ,”
and, together with Seller, the “Seller Parties”) with respect to those Tag Interests prior to Closing (which Tag Interests
shall, upon such execution and delivery of such amendment, become part of the “Conveyed Interests”), on the
following terms and conditions:
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(a)    By its execution of this Agreement and for a period beginning on the date of such execution and
ending 180 days after Closing, each Tag Seller Party irrevocably authorizes Seller to act on that Tag Seller Party’s
behalf until 180 days after the Closing with respect to the following matters pertaining to this Agreement: (i) delivering
and receiving all notices, statements, reports, and other information given by or addressed to one or more of the Seller
Parties hereunder, (ii) making, on a joint basis, all elections that any Seller Party is entitled to make hereunder, and (iii)
negotiating, compromising, and resolving any matters related to this Agreement, including Title Defects,
Environmental Defects, Casualty Losses, Preferential Purchase Rights, Consents, the Preliminary Settlement Statement,
and the Final Settlement Statement, and Seller hereby agrees to perform those matters, subject to the provisions of this
Section 9.9 (collectively, the “Representative Services”); provided, however,  that notwithstanding the foregoing, the
Representative Services shall not include, and Seller shall not serve as a Tag Seller Party’s representative, or have any
obligation to the Tag Seller Parties, with respect to (A) receiving or disbursing any amounts due to a Tag Seller Party
under this Agreement, (B) any claims asserted by Buyer against a Tag Seller Party under Section 13.2, (C) any claims
asserted by a Tag Seller Party against Buyer under Section 13.3, (D) any other indemnity matters, (E) the negotiation,
compromise, or resolution of any matters related to any Claim Notices or other indemnity matters, or (F) any
administrative functions or other actions (such as giving and receiving notices) related to any Claim Notices or other
indemnity matters.

(b)    Seller shall have no Liability to the Tag Seller Parties for, and each Tag Seller Party HEREBY
RELEASES Seller from and against, all Liabilities relating to, arising out of, or resulting in any way from Seller’s
performance and discharge, or failure to perform and discharge, the Representative Services, including any action or
decision taken or made by Seller under, pursuant to, or in connection with this Agreement, the transactions
contemplated hereby, or any related agreements in its role as the Tag Seller Parties’ representative, HOWSOEVER
ARISING AND WHETHER OR NOT SUCH CLAIMS ARISE OUT OF THE NEGLIGENCE (WHETHER SOLE,
JOINT OR CONCURRENT OR ACTIVE OR PASSIVE), STRICT LIABILITY, OR OTHER FAULT OR BREACH
OF LEGAL DUTY OF ANY OF THE SELLER INDEMNIFIED PARTIES, except for any such Liabilities that may
result from (and only to the extent it results from) Seller’s gross negligence or willful misconduct. EACH TAG
SELLER PARTY ACKNOWLEDGES AND AGREES THAT SELLER IS NOT ACTING IN ANY FIDUCIARY
CAPACITY WHATSOEVER FOR OR ON BEHALF OF THAT TAG SELLER PARTY WITH RESPECT TO THIS
AGREEMENT OR OTHERWISE, AND THAT SELLER’S AGREEMENT TO PERFORM THE MATTERS
PROVIDED FOR IN THIS SECTION 9.9 FOR THE TAG SELLER PARTIES IS MADE AS AN
ACCOMMODATION ONLY.

(c)    Each Tag Seller Party, by the execution of this Agreement, expressly acknowledges and agrees that
Buyer shall be entitled to rely on any and all actions and decisions taken or made by Seller under or pursuant to this
Agreement that are within the scope of Seller’s authority under Section 9.9(a) without any liability to, or obligation to
inquire of, such Tag Seller Party. Any notice or communication given or received by, and any decision, action, failure
to act within a designated period of time by, or instruction of, Seller that is within the scope of Seller’s authority under
Section 9.9(a) shall constitute a notice or communication to or by all Seller Parties and shall be final, binding, and
conclusive upon each Tag Seller Party. SELLER WILL INDEMNIFY AND HOLD HARMLESS, AND EACH TAG
SELLER PARTY RELEASES, EACH BUYER
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INDEMNIFIED PARTY FROM AND AGAINST ANY AND ALL LIABILITIES IN FAVOR OF ANY SELLER
INDEMNIFIED PARTY ARISING OUT OF, OR RESULTING IN ANY WAY FROM, THE PERFORMANCE AND
DISCHARGE, OR THE FAILURE TO PERFORM OR DISCHARGE, BY SELLER OF THE REPRESENTATIVE
SERVICES.

(d)    If any Seller Party has not satisfied the conditions to Closing set forth in Article X (as such
conditions relate to such Seller Party), Buyer will have the right, if so desired, to not close the transactions contemplated
hereunder as to such Seller Party and to close the transactions contemplated hereunder as to the other Seller Parties;
provided, that, (i) notwithstanding the foregoing, if the conditions to Closing set forth in Article X are satisfied as they
relate to Seller, but have not been satisfied as to a Tag Seller Party, Buyer will still be required to close the transactions
contemplated hereunder (subject to the other terms and conditions hereof) as to the Conveyed Interests of Seller and (ii)
if the conditions to Closing set forth in Article X are not satisfied as they relate to Seller, but have been satisfied as to
any or all of the Tag Seller Parties, Buyer will not be required to close any of the transactions contemplated hereunder
(subject to the other terms and conditions hereof).

(e)    All thresholds, deductibles, caps, and similar limitations herein shall be reduced, and apply
separately, for each Tag Seller Party, on a pro rata basis determined by dividing the relevant Tag Interest by the
relevant Conveyed Interests. Further, the benefit or burden of any adjustment to the Purchase Price, to the extent
applicable to two or more of the Seller Parties, shall be allocated among those Seller Parties on the same pro rata basis
referenced in the preceding sentence.

(f)    Notwithstanding anything in this Agreement to the contrary, the Liabilities of the Seller Parties
under this Agreement shall be shared severally, and not jointly, by each Seller Party.

The Parties’ failure to agree on the above-mentioned amendment will not constitute a failure of any condition in Article
X and Article XI.

9.10    Transition Services Agreement . Between the Execution Date and the Closing Date, the Parties will
use commercially reasonably efforts to negotiate a form of transition services agreement (the “Transition Services
Agreement”) to be executed at Closing by the Parties, establishing the terms under which Seller would provide certain
transition services (at a minimum, operations, accounting, information technology and marketing services) in respect of
the Conveyed Interests for a limited period of time following the Closing. If the Parties do not reach an agreement
regarding such a Transition Services Agreement, the Closing shall nonetheless occur (subject to the other terms of this
Agreement) and, thereafter, for a period of 60 days following the Closing, Seller shall provide transition services
pursuant to (and subject to the limitations set forth in) the term sheet set forth on Exhibit L in substantially the same
manner as Seller or its Affiliates performed such services during the one-year period immediately prior to the Execution
Date and Buyer agrees to be bound by the release and indemnification terms set forth therein with respect to such
transition services.

48



49



9.11    Audits and Filings .

(a)    Seller acknowledges that Buyer and its Affiliates may be required to include statements of
revenues and direct operating expenses and other financial information relating to the Conveyed Interests for one or
more years or interim periods ending on or prior to the Closing (collectively, the “Financial Statements”), and that
such Financial Statements may be required to be audited or reviewed in accordance with GAAP and may need to
comply with the requirements of the SEC for inclusion or incorporation by reference into one or more registration
statements, reports or other documents (collectively, “SEC Documents”) required to be filed by Buyer or its Affiliates
under the Securities Act of 1933, as amended (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 or in an
offering memorandum relating to a private placement of securities exempt from registration under the Securities Act
(“Offering Document”). From and after the Execution Date, Seller shall, shall cause its Affiliates to, and shall use
commercially reasonable efforts to cause its accountants and counsel to, cooperate with Buyer, its Affiliates and their
respective agents, advisors and representatives in preparing and obtaining the Financial Statements to the extent that
Seller or such other persons has such information available or can obtain such information using commercially
reasonable efforts. Further, from and after the Execution Date and following reasonable advance notice from Buyer to
Seller, Seller shall, shall cause its Affiliates to, and shall use commercially reasonable efforts to cause its accountants
and counsel to, make available during normal business hours to Buyer and its Affiliates and their agents, advisors and
representatives reasonable access to any and all books, records, information and documents that are attributable to the
Conveyed Interests in any of Seller’s or any of its Affiliates’ possession or control if reasonably required by Buyer or
its Affiliates in connection with the creation and audit or review of the Financial Statements. Buyer shall be responsible
for, and obligated to promptly reimburse Seller for (in any event, not less than within ten (10) Business Days after
receipt of demand in writing therefor), any and 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 solely pursuant to this Section 9.11 and otherwise complying with the provisions of this Section
9.11.

(b)    To the extent requested by Buyer, Seller shall 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 or
review used in filings of acquired company financial statements under the Exchange Act) from applicable personnel of
Seller and its Affiliates as may be required in connection with the preparation and audit or review of the Financial
Statements or delivery of a “comfort letter” for a securities offering by Buyer or its Affiliates and solely to the extent
related to the Conveyed Interests. To the extent requested by Buyer, Seller shall use its commercially reasonable efforts
to provide and request that each independent audit firm that audits or reviews the Financial Statements provide consents
necessary for the inclusion or incorporation by reference of the Financial Statements in any SEC Document or any
Offering Document in which the Financial Statements are required to be included or incorporated.
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(c)    Subject and without prejudice to Buyer’s rights hereunder with respect to Seller’s representation
and warranties in Article VII (to the limited extent expressly set forth therein), all of the information provided by Seller
or its Affiliates pursuant to this Section 9.11 is given without any representation or warranty, express or implied, and
no Seller Indemnified Party shall have any liability or responsibility with respect thereto. Without prejudice to Buyer’s
rights and remedies under Article XIII and, if applicable, Section 14.1(d) (and except for and excluding any of the
following to the extent arising from the gross negligence or willful misconduct of any Seller Indemnified Party), Buyer,
for itself and for each member of the Buyer Indemnified Parties, hereby 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, suffered or incurred by any Seller Indemnified Party based on, relating to or arising out of
the information provided by Seller or its Affiliates pursuant to this Section 9.11.

(d)    For a period of three years following the Closing Date, Seller shall, and shall cause its respective
Affiliates to, retain all books, records, information and documents in their or their Affiliates’ possession that are
necessary to prepare and audit the Financial Statements, except to the extent originals or copies thereof are transferred
to Buyer in connection with Closing.

9.12    Buyer Financing .

(a)    None of the Financing Sources will have any liability to any Seller Indemnified Party relating to or
arising out of this Agreement, the Financing or otherwise in connection with the transactions contemplated by this
Agreement, 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 (and will not bring or support any claims) against any of the Financing Sources hereunder or
thereunder in connection with the transactions contemplated, whether at law or in equity, in contract, in tort, or
otherwise.  Each Party agrees that (i) it will not, and will not permit its controlled Affiliates to, bring or support any
action, claim, cause of action or similar claims or assertions of any kind or description, whether at 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 with respect to any dispute arising out of or relating in
any way to the Financing or the performance thereof, in any forum other the United States District Court for the
Southern District of New York or any court of the State of New York sitting in the Borough of Manhattan in the City of
New York and (ii) any such action, claim, cause of action or similar claims or assertions will be instituted exclusively
in the courts of the United States District Court for the Southern District of New York or any court of the State of New
York sitting in the Borough of Manhattan in the City of New York and each Party hereby irrevocably consents to the
exclusive jurisdiction and venue in connection with any such action, claim, cause of action or similar claims or
assertions. EACH OF THE PARTIES HEREBY VOLUNTARILY AND IRREVOCABLY WAIVES TRIAL BY
JURY IN ANY LITIGATION, ACTION OR OTHER PROCEEDING BROUGHT IN CONNECTION WITH ANY
ACTION, CLAIM, CAUSE OF ACTION OR SIMILAR CLAIMS OR ASSERTIONS OF ANY KIND OR
DESCRIPTION REFERRED TO IN THIS SECTION 9.12(a). EACH OF THE PARTIES AGREES THAT, SECTION
15.14 NOTWITHSTANDING, THIS SECTION 9.12(A) SHALL BE INTERPRETED, AND ANY
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ACTION RELATING TO THIS PROVISION, SHALL BE GOVERNED BY THE LAWS OF THE STATE OF NEW
YORK.

(b)    Prior to the Closing, Seller shall, and shall cause its Affiliates to, use their respective commercially
reasonable efforts to provide or cause to be provided, to Buyer, in each case, at Buyer’s sole expense, all cooperation
reasonably requested by Buyer that is necessary or customary in connection with any Financing contemplated by Buyer
for purposes of the transactions contemplated by this Agreement. None of Seller or its Affiliates shall be required to
take any action pursuant to this Section 9.12(b) that would subject it to any Liability or to bear any cost or expense or to
pay any commitment or other fee. BUYER SHALL INDEMNIFY AND HOLD HARMLESS THE SELLER
INDEMNIFIED PARTIES FROM AND AGAINST ANY AND ALL LIABILITIES SUFFERED OR INCURRED BY
THEM IN CONNECTION WITH THE ARRANGEMENT OF SUCH FINANCING (INCLUDING ANY ACTION
TAKEN AT BUYER’S REQUEST PURSUANT TO THIS SECTION 9.12(b)) AND ANY INFORMATION
UTILIZED IN CONNECTION THEREWITH, EXCEPT TO THE EXTENT CAUSED BY THE GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT OF THE SELLER INDEMNIFIED PARTIES. Buyer shall be
responsible for, and shall promptly reimburse Seller upon written request by Seller for, any and all reasonable costs and
expenses incurred by Seller or its Affiliates in connection with the Financing or the cooperation provided at Buyer’s
request pursuant to this Section 9.12(b).

ARTICLE X
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 precedent:

10.1    Representations. The representations and warranties of Seller set forth in Article VII shall be true and
correct (without regard to materiality or material adverse effect qualifiers) on and as of the Closing Date, with the same
force and effect 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 reasonably be expected to result in a total or combined (a) reduction of the value of the Conveyed Interests
by, and (b) out-of-pocket payment made by Buyer of, more than $20,000,000 (provided that, (i) with respect to
breaches by Seller of any Specified Representation, special, indirect, consequential, punitive, exemplary, remote or
speculative damages or damages for lost profits of any kind shall not be included in making any determination of
amounts under clause (a) and/or (b) above and (ii) with respect to all other Seller breaches of representations and
warranties, with respect to each Conveyed Interest affected thereby, such amounts under clause (a) and/or (b) above will
not exceed the Allocated Value thereof); provided, however, that for the avoidance of doubt, any matter that constitutes
a Title Defect or Environmental Defect (other than an Environmental Defect that constitutes a breach of Section 7.15)
hereunder (regardless whether Buyer asserts such matter as a Title Defect or Environmental Defect) shall be addressed
exclusively under Article V, Article
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VI, and, if applicable Section 14.1(e), and not be considered in determining whether this Section 10.1 is fulfilled.

10.2    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.

10.3    No Legal Proceedings. 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.

10.4    Title Defects, Environmental Defects and Casualty . In each case subject to the Individual Title
Defect Threshold, the Individual Environmental Threshold and the Aggregate Deductible, as applicable, the sum of (a)
all Title Defect Amounts asserted by Buyer in good faith, plus (b) all Remediation Amounts for Environmental Defect
Properties asserted by Buyer in good faith, plus (c) the amount of all Casualty Losses, shall be less than 25% of the
Purchase Price.

10.5    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 12.3.
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ARTICLE XI
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 precedent:

11.1    Representations. The representations and warranties of Buyer set forth in Article VIII (a) that are
qualified by materiality qualifiers shall be true and correct in all respects (such qualifiers in their terms shall be
applicable for purposes of this Section 11.1 ) and (b) that are not qualified by materiality qualifiers shall be true and
correct in all material respects, in each case, on and as of the Closing Date, with the same force and effect 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). For
the avoidance of doubt, any breach of the representation and warranty in Section 8.8 shall be deemed a material breach
by Buyer.

11.2    Performance. Buyer 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 is required
prior to or at the Closing Date.

11.3    No Legal Proceedings. No material suit, action, litigation or other proceeding instituted by any Third
Party shall be pending before any Governmental Authority seeking to restrain, prohibit, or declare illegal, or seeking
substantial damages in connection with, the transactions contemplated by this Agreement.

11.4    Title Defects, Environmental Defects and Casualty . In each case subject to the Individual Title
Defect Threshold, the Individual Environmental Threshold and the Aggregate Deductible, as applicable, the sum of (a)
all Title Defect Amounts asserted by Buyer in good faith, plus (b) all Remediation Amounts for Environmental Defect
Properties asserted by Buyer in good faith, plus (c) the amount of all Casualty Losses, shall be less than 25% of the
Purchase Price.

11.5    Closing Deliverables. Buyer 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 under Section 12.3

ARTICLE XII
CLOSING

12.1    Date of Closing . Subject to the conditions stated in this Agreement, the sale by Seller and the purchase
by Buyer of the Conveyed Interests pursuant to this Agreement (the “Closing”) shall occur on September 29, 2017 or
such other date as Buyer and Seller may agree upon in writing (the “Scheduled Closing Date”). The date on which the
Closing actually occurs shall be the “Closing Date”; provided, that, if the Closing occurs on September 29, 2017, the
Closing Date (and the Closing) will be deemed to occur at 11:59 p.m., Central Time, on September 30, 2017.
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12.2    Place of Closing . Closing shall be held at the offices of Seller at 333 W. Sheridan Ave, Oklahoma
City, OK 73102‑5010, or such other location as Buyer and Seller may agree upon in writing.

12.3    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 execute, acknowledge, and deliver the Assignment, in sufficient
counterparts to facilitate recording in the applicable counties where the Conveyed Interests are located, covering all of
the Conveyed Interests;

(b)    Seller and Buyer shall execute and deliver assignments, on appropriate forms, of federal Leases,
state Leases and Indian Leases comprising portions of the Conveyed Interests, if any, in sufficient counterparts to
facilitate filing with the applicable Governmental Authority;

(c)    Seller and Buyer shall execute and deliver the Preliminary Settlement Statement;

(d)    Buyer shall deliver to Seller, to the account designated in the Preliminary Settlement Statement, by
direct bank or wire transfer in same day funds, the Closing Payment;

(e)    Buyer shall deliver, by direct bank or wire transfer in same day funds, to the Escrow Agent the
Defect Escrow Amount pursuant to Section 3.6(c);

(f)    Buyer and Seller shall execute and deliver to the Escrow Agent a joint instruction letter instructing
the Escrow Agent to distribute the Deposit at Closing to the account of Seller designated in the Preliminary Settlement
Statement;

(g)    Seller (or Seller shall cause Devon Gas Services, L.P.) and Buyer shall execute, acknowledge and
deliver the Surface Deed, in sufficient counterparts to facilitate recording in the applicable counties;

(h)    subject to Section 9.10, Seller and Buyer shall execute and deliver the Transition Services
Agreement;

(i)    Seller shall execute and 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 Conveyed Interests from and after the Effective Time, for delivery by Buyer to the
purchasers of production;

(j)    Seller shall deliver an executed certificate of non‑foreign status that meets the requirements set forth
in Treasury Regulation § 1.1445‑2(b)(2);
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(k)    to the extent required under any Law or Governmental Authority, Seller and Buyer shall deliver
federal and state change of operator forms designating Buyer as the operator of the Subject Properties currently
operated by Seller;

(l)    an authorized officer of Seller shall execute and deliver a certificate, dated as of Closing Date,
certifying that the conditions set forth in Section 10.1 and Section 10.2 have been fulfilled and, if applicable, any
exceptions to such conditions that have been waived by Buyer;

(m)    an authorized officer of Buyer shall execute and deliver a certificate, dated as of Closing,
certifying that the conditions set forth in Section 11.1 and Section 11.2 have been fulfilled and, if applicable, any
exceptions to such conditions that have been waived by Seller;

(n)    Buyer shall deliver any instruments and documents required by Section 9.3;

(o)    Seller shall deliver a recordable release in a form reasonably acceptable to Buyer of any trust,
mortgages, financing statements, fixture filings and security agreements, in each case, securing indebtedness for
borrowed money made by Seller or its Affiliates affecting the Conveyed Interests;

(p)    Seller and Buyer shall execute and deliver the License Agreement; and

(q)    Seller and Buyer shall execute and deliver any other agreements, instruments and documents that
are required by other terms of this Agreement to be executed and/or delivered at Closing or reasonably necessary to
effectuate the transactions contemplated by this Agreement.

12.4    Records. In addition to the obligations set forth under Section 12.3 above, but notwithstanding anything
herein to the contrary, no later than 10 Business Days following the Closing Date, Seller shall deliver to Buyer (at its
corporate office) the Records in their current form and format as maintained by Seller as of the Effective Time;
provided that Seller may retain written or electronic copies of the Records; provided, further, that Seller shall not be
required to conduct processing or conversion with respect to the delivery of the Records pursuant to this Section 12.4.

ARTICLE XIII
ASSUMPTION; INDEMNIFICATION; SURVIVAL

13.1    Assumption by Buyer; Specified Obligations .

(a)    Without limiting Buyer’s rights to indemnity under this Article XIII and, if applicable, Buyer’s
rights under any Title Indemnity Agreement or Environmental Indemnity Agreement, 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
(x) the Conveyed Interests (including the use or ownership thereof), or (y) to the extent Buyer succeeds Seller as
operator, operation of the Subject Properties, in each case, regardless of whether such obligations or Liabilities arose
prior to, at or after the Effective Time, including obligations to %3) furnish makeup gas and/or settle Imbalances
according to the terms of applicable gas sales, processing, gathering or

56



transportation Contracts, %3) pay royalties, overriding royalties, other Burdens, and other interest owners’ (including
working interests owners and mineral interest owners) revenues or proceeds attributable to sales of Hydrocarbons,
including those funds held in suspense (including the amount paid by Seller to Buyer pursuant to Section 9.8 or by
which the Purchase Price is adjusted pursuant to Section 3.3(b)(ix)), (iii) pay the applicable Governmental Authority
any amounts subject to escheat obligations pursuant to applicable Law, (iv) Decommission the Conveyed Interests (the
“Decommissioning Obligations”), including those Wells and/or Other Wells that are required by Law, any
Governmental Authority, or agreements to be plugged and abandoned as of the Effective Time, (v) subject to
Article VI, clean up, restore and/or Remediate the premises covered by or related to the Conveyed Interests in
accordance with applicable Leases, Rights-of-Way, Contracts and Laws, (vi) perform all obligations applicable to or
imposed on the lessee, owner, or operator under the Leases and the Applicable Contracts, or as required by any Law,
(vii) subject to Article VI, all Environmental Conditions, Environmental Defects and Buyer’s Environmental Liabilities,
(viii) collect any accounts receivable transferred hereunder to Buyer for post-Effective Time periods and (ix) perform
all obligations under the Applicable Contracts (all of said obligations and Liabilities, subject to the exclusion below,
herein being referred to as the “Assumed Obligations”); provided that Buyer does not assume any obligations or
Liabilities of Seller to the extent that they are Specified Obligations for which Seller is obligated to indemnify Buyer
under Section 13.2(c), as may be limited by Sections 13.4 and 13.8, or attributable to or that arise out of the Excluded
Assets and Other Matters.

(b)    Upon Closing, with respect to specific claims for the following for which a valid Claim Notice is
given within the applicable survival period as set forth in Section 13.8, Seller shall retain 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 (i) Seller’s failure to properly, timely or
legally pay, in accordance with the terms of any Lease, Applicable Contract, or applicable Laws, Burdens with respect
to the Conveyed Interests (or with respect to the Subject Properties operated by Seller, revenues of other working
interest owners in the Subject Properties) due (or payable) by Seller and attributable to Seller’s ownership or operation
of the Conveyed Interests prior to the Closing Date (other than amounts held in suspense attributable to the amount
paid by Seller to Buyer pursuant to Section 9.8 or for which the Purchase Price is adjusted pursuant to Section 3.3(b)(ix)
or Burdens paid by any Third Party operator); (ii) subject to Section 4.1, personal injury, death or Third Party surface
property damage claims (other than Third Party property damage claims or Liabilities related to or arising from an
Environmental Condition, Environmental Defect or other environmental matter) attributable to the ownership or
operation of the Subject Properties (net to Seller’s interest) prior to the Effective Time; (iii) Taxes for which Seller is
responsible pursuant to Section 15.2 (taking into account, and without duplication of, (A) such Asset Taxes effectively
borne by Seller as a result of the adjustments to the Purchase Price made pursuant to Section 3.3 and (B) payments
made from one Party to the other in respect of Assets Taxes pursuant to Section 15.2(c)); (iv) waste transportation or
disposal by Seller off the premises of the Subject Properties in connection with Seller’s operation of the Subject
Properties (net to Seller’s interest) occurring prior to the Closing Date; (v) the gross negligence or willful misconduct of
Seller or its Affiliates under an Applicable Contract with respect to its or their operation of the Subject Properties (net to
Seller’s interest) prior to the Closing Date, but excluding all Liabilities related to or arising from Environmental
Conditions,
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Environmental Defects or other environmental matters; (vi) Operating Expenses attributable to periods prior to the
Effective Time (excluding, for the avoidance of doubt, all Operating Expenses that are Liabilities related to or arising
from an Environmental Condition, Environmental Defect or other environmental matter); (vii) the matters disclosed on
Schedule 7.6; or (viii) written claims by Third Parties for any penalty or liquidated damages amount owing under the
express terms of a Lease as a result of Seller’s failure, after the primary term of such Lease, to file of record in the
applicable county a partial release of such Lease with respect to certain depths covered by such Lease when executed
within the time period specified in such Lease (all of said Liabilities herein being referred to as the “Specified
Obligations”).

13.2    Indemnities of Seller . Effective as of Closing, subject to the limitations set forth in Section 13.4 and
Section 13.8, Seller shall be responsible for, shall pay on a current basis, and hereby defends, indemnifies, holds
harmless and forever releases Buyer and its Affiliates, and all of its and their respective stockholders, 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 its representations or warranties contained in Article VII or the certificate
delivered by Seller pursuant to Section 12.3(l);

(b)    any breach by Seller of its covenants and agreements (including covenants to be performed after
Closing pursuant to the express terms hereof) under this Agreement or the certificate delivered by Seller pursuant to
Section 12.3(l);

(c)    the Specified Obligations; or

(d)    (i) the Excluded Assets and Other Matters described in clause (z) of the definition thereof to the
extent such Conveyed Interests were conveyed hereunder to Buyer at Closing, but subsequently became Excluded
Assets and Other Matters pursuant to Section 6.1(c), including any Liabilities with respect to the period of Buyer’s
ownership thereof, and (ii) any Liability resulting from Seller’s actual violation of an Environmental Law with respect
to any Conveyed Interest in connection with the letter identified on Schedule 7.15 and the investigation by the United
States Environmental Protection Agency in connection therewith.

13.3    Indemnities of Buyer . Effective as of Closing, subject to the limitations set forth in Section 13.8,
Buyer shall be responsible for, shall pay on a current basis, and hereby defends, indemnifies, holds harmless and
forever releases Seller and its Affiliates, and all of their respective stockholders, 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:
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(a)    any breach by Buyer of its representations or warranties contained in Article VIII or the certificate
delivered by Buyer pursuant to Section 12.3(m);

(b)    any breach by Buyer of its covenants and agreements (including covenants to performed after
Closing pursuant to the express terms hereof) under this Agreement or the certificate delivered by Buyer pursuant to
Section 12.3(m); or

(c)    the Assumed Obligations;

provided that Buyer’s indemnification obligations do not include the matters for which Seller is required to indemnify
Buyer pursuant to Section 13.2.

13.4    Limitation on Liability .

(a)    Seller shall not have any liability for any indemnification under Section 13.2(a) (i) for any
individual Liability unless the amount with respect to such Liability exceeds $50,000, and (ii) until and unless the
aggregate amount of all Liabilities exceeding the threshold described in clause (i) above and for which Claim Notices
are delivered by Buyer exceeds the Indemnity Deductible, and then only to the extent such Liabilities exceed the
Indemnity Deductible; provided that any breach of a Specified Representation shall not be limited by this
Section 13.4(a).

(b)    Notwithstanding anything in this Agreement to the contrary:

(i)    Seller shall not be required to indemnify Buyer (A) under Section 13.2(a) (other than in
respect of breaches of a Specified Representation, to which this clause (A) will not apply), for aggregate Liabilities in
excess of an amount equal to 20% of the Purchase Price and (B) under this Agreement, for aggregate Liabilities in
excess of an amount equal to 100% of the Purchase Price.

(ii)    For purposes of determining the amount of any Liabilities that are the subject matter of a
claim for indemnification under Section 13.2(a), each representation and warranty herein that is qualified by materiality
or a specified dollar amount will be read without regard and without giving effect to such qualifier.

(iii)    In no event shall Seller be responsible or liable for any breach of a representation,
warranty, or covenant contained in this Agreement or any Transaction Document, to the extent such breach resulted
from Buyer’s or any of its Affiliates’ ownership or operation of any of the Subject Properties, and all Liabilities relating
to such matters (including to the extent relating to the Conveyed Interests) shall be deemed Assumed Obligations.

(iv)     No event occurring prior to, or any condition in existence as of, the Execution Date that
constitutes an Environmental Defect, Environmental Condition, or other environmental matter, or any failure by Seller
to act with respect to that Environmental Defect, Environmental Condition, or other environmental matter, shall
constitute a breach of Section 9.1.
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13.5    Express Negligence. EXCEPT AS OTHERWISE EXPRESSLY PROVIDED HEREIN, THE
DEFENSE, INDEMNIFICATION, HOLD HARMLESS, RELEASE, ASSUMED OBLIGATIONS AND
LIMITATION OF LIABILITY 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 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, from and
after Closing, Sections 4.1(c), 5.2(b), 9.3, 13.2 and 13.3, the Special Warranty set forth in the Assignment, the
Transition Services Agreement (if applicable), the covenants that are to be performed after Closing by the express
terms thereof, the Transaction Documents, 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, the Assignment, or in any document or certificate delivered pursuant to this
Agreement. Except as specified in Section 13.2 or 13.3, any Title Indemnity Agreement or Environmental Indemnity
Agreement entered into by the Parties, the Transaction Documents, and the Special Warranty in the Assignment,
effective as of Closing, Buyer, on its own behalf and on behalf of the Buyer Indemnified Parties, and Seller, on its own
behalf and on behalf of the Seller Indemnified Parties, hereby releases, remises and forever discharges (for purposes of
this Section 13.6, the “releasing Party Group”) the other Party and its Affiliates and all of such Persons’ equity holders,
partners, members, directors, officers, employees, agents, advisors, and representatives (for purposes of this Section
13.6, the “released Party Group ”) 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 the releasing Party Group might now or subsequently have against the released Party Group, 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 Conveyed Interests or the Subject Properties prior to Closing or the condition, quality, status or nature of any
of the Conveyed Interests or the Subject Properties 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 a Party or any of its Affiliates
(except as provided in Section 5.4 or insurance of Seller or its Affiliates which was chargeable as an Operating Expense
after the Effective Time). NOTWITHSTANDING THE FOREGOING, THE RIGHTS EXISTING IMMEDIATELY
PRIOR TO THE EXECUTION DATE (WHETHER EXISTING BY OPERATION OF LAW, CONTRACT OR
OTHERWISE), OF EACH PARTY AS A NON-OPERATOR IN ANY SUBJECT PROPERTIES OPERATED BY
THE OTHER PARTY, OR AS ANY OPERATOR OF ANY SUBJECT PROPERTIES IN WHICH THE OTHER
PARTY IS A NON-OPERATOR, SHALL NOT BE PREJUDICED OR OTHERWISE AFFECTED BY THE
PROVISIONS OF THIS AGREEMENT (OTHER THAN (a) TITLE DEFECTS OR OTHER
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TITLE MATTERS, WHICH FOLLOWING CLOSING SHALL BE EXCLUSIVELY ADDRESSED AS SET FORTH
I N SECTION 5.1  AND (b) ENVIRONMENTAL DEFECTS, ENVIRONMENTAL CONDITIONS, OR OTHER
ENVIRONMENTAL MATTERS, WHICH FOLLOWING CLOSING SHALL BE EXCLUSIVELY ADDRESSED
HEREIN IN ARTICLE VI, AND, AS APPLICABLE, SECTIONS 13.2(a) (WITH RESPECT TO A BREACH OF
SECTION 7.15), 13.2(b) (WITH RESPECT TO A BREACH OF SECTION 9.1), 13.2(d) AND 13.3 ).

13.7    Indemnification Procedures . All claims for indemnification hereunder, including Sections 4.1(c),
5.3(c), 9.3, 9.9 , 9.10 (if a Transition Services Agreement is not executed at Closing), 13.2 and 13.3 (for purposes of
this Section 13.7, the “ indemnification provisions”) shall be asserted and resolved as follows:

(a)    For purposes of the indemnification provisions, the term “ Indemnifying Party” when used in
connection with particular Liabilities shall mean the Party or Parties having an obligation to indemnify another Party
and/or other Person(s) with respect to such Liabilities pursuant to the indemnification provisions, and the term
“Indemnified Party” when used in connection with particular Liabilities shall mean the Party and/or other Person(s)
having the right to be indemnified with respect to such Liabilities by the Indemnifying Party pursuant to the
indemnification provisions.

(b)    To make a claim for indemnification under the indemnification provisions , 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 as then known by the Indemnified Party (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 the indemnification provisions (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
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 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 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.
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(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. 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, with its own counsel and 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, (i) settle any
Third Party Claim or consent to the entry of any judgment with respect thereto which does not include a full and
unconditional written release of the Indemnified Party from all Liability in respect of such Third Party Claim without
any admission or finding of fault or liability on the part of the Indemnified Party or (ii) 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 fully paid by the Indemnifying Party).

(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. The
Indemnifying Party may participate in, but not control, with its own counsel and at its own expense, any defense or
settlement of any Third Party Claim controlled by the Indemnified Party pursuant to this Section 13.7(e). If 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 10 days following receipt of such notice to %3) admit in writing its
obligation to indemnify the Indemnified Party from and against the liability and consent to such settlement, %3) if
liability is so admitted, reject, in its reasonable judgment, the proposed settlement, or %3) 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 30 days from its receipt of the Claim Notice to (i) cure the Liabilities complained of, (ii) admit its
liability for such Liability or (iii) dispute the claim for such Liabilities. If the Indemnifying Party does not notify the
Indemnified Party within such 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 dispute the claim for such Liabilities.

(g)    The indemnification provisions in this Section 13.7 will apply mutatis mutandis to any indemnity
obligations hereunder of the Parties that are not referenced in Section 13.7(a).
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13.8    Survival.

(a)    Except for the Specified Representations, (i) the representations and warranties of Seller in
Article VII, (ii) the covenants and agreements of the Parties in Section 9.1 and Section 12.4, and (iii) any other
covenants and agreements of the Parties that are to be performed on or before the Closing shall survive the Closing and
in each case terminate on the date that is 12 calendar months following the Closing Date. The Specified
Representations and the covenants set forth in Section 15.2 shall survive Closing until the expiration of 30 days after
the applicable statute of limitations. The Special Warranty shall terminate as of the expiration of the Survival Period.
Subject to the foregoing and as set forth in Section 13.8(b), the remainder of this Agreement shall survive Closing
without time limit. Representations, warranties, covenants and agreements shall be of no further force or effect after the
date of their expiration, provided that there shall be no termination of any bona fide claim asserted pursuant to this
Agreement with respect to such a representation, warranty, covenant or agreement prior to its expiration date.

(b)    The indemnities in Sections 13.2(a), 13.2(b), 13.3(a) and 13.3(b) shall terminate as of the
expiration date of each respective representation, warranty, covenant or agreement that is subject to indemnification.
Seller’s indemnities set forth in Section 13.2(c) (i) with respect to Operating Expenses that constitute Specified
Obligations under subsection (vi) of the Specified Obligations, shall terminate 24 calendar months after Closing and (ii)
with respect to all other Specified Obligations, shall terminate on the earlier of the (A) the expiration of the applicable
statute of limitations and (B) 48 calendar months after Closing. Seller’s indemnity set forth in Section 13.2(d)(ii) shall
terminate on the earlier of the (1) the expiration of the applicable statute of limitations and (2) 48 calendar months after
Closing. Buyer’s indemnity set forth in Sections 4.1(c), 9.3, 9.10 (if the Transition Services Agreement is not executed
at Closing), and 13.3(c), and Seller’s indemnity set forth in Section 13.2(d)(i), shall survive the Closing without time
limit. Notwithstanding the foregoing, there shall be no termination of any bona fide claim asserted pursuant to the
indemnities in Sections 13.2(a) through 13.2(c), Section 13.2(d)(ii)  or Sections 13.3(a) through 13.3(b) prior to the date
of termination for such indemnity.

13.9    Non‑Compensatory Damages. None of the Buyer Indemnified Parties nor Seller Indemnified Parties
shall be entitled to recover from Seller or Buyer, 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, or damages for lost profits of any kind, arising in connection with or with respect to this
Agreement or the transactions contemplated hereby.

13.10    Waiver of Right to Rescission . Seller and Buyer acknowledge that, following Closing, the payment
of money or specific performance (with respect the performance of covenants
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or agreements herein following Closing), in each case, as may be 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 or specific performance (with respect the performance of covenants or agreements herein following
Closing) shall be adequate compensation, following Closing, Buyer and Seller waive any right to rescind this
Agreement or any of the transactions contemplated hereby.

13.11    Insurance. The amount of any Liabilities for which any of the Seller Indemnified Parties or the Buyer
Indemnified Parties, as the case may be, is entitled to indemnification under this Agreement or in connection with or
with respect to the transactions contemplated by this Agreement (for purposes of this Section 13.11 , the “ indemnified
party”) shall be reduced by any corresponding insurance proceeds from insurance policies carried by the indemnified
party that are realized by the indemnified party.

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 by delivery of written notice to the other Party:

(a)    by the mutual prior written consent of Seller and Buyer;

(b)    by either Seller or Buyer if Closing has not occurred on or before December 31, 2017 (or such later
date as agreed to in writing by Seller and Buyer);

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

(d)    by Buyer, at Buyer’s option, if any of the conditions set forth in Article X have not been (or cannot
be) satisfied on or before the Scheduled Closing Date and, following written notice thereof from Buyer to Seller
specifying the reason such condition is (or will be) unsatisfied (including any breach by Seller of this Agreement), such
condition remains unsatisfied for a period of 10 Business Days after Seller’s receipt of written notice thereof from
Buyer;
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(e)    by Buyer if the condition set forth in Section 10.4 is not satisfied on or before the Scheduled
Closing Date or by Seller if the condition set forth in Section 11.4 is not satisfied on the Scheduled Closing Date; or

(f)    by Seller if Buyer fails to pay the Deposit in accordance with Section 3.2;

provided, however,  that (i) neither Party shall be entitled to terminate this Agreement pursuant to Sections 14.1(b)
through 14.1(e) above if such Party or its Affiliates are, at such time, in material breach of any provision of this
Agreement and, (ii) notwithstanding anything to the contrary, the Parties’ failure to agree on the amendment referenced
in Section 9.9 and/or the Transition Services Agreement during the Interim Period pursuant to Section 9.10 will not be
deemed a material breach of this Agreement or constitute a failure of any condition in Article X or Article XI. For the
avoidance of doubt, any breach of Section 8.8 shall be deemed a material breach of this Agreement by Buyer.

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 Article I, Sections 4.1(c) through 4.1(g), 4.2,
4.3, 5.3(c) (as to the indemnity therein), 6.1(b) (as to the indemnity therein), 9.7, 9.9(b), 9.9(c), 9.11(c), 9.12(a), 13.9,
this Section 14.2, Section 14.3, Article XV (other than Sections 15.2(b) through (e), 15.7, 15.8, 15.16, and 15.18) and
such of the defined terms in Appendix I to give context to the surviving provisions, 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(c) because a condition
set forth in Sections 11.1 , 11.2 or 11.5 has not been satisfied, (A) all of the conditions in Article X (excluding
conditions that, by their terms, cannot be satisfied until the Closing) have been satisfied (or waived by Buyer) (unless
the failure to satisfy such condition arises from the action or inaction by Buyer or any Buyer Indemnified Party), and
(B) Seller is ready, willing and able to perform its obligations under Section 12.3, then, in such event, Seller shall have
the right to, at its option, (1) as Seller’s sole and exclusive remedy, terminate this Agreement pursuant to
Section 14.1(c) and receive the Deposit from the Escrow Agent as liquidated damages, and not as a penalty, for such
termination, free and clear of any claims thereon by Buyer, or (2) in lieu of terminating this Agreement, seek all
remedies available at law or in equity, including specific performance by Buyer. The provision for payment of the
Deposit as liquidated damages in this Section 14.2 has been included because, in the event of a termination of this
Agreement permitting Seller to receive the Deposit, the actual damages to be incurred by Seller can reasonably be
expected to approximate the amount of liquidated damages called for herein and because the actual amount of such
damages would be difficult if not impossible to measure accurately.

(c)    If Buyer has the right to terminate this Agreement pursuant to Section 14.1(d) because a condition
set forth in Sections 10.1, 10.2 or 10.5 has not been satisfied, (A) all of the conditions in Article XI (excluding
conditions that, by their terms, cannot be satisfied until the Closing) have been satisfied (or waived by Seller) (unless
the failure to satisfy such condition arises from the action or inaction by Seller or any Seller Indemnified Party), and
(B) Buyer is ready, willing and able to perform its obligations under Section 12.3, then, in such event, Buyer shall have
the
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right to, at its option, (1) terminate this Agreement, receive the Deposit from the Escrow Agent, and seek actual
damages (incurred by Buyer) against Seller as a result of Seller’s breach of its covenants, agreements, representations
or warranties (as the case may be) hereunder or (2) in lieu of terminating this Agreement, seek all remedies available at
law or in equity, including specific performance.

(d)    If this Agreement is terminated pursuant to Section 14.1 for any reason (other than as set forth in
Section 14.2(b), Section 14.2(c) or the following proviso), neither Buyer nor Seller shall have any liability or obligation
to the other Party in connection with the termination of this Agreement, and the Parties shall instruct the Escrow Agent
to return the Deposit to Buyer (free and clear of any claims thereon by Seller) within five Business Days of the
termination date; provided, however, that if this Agreement is terminated by Seller pursuant to Section 14.1(f), Seller
shall have the right to seek actual damages (incurred by Seller) against Buyer as a result of Buyer’s breach of Section
3.2. If a Party is otherwise entitled to the Deposit under this Section 14.2, the Parties shall instruct the Escrow Agent to
release the Deposit to the applicable Party within five Business Days of the termination date.

14.3    Return of Documentation and Confidentiality . Upon termination of this Agreement, Buyer shall
destroy or return to Seller all title, engineering, geological and geophysical data, environmental assessments and/or
reports, maps and other information furnished by or on behalf of Seller to Buyer or prepared by or on behalf of Buyer in
connection with its due diligence investigation of the Conveyed Interests, in each case, in accordance with the
Confidentiality Agreement and, if Buyer elects to destroy any such information, an officer of Buyer shall certify the
destruction of such information 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 of this Agreement.

15.2    Expenses and Taxes .

(a)    Except as otherwise specifically provided herein, all fees, costs and expenses incurred by the
Parties 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 for any period or portion thereof ending prior to
the Effective Time, and Buyer shall be allocated and bear all Asset Taxes for any period or portion thereof that begins
at or after the Effective Time.
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(c)    For purposes of Section 15.2(b), (i) Asset Taxes that are attributable to the severance or production
of Hydrocarbons 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 income 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 being on the date on which ownership of the applicable Conveyed
Interests gives rise to liability for the particular Asset Tax and shall end on the day before the next such date. 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, 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 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, Seller shall indemnify and hold harmless Buyer for any excess
of actual amount of an Asset Tax over such estimate, and Buyer shall indemnify and hold harmless Seller for any
excess of such estimate over the actual amount of Asset Tax, in each case taking into account the amount of such Asset
Tax that is allocable to such Party under Section 15.2(b) and this Section 15.2(c). Subject to the Transition Services
Agreement (if applicable), Buyer shall be responsible for the preparation and timely filing of any Tax Returns with
respect to Asset Taxes for Tax periods beginning at or after the Effective Time that are required to be filed on or after
the Closing Date, and the payment to the applicable Taxing Authority of all Asset Taxes for such Tax periods that
become due and payable on or after the Closing Date, and Buyer shall indemnify and hold Seller harmless for any
failure to file such Tax Returns and to make such payments subject to Buyer’s right of reimbursement for any Asset
Taxes for which Seller is responsible pursuant to Section 15.2(b) and this Section 15.2(c). Notwithstanding the
foregoing regarding filing and payment, Seller shall be responsible for the preparation and timely filing of any Tax
Return and the payment to the applicable Taxing Authority of any ad valorem or property taxes on Seller operated
Subject Properties which are due and payable within the calendar year 2017, with the prior written consent of Buyer
(not to be unreasonably withheld, conditioned or delayed) and subject to each Party’s right of reimbursement for any
such taxes for which Seller is responsible pursuant to this Agreement; provided, however, that Buyer will be deemed to
have given prior written consent in any case where the actual ad valorem or property taxes which are due and payable
are not materially different from those provided in the Preliminary Settlement Statement, as agreed on by the Parties
pursuant to Section 3.5.

(d)    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 Conveyed Interests to
Buyer shall be borne by Buyer. Any and all sales, use, transfer, stamp, documentary, registration or similar Taxes
incurred or imposed with
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respect to the transactions described in this Agreement (collectively, “ Transfer Taxes ”) shall be borne by Buyer;
provided that Seller shall pay or cause to be paid to the applicable Governmental Authorities any Transfer Taxes that it
is required by Law to collect and remit. Buyer shall indemnify and hold Seller harmless from and against such Transfer
Taxes within 30 days of Seller’s written demand therefor. If Seller (not Buyer) is required by applicable Law to appeal
or protest the assessment of Transfer Taxes, the appeal or protest of such proposed assessment shall be treated as an
item for which Seller is entitled to indemnification and if Buyer provides a written request and instructs Seller to do so,
Seller shall prosecute the protest or appeal; in such event Buyer shall pay all out-of-pocket expenses of Seller
(including attorneys’ fees) incurred by Seller in connection with such appeal or protest. 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.

(e)    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 Conveyed Interests. Such cooperation shall include the retention and (upon another 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 Conveyed Interests relating to any Tax period beginning before the Closing Date until the later of (i) seven years
or (ii) sixty days following the expiration of the statute of limitations of the respective Tax periods and to abide by all
record retention agreements entered into with any Governmental Authority.

15.3    Assignment. Subject to the provisions of Section 15.18, this Agreement may not be assigned by either
Party without the prior written consent of the other Party. 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 or its successors and
assigns of any of the Conveyed Interests shall not relieve Buyer or its successors or assigns of any of their obligations
(including indemnity obligations) hereunder, as to the Conveyed Interests so assigned or transferred.

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.

15.5    Publicity. Seller and Buyer shall promptly consult with each other 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 or as described in the remaining provisions of this
Section 15.5, 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, conditioned, or delayed). The
Parties shall be obligated to hold all specific terms and provisions of this Agreement strictly
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confidential until the expiration of two years  after the Closing under this Agreement; provided, however,  that the
foregoing shall not (a) restrict disclosures by Buyer 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, any Surface Deed and any federal or state assignments delivered at Closing or from
complying with any disclosure requirements of Governmental Authorities that are applicable to the transfer of the
Conveyed Interests 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 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 (a) the acknowledgement of the receipt of such
email is received, excluding automatic receipts, and (b) each Party will act in good faith in respect of promptly
acknowledging notices delivered by email to it hereunder) 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: 

Devon Energy Production Company, L.P. 
333 W. Sheridan Ave  
Oklahoma City, OK 73102‑5010  
Attention: Emily McGinley, Acquisitions & Divestiture Professional 
Email: Emily.McGinley@dvn.com

With a copy to:  

Devon Energy Production Company, L.P. 
333 W. Sheridan Ave  
Oklahoma City, OK 73102‑5010  
Attention: Rachel Evans, Counsel 
Email: Rachel.Evans@dvn.com

If to Buyer: 

Penn Virginia Oil & Gas, L.P.  
14701 St. Mary’s Lane  
Suite 275

Houston, Texas 77079
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Attention: John A. Brooks, Chief
Executive Officer

Email:
john.brooks@pennvirginia.com 

With a copy to:  

Penn Virginia Oil & Gas, L.P. 
14701 St. Mary’s Lane 
Suite 275

Houston, Texas 77079
Attention: Katie Ryan, Vice

President, Chief Legal Counsel & Corporate
Secretary
Email: katie.ryan@pennvirginia.com

With a copy to (which will not constitute notice):  
Gibson, Dunn & Crutcher LLP  

1221 McKinney 
Houston, Texas 77010 
Attention: Justin T. Stolte

Email: JStolte@gibsondunn.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 5:00 p.m. Central Time 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 5:00 p.m. Central Time on a Business Day or
on a day other than a Business Day, then on the next Business Day). Either Party may change their 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.

15.7    Further Cooperation. Until the fourth anniversary of 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 either Party may reasonably request, to convey and deliver the Conveyed
Interests to Buyer, to perfect Buyer’s title thereto, and to accomplish the orderly transfer of the Conveyed Interests to
Buyer in the manner contemplated by this Agreement.

15.8    Filings, Notices and Certain Governmental Approvals . Promptly after Closing, Buyer shall, at is
sole expense, (a) record all assignments (including the Assignment) and Surface Deeds executed at Closing in the
records of the applicable Governmental Authority (including any
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federal or state agencies, if applicable), (b)  send notices of the assignment of the Conveyed Interests to the operators of
the Subject Properties that are not operated by Seller, and to the lessors under the Leases if required by the express
terms of a Lease, (c) actively pursue the unconditional approval of all applicable Governmental Authorities of the
assignment of the Conveyed Interests to Buyer, (d) file and actively pursue approvals from the applicable
Governmental Authority of all federal and state change of operator forms set forth in Section 12.3(k), and (e) actively
pursue all other consents and approvals that may be required in connection with the assignment of the Conveyed
Interests 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 reasonably 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 bond.

15.9    Entire Agreement; Non‑Reliance; 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 OF THIS AGREEMENT. THERE ARE NO
WARRANTIES, REPRESENTATIONS, OR OTHER AGREEMENTS BETWEEN THE PARTIES RELATING TO
THE SUBJECT MATTER OF THIS AGREEMENT EXCEPT AS SPECIFICALLY SET FORTH IN THIS
AGREEMENT OR THE TRANSACTION DOCUMENTS, AND NEITHER PARTY SHALL BE BOUND BY OR
LIABLE FOR ANY ALLEGED REPRESENTATION, PROMISE, INDUCEMENT, OR STATEMENTS OF
INTENTION NOT SO SET FORTH. EACH PARTY ACKNOWLEDGES THAT, IN ENTERING INTO THIS
AGREEMENT, IT HAS RELIED SOLELY ON THE PROMISES, AGREEMENTS, STATEMENTS OR
REPRESENTATIONS THAT ARE EXPRESSLY SET FORTH IN THIS AGREEMENT AND THE TRANSACTION
DOCUMENTS AND THAT NEITHER PARTY HAD ANY DUTY TO MAKE ANY PROMISES, AGREEMENTS,
STATEMENTS OR REPRESENTATIONS THAT ARE NOT EXPRESSLY SET FORTH IN THIS AGREEMENT
OR IN THE TRANSACTION DOCUMENTS. EACH PARTY ALSO ACKNOWLEDGES THAT, IN ENTERING
THIS AGREEMENT, IT HAS NOT RELIED ON ANY PROMISES, AGREEMENTS, STATEMENTS OR
REPRESENTATIONS THAT ARE NOT EXPRESSLY SET FORTH IN THIS AGREEMENT OR IN THE
TRANSACTION DOCUMENTS. 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     Successors and Permitted Assigns . The terms and provisions of this Agreement shall be binding
upon and inure to the benefit of Buyer and Seller and their respective successors and permitted assigns.

15.11    Parties in Interest . 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 (which, for purposes of Section
9.12(a), will be deemed to include Financing Sources as to Buyer) 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 (subject to the immediately preceding parenthetical) but shall not be obligated to do so.

15.12    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,  Section 9.12(a) may not be amended in any manner adverse to the
interests of the Financing Sources without the written consent of the Financing Sources affected thereby (it being
understood that the consent of any Person described in clause (b) of the definition of “Financing Sources” shall not be
required).

15.13    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 their respective officers, employees, agents, or representatives, and no
failure by a 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. Except as set expressly forth herein, the rights of the Parties 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.

15.14    Governing Law; Jurisdiction; Venue; Jury Waiver . EXCEPT AS OTHERWISE PROVIDED IN
SECTION 9.12(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 THE LEGAL RELATIONS AMONG THE PARTIES HERETO AND THERETO SHALL
BE GOVERNED AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF TEXAS,
EXCLUDING ANY CONFLICTS OF LAW RULE OR PRINCIPLE THAT MIGHT REFER CONSTRUCTION OF
SUCH PROVISIONS TO THE LAWS OF ANOTHER JURISDICTION. BOTH PARTIES HERETO CONSENT TO
THE EXERCISE OF JURISDICTION IN PERSONAM BY THE FEDERAL COURTS OF THE UNITED STATES
LOCATED IN DALLAS COUNTY, TEXAS OR, IF THE REQUIREMENTS FOR FEDERAL JURISDICTION ARE
NOT MET, THE
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STATE COURTS LOCATED IN DALLAS COUNTY, TEXAS FOR ANY ACTION ARISING OUT OF THIS
AGREEMENT, THE TRANSACTION DOCUMENTS, OR ANY TRANSACTION CONTEMPLATED HEREBY
OR THEREBY. ALL ACTIONS OR PROCEEDINGS WITH RESPECT TO, ARISING DIRECTLY OR
INDIRECTLY IN CONNECTION WITH, OUT OF, RELATED TO, OR FROM THIS AGREEMENT, THE
TRANSACTION DOCUMENTS OR ANY TRANSACTION CONTEMPLATED HEREBY OR THEREBY SHALL
BE EXCLUSIVELY LITIGATED IN SUCH COURTS DESCRIBED ABOVE HAVING SITES IN DALLAS
COUNTY, TEXAS AND EACH PARTY IRREVOCABLY SUBMITS TO THE JURISDICTION OF SUCH
COURTS SOLELY IN RESPECT OF ANY PROCEEDING ARISING OUT OF OR RELATED TO THIS
AGREEMENT. EACH PARTY HERETO VOLUNTARILY, INTENTIONALLY AND IRREVOCABLY WAIVES,
TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL
BY JURY IN RESPECT OF ANY ACTION, SUIT OR PROCEEDING ARISING OUT OF OR RELATING TO THIS
AGREEMENT, THE TRANSACTION DOCUMENTS OR ANY TRANSACTION CONTEMPLATED HEREBY OR
THEREBY. THE PARTIES FURTHER AGREE, TO THE EXTENT PERMITTED BY LAW, THAT A FINAL AND
NONAPPEALABLE JUDGMENT AGAINST A PARTY IN ANY ACTION OR PROCEEDING CONTEMPLATED
ABOVE SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN ANY OTHER JURISDICTION WITHIN OR
OUTSIDE THE UNITED STATES BY SUIT ON THE JUDGMENT, A CERTIFIED OR EXEMPLIFIED COPY OF
WHICH SHALL BE CONCLUSIVE EVIDENCE OF THE FACT AND AMOUNT OF SUCH JUDGMENT. TO THE
EXTENT THAT 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 THIS
SECTION 15.14.

15.15    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.

15.16    Removal of Name.  As promptly as practicable, but in any case within 60 days after the Closing Date,
Buyer shall eliminate the names “Devon Energy Production Company, L.P. ,” “Devon” and any variants thereof from
the Subject Properties 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.
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15.17    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
(including scanned documents delivered by email) shall be deemed an original signature hereto, and execution and
delivery by such means shall be binding upon all Parties.

15.18    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 Conveyed Interests 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 § 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
§ 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. In connection with any such Exchange, any exchange
accommodation titleholder shall have taken all steps necessary to own the Conveyed Interests under applicable Law. 
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 the other Party) under this Agreement, and
neither Party makes any representations as to any particular Tax treatment that may be afforded to any other Party by
reason of such assignment or any other actions taken in connection with the Exchange.  Either Party electing to treat the
acquisition or sale of the Conveyed Interests 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 and Taxes
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.

15.19    Specific Performance . 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; provided, that, for the avoidance of
doubt, if this Agreement is terminated pursuant to Article XIV, a Party may not thereafter seek or otherwise attempt to
enforce specific performance of the closing of the transactions contemplated hereby.

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

Seller:

DEVON ENERGY PRODUCTION COMPANY, L.P.

By:    /s/ Jeffrey L. Ritenour     
Name: Jefferey L. Ritenour    
Title:     Executive Vice President    

Buyer:

PENN VIRGINIA OIL & GAS, L.P.

By: Penn Virginia Oil & Gas GP LLC

By:    /s/ John A. Brooks    
Name: John A. Brooks    
Title:     Chief Executive Officer    

[SIGNATURE PAGE TO PURCHASE AND SALE AGREEMENT]
S-1



APPENDIX I 
Definitions

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

“AAA” means the American Arbitration Association.

“AAA Rules” means the Commercial Arbitration Rules of the AAA.

“Accounting Arbitrator” has the meaning set forth in Section 3.7(b).

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

“AFEs” has the meaning set forth in Section 7.11.

“Affiliate” means, 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” means 1.5% of the Purchase Price.

“Agreement” has the meaning set forth in the first paragraph herein.

“Allocated Value” has the meaning set forth in Section 3.8.

“Applicable Contracts” means all Contracts (a) to which Seller is a party to the extent relating to any of the
Conveyed Interests or to which any Conveyed Interest is bound and/or (b) that will be binding on Buyer or the
Conveyed Interests after the Closing, including: communitization agreements; net profits agreements; production
payment agreements; area of mutual interest 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; pooling declarations or agreements; unitization agreements; processing agreements;
saltwater disposal agreements; facilities or equipment leases; and other similar contracts and agreements, but exclusive
of (i) any Contracts to the extent relating to the Excluded Assets and Other Matters, (ii) any master service agreements
and similar Contracts, (iii) the Leases and the other contracts, agreements and instruments relating to the title of the
properties and interests described in Sections 2.1(a)-(b), 2.1(e)-(f), and 2.1(h) and the surface use and water use
contracts and agreements set forth on Exhibit D-2.

“Arbitration Notice” has the meaning set forth in Section 3.7(b).
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“Asset Taxes” means ad valorem, property, excise, severance, production, sales, use, or similar Taxes
(excluding, for the avoidance of doubt, any Income Taxes and Transfer Taxes) based upon or measured by the
ownership or operation of the Conveyed Interests or the production of Hydrocarbons therefrom or the receipt of
proceeds therefrom.

“Assignment” means the Assignment and Bill of Sale from Seller to Buyer, pertaining to the Conveyed
Interests, substantially in the form attached to this Agreement as Exhibit F.

“Assumed Obligations” has the meaning set forth in Section 13.1(a).

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

“Business Day” means any day (other than Saturday or Sunday) on which commercial banks in Oklahoma City,
Oklahoma are generally open for business.

“Buyer” has the meaning set forth in the first paragraph herein.

“Buyer Amount P-A-C ” means the sum of the following amounts paid by Buyer (or on Buyer’s behalf) at
Closing: (a) the Closing Payment paid to Seller at Closing pursuant to Section 12.3(d); (b) the Defect Escrow Amount
deposited into the Escrow Account pursuant to Section 12.3(e); and (c) Deposit distributed to Seller pursuant to Section
12.3(f). For the avoidance of doubt, the sum of the Closing Payment and the Deposit shall equal the Adjusted Purchase
Price determined as of Closing pursuant to Section 3.5.

“Buyer Indemnified Parties” has the meaning set forth in Section 13.2.

“Buyer’s Environmental Liabilities” has the meaning set forth in Section 6.1(a).

“Buyer’s Representatives” has the meaning set forth in Section 4.1(a).

“Casualty Loss” has the meaning set forth in Section 5.4(b).

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

“Closing” has the meaning set forth in Section 12.1.

“Closing Date” has the meaning set forth in Section 12.1.

“Closing Payment” has the meaning set forth in Section 3.5.

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

“Commitment Letter” has the meaning set forth in Section 8.8.

“Confidentiality Agreement” means that certain Confidentiality Agreement, dated as of May 23, 2017, by and
between Seller and Buyer.
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“Consent” has the meaning set forth in Section 7.4.

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

“Conveyed Interests” has the meaning set forth in Section 2.1.

“Cure Period” has the meaning set forth in Section 5.3(c).

“Customary Post-Closing Consents” means the consents and approvals from Governmental Authorities for
the assignment of the Conveyed Interests to Buyer that are customarily obtained after the assignment of properties
similar to the Conveyed Interests.

“Decommission” and “Decommissioning” means 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” has the meaning set forth in Section 13.1(a).

“Defect Escrow Amount” has the meaning set forth in Section 3.6(c)

“Defensible Title” means, subject to Permitted Encumbrances, title of Seller with respect to any Lease set forth
on Exhibit A, solely with respect to the Eagle Ford Formation, and any Well set forth in Exhibit B, solely with respect to
the currently producing formation for such Well, that, as of the Effective Time and immediately prior to the Title
Defect Claim Date and the Closing Date, has the applicable attributes set forth in clauses (a) through (e) below, each of
which is (I) fairly deducible of record or (II) evidenced by documentation which, although not constituting perfect,
merchantable or marketable title, clearly establishes:

(a)    with respect to each Lease identified on Exhibit A, entitles Seller to receive throughout its duration
not less than the Net Revenue Interest set forth on Exhibit A for that Lease as to the Eagle Ford Formation;

(b)    with respect to each Lease identified on Exhibit A, entitles Seller throughout its duration to the Net
Acres set forth on Exhibit A for the Eagle Ford Formation;

(c)    with respect to each Well identified on Exhibit B, entitles Seller to, during the productive life of
that Well, receive not less than the Net Revenue Interest set forth on Exhibit B for that Well as to the currently
producing formation; and
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(d)    with respect to each Well identified on Exhibit B, obligates Seller to, during the productive life of
that Well, bear not more than the Working Interest set forth on Exhibit B for that Well as to the currently producing
formation, except for any increase to that Working Interest that is accompanied by at least a proportionate increase in
Seller’s Net Revenue Interest; and

(e)    is free and clear of all Encumbrances, except for the Permitted Encumbrances.

“Deposit” has the meaning set forth in Section 3.2.

“Dispute Date” means on or before 5:00 p.m. (Central Time) on the date that is 10 days after the expiration of
the Cure Period.

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

“Disputed Environmental Matters” has the meaning set forth in Section 6.1(f).

“Eagle Ford Formation” has the meaning set forth in Exhibit N.

“Effective Time” means 12:01 A.M. (Central Time) on March 1, 2017.

“email” has the meaning set forth in Section 15.6.

“Encumbrance” means any lien, mortgage, security interest, pledge, charge or similar encumbrance.

“Environmental Arbitrator” has the meaning set forth in Section 6.1(f).

“Environmental Condition” means (a) a condition existing on the Execution Date with respect to the air, soil,
subsurface, surface waters, ground waters and/or sediments that causes a Subject Property (or Seller with respect to a
Subject Property) not to be in compliance with any Environmental Law, or (b) the existence as of the Execution Date
with respect to the any of the Subject Properties or the operation thereof of any environmental pollution, contamination
or degradation where either remedial or corrective action is presently required (or if known, would be presently
required) under Environmental Laws.

“Environmental Defect” means an Environmental Condition with respect to a Conveyed Interest.

“Environmental Defect Claim Date ” means 5:00 p.m. (Central Time) on the date that is 45 days after the
Execution Date.

“Environmental Defect Notice” and “Environmental Defect Notices” have the meaning set forth in
Section 6.1(a).

“Environmental Defect Property” has the meaning set forth in Section 6.1(a).

“Environmental Indemnity Agreement” has the meaning set forth in Section 6.1(c)(iii).
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“Environmental Laws” means all Laws in effect as of the Execution Date, including common law, relating to
the protection of human health, natural resources or the environment, including those Laws relating to the storage,
handling, and use of Hazardous Substances and those Laws relating to the generation, processing, treatment, storage,
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, or the Occupational Safety and Health Act of 1970, 29 U.S.C. § 651 et
seq., as amended, or any other Law governing worker safety or workplace concerns.

“Escrow Account” means the account established pursuant to the Escrow Agreement.

“Escrow Agent” means Wells Fargo Bank, N.A.

“Escrow Agreement” means that certain Escrow Agreement dated as of July 31, 2017 by and among the
Parties and the Escrow Agent, substantially in the form attached hereto as Exhibit M.

“Exchange” has the meaning set forth in Section 15.18.

“Exchange Act” has the meaning set forth in Section 9.11(a).

“Excluded Assets and Other Matters ” means (a) all of Seller’s corporate minute books, financial, budget, Tax
records and other business records that relate to Seller’s business generally (including the ownership and operation of
the Conveyed Interests prior to the Effective Time); (b) to the extent that they do not relate to the Assumed Obligations
for which Buyer is obligated to provide indemnification hereunder, all trade credits, all accounts, all receivables of
Seller and all other proceeds, income or revenues of Seller attributable to the Conveyed Interests and attributable to any
period of time prior to the Effective Time; (c) to the extent that they do not relate to the Assumed Obligations for
which Buyer is obligated to provide indemnification hereunder, and except for those described in Section 2.1(m), any
and all claims and causes of action of Seller that are attributable to periods of time prior to the Effective Time
(including claims for adjustments or refunds); provided, however, that no such claim may be settled, compromised, or
otherwise resolved in a manner that results in an obligation borne by Buyer or the Conveyed Interests on and after the
Effective Time without the prior written consent of Buyer; (d) subject to Section 5.4 and to the extent that they do not
relate to the Assumed Obligations for which Buyer is obligated to provide indemnification hereunder, all rights and
interests of Seller (i) under any policy or agreement of insurance or indemnity, (ii) under any bond, 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 prior to the Effective Time; (e) except to the extent such Hydrocarbons are described in Section
2.1(c)(i)(B), Seller’s rights with respect to all Hydrocarbons produced and sold from the Conveyed Interests with
respect to all periods of time prior to the Effective Time; (f) all claims of Seller or any of its Affiliates for refunds of,
rights to receive funds from any Governmental Authority, or loss carry forwards or credits with respect to (i) Asset
Taxes attributable to any period (or portion thereof) prior to the Effective Time, (ii) Income Taxes, or (iii) any Taxes
attributable to the Excluded Assets and Other Matters; (g) all servers and all intangible information technology assets,
including (i)

APPENDIX I
PAGE 5



computer, server, proprietary and Seller and its Affiliates’ specific software and (ii) any other intangible information
technology assets; (h) to the extent that they do not relate to the Assumed Obligations for which Buyer is providing
indemnification hereunder, all rights, benefits and releases of Seller or its Affiliates under or with respect to any
Contract that are attributable to periods of time prior to the Effective Time; (i) all of Seller’s proprietary computer
software, patents, trade secrets, copyrights, names, trademarks, logos and other intellectual property; (j) all documents
and instruments of Seller that may be protected by an attorney-client privilege or any attorney work product doctrine
(other than title opinions); (k) all data relating to the Conveyed Interests that cannot be disclosed to Buyer as a result of
confidentiality arrangements under agreements with Third Parties (provided that Seller will use commercially
reasonably efforts (but at no third-party cost to Seller, unless Buyer agrees to reimburse Seller therefor) to obtain
consent to transfer such data and, if such consent is granted, such items will be part of the “Conveyed Interests”); (l) 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 and Other Matters, except for any Imbalances assumed by Buyer and
except to the extent relating to Assumed Obligations for which Buyer is obligated to provide indemnification
hereunder; (m) all geophysical and other seismic and related technical data and information relating to the Conveyed
Interests to the extent not transferable (provided that, if not transferable, Seller will use commercially reasonably efforts
(but at no Third-Party cost to Seller, unless Buyer reimburses Seller therefor), except for the data and information set
forth on Exhibit G-1, for which such commercially reasonably efforts will not be required) to obtain consent to said
transfer and, if such consent is granted, such items will be part of the “Conveyed Interests”), other than the rights
granted pursuant to the License Agreement; (n) documents prepared or received by Seller or its Affiliates with respect
to (i) lists of prospective purchasers for such transactions compiled by Seller, (ii) bids submitted by other prospective
purchasers of the Conveyed Interests, (iii) analyses by Seller or its Affiliates of any bids submitted by any prospective
purchaser, (iv) correspondence between or among Seller, its representatives, and any prospective purchaser other than
Buyer, and (v) correspondence between Seller or any of its representatives with respect to any of the bids, the
prospective purchasers or the transactions contemplated by this Agreement; (o) any offices, office leases and any
personal property located in or on such offices or office leases; (p) any fee simple surface estate in and covering any
tract of land described on Exhibit G-2; (q) any leases, Contracts, rights and other assets specifically listed on Exhibit G-
3; (r) any Hedge Contracts of Seller or that would otherwise be binding on the Conveyed Interests on the Effective
Time; (s) any indenture, mortgage, loan, financial guaranty of any obligation, bond, letters of credit, credit or sale-
leaseback or similar debt instruments to which Seller or any of its Affiliates is a party or by which the Seller or any of
the Conveyed Interests are bound; (t) any fee mineral interests described on Exhibit G-4, and any right to production
revenues associated therewith; (u) the monies held by Seller for which the Purchase Price was adjusted pursuant to
Section 3.3(b)(ix); (v) all personnel files and records of Seller; (w) all data contained on back‑up tapes or disaster
recovery tapes; (x) all vehicles and trailers; (y) all information technology equipment and devices that are not Personal
Property or otherwise described in the definition of “Conveyed Interests ,” including desktop computers, laptop
computers, networking equipment and any associated peripherals and other computer hardware, all radio and telephone
equipment, smartphones, tablets and other mobility devices, and any other information technology hardware; (z) any
portion of the Conveyed Interests that is excluded from the transactions contemplated hereby pursuant to Sections
4.1(b), 5.5(a)(i), 5.5(b)(i), or 6.1(c), and (aa) the Tax Settlement.
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“Execution Date” has the meaning set forth in the first paragraph herein.

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

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

“Financial Statements” has the meaning set forth in Section 9.11(a).

“Financing” means any direct or indirect debt or equity financing, investment, contribution, issuance or
placement from or with any Third Party incurred or intended to be incurred by Buyer or its Affiliates in connection with
the financing of any amounts payable hereunder at the Closing.

“Financing Sources” means (a) any and all Persons who have provided, do provide, have committed to provide
or arrange, the Financing, including any Persons that are named in any debt commitment letters, joinder agreements,
indentures, credit agreements, contribution agreements, equity purchase agreements or similar agreements entered into
in connection therewith or relating thereto and (b) together with such Persons’ Affiliates, officers, directors, employees
and representatives and their successors and assigns. For the avoidance of doubt, in no event shall this definition of
Financing Sources include Buyer, its Affiliates, or their respective partners, members, stockholders, agents, officers,
managers, directors or employees.

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

“Governmental Authority” means any federal, state, local, municipal, tribal or other government; any
governmental, regulatory or administrative agency, commission, body or other authority exercising or entitled to
exercise any administrative, executive, judicial, legislative, regulatory or Taxing Authority or power; and any court or
governmental tribunal, including any tribal authority having or asserting jurisdiction.

“Governmental Bonds” has the meaning set forth in Section 9.3(a).

“Guarantees” has the meaning set forth in Section 9.3(b).

“Hazardous Substances” means any pollutants, contaminants, toxins or hazardous 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 6.2.

“Hedge Contract” means any Contract applying to the Conveyed Interests and/or 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.

“Hydrocarbons” has the meaning set forth in Section 2.1(c).
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“Imbalances” means all Well Imbalances and Pipeline Imbalances.

“Income Taxes” means any income, franchise and similar Taxes.

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

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

“Indemnity Deductible” means 1.5% of the Purchase Price.

“Individual Environmental Threshold” has the meaning set forth in Section 6.1(e).

“Individual Title Defect Threshold” has the meaning set forth in Section 5.3(i).

“Interim Period” means that period of time commencing at the Effective Time and ending at 11:59 p.m.
(Central Time) on the Closing Date.

“Knowledge” means: (a) with respect to Seller, the actual knowledge (without investigation) of the following
Persons: Scott Lackey, Kevin Lafferty, Catherine Lebsack, Emily McGinley, Scott Prather, James E. Toups, Jr., Darren
Smith, and Jack Richards; and (b) with respect to Buyer, the actual knowledge (without investigation) of the following
Persons: John A. Brooks and Steven A. Hartman.

“Lands” means the lands described and/or depicted on Schedule 2.1.

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

“Lease(s)” has the meaning set forth in Section 2.1(a).

“Liabilities” means any and all claims, obligations, causes of action, payments, charges, judgments,
assessments, liabilities, losses, damages, penalties, fines, costs and expenses, including (a) liabilities, costs, losses and
damages for personal injury, death, property damage, environmental damage, or Remediation, (b) any action,
proceeding, order or suit by a Governmental Authority with respect to any of the foregoing and (c) any attorneys’ fees,
legal or other expenses incurred in connection with any of the foregoing.

“License Agreement” means that certain seismic license agreement, substantially in the form attached hereto as
Exhibit I.

“Material Contracts” has the meaning set forth in Section 7.7(a).

“Net Acre” means, as computed separately with respect to each Lease  identified on Exhibit A (a) the number of
gross acres in the lands covered by that Lease, multiplied by (b) the undivided fee simple mineral interest (expressed as
a percentage) in the lands covered by that Lease (as determined by aggregating the fee simple mineral interests owned
by each lessor of that Lease in the lands), multiplied by (c) Seller’s undivided Working Interest in that Lease; provided
that if the
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items in (b) and/or (c) vary as to different tracts of lands covered by that Lease, a separate calculation shall be done for
each such tract; provided, further,  that if multiple tracts of a Lease are separately identified on Exhibit A, a separate
calculation shall be done for each such tract.  For example, if a Lease in which Seller owns an undivided fifty percent
(50%) working interest covers a 20‑acre tract in which the lessors of such Lease own an undivided one‑half (1/2) fee
mineral interest and a separate and distinct 40‑acre tract in which the lessors of such Lease own an undivided one
fourth (1/4) fee mineral interest, then the Lease would cover ten (10) Net Acres (i.e., (20 × 0.5 × 0.5) + (40 × 0.25 ×
0.5) = 10).

“Net Revenue Interest” means, with respect to any (a) Lease identified on Exhibit A (limited, however, to the
Eagle Ford Formation) or (b) Well identified on Exhibit B (limited, however, to the currently producing formation), the
interest (expressed as a percentage or decimal) in and to all Hydrocarbons produced, saved and sold from or allocated to
that Lease or Well after giving effect to all Burdens.

“NORM” means naturally occurring radioactive material.

“Offering Document” has the meaning set forth in Section 9.11(a).

“Operating Expenses” means all operating expenses (including costs of insurance and any bonds, but
excluding any costs of Guarantees) and all capital expenditures to the extent incurred in the ownership and operation of
the Conveyed Interests and any overhead costs charged by Third Party operators to the extent relating to the Conveyed
Interests, but excluding Liabilities attributable to (a) personal injury or death, property damage, or violation of any Law,
(b) Decommissioning Obligations, (c) curing any Title Defect or Remediation of any environmental matters, including
obligations to remediate any contamination of water or Personal Property under applicable Environmental Laws, (d)
obligations with respect to Imbalances, (e) obligations to pay working interests, royalties, overriding royalties or other
interest owners revenues or proceeds attributable to sales of Hydrocarbons relating to the Conveyed Interests, including
those held in suspense, and (f) Income Taxes, Asset Taxes and Transfer Taxes.

“Other Wells” has the meaning set forth in Section 2.1(e).

“Overhead Costs” means an amount equal to the sum of $35,000, multiplied by the number of months during
the Interim Period (prorated for partial months).

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

“Payable Amount” has the meaning set forth in Section 3.6(b).

“Payout Balance” means the status, as of the date of the calculation, of the recovery by Seller or a Third Party
of a cost amount specified in the contract relating to a Well out of the revenue from such Well where the Net Revenue
Interest of Seller therein will be reduced or Seller’s Working Interest therein will be increased when such amount has
been recovered.

“Permitted Encumbrances” means:
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(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 Lease identified on
Exhibit A or Well identified on Exhibit B to an amount less than the Net Revenue Interest set forth for that Lease on
Exhibit A or that Well on Exhibit B, (ii) does not obligate Seller to bear a Working Interest with respect to any Well
identified on Exhibit B, in an amount greater than the Working Interest set forth on Exhibit B, for that Well (unless the
Net Revenue Interest for that Well is greater than the Net Revenue Interest set forth on Exhibit B in the same or greater
proportion as any increase in such Working Interest), and (iii) does not operate to reduce (or increase, as a result of an
increased Working Interest unless the Net Revenue Interest for that Lease is greater than the Net Revenue Interest set
forth on Exhibit A in the same or greater proportion to the increase in such Working Interest) the Net Acres of Seller
with respect to any Lease identified on Exhibit A to an amount less (or greater, as set forth in the preceding
parenthetical) than the Net Acres set forth for that Lease on Exhibit A for the Eagle Ford Formation;

(b)    preferential rights to purchase and required consents to assignment and similar agreements, in each
case, applicable to and triggered by this or any future transaction;

(c)    liens for Taxes not yet due or delinquent or, if delinquent, that are being contested in good faith
and disclosed on Exhibit K;

(d)    Customary Post-Closing Consents;

(e)    conventional rights of reassignment (excepting circumstances where such rights have already been
triggered);

(f)    all Laws, and all rights reserved to or vested in any Governmental Authority (i) to control or
regulate any Conveyed Interest 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 Conveyed Interests; or (iii) to enforce any obligations
or duties affecting the Conveyed Interests to any Governmental Authority with respect to any right, power, franchise,
grant, license or permit that, in each case, individually or in the aggregate (A) do not materially impair the ownership,
use, or operation of the Conveyed Interests in a disproportionate manner vis-à-vis properties similar to the Conveyed
Interests in the region in which the Subject Properties are located, (B) do not reduce the Net Revenue Interest of Seller
with respect to any Lease identified on Exhibit A or Well identified on Exhibit B to an amount less than the Net
Revenue Interest for that Lease on Exhibit A or that Well set forth on Exhibit B, (C) do not obligate Seller to bear a
Working Interest with respect to any Well identified on Exhibit B, in any amount greater than the Working Interest set
forth on Exhibit B for that Well (unless the Net Revenue Interest for that Well is greater than the Net Revenue Interest
set forth on Exhibit B in the same or greater proportion as any increase in such Working Interest) and (iv) do not reduce
(or increase, as a result of an increased Working Interest unless the Net Revenue Interest for that Lease is greater than
the Net Revenue Interest set forth on Exhibit A in the same or greater proportion to the increase in such Working
Interest) the Net Acres of Seller with respect to any Lease identified on Exhibit A to an amount less (or greater, as set
forth in the preceding parenthetical) than the Net Acres set forth for that Lease on Exhibit A for the Eagle Ford
Formation;
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(g)    rights of a common owner (other than Buyer) of any interest in rights-of-way, permits or easements
held by Seller and such common owner (other than Buyer) as tenants in common or through common ownership;
provided, however,  the same do not, individually or in the aggregate, materially interfere with the operation or use of
any of the Conveyed Interests;

(h)    easements, conditions, covenants, restrictions, servitudes, permits, rights-of-way, surface leases,
and other rights in the Conveyed Interests for the purpose of operations, facilities, roads, alleys, highways, railways,
pipelines, transmission lines, transportation lines or distribution lines, which, in each case, do not materially impair the
ownership, operation or use of the Conveyed Interests as currently owned, operated, and used;

(i)    easements, conditions, covenants, restrictions, servitudes, permits, rights-of-way, surface leases,
and other rights in the Conveyed Interests for the purpose of 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, (i) do not materially impair the ownership, operation or use
of the Conveyed Interests, (ii) for which Buyer had Knowledge as of the Execution Date, or (iii) cover lands or are
located in Units that are operated by Buyer or its Affiliates;

(j)    vendors, carriers, warehousemen’s, repairmen’s, mechanics’, workmen’s, materialmen’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, to the extent disclosed
on Exhibit K, which are being contested in good faith by appropriate proceedings by or on behalf of Seller, including
those liens set forth on Exhibit K;

(k)    liens created under the Conveyed Interests or operating agreements or by operation of Law in
respect of obligations that are not yet due or, to the extent disclosed on Exhibit K, that are being contested in good faith
by appropriate proceedings by or on behalf of Seller;

(l)    any Encumbrance affecting the Conveyed Interests that is discharged by Seller at or prior to
Closing;

(m)    any matters set forth in Schedule 7.6;

(n)    mortgage liens burdening a lessor’s interest in the Conveyed Interests in respect of mortgages that
(i) post-date the creation of the applicable Lease or (ii) pre-date the creation of the applicable Lease and (A) is not in
foreclosure proceedings of which Seller has received service or written notice or, to Seller’s Knowledge, is not in
default, or (B) has been subordinated to the applicable Lease;

(o)    the terms and conditions of all Applicable Contracts if the net cumulative effect of such Applicable
Contracts (i) does not reduce the Net Revenue Interest of Seller with respect to any Lease identified on Exhibit A or
Well identified on Exhibit B to an amount less than the Net Revenue Interest set forth for that Lease on Exhibit A or that
Well on Exhibit B, (ii) does not obligate Seller to bear a Working Interest with respect to any Well identified on
Exhibit B in any amount greater than the Working Interest set forth on Exhibit B for that Well (unless the Net
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Revenue Interest for that Well is greater than the Net Revenue Interest set forth on Exhibit B in the same or greater
proportion as any increase in such Working Interest), and (iii) does not operate to reduce (or increase, as a result of an
increased Working Interest unless the Net Revenue Interest for that Lease is greater than the Net Revenue Interest set
forth on Exhibit A in the same or greater proportion to the increase in such Working Interest) the Net Acres of Seller
with respect to any Lease identified on Exhibit A to an amount less (or greater, as set forth in the preceding
parenthetical) than the Net Acres set forth for that Lease on Exhibit A for the Eagle Ford Formation; and

(p)    all other Encumbrances, defects and irregularities in title affecting the Conveyed Interests that are
of a nature customarily accepted by prudent purchasers of oil and gas properties and that individually or in the
aggregate (i) do not do not materially impair the ownership, operation or use of the Conveyed Interests, (ii) do not
reduce the Net Revenue Interest of Seller with respect to any Lease identified on Exhibit A or Well identified on
Exhibit B to an amount less than the Net Revenue Interest for that Lease set forth on Exhibit A or that Well set forth on
Exhibit B, (iii) do not obligate Seller to bear a Working Interest with respect to any Well identified on Exhibit B, in any
amount greater than the Working Interest set forth on Exhibit B for that Well (unless the Net Revenue Interest for that
Well is greater than the Net Revenue Interest set forth on Exhibit B in the same or greater proportion as any increase in
such Working Interest); and (iv) does not operate to reduce (or increase, as a result of an increased Working Interest
unless the Net Revenue Interest for that Lease is greater than the Net Revenue Interest set forth on Exhibit A in the
same or greater proportion to the increase in such Working Interest) the Net Acres of Seller with respect to any Lease
identified on Exhibit A to an amount less (or greater, as set forth in the preceding parenthetical) than the Net Acres set
forth for that Lease on Exhibit A for the Eagle Ford Formation.

“Person” means any individual, firm, corporation, company, partnership (general and limited), limited liability
company, joint venture, association, trust, estate, unincorporated organization, Governmental Authority or any other
entity.

“Personal Property” has the meaning set forth in Section 2.1(i).

“Phase I Environmental Site Assessment ” means 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 (other than NORM surveys using a “Geiger Counter,” which, notwithstanding anything to the
contrary, will be permitted as part of a Phase I Environmental Site Assessment).

“Phase II ESA” has the meaning set forth in Section 4.1(b).

“Phase II Request” has the meaning set forth in Section 4.1(b).

“Pipeline Imbalance” means any marketing imbalance between the quantity of Hydrocarbons attributable to
the Conveyed Interests 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 Conveyed interests actually
delivered by Seller pursuant to the relevant Contract, together with any appurtenant rights and obligations concerning
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production balancing at the delivery point into the relevant sale, gathering, transportation, storage or processing
facility.

“Pipeline Systems” has the meaning set forth in Section 2.1(g).

“Preferential Purchase Right” has the meaning set forth in Section 7.9.

“Preliminary Settlement Statement” has the meaning set forth in Section 3.5.

“Property” or “Properties” has the meaning set forth in Section 2.1(d).

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

“Records” has the meaning set forth in Section 2.1(l).

“Refundable Amount” has the meaning set forth in Section 3.6(b).

“Release” means any depositing, spilling, leaking, pumping, pouring, placing, emitting, discarding, abandoning,
emptying, discharging, injecting, escaping, leaching, dumping or disposing of any Hazardous Substances into the
environment.

“Remediation” means, 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 under Environmental Laws to correct or remove such Environmental Condition.

“Remediation Amount” means, with respect to an Environmental Condition, the cost (net to Seller’s interest
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 that allows the use of the affected Conveyed
Interest for Hydrocarbon production.

“Required Consent” has the meaning set forth in Section 5.5(b)(i).

“Representative Services” has the meaning set forth in Section 9.9.

“Rights-of-Way” has the meaning set forth in Section 2.1(h).

“Scheduled Closing Date” has the meaning set forth in Section 12.1.

“SEC” has the meaning set forth in Section 9.11(a).

“SEC Documents” has the meaning set forth in Section 9.11(a)

“Securities Act” has the meaning set forth in Section 9.11(a).

“Seller” has the meaning set forth in the first paragraph herein.
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“Seller Indemnified Parties” has the meaning set forth in Section 13.3.

“Seller Parties” has the meaning set forth in Section 9.9.

“Special Warranty” has the meaning set forth in Section 5.2(a).

“Special Warranty Notice” and “Special Warranty Notices” have the meaning set forth in Section 5.2(b)(i).

“Specified Obligations” has the meaning set forth in Section 13.1(b).

“Specified Representations” means the representations and warranties in Sections 7.1, 7.2, 7.3 (other than
clause (b) with respect to Applicable Contracts), 7.5, 7.12 and 7.13.

“Straddle Period” means any Tax period beginning before and ending on or after the date on which the
Effective Time occurs.

“Subject Employee” has the meaning set forth in Section 9.7.

“Subject Properties” has the meaning set forth in Section 2.1.

“Surface Deed” means the surface deed pertaining to the applicable Surface Fee Interests, substantially in the
form attached to this Agreement as Exhibit J.

“Surface Fee Interests” has the meaning set forth in Section 2.1(f).

“Survival Period” has the meaning set forth in Section 5.2(b)(i).

“Suspense Transfer Date” has the meaning set forth in Section 9.8.

“Tag Interests” has the meaning set forth in Section 9.9.

“Tag Parties” has the meaning set forth in Section 9.9.

“Tag Rights” has the meaning set forth in Section 9.9.

“Tag Seller Party” has the meaning set forth in Section 9.9.

“Tank Bottoms ” means a mixture of Hydrocarbons, water and other substances that is concentrated at the
bottom of storage facilities included in the Conveyed Interests that is not merchantable (including basic sediment and
water or “BS&W”).

“Taxes” means any taxes, assessments and other governmental charges imposed by any Governmental
Authority, including income, profits, gross receipts, employment, stamp, occupation, 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), unemployment, disability,
payroll, windfall profit, severance, production, estimated or other tax, including any interest, penalty or addition thereto.
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“Taxing Authority ” means, 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.

“Tax Return” means any return, declaration, report, claim for refund, or information return or statement
relating to Taxes, including any schedule or attachment thereto, and including any amendment thereof, filed with or
submitted to, or required to be filed with or submitted to, any Governmental Authority.

“Tax Settlement”  means that Agreement of Appraised Value between Devon Energy Production Company,
L.P. and the DeWitt County Appraisal District dated April 25, 2017.

“Third Party” means any Person other than a Party or an Affiliate of a Party.

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

“Title Arbitrator” has the meaning set forth in Section 5.3(j).

“Title Benefit” means (a) with respect to each Well identified on Exhibit B, any right, circumstance or condition
that operates (i) to increase the Net Revenue Interest of Seller with respect to the currently producing formation for such
Well (during its productive life) above that shown for such Well on Exhibit B, to the extent the same does not cause an
increase in Seller’s Working Interest therein above that shown on Exhibit B, or (ii) to decrease the Working Interest of
Seller with respect to the currently producing formation for such Well (during its productive life) below that shown for
such Well on Exhibit B, to the extent the same does not cause a decrease in Seller’s Net Revenue Interest therein below
that shown on Exhibit B; and (b) without duplication, with respect to each Lease set forth on Exhibit A, any right,
circumstance, or condition that operates to (i) increase the Net Revenue Interest of Seller (with respect to the Eagle Ford
Formation, throughout such Lease’s duration) above that shown for such Lease on Exhibit A to the extent the same
does not cause a greater than proportionate increase in Seller’s Working Interest therein above that shown on Exhibit A,
or (ii) increase the Net Acres of Seller in any Lease (A) as a result of an increase in gross acres or mineral interest
covered thereby (with respect to the Eagle Ford Formation, throughout such Lease’s duration) above that shown for
such Lease in Exhibit A and (B) as a result of an increase in Working Interest covered thereby (with respect to the Eagle
Ford Formation, throughout such Lease’s duration) above that shown for such Lease in Exhibit A that is accompanied
by at least a proportionate increase in Seller’s Net Revenue Interest therein.

“Title Benefit Amount ” means an amount equal to the increase in the Allocated Value for each Title Benefit
Property, as determined pursuant to Section 5.3(h) and/or Section 5.3(j).

“Title Benefit Notice” has the meaning set forth in Section 5.3(b).

“Title Benefit Property ” has the meaning set forth in Section 5.3(b).
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“Title Defect” means, (i) with respect to each Well set forth on Exhibit B, any Encumbrance, defect, or other
matter that causes Seller not to have Defensible Title in and to such Well solely with respect to the currently producing
formation for such Well, and (ii) without duplication, with respect to each Lease set forth on Exhibit A, any
Encumbrance, defect, or other matter that causes Seller not to have Defensible Title in and to such Leases solely with
respect to the Eagle Ford Formation; provided that, in each case, 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 Conveyed Interest;

(b)    defects based on a gap in Seller’s chain of title in the federal, state, or county records or other
records of a Governmental Authority as to the Conveyed Interests in the Leases, unless Buyer affirmatively shows such
gap to exist in such records by an abstract of title, title opinion or landman’s title chain, which documents (if any) shall
be included in a Title Defect Notice;

(c)    defects based upon the failure to record any federal or state Leases or any assignments of interests
in such Leases in any applicable county records, provided such Leases or assignments (i) were properly filed in the
applicable Governmental Authority’s office or are otherwise reflected in the records of the applicable Governmental
Authority’s office and (ii) are not required by the applicable Governmental Authority lessor to be recorded in the real
property or other county records of the county in which the applicable Conveyed Interest is located;

(d)    defects based on the failure to recite marital status in a document or omission of successors or
heirship or estate proceedings, unless Buyer provides affirmative evidence that such failure or omission could
reasonably result in another Person’s superior claim of title;

(e)    defects that have been cured by applicable Laws of limitations or prescription;

(f)    any Encumbrance or loss of title resulting from Seller’s conduct of business in accordance with
Section 9.1 of this Agreement;

(g)    defects based upon the exercise of any Preferential Purchase Rights or failure to obtain any
Consents in connection with the transaction contemplated hereby;

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

(i)    defects arising from any prior oil and gas lease relating to the lands covered by a Lease 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 Conveyed Interests in the relevant Lease or Well;

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

APPENDIX I
PAGE 16



(k)    defects based solely on (i) lack of information in Seller’s files, if such information is otherwise
available to Buyer or is matter of public record or (ii) Tax assessment, Tax payment or similar records (or the absence
of such activities or records), unless Buyer provides affirmative evidence of a Tax lien against Seller recorded in the
county records of the relevant county;

(l)    defects or irregularities that would customarily be waived by a reasonable owner or operator of oil
and gas properties;

(m)    defects arising out of lack of survey, unless a survey is expressly required by applicable Laws;

(n)    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;

(o)    the expiration of any Lease set forth on Schedule 7.17 pursuant to the express terms thereof and not
a result of a breach by Seller of its obligations under this Agreement;

(p)    such Title Defects that Buyer has expressly waived;

(q)    decreases in the Net Revenue Interest of Seller with respect to any Lease identified on Exhibit A or
Well identified on Exhibit B 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 provided that Seller has obtained Buyer’s prior
written consent to such election;

(r)    decreases in the Net Revenue Interest of Seller with respect to any Lease identified on Exhibit A or
Well identified on Exhibit B resulting from the establishment or amendment from and after the Execution Date of
drilling and spacing units, pooling orders or pooled units, unitization agreements, communitization agreements, or other
units provided that Seller has obtained Buyer’s prior written consent thereto;

(s)    increases in the Working Interest of Seller with respect to any Well identified on Exhibit B,
resulting from contribution requirements with respect to defaulting co‑owners under applicable operating agreements;

(t)    with respect to any interest in the Conveyed Interests acquired through compulsory pooling, failure
of the records of any Governmental Authority to reflect Seller as the owner of any Conveyed Interests, unless Buyer
provides affirmative evidence of a superior claim of title by a Third Party as a result of such failure;

(u)    defects or irregularities that are cured or for which there is a rebuttable presumption that such
defects or irregularities have been cured, in each case, pursuant to the applicable title examination standards or
applicable Law, unless Buyer provides affirmative evidence of a superior claim of title by a Third Party as a result of
such defect or irregularity; and

(v)    any matter described in Exhibit H.
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“Title Defect Amount” has the meaning set forth in Section 5.3(g).

“Title Defect Claim Date ” means 5:00 p.m. (Central Time) on the date that is 45 days after the Execution Date.

“Title Defect Notice” and “Title Defect Notices” have the meaning set forth in Section 5.3(a).

“Title Defect Property” has the meaning set forth in Section 5.3(a).

“Title Disputes” has the meaning set forth in Section 5.3(j).

“Title Indemnity Agreement” has the meaning set forth in Section 5.3(d)(ii).

“Top Leases ” means any oil and gas lease, oil, gas and mineral lease or other leasehold, covering any lands
already covered by another Lease or Unit, that is not currently effective but that will come into effect at the time at
which such Lease or Unit expires or is terminated.

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

“Transfer Taxes” has the meaning set forth in Section 15.2(d).

“Transition Services Agreement” has the meaning set forth in Section 9.10.

“Treasury Regulations” means the regulations promulgated by the United States Department of the Treasury
pursuant to and in respect of provisions of the Code. All references herein to sections of the Treasury Regulations shall
include any corresponding provision or provisions of succeeding, similar, substitute, proposed or final Treasury
Regulations.

“Units” has the meaning set forth in Section 2.1(d).

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

“Wells” has the meaning set forth in Section 2.1(b).

“Working Interest” means, with respect to any Lease identified on Exhibit A (limited, however, to the Eagle
Ford Formation) or Well identified on Exhibit B (limited, however, with respect to each Well to the currently producing
formation), the interest (expressed as a percentage or a decimal) that is burdened with the obligation to bear and pay
costs and expenses of maintenance, development and operations for that Lease or Well, but without regard to the effect
of any Burdens.
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DISCLOSURE SCHEDULES

Inclusion of a matter on a Schedule to this Agreement in relation to a representation or warranty which
addresses matters having a material adverse effect shall not be deemed an indication that such matter does or does not,
or may or may not, have a material adverse effect. Likewise, the inclusion of a matter on a Schedule to this Agreement
in relation to a representation or warranty shall not be deemed an indication that such matter necessarily would or would
not, or may or may not, breach such representation or warranty absent its inclusion on such Schedule. Matters reflected
in the Schedules to this Agreement, including specifications of the Conveyed Interests, are not necessarily limited to
matters required by this Agreement to be reflected in the Schedules. Such additional matters are set forth for
information purposes only, do not necessarily include other matters of a similar nature, and shall not expand the scope
of the representations and warranties set forth in this Agreement.

Any fact or item which is clearly and conspicuously disclosed on any Schedule to this Agreement in such a way
as to make its relevance or applicability to information called for by another Schedule or other Schedules to this
Agreement reasonably apparent shall be deemed to be disclosed on such other Schedule or Schedules, as the case may
be, notwithstanding the omission of a reference or cross-reference thereto.

Each of the Schedules to this Agreement is qualified in its entirety by reference to the specific provisions of this
Agreement to which each such Schedules applies, and is not intended to constitute, and shall not be construed as
constituting, representations or warranties of Seller, except as and to the extent provided in this Agreement.
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Exhibit 31.1
CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO

SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, John A. Brooks, President and Chief Executive Officer of Penn Virginia Corporation (the “Registrant”), certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of the Registrant (this “Report”);

2. Based on my knowledge, this Report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this Report;

3. Based on my knowledge, the financial statements, and other financial information included in this Report, fairly present in all
material respects the financial condition, results of operations and cash flows of the Registrant as of, and for, the periods presented
in this Report;

4. The Registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the Registrant and we have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the Registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this Report
is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

(c) Evaluated the effectiveness of the Registrant’s disclosure controls and procedures and presented in this Report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this Report based on such evaluation; and

(d) Disclosed in this Report any change in the Registrant’s internal control over financial reporting that occurred during
the Registrant’s most recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, the
Registrant’s internal control over financial reporting; and

5. The Registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the Registrant’s auditors and the audit committee of the Registrant’s board of directors:

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the Registrant’s ability to record, process, summarize and
report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the
Registrant’s internal control over financial reporting.

Date: November 9, 2017

/s/ JOHN A. BROOKS
John A. Brooks

President and Chief Executive Officer



Exhibit 31.2
CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO

SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Steven A. Hartman, Senior Vice President, Chief Financial Officer and Treasurer of Penn Virginia Corporation (the “Registrant”),
certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of the Registrant (this “Report”);

2. Based on my knowledge, this Report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this Report;

3. Based on my knowledge, the financial statements, and other financial information included in this Report, fairly present in all
material respects the financial condition, results of operations and cash flows of the Registrant as of, and for, the periods presented
in this Report;

4. The Registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the Registrant and we have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the Registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this Report
is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

(c) Evaluated the effectiveness of the Registrant’s disclosure controls and procedures and presented in this Report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this Report based on such evaluation; and

(d) Disclosed in this Report any change in the Registrant’s internal control over financial reporting that occurred during
the Registrant’s most recent fiscal quarter that has materially affected, or is reasonably likely to materially affect, the
Registrant’s internal control over financial reporting; and

5. The Registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the Registrant’s auditors and the audit committee of the Registrant’s board of directors:

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the Registrant’s ability to record, process, summarize and
report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the
Registrant’s internal control over financial reporting.

Date: November 9, 2017

/s/ STEVEN A. HARTMAN
Steven A. Hartman

Senior Vice President, Chief Financial Officer and Treasurer



Exhibit 32.1
CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Penn Virginia Corporation (the “Company”) on Form 10-Q for the nine months ended
September 30, 2017, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, John A. Brooks, President
and Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, to the best of my knowledge, that:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934;
and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.

Date: November 9, 2017

/s/ JOHN A. BROOKS
John A. Brooks

President and Chief Executive Officer

This written statement is being furnished to the Securities and Exchange Commission as an exhibit to the Report. A signed original
of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and furnished to
the Securities and Exchange Commission or its staff upon request.



Exhibit 32.2
CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Penn Virginia Corporation (the “Company”) on Form 10-Q for the nine months ended
September 30, 2017, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Steven A. Hartman, Senior
Vice President, Chief Financial Officer and Treasurer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, to the best of my knowledge, that:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934;
and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.

Date: November 9, 2017

/s/ STEVEN A. HARTMAN
Steven A. Hartman

Senior Vice President, Chief Financial Officer and Treasurer

This written statement is being furnished to the Securities and Exchange Commission as an exhibit to the Report. A signed original
of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and furnished to
the Securities and Exchange Commission or its staff upon request.


